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PRELIMINARY PROSPECTUS Subject to Completion, datedDecember 2, 1999

8,500,000 SHARES
[LOGO OF eSPEED]

CLASS A COMMON STOCK

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

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

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

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

PER SHARE TOTAL

Public offering priCe.....c.ccocvvvevvcvceeecc e $ $

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

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

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

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

The date of this prospectus is , 1999.

We will amend and complete the information in fiiespectus. We may not sell these securities thtitegistration statement filed with the
Securities and Exchange Commission is effectivés plospectus is not an offer to sell these saeariand we are not soliciting offers to buy
these securities, in any state where the offealeris not permitted or leg¢
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eSpeed(Service Mark) is a service mark of eSpewtirderactive Matching(Service Mark) and Cantoclange(Service Mark) are service
marks licensed by eSpeed.

Unless otherwise indicated, all information in thiespectus assumes that the underwriters' ovatirradht option will not be exercised.



PROSPECTUS SUMMARY

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

OVERVIEW OF OUR BUSINESS

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

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

OUR INDUSTRY

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

OUR ELECTRONIC MARKETPLACE SOLUTION

Our interactive electronic marketplaces are powérsedur eSpeed (Service Mark) system, which empbaysprivate, instantaneous,
electronic network and proprietary transaction pesing software. Our eSpeed (Service Mark) sysesratflexible design which allows us
quickly and easily add new financial instrumentsiinltiple currencies and trading models. It usesraiwork distribution system, which we
believe is one of the most robust systems in ojgera¢nabling us to provide access to accurate evamformation and instantaneous trade
execution. The system is designed to minimize #edrfor human intermediaries in the trading probgssroviding clients with multiple
methods of accessing our marketplaces and exedudidgs directly, utilizing Interactive Matchinggi®ice Mark), our proprietary, rules-
based trading method that interactively executesadma sell orders from multiple market participants

The benefits of our eSpeed (Service Mark) systattudite the following:
0 instantaneous price dissemination and trade ¢x@cu
o lower transaction costs;

o multiple product program trading;



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

o highly efficient pricing on illiquid securitiesnd

o ability to automate back-office functions.

OUR GROWTH STRATEGY

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

o focusing exclusively on developing and operatimigractive electronic marketplaces;

o expanding the number of financial and non-finahproducts in our electronic marketplaces;

0 converting clients to fully electronic trading;

o leveraging existing eSpeed (Service Mark) systermectivity to deploy new products and services;

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

0 pursuing acquisitions and strategic alliancesd; an
o leveraging our eSpeed (Service Mark) system derin non-financial, business-to-business and aoasmarketplaces.
OUR HISTORY

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

Today, Cantor executes in excess of $45 trilliotramsaction volume annually and is a major faaitit of liquidity in numerous financial
products through its offices in the United Sta@anada, Europe and Asia. Our eSpeed (Service Mgskg¢m provides the only way to
electronically access Cantor's marketplaces. Caresely, we believe that clients will be strongly tiwated to use our interactive electronic
marketplaces. We share with Cantor a portion otridwesaction-based revenues paid by financial nigudeticipants for trades using our
electronic marketplaces. Cantor and most of thgeltrfinancial institutions in the world are cutthgrour primary clients. See "Relationship
with Cantor--Joint Services Agreement."

Concurrent with this offering, Cantor is contrimgito us substantially all of our assets, includimgeSpeed (Service Mark) system. In
exchange for these assets, we are issuing to Cemrtamon stock that will represent over 98% of tbéng power of our outstanding capital
stock after this offering. We believe our relatibipswith Cantor is a significant competitive adve.

HOW TO CONTACT US

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

THIS OFFERING

eSpeed.......cccveveiiiiiieeeiien 6,000,0 00 shares
The selling stockholder................. 2,500,0 00 shares
Total...ooceeeeeiieceeee 8,500,0 00 shares
Common stock to be outstanding after this
offering......cveveeeeiiiiniinnn, 8,500,0 00 shares of Class A common stock and 41,500,000 sh ares of
Class B common stock (1)(2)

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

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

Nasdaqg National Market symbol............. ESPD

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

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

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

STATEMENT OF OPERATIONS DATA: (1)

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

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

SEPTEMBER 24, 1999

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

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

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

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

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

RISKS RELATED TO OUR BUSINESS

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

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

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

o expand our sales structure and marketing programs

o0 increase awareness of our brand or market positpand

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

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

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

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

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

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

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

5



TO INCREASE AWARENESS OF OUR ELECTRONIC MARKETPLACE S, WE MAY NEED TO INCUR SIGNIFICANT
MARKETING EXPENSES.

To successfully execute our business plan, we buikt awareness and understanding of our electrmaidketplace services, brand and the
adaptability of our electronic marketplaces for ffimancial products. In order to build this awareseour marketing efforts must succeed and
we must provide high-quality services. These 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 CAPAC ITY CONSTRAINTS, OUR ABILITY TO CONDUCT OUR
OPERATIONS COULD BE HARMED.

We internally support and maintain many of our catep systems and networks. Our failure to monitanaintain these systems and
networks or, if necessary, to find a 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 systentlBpee 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;

o incomplete or inaccurate accounting, recordingrocessing of trades;

o financial losses;

o litigation or other client claims; and

o regulatory sanctions.

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

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

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

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

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

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

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

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

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

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

IF CANTOR OR WE ARE UNABLE TO PROTECT THE INTELLEQJAL PROPERTY RIGHTS WE LICENSE FROM CANTOR, OUR
ABILITY TO OPERATE ELECTRONIC TRADING MARKETPLACESMAY 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 Can¢gtehot to require us to do so, or we are unahbpedvide such services or (2) we do not
exercise our right of first refusal to provide tar@or electronic brokerage services with respeatrmarketplace, in which case Cantor retains
a limited right to use the patents and patent apfitins solely in connection with the operationhaft marketplace. We cannot guarantee that
the concepts which are the



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

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

We may have to resort to litigation to enforce imtellectual property rights, protect our traderséx; determine the validity and scope of the
proprietary rights of others, or defend ourselvesiclaims of infringement, invalidity or unenfoedslity. We may incur substantial costs i
diversion of resources as a result of litigatiorgreif 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 wtetdtes to Interactive Matching (Service Markgisrently the subject of litigation
involving Liberty Brokerage Investment Corporatind Liberty Brokerage Inc. This patent is exclulilieensed to us subject to certain
conditions. We will assume responsibility for defamg this suit on behalf of Cantor and its affiiat If we are not successful in defending
lawsuit, it could materially adversely affect ouckisive ability to use the technology covered ty patent and our ability to compete
effectively. We have also agreed to indemnify Cantith respect to all costs arising in connectiathver relating to this lawsuit, including
any damages or judgments. We cannot assure yoarnfaif the patents owned or licensed by us willipkeld by a court as valid and/or
enforceable. See "Business--Our Intellectual Ptgpand "--Legal Proceedings."

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

We license software from third parties, much ofethis integral to our systems and our businesslitbreses 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 fimd money to replace the licensed software. Herwy@we cannot assure you that the
necessary replacements will be available on reddetarms, if at all.

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

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

IF WE INFRINGE ON PATENT RIGHTS OR COPYRIGHTS OF OT HERS, WE COULD BECOME INVOLVED IN COSTLY
LITIGATION.

Patents or copyrights of third parties may havargyortant bearing on our ability to offer certaihoair 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 a&epats issued. As a result, we cannot evaluate
the extent to which our products and services neagdvered or asserted to be covered by claimsic@atén 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®fptitents or to redesign the
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products or services in such a way as to avoidhigiing on the patent claims, which could limit timanner in which we conduct our
operations.

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

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

to a system and method for implementing an eletr@omputer-automated futures exchange and aftedysthe Cantor Exchange (Service
Mark). If the plaintiff is successful in this lawisuve may be required to obtain a license to dgvelnd market one or more of our services, to
cease developing or marketing services or to rgddbiose services. We cannot assure you that wiveuable to obtain these licenses or
that we would be able to obtain them at commeiscrahsonable rates or, if unable to obtain licentbed we would be able to redesign our
services to avoid infringement. Therefore, thisdaitvcould materially adversely affect our abilityoffer electronic trading marketplaces in
the future. See "Business--Legal Proceedings."

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

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

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

o take advantage of acquisitions and other oppitigsrmore effectively;

o devote greater resources to the marketing aedo$dheir 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 nunseand include:
o Interdealer brokerage firms, including LibertyoBerage Investment Corporation and Garban-Intetalgpic.

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

0 Securities or futures exchanges or similar @sjtincluding the Chicago Board of Trade, the Gludslercantile Exchange, the Chicago
Board of Options Exchange, Eurex, the New York Etexchange and the Nasdaq National Market;

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

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

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

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



In the event we extend the application of our latéve Matching (Service Mark) technology to conihg or facilitating auctions of

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

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

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

Consortia owned by some of our clients have 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 nik&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 cligih®antor and ours.

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

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

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

The global financial services business is, by @gire, risky and volatile and is directly affectgdmany national and international factors that
are beyond our control. Any one of these factorg naase a substantial decline in the U.S. and gfatsncial 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;
o rising interest rates;

o fluctuating exchange rates;

o legislative and regulatory changes; and

o0 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.
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IF OUR SYSTEMS PROVE NOT TO BE YEAR 2000 COMPLIANT, WE COULD EXPERIENCE SIGNIFICANT BUSINESS
INTERRUPTIONS.

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

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

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

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

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

0 seasonal reductions in business activity dutiegsummer 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 jurisdics have the
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right to regulate Internet services that may belabke to their citizens from service providersdted elsewhere. In many cases, there are no
laws, regulations, judicial decisions or governragéirtterpretations that clearly resolve these issiidis uncertainty may adversely affect our
ability to use the Internet to expand our intemradil operations, and creates the risk that we doeilsubject to disciplinary sanctions or other
penalties for failure to comply with applicable &ar regulations.

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

We intend to leverage our eSpeed (Service Markpaysind Cantor's relationships to enter new markégscannot assure you that we wil
able to successfully adapt our proprietary softwealectronic distribution networks and technologydse in other markets. Even if we do
adapt our software, networks and technology, waabassure you that we will be able to attractntieand compete successfully in any such
new markets. We cannot assure you that our matgkefiiorts or our pursuit of any of these opportiesiwill be successful. If these efforts
not successful, we could suffer losses while dgpialpnew marketplaces or realize less than expexdenings, which in turn could result in a
decrease in the market value of our Class A comsback. Furthermore, these efforts may divert mamaege 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 ABLE T O INTEGRATE THEIR OPERATIONS EFFECTIVELY.

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

o difficulties in the assimilation of acquired optons and products;

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

o assumption of unknown material liabilities of actgd companies;

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

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

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

The Securities and Exchange Commission, Nationabgiation of Securities Dealers, Inc., CommodityuFes Trading Commission and
other agencies extensively regulate the U.S. séesirndustry. Our international operations maysbkject to similar regulations in specific
jurisdictions. We are in the process of registeong subsidiaries, other than eSpeed Markets, &sdaroke-dealers. If we are unsuccessful in
completing these registrations, we would have togaize revenues in a way other than by sharedarcdion revenues. This may negatively
affect our revenues. Our U.S. subsidiaries areiredgo comply strictly with the rules and regutets of these agencies. As a matter of public
policy, these regulatory bodies are responsiblsdéeguarding the integrity of the securities atig:ofinancial markets and protecting the
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;
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o the licensing of our employees; and
o the conduct of our directors, officers, employaed affiliates.

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

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

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

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

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

There are currently few laws or regulations tha&cscally regulate communications or commercetwnlnternet. However, laws and
regulations may be adopted in the future that adissues such as user privacy, pricing, taxatidrttae characteristics and quality of
products and services. For example, the Telecontatiaons Act sought to prohibit transmitting varidypes of information and content over
the Internet. Several telecommunications compamaes petitioned the Federal Communications Comonisi regulate Internet service
providers and online service providers in a masimailar to long distance telephone carriers anidnjmose access fees on those companies.
This could increase the cost of transmitting datar the 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.

13



BECAUSE BROKERAGE SERVICES INVOLVE SUBSTANTIAL RISK S OF LIABILITY, WE MAY BECOME SUBJECT TO
RISKS OF LITIGATION.

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

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

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

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

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

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

o0 increase the regulatory net capital necessasypgport our operations;

0 support more rapid growth in our business;

o develop new or enhanced services and products;

o respond to competitive pressures;

0 acquire complementary technologies; and

o respond to unanticipated requirements.

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

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

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

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

CONFLICTS OF INTEREST AND COMPETITION WITH CANTOR M AY ARISE.

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

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

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

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

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

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

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

Many of the assets and services provided by Camtder the terms of the Administrative Services &gnent are leased or provided to Cal
by third party vendors. As a result, in the evdra dispute between Cantor and a third party vendercould lose access to, or the right to
use, as applicable, office space, personnel, catpaervices and operating assets. In such awaseould have no recourse with respect to
the third party vendor. Our inability to use thesevices and operating assets for any reasondingwany termination of the Administrative
Services Agreement between us and Cantor or tleeagmts between Cantor and third party vendorsd cesult in serious interruptions of
our operations.

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

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

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

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

RISKS RELATED TO E-COMMERCE AND THE INTERNET

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

The success of our business plan depends on ditly &bicreate interactive electronic marketplasea wide range of securities and financial
products. Historically, securities and commoditiegrkets operated through an open outcry formathichvbuyers and sellers traded secur
in pits through verbal communication. These opergunarkets have recently begun to be supplantddnew systems which match buyers
and sellers electronically. The utilization of 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.
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IF E-COMMERCE AND INTERNET USAGE DOES NOT CONTINUE TO GR OW, WE WILL NOT BE ABLE TO ACHIEVE OUR
BUSINESS OBJECTIVES.

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

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

0 access costs;

o inadequate network infrastructure;

0 security concerns;

o uncertainty of legal, regulatory and tax issusscerning the use of the Internet;
o concerns regarding ease of use, accessibilityelradbility;

o0 inconsistent quality of service; and

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

If Internet usage grows, the Internet infrastruetomray 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 infrastructurethiése outages or delays occur frequently, useeolfitiernet 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 SERVICIRPVIDERS MAY BE VULNERABLE TO SECURITY RISKS,
WHICH COULD MAKE OUR CLIENTS HESITANT TO USE OUR EECTRONIC 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 providersluding Cantor and associated clearing corporatiand,our clients may be vulnerable to
unauthorized access, computer viruses and othaerigeproblems. Persons who circumvent securitysneas 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 breachds alleviate problems, including
reputational harm and litigation, caused by anybhes. Although we intend to continue to impleniedtistrystandard security measures,
cannot assure you that those measures will becgrffi

RISKS RELATED TO OUR CAPITAL STRUCTURE

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

Atfter this offering, Cantor will beneficially owrllaf our outstanding Class B common stock, repnéag approximately 98% of the
combined voting power of all classes of our vothgck. As long as Cantor beneficially owns a majaof the combined voting power of our
common stock, it will have the ability, without thensent of the public stockholders, to elect ithe members of our board of directors and
to control our management and affairs. In additibwjll be able to determine the outcome of mattembmitted to a vote of our stockholders
for approval and will be able to cause or preveciiange in control of our company. In certain ainstances, the Class B common stock
issued to Cantor upon consummation of the formatimsactions may be transferred without convergidblass A common stock.

The holders of our Class A common stock and ClassrBmon stock have substantially identical righissept that holders of our Class A
common stock are entitled to one vote per shardewablders of our
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Class B common stock are entitled to 10 votes Ipareson all matters to be voted on by stockholaegeneral. This differential in the voting
rights and our ability to issue additional Classdnmon stock could adversely affect the marketepricour Class A common stock.

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

Provisions of Delaware law, such as its businessboation statute, may have the effect of delaydejerring or preventing a change in
control of our company. In addition, our Amended &westated Certificate of Incorporation authoritesissuance of preferred stock, which
our board of directors can create and issue witpaat stockholder approval and with rights serimthose of our common stock, as well as
additional shares of our Class B common stock.Anended and Restated Certificate of Incorporatimh @ur Amended and Restated By-
Laws include provisions which restrict the 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 stockhddés a result, these provisions could
limit the price some investors might be willinggay in the future for shares of our Class A comrsimck.

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

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

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

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

RISKS RELATED TO THIS OFFERING

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

Prior to this offering, there has been no publicketfor the Class A common stock and we cannatrasgou that an active trading market
will develop or be sustained. The initial publidesfng price of our Class A common stock will beatenined through negotiation between us
and the representatives of the underwriters andnoape indicative of the market price for our Gldscommon stock after this offering.

THE MARKET PRICE OF OUR CLASS A COMMON STOCK MAY FL UCTUATE WIDELY AND TRADE AT PRICES BELOW
THE INITIAL PUBLIC OFFERING PRICE.

The price of our Class A common stock after thferifig may fluctuate widely, depending upon marstdes, including our perceived
prospects, and the prospects of the financial imigissin general, differences between our actuarfcial and operating results and those
expected by investors and analysts, changes igstfalecommendations or projections, changesnergé valuations for Internet and e-
commerce-related companies, changes in generabegomr market conditions and broad market fluctret. As a result, our Class A
common stock may trade at prices significantly fetloe initial public offering price.
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MANAGEMENT WILL HAVE DISCRETION OVER THE USE OF PRO CEEDS WE RECEIVE FROM THIS OFFERING AND
MAY NOT USE THE FUNDS IN A MANNER THAT YOU WOULD AP PROVE.

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

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

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

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

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

Although we and our directors, executive officems &dolders of common stock and securities converiitto or exercisable or exchangeable
for common stock issued prior to this offering miconnection with the consummation of the formatiamsactions have agreed pursuant to
certain "lock-up" agreements with the underwritéis we and they will not offer, sell, contractsell, pledge, grant any option to sell, or
otherwise dispose of, directly or indirectly, amages of common stock or securities convertible ortexercisable or exchangeable for
common stock, subject to certain exceptions, foerdod of 180 days after the date of this prospeatithout the prior written consent of
Warburg Dillon Read LLC, we and these persons neaseleased of this obligation by Warburg Dillon BRé4.C in its sole discretion in
whole or in part at any time with or without notice

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

After this offering, we intend to initially regist€0%, or approximately 10,000,000 shares of CAasemmon stock, of the total outstanding
shares of our common stock, which are reserves$oance upon exercise of options granted undestouak option plan. If we increase our
total outstanding shares of common stock, we wdister additional shares of Class A common stodkat the stock available for issuance
under our stock option plan will be registered. ©ae register these shares, they can be sold puthiec market upon issuance, subject to
restrictions under the securities laws applicableesales by affiliates. We also plan to regidiersghares of Class A common stock issuable
under our stock purchase plan. See "Shares Elifpbleuture Sale."
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FORWA-LOOKING STATEMENTS

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

USE OF PROCEEDS

If we sell the Class A common stock offered byhrstigh this prospectus at a public offering priE818.00 per share, we estimate that we
will receive net proceeds (after deducting unddmgidiscounts and commissions and estimated offezkpenses) of $98,530,000
($115,360,000 if the underwriters exercise thereallotment option in full).

We intend to use the net proceeds of this offeamdpllows:

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

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

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

We intend to use the remainder of the net proctmdsorking capital and general corporate purposesduding possible acquisitions. We do
not currently have any agreements with respechyosach acquisitions. The occurrence of unforegsents, opportunities or changed
business conditions, however, could cause us tohasproceeds of this offering in a manner othanths described in this prospectus.
Pending these uses, we intend to invest the neepds we receive in shadgrm marketable securities. We believe that thgrateeds of thi
offering and cash flows from operations will befgiént to fund our working capital needs and calpéixpenditure requirements for the
foreseeable future. We will not receive any of pneceeds from the sale of shares by the sellingkbtider of our Class A common stock.

DIVIDEND POLICY

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

In the event we decide to declare dividends 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 restrictionstom payment of dividends by us to our stockholdetsycour subsidiaries to us and any such
other factors as our board of directors may dedevaat.
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DILUTION

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

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

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

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

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

SHARES OF COMMON TOTAL CASH AND NON-CASH

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

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

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

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

21



CAPITALIZATION

The following table sets forth as of Septemberl®99:

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

Class A common stock; and

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

payable by us.

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

prospectus.

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

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

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

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

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

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

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

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

AS OF SEPTEMBE R 24, 1999

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

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

41,500,000 shares issued and

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

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

22



SELECTED FINANCIAL DAT

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

FORT HE PERIOD
FROM MARCH 10,
1999 (DATE OF
COMME NCEMENT OF
OPERA TIONS) TO
SEPTE MBER 24, 1999
STATEMENT OF OPERATIONS DATA:(1)
TOtaAl FEVENUES. oo e $ 24,139,469
Expenses:
Compensation and employee benefitS.........c..... 14,704,940
Occupancy and equipment................... 6,632,436
Professional and consulting fees 3,615,348
Communications and client networks............... 2,445,792
1,337,282
1,067,200
1,122,119
TOtal EXPENSES.cciiiieeieiiiiiciiiiiieeeeeeee e ————— 30,925,117
Loss before benefit for iNCOME taXesS........cceeee e (6,785,648)
Income tax benefit..........ccoceeiiins 171,807
NELIOSS.ciiiiiiiicii e $ (6,613,841)
PRO FORMA DATA:(2)
Pro forma net loss..........cccccccvveeveeenne. $ (6,785,648)
Basic and diluted pro forma net loss per share... $ (0.15)
Shares of common stock outstanding............... 44,000,000
STATEMENT OF FINANCIAL CONDITION: SEPTE MBER 24, 1999
Cash and cash eqUIVAIENES.......cccvvvvees e $ 200,000
TOtAl @SSEIS...cvvviiiiiiiii e e 10,798,264
Total labilitieS. ..o 11,756,806
Total Stockholder's €qUILY......ccccevvvvvcees e (958,542)

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

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

FINANCIAL CONDITION AND RESULTS & OPERATIONS

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

OVERVIEW

eSpeed was incorporated on June 3, 1999 as a Delamporation and, following this offering, wilperate primarily through its wholly-
owned subsidiaries, eSpeed Securities, Inc., eSpeedrnment Securities, Inc., eSpeed Markets,dnd.eSpeed Securities International
Limited. Prior to this offering, eSpeed was a wiaivned subsidiary of, and it conducted its operatias a division of, Cantor Fitzgerald
Securities, which in turn is a 99.5%-owned subsydad Cantor Fitzgerald, L.P. eSpeed commencedatiosis as a division of Cantor on
March 10, 1999, the date the first fully electromensaction using the eSpeed (Service Mark) systamexecuted. Cantor has been
developing systems to promote fully electronic nefjplaces since the early 1990's. Since January, T#6or has used the eSpeed (Service
Mark) system internally to conduct electronic tragi

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

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

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

focus for the immediate future is to enable fullgotronic trading of additional financial produetsd to aggressively seek to migrate Cantor's
existing clients to our eSpeed (Service Mark) syste

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

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

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

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

PERIOD FROM
MARCH 10, 1999 (DATE OF
COMMENCEMENT OF OPERATIONS) TO
SEPTEMBER 24, 1999
Revenues:
Transaction Revenues:
Fully electronic transactions.................... . $ 3,820,807 15.8%
Voice-assisted brokerage transactions ........... . 8,382,086 34.7
Screen assisted open outcry transactions......... . 2,831,704 11.8
Total transaction revenues................ . 15,034,597 62.3
System services fees.......cccovvievvineenennnn. . 9,104,872 37.7
Total revenues.........ccccceeuveeeenee . 24,139,469 100.0
Expenses:
Compensation and employee benefits............... . 14,704,940 60.9
Occupancy and equipment..........ccceeevveeenn. . 6,632,436 27.5
Professional and consulting fees................. . 3,615,348 15.0
Communications and client networks .............. . 2,445,792 10.1
Transaction services fees..........cccccueeeen. . 1,337,282 5.5
Administrative fees.........ccccceviiennns . 1,067,200 4.5
Other......cooiiiie e . 1,122,119 4.6
Total eXpenses........ccccovvvveeeannns . 30,925,117 128.1
Loss before benefit for income taxes............... . $(6,785,648)  (28.1)%
REVENUES

Transaction Revenues

We operate interactive electronic marketplaceshaiee entered into a Joint Services Agreement wétht@ under which we and Cantor h
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 ouratétion, collaborate on operating markets for niaasfcial products. Under this agreement,
we will own and operate the electronic trading syt and will be responsible for providing electodmiokerage services, and Cantor will
provide voice-assisted brokerage services, clearand settlement services and related servicels,agicredit and risk management services,
oversight of client suitability and regulatory coliapce, sales positioning of products and otherises customary to brokerage operations.
While we have no obligation under the Joint Serwidgreement to do so, we intend to use approxim&2b million of the proceeds receiv

by us from this offering for sales, marketing anldertising expenses related to our existing matéegs and the development of new
marketplaces. Under this agreement, we and Caat@ &greed to share revenues derived from transaatifected in the marketplaces in
which we collaborate and other specified markets.

If the transactions:

o are effected in a marketplace in which we coltab®with Cantor, are fully electronic transacti@amsl relate to financial products, such as
fixed income securities, futures contracts, deivestand commodities, that are not traded on thedC&xchange (Service Mark), or produ
that are traded on the Cantor Exchange (Servic&)Mgren we will receive the aggregate transaatémenues and pay to Cantor service fees
equal to 35% and 20% of the transaction revenespectively.

o are effected in a marketplace in which we coltabowith Cantor, involve voice-assisted brokersgeices that Cantor provides and the
transactions relate to (1) financial products #ratnot traded on the Cantor Exchange (Service MarK2) products that are traded on the
Cantor Exchange (Service Mark), then, in the case
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of a transaction described in (1), Cantor will igeghe aggregate transaction revenues and pay écservice fee equal to 7% of the
transaction revenues, and, in the case of a triosatescribed in (2), we will receive the aggregmansaction revenues and pay to Cantor a
service fee equal to 55% of the transaction revenue

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

o are not effected through an electronic marketplaat are electronically assisted, such as sassisted open outcry transactions, then
Cantor receives the aggregate transaction reveamgepays to us a service fee equal to 2.5% ofrtimsaction revenues.

We are pursuing an aggressive strategy to convest of Cantor's financial marketplace productsupeSpeed (Service Mark) system and,
with the assistance of Cantor, to continue to ereatv markets and aggressively convert new clientsir eSpeed (Service Mark) system.
Other than Cantor, no client of ours accounts forarthan 10% of our transaction revenues.

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

System Services Fees

We have agreed to provide to Cantor technology atgervices at cost, including (1) systems adrrigii®n, (2) internal network support,
support and procurement for desktops of aadr equipment, (4) operations and disaster reg@awices, (5) voice and data communicati
(6) support and development of systems for cle@amnd settlement services, (7) systems suppo@dator brokers and (8) electronic
applications systems and network support for threlated dealer businesses with respect to whictvilb@ot collaborate with Cantor. These
revenues are received from Cantor and represeft@&da3of revenues for the period from March 10, 189September 24, 1999.

EXPENSES
Compensation and employee benefits

We currently employ approximately 330 professionsibstantially all of whom are full time employesso are located predominantly in
New York and London. Compensation costs includargabonus accruals, payroll taxes and costs ol@raj-provided medical benefits for
our employees. We anticipate granting approximea28ly,000 stock options to certain employees of @eaaitan exercise price per share el
to the initial public offering price. This will re# in an estimated, one time non-cash charge pee® of approximately $4 million. We intend
to hire additional technical, sales and marketprgduct development and administrative personioehfwithin and outside Cantor in order to
expand our business. As a result, we anticipatectirapensation expense may increase significamtiybsequent periods.

Occupancy and equipment

Occupancy and equipment costs include depreciatioccomputer and communications equipment and aratign of software owned by us,
lease costs of other fixed assets leased by us@amor and a charge for premises costs from Cariced assets are reflected as if they v
contributed to us by Cantor in a non-cash transactffective March 10, 1999 at their then curregitiook value (cost less accumulated
depreciation) of $7,370,560. Cantor leases fromdtharties under operating lease arrangementsrcedeputer related fixed assets that we
have the right to use at rates intended to equatdocurred by Cantor. Our equipment expensesldlinerease as we continue to invest in
technology and related equipment.

26



Professional and consulting fees

Professional and consulting fees consist primafilgonsultant costs paid to outside computer psifesls who perform specialized
enhancement activities for us. We currently haye@pmately 20 contracted consultants and additiontside service providers working
under short-term contracts costing approximate0$800 per month in the aggregate. The costs dégsmnal legal counsel engaged to
defend the patents used in our business amountguptoximately $344,000 for the period from Mar€h 1999 to September 24, 1999. Our
professional and consulting expenses will likelgrease over the foreseeable future.

Communications and client networks

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

Transaction services fees

Under the Joint Services Agreement, we are requar@ay to Cantor a transaction services fee of 20&6%, 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 ifullyeslectronic brokerage channel increases, éxjgense and associated revenues will
increase. See "Relationship with Cantor--Joint BesrAgreement.”

Administrative fees

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

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

QUARTERLY RESULTS OF OPERATIONS

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

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

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

LIQUIDITY AND CAPITAL RESOURCES

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

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

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

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

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

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

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

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

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

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

Cost

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

Risks

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

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

OVERVIEW OF OUR BUSINESS

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

We believe we operate the only electronic markegdaused for trading in multiple securities andficial and non-financial instruments on a
global basis. We also operate a U.S. Treasurydatakchange marketplace that is known as the CeBwtitrange (Service Mark). It is the fi
fully electronic futures exchange for the tradifdJoS. Treasury futures and, we expect, will seseur platform for the electronic trading of
a broad range of futures contracts globally. O fstitutions worldwide participate in our manideices, including all of the 25 largest b
trading firms in the world, as identified by Eurongy Magazine. Most of these institutions use oappetary eSpeed (Service Mark) screen
displays and/or trading platforms, which allow agleliver information and execute transactionsaimstneously through their computer
security barriers that permit or exclude entry ititeir internal network. We have devoted significasources to developing client
arrangements, providing point-to-point communiaafioks, and creating proprietary software to elisatconnectivity through these security
barriers in order to deliver data and execute #@etisns for our clients on a secure basis.

Our interactive electronic marketplaces are powérsedur eSpeed (Service Mark) system, which empbaysprivate, instantaneous,
electronic network and proprietary transaction pesing software. Our system supports executioradés internally by Cantor and enables
fully electronic trading by our clients. We belieteese components form one of the most robustiigasiystems in the world. The network is
distributed and permits market participants to viefermation and execute trades in a fraction séeond from locations around the globe.
Our trades are processed using Interactive Mataf8egvice Mark), our proprietary, rules-based tngdinethod that interactively executes the
orders of multiple market participants. Interactiatching (Service Mark) encourages trading byrgvihe successful active participant in a
transaction a time-based right of first refusattos next sale/purchase. Some of the rules emplioyederactive Matching (Service Mark)
provide participants that expose their orders ¢éorttarket with priority in the interactive auctioropess. Because of its unique trading rules,
we believe that Interactive Matching (Service Maskattractive to both large and small market pgotints and represents a competitive
advantage over other existing electronic tradirgjeaps.

Concurrent with this offering, Cantor is contrimgito us the proprietary software, network disttitnu systems, technologies and related
contractual rights that comprise our eSpeed (SeMark) system. We will work to provide multipleeetronic markets for transactions in
securities, other financial instruments and oth@arfcial and non-financial products. Cantor wilhtiaue to provide telephonic access for
those clients who wish to trade via telephone.ri@dielealing with Cantor who prefer the more rapid kess costly method of trading via fully
electronic means will have their transactions rdateough our eSpeed (Service Mark) system. Caotother third parties will provide
clearing and other transaction support serviceésagtes in which we participate. Cantor currentlgm@pes the largest wholesale marketplace
for U.S. Treasury securities and leading markegddor many other fixed income securities and fom@rinstruments. Cantor also operates
other non-financial markets, such as energy, coniiesdand acid rain emissions. We have convertedf11
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the largest Cantor marketplaces, including U.Sa3uey and European government securities, to eatrehic trading platform. We intend to
convert most of Cantor's remaining marketplacesutoelectronic trading platform by the end of 20G@ntor has been a leading global
broker-dealer of fixed income securities over thetf25 years. Cantor developed the world's firstestbased brokerage market in U.S.
government securities in 1972, Today, Cantor execiut excess of $45 trillion in transaction voluamually and is a major facilitator, and,
in some cases, provider, of liquidity in numeromsuficial products through its offices in the Unif&tdites, Canada, Europe and Asia. We
believe our relationship with Cantor is a signifitaompetitive advantage. Our eSpeed (Service Marsem provides the only way to
electronically access Cantor's marketplaces. Caresely, we believe that clients will be strongly tiwated to use our interactive electronic
marketplaces.

OUR INDUSTRY

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

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

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

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

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

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

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

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

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

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

OUR ELECTRONIC MARKETPLACE SOLUTION

We operate a private electronic network for whdieg§aancial markets through which we are connetbethost of the largest financial
institutions worldwide. We have installed in thdiads of our existing client base, comprising mibv@n 500 leading dealers, banks and other
financial institutions, the technology infrastruaiinecessary to provide price information and texdcution on an instantaneous basis in a
broad range of securities and financial instruméems believe our eSpeed (Service Mark) system esals to introduce and distribute a
broad mix of products and services more quicklgt &ffectively and seamlessly than competitors.
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eSPEED INTERACTIVE MATCHING
[GRAPHIC]
*The above graphic is for illustrative purposesyoahd is not representative of all transactions.
OUR eSpeed (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;

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

0 uses Interactive Matching (Service Mark), ourppietary, rules-based trading method that intevattiexecutes buy and sell orders from
multiple market participants.

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

The benefits of our eSpeed (Service Mark) systartudte the following:

Instantaneous Price Dissemination and Trade Exatudlur eSpeed (Service Mark) system provides tslieith the ability to access pricing
and other information and execute trades instantsig, as opposed to traditional trading methodwprovide less timely information, and
less efficient trade execution.

Lower Transaction Costs. Our eSpeed (Service Marklem streamlines the entire trading processibyirglting the significant layers of
manual intervention which currently exist at bdik front-end of the process, including order entrgfching and postings functions, as well
as at the middle and back-end of the process @siear settlement, tracking and reporting functioregulting in significantly lower
transaction costs for our clients.

Multiple Product Program Trading. Our eSpeed (SerWlark) system provides our clients with the &piid execute sophisticated and
complex transactions and trading strategies, imetuthe trading of multiple products across mudtiplarkets simultaneously.
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Greater Accuracy and Decreased Probability of Eoois Trades. Our eSpeed (Service Mark) systemdesluerification mechanisms at
various stages of the execution process, whicHtrigssignificantly 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 compsei#enange of compliance and
credit risk management components which perfornesderitical functions, including: (1) continuoyshonitoring trading activity to ensure
that clients are staying within credit limits; @tomatically preventing further trades once criualits have been exceeded; and (3) evalu
and calculating positions and risk exposure acvagsus products and credit limits. These riskdirand compliance tools are highly
sophisticated and can be customized for our clientsintegrated into their information technolodgtforms.

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

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

Improved Access for Online Retail Brokers. Our efp€Service Mark) system enables online and tathtiretail brokers to provide clients
with real-time access to previously unavailable l#hale marketplaces for fixed income securitiesries, options and other financial
instruments. We believe that this will increasaifénterest in the trading of these financial pwots and further enhance the overall liquidity
and efficiency of the market.

We believe our eSpeed (Service Mark) system previewith significant competitive advantages owastang electronic trading systems ¢
new entrants seeking to develop and introducedinilectronic trading systems to the global saesrand financial instruments
marketplaces. We also believe that the time anémrsgrequired 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 real-time electronic marketplaces by@ad range of financial and non-financial produactd services. Our growth strategy to
achieve this objective includes the following kégmeents:

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

Expand the Number of Financial and NBimancial Products in Our Electronic Marketplag@ar electronic marketplaces currently handle
trading of financial products which have amonghighest average annual trading volumes of all fanrproducts, including U.S.
government securities, U.S. Treasury futures, nd-G-7 government bonds, Eurobonds, corporatedy@upbncy securities, U.K. gilts,
emerging markets securities, U.S., European aret otipurchase agreements and municipal bonds. &vet@lsignificantly expand the types
of securities and financial products traded inmarketplaces. Our goal is to include in our eleatranarketplaces the full range of fixed
income securities, futures, options and other séesiand financial products that are currentlgém@ 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 markeggato include additional
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financial and non-financial products through a eriof approaches together with Cantor or othetagic partners.

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

Leverage Existing eSpeed (Service Mark) System €atinrity to Deploy New Products and Services. Coperd (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 majoewts 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 incretabeost, 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@fRroducts. We intend to create
retail marketplaces, where appropriate, to enabli@® and traditional retail brokers to provideitt@ients with real-time access to previously
unavailable wholesale marketplaces for retail trgaif fixed income securities, futures, options attter financial instruments. While retail
investors generally have been able to buy andegelity securities at the same prices and spreadbalgsale market participants and
institutional investors, this has not been the egile fixed income securities, futures, options atiger financial instruments. We believe our
eSpeed (Service Mark) system will expand markegdand/or retail volume and enhance executiomftividual retail investors.

Pursue Acquisitions and Strategic Alliances. Weridtto capitalize on the highly fragmented natdre 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 s&s. We will seek to enter into joint
ventures and other strategic alliances to creatéiadal liquidity in the global financial productsarkets and to attract new trading
participants to those markets. We believe the 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 dispersedarships and cumbersome management structures.

Leverage Our eSpeed (Service Mark) System for b€ther Business-to-Business and Consumer MaM&selieve that our eSpeed
(Service Mark) system is easily adaptable to gineducts. Because of the scale of the system arghgie of adaptability, we believe our
eSpeed (Service Mark) system and Interactive Matr(Bervice Mark) will have applications acrosga@abl range of products, including
Internet-based marketplaces for a wide array ofgorer goods and services, particularly those inmglmultiple buyers and sellers. We are
well positioned to leverage significant costs affdres which have been incurred to develop our e8g&ervice Mark) system to quickly
create electronic markets in a wide range of prtsduc
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OUR TRADING SERVICES AND TECHNOLOGY PLATFORM

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

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

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

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

0 a proprietary, internally developed network dligttion system,

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

o client interfaces.

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

Network Distribution System. Our eSpeed (Servicek)laystem contains a proprietary, sophisticated, énd spoke digital network. Tt
network uses Cisco Systems network architecturéhasgoints of presence in the major financial haftiee world, including New York,
London, Tokyo, Frankfurt, Paris, Milan, Chicago,sLAngeles, Toronto and Johannesburg. It is congagever 50,000 miles of cable and
over 800 network routers and uses 200 high capagjter servers. This internally designed distridoutietwork provides connections with
over 500 financial institutions, including mosttbé largest financial institutions in the world.€rfedundant structure of the system provides
backup and re-routing of data transmission if gueke of a hub fails. This backup is critical to ntaining our clients' real-time connections
to us. We believe it is one of the largest and maistist interactive network distribution systemsrently in operation.

Our distribution system accepts orders and postimgjantaneously and distributes responses, génaréd00 milliseconds. The network can
transport 150 million bits of information per sedaround the world and is currently running at agpnately 12% of capacity. In addition to
our own network system, we also distribute encryptata and receive trading information from cliamsng the services of multiple, major
Internet service providers throughout the worlde3é connections enable us to offer Internet-bas€ihg to our global clients.
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Transaction Processing Software. Our software egidins have been developed internally and arealdntour eSpeed (Service Mark)
system. Our order matching trading engines opématealtime, facilitating efficient interaction betweenyaurs and sellers. Our credit and
management systems monitor and regulate thesesagdrsellers, limiting market and credit risk. @ticing engines provide prices for
illiquid financial products through multiple tradesother related financial instruments. Thesedhmétical applications work together
seamlessly and are supported by middle and baaedfbftware that verifies, confirms, reports, efitracks and, if applicable, clears each
trade.

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

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

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

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

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

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

Client Interfaces. Our systems can be accessedrbglients in four ways:
0 using our eSpeed (Service Mark) proprietary sarféy

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

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

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

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

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

of the country of the issuer.

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

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

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

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

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

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

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

overnight transactions used to finance
government bonds.

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

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

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

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

AVERAGE DAILY

TRADING VOLUME

(ELECTRONIC AND
WHOLESALE MARKET NON-ELECTRONIC)

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

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

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

FUTURES CONTRACTS) DESCRIPTION

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

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

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

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

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

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

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

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

specified exercise price on or before a specified
expiration date.

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

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

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

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

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

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

on or before a specified expiration date.

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

expiration date.
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SALES AND MARKETING

We expect to promote our electronic marketplacestmokerage-related services to Cantor's existiiegts and new clients through a
combination of sales, advertising, marketing anainasketing campaigns. We also expect to leveragéittorical client relationships of
Cantor's employees under the Joint Services Agreeé intend to build and enhance the eSpeed i(®eark) 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 isfttomflow, price transparency and more
direct and cost-effective market access, tightagsend instantaneous trade execution.

OUR CLIENTS

Clients for our marketplaces include banks, dealmskers and other wholesale market participawsy 500 of which currently participate in
our electronic marketplaces, including the 25 latdmnd trading firms in the world, as identifiegd Buromoney Magazine. Through our
eSpeed (Service Mark) system, we expect to enatdé brokerage firms to expand their businessegsrbyiding them with the ability to offe
their individual clients the option of trading banand futures electronically in the same way thagld equity securities and we expect to
include other marketplaces previously unavailablestail investors, or not available to them asoemble spreads or commissions. We intend
to provide to wholesale and retail investors an@aator access to our electronic marketplaces eslcelagerelated services supported by
eSpeed (Service Mark) system. We expect that afisigmt portion of our clients who use brokers wligrate to fully electronic access over
the coming years. We also intend to provide tadtparties and to Cantor the infrastructure, inglgdiystems administration, internal network
support and operations and disaster recovery ss\vbat is critical to providing fully electronicarketplaces for trading in a wide range of
financial products. Other than Cantor, no clienvofs accounts for more than 10% of our revenues.

STRATEGIC ALLIANCES

In 1997, Cantor entered into an agreement witiNtiv York Cotton Exchange, which, upon merging witd Coffee, Sugar & Cocoa
Exchange, became known as the New York Board ald.r&he agreement sets forth the terms and condifiarsuant to which Cantor
operates an electronic marketplace, called thea€&xchange (Service Mark), for futures contrattsued by and under the regulatory
supervision of the New York Board of Trade. Carftas assigned to us all of its rights and obligationder its agreement with a subsidiar
the New York Board of Trade to jointly operate antor Exchange (Service Mark). Under the agreeniemtNew York Board of Trade,
through its subsidiaries, provides clearing andila&gry services and we provide electronic execusind related services for the Cantor
Exchange (Service Mark).

Pursuant to the agreement, neither we nor ouiaé# shall during the term of the agreement eistabi the United States an electronic
market for trading futures contracts or optiondutnres contracts on cotton, cheese, coffee, segana, milk or frozen orange juice. We
have agreed that within the United States we sxalusively operate for the Cantor Exchange (Seriark) markets for U.S. Treasury
futures and other products so designated by théo€&mrchange (Service Mark). We and our affiliateesy establish any electronic market
that is located physically outside the United Stdite such products if the New York Board of Trasleot capable of providing regulatory or
clearing services with respect to such products.

SOFTWARE DEVELOPMENT

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

COMPETITION

The development and operation of electronic tradiagketplaces in securities and other financiakimsents are evolving. As a result,
competition in these marketplaces is currently Veagmented. We expect to face competition fronumiper of different sources varying in
size, business objectives and strategy. Our eSjssadice Mark) system currently competes, and weeiit to compete, directly and
indirectly, with:

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

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

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

o the products and services of market data, infiamand communication vendors, such as Reuteraf3ote, Bloomberg L.P. and Bridge
Information Systems Inc., that have created elaametworks which link them to most major finanérestitutions and that have attemptec
some cases, to expand their networks to includingeplatforms;

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

o0 in the event we extend the application of oueractive Matching (Service Mark) technology to cectihg or facilitating real-time markets
in commodity-type consumer goods and services tvemternet, both online and traditional sellerthese products and services.

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

We believe our electronic marketplaces will comp®imarily on the basis of speed, efficiency, preel ability to provide access to liquidity
to market participants.

OUR INTELLECTUAL PROPERTY

We have adopted a comprehensive intellectual ptppeotection program to protect our proprietarghteology. 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 indesgassor. One patent relates to a syste
shared remote access of multiple application progray one or more computers. Foreign counterpattcgtions for some of these U.S.
patents have been filed. The licenses are excluskeept in the event that we do not seek to ouaable to provide to Cantor any requested
services covered by the patents and Cantor elett® mequire us to do so.
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We also have an agreement to license several pghd# patent applications relating to various pHspects of our electronic trading
systems, including both functional and design atspéalditional patent applications likely will béefd in the near future to further protect our
proprietary technology.

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

REGULATION

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

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

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

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

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

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

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

Financial Futures and Options. Financial futures @ptions in financial futures are subject to ragjoh by the Commodity Futures Trading
Commission under the Commodity Exchange Act, aruth&rges that provide facilities for the tradinghafse products are also subject to
Commodity Futures Trading Commission regulationafservice provider to the Cantor Exchange (SeMaek), a futures exchange that i
designated contract market under the Commodity &xgh Act, we could be adversely affected by chaimgksvs or regulations governing
the products or clients of the Cantor Exchangevi8eMark).

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

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

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

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

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

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

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

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

On May 5, 1999, Cantor Fitzgerald, L.P. and TherBad Trade of the City of Chicago, The New York tdantile Exchange and The
Chicago Mercantile Exchange were sued by Electroraciing Systems Corporation in the United Statis$riot Court for the Northern
District of Texas (Dallas Division) for alleged riffgement of Wagner United States patent 4,903,260tltled "Automated Futures Trade
Exchange." The patent relates to a system and mhédinamplementing an electronic, computer-autorddtgures exchange. On July 1, 1999,
Cantor answered the complaint, asserting, amorgy ¢tings, that the '201 patent was invalid andmioinged by Cantor and that Cantor was
not the real party in interest. Although not idéad by the complaint, Cantor believes that theesysbeing charged with infringement is a
version of the electronic trading system used leyGantor Exchange (Service Mark), which Cantooistigbuting to us in connection with
this offering. If the plaintiff is successful inglawsuit, we may be required to obtain a licensgeivelop and market one or more of our
services, to cease developing or marketing senacés redesign these services. We cannot assuréhgd we would be able to obtain these
licenses or that we would be able to obtain theooatmercially reasonable rates or, if unable t@ioblicenses, that we would be able to
redesign our services to avoid infringement.

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

and CFPH, LLC, claiming that the '974 patent wasilial, unenforceable and not infringed by Libe®n October 12, 1999, Cantor, Cantor
Fitzgerald Securities and CFPH, LLC moved (1) smiss all claims against Cantor Fitzgerald Se@agitor failure to state a claim upon
which relief can be granted and (2) to dismissattéon as against Cantor, Cantor Fitzgerald Seesritnd CFPH, LLC for lack of an actual
case or controversy within the meaning of 28 U.Sé€xtion 2201. On November 23, 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. We cannot
assure you that we or Cantor will bring a claimifdringement of the '974 patent against Liberattthe '974 patent will be found to be valid
and/or enforceable or that Liberty will be foundhtave infringed the '974 patent. We have assunmsabrsibility for defending this suit on
behalf of Cantor and its affiliates and the riskasfs associated with it.

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

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

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

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

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

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

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

The agreement executed in 1993 involves, among ttiregs, the delivery by Cantor of certain marltata arising out of non-United States
government bond and U.S. municipal bond interddaiekerage transactions for transmittal over Rautestwork. The agreement also
contemplated the joint development by Cantor anatéts of an electronic trading system for certeamsactions in non-United States
government bonds. Cantor and Reuters did not dp\hle electronic trading system. In the arbitnatiBeuters alleges that Cantor materially
breached the agreement primarily by failing to jdlewvnon-screen, voice brokerage data concerningmted States government bonds and
U.S. municipal bonds that Reuters contends aresuty) the agreement. Reuters is seeking to re¢ovarCantor amounts representing past
payments for market data, the reimbursement ofrads’ fees and other damages. Cantor has denigdrRellegation that there has been
any material breach of this agreement and hastadseibreach of contract claim and various othantzrclaims against Reuters, including
claims for Reuters' failure since February 199@ag any of the money due Cantor for data underatpisement. In February 1997, Reuters
unilaterally ceased making such payments to Cantoonnection with the dispute and in November 18@®ped distributing Cantor's mar
data that was provided to Reuters.
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Reuters has recently asserted that, in the evpraviails in the arbitration, it may be entitledézeive from Cantor, and possibly from us,
revenues in respect of the sale, license, disseimmalelivery or other distribution of the datébgect to this agreement. Reuters has also
asserted that, if it loses the arbitration, it cosiill, at the conclusion of the arbitration, toycure its multiple breaches and seek to have the
agreement remain in effect. Cantor believes thditlinot materially breach this agreement and befighat Reuters would not be entitled to
(1) any of our revenues, even if Reuters prevailgtie arbitration or (2) cure its own breaches eaukse the agreement to remain in effect, in
the event Cantor prevails. As stated above, Reaarsed making payments under this agreement indi9® has ceased distributing the data
covered by the agreement. Cantor has notified Rethat Cantor has terminated the agreement basBeaters' material breaches.

Market Data Corporation recently made an applicatis an order directing

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

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

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

EMPLOYEES

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

PROPERTIES

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

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

NAME AGE TITLE

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

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

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

Kevin C. Piccoli.......ccccoevvivvvciinnnnne. 41 Senior Vice President and Chief Financial
Officer

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

Richard C. Breeden.........ccccccceevevinnnne 49 Director(1)

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

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

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

Our board of directors currently consists of orectior, Mr. Lutnick. At the time of completion dfis offering, our board of directors will
consist of six directors, three of whom will be remployee directors.

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 PresigeinCaief Executive Officer of Cantor since 1991. diieects all facets of Cantol
worldwide operations. Mr. Lutnick's company, CF @sdManagement, Inc., is the managing general pasfn@antor. Mr. Lutnick serves as
co-chairman of the Cantor Exchange (Service Mavk).Lutnick is a member of the Executive Committéehe 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 Dimrst of New York City Public/Private
Initiatives, Inc.

Frederick T. Varacchi. Mr. Varacchi has been o@sRlent 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 IMets, 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 188darch 1990, Mr. Varacchi serv
in a variety of positions with Salomon Smith Barneluding as Head of Front Office Systems. Mrra&hi is a member of the Board of
Directors of Expert Ease Software and QV Tradingt&ws Inc.

Douglas B. Gardner. Mr. Gardner has been our Vitgitghan since June 1999. Mr. Gardner has been ecuixe Managing Director of
Cantor since October 1999. He previously serveSieasor Managing Director and Chief Administrativei€er of Cantor from January 1994
to October 1999, where he was responsible for eeéng all worldwide finance and support relatedcfions. Mr. Gardner serves as a dire
and is on the executive and finance committeeefXantor Exchange (Service Mark). Prior to joinantor, Mr. Gardner was a partner of
DG Equities, a commercial and residential realtestaveloper and owner. From 1983 to 1985, Mr. Garavas associated with Lehman
Brothers in the High-Technology Division of its @orate Finance Department.
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Kevin C. Piccoli. Mr. Piccoli has been our Senidc&/President and Chief Financial Officer sincet8eyber 1999. He has been a Managing
Director of Cantor since October 1999 and Seni@e\Rresident and Chief Financial Officer of Cantesponsible for its global accounting,
regulatory, management reporting and treasury fomst since July 1999. Prior to joining Cantorwes a Managing Director and Chief
Financial Officer at Greenwich Capital Holdings¢lna subsidiary of National Westminster Bank, frapril 1992 to July 1999. Mr. Piccoli's
responsibilities at Greenwich included global actg, tax and regulatory reporting. Prior to joigiGreenwich in April 1992, Mr. Piccoli
was an audit partner at Coopers & Lybrand.

Stephen M. Merkel. Mr. Merkel has been our Senime\President, General Counsel and Secretary Sinoe 1999. Mr. Merkel has also be
Senior Vice President, General Counsel and Segrefatantor since 1993, where he is responsibl€amtor's legal, compliance, tax, risk
and credit departments. Mr. Merkel serves as attireand Secretary of the Cantor Exchange (SeiMizek). 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 & Garuis.

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

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

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

COMMITTEES OF THE BOARD

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

The Audit Committee will be responsible for recormdiag to the Board of Directors the engagementunfimdependent auditors and
reviewing with our independent auditors the condumt results of the audits, our internal accountimgtrols, audit practices and the
professional services furnished by our independaditors.

The Compensation Committee will be responsiblederewing and approving all compensation agreemfentsur officers and for
administering our stock option plan and our stogfchase plan.
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COMPENSATION OF DIRECTORS

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

EXECUTIVE COMPENSATION

We are a recently formed company. Prior to Marc®9] @ve did not conduct any operations. As a readthave not previously paid any
compensation to our Chief Executive Officer or otbeecutive officers. We intend to pay or allocitepayment to Messrs. Lutnick,
Varacchi, Gardner, Piccoli and Merkel a pro ratetipo of their annual salaries of $350,000, $500,3250,000, $125,000 and $150,000,
respectively, for services they provide to us dyd®999.

1999 LONG-TERM INCENTIVE PLAN

In November 1999, our board of directors and stolddr approved our adoption of our 1999 Long-Tencehtive Plan. The purpose of the
plan is to allow us to attract, retain and awamspnt and prospective officers, employees, directmnsultants and certain other individuals
(including employees of Cantor) and to compendaetin 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-qualifi¢glck options;

0 stock appreciation rights;

o restricted or deferred stock;

o dividend equivalents;

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

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

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

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 classesrafmon stock outstanding determined immediatdbr &fach award is granted. The nurr
of shares deliverable upon exercise of incentigeksoptions is limited to 10,000,000 shares of €lsommon stock.

In connection with this offering, options in therio of non-qualified stock options to purchase altot 7,440,000 shares of Class A common
stock will be granted to our executive officers alder employees as follows:

2,500,000 shares to Howard Lutnick, 800,000 shar&sederick Varacchi, 375,000 shares to Douglasi@a, 100,000 shares to Stephen
Merkel, 65,000 shares to Kevin Piccoli, 3,300,008rss to our other employees and 300,000 sharraitoyees of Cantor. Each of the ak
options will have an exercise price per share etqputde initial public offering price. Except ashMy. Lutnick, all options will be
nontransferrable, and will be subject to vestimgureements. As to Mr. Lutnick, 500,000 shares tlimmediately exercisable and will be
transferable to members of his family (or a trissaiblished for the
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benefit of his family) in order to facilitate histate planning. Upon a change of control of eSpeeekcisability will generally be accelerated,
unless otherwise determined by the committee. @itiai non-employee directors will each receiveiops to purchase 20,000 shares of Class
A common stock at an exercise price per share équhe initial public offering price. These opt®will become exercisable as to one-third
of the shares each six months after the completidhis offering. All options generally will expiren the earlier of 10 years after the date of
grant or in connection with a termination of emptmnt. Mr. Lutnick's immediately exercisable optiavifi expire on the earlier of five years
after the date of grant or in connection with anti@ation of employment, and the options grante@Gaator employees will expire five years
after the date of grant and will not terminate amigection with a termination of employment.

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

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

STOCK PURCHASE PLAN

In November 1999, our board of directors and stotddr approved the adoption of our Stock Purchéee. FFhe Stock Purchase Plan will
permit our eligible employees to purchase sharesioEommon stock at a discount. Employees wha &bguarticipate 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 StoclcRage Plan, but which will not be less
than 85% of the lower of the market price at thgitming of the purchase period or the end of thelpase period, including interim dates, as
may be determined by the administrative commit@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 withewtdhsent of our stockholders,
except that any amendment, although effective whade, will be subject to stockholder approval duieed by any federal or state law or
regulation or by the rules of any stock exchangautomated quotation system on which our commaorkstray then be listed or quoted.

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

THE FORMATION TRANSACTIONS

Concurrently with this offering, Cantor is contritng to us, and we are acquiring from Cantor, safitslly all of our assets. These assets

primarily consist of proprietary software, netwaliltribution systems, technologies and relatedregtial rights that comprise our eSpeed
(Service Mark) system. In exchange for these assetare issuing to Cantor 43,999,900 shares o€tags B common stock, representing
approximately 98% of the voting power of our outsliag capital stock after this offering. Cantor leéected to convert 2,500,000 of these
shares into shares of the Class A common stockhwhis offering hereby.

Cantor conceived of and has been developing sydepremote fully electronic marketplaces sincedbdy 1990's. Since 1996, Cantor has
invested more than $200 million in information teology, 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 developmenheféSpeed (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. Accordinglis difficult to separately quantify
development or other systems costs associatedhéthltimate development of the eSpeed (Servic&kMaistem as it emanated in part from
all of the information technology initiatives of Qtar.

Since January 1996, Cantor has used the eSpeadcEsklark) system internally to conduct electromading. In March 1999, the first fully
electronic transaction using the eSpeed (ServickMystem was executed by a client.

Cantor has previously entered into contractual@gents or other arrangements with many of theqiaatits that trade in our electronic
marketplaces. These agreements and arrangementdeptioe general terms and conditions, includirgséhrelating to warranties and
allocations of liability, under which those pantiants may electronically execute trades in our etptces; none of these participants are
obligated to use our marketplaces under these iagres. We either have, or will have upon the clgsifthis offering, the rights and
obligations under many of these agreements andgernaents as they relate to operating our eSpeedi¢S8d/ark) system. We are in the
process of registering as a broker-dealer wittiNthgonal Association of Securities Dealers, Ina #re regulatory authorities of various
states. We also intend to obtain any foreign regufeapprovals for our foreign subsidiaries tha aecessary or advisable. As we receive the
regulatory approvals and licenses necessary tatgeur electronic marketplaces globally and irmeedient awareness of our electronic
marketplaces, we intend to enter directly intgptity agreements and other arrangements with slamd Cantor. We assist market
participants, including Cantor, in participatingtie electronic marketplaces that are created applosted by our eSpeed (Service Mark)
system. We share with Cantor a portion of the tatisn-based revenues paid by market participamts8dnsactions effected through our
electronic marketplaces or which are otherwisetmaally assisted. Cantor and many of the lar§iaancial institutions in the world are
currently our primary clients.

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

54



processing, we anticipate that each marketplacgugtavill experience widely varying direct electronsage rates by clients and their trac
personnel.

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

ASSIGNMENT AND ASSUMPTION AGREEMENTS

We have entered into Assignment and Assumption égants with Cantor pursuant to which Cantor isriiouting to us rights and interests
in the assets and contractual and other arrangsménith comprise our eSpeed (Service Mark) syskermonsideration for the contribution
of these assets, rights and interests, we wileissuCantor shares of our Class B common stoclesepiting approximately 100% of the
outstanding shares of our capital stock prior te dffering and we will assume certain liabilitiedating to the assets which Cantor is
contributing to us. These liabilities include aasiilcompensation and benefits and other accrueititiedh Under the terms of the Assignment
and Assumption Agreements, Cantor has agreed &minidy us with respect to liabilities and lossessuéfer which result from the operation
of, and events relating to, the assets transfeared prior to and in connection with their tramséxcept that we will assume the defense of
and indemnify Cantor with respect to any liabibtigrising out of the patent litigation involvingblerty Brokerage. We have agreed to
indemnify Cantor with respect to liabilities ands$es which they suffer which result from our owhgr&nd operation of these assets.

JOINT SERVICES AGREEMENT

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

All information and data (other than informatiotaténg 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 wdlltbe sole property of Cantor or us, as applicabighe following basis: (1) if the data relate
to financial products, the data belong solely totGg (2) if the data relate to a collaborative kegplace in which only products that are non-
financial products are traded, the ownership ofddia will be determined by Cantor and us on a-bysease basis through good faith
negotiations, (3) if the data relate to a marketpla which we do not collaborate with Cantor utvihich we provide electronic brokerage
services and only non-financial products are trattezldata belong solely to us and (4) if the del@e to a norcollaborative marketplace tt

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

Commission Sharing Arrangement

Under this agreement, we and Cantor have agregithi@ revenues derived from transactions effeatéitei marketplaces in which we
collaborate and other specified markets. We haveealto collaborate with Cantor to determine theamh of commissions to be charged to
clients that effect transactions in these markegdahowever, in the event we are unable to agitheGmantor with respect to a transaction
pricing decision, Cantor is entitled to make theafipricing decision with respect to transactiamsvihich Cantor provides voice-assisted
brokerage services and we are entitled to makérthkpricing decision with respect to transactidinat are fully electronic. We may not ms
a final transaction pricing decision that results i
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the share of transaction revenues received by €heing less than Cantor's actual cost of providiegrance and settlement services and
other transaction services. In some cases weeadlive the aggregate transaction revenues and gayiae fee to Cantor. In other cases
Cantor will receive the aggregate transaction reesrand pay a service fee to us. The amount cfeihéce fee and the portion of the
transaction revenues that we and Cantor receivased on several factors, including whether: (&)ntlarketplace is one in which we
collaborate with Cantor; (2) the transaction igyfelectronic or Cantor provides voice-assisteckbrage services; (3) the product traded is a
financial product; and (4) the product is tradedfmn Cantor Exchange (Service Mark). Generallyshare revenues as follows:

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

0 35% of the transaction revenues, if the prodsiatfinancial product that is not traded on thet@aExchange (Service Mark);
0 20% of the transaction revenues, if the prodaittaided on the Cantor Exchange (Service Mark); and

0 an amount determined on a case-by-case basis, [iroduct is not a financial product and is nati¢d on the Cantor Exchange (Service
Mark).

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

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

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

o we will receive an amount determined on a caseasg basis, if the product is not a financial poaénd is not traded on the Cantor
Exchange (Service Mark).

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

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

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

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

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

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

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

We have also agreed to provide to Cantor technadogyort services, including (1) systems admirtisina (2) internal network support, (3)
support and procurement for desktops of aadr equipment, (4) operations and disaster reg@awices, (5) voice and data communicati
(6) support and development of systems for cleaasettiement and fulfillment services,

(7) systems support for Cantor brokers and (8)tedaiz applications systems and network supportdew@lopment for the unrelated dealer
businesses with respect to which we will not callate with Cantor. Cantor will pay to us an amcaopial to the direct and indirect costs,
including overhead, that we incur in performingsthaervices. We will not receive service fees bentise be entitled to share in transaction
revenues relating to the system services that weige to Cantor for unrelated dealer businessesh&Ve agreed not to use confidential
information, including business plans and softwatsained from or used by Cantor in connection it provision of these services to
parties other than Cantor. For the purposes ofdite Services Agreement, an unrelated dealer bssimeans (1) Cantor's equity businesses
as they exist from time to time, (2) Cantor's momayket instruments and securities lending divisamthey exist from time to time, (3) any
business or portion thereof or activity in whichn@a acts as a dealer or otherwise takes markebripositions, including in the process of
executing matched principal transactions, providiveggservices of a specialist or market maker oviging trading or arbitrage operations,
activities currently or in the future subject tosimilar to those specified in the United Kingdoran@ng Act of 1963 or any successor act and
(5) any business not involving operating a marletel

Intellectual Property

Cantor has granted to us a license covering Caratents and patent applications that relateet@8peed (Service Mark) system. The lic

is perpetual, irrevocable, world-wide and royalgef and is exclusive, except in the event thatvElare unwilling to provide to Cantor any
requested services covered by the patents witlecesp a marketplace and Cantor elects not to requs to do so, or we are unable to provide
such services or (2) we do not exercise our rigfitst refusal to provide to Cantor electronic kevage services with respect to a
marketplace, in which events Cantor will have dtiah right to use the patents and patent applicatgmlely 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.

Non-competition and Market Opportunity Provisions

The Joint Services Agreement imposes the followpi@gormance obligations on us and restricts ouitalhtd 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 providetsdaic 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 Gafur our failure and Cantor may create and
operate the marketplace in any manner that Caetemd to be acceptable. Cantor's proposal to caead®y 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@eoftor must, in any event, notify us of its irten to create the new marketplace. We
will have a right of first refusal to provide elemtic brokerage services with respect to that ntptiee. We must use commercially
reasonable efforts to develop and put into opearaivelectronic trading system for the marketplaitkin a specified time period. If we are
able to do so, transactions in the marketplacebgilsubject to the revenue sharing arrangementsilded above. If we are unable to do so, or
we elect not to provide electronic brokerage sewiwith respect to the new marketplace, Cantor pnayide or otherwise obtain electronic
brokerage services for that marketplace in any reatirat Cantor deems to be acceptable. Cantopmgpabto create a new marketplace must
be commercially reasonable and Cantor must dillggnirsue the development of the marketplace andecthe new marketplace to become
operational within a specified time period.
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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 notig within a specified time period that it will
provide such services, we may provide or otherwistain those services for that marketplace in aagmear that we deem to be acceptable.

o If we wish to create a new electronic marketplace product that is not a financial product, mest notify Cantor of our intention to do
Cantor will have the opportunity to offer to progithe applicable voice-assisted brokerage 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 meagirectly or indirectly: (1) engage in any aites competitive with a business activity
conducted by Cantor now or in the future; or (vide or assist any other person in providing vaissisted brokerage services, clearance,
settlement and fulfillment services and/or relagedsices. We are permitted to engage in theseitiesiv

o in collaboration with Cantor;

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

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

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

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

o in collaboration with us;

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

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

We and Cantor are entitled to pursue and may amtealliance opportunities, including strategiaaices, joint ventures, partnerships or
similar arrangements, with third parties and consate business combinations with third parties enféfiowing basis only. If an alliance
opportunity (1) relates to a person that directlyndirectly provides voice-assisted brokerage ises/and engages in business operations that
do not involve electronic brokerage services, tBantor is entitled to pursue and consummate adcdios 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 serviwm tve are entitled to pursue and consummate saitian with respect to that alliance
opportunity or (3) is an alliance opportunity wigspect 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 ttguaor involving (A) a merger,
consolidation, amalgamation
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or combination, (B) any sale, dividend, split dnert disposition of any capital stock or other egiterests (or securities convertible into or
exchangeable for or options or warrants to purchagecapital stock or other equity equivalentsihef person, (C) any tender offer (including
without limitation of a self-tender), exchange offecapitalization, dissolution or similar trantew, (D) any sale, dividend or other
disposition of a significant portion of the assansl properties of the person (even if less thaaraubstantially all of such assets or
properties), and (E) entering into any agreemeniaderstanding, or the granting of any rights diams, 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 will provide certain
administrative and management services to us. Canllanake available to us some of its administratand other staff, including its internal
audit, treasury, legal, tax, human resources, catpalevelopment and accounting staffs. Membetisasie staffs will arrange for our
insurance coverage and will provide a wide arrages¥ices, including administration of our persdrarel payroll operations, benefits
administration, internal audits, facilities managem promotional sales and marketing, legal, riskhagement, accounting and tax prepar:
and other services. We will reimburse Cantor ferdlstual costs incurred by Cantor, plus other measie costs, including reasonably
allocated overhead and any applicable taxes. We &0 entered into arrangements with Cantor uwtah we have the right to use certain
assets, principally computer equipment, from Cargtating to the operation of our eSpeed (Servieekylsystem. These assets are subject to
operating leases with third party leasing companiesler this provision of the Administrative SeescAgreement, we have agreed to be
bound by the general terms and conditions of tleraing leases relating to the assets used byeesNSte 5 of the Notes to the Consolidated
Financial Statements. Under the Administrative ®esAgreement, we will provide sales, marketind pablic relations services to Cantor.
Cantor will reimburse us for the actual costs inedrby us, plus other reasonable costs, includiaganably allocated overhead. The
Administrative Services Agreement has a three-fexan which will renew automatically for successoree-year terms unless canceled by
either us or Cantor upon six months' prior notpreyided, however, that our right to use our Newkvepace expires at the time that Cantor's
lease expires in 2006 and our right to use our baraffice space expires at the earlier of (1) thetCantor's lease expires in 2016 or (2)
until Cantor ceases to be an affiliate of ours @adtor asks us to vacate.

REGISTRATION RIGHTS AGREEMENT

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

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

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

Cantor will also have the right, on three occasitmsequire that we register under the Securiietsany or all of the shares of Class A
common stock issued or issuable to it in conneatiith the conversion of its Class B common stock.rbre than one of these registrations
may be demanded within the first year after thaiolp of this offering. The demand and piggybackstegtion rights apply to Cantor and to
any transferee of shares held by Cantor who agodles bound by the terms of the Registration Rigigieement. The ability of Cantor to
exercise its registration rights for the periodl80 days after this offering will be restrictedthe lockup agreements described under "Sh
Eligible for Future Sale."

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

(1) the right of underwriters of an offering to lirthe number of shares included in that registrat(2) our right not to effect any demand
registration within six months of a public offerinfjour securities, including
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this offering; and (3) that Cantor agrees to reffadbm selling its shares during the period fromdiys prior to and 90 days after the effective
date of any registration statement for the offenfigur securities.

POTENTIAL CONFLICTS OF INTEREST AND COMPETITION WIT H CANTOR

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

Our relationship with Cantor may result in agreetad¢hat are not the result of arm's length negotiat As a result, the prices charged to us
or by us for services provided under agreements @éntor may be higher or lower than prices that beacharged by third parties and the
terms of these agreements may be more or lessafaleato us than those that we could have 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 gexcumstances. See "--Joint Services Agreemidnti-competition Provisions."
CONSULTING SERVICES

For providing consulting services to us and Camaonnection with this offering, we expect to isso Martin J. Wygod warrants to purch
a number of shares of our Class A common stocklequa5% of the aggregate number of shares ofStdasommon stock offered by this
prospectus (excluding any shares purchased pursutire underwriters' over-allotment option). Wéicpate that each of the warrants will
have a fiveyear term and will be exercisable commencing orfiteeanniversary of the date of issuance at egpper share equal to the init
public offering price. We expect that the warramit not be transferable, other than to charitiad &usts established for the benefit of Mr.
Wygod's children and grandchildren.
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PRINCIPAL AND SELLING STOCKHOLDERS

The following table sets forth certain informatimgarding the beneficial ownership of our commalstas of the date of this prospectus and
after giving effect to this offering by:

0 each person or entity that we know beneficiallyne more than 5% of our common stock;
o0 each of our directors and director nominees;

o each of our executive officers;

o all of our current directors, director nomineed axecutive officers as a group; and

o the selling stockholder.

NUMBE R OF SHARES PERCENTAGE OF COMMON STOCK
BENEFI CIALLY OWNED BENEFICIAL LY OWNED
PRIOR TO OFFERING AFTER OFFERING PRIOR TO OFFERING AFTER OFFERING(3)

NAME OF BENEFICIAL =~ cmememmmmmeee e s
OWNER(1)(2) CLASS A CLASSB CLASS A CLASSB CLASSA CLASSB CLASSA CLASSB
Howard W. Lutnick(4)........ 100 100 41,500,000(6) 41,500,000(6) 100% 100% 83% 100%
Frederick T. Varacchi....... - - - - - - -- -
Douglas B. Gardner.......... -
Kevin C. Piccaoli............
Stephen M. Merkel...........
Richard C. Breeden.......... --
Larry R. Carter............. --
William J. Moran............
All directors, director

nominees and executive

officers as a group

(8 persons)(5)............ 100 100 41,500,000 41,500,000 100% 100% 83% 100%
SELLING STOCKHOLDER
Cantor Fitzgerald

SECUTitieS......cuverne 100 100 41,500,000(6) 41,500,000(6) 100% 100% 83% 100%

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

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

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

(4) Includes shares of Class B common stock tlebamed by Cantor Fitzgerald Securities, of whiemtor Fitzgerald, L.P. is the managing
partner. CF Group Management, Inc. is the Mana@iageral Partner of Cantor Fitzgerald, L.P. and Mtnick is the President and sole
stockholder of CF Group Management, Inc.

(5) Includes shares of Class B common stock tlebamned by Cantor Fitzgerald Securities.

(6) Includes shares of Class B common stock owriedonrd by Cantor Fitzgerald & Co., Cantor FitzdrL.L.C., Cantor Fitzgerald Shoken
Kaisha Limited, CFPH, LLC and CFFE LLC, all of whiare subsidiaries of Cantor Fitzgerald Securities.

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

GENERAL

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

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

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

COMMON STOCK

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

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

PREFERRED STOCK

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

WARRANTS

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

LIMITATION ON DIRECTORS' LIABILITIES

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

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

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

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

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

CERTIFICATE OF INCORPORATION AND BY-LAWS

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

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

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

DELAWARE ANTI-TAKEOVER LAW

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

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

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

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

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

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

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

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

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

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

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

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

Cantor will have piggyback and demand registratights to register the shares of Class A commocksissued or issuable to it in connect
with the conversion of its Class B common stocle SRelationship with Cantor--Registration Rightsrégment."

LOCK-UP AGREEMENTS

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

The selling stockholder and we have entered intoraterwriting agreement with the underwriters naineldw. Warburg Dillon Read LLC,
Hambrecht and Quist LLC, Thomas Weisel Partners Bh@ Cantor Fitzgerald & Co. are acting as repitasiers of the underwriters.

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

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

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

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

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

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

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

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

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

At our request, the underwriters have reserveddte at the initial public offering price up to 4280 shares of common stock for our offic
directors, employees, clients, friends and relgedons who express an interest in purchasing gieses. The number of shares of our Class
A common stock available for sale to the generalipwvill be reduced to the extent these personstmse these reserved shares. The
underwriters will offer any shares not so purchasgthese persons to the general public on the $@asis as the other shares in this initial
public offering.

Cantor Fitzgerald & Co., a subsidiary of the sellgiockholder and an indirect subsidiary of Caritoparticipating in this offering as a
representative of the underwriters. Consequerttly,dffering is being conducted in accordance \Withe 2720 of the Conduct of Rules of the
NASD, which provides that, among other things, waarNASD member participates in the underwritingg®Bubsidiary's equity securitie

the initial public offering price can be no highkan that recommended by a "qualified independedenwriter" meeting certain standards. In
accordance with this requirement, Warburg Dillora&&LC is serving in this role and will recommengrice in compliance with the
requirements of Rule 2720. In connection with tiffering, Warburg Dillon Read LLC in its role asalified independent underwriter has
performed due diligence investigations and reviewasd participated in the preparation of this praeggpeand the registration statement of
which this prospectus forms a part. In additioe, tinderwriters may not confirm sales to any diganery account without the prior specific
approval of the customer.

Prior to this offering, there has been no publickaafor our Class A common stock. Consequently,afiering price for our Class A comm
stock will be determined by negotiations betweerthss selling stockholder and the underwritersiambt necessarily related to our asset
value, net worth or other established criteriaatie. The factors considered in these negotiatioresidition to prevailing market conditions,
included the history of and prospects for the induis which we compete, an assessment of our ne&nagt, our prospects, our capital
structure and certain other factors as were deesiedant.

67



Rules of the Securities and Exchange Commissionlimétythe ability of the underwriters to bid for purchase shares before the distribution
of the shares is completed. However, the undensriteay engage in the following activities in ac@rde with the rules:

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

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

exercising all or part of the over-allotment option

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

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

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

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

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

LEGAL MATTERS

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

EXPERTS

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

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

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

The Securities and Exchange Commission maintaiierdd Wide Web site that contains reports, proxgl arformation statements and other
information regarding registrants that file eleaioally with the Securities and Exchange Commissidre address of the Securities and
Exchange Commission's Web site is http://www.sec.go
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The following is the form of opinion we will be mposition to issue upon completion of the formatm@ansactions as defined and describg
Note 1 to the financial statements (which are pdahto occur on or prior to the effective date df tiegistration statement), assuming
material changes in circumstances occur priorabtilme which might require adjustment to and/scltisure in such financial statements
and/or notes thereto.

/sl Deloitte & Touche LLP
November 15, 1999

INDEPENDENT AUDITORS' REPORT

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

We have audited the accompanying consolidatednséateof financial condition of eSpeed, Inc. and Sdiaries (the "Company") as of
September 24, 1999, and the related statemenfzesétions, cash flows and changes in stockholdqugy for the period from March 10,
1999 (date of commencement of operations) to Sdmev, 1999. These financial statements are gporeibility 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 generalbepted auditing standards. Those standardsegtat we plan and perform the audit
to obtain reasonable assurance about whethemthedial statements are free of material misstaterdenaudit includes examining, on a test
basis, evidence supporting the amounts and dis@lssn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememiell as evaluating the overall financial statetpeesentation. We believe that our
audit provides a reasonable basis for our opinion.

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

CONSOLIDATED STATEMENT OF FINANCIAL CONDITION
SEPTEMBER 24, 1999

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

See notes to consolidated financial statements.



eSPEED, INC. AND SUBSIDIARIES

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

(DATE OF COMMENCEMENT OF OPERATIONS) TO SEPTEMBER,2999

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

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

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

See notes to consolidated financial statements.



eSPEED, INC. AND SUBSIDIARIES

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

Cash flows from operating activities:

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

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

Increase in operating asset:

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

Increase in operating liabilities:

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

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

$ 200,000

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

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

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

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

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

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

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

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

TO SEPTEMBER 24, 1999
1. ORGANIZATION AND FORMATION TRANSACTION

eSpeed, Inc. (eSpeed or, together with its wholmed subsidiaries, the Company) is a wholly owndisgliary of Cantor Fitzgerald
Securities (CFS), which in turn is a 99.5% ownelossaliary of Cantor Fitzgerald, L.P. (CFLP, or tdgatwith CFS and its subsidiaries,
Cantor). eSpeed commenced operations on March9P@, ds a division of CFS. eSpeed is a Delawareocatipn that was formed on June 3,
1999. In September 1999, the Company's Board @&diirs changed eSpeed's fiscal year from the tatayFof March to December 31. The
Company engages in the business of operating aiteezelectronic marketplaces designed to enabl&eh@articipants to trade securities i
other products more efficiently and at a lower ¢ban traditional trading environments permit.

The Company filed a registration statement on F8finwith the Securities and Exchange Commissiom foublic offering (the Offering) of
Class A common stock on September 21, 1999. Théauof shares to be offered and the initial offgnqimice will be determined at a future
date. On or prior to the effective date of the @ffg, and upon obtaining various regulatory applsauhae formation transactions will be
consummated and, as such, the accompanying finataiaments reflect such transactions and theitesi of eSpeed while operating as a
division of CFS as the historical basis financtatsments of eSpeed. The formation transactionsdean initial capital contribution of net
assets of $5,455,299. This contribution includrediassets with a net book value of $7,370,560paepiaid expenses of $1,202,223, and the
assumption of liabilities consisting of accrued pamsation, accounts payable and other liabilitfek3gl17,484. In exchange for the
contribution of net assets, the Company issueddC&®,999,900 shares of Class B common stock. Inmatedy thereafter, Cantor converted
2,500,000 shares of Class B common stock to 2,80%8ares of Class A common stock which will bel $olthe Offering.

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

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

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

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

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

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

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

3. FIXED ASSETS
Fixed assets consist of the following:

SEPTEMBER 24,

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

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

4. INCOME TAXES

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

5. COMMITMENTS AND CONTINGENCIES

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

FOR THE PERIOD ENDING DECEMBER 31:

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

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

5. COMMITMENTS AND CONTINGENCIES--(CONTINUED)

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

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

(1) to dismiss all claims against Cantor for fagltio state a claim upon which relief can be graatedi (2) to dismiss the action against Cantor
for lack of an actual case or controversy withia theaning of the law. On November 23, 1999, theriGpanted the motion to dismiss the
action as against Cantor Fitzgerald Securities,demied the motion to dismiss the action as ag&astor and its affiliate CFPH, LLC. We
cannot be assured that the Company or Cantor vinlgjla claim for infringement of the '974 patenaimgt Liberty, that the '974 patent will be
found to be valid and/or enforceable or that Lipevill be found to have infringed the '974 paterite Company will assume responsibility
for defending this suit on behalf of Cantor andhiffdiates.

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

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

On July 12, 1998, the Court of Chancery held CaRitagerald, L.P. was likely to succeed on the teeof its claims that Iris Cantor, CFl and
Rodney Fisher had breached their partnership diigmto Cantor but had not shown that the defetsiannduct was likely to cause
imminent irreparable harm
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eSPEED, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(CONTIN UED)
FOR THE PERIOD FROM MARCH 10, 1999 (DATE OF COMMENC EMENT OF OPERATIONS)
TO SEPTEMBER 24, 1999

5. COMMITMENTS AND CONTINGENCIES--(CONTINUED) betvem the date of the opinion and a final hearing. Tbart of Chancery,
therefore, denied Cantor Fitzgerald, L.P.'s reqfeegreliminary injunctive relief and scheduledirzal trial. Cantor Fitzgerald, L.P. settled its
dispute with Chicago Board Brokerage in April 13881 Chicago Board Brokerage subsequently annouhees disbanding its operations.
The remaining parties have completed the final &l the Court of Chancery's decision is expefrifowing post-trial oral arguments
scheduled for December 7, 1999. The Company baliblarket Data Corporation's technology for eledatrarading systems will be of
substantial assistance to competitors in the whtdesarket if provided to them.

Two related actions are pending in New York. Iraaecpending in the Supreme Court of New York, NeskYCounty, plaintiff Cantor
Fitzgerald, L.P. alleges, among other things, tleéndants Market Data Corporation, CFl, Iris Caattd Rodney Fisher misused
confidential information of Cantor Fitzgerald, LiR.connection with the above mentioned provisibtechnology to Chicago Board
Brokerage. In a case pending in the United Statssi& Court for the Southern District of New YQi&FI 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 coudgaaings in Delaware. Neither of these two casedbban pursued during the pendency of
the court proceedings in Delaware.

In addition to the allegations set forth in the gieg lawsuits, Cantor has received correspondemnce the attorneys representing Iris Cantor,
CFI, Market Data Corporation and Rodney Fishehaproceedings in Delaware, expressing a purpedadern that Cantor and/or certain of
its partners may be in breach of Cantor's partfgesgreement (including, among other things, thengaship agreement's provisions relating
to competition with the partnership) and the geneastnership agreement of Cantor Fitzgerald S&earwith respect to the Company's ini
public offering. Generally, these attorneys havegald that various purported conflicts of intengit 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 #my have requested more information regardingCthmpany's initial public offering.

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

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

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

The agreement executed in 1993 involves, among ttivegs, the delivery by Cantor of certain markeikerage data arising out of non-
United States government bond and U.S. municipatibioterdealer brokerage transactions for tranairgiter Reuters' network. The
agreement also contemplated the joint developme@amtor and Reuters of an electronic trading syg$te certain transactions in non-
United States government bonds. Cantor and Redigtrsot develop this electronic trading systemnthi@ arbitration, Reuters alleges that
Cantor materially breached the agreement primasilfailing to provide non- screen, voice brokerdgéa concerning non-United States
government bonds and U.S. municipal bonds thatdRegbntends are subject to the agreement. Resitggsking to recover from Cantor
amounts representing past payments for market thegaeimbursement of attorneys' fees and otheadas Cantor has denied Reuters'
allegation that there has been any material breftiis agreement and has asserted a
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eSPEED, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(CONTIN UED)
FOR THE PERIOD FROM MARCH 10, 1999 (DATE OF COMMENC EMENT OF OPERATIONS)
TO SEPTEMBER 24, 1999

5. COMMITMENTS AND CONTINGENCIES--(CONTINUED)

breach of contract claim and various other coutdagns against Reuters, including claims for Reufiaikire since February 1997 to pay any
of the money due Cantor for data under this agreene February 1997, Reuters unilaterally ceasalling such payments to Cantor in
connection with the dispute and in November 1989std distributing Cantor's market data that wasided to Reuters.

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

Market Data Corporation recently made an applicatio an order directing

(1) Reuters to pay Cantor for providing the da2jGantor to continue to provide Market Data Cogpion with data for transmission to
Reuters, and (3) Reuters to accept and distrilmatelata over Reuters' network. That applicationble@s denied on the basis of Market Data
Corporation's failure to demonstrate that monetiayages would be an inadequate remedy for any demitignay suffer as a result of
Reuters' and Cantor's actions. Even if any reliefengranted to Market Data Corporation, the Comphngs not believe it would have a
material adverse effect on its business.

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

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

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

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

6. RELATED PARTY TRANSACTIONS

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

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

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

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

7. REGULATORY CAPITAL REQUIREMENTS

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

8. EMPLOYEE BENEFIT PLAN

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

9. LONG-TERM INCENTIVE PLAN

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

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

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

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

In connection with the Offering, the Company alsiends to issue stock options to certain officei @mployees at an exercise price equal to
the initial public offering price. Additionally, thCompany anticipates granting approximately 30@%06ck options to certain employees of
Cantor at an exercise price equal to the initiddlipuoffering price. This will result in an estingat, one time non-cash charge to the Company
of $4,000,000.

10. STOCK PURCHASE PLAN

The Company intends to adopt a Stock Purchaset®lagrmit eligible employees, including employeé€antor, to purchase shares of
eSpeed common stock at a discount. At the endabf parchase period, as defined, accumulated pajedilictions will be used to purchase
stock at a price determined by a Stock Purchased&lministrative committee, which will generallytioe less than 85% of the lowest market
price at various defined dates during the purcipased.

11. SEGMENT AND GEOGRAPHIC DATA

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

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

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

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

Transaction revenues:

EUIOPE.cviiicii e e $ 4,210,154

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

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

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

12. QUARTERLY INFORMATION (UNAUDITED)

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

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



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

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

THROUGH AND INCLUDING , 1999 (THE 25TH DAY AFTER CMENCEMENT OF THIS OFFERING), ALL DEALERS
EFFECTING TRANSACTIONS IN THE CLASS A COMMON STOCRFFERED BY THIS PROSPECTUS, WHETHER OR NOT
PARTICIPATING IN THIS OFFERING, MAY BE REQUIRED TOELIVER A PROSPECTUS. THIS IS IN ADDITION TO THE
OBLIGATION OF DEALERS TO DELIVER A PROSPECTUS WHEACTING AS UNDERWRITERS AND WITH RESPECT TO THE
UNSOLD ALLOTMENTS OR SUBSCRIPTIONS.

WARBURG DILLON READ LLC
HAMBRECHT & QUIST
THOMAS WEISEL PARTNERS LLC

CANTOR FITZGERALD & CO.



PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 13. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.

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

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

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

ITEM 14. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

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

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

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

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

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

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

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

(a) Exhibits

EXHIBIT
NUMBER DESCRIPTION
1 -- Form of Underwriting Agreement*
2.1 - Form of Assignment and Assumption Ag
Fitzgerald, L.P., Cantor Fitzgerald
Shoken Kaisha Limited, CFPH, LLC, Ca

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

3.1 -- Amended and Restated Certificate of

3.2 -- Amended and Restated By-Laws of eSpe

4 -- Specimen Class A Common Stock Certif

5 -- Opinion of Morgan, Lewis & Bockius L

10.1 -- Long-Term Incentive Plan of eSpeed,

10.2 -- eSpeed, Inc. Stock Purchase Plan**

10.3 -- Form of Joint Services Agreement, da

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

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

reement, dated as of , 1999, by and among C
Securities, CFFE, LLC, Cantor Fitzgerald L.L.C., Ca
ntor Fitzgerald & Co. and eSpeed, Inc.

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

Incorporation of eSpeed, Inc.

ed, Inc.**

icate.**

LP

Inc.

ted as of , 1999, by and among Cantor F

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

t**

of December , 1999, between Cantor Fitzgerald Se

*%

LP (contained in Exhibit 5)

ature page)**

antor
ntor Fitzgerald

en Cantor

itzgerald,
ities, Cantor
peed Government

ong Cantor
gerald
ecurities,
Speed Markets,

curities and

* To be filed by amendment. ** Previously filed.

(b) Financial Statement Schedules

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

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

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

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

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

PURSUANT TO THE REQUIREMENTS OF THE SECURITIES AOF 1933, THE REGISTRANT HAS DULY CAUSED THIS
AMENDMENT NO. 3 TO REGISTRATION STATEMENT TO BE SIGED ON ITS BEHALF BY THE UNDERSIGNED, THEREUNTO
DULY AUTHORIZED, IN THE CITY OF NEW YORK, THE STATEOF NEW YORK, ON THE 2ND DAY OF DECEMBER, 1999.

eSpeed, Inc.

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

PURSUANT TO THE REQUIREMENTS OF THE SECURITIES AOF 1933, THIS AMENDMENT NO. 3 TO REGISTRATION
STATEMENT HAS BEEN SIGNED BY THE FOLLOWING PERSONEN THE CAPACITIES AND ON THE DATE INDICATED.

SIGNATURE TITLE DATE

* Chairma n of the Board and Chief Executive December 2, 1999
Officer

Howard W. Lutnick

* Preside nt and Chief Operating Officer December 2, 1999

Frederick T. Varacchi

/s DOUGLAS B. GARDNER Vice Ch airman December 2, 1999

Douglas B. Gardner

* Senior Vice President and Chief Financial December 2, 1999
Officer (Principal Financial and Accounting
Kevin C. Piccoli Officer )
* Senior Vice President, General Counsel and December 2, 1999
Secreta ry

Stephen M. Merkel

*By /s/ DOUGLAS B. GARDNER
Douglas B. Gardner, as
Attorney-in-Fact pursuant to the

Power of Attorney previously provided as

part of the Registration Statement.
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EXHIBIT

NUMBER DESCRIPTION

1
2.1

2.2

3.1
3.2

10.1
10.2
10.3

10.4

10.5
10.6

21

23.1
23.2
23.3
23.4
23.5
23.6
23.7

27

-- Form of Underwriting Agreement*

-- Form of Assignment and Assumptio
Cantor Fitzgerald, L.P., Cantor
L.L.C., Cantor Fitzgerald Shoken
eSpeed, Inc.

-- Form of Assignment and Assumptio
between Cantor Fitzgerald Intern

-- Amended and Restated Certificate

-- Amended and Restated By-Laws of

-- Specimen Class A Common Stock Ce

-- Opinion of Morgan, Lewis & Bocki
-- Long-Term Incentive Plan of eSpe
-- eSpeed, Inc. Stock Purchase Plan
-- Form of Joint Services Agreement
Fitzgerald, L.P., Cantor Fitzger
Fitzgerald Securities, Cantor Fi
Inc., eSpeed Securities, Inc., e
International Securities Limited

-- Form of Administrative Services
among Cantor Fitzgerald, L.P., C
Gilts, Cantor Fitzgerald Securit
Partners, eSpeed, Inc., eSpeed S
eSpeed International Securities

-- Form of Registration Rights Agre

-- Form of Sublease Agreement, date
Securities and eSpeed, Inc.

-- List of subsidiaries of eSpeed,

-- Consent of Deloitte & Touche LLP
-- Consent of Morgan, Lewis & Bocki
-- Consent of Richard C. Breeden**
-- Consent of Larry R. Carter**

-- Consent of Douglas B. Gardner**
-- Consent of Frederick T. Varacchi
-- Consent of William J. Moran

-- Powers of Attorney (included on

-- Financial Data Schedule**

* To be filed by amendment ** Previously file

EXHIBIT INDEX

n Agreement, dated as of , 1999, by and amo
Fitzgerald Securities, CFFE, LLC, Cantor Fitzgerald
Kaisha Limited, CFPH, LLC Cantor Fitzgerald & Co.

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

eSpeed, Inc.**

rtificate.**

us LLP

ed, Inc.

*k

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

and eSpeed Markets, Inc.**

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

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

ement**

d as of December , 1999, between Cantor Fitzgeral

Inc.**

*

us LLP (contained in Exhibit 5)

*%

signature page)**

ng

and

or



ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS AGREEMENT is made and entered into as of , 1999, among Cantor Fitzgerald, L.P., a Data limited 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 lidlyilcompany ("CF"), Cantor Fitzgerald Shoken Kaitlraited, a Delaware corporation
("CFSKL"), CFPH, LLC, a Delaware limited liabilityompany ("CFPH"), and Cantor Fitzgerald & Co., aNéork general partnership
("CF&Co" and, together with CFLP, CFS, CFFE, CFSBE and CFPH, the "Assignors"), and eSpeed, InDelaware corporation
("Assignee").

WITNESSETH:

WHEREAS, Assignee is a recently-formed company hiaatbeen organized to engage in the businessadtipy 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 prospectus attached hereto (tespBctus") relating to Assignee's initial publftedng.

WHEREAS, each of the Assignors owns or has the tmghse, among other things, certain hardwaréwsoé, technologies, systems and
other intellectual property and agreements thapaneipally 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 [ ] Class B Shares in the aggregatelf of the Assignors (the "Consideration™).

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, theéigmhereby agree as follow



ARTICLE 1
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 (colleslyy "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 useipdlly in the Business, but excluding the Excllidessets (as hereinafter defined) (the
"Assignment"):

(a) 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 latiin, eSpeed(Service Mark)), trade dress and adyk federal, state, local and foreign
applications, registrations and renewals therefiod, all the goodwill associated therewith prindipaked in the Business (collectively,
"Marks"); all copyrights in both published worksdamnpublished works, and in online works such &sriret web sites, and any federal or
foreign applications, registrations and renewadsafor principally used in the Business (collediiyéCopyrights™); all rights in any and all
licensed or proprietary computer software, firmwanédleware, programs, systems applications, datpand files (in whatever form or
medium), including all material documentation, tielg thereto, and all source and object codesinglahereto principally used in the
Business (collectively, "Computer Software and $¥jjeall know-how, trade secrets, confidential imfi@tion, competitively sensitive and
proprietary information (including but not limited internal pricing information, supplier informati, telephone and telefax numbers, and e-
mail addresses), technical information, data, st¢echnology, drawings and blue prints principaied in the 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 intelleat property, equipment or computer equipment owmedny Assignor, or for the processing,
use, licensing, leasing, storage, or retrievabffigare, data and information
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principally used by, and related to, the Busines#i€ctively, "Intellectual Property, Equipment aBdmputer 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 salesgpams, business, marketing and
strategic plans, research and development repadtsexords, and advertising copy (including radid gelevision scripts), creative materials,
production agreements, and all other promotionathwures, flyers, inserts and other materials usiedipally in connection with the Busine
(collectively, the "Marketing Materials");

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

(f) all agreements, contracts, instruments andratbeuments 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; and

(h) to the extent transferable, any and all Per(aigshereinafter defined) used exclusively in catioa with the Business;
all as the same shall exist on the Closing Dagen@t(a) through (h) being, collectively, the "AsSet

1.02. Excluded Assets. Notwithstanding anythinthis Agreement to the contrary, all assets, proggeend 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 exadtlifiiem and shall not constitute part of the Assats] Assignee shall have no rights, title or
interest in or duties or obligations of any natwletsoever 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, registrs and renewals therefor, and all the
goodwill associated therewith, licensed by any gssi and (x) which are subject to the Mutual Coerfiiality Agreement ("Mutual
Confidentiality Agreement"), dated March 19, 1988tween CFLP and Market Data Corporation

("MDC") or (y) which are listed (by country and demark) on Schedule 1.02(b) hereto (collectivéig, tFExcluded Marks");

3



(c) all rights of the Assignors in, to or under agplicable, the (x) MDC Mortgage-Backed SecuriBesker 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(ytual 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 Interndi 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 therewithprajprietary computer software, programs, applicetja@atabases, files (in whatever form or
medium) and all proprietary information relatedrtie, in each case only to the extent that thegfairg is not otherwise required to be listed
in Schedule 2.08(a) hereto;

(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 Sohe1.02(f) hereto (the "Reuters Agreement");

(9) all rights of the Assignors with respect to (ReAgreement, dated February 23, 1990, betwederdte, Inc. ("Telerate™) and CFS, as
amended, and (y) Master Optional Services Agreendaied February 23, 1990, between Telerate and MB@mended, and all other
agreements between the Assignors, Telerate anddd® bf related thereto, as set forth in Schedulg(@j)0hereto (the "Telerate 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 haiphed or displayed by Assignors pursuant
to the Reuters Agreement and the Telerate Agree(tfentinformation™);

(i) all advertising, marketing and sales prograauyertising 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;
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(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 interesasimg to the Excluded Liabilities (as hereinaftiefined); and
(1) all rights of the Assignors under this Agreermand the documents and instruments deliveredet@d\gsignors 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 Sdbke 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 tktera that such liability is due to the actionsAskignee (or any of Assignee's affiliates,
representatives or agents) after the Closing Daéegtively, 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 respethéoBusiness, 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 'Illgaeedings” shall be Excluded Liabilities excepthe 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
[ Class B Shares in the aggregate fafalle Assignors.

1.05. The Closing.

(a) Date and Place. The closing of the transactiontemplated hereby (the "Closing") shall takeelat 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 followingdhee that all of the conditions to
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Closing provided in Articles VI and VIl hereof shahve been satisfied, or at such other time ang&are and/or on such other date as the
parties may mutually agree (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”) sulbistily in the form of Exhibit A hereto;

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

(iii) a duly executed counterpart of the Generasigsment, 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 herfthe "Sublease Agreement” and,
together with the Joint Services Agreement, the ihistrative Services Agreement, the Bill of Sale &ne 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:
(i) a duly executed counterpart of the Joint Sawvidgreement;

(i) a duly executed counterpart of the AdministratServices Agreement;

(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.
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1.06. Section 351 Transaction. Each party herdtnaeledges and agrees that the assignment of thet#d\is intended to be treated for fec
income tax purposes and relevant state and locglugposes as an element of a tax-free transadéearibed 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"), wiidi$closure Schedules specifically reference théqdar 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
gualification necessary. "Material Adverse Effetttans any event, change, changes, effect or effattindividually or in the aggregate are
materially adverse to (x) the ownership, use, dpmrar 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 thieékgent, the Joint Services Agreement or
the Administrative Services Agreement.

2.02. Authority. Each Assignor has the requisitepooate power and authority to execute and dethisrAgreement 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 Agreemseio which it is a party and the
consummation by each Assignor of the transactionseenplated hereby and thereby have been duly axgldioby all necessary corporate,
stockholder, member or partner action, and no atbgyorate, partner or member proceedings on thiepany Assignor or any affiliate of
any Assignor, respectively, are necessary to aizintine execution and delivery by an Assignor & kgreement or the Additional
Agreements to which that Assignor is a party ccdnsummate the transactions contemplated herebthareby. This Agreement has been,
and at the Closing the Additional Agreements tockiléach Assignor is a party will be, duly execwtad delivered by each Assignor that is a
party thereto and constitutes or will constitute applicable, legal, valid and binding obligatimigach Assignor enforceable against such
Assignor in accordance with their respective terms.



2.03. No Conflict; Required Filings and Consents.

(a) The execution, delivery and performance by designor of this Agreement and the Additional Agreents to which it is a party do not,
and the consummation of the transactions contertplatreby and thereby will not, (i) conflict withwiolate 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, judgmentsesetiht agreements, orders or decrees or arbitqataneedings 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 bound@ctafl; or (iii) result in any material breach ofoonstitute a material default (or an event
that with notice or lapse of time or both would tsae 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 afféidhereof, the Business or the Assets are bouatfented.

(b) The execution, delivery and performance by esssignor of this Agreement and the Additional Agrents to which it is a party do not
and the consummation of the transactions contertplatreby and thereby do not require any Assigmoasiy 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 aslavoot singly or in the aggregate, if not obtaimednade, have a Material Adverse Effect.

2.04. Permits; Compliance with the Law. Each Assiga in possession of all franchises, grants, @ightions, licenses, permits, easements,
variances, exemptions, consents, certificates,oaajs and orders necessary for it to own and usédsets as presently owned and used and
to carry on the Business as it is now being coretlifthe "Permits"), except for those Permits thiera of which to obtain or maintain would
not result in a Material Adverse Effect, and nopaimsion, revocation, cancellation or refusal tdewvany of the Permits has occurred, or to
the knowledge of any Assignor, is threatened oicgratted. Each of the Permits is listed on Sche@udd. Each Assignor has conducted al
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).
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2.05. Title to Assets. Each Assignor owns, free @adr of any Liens, and has the full right to sadisign and convey, all of the Assets, and at
the Closing will convey the Assets to Assigneeeg faad clear of any Liens.

2.06. Absence of Litigation. Except as would noigsy or in the aggregate have a Material Adverdedtfr 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 each Assignor's knowledge, any inquirynwestigation of any kind by any state attor
general, consumer protection agency or other govental or selfregulatory agency, or any other person or entiticitvseeks to enjoin, del
or restrict any of the transactions contemplatethizyAgreement, the Additional Agreements or whitkolves the Business or any of the
Assets. Except as would not singly or in the aggtedave a Material Adverse Effect, none of thegkss'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 Cant@aerect and complete copies of each
Assigned Contract, together with all amendmentsp&ments and other instruments (including sidels} thereto effecting a modification
waiver of the terms thereof, have been deliverefisgignee. Each Assigned Contract is valid, subgisind, to each Assignor's knowledge,
enforceable in accordance with its terms, save tivdysuch enforceability may be affected by baptay insolvency, fraudulent conveyant
moratorium and similar laws affecting the rightscodditors generally and by general principlesafiy (whether considered in a proceeding
at law or in equity). Each such Assigned Contradnifull force and effect, no written notice ofrt@nation or non-renewal of any Assigned
Contract has been given to any Assignor or, tkktievledge of any Assignor, is anticipated, andetismo material default (or any event
known to any Assignor which, with the giving of ot or lapse of time or both, would constitute gerial default) by any Assignor or, to the
knowledge of any Assignor, by any other party tg samch Assigned Contract, in the due timely payneemterformance of any obligation to
be performed or paid under any Assigned Contract.

2.08. Intellectual Property and Computer Assets.

(a) Except as would not singly or in the aggredmatee 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 Prgpprincipally 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 transfearditensed to Assignee hereunder. Except
as would not singly or in the aggregate have a Natddverse Effect, all Intellectual Property reé and clear of any and all Liens.
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(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 i@ #ygregate would not have a Material
Adverse Effect, all of such registrations and aggilons are valid and in full force and effect atichecessary actions to maintain the
registrations or applications for registration o€ls Intellectual Property have been taken or isisas 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 wouldhaste 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@lgant" 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 timelgfé# returns, reports or statements (includingiinfation statements) ("Tax Returns")
required to have been filed with respect to alefedi state, local or foreign net or gross incogress receipts, net proceeds, sales, use, ad
valorem, transfer, value added, franchise, bankeshavithholding, payroll, employment, disabiligxcise, property, alternative or add-on
minimum, environmental or other taxes, assessmeut®s, fees, levies or other governmental chaofjesy nature whatsoever, together
with any interest, penalties, additions to taxa@diional amounts with respect thereto ("Taxesdghesuch 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 shownngriTax Return, have been paid, other than thogeatleahe subject of a bona fide dispute
and are being contested by an Assignor in appreppi@ceedings. Notwithstanding anything to thetr@og herein, the representations and
warranties in this Section 2.09 are limited to ma&tthat (i) include, relate to or otherwise affibet Business or the Assets, (ii) could result in
the imposition of a Lien on, or the assertion ofam against, the Assignee, the Business or tleet&r (iii) could affect the tax position of
Assignee with respect to the Business or the Asgtasthe Closing Date.

2.10. Undisclosed Liabilities. Except as singlyirothe aggregate would not have a Material Advé&f$ect, there are no claims, losses,
obligations or liabilities of, relating to or affigwg 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 thefrer any interest therein, except in compliancthwlie registration requirements of applice
securities laws or pursuant to an exemption thenefrAny
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certificates evidencing the Class B Shares mayatoatlegend, 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 Agrednmmstitute 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 pangrauthority to execute, deliver and perform Agseement and to consummate the
transactions contemplated hereby.

3.02. Authority; Binding Effect. Assignee has talkdhnecessary corporate actions to authorize, greand deliver this Agreement and to
perform all of its obligations under, and to consuate the transactions contemplated by, this Agreernidis Agreement has been duly and
validly executed by Assignee. This Agreement coutsts the valid and binding obligation of Assigneeforceable against Assignee in
accordance with its terms, subject to the effeceofganization, bankruptcy, insolvency, moratoriweorganization, fraudulent conveyance
and other similar laws relating to or affectingditers' rights generally and court decisions wihpect thereto, and subject to the application
of equitable principles and the discretion of tbart (regardless of whether the enforceabilityadesidered in a proceeding in equity or at
law).

ARTICLE IV
COVENANTS

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

4.02. Further Assurances. Each party hereto skedige, deliver, file and record, or cause to becated, delivered, filed and recorded, such
further agreements, instruments and
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other documents and take, or cause to be takeh fgttber actions, as the other party may reasgnajuest as being necessary or advisable
to effect or evidence the transactions contemplbyetthis Agreement.

4.03. Termination of Non-Exclusive Patent LiceSELP and CFPH, L.L.C., a Delaware limited liabildgmpany ("CFPH"), shall terminate
and cause its affiliates to terminate before thesibh Date Section 4 of a certain Assignment arérise of Patent Rights, effective as of .
16, 1999, among CFLP, CFS and CFPH, whereby CFUFC&®H granted a non-exclusive, worldwide, nondfarable license to CFS for
"CFS Patents" as that term is defined therein.

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

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 affd@and assigns, and its respective officers, wirgcagents, 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 ownersisip,and operation of the Assets, on or prior ¢cQlosing Date;

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

(e) (i) any claim by any employee of any Assignot lmired 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 otheinegawith 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 emplayany Assignor prior to the
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Closing and arising out of the consummation oftthasactions contemplated 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) Carttzgerald Securities General
Partnership Agreement, entered into September@®, by and between CFLP and Cantor Fitzgeraldrparated, and (ii) Agreement to
Admit CF Group Management, Inc. as a New Partn@&@aoftor Fitzgerald Securities, entered into asubf 2, 1996, by and between CFLP
and CF Group Management, Inc.

5.02. Assignee's Indemnification Obligations. Sabje the terms and conditions of this Article \5signee 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:

(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 any gpansurance 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 teate to such employee's services for Assigntee tife Closing.

5.03. Claims for Indemnification; Defense of Indefienl Claims. For purposes of this Section, theyantitled 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 detexiokn(which estimate shall not be
conclusive of the final amount of such claim or @mat); provided, however, that the failure to giuetsnotice shall
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not constitute a waiver of the right to indemnifioa hereunder, except to the extent that the Imdiging Party is actually prejudiced in a
material respect thereby. The Indemnifying Partyeag to defend, contest or otherwise protect agaimssuch suit, action, investigation,
claim or proceeding at the Indemnifying Party's aest and expense with counsel of its own choide shall be, however, reasonably
acceptable to the Indemnified Party. The Indemngyarty may not make any compromise or settlenvéhout the prior written consent of
the Indemnified Party (which will not be unreasdgakithheld or delayed) and the Indemnified Patiglsreceive a full and unconditional
release reasonably satisfactory to it pursuana¢h sompromise or settlement. The Indemnified Psingll have the right but not the
obligation to participate at its own expense indbé&nse thereof by counsel of its own choiceedfuested by the Indemnifying Party, the
Indemnified Party shall (at the Indemnifying Paztykpense) (i) cooperate with the Indemnifying yPartd its counsel in contesting any claim
or demand which the Indemnifying Party defend} pfiovide the Indemnifying Party with reasonableess during normal business hours to
its books and records to the extent that such banlsecords relate to the condition or operatioih@® Business and are requested by the
Indemnifying Party to perform its indemnificatioblmations hereunder, and to make copies of suck$and records, and (iii) make
personnel available to assist in locating any b@sidrecords relating to the Business or whosestassie, participation or testimony is
reasonably required in anticipation of, preparafmmn or the prosecution and defense of, any ckilrject to this Article V. In the event that
the Indemnifying Party fails timely to defend, cesitor otherwise protect the Indemnified Party agfeny such suit, action, investigation,
claim or proceeding, the Indemnified Party shallehthe right to defend, contest or otherwise prtdtez Indemnified Party against the same
and may make any compromise or settlement therebfecover the entire cost thereof from the Indéymrg Party, including, without
limitation, reasonable attorneys' fees, disburseésn@nd all amounts paid as a result of such sttigrg, investigation, claim or proceeding or
compromise or settlement thereof.

5.04. Payments; Non-Exclusivity. Any amounts duérmlemnified 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 airg tharty, receipt of written demand there
and (y) in the case of a claim which involves adfgarty, the final disposition of such claim ont#nd, provided legal and other outgdeke
costs and expenses are reimbursed currently wifteen (15) business days after demand therefoe. 'Emedies 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 tretitwas contemplated hereby is subject to the foigint at or prior to the Closing of the
following conditions, any or all of which may be med in whole or in part by Assignee to the extgertmitted by applicable law:
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6.01. Representations, Warranties and Covenatkedissignors. The Assignors shall have compliegllimaterial respects with all of their
agreements and covenants contained herein (ingub@obligations 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 madeaaspafcified date and, as to such representatiah#/arranties, the same shall continue on
the Closing Date to have been true in all mateespects as of the specified date.

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 angtsapprovals, 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 contemplatedtiiy Agreement or the Additional Agreements shalle been instituted and not settled or
otherwise terminated.

6.04. Initial Public Offering of Assignee's ClassCémmon Stock. The Registration Statement on Fofin&yjistering 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 riagion 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
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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 heteti be true in all material respects on and
as of the Closing Date with the same effect asghaunade on and as of the Closing Date, excepetextent that such representations and
warranties were made as of a specified date artd,agch representations and warranties, the shalkecentinue on the Closing Date to have
been true in all material respects as of the sjgelcfate.

7.02. Initial Public Offering of Assignee's ClassCAmmon Stock. The Registration Statement on Fofinré&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 fiioiih any Assignor from consummating the transatioontemplated hereby.

ARTICLE VI

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 acot 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 agresmentained herein, the non-breaching party haetbthe 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 anyyptnat breached its covenants
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or agreements contained herein or in any relategkeagent from any liability to the other party herby reason of such breach.
ARTICLE IX
MISCELLANEOUS

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

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

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

9.04. Modification and Waiver. No amendment, madifion, alteration or waiver of the terms or prais of this Agreement shall be bind
unless the same shall be in writing and duly exsgtiy the parties hereto; provided, however, tahahe@mendment, modification, alteration
or waiver hereof or hereunder must be approved iogjarity of the outside directors of Assignee. parposes of this Agreement, an outside
director shall mean a director who is not an emgégyartner 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 sballdeemed to or shall constitute a waiver
of any other provision hereof (whether or not saril No delay on the part of any party in exergjsamy right, power of privilege hereunder
shall operate as a waiver thereof.

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

9.06. Expenses. Each Assignor and Assignee shaltgpawn costs and expenses incurred in conneetiinthe 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 Assigneélstwal the cost of any sales, transfer and sirtabags in connection with any transfer of
assets pursuant to this Agreement. The obligatigray expenses pursuant to this Section 9.06 sbaih 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: 212-938-3620

If to Assignee to:

eSpeed, Inc.
One World Trade Center, 103rd Floor
New York, NY 10048
Attention: President
Telecopier Number: 212-938-4614

or at such other address for a party as shall beifsgd 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 atdlese of business, local time of the recipientftenfirst 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 withéh $urisdiction. EACH OF THE PARTIES HERETO HEREBRREVOCABLY AND
UNCONDITIONALLY CONSENTS TO SUBMIT TO THE EXCLUSIVBEIURISDICTION OF THE COURTS OF THE STATE OF NEW
YORK AND OF THE UNITED STATES OF AMERICA IN EACH CSE LOCATED IN THE
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COUNTY OF NEW YORK FOR ANY LITIGATION ARISING OUT ® OR RELATING TO THIS AGREEMENT AND THE
TRANSACTIONS CONTEMPLATED HEREBY (AND AGREES NOT TOOMMENCE ANY LITIGATION RELATING THERETO
EXCEPT IN SUCH COURTS), AND FURTHER AGREES THAT SERE OF ANY PROCESS, SUMMONS, NOTICE OR DOCUMENT
BY U.S. REGISTERED MAIL TO ITS RESPECTIVE ADDRESE&ES FORTH IN SECTION 9.07 SHALL BE EFFECTIVE SERVIGEF
PROCESS FOR ANY LITIGATION BROUGHT AGAINST IT IN AM SUCH COURT. EACH OF THE PARTIES HERETO HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY OBJECTION TO THE LAYING OF VENUE OF ANY LITIGATION
ARISING OUT OF THIS AGREEMENT OR THE TRANSACTIONSGNTEMPLATED HEREBY IN THE COURTS OF THE STATE OF
NEW YORK OR THE UNITED STATES OF AMERICA LOCATED INHE COUNTY OF NEW YORK, AND HEREBY FURTHEI
IRREVOCABLY AND UNCONDITIONALLY WAIVES AND AGREES NOT TO PLEAD OR CLAIM IN ANY SUCH COURT THAT
ANY SUCH LITIGATION BROUGHT IN ANY SUCH COURT HAS BEEN BROUGHT IN AN INCONVENIENT 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 breaafeof. If any such consent shall not be obtairmmedragrior to the Closing Date, then (i)
each of Assignee and the applicable Assignorgtired under applicable law, shall use its reaslenidst 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 (ii) 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 subcontractfimgermitted) 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 areenaapart hereof as if set out in full in this Agremnt. 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.

9.11. Survival of Representations and Warrantidisofthe representations and warranties of thegkss's and Assignee contained in this
Agreement shall survive the Closing (even if thendged party knew or had reason to know of any ipissentation or breach of
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warranty at the time of Closing) and continue it fiorce and effect for ten
(10) years thereafter (subject to any applicatdtugts of limitations).

9.12. Invalid Provisions. If any provision of tiAgreement is held to be illegal, invalid or unerfmable, 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 hadreecomprised 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 psiwn, there will be added automatically as a
part of this Agreement a legal, valid and enforéeg@oovision 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:
Name:
Title:
CANTOR FITZGERALD SECURITIES

By:

Name:

Title: General Partner

CANTOR FITZGERALD & CO.
By:

Name:

Title: General Partner
CFFE, LLC
By:

Name:

Title:

CANTOR FITZGERALD L.L.C.
By:

Name:

Title:

[Signature Page to Assignment and Assumption Ageedy



CANTOR FITZGERALD SKOKEN
KAISHA LIMITED

By:

Name:

Title:
CFPH, LLC

By:

Name:

Title:
ASSIGNEE:

eSPEED, INC.

By:

Name:

Title:

[Signature Page to Assignment and Assumption Agesgf
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ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS AGREEMENT is made and entered into as of this day of 1999, between Cantor Fitzgénadatnational, an unlimited
company registered in England under number 197@®@1'Assignor"), eSpeed Securities Internatiorialited, a limited company registered
in England under number 3809189 (the "Assigneed)@antor Fitzgerald International Holdings L.PDalaware limited partnership
("CFIHLP").

WITNESSETH:

WHEREAS, the Assignor is, among other things, eeddg 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#dte Business.

WHEREAS, the Assignor has resolved to reduce iseshapital by the sum of(pound)[ ], and to appby teserve arising upon such reduct

(a) as to the sum of (pound)[ ], being the sharguch reserve attributable to so much of that sbapéal as is represented by [ ] shares of the
Assignor held by CFIHLP, LLC, (a Delaware limitedHility company) by way of payment in cash to CER{ LLC; and

(b) as to the sum of (pound)[ ], being the sharsuzh reserve attributable to so much of that sbapéal as is represented by [ ] shares of the
Assignor held by CFIHLP, by way of transfer, wittetconsent of CFIHLP (as its execution of this agrent hereby acknowledges), of the
Business (having a value of (pound)[ ], as deteeahiby expert valuation conducted by Ernst & Young}he Assignee on terms that the
Assignee shall issue to CFIHLP, credited as fullidp[ ] shares of US$1 each of the Assignee (8feles").

1



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 tinélitions 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 orrstatelings to grant any of the foregoing (colleslyy "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 Businémit 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 (includittfpowt limitation, www.eSpeed.co.uk),
trademarks, service marks (including, without latiitn, eSpeed), trade dress and any and all fedsaté, local and foreign applications,
registrations and renewals therefor, and all thedgdll associated therewith principally used in Bigsiness (if any) (collectively, "Marks");
all copyrights in both published works and unpui#i@ works, and in online works such as Internet gitds, and any UK or foreign
applications, registrations and renewals therefimcpally used in the Business (if any) (colleetiy, "Copyrights™); all rights in any and all
licensed or proprietary computer software, firmwanédleware, programmes, systems applicationsbdaes and files (in whatever form or
medium), including all material documentation, tielg thereto, and all source and object codesinglahereto principally used in the
Business (if any) (collectively, "Computer Softwaned Files"); all know-how, trade secrets, confitdnnformation, competitively sensitive
and proprietary information (including but not ltex to internal pricing information, supplier infoation, telephone and telefax numbers,
e-mail addresses), technical information, datacgse technology, drawings and blue prints pringipsded in the 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, the intellectual property disstd in Schedule 1.1 part B hereto (collectivedg, tintellectual Property");

(c) to the extent allowed, all agreements and gearents permitting the Assignor to use the intali@lgoroperty, equipment and computer
equipment (as hereinafter defined) owned by thadigs, or permitting third party use of intellealtproperty, equipment or computer
equipment owned by the Assignor, or for the pracgssise, licensing, leasing, storage, or retri@faloftware, data and information
principally used by, and related to, the Busines#i€ctively, "Intellectual Property, Equipment aBdmputer 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 salesgpams, business, marketing and
strategic plans, research and development repadtsexords, and advertising copy (including radid gelevision scripts), creative materials,
production agreements, and all other promotionathwures, flyers, inserts and other materials usiedipally in connection with the Busine
(collectively, the "Marketing Materials");

(e) all computer tapes, discs and other media wdniehused to store Intellectual Property (if artly ("Computer Equipment”);

(f) all agreements, contracts, instruments andratbeuments to which the Assignor is a party thmatliated in Schedule 1.1 part C (the
"Assigned Contracts");

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

(h) to the extent transferable, any and all Per(aishereinafter defined) used exclusively in catioa with the Business,
all as the same shall exist on the Closing Dagen@t(a) through (h) being, collectively, the "Traned 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 vidighe 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, service marks, and any applications, registra and renewals therefor, and all the
goodwill associated therewith, licensed by the #ssi other than those described in Section 1.1Ke) Excluded Marks");

(c) all rights of the Assignor in and to softwatber than those described in Section 1.1(b) (theliEled Software");
(d) any and all Confidential Information other tharcomprised in the Trade Secrets;

(e) all rights of the Assignor in the Internet domaame "cantor.co.uk” and in and to the Interneb\site accessed via such domain name,
including, but not limited to, all copyrights inl ahaterials on such site and the software undeglginch site, all trademarks, service marks,
trade names and goodwill associated therewitlprajprietary computer software, programmes, apptinat databases, files (in whatever fc
or medium) and all proprietary information relatadreto, in each case only to the extent thatdhegbing is not otherwise required to be
listed in Schedule 3.8(a) hereto;

(f) all rights of the Assignor in, to and under bata Purchase Agreement, Data Product Agency Butr&nic Trading System Agreement,
dated January 22, 1993, among Cantor FitzgeraldREeBters Limited ("Reuters") and Market Data Coagtion ("MDC"), as amended, and
all other agreements between Cantor FitzgeraldReRters and/or MDC or related thereto, as set far8chedule 1.2(f) hereto (the "Reuters
Agreement");

(9) all rights of the Assignor with respect to (ijeAgreement, dated February 23, 1990, betweeard#d, Inc. ("Telerate") and CFS, as
amended, and (ii) Master Optional Services Agreentaied 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) 2reto (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 Assigimaany of its affiliates (other than the
Assignee) in a brokerage capacity, including, hoitlimited to, information licensed, sold, transést or permitted to be published or
displayed by the Assignor pursuant to the Reutgreément and the Telerate Agreement (the "Infolon&yj

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

The Assignor shall bear and pay all of the costbexpenses of the Assignment of its portion ofthensferred Assets, except for stamp duty,
stamp duty reserve or other similar taxes, whicldie borne and paid by the Assignee.

1.3. Assumption of Liabilities. Effective as of tBdosing 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, (ii) each obligation of the
Assignor to be performed after the Closing Datdwétspect to the Transferred Assets and the AssiGoatracts and (iii) each other liability
of the Assignor thereunder (including liabilities fany breach of a representation, warranty or wang or for any claims for indemnification
contained therein), to the extent and only to tkterg that such liability is due to the actiondtud Assignee (or any of the Assignee's affili:
(other than the Assignor), representatives or ajetfter the Closing Date (collectively, the "As®diiabilities"). The Assignee shall not
assume, and shall not be obligated to pay, perfordischarge, any liability or obligation of the $\gnor other than the Assumed Liabilities
(whether or not related to the Transferred AsseBusiness) (collectively, the "Excluded Liabil&l®, and shall not be obligated for any other
claim, loss or liability relating to any act, onims or breach by the Assignor with respect to tuisiBess, the Transferred Assets or the
Assigned Contracts, for any claim, loss or liapititlated to the Excluded Assets or the Excludetdbilities, all of which, the Assignor shall
remain obligated to pay, perform and dischargetariddemnify and hold the Assignee harmless agaWighout limiting the foregoing,
among other things, all liabilities arising frometmatters described in the prospectus attachetbhgne "Prospectus") under the caption
"Legal Proceedings", shall be Excluded Liabiliteesept to the extent expressly assumed as prouidgdhedule 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 credisefully paid.



1.5. The Closing.

(a) Date and Place. The closing of the transacttontemplated 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 bussraay following the date that all of the conditidn Closing provided in Articles 7 and 8
hereof shall have been satisfied, or at such dattmer and/or place and/or on such other date apahees may mutually agree (the "Closing
Date").

(b) Documents to be delivered by the Assignor.h&t€losing, the Assignor shall:

(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 corpae to the Administrative Services Agreement (thdministrative 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 offthensferred Assets as are transferable by delivery;

(iv) deliver to the Assignee all documents of titleother records establishing title to those Tiemed Assets;

(v) (if requested by the Assignee so to do) delteehe Assignee duly executed assignments, tremefeother assurances of and otherwise
vest in the Assignee such other of the Transfeligskts as are not transferable by delivery, susigasents, 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;

(vi) deliver to the Assignee the originals of allodiments in the Assignor's possession constitatireyidencing the Assigned Contracts and
the Employment Agreements or relating to all equéptrand items which are not owned by the Assigubrabe 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 agreerasmbsy be required to transfer to the
Assignee such of the



Assigned Contracts as have been deemed by thengssjgior to Closing to be key contracts, duly exed by all parties to them other than
the Assignee;

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

(vii) give possession to the Assignee of, or otfise make available to it, in such form as the gisee may reasonably require, the Trade
Secrets;

(ix) deliver to the Assignee releases of any irgerdy way of security (howsoever arising) to whacly of the Transferred Assets or Assigned
Contracts are subject (other than floating charghdy executed by those entitled to the benefguath interests;

(x) deliver to the Assignee a certificate in anesgl form dated as at the Closing Date from eadttenaif a floating charge over assets of the
Assignor (if any) to the effect that such floaticlgarge has not crystallised at that time accomplanyean 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 chargehtigherwise attach to them in consequence of sadisfer; and

(xi) execute and deliver to the Assignee such atleeuments or instruments to effect the transfehefTransferred Assets, the assumption of
the Assumed Liabilities and the other transactmorgemplated hereby, and in such form, as the Assignay reasonably 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 Taxesanseany form of taxation, whenever created or uhapad whether of the United Kingdom
or elsewhere (and without limitation includes inatax, P.A.Y.E., corporation tax, capital gains, t@pital transfer tax, inheritance tax,
stamp duty, stamp duty reserve tax, value addedieselopment land tax, petroleum revenue tax,hwiiling tax, rates, Customs and Excise
duties, National Insurance contributions, Socialusigy and other similar liabilities or contributis) and generally any
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amount payable to the revenue, customs or fisahbaities, whether of the United Kingdom or elsevehand all interest and/or penalties
related to or arising in respect thereof.

ARTICLE 2
EMPLOYEES

2.1. Transfer Regulations. The Assignor and theghee 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 megmf 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 Assigtieg 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; and

(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.

2.2. Apportionment of rights and liabilities. Withioprejudice to the rights and obligations acquibtgdhe Employees as against the Assignee
in consequence of the Transfer Regulations, thegAss and the Assignee agree that as between tiesasal rights and liabilities, arising or
payable, under or in respect of or in connectiotin\thie 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) blapportioned as follows:

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

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



of the Transfer Regulations.

2.4. Employment Agreements not transferred. Ifaloy reason the contract or other terms or conditadremployment 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 purstmitie Transfer Regulations, the Assignee shadirdti employ such Employee on terms and
conditions no less advantageous to the Employeettieaterms on which he would have been employddigEmployment Agreement been
so transferred.

2.5. Persons other than the Employees. The Assaymbthe Assignee intend that the Transfer Reguistshall apply only to the Employees
and accordingly if any contract of employment (Wisetoral 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 sunch contract shall have effect or shall
be alleged by the person so employed under itve b#fect as if originally made between the Ass@ard 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 forthwit

(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 agaihstlger liabilities whatsoever arising under orr@fation 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 totirr2.5(c) the Assignee shall be entitled to seitly claim brought against it after Closing,
by any such person as is described in Section®¥ded that such claim is reasonable and thastdonsulted with the Assignor before
making such settlement.

2.7. Joint Letter. On such date as the Assignortla@d\ssignee may agree in writing, but in any ébsmot 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 Inel&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 notesept.
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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 antuee that the Employees rights are not prejudigetthe 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 TeaRsgulations, the Assignor or the Assigneelfaschse 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 emkEEemployee.

2.12. Amendments to Schedule 2.1. On any persaowglisiemed 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 gignee against any loss, cost, damage or expeffeessuior 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 aveick 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
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Union and Labour Regulations Consolidation Act 1898 spect of any Employee.
ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF THE ASSIGNOR

The Assignor hereby represents and warrants tAsbggnee with respect to itself as follows excepbtherwise disclosed in Schedule 3 to
this Agreement (the "Disclosure Schedule"), whidged®sure Schedule specifically reference the paldr sections hereof to which it relates:

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 haMaterial 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 Efferitans any event, change, changes, effect or effattidividually or in the aggregate are
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 corporatekktder, 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 eiecand delivery by the Assignor of this Agreementhe Additional Agreements or to
consummate the transactions contemplated herebthareby. This Agreement has been, and at ther@jdabe 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 acuued with their respective terms.

3.3. No Conflict; Required Filings and Consents.

(a) The execution, delivery and performance byAbksignor 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 &ffdithereof as the case may be; (ii) con
with or violate any local or foreign laws, ruletatsites, ordinances, regulations, judgments, st agreements, orders or decrees or
arbitration proceedings or pronouncements (colledti
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"Laws") applicable to the Assignor or any affilidtereof, the Business or the Transferred Asselty avhich the Assignor or any affiliate
thereof, the Business or the Transferred Assetb@uad or affected; or (iii) result in any matetiaéach of or constitute a material default (or
an event that with notice or lapse of time or betihuld become a material default) under, or givarg other person any right of termination,
amendment, acceleration or cancellation of, orlt@sthe creation of a Lien on any of the TransferAssets pursuant to, any note, bond,
mortgage, indenture, contract, agreement, leasde, permit, franchise or other instrument oigatibn to which the Assignor or any
affiliate thereof is a party or by which the Assigror any affiliate thereof, the Business or tharsferred Assets are bound or affected; and

(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 affifistto seek, obtain or receive any consent,
approval, authorisation or permit from, or make fliyg with or notification to, any governmentajency, authority or court or any other
person, body or committee except for any consapisrovals any authorisations or permits as have bbtained or filings or notifications as
have been made, or as would not singly or in thgeggpte if not obtained or made, have a Materialeksk Effect.

3.4. Permits; Compliance with the Law. The Assigisan possession of all franchises, grants, aightions, licences, permits, easements,
variances, exemptions, consents, certificates,capjs and orders necessary for it to own and usdthnsferred Assets as presently owned
and used and to carry on the Business as it ish®img conducted (the "Permits"), except for thoseits 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, andWwasd used and operated and owns, uses and oprafBsinsferred Assets in complia
with, and not in violation of, (i) any Law applidelto 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 conveyThensferred Assets to the Assignee, free and ofieany Liens.

3.6. Absence of Litigation. Except as would noggjror in the aggregate have a Material Adversed&ffor 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 the Assignor's knowledge, any inquiry orgstigation of any kind by any consumer
protection agency or other governmental or seltd&gry agency, or any other person or entity wisiebks to enjoin, delay or restrict any of
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the transactions contemplated by this Agreemettt@Additional Agreements or which involves the iBess or any of the Transferred
Assets. Except as would singly or in the aggrebates a Material Adverse Effect, neither the Assigmr any affiliate of the Assignor are
subject to any judgment, order, writ, injunctioecdee or award which relates to any of the TraresfieAssets or to the Business.

3.7. Contracts; No Default; Etc. Schedule 1.1 Bdists each Assigned Contract. Correct and corepiepies of each Assigned Contract,
together with all amendments, supplements and atsauments (including side letters) thereto dffega modification or waiver of the ter
thereof, have been delivered to Assignee. EaclgAssi Contract is valid, subsisting and, to the dvssi's knowledge, enforceable in
accordance with its terms, save only that suchreaébility 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 fulctoand effect, no written notice of terminatiomon-renewal of any Assigned Contract has
been given to the Assignor or, to the knowledgthefAssignor, is anticipated, and there is no nedtdefault (or any event known to the
Assignor which, with the giving of notice or lapsitime or both, would constitute a material defpby the Assignor or, to the knowledge of
the Assignor, by any other party to any such Assig@ontract, in the due timely payment or perforoeanf any obligation to be performec
paid under any Assigned Contract.

3.8. Intellectual Property and Computer Assets.

(a) Except as would not singly or in the aggredratee 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 continuage, 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)asg transferred to the Assignee
hereunder. Except as would not singly or in theregate have a Material Adverse Effect, all Intaliet Property is free and clear of any and
all Liens.

(b) Schedule 3.8(b) lists all of the Assignor'sh@ Assignor's affiliates' United States and faneiggistrations and applications issued by,
with or recorded by any governmental regulatonhatity with respect to the Intellectual Propertyalny). Except as singly or in the aggret
would not have a Materially Adverse Effect, allsaich registrations and applications are valid arfdll force and effect and all necessary
actions to maintain the registrations or applia&ifor registration of such Intellectual Properaywé been taken or instructions have been
given that such actions be taken, and such actidhbe taken as of the date of this Agreement.
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3.9. Undisclosed Liabilities. Except as singly mthe aggregate, would not have a Materially Adeé&tfect 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) Joinhgzes Agreement, constitute all the assets, pt@seand rights necessary for the Assig
to conduct the Business in all material respectieasribed in the Prospectus.

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#ieéxisting and in good standing under
the laws of England and Wales. The Assignee hasetiig@site power and authority to execute, delamad perform this Agreement and to
consummate the transactions contemplated hereby.

4.2. Authority; Binding Effect. The Assignee hakda all necessary corporate actions to authoriseswge and deliver this Agreement and to
perform all of its obligations under, and to consuate the transactions contemplated by, this Agreernidis Agreement has been duly and
validly executed by the Assignee. This Agreemenmistitutes the valid and binding obligation of thesfgnee, enforceable against the
Assignee in accordance with its terms, subjedbéoetffect of reorganisation, bankruptcy, insolvemagratorium, 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¢uagardless of whether the enforceability is édered 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 ferAtsigned Contracts to be novated. To
the extent that the Assignor and the Assignee abegeany particular Assigned Contract should rohbvated, then, as regards those
particular Assigned Contracts, the Assignor hersigns with effect from Closing, to the Assignkefahose particular Assigned Contracts
which are capable of assignment and (i) which daequire the consent of the other parties thei@my such assignment or

(i) for which consent to assignment has been akthfrom the other parties thereto prior to Closing
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5.2. Assigned Contract not Novated or Assigned offier Assigned Contracts shall as from Closingdjigy 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 thatequisite consent is obtained; or

(i) use all reasonable endeavours to procurettfgafssignee be granted corresponding rights (@nthis purpose shall do all such acts and
things and make all such representations as thigress may reasonably require) and, subject thettedd 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 prabatehe same be novated; and

(i) unless and until any such novation is entergd, the Assignor shall do or procure to be ddhswuh 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
date of Closing;

(b) responsibility for the collection of receivablend the discharge of outgoings payable undedskened Contracts and the respective
obligations of the Assignor and the Assignee tamantto or reimburse each other with respect teivables so collected and outgoings so
discharged shall be determined in accordance Wwahoint
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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 anb&fore the Closing Date and the Assignee
shall exercise all such rights and discharge ahdiabilities which fall due after the Closing [@atnd

(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 taA#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 mst Agreement:
(a) shall require the Assignee to perform any @lian falling due for performance, or which shohblre 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 dgxssi 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 theyeaiter Closing.

5.6. Rescission or termination by a third partythi other parties to an Assigned Contract shadlingl or terminate or purport to rescind or
terminate the Assigned Contract or shall make d@hgraclaim on the ground that the transfer or pagabtransfer 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 compenssdioght by such other party or parties under an slagm.

5.7. Liabilities arising as a result of Closing.tiiihstanding anything in the previous provisiorishis 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 andlfer purposes of this Section 5 all such
liabilities shall be deemed to arise on or befbreElosing Date.
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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 impliedegito 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 tfopa any contract or other of its obligation rélgtto the Business which the Assignee is
not by this Agreement required to perform. The gser shall remain solely responsible for all coctisgo which it is a party 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, assgnettherwise transferred to the Assignee withireaqal 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
Section 1 and as from receipt by the Assignor chswtice:

(&) 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@cinwhich 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 indefiadi against, all liabilities, claims, expensessies or damages arising under the Assigned
Contract or in respect of its termination and thlease 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 2Bk party to this Agreement will give noticesrtike 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
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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 and other expenseleftively, "Damages"), directly or indirectly airig) out of, resulting from or relating to:

(a) any breach of any representation, warrantyecast, 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 Exclullssiets prior to or after Closing including, withdimitation, the Excluded Software.

6.2. The Assignee's Indemnification ObligationsbjBat to the terms and conditions of this Articldle 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, ritisig from or relating to:

(a) any breach of any representation, warrantyecamt, agreement or obligation of the Assigneeaioatl 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 Assiy@®ntracts or the use, operation or ownership®fTransferred 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 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 6 or in thes@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 promiiten notice to the Indemnifying Party of the aoence of such event, specifying the
basis for such claim or demand, and the amoungtonated amount thereof to the extent then detexiokn(which estimate shall not be
conclusive of the final amount of such claim or @mah); provided, however, that the failure to giuetsnotice shall not constitute a waiver of
the right to indemnification hereunder, excepthe ¢éxtent that the
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Indemnifying Party is actually prejudiced in a mékrespect thereby. The Indemnifying Party agteedefend, contest or otherwise protect
against any such suit, action, investigation, claimproceeding at the Indemnifying Party's own @wgt expense with counsel of its own
choice, who shall be, however, reasonably acceptalthe Indemnified Party. The Indemnifying Partgty not make any compromise or
settlement without the prior written consent of théemnified Party (which will not be unreasonabfighheld or delayed) and the Indemnif
Party shall receive a full and unconditional reteesasonably satisfactory to it pursuant to suchpromise or settlement. The Indemnified
Party shall have the right but not the obligatiomparticipate at its own expense in the defenceetiidy counsel of its own choice. If
requested by the Indemnifying Party, the Indemdiftarty shall (at the Indemnifying Party's experige)ooperate with the Indemnifying
Party and its counsel in contesting any claim onaed which the Indemnifying Party defends, (ii)\yde the Indemnifying Party with
reasonable access during normal business hourstiooks and records to the extent that such bao#isecords relate to the condition or
operation of the Business and are requested bipntteennifying Party to perform its indemnificatioblmations hereunder, and to make co
of such books and records, and (iii) make persoanailable to assist in locating any books and ndxcelating to the Business or whose
assistance, participation or testimony is reasgnagujuired in anticipation of, preparation for,tbe prosecution and defence of, any claim
subject to this Article 6. In the event that thddmnifying Party fails timely to defend, contesitinerwise protect the Indemnified Party
against any such suit, action, investigation, claimproceeding, the Indemnified Party shall hawertght to defend, contest or otherwise
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, disbursementslieen@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 ttese of a claim which involves a third party, timaf disposition of such claim or demand,
provided legal and other out-pficket costs and expenses are reimbursed curkeititiiy fifteen (15) business days after demanddfoer The
remedies conferred in this Article 6 are intendete without prejudice to any other rights or rerasdvailable 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 consummatertirestictions contemplated hereby shall be subjebetéulfillment on or prior to the
Closing Date of the following conditions any, or@flwhich may be waived in whole or in part by thesignee to the extent permitted by
applicable law:
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7.1. Representations, Warranties and Covenantedhssignor. The Assignor shall have complied imelterial respects with all of its
agreements and covenants contained herein (ingub@obligations of the Assignor to deliver thedments specified in Section 1.5) to be
performed at or prior to the Closing Date, and&the representations and warranties of the Assigantained herein shall be true in all
material respects on and as of the Closing Date tlvé same effect as though made on and as ofltsinG Date, except to the extent that
such representations and warranties were madeaaspafcified date and, as to such representatiahs/arranties, the same shall continue on
the Closing Date to have been true in all mateespects as of the specified date.

7.2. Other Consents and Filings. All material appi® 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 ttasactions contemplated hereby shall have beamebtor made, as the case may be, to
the reasonable satisfaction of the Assignee; pealjiiowever, that it shall not be a condition tsigsee's obligation to close the transactions
contemplated hereby if the failure to obtain angtsapprovals, consents or filings would not be maltéo the Business or the Transferred
Assets. For purposes of this Section 7.2, it issustdod and agreed that the failure to obtain dnlyepapprovals, consents and filings listed in
Schedule 7.2 shall be deemed to be material tBtiseness or the Transferred Assets.

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

7.4. 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 Assig from consummating the transactions contempletezby or operating any Transferred
Asset after the Closing Date.

ARTICLE 8
CONDITIONS TO THE ASSIGNOR'S OBLIGATIONS

The obligations of the Assignor to consummate thesactions contemplated hereby shall be subjdbeteatisfaction (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
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(including the obligation of the Assignee to delitlee documents specified in

Section 1.5) to be performed at or prior to thes@@lg Date, and all of the representations and wtesof the Assignee contained herein s
be true in all material respects on and as of flsify Date with the same effect as though madenghas of the Closing Date, except to the
extent that such representations and warranties made as of a specified date and, as to suchsmyations and warranties, the same shall
continue on the Closing Date to have been trudl material respects as of the specified date.

8.2. No Prohibition. No law, statute, rule or reggidn 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 om@unt of such termination (provided that
terminating party is not otherwise in breach of thgreement), if there shall have been a matereddh by the other party of its
representations, warranties, covenants or agresmentained herein, the non-breaching party haewbthe breaching party of the breach,
and the breach has continued without cure for gef 30 days after such notice of breach.

9.2. Effect on Obligations. Termination of this #gment pursuant to this Article shall terminatenhligations 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 agreefrom any liability to the other party heretporieason of such breach.

ARTICLE 10
MISCELLANEOUS

10.1. Successors and Assigns. This Agreementshigie assignable by the Assignee without the pyititen consent of the Assignor. The
terms and conditions of this Agreement shall irtorthe benefit of and be binding upon the respectivccessors and permitted assigns of the
parties hereto.
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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.

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 emgégyartner or affiliate (other than solely by mrasf 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 andmiarthat no broker, finder or investment bankenistled to any brokerage, finder's or o
fee or commission in connection with the transartioontemplated hereby.

10.5. Expenses. The Assignor and the Assignee saalits own costs and expenses incurred in coimmestith 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 Agesgmnilhe obligation to pay expenses pursuant $oSbtction 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, instructiorthrer document to be given hereunder by eithey heteto 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 894 7553

If to the Assignee to:
eSpeed Securities International Limited
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One America Square London EC3N 2LS Attention: Gah@ounsel Fax Number: 0171 894 7553

or at such other address for a party as shall beifggd by like notice. Any notice which is delieelr personally or by a form of written
telecommunications in the manner provided hereill fle deemed to have been duly given to the paniyhom 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 atdlese of business, local time of the recipientftenfirst 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 jutidin. Each of the parties hereto hereby irrevocabd 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 agtihin such court. Each of the parties heret@bgiirrevocably and unconditionally waives
any objection to the laying of venue of any litigatarising out of this agreement or the transasticontemplated hereby in the High Court of
Justice in England, and hereby further irrevocalnigt unconditionally waives and agrees not to pteaalaim in any such court that any such
litigation brought in any such court has been bhtuig an inconvenient forum.

10.8. Other Covenants. Subject to Section 7.yeécektent that any consents needed to assign thsgignee any of the Transferred Assets
have not been obtained on or prior to the ClosiateDthis Agreement shall not constitute an assegrror attempted assignment thereof if
such assignment or attempted assignment woulditutest breach thereof. If any such consent stwlbe 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 {genvthat 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 respective
affiliates to cooperate, in any lawful arrangem@mtluding licensing, subleasing or subcontractfngermitted) designed to provide to the
Assignee the operational and economic benefitsnemesuch Transferred Assets.

10.9. Disclosure Schedule and Exhibits; Entire &grent. The Disclosure Schedules, and all exhibitssatachments to the Disclosure
Schedules, an all exhibits to, and documents eglyr@scorporated into this Agreement, and any o#iteachments to this Agreement are
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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 thégsawith respect to the subject matter hereof@mtitutes 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, instrunaent®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 dandagrty 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 tigreement 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 sliedpal, 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 o

for and on behalf of
CANTOR FITZGERALD
INTERNATIONAL

—— — —

SIGNED by o

for and on behalf of
eSPEED SECURITIES
INTERNATIONAL LIMITED

~— N —

SIGNED by o

for and on behalf of

CANTOR FITZGERALD
INTERNATIONAL HOLDINGS L.P.

————
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EXHIBIT A
Form of Joint Services Agreement



EXHIBIT B
Form of Administrative Services Agreement



AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF

eSPEED, INC.

eSpeed, Inc., a Delaware corporation organizecearsting under the General Corporation Law of tketeSof Delaware (the "GCL"), hereby
certifies as follows:

1. The name of this corporation is eSpeed, Ine {@orporation"). The original Certificate of Ingamration of the Corporation was filed with
the Secretary of State of the State of Delawardume 3, 1999 under the name "Cantor Fitzgeraldieleic Commerce Holdings, Inc." and
Amended and Restated Certificate of Incorporatiothe Corporation was filed with the Secretary tdt& of the State of Delaware on Octc
28, 1999.

2. Pursuant to Sections 242 and 245 of the GC& ,Ahiended and Restated Certificate of Incorporadimends and restates the Amended
Restated Certificate of Incorporation of the Cogtian.

3. This amendment of the Corporation's AmendedRexstated Certificate of Incorporation containethis Amended and Restated Certific
of Incorporation was duly adopted by the Board oEEtors and the stockholder of the Corporatioadnordance with the provisions of
Sections 242 and 245 of the GCL.

4. The Amended and Restated Certificate of Incafpam of the Corporation is hereby amended andtedto read in its entirety as follows:
ARTICLE ONE
The name of the Corporation is eSpeed, Inc.
ARTICLE TWO

The address of the Corporation's registered offfithe State of Delaware is 1209 Orange StreetyWiton, Delaware 19801, County of
New Castle. The name of its registered agent dt address is The Corporation Trust Comp



ARTICLE THREE
The purpose of the Corporation is to engage inlawful act or activity for which corporations mag brganized under the GCL.
ARTICLE FOUR

The total number of shares of all classes of statikch the Corporation shall have authority to issu€hree Hundred Fifty Million
(350,000,000) shares, consisting of (i) Fifty Miti (50,000,000) shares of Preferred Stock, parevahe cent ($.01) per share (the "Preferred
Stock™), and (ii) Three Hundred Million (300,000@)&hares of Common Stock (the "Common Stock"ylith Two Hundred Million
(200,000,000) shares are designated as Class A GorBiock, par value one cent ($.01) per share'Ghess A Common Stock"), and One
Hundred Million (100,000,000) shares are designate@lass B Common Stock (the "Class B Common Stoghr value one cent ($.01) per
share. Shares of Class B Common Stock that areecavinto shares of Class A Common Stock shalebeed and not reissued.

A statement of the powers, preferences and riginis the qualifications, limitations or restrictiath&reof, in respect of each class of stock of
the Corporation is as follows:

Preferred Stock

The Preferred Stock may be issued from time to tiynéhe Board of Directors as shares of one or mla®ses or series. Subject to the
provisions of this Amended and Restated Certificdtecorporation and the limitations prescribed&y, the Board of Directors is expressly
authorized by adopting resolutions to issue theeshdix the number of shares and change the nuoflsdrares constituting any series, and to
provide for or change the voting powers, desigmatigreferences and relative, participating, optli@n other special rights, qualifications,
limitations or restrictions thereof, including diteind rights (and whether dividends are cumulatid@)dend rates, terms of redemption
(including sinking fund provisions), redemptiongas$, conversion rights and liquidation prefererafabe shares constituting any class or
series of the Preferred Stock, without any furtéeion or vote by the stockholders.

Common Stock
1. Voting.

(a) At each annual or special meeting of stockhsldend for all other purposes, each holder ofneeopshares of Class A Common Stock on
the relevant record date shall be entitled to dye¢te for each share of Class A Common Stockeaunth holder of record of shares of Class
B Common Stock on the relevant record date shadintidled to ten (10) votes for each share of CBa&mmon Stock. Except as otherwise

required by law and



this Amended and Restated Certificate of Incorpomaind subject to the rights of holders of anyeseof Preferred Stock of the Corporation
that may be issued from time to time, the holdéishares of Class A Common Stock and shares os@a3ommon Stock shall vote toget
as a single class on all matters voted on by thekkblders of the Corporation.

(b) Neither the holders of shares of Class A Com@tmtk nor the holders of shares of Class B Com8tonk shall have cumulative voting
rights.

2. Dividends: Stock Splits.

Subject to the rights of the holders of sharesgfseries of Preferred Stock, and subject to ahgrgtrovisions of this Amended and Restated
Certificate of Incorporation, holders of shareédss A Common Stock and shares of Class B Comrtank Shall be entitled to receive st
dividends and other distributions in cash, stockroperty of the Corporation as may be declarecethreby the Board of Directors from time
to time out of assets or funds of the Corporatemally available therefor. If at any time a dividesr other distribution in cash or other
property (other than dividends or other distribngigpayable in shares of Common Stock or other ga&éturities or options or warrants to
purchase shares of Common Stock or other votingréies or securities convertible into or exchargedor shares of Common Stock or
other voting securities) is paid on the sharesla§€£A Common Stock or the shares of Class B Conttock, a like dividend or other
distribution in cash or other property shall algopaid on shares of Class A Common Stock or sldr€sass B Common Stock, as the case
may be, in an equal amount per share. If at ang &rdividend or other distribution payable in seasECommon Stock or options or warrants
to purchase shares of Common Stock or securitiegectible into or exchangeable for shares of Com@tmrtk is paid on shares of Class A
Common Stock or shares of Class B Common Stodkeallvidend or other distribution shall also bédpan shares of Class A Common
Stock or shares of Class B Common Stock, as theroay be, in an equal amount per share; providedeber, that, for this purpose, if
shares of Class A Common Stock or other votingrétges; or options or warrants to purchase shaf€lass A Common Stock or other
voting securities or securities convertible inteegchangeable for shares of Class A Common Stookher voting securities, are paid on
shares of Class A Common Stock, and shares of Bl&smmon Stock or voting securities identicallte bther securities paid on the shares
of Class A Common Stock (except that voting semgripaid on the Class B Common Stock may have tgnt¢10) times the number of vo
per share as voting securities paid on the Cla€sWmon Stock) or options or warrants to purchasgeshof Class B Common Stock or such
other voting securities or securities convertilol® ior exchangeable for shares of Class B CommackSir such other voting securities, are
paid on shares of Class B Common Stock, in an eaqualnt per share, such dividend or other disiobuthall be deemed to be a like
dividend or distribution. In the case of any s@itpdivision, combination or reclassification ofsds of Class A Common Stock or Class B
Common Stock, the shares of Class A Common Sto€{aws B Common Stock, as the case may be, skalbal split, subdivided, combined
or reclassified so that the number of shares ad<C/aCommon Stock and Class B Common Stock outstgrmehmediately following such
split, subdivision, combination or reclassificatigimall bear the



same relationship to each other as did the numitshrases of Class A Common Stock and Class B Contatock outstanding immediately
prior to such split, subdivision, combination oclessification.

3. Conversion Rights.

(a) Voluntary Conversion of Class B Common StockclEshare of Class B Common Stock is convertititeane fully paid and non-
assessable share of Class A Common Stock at apyatitihe option of the holder. In order to exertiigeconversion privilege, the holder of
any shares of Class B Common Stock to be convshalli present and surrender the certificate offimates representing such shares during
usual business hours at the principal executivieesfof the Corporation, or if any agent for thgis&ration or transfer of shares of Class B
Common Stock is then duly appointed and actingl(agent being hereinafter called the "Transfer Agethen at the office of the Transfer
Agent, accompanied by written notice that the ho#dects to convert the shares of Class B CommookSepresented by such certificate or
certificates, to the extent specified in such retBuch notice shall also state the name or nawigsgddresses) in which the certificate or
certificates for shares of Class A Common StockcWishall be issuable upon such conversion shaisued. If required by the Corporation,
any certificate for shares of Class B Common Staokendered for conversion shall be accompaniaddisuments of transfer, in form
satisfactory to the Corporation and the Transfeemtgduly executed by the holder of such sharégsoor her duly authorized representative.
As promptly as practicable after the receipt othsnotice and the surrender of the certificate otifegates representing such shares of Class B
Common Stock as aforesaid, the Corporation steleigind deliver at such office to such holder,mohis or her written order, a certificate or
certificates for the number of full shares of ClasSommon Stock issuable upon the conversion df shares. Each conversion of shares of
Class B Common Stock shall be deemed to have liestes]l on the date on which such notice shall H@een received by the Corporation or
the Transfer Agent, as applicable, and the ceatiéior certificates representing such shares Bha# been surrendered (subject to receipt by
the Corporation or the Transfer Agent, as applieaithin thirty (30) days thereafter of any regdirinstruments of transfer as aforesaid),
the person or persons in whose name or names dificaée or certificates for shares of Class A Goam Stock shall be issuable upon such
conversion shall be deemed to have become on atédlte holder or holders of record of the shapeeisented thereby.

(b) Automatic Conversion. Each Share of Class B @om Stock will automatically convert into a shafe&Ctass A Common Stock upon any
sale, pledge or other transfer (a "Transfer"), Whebr not for value, by the initial registereddes thereof, other than any Transfer by the
initial holder to (1) Cantor Fitzgerald, L.P., @)y entity controlled by Cantor Fitzgerald, L.PbgrHoward Lutnick and (3) Howard Lutnick,
his spouse, his estate, any of his descendantg)fdmy relatives, or any trust established fordesefit or for the benefit of his spouse, any of
his descendants or any of his relatives. Notwittditeg anything to the contrary set forth herein; halder of Class B Common Stock may
pledge his, her or its shares of Class B Stockgledgee pursuant to a bona fide pledge of theeshas collateral security for indebtedness

to the pledgee so long as the shares are notéraedfto or registered in the
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name of the pledgee. In the event of any pledgdintethese requirements, the pledged shares wilba@onverted automatically into shares
of Class A Common Stock. If the pledged sharesla§<B Common Stock become subject to any foremdosealization or other similar
action by the pledgee, they will be converted awtically into shares of Class A Common Stock ugmndccurrence of that action.

(c) Unconverted Shares. If less than all of theeshaf Class B Common Stock evidenced by a ceat#ior certificates surrendered to the

Corporation (in accordance with such procedurdbh@8oard of Directors may determine) are conveittegl Corporation shall execute and
deliver to or upon the written order of the holdésuch certificate or certificates a new certifécar certificates evidencing the number of

shares of Class B Common Stock which are not ceadevithout charge to the holder.

(d) No Conversion Rights of Class A Common Stodke Tlass A Common Stock has no conversion rights.

(e) Reservation of Shares of Class A Common Sfble&.Corporation hereby reserves, and shall ainadls reserve and keep available, out of
its authorized and unissued shares of Class A Canthack, for the purposes of effecting conversiesnsh number of duly authorized she

of Class A Common Stock as shall from time to timesufficient to effect the conversion of all oatsting shares of Class B Common Stock.
The Corporation covenants that all the shares @as<CA Common Stock so issuable shall, when sods$geduly and validly issued, fully

paid and non-assessable.

4. Liquidation, Dissolution, etc.

In the event of any liquidation, dissolution or wing up (either voluntary or involuntary) of the i@oration, the holders of shares of Class A
Common Stock and the holders of shares of ClasserBrn@n Stock shall be entitled to receive the asseisunds of the Corporation
available for distribution, after payments to ctedi and to the holders of any Preferred StockefQorporation that may at the time be
outstanding, in proportion to the number of shaeld by them, respectively, without regard to class

5. Rights Otherwise Identical.

Except as otherwise expressly set forth in this Adesl and Restated Certificate of Incorporationitpets of the holders of Class A Comn
Stock and the rights of the holders of Class B Comi®tock shall be in all respects identical.

ARTICLE FIVE

From and after the date of the closing of the Cation's initial public offering of Class A Comm@&tock, any action required or permittec
be taken by the stockholders of the Corporationtiheffected at a duly called annual or speciating of such holders and may not be
effected by any consent in writing by such holderkess all of the stockholders
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entitled to vote thereon consent thereto in writiBgcept as otherwise required by law and subgette rights of the holders of the Preferred
Stock, special meetings of stockholders of the G@fion may be called only by the Chairman of tleauBl of Directors, or, if the Chairman
of the Board is unavailable, by the Vice Chairmating jointly with the President.

ARTICLE SIX

In furtherance and not in limitation of the poweanferred by law, the Board of Directors is exphkeasithorized to make, alter and repeal the
By-Laws of the Corporation pursuant to a resoluapproved by a majority of the Board of Directdree stockholders may make, alter and
repeal the By-Laws of the Corporation only withdan addition to any other vote required by lave #ffirmative vote of the holders of a
majority of the voting power of all outstanding st of capital stock of the Corporation preserganson or by proxy and entitled to vote
thereon.

ARTICLE SEVEN

No director of the Corporation shall be liablete Corporation or its stockholders for monetary ages for breach of fiduciary duty a
director, except for liability (i) for any breacli the director's duty of loyalty to the Corporationits stockholders, (ii) for acts or omissions
not in good faith or which involve intentional misawuct or a knowing violation of law, (iii) undee&ion 174 of the GCL or (iv) for any
transaction from which the director derived an iogar personal benefit.

ARTICLE EIGHT

The Corporation shall, to the fullest extent petedtby Section 145 of the GCL, as the same mayrtsnded and supplemented, indemnify
each director and officer of the Corporation froma @gainst any and all of the expenses, liabilitiesther matters referred to in or coverec
said section and the indemnification provided ferdin shall not be deemed exclusive of any otlgrtsito which those indemnified may be
entitled under any By-Law, agreement, vote of shadéers, vote of disinterested directors or otheewand shall continue as to a person who
has ceased to be a director or officer and shaikito the benefit of the heirs, executors and adwnators of such persons, and the
Corporation may purchase and maintain insurandeebalf of any director or officer to the extentmpéted by Section 145 of the GCL.

ARTICLE NINE

Whenever a compromise or arrangement is proposegbe the Corporation and its creditors or anysctdghem and/or between the
Corporation and its stockholders or any class eifthany court of equitable jurisdiction within tBtate of Delaware may, on the application
in a summary way of the Corporation or of any di@dbr stockholder thereof or on the applicatiormoy receiver or receivers appointed for
the Corporation under the provisions of section @0Title 8 of the Delaware Code or on the appl@abf trustees in dissolution or of
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any receiver or receivers appointed for the Corjmmaunder the provisions of section 279 of Titlef&@he Delaware Code, order a meeting of
the creditors or class of creditors, and/or ofdtuekholders or class of stockholders of the Cafion, as the case may be, to be summon
such manner as the said court directs. If a mgjorihumber representing three-fourths in valuthefcreditors or class of creditors, and/or of
the stockholders or class of stockholders of thep@mtion, as the case may be, agree to any conipgmnarrangement and to any
reorganization of the Corporation as a consequefhsach compromise or arrangement, the said compeoar arrangement and the said
reorganization shall, if sanctioned by the courvtach the said application has been made, be gnain all the creditors or class of creditors,
and/or on all the stockholders or class of stodltéud, of the Corporation, as the case may be, landa the Corporation.

ARTICLE TEN

The Corporation reserves the right to amend, alteange or repeal any provision contained in thiteAded and Restated Certificate of
Incorporation, in the manner now or hereafter pibed by law and this Amended and Restated Caat#iof Incorporation, and all rights,
preferences and privileges conferred upon stocldnsltderein are granted subject to this reservalfiba.automatic conversion provisions set
forth in Article Four,

Section 3(b) herein may not be amended, alterexhggd or repealed without the approval of the hreldéa majority of the voting power of
all outstanding shares of Class A Common Stock.nitheber of authorized shares of Class B CommonrkSt@y not be increased or
decreased and the rights of the Class B Commork $itedduding the rights set forth in this sentenog)y not be amended, altered, change
repealed, without the approval of the holders ofagority of the voting power of all outstanding stmof Class B Common Stock. However,
the number of authorized shares of Class A ComntockSnay be increased or decreased (but not bélewmumber of shares thereof then
outstanding) by the affirmative vote of the holdefs majority of the voting power of all outstangishares of capital stock of the
Corporation entitled to vote thereon, irrespect¥®el. Code Ann. Tit. 8, Section 242(b)(2).

IN WITNESS WHEREOF, the undersigned has executisdAimended and Restated Certificate of Incorporasis of this 14th day of
November, 199¢

eSPEED, INC.
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By: /s/ Howard W. Lutnick

Name: Howard W. Lutnick
Title: CEO



December 2, 1999

eSpeed, Inc.
One World Trade Center
New York, New York 1004t

Re: Issuance of 9,775,000 Shares of Class A ConBtmrk pursuant to Registration Statement on Fortn S

Ladies and Gentlemen:

We have acted as counsel to eSpeed, Inc., a Dedasgporation (the "Company"), in connection whik preparation and filing with the
Securities and Exchange Commission under the Siesufict of 1933, as amended (the "Act"), of a Regtion Statement (the "Registration
Statement”) on Form S-1 (Reg. No. 333-87475) medgttd the public offering by the Company of an aggte of 9,775,000 shares (including
1,275,000 shares subject to an over-allotment nptibthe Company's Class A Common Stock, $.0lvphre per share (the "Class A
Shares"). Of the 9,775,000 Class A Shares, 7,50G08res, including 1,000,000 shares subject tavarrallotment option (the "Company
Shares"), are being offered by the Company andb2)0D shares, including 275,000 shares subject tivar-allotment option (the "Selling
Stockholder Shares"), are being offered by Canitag€rald Securities (the "Selling Stockholder").

In so acting, we have examined originals, or copésified or otherwise identified to our satisfaot of (a) the Amended and Restated
Certificate of Incorporation of the Company, (b¢ thmended and Restated By-laws of the Company @rslith other documents, records,
certificates and other instruments of the Compani @ur judgment are necessary or appropriatpdgroses of this opinion.

Based on the foregoing, we are of the followingnagm:

1. The Company is a corporation duly incorporated ealidly existing in good standing under the laf®elaware



eSpeed, Inc.
December 2, 1999

Page 2

2. The Company Shares have been duly authorizéldeb@ompany and, when issued and paid for as cqidésd by the Registration
Statement, will be duly and validly issued andyfydhid and non-assessable.

3. The Selling Stockholder Shares have been duhoaized by the Company and, when issued upon esioreby the Selling Stockholder of
its shares of the Company's Class B Common Sto0k, #ar value per share, will be duly and validiyued and fully paid and n@ssessabl

We render the foregoing opinion as members of thiedBthe State of New York and express no opiaigto any law other than the General
Corporation Law of the State of Delaware (the "DGXthe applicable provisions of the Delaware Citatibn and the reported decisions
interpreting the DGCL and the applicable provisiohthe Delaware Constitution.

We consent to the use of this opinion as an extoltite Registration Statement and to the use ohame under the caption "Legal Matters"
in the Registration Statement. In giving this cariseve do not admit that we are acting within taéegory of persons whose consent is
required under Section 7 of the Act.

Very truly yours,

/s/ Morgan, Lewis & Bockius LLP



eSPEED, INC.
1999 LONG-TERM INCENTIVE PLAN

1. Purpose. The purpose of this 1999 Long-Termritiee Plan (the "Plan") of eSpeed, Inc., a Delaveamporation (the "Company"), is to
advance the interests of the Company and its stbd&rs by providing a means to attract, retain,ivaté and reward directors, officers,
employees and consultants of and service providetse Company and its affiliates and to enablda@rsons to acquire or increase a
proprietary interest in the Company, thereby prongpa closer identity of interests between suclsqes and the Company's stockholders.

2. Definitions. The definitions of awards under Blan, including Options, SARs (including LimiteARs), Restricted Stock, Deferred Sto

Stock granted as a bonus or in lieu of other awdddsdend Equivalents and Other Stock-Based Awaslare set forth in Section 6 of the

Plan. Such awards, together with any other riglimi@rest granted to a Participant under the Rlemtermed "Awards." For purposes of the
Plan, the following additional terms shall be defiras set forth below:

(a) "Award Agreement" means any written agreemamtiract, notice or other instrument or documeidewing an Award.

(b) "Beneficiary” shall mean the person, personsttor trusts which have been designated by @ciRemt in his or her most recent written
beneficiary designation filed with the Committeereéaeive the benefits specified under the Plan oeh Participant's death or, if there is no
designated Beneficiary or surviving designated Eeiaey, then the person, persons, trust or trastitled by will or the laws of descent and
distribution to receive such benefits.

(c) "Board" means the Board of Directors of the @amy.
(d) A "Change in Control" shall be deemed to haseuored if:

(i) the date of the acquisition by any "person“tfivi the meaning of Section 13(d)(3) or 14(d)(2}hw Exchange Act), excluding the
Company, its Parent or any Subsidiary or any engadyenefit plan sponsored by any of the foregahggeneficial ownership (within the
meaning of Rule 138-under the Exchange Act) of shares of common stbtthe Company representing 30% of either (x)tttial number o
the then outstanding shares of common stock, or

(y) the total voting power with respect to the &g of directors; or

(i) the date the individuals who constitute theaBbas of the date of the Initial Public Offeritlgg "Incumbent Board") cease for any reason
to constitute at least a majority of the memberthefBoard, provided that any individual becomindjractor subsequent to the effective date
of this Agreement whose election, or nominationdigrction by the



Company's stockholders, was approved by a votelehat a majority of the directors then compriding Incumbent Board (other than any
individual whose nomination for election to Boarémbership was not endorsed by the Company's margg¢mior to, or at the time of,

such individual's initial nomination for electioshall be, for purposes of this Agreement, considleasethough such person were a member of
the Incumbent Board; or

(iii) the consummation of a merger, consolidatictapitalization, reorganization, sale or dispositf all or a substantial portion of the
Company's assets, a reverse stock split of outistgmating securities, the issuance of sharesawksbf the Company in connection with the
acquisition of the stock or assets of anothergntitovided, however, that a Change in Controllgtatl occur under this clause (iii) if
consummation of the transaction would result ilrrast 70% of the total voting power representethieyvoting securities of the Company (
if not the Company, the entity that succeeds toradlubstantially all of the Company's business$tamding immediately after such
transaction being beneficially owned (within theamimg of Rule 13d-3 promulgated pursuant to thehBrge Act) by at least 75% of the
holders of outstanding voting securities of the @any immediately prior to the transaction, with ¥iaéing power of each such continuing
holder relative to other such continuing holderssubstantially altered in the transaction.

(e) "Code" means the Internal Revenue Code of 188&mended from time to time. References to anyigion of the Code shall be deemed
to include regulations thereunder and successmigions and regulations thereto.

(f) "Committee” means the committee appointed lgyBoard to administer the Plan, or if no commitseappointed, the Board.

(9) "Exchange Act" means the Securities ExchangeofAt934, as amended from time to time. Referet@asy provision of the Exchange
Act shall be deemed to include rules thereundersacdessor provisions and rules thereto.

(h) "Fair Market Value" means, with respect to &tokwards, or other property, the fair market vatfiesuch Stock, Awards, or other
property determined by such methods or procedwssall be established from time to time by the @ittee, provided, however, that (i) if
the Stock is listed on a national securities exgkaor quoted in an interdealer quotation systemFdir Market Value of such Stock on a
given date shall be based upon the last sales @rigeunavailable, the average of the closingdmd asked prices per share of the Stock ¢
end of regular trading on such date (or, if theas wo trading or quotation in the Stock on suck,dat the next preceding date on which t!
was trading or quotation) as provided by one ohsuganizations, (ii) the "fair market value" ob8k on the date on which shares of Stock
are first issued and sold pursuant to a registregiatement filed with and declared effective by 8ecurities and Exchange Commission shall
be the Initial Public Offering price of the shasssissued and sold, as set forth in the first fprabpectus used in such offering and (iii) the
"fair market value" of Stock prior to the date bétinitial Public Offering shall be as determingdthe Board.
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(i) "Initial Public Offering" shall mean an initigdublic offering of shares of Stock in a firm comimént underwriting registered with the
Securities and Exchange Commission in compliante thie provisions of the 1933 Act.

() "1SO" means any Option intended to be and destigd as an incentive stock option within the maguoif Section 422 of the Code.
(k) "Parent" means each entity that controls then@any, either directly or indirectly through onensore intermediaries.

() "Participant” means a person who, at a timemlgyible under
Section 5 hereof, has been granted an Award uhddplan.

(m) "Rule 16b-3" means Rule 16b-3, as from timénee in effect and applicable to the Plan and Bigdints, promulgated by the Securities
and Exchange Commission under Section 16 of thbdhge Act.

(n) "Stock" means the Company's Class A CommonkStond such other securities as may be substifatestock pursuant to Section 4.

(o) "Subsidiary" means each entity that is contalby the Company or a Parent, either directiyndirectly through one or more
intermediaries

3. Administration.

(a) Authority of the Committee. Except as otherwisavided below, the Plan shall be administeretheyCommittee. The Committee shall
have full and final authority to take the followiagtions, in each case subject to and consistehttag provisions of the Plan:

(i) to select persons to whom Awards may be granted
(i) to determine the type or types of Awards togoanted to each such person;

(iii) to determine the number of Awards to be geahtthe number of shares of Stock to which an Awalidelate, the terms and conditions
any Award granted under the Plan (including, butlinoited to, any exercise price, grant price orghase price, any restriction or condition,
any schedule for lapse of restrictions or condgioglating to transferability or forfeiture, exexability or settlement of an Award, and waiv
or accelerations thereof, performance conditioteting to an Award, based in each case on suchHaemnagions as the Committee shall
determine), and all other matters to be determine@dnnection with an Award;
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(iv) to determine whether, to what extent and unvdeat circumstances an Award may be settled, oexieecise price of an Award may be
paid, in cash, Stock, other Awards, or other priyper an Award may be canceled, forfeited, or sndered;

(v) to determine whether, to what extent and umndwat circumstances cash, Stock, other Awards @rqitoperty payable with respect to an
Award will be deferred either automatically, at #lection of the Committee or at the election &f Brarticipant;

(vi) to determine the restrictions, if any, to whiStock received upon exercise or settlement ¢ward shall be subject (including lock-ups
and other transfer restrictions), may conditiondbbvery of such Stock upon the execution by theiBipant of any agreement providing for
such restrictions;

(vii) to prescribe the form of each Award Agreemanritich need not be identical for each Participant;

(viii) to adopt, amend, suspend, waive and ressuwah rules and regulations and appoint such agerttee Committee may deem necessa
advisable to administer the Plan;

(ix) to correct any defect or supply any omissiomezoncile any inconsistency in the Plan and twstroie and interpret the Plan and any
Award, rules and regulations, Award Agreement deoinstrument hereunder; and

(x) to make all other decisions and determinatamsay be required under the terms of the Plas tteeCommittee may deem necessary or
advisable for the administration of the Plan.

Other provisions of the Plan notwithstanding, tleail shall perform the functions of the Committeedurposes of granting awards to
directors who serve on the Committee, and the Boey perform any function of the Committee under Bttan for any other purpose,
including without limitation for the purpose of emmg that transactions under the Plan by Partitgpavho are then subject to Section 16 of
the Exchange Act in respect of the Company are pkemder Rule 16b-3. In any case in which the Baspmkrforming a function of the
Committee under the Plan, each reference to then@ibe® herein shall be deemed to refer to the Baatcept where the context otherwise
requires.

(b) Manner of Exercise of Committee Authority. Aagtion of the Committee with respect to the Plaalldte final, conclusive and binding
all persons, including the Company, its Parent@mbisidiaries, Participants, any person claimingraghits under the Plan from or through
any Participant and stockholders, except to thergxhe Committee may subsequently modify, or fakimer action not consistent with, its
prior action. If not specified in the Plan, the éirat which the Committee must or may make any detetion shall be determined by the
Committee, and any such determination may thenebétenodified by the Committee (subject to Sec8¢)). The
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express grant of any specific power to the Commjtiad the taking of any action by the Committeallsiot be construed as limiting any
power or authority of the Committee. The Committesy delegate to officers or managers of the Comp#ni?arent or Subsidiaries the
authority, subject to such terms as the Commitbed etermine, to perform such functions as then@ittee may determine, to the extent
permitted under applicable law.

(c) Limitation of Liability; Indemnification. Eacimember of the Committee shall be entitled to, indyaith, rely or act upon any report or
other information furnished to him by any officeraiher employee of the Company, its Parent or Sidrges, the Company's independent
certified public accountants or any executive congadion consultant, legal counsel or other profesgiretained by the Company to assist in
the administration of the Plan. No member of thenButtee, or any officer or employee of the Compaating on behalf of the Committee,
shall be personally liable for any action, detemtion or interpretation taken or made in good faitth respect to the Plan, and all members
of the Committee and any officer or employee of@menpany acting on its behalf shall, to the exparimitted by law, be fully indemnified
and protected by the Company with respect to anl astion, determination or interpretation.

4. Stock Subject to Plan.

(a) Amount of Stock Reserved. The total numbehairas of Stock that may be subject to outstandiwgrds, determined immediately after
the grant of any Award, shall not exceed 20% ofttital number of shares of all classes of the Catpgacommon stock outstanding at the
effective time of such grant. In no event shalltiienber of shares of Stock delivered upon the ésef ISOs exceed 10,000,000; provided,
however, that shares subject to ISOs shall noeleengd delivered if such ISOs are forfeited, expiretherwise terminate without delivery of
shares to the Participant. If an Award valued grence to Stock may only be settled in cash, theber of shares to which such Award
relates shall be deemed to be Stock subject to Aweitnd for purposes of this Section 4(a). Any skareStock delivered pursuant to an
Award may consist, in whole or in part, of authedzand unissued shares, treasury shares or slegrésea in the market on a Participant's
behalf.

(b) Adjustments. In the event that the Committeasdistetermine that any recapitalization, forwardeverse split, reorganization, merger,
consolidation, spin-off, combination, repurchasexehange of Stock or other securities, Stock énélor other special, large and non-
recurring dividend or distribution (whether in thoem of cash, securities or other property), liguidn, dissolution, or other similar corporate
transaction or event, affects the Stock such thatdjustment is appropriate in order to prevenittidih or enlargement of the rights of
Participants under the Plan, then the Committe#, shauch manner as it may deem equitable, adjngtor all of

(i) the number and kind of shares of Stock reseamtiavailable for Awards under Section 4(a), iditlg shares reserved for ISOs, (ii) the
number and kind of shares of outstanding RestriStedk or other outstanding Awards in connectiotihwihich shares have been issued, (iii)
the number and kind of shares that may be issusgbrect of other outstanding Awards and (iv) tker@se price, grant price or purchase
price relating to any Award. (or, if deemed appiaigr, the Committee may make provision for a casment with respect to any outstanding
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Award). In addition, the Committee is authorizedrtake adjustments in the terms and conditionsraf the criteria included in, Awards
(including, without limitation, cancellation of uxercised or outstanding Awards, or substitutiofafrds using stock of a successor or other
entity) in recognition of unusual or nonrecurringeets (including, without limitation, events deserl in the preceding sentence and events
constituting a Change in Control) affecting the @amy, its Parent or any Subsidiary or the finansiatements of the Company, its Parent or
any Subsidiary, or in response to changes in agipliclaws, regulations, or accounting principles.

5. Eligibility. Directors, officers and employeekthe Company or its Parent or any Subsidiary, @grdons who provide consulting or other
services to the Company, its Parent or any Subgidieemed by the Committee to be of substantialestd the Company or its Parent and
Subsidiaries, are eligible to be granted Awardseutide Plan. In addition, persons who have bearedfemployment by, or agreed to
become a director of, the Company, its Parent grSarbsidiary, and persons employed by an entitytteaCommittee reasonably expects to
become a Subsidiary of the Company, are eligibkeetgranted an Award under the Plan.

6. Specific Terms of Awards.

(a) General. Awards may be granted on the termsanditions set forth in this Section 6. In additithe Committee may impose on any
Award or the exercise thereof such additional teamd conditions, not inconsistent with the provisiof the Plan, as the Committee shall
determine, including terms requiring forfeiturefafards in the event of termination of employmenservice of the Participant. Except as
expressly provided by the Committee (includinggarposes of complying with the requirements ofieéaware General Corporation Law
relating to lawful consideration for the issuanéstmares), no consideration other than servicdsbeirequired as consideration for the grant
(but not the exercise) of any Award.

(b) Options. The Committee is authorized to grasitams to purchase Stock (including "reload" opgsi@utomatically granted to offset
specified exercises of Options) on the followingrie and conditions ("Options"):

(i) Exercise Price. The exercise price per shaigtotk purchasable under an Option shall be deteundy the Committee.

(if) Time and Method of Exercise. The Committeellstiatermine the time or times at which an Optioaynbe exercised in whole or in part,
the methods by which such exercise price may he graileemed to be paid, the form of such paymealiiding, without limitation, cash,
Stock, other Awards or awards granted under otloengizny plans or other property (including notestber contractual obligations of
Participants to make payment on a deferred basi$, as through "cashless exercise" arrangemerttse extent permitted by applicable law),
and the methods by which Stock will be delivered®@emed to be delivered to Participants.

6



(iii) Termination of Employment. The Committee dhdgtermine the period, if any, during which Opsashall be exercisable following a
Participant's termination of his employment relasioip with the Company, its Parent or any Subsjdigor this purpose, any sale of a
Subsidiary of the Company pursuant to which it eede be a Subsidiary of the Company shall be dé¢mbe a termination of employment
by any Participant employed by such Subsidiary edalotherwise determined by the Committee, (i)nduainy period that an Option is
exercisable following termination of employmentsliall be exercisable only to the extent it wag@seable upon such termination of
employment, and (ii) if such termination of emplagmbis for cause, as determined in the discrettdhe@Committee, all Options held by the
Participant shall immediately terminate.

(iv) Sale of the Company. Upon the consummatioaryf transaction whereby the Company (or any suocésshe Company or substantia

all of its business) becomes a wholly-owned Subsyddf any corporation, all Options outstanding emithe Plan shall terminate (after taking
into account any accelerated vested pursuant tilo8ed(f)), unless such other corporation shalltsare or assume the Plan as it relates to
Options then outstanding (in which case such atbgvoration shall be treated as the Company fquaiboses hereunder, and, pursuant to
Section 4(b), the Committee of such other corponashall make appropriate adjustment in the nurabdrkind of shares of Stock subject
thereto and the exercise price per share theraeflect consummation of such transaction). IfBtt@n is not to be so assumed, the Company
shall notify the Participant of consummation offsti@nsaction at least ten days in advance thereof.

(v) Options Providing Favorable Tax Treatment. Qmmmittee may grant Options that may afford a Bigdint with favorable treatment
under the tax laws applicable to such Participatuding, but not limited to 1SOs. If Stock accedrby exercise of an ISO is sold or
otherwise disposed of within two years after theedd grant of the ISO or within one year after ttansfer of such Stock to the Participant,
the holder of the Stock immediately prior to thepdisition shall promptly notify the Company in g of the date and terms of the
disposition and shall provide such other infornmatiegarding the disposition as the Company mayoressy require in order to secure any
deduction then available against the Company'sipiother corporation's taxable income. The Compaay impose such procedures as it
determines may be necessary to ensure that suificatain is made. Each Option granted as an IS8l §le designated as such in the Award
Agreement relating to such Option.

(c) Stock Appreciation Rights. The Committee ishanized to grant stock appreciation rights on tio#ving terms and conditions ("SARs"):

(i) Right to Payment. An SAR shall confer on thetiégpant to whom it is granted a right to receiuppn exercise thereof, the excess of (A)

the Fair Market Value of one share of Stock ondate of exercise (or, if the Committee shall sedaine in the case of any such right other
than one related to an ISO, the Fair Market Valuene share at any time during a specified periefdfe or after the date of exercise), over

(B) the grant price



of the SAR as determined by the Committee as ofllie of grant of the SAR, which, except as praditeSection 7(a), shall be not less than
the Fair Market Value of one share of Stock ondate of grant.

(i) Other Terms. The Committee shall determinetthe or times at which an SAR may be exercisedhnole or in part, the method of
exercise, method of settlement, form of considergpiayable in settlement, method by which Stocklvéldelivered or deemed to be
delivered to Participants, whether or not an SARldse in tandem with any other Award, and any pteems and conditions of any SAR.
Limited SARs that may only be exercised upon theugence of a Change in Control may be granteduch germs, not inconsistent with this
Section 6(c), as the Committee may determine. leichBARs may be either freestanding or in tandein ottier Awards.

(d) Restricted Stock. The Committee is authorizegraint Stock that is subject to restrictions bamedontinued employment on the follow
terms and conditions ("Restricted Stock"):

(i) Grant and Restrictions. Restricted Stock shalkubject to such restrictions on transferabdity other restrictions, if any, as the
Committee may impose, which restrictions may lagesgarately or in combination at such times, undeh €ircumstances, in such
installments, or otherwise, as the Committee magrdene. Except to the extent restricted undetehems of the Plan and any Award
Agreement relating to the Restricted Stock, a Bigdit granted Restricted Stock shall have alhefrights of a stockholder including, with
limitation, the right to vote Restricted Stock betright to receive dividends thereon.

(i) Forfeiture. Except as otherwise determinedhms Committee, upon termination of employment aovise (as determined under criteria
established by the Committee) during the applicaddériction period, Restricted Stock that is ait ime subject to restrictions shall be
forfeited and reacquired by the Company; providexdyever, that the Committee may provide, by ruleegulation or in any Award
Agreement, or may determine in any individual césat restrictions or forfeiture conditions relatito Restricted Stock will be waived in
whole or in part in the event of termination resgtfrom specified causes.

(iii) Certificates for Stock. Restricted Stock grash under the Plan may be evidenced in such masgre Committee shall determine. If
certificates representing Restricted Stock aresteggd in the name of the Participant, such ceatiéis may bear an appropriate legend
referring to the terms, conditions, and restricsiapplicable to such Restricted Stock, the Compaay retain physical possession of the
certificate, in which case the Participant shaltdguired to have delivered a stock power to them@any, endorsed in blank, relating to the
Restricted Stock.



(iv) Dividends. Dividends paid on Restricted Statlall be either paid at the dividend payment dateash or in shares of unrestricted Stock
having a Fair Market Value equal to the amountuzhsdividends, or the payment of such dividendd sleedeferred and/or the amount or
value thereof automatically reinvested in additidRestricted Stock, other Awards, or other investmehicles, as the Committee shall
determine or permit the Participant to elect. Stiskributed in connection with a Stock split oo&k dividend, and other property distributed
as a dividend, shall be subject to restrictionsanigk of forfeiture to the same extent as thetiReed Stock with respect to which such Stock
or other property has been distributed, unlessrofbe determined by the Committee.

(e) Deferred Stock. The Committee is authorizegrémt units representing the right to receive Stuick future date subject to the following
terms and conditions ("Deferred Stock"):

(i) Award and Restrictions. Delivery of Stock wilccur upon expiration of the deferral period spedifor an Award of Deferred Stock by t
Committee (or, if permitted by the Committee, sectdd by the Participant). In addition, Deferredcktshall be subject to such restrictions as
the Committee may impose, if any, which restrictiomay lapse at the expiration of the deferral pkoioat earlier specified times, separately
or in combination, in installments or otherwise s Committee may determine.

(i) Forfeiture. Except as otherwise determinedhsy Committee, upon termination of employment ovise (as determined under criteria
established by the Committee) during the applicdblerral period or portion thereof to which fottee conditions apply (as provided in the
Award Agreement evidencing the Deferred Stock)Datferred Stock that is at that time subject tchdeefeiture conditions shall be forfeite
provided, however, that the Committee may providerule or regulation or in any Award Agreementnuaty determine in any individual
case, that restrictions or forfeiture conditionatiag to Deferred Stock will be waived in wholeiomart in the event of termination resulting
from specified causes.

(f) Bonus Stock and Awards in Lieu of Cash Obligati. The Committee is authorized to grant Stock lbsnus, or to grant Stock or other
Awards in lieu of Company obligations to pay casder other plans or compensatory arrangements.

(g) Dividend Equivalents. The Committee is authedizo grant awards entitling the Participant teiee cash, Stock, other Awards or other
property equal in value to dividends paid with exgpio a specified number of shares of Stock (‘'@Ewnd Equivalents"). Dividend Equivalel
may be awarded on a free-standing basis or in aimnewith another Award. The Committee may prowidat Dividend Equivalents shall be
paid or distributed when accrued or shall be deeimé@dve been reinvested in additional Stock, Awandother investment vehicles, and
subject to such restrictions on transferability asks of forfeiture, as the Committee may specify.

(h) Other Stock-Based Awards. The Committee is@ighd, subject to limitations under applicable lasvgrant such other Awards that may
be denominated or payable in, valued in



whole or in part by reference to, or otherwise dam®, or related to, Stock and factors that malyénfce the value of Stock, as deemed by the
Committee to be consistent with the purposes ofthaae, including, without limitation, convertible exchangeable debt securities, other
rights convertible or exchangeable into Stock, pase rights for Stock, Awards with value and paytneentingent upon performance of the
Company or any other factors designated by the Gtiserand Awards valued by reference to the bodlevaf Stock or the value of
securities of or the performance of specified Siiasies ("Other Stock Based Awards"). The Committkeall determine the terms and
conditions of such Awards. Stock issued pursuaantdward in the nature of a purchase right granteder this Section 6(h) shall be
purchased for such consideration, paid for at $imeés, by such methods, and in such forms, inclyidvithout limitation, cash, Stock, other
Awards, or other property, as the Committee shetiiamine. Cash awards, as an element of or supptamany other Award under the Plan,
may be granted pursuant to this

Section 6(h).

7. Certain Provisions Applicable to Awards.

(a) Stand-Alone, Additional, Tandem, and Substiferds. Awards granted under the Plan may, irdtheretion of the Committee, be
granted either alone or in addition to, in tandeithor in substitution for any other Award grantautler the Plan or any award granted under
any other plan of the Company, its Parent or Sidns@$ or any business entity to be acquired byGbmpany or a Subsidiary, or any other
right of a Participant to receive payment from @@mpany its Parent or Subsidiaries. Awards gramedldition to or in tandem with other
Awards or awards may be granted either as of tiniedame as or a different time from the grant aftsother Awards or awards.

(b) Term of Awards. The term of each Award shalfdresuch period as may be determined by the Coteeiprovided, however, that (i) in
no event shall the term of any ISO or an SAR graimdandem therewith exceed a period of ten y&ars the date of its grant (or such
shorter period as may be applicable under Sec@@mof the Code), and (ii) the term of any Optioarged to a resident of the United
Kingdom shall not exceed a period of ten years ftoendate of its grant.

(c) Form of Payment Under Awards. Subject to thmgeof the Plan and any applicable Award Agreemmagments to be made by the
Company, its Parent or Subsidiaries upon the gexeticise or settlement of an Award may be madeidhn forms as the Committee shall
determine, including, without limitation, cash, &tpother Awards or other property, and may be niadesingle payment or transfer, in
installments or on a deferred basis. Such paynmeatsinclude, without limitation, provisions for tipayment or crediting of reasonable
interest on installment or deferred payments ogtfaat or crediting of Dividend Equivalents in respof installment or deferred payments
denominated in Stock.

(d) Rule 16b-3 Compliance.

(i) Six-Month Holding Period. Unless a Participanuld otherwise dispose of equity securities, idtlg derivative securities, acquired under
the Plan without incurring
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liability under Section 16(b) of the Exchange Aexjuity securities acquired under the Plan mustebe flor a period of six months following
the date of such acquisition, provided that thisdition shall be satisfied with respect to a ddnxasecurity if at least six months elapse from
the date of acquisition of the derivative securityhe date of disposition of the derivative seguf@ther than upon exercise or conversion) or
its underlying equity security.

(if) Other Compliance Provisions. With respect taaticipant who is then subject to Section 1éhefExchange Act in respect of the
Company, the Committee shall implement transactiomer the Plan and administer the Plan in a mathia¢will ensure that each transac

by such a Participant is exempt from liability uné&aile 16b-3, except that such a Participant magesmitted to engage in a non-exempt
transaction under the Plan if written notice hasrbgiven to the Participant regarding the non-exemafure of such transaction. The
Committee may authorize the Company to repurchagdaard or shares of Stock resulting from any Advar order to prevent a Participant
who is subject to Section 16 of the Exchange Amtfincurring liability under Section 16(b). Unlesther wise specified by the Participant,
equity securities, including derivative securitiasguired under the Plan which are disposed of Bgréicipant shall be deemed to be disposed
of in the order acquired by the Participant.

(e) Loan Provisions. With the consent of the Cornteritand subject at all times to, and only to ttterd, if any, permitted under and in
accordance with, laws and regulations and othatitinobligations or provisions applicable to then@any, the Company may make,
guarantee or arrange for a loan or loans to adf@atit with respect to the exercise of any Optipotber payment in connection with any
Award, including the payment by a Participant of an all federal, state or local income or othesesadue in connection with any Award.
Subject to such limitations, the Committee shallehtull authority to decide whether to make a loatoans hereunder and to determine the
amount, terms and provisions of any such loanamdpincluding the interest rate to be charge@spect of any such loan or loans, whether
the loan or loans are to be with or without recewagainst the borrower, the terms on which the isam be repaid and conditions, if any,
under which the loan or loans may be forgiven.

(f) Acceleration upon a Change of Control. Notwitimgling anything contained herein to the contrallyjgonditions and/or restrictions
relating to the continued performance of servicear the achievement of performance objectivek véspect to the exercisability or full
enjoyment of an Award shall lapse immediately ptioa Change in Control, provided, however, thahdapse shall not occur if (i) it is
intended that the transaction constituting suchngban Control be accounted for as a pooling driedts under Accounting Principles Board
Opinion No. 16 (or any successor thereto), andaimer of this Section 7(f) would otherwise viold&aragraph 47(c) thereof, or (ii) the
Committee, in its discretion, determines that dagise shall not occur (which discretion may be @ged on an Award by Award basis),
provided, further, that the Committee shall noténthe discretion granted in clause (ii) if it isedinded that the transaction constituting such
Change in Control be accounted for as a poolingtefests under Accounting Principles Board Optitan 16 (or any successor thereto), and
such discretion would otherwise violate Paragrapft)thereof.
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8. General Provisions.

(a) Compliance With Laws and Obligations. The Conypshall not be obligated to issue or deliver Stoc&onnection with any Award or

take any other action under the Plan in a transactibject to the requirements of any applicabdeisiges law, any requirement under any
listing agreement between the Company and anymadtgecurities exchange or automated quotatiomesyst any other law, regulation or
contractual obligation of the Company until the Qamy is satisfied that such laws, regulations,@hdr obligations of the Company have
been complied with in full. Certificates represagtshares of Stock issued under the Plan will Ibgestito such stop-transfer orders and other
restrictions as may be applicable under such lawggilations and other obligations of the Compangluiding any requirement that a legen
legends be placed thereon.

(b) Limitations on Transferability. Awards and athigghts under the Plan will not be transferablealdyarticipant except by will or the laws of
descent and distribution or to a Beneficiary inélent of the Participant's death, shall not bdgde, mortgaged, hypothecated or otherwise
encumbered, or otherwise subject to the claimseditors, and, in the case of ISOs and SARs ingantherewith, shall be exercisable during
the lifetime of a Participant only by such Partaip or his guardian or legal representative; predjcdowever, that such Awards and other
rights (other than 1ISOs and SARs in tandem thehgwiitay be transferred to one or more transferegaglthe lifetime of the Participant to
the extent and on such terms as then may be peditt the Committee.

(c) No Right to Continued Employment or Serviceither the Plan nor any action taken hereunder figatlonstrued as giving any employee,
director or other person the right to be retaimethe employ or service of the Company, its Papemtny Subsidiary, nor shall it interfere in
any way with the right of the Company, its Parandiay Subsidiary to terminate any employee's empéoyt or other person's service at any
time or with the right of the Board or stockholdemgemove any director.

(d) Taxes. The Company, its Parent and Subsidiaresauthorized to withhold from any Award grantedo be settled, any delivery of Stock
in connection with an Award, any other paymenttietpto an Award or any payroll or other paymenatBarticipant amounts of withholding
and other taxes due or potentially payable in cotioe with any transaction involving an Award, andake such other action as the
Committee may deem advisable to enable the Comjitariarent and Subsidiaries and Participantstisfgabligations for the payment of
withholding taxes and other tax obligations relgtio any Award. This authority shall include auihoto withhold or receive Stock or other
property and to make cash payments in respectahersatisfaction of a Participant's tax obligaso

(e) Changes to the Plan and Awards. The Board mmene, alter, suspend, discontinue or terminatétae or the Committee's authority to
grant Awards under the Plan without the consestatkholders or Participants, except that any sution shall be subject to the approval
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of the Company's stockholders at or before the aertial meeting of stockholders for which the rdatate is after such Board action if such
stockholder approval is required by any federadtate law or regulation or the rules of any stookhange or automated quotation system on
which the Stock may then be listed or quoted, AedBoard may otherwise, in its discretion, deteerimsubmit other such changes to the
Plan to stockholders for approval; provided, howetreat, without the consent of an affected Payéint, no such action may materially img
the rights of such Participant under any Awardétaore granted to him (as such rights are set forthe Plan and the Award Agreement).
The Committee may waive any conditions or rightdamor amend, alter, suspend, discontinue, oritexte, any Award theretofore granted
and any Award Agreement relating thereto; providexyever, that, without the consent of an affedtadicipant, no such action may
materially impair the rights of such Participantdansuch Award (as such rights are set forth irPlae and the Award Agreement).
Notwithstanding the foregoing, the Board or the @uttee may take any action (including actions dffecor terminating outstandir

Awards) to the extent necessary for a business iw@tibn in which the Company is a party to be acted for under the pooling-of-interests
method of accounting under Accounting PrinciplesBiocOpinion No. 16 (or any successor thereto). Board or the Committee shall also
have the authority to establish separate sub-plader the Plan with respect to Participants resiohea particular jurisdiction (the terms of
which shall not be inconsistent with those of thenlPif necessary or desirable to comply with tpplecable laws of such jurisdiction.

(f) No Rights to Awards; No Stockholder Rights. person shall have any claim to be granted any Awadr the Plan, and there is no
obligation for uniformity of treatment of Particips and employees. No Award shall confer on anyidaant any of the rights of a
stockholder of the Company unless and until Stedkuly issued or transferred and delivered to #méidpant in accordance with the terms of
the Award or, in the case of an Option, the Opt#oduly exercised.

(9) Unfunded Status of Awards; Creation of Tru$tse Plan is intended to constitute an "unfundedhgbr incentive and deferred
compensation. With respect to any payments natgete to a Participant pursuant to an Award, nothorgained in the Plan or any Award
shall give any such Participant any rights thatgaeater than those of a general creditor of then@my; provided, however, that the
Committee may authorize the creation of trusts akenother arrangements to meet the Company's tibligaunder the Plan to deliver cash,
Stock, other Awards, or other property pursuararip Award, which trusts or other arrangements deattonsistent with the "unfunded"
status of the Plan unless the Committee otherwdgerchines with the consent of each affected Ppaitti

(h) Nonexclusivity of the Plan. Neither the adoptaf the Plan by the Board nor any submission efRlan or amendments thereto to the
stockholders of the Company for approval shall drestrued as creating any limitations on the povi¢h® Board to adopt such other
compensatory arrangements as it may deem desimtlieding, without limitation, the granting of so options otherwise than under the
Plan, and such arrangements may be either ap@icgnlerally or only in specific cases.
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(i) No Fractional Shares. No fractional sharestot shall be issued or delivered pursuant to tha Br any Award. The Committee shall
determine whether cash, other Awards, or othergngshall be issued or paid in lieu of such frarwéil shares or whether such fractional
shares or any rights thereto shall be forfeitedtberwise eliminated.

(j) Governing Law. The validity, construction anifieet of the Plan, any rules and regulations retato the Plan and any Award Agreement
shall be determined in accordance with the lawtb@fState of Delaware, without giving effect tongiples of conflicts of laws, and applica
federal law.

(k) Effective Date; Plan Termination. The Plan sbatome effective as of the date of its adoptignhe Board, and shall continue in effect
until terminated by the Board.

14



SUBLEASE

SUBLEASE AGREEMENT dated as of December __, 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 hereinafedirgkd) [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 fdrt being paid by Tenant for rent and all itemaddfitional rent with respect to the Space
pursuant to the Lease, by (y) the number of reatauare feet constituting the Space, which, fquuaposes, the parties agree is 50,395.
Subtenant agrees to pay such rent as providedhherighout any set-off or deduction whatsoever ept@s otherwise expressly provided
herein. To the extent that Tenant shall be entitbe@in abatement of rent and/or additional rentuaeg under the Lease during the Term, and
arising from a condition which, if Subtenant weie tenant under the Lease, and assuming the Sgaiedlve only space demised hereunder,
would have entitled Subtenant to such an abaterttestt, Subtenant shall be entitled to an abatenferenband/or additional rent hereunde
the extent of the lesser of (x) the amount of th&t@ment to which Tenant is entitled, or (y) thet @nd additional rent payable by Subtenant
hereunder during the period of such abatement. Baggiior any partial calendar month shall be peatan a per diem basis.

2. Use. Subtenant shall use and occupy the Spdgasoffices and trading facilities, for providitg 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 sueh o electronically match, execute and settlgesan a wide variety of fixed income,
futures products and other products, subject, ynesment, to the provisions of the Lease. Subteaeakiowledges that the Space may be used
only for uses which the Landlord determines, aciing non-arbitrary and nocapricious manner, are in accordance with Chaptértstle 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 he®alitenant further acknowledges that
Tenant has an option (the "Early Termination Opfipas set forth in the Lease, to cancel the Leaige to the expiration date thereof (which
date may be earlier than the Expiration Date haten Anything contained herein to the contrarywititstanding (including, without
limitation, the provisions of paragraphs 1.a and h8&reof), Subtenant agrees that in the eventritesiall exercise its Early Termination
Option under the Lease, and as a result theremt,¢lase shall terminate prior to the ExpirationeD@reunder, then the Expiration Date
hereunder shall be one (1) day prior to the datehich the Lease shall terminate, and this Subleha# terminate and expire on such date
with the same force and effect as if such date werd=xpiration Date originally provided for hereirenant shall send Subtenant a copy of
Tenant's notice exercising the Early Terminationi@psimultaneously with Tenant sending such ndticthe Landlord. Subtenant further
agrees that Tenant shall have no liability to Snitate by reason of Tenant's exercise of the Eantynireation Option and the early termination
of this Sublease 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-performanceosr-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 thiddBwy 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 destructidtheoSpace by fire or other causes or in
the case of condemnation.

13. Default. Any material violation by Subtenantaoify of the terms, provisions, covenants or conmigtiof 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 t8igblease. 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 curingaheithin 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 recognizeetivight courier as follows:

To Tenant: Cantor Fitzger ald Securities
One World Trad e Center
New York, NY 1 0048
Attn:  Dougl as B. Gardner
To Subtenant: eSpeed, Inc.
One World Trad e Center
103rd Floor
New York, NY 1 0048

Attn: General Counsel
or to such other address as may be specified bgrgiarty hereto by written notice to the othetyhereto.
15. Miscellaneous.

a. The term "Tenant" as used in this Sublease nmw@pthe person to whom Subtenant is requiredalytb attorn, so that, for example, in
the event of any assignment by Tenant of the Lekesgant shall



be and hereby is freed and relieved of all terragenants, conditions, provisions and agreemeriteofienant thereafter accruing and it shall
be deemed and construed, without further agreebenieen the parties hereto, or their successorigarests, or between the parties hereto
and the Assignee, that the Assignee has assumeabja@ed to carry out any and all covenants andjatitins of Tenant thereafter accruing
hereunder.

b. Subtenant shall look solely to the estate angguty 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 conditions isf$ublease to be observed and/or performed byntemad no other property or assets of
such Tenant shall be subject to levy, executiootioer enforcement procedure for the satisfactioBuddtenant'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 damagw#sshall Subtenant claim any
money damages by way of set-off, counterclaim demtge, based upon any claim or assertion by Suftéina Tenant has unreasonably
withheld or unreasonably delayed any such conseapjoroval.

d. Any obligation of Tenant which is contained limstSublease 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 disbursementsleénant may incur as a result of commencing suchl lzgceedings) to enforce the Lease.
Tenant shall pay the rent and additional rent chaeuthe Lease, and perform all other covenanteoant 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 repréisemtstire 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 exerciséy 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) Tenantesgtieat it shall not amend, terminate, modify, wasurrender the Lease, without the prior
written consent of Subtenant (except as contentplatparagraph 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 indemnitwrants 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 thecakien hereof, Tenant and Subtenant are execut®grsent to Sublease Agreement
substantially in the form annexed hereto as ExHipithich, pursuant to the terms of the Lease cisralition to obtaining the consent of the
Landlord to this Sublease. Tenant shall prompthvdesuch Consent to Sublease Agreement to Laddtorits signature, and shall deliver a
fully executed copy thereof to Subtenant promppgmureceipt by Tenant of same from Landlord. Sulméacknowledges that pursuant to
terms of the Lease, Landlord is required to grentdnsent to this Sublease by reason of thelatSubtenant is and maintains a relationship
with Tenant, as more fully described in paragraptf that certain Supplemental No. 2 to the Leasbt&hant further acknowledges that if at
any time during the Term, such required relatiopshino longer in effect, the Landlord shall halve tight, inter alia, to revoke its consent to
this Sublease, in which event this Sublease stmatiédiately terminate and expire and Subtenant shaiediately vacate the Space and
surrender same to Tenant. Subtenant agrees thahiTgimall have no liability to Subtenant for anyndaes, losses, liability or expense in the
event of any such termination.

18. Entire Agreement. Except only as to referencdle Lease contained herein, this Agreement amithe entire agreement of the parties
relating to the subject matter hereof and supesselli@rior negotiations, conversations, correspgoice and agreements. There are no
representations or warranties not set forth hefdinwaiver 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.
IN WITNESS WHEREOF, the parties hereto have catisisdSublease to be duly executed as of the dayeadfirst above written.

TENANT: Cantor Fitzgerald Securities

Title:

SUBTENANT: eSpeed, Inc.

Title:



CONSENT TO BE NAMED AS DIRECTOR
OF
eSPEED, INC.

The undersigned hereby consents to be named ascéodiof eSpeed, Inc. (the "Company") in the Regiion Statement on Form S-1
(Registration No. 333-87475) and all amendmentsetbefiled by the Company with the Securities &xdhange Commission.

/s/ William J. Moran

William J. Moran

End of Filing
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