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

PRELIMINARY PROSPECTUS Subject to Completion, datedDecember 19, 2000
430,000 Shares
Class A common stock

eSPEED, INC.

This prospectus relates to the issuance and sedegnt to our Long-Term Incentive Plan of up to,880 shares of our Class A common
stock to employees of our affiliates who may notbgible to be covered under a Form S-8 registrastatement. Our principal executive
offices are located at One World Trade Center, d®3oor, New York, New York 10048 and our telephowenber is (212) 938-3773.

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

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

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

The date of this prospectus is December , -



WHERE YOU CAN GET MORE INFORMATION

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

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

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

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

DOCUMENTS INCORPORATED BY REFERENCE

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

o Annual Report on Form 10-K for the fiscal yeadeth December 31, 1999 filed with the SEC on Ma@&h2200;

o Quarterly Report on Form 10-Q for the quartereshilarch 31, 2000 filed with the SEC on May 11,200

o Quarterly Report on Form 10-Q for the quartereghdune 30, 2000 filed with the SEC on August D902

o Quarterly Report on Form 10-Q for the quarteregn8eptember 30, 2000 filed with the SEC on NovertiBe2000; and

-2



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

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

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

modifies or is contrary to information in this ppestus or in documents incorporated by referenteisnprospectus. Investors should review
these reports as they may disclose a change ougieess, prospects, financial condition or ouepdffairs after the date of this prospectus.
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GENERAL INFORMATION ABOUT OUR LONG-TERM INCENTIVE P LAN
OVERVIEW

Our Long-Term Incentive Plan (the "Plan") was aedgty our board of directors and became effectivdedcember 1999. The Plan
authorizes the grant of options to purchase stadresar Class A common stock, and grants of cenéier awards relating to our Class A
common stock, to our directors, officers, employeessultants and service providers and to thoseioéffiliates, including Cantor

Fitzgerald, L.P., which beneficially owns approxieis 74.1% of our voting stock, and its subsidisra¢her than eSpeed (collectively,
"Cantor"). In addition to options, stock appre@atrights ("SARs"), including limited SARs, restad stock, deferred stock, Class A comr
stock granted as a bonus or in lieu of other awandd other stock-based awards may be granted timel@lan (collectively "Awards"). The
Plan is neither subject to the provisions of thepleryee Retirement Income Security Act of 1974, memded, nor qualified under Section 401
(a) of the Internal Revenue Code of 1986, as anme(ite "Code").

The following description of the Plan is intendedttline for you and help you to better understdmedprovisions of the Plan. It does not
purport to be a complete statement of the Platsaperation and is qualified in its entirety bference to the provisions of the Plan, which
are attached as Annex A. All capitalized terms Wweahot defined elsewhere in this summary have thanings set forth in the Plan.

Eligibility. Our directors, officers and employeesdirectors, officers and employees of our affd@and persons who provide consulting or
other services to us or our affiliates, are eligitdl be granted Awards under the Plan.

Purpose. The purpose of the Plan is to advancetarests and the interests of our stockholdengrbyiding a means to attract, retain and
reward eligible employees and consultants and ablersuch persons to acquire or increase a prapyigtterest in us, thereby promoting a
closer identity of interests between such persadsoar stockholders.

Administration. Our board of directors has desigdahe Compensation Committee of the board of wire¢o administer the Plan (the
"Committee"). Subject to the express provisionthefPlan, the Committee has full authority, amotigeothings, (i) to select participants to
whom Awards will be granted, and (ii) to determ{rgthe type and number of Awards to be granteeltch participant, (y) the number of
shares of Class A common stock to which an Awattrelate, and (z) all other terms and conditioh&wards and matters relating to
Awards (including forfeiture conditions and ternfsaay mandatory or elective deferral). In additidtte Committee may prescribe the forn
Award agreements, adopt rules and regulations uhéddrlan, interpret the Plan and Award agreemantsmake all other decisions undetr
Plan. The Committee may delegate to our officeraiithority to perform such functions as the Corn@aitmay determine.

Limitation on Awards. The number of shares of Clagsommon stock that may be subject to outstandiwgrds granted under the Plan,
determined immediately after the grant of any Awandy not exceed 20% of the total number of shaff@dl classes of our outstanding
common stock on the date of the grant. Subjedidatjustment due to certain events (see "Changekss A common stock" below), the
number of shares of Class A common stock that neagefivered upon the exercise of ISOs (as definé®ptions" below) may not exceed
10,000,000 shares.
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Options. The terms of each option are determineth&®yCommittee, not inconsistent with the termthefPlan, and are set forth in a grant
certificate or agreement that evidences the grbah @ption. Although for U.S. tax purposes optiomsy be granted as either non-qualified
options or incentive stock options intended to fy#ébr certain favorable tax treatment, the Codesl not permit ISOs to be awarded to
Cantor employees who are not otherwise employeeSpeed or any of its subsidiaries.

Other Awards. Generally, Awards made under the Riflibe in the form of stock options. However, tBemmittee has the authority to grant
the following other types of Awards:

/1 SARs. SARs entitle the participant to receive é€xcess of the fair market value of a share emnlétte of exercise or other specified date
over the grant price of the SAR. The grant pricarSAR is determined by the Committee; such meerally may not be less than 100%
the fair market value of the stock at the daterahyy The maximum term, methods of exercise arttbsegnt and other terms of SARs will be
determined by the Committee. In addition, "Limit@dRs" may also be granted, which are exercisalieinrthe event of a "change in
control" (as defined in the Plan), on such termthasCommittee may determine.

/ | Restricted Stock. Restricted stock is an Awafrdhares that may not be transferred and thathedgrfeited in the event of certain
terminations of employment prior to the end of strietion period. The restriction period is estabéd by the Committee. Such an Award
would entitle the participant to all of the rightsa stockholder of the issuer, including the righvote the shares and the right to receive any
dividends thereon, unless otherwise determinedi&yCommittee.

/ | Deferred Stock. An Award of deferred stock @sfupon a participant the right to receive shateke end of a specified deferral period,
subject to possible forfeiture of the Award in theent of certain terminations of employment prithe end of a specified restriction period
(which need not be the same as the deferral pefferred stock awards carry no voting or divideigtits or other rights associated with
stock ownership, although dividend equivalents agranted to provide for payments equivalent vadnds.

/ | Other Stock-Based Awards, Bonus Stock and Award.ieu of Cash Obligations. The Plan authortbesCommittee to grant Awards that
are denominated or payable in, valued in wholenqrairt by reference to, or otherwise based onlate@ to Class A common stock. The
Committee determines the terms and conditions df gwvards, including consideration to be paid tereise Awards in the nature of
purchase rights, the period during which Awardd lagl outstanding and forfeiture conditions andrietibns on Awards. In addition, the
Committee is authorized to grant shares as a bivee®f restrictions, or to grant shares or othesm#ds in lieu of issuer obligations to pay
cash or deliver other property under other plansoonpensatory arrangements, subject to such tesieaCommittee may specify.

Change in Control. Except as set forth in an Awagdeement, all conditions and/or restrictions lieigto the continued performance of
services with respect to the exercisability or &ijoyment of an Award will lapse immediately priora "change in control" (as defined in the
Plan).
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Non-Transferability. Awards granted under the Plangeeerally nontransferable, except by will or thed of descent and distribution or to a
beneficiary in the event of a participant's deatti, a the Award carries a right to exercise, stight may be exercised only by the participant
or his guardian or legal representative, may ngtlbdged, mortgaged or otherwise encumbered, antleicase of ISOs (and SARs in tanc
therewith), may be exercisable during the lifetiofi@ participant only by such participant or hisglian or legal representative.

Changes in Class A common stock. The Committeattsogized to adjust the number and kind of shajesvgilable under the Plan, and (ii)
subject to outstanding Awards (including adjustraeatexercise prices of options and other affet#etds of Awards) in the event that a
dividend or other distribution (whether in caslgle#ties, or other property), recapitalization vilard or reverse split, reorganization, merger,
consolidation, spin-off, combination, repurchassluare exchange, liquidation or dissolution, oeosimilar corporate transaction or event
affects the Class A common stock such that the Citteerdetermines that an adjustment is appropiiabeder to prevent dilution or
enlargement of the rights of participants underRlan. The Committee is also authorized to adhestérms and conditions of Awards
(including cancellation of unexercised or outstagdAwards) in response to these or other nonrewyot unusual events or to changes in
applicable laws, regulations, or accounting prilesp

Amendments to the Plan and Outstanding Awards.board of directors may amend or terminate the Bidhe Committee's authority to
grant Awards without the consent of stockholderpaticipants, except stockholder approval musttitained if required by law or regulati

or under the rules of any stock exchange or autedngtiotation system on which the Class A commaotks®othen listed or quoted, and our
board of directors may, in its discretion, seelckhmlder approval in any circumstance in whicheieths such approval advisable. In a similar
manner, the Committee may waive any conditionsghts under, or amend or terminate, any Award jnesly granted and any Award
agreement. In either case, however, no amendmeatroination of the Plan or an Award (except asmiged under the Plan) may materially
impair the rights of a participant under an outdtag Award without the consent of the participant.

Other Plan Provisions. No participant will have aights of a stockholder with respect to any shafeSlass A common stock covered by an
option until such participant has exercised théoopipaid the option exercise price and been issuell shares. The grant of an Award under
the Plan shall not be construed as conferring @mynparticipant a right to remain in our employoar affiliates' employ or restrict our right
or the rights of our affiliates to terminate theptayee.

TAX INFORMATION

The following is a general description of the matieiax consequences of stock options granted uth@ePlan. It does not purport to be
complete. The following tax analysis is intendeddionmarize certain relevant income tax consequersfabe Plan in effect as of the date of
this description. Legislation may be enacted agdlegions may be issued in the future which crdéferent tax consequences. In view of
individual nature of tax consequences, participantsurged to consult their own tax advisors reiggrthe application of the tax laws to their
particular situations.

United States

There are no federal income tax consequences ticipants upon the grant or vesting of an optiodanthe Plan. Generally, upon the
exercise of a stock option, a participant will rgeize ordinary compensation income in an amounéleimputhe excess of the fair market value
of the Class A
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common stock received at the time of exercise tweexercise price of the option (the "Discountedué"). Payroll withholding (including
withholding for FICA taxes) on the Discounted Valseequired. To the extent that a participant sianeously sells any of the shares
received upon exercise, no further gain or losthelrecognized. If the participant holds and Ia&lls such shares, any additional gain (or
loss) over (or below) the fair market value of #hares on the day of exercise will be a capital ¢ai loss). The holding period for the
purposes of determining whether such capital gaioss will generally be measured starting with diage of exercise of the option. At
present, capital gain on the sale of property F@ldnore than one year is taxable at a maximumagg®%, and capital gain on the sale of
property held for one year or less is taxable dinary income rates.

If a participant were to pay the exercise pricamption by surrender of shares, the participantlvnot realize additional gain or loss
because of the surrender, but (i) the number of steaves received equal to the number of sharesrglered will retain the existing tax basis
and holding period of the surrendered sharesth@)amount of both the ordinary compensation inctortee recognized by the participant and
the deduction to be taken by us or our affiliatédslve equal to the fair market value of the aduitl shares received (less any cash paid upor
such exercise), and the participant's tax badisdgse additional shares will be equal to theirri@érket value; and (iii) the participant's hold
period for the additional shares received will gatig be measured starting with the date of exerfus capital gain purposes.

United Kingdom

There are no income tax consequences to participgran the grant or vesting of an option undePfa@. As all options granted under the
Plan are unapproved options, at the time of exert® employee will recognize taxable incomelateamployee's marginal rate) on the
Discounted Value. The employer and the employediaske for social security contributions on thesBbunted Value at rates of 12.2% and
10%, respectively, up to current annual salary of

(pound)27,820 (limit on employee contribution oniyjithholding of income tax and social security tdrutions on the Discounted Value i
required by the employer. The employer is requiceshake a report to Inland Revenue reflecting tiee@unted Value recognized by each
employee and identifying the employees involvedaddition, the subscription for Class A common ktauist be reported by the employe!
its P11D (annual benefit statements), P35 (emplegemual return) and P14 (individual end of yedunns) reportings.

France

Upon the grant and vesting of options, a partidipah not recognize taxable income. The participaill recognize taxable income upon
exercise if the option price is less than 95% efftir market value of the shares on the dateaftgif a sale of the shares occurs within five
years of the date of grant, (i) the Discounted ¥aliill be taxed as salary at progressive rate® g% and (ii) the sale gain (the differel
between the sales price and fair market valueeéttares on the date of exercise) will be taxezhpial gain at 26% (if the gross sales
proceeds exceed the annual ceiling of FF 50,000).participant is liable for social security taxies]uding CSG and CRDS surtaxes, up to
22% and the employer is liable for the contribusi¢#0-45%) due on earned income. If a sale ocdtesthe five-year holding period, (i) the
Discounted Value will be taxed at a flat rate o%10r, at the taxpayer's election, the progressitesrif the participant's marginal rate of
taxation is lower than 30% and (ii) the sale gailh ve taxed as capital gain at 26% (if the graales proceeds exceed the annual ceiling ¢
50,000).
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Germany

Upon the grant and vesting of options, a partidipah not recognize taxable income. Upon exerctbe, participant will recognize taxable
income on the Discounted Value at marginal taxsrateluding applicable surcharges. If the sharesald within one year of exercise,
income tax is charged on the sale gain (the difiezebetween the sales price and fair market vdltleecshares on the date of exercise).
However, if the sale gain is less than DM999 perrye the sale occurs more than one year afteciseeithe sale gain is not subject to tax.
The employer and the participant are liable foiapanemployment, health and old age medicarestaxethe exercise gain up to certain
salary levels.

Hong Kong

Upon the grant and vesting of options, a partidipah not recognize taxable income. Upon exerctbe, participant will recognize taxable
income on the Discounted Value. Upon an assignmerglease of the option, the participant will rgaize taxable income on the difference
between the value of consideration received foagmgnment or release and the option price. Upsaleaof the shares, there will be no
capital gains tax or social tax owed.

Italy

Upon the grant and vesting of options, a partidipah not recognize taxable income. Upon exercis#)e requirements for tax exemption

not met, the participant will recognize taxableome on the exercise gain (the difference betweemterage settlement price during the last
month listed on the stock exchange or traded dweebunter, or the proportionate value of the natthy and the option price which is either
the fair market value of the shares or the issigeprin general, the exercise gain may be exeropt fax

(i) if, in the case of options granted after Jaguds, 2000, the option price equals or exceedéainenarket value of the shares on the date of
grant, the number of voting shares acquired by#récipant does not exceed 10% of the capitahefamployer, and the shares are issued by
the employer or an employer-related company; dif(iin the case of options granted on or bef@euary 15, 2000, the shares are newly
issued (i.e., not treasury shares), and are idsyi#lte employer or an employer-related company.rfpseale of the shares, the amount of sale
gain will be the difference between the sales paite the participant's basis in the shares, susis bmbe equal to

(i) the option price, if no taxable income was mui@aed upon exercise, or (ii) the fair market vatmethe date of exercise, if taxable income
was recognized upon exercise. The sale gain withked at 12.5%, but will increase to 27% if thentyer of shares sold exceeds 2% of the
employer's share capital (in the case of votinges)aor over 5% (in the case of non-voting sharEsg. participant is subject to social tax
contributions only if the exercise gain was taxable

Japan

Upon the grant and vesting of options, a partidipah not recognize taxable income. Upon exerctbe, participant will recognize taxable
income on the Discounted Value (the difference ketwthe fair market value on the date of exeraisktlae option price) at marginal income
tax rates. In general, the sale gain is taxedcap#al gains rate of 26%. However, if shares isted and sold through a securities firm, the
participant can elect to have tax withheld at thedr of (i) 1.05% of the gross sales proceedsij)a2§% of the gain. In general, there are no
applicable social taxes.
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Other Jurisdictions

Participants who are taxpayers in state, localbord.S jurisdictions other than those specifiedvabghould consult with their personal tax
adviser. As a general rule, the difference betvthervalue of the Class A common stock receivetiatime of an exercise of an option
(which, in some jurisdictions, may be other tham tifading price at such time) over the exerciseepwill be taxable, and any additional gain
on a subsequent sale will attract a further takoalgh this may not be true in all jurisdictions.

Employer Deduction

As a general rule, a participant's employer wilElditled to a deduction against its taxable incemeal to the difference between the fair
market value of the Class A common stock receitetetime of exercise over the exercise pricénefdption, although this may not be true
in all jurisdictions.

Withholding Taxes

We or any of our affiliates is authorized to satiahy tax withholding obligation that may ariselwiespect to the purchase or disposition of
Class A common stock under the Plan through anyne& or any of our affiliates deems appropriateoine tax liability is the
responsibility of the participant.

RESTRICTIONS ON RESALE

The federal securities laws prohibit sales of shafeClass A common stock by persons who possessialanon-public information about
us. Therefore, shares acquired under the Plandimatlbe resold by a participant or other person pdssesses such information. We have
also imposed procedures relating to the sale akshaf Class A common stock by any participant. éirtiese procedures, sales generally
may be made only during specified "window period@sid in all cases are subject to our employeergagdolicies, including the requirement
of prior approval.

GENERAL INFORMATION ABOUT OUR COMPANY
OVERVIEW OF OUR BUSINESS

We are a leading provider of business-to-businksdrenic marketplace solutions for the tradingaiducts via the Internet or over our
global privately managed network. Our eSpeed(Semark) system enables us to operate an integraigittg network engaged in electronic
trading in multiple products and marketplaces ghodal basis. Today, our global systems execuex@ess of $45 trillion in annual
transaction volume in over 40 financial marketptad@ur existing client base comprises more thanl&ding dealers, banks, other financial
institutions and energy and other trading compaimetuding the 25 largest bond trading firms ie thorld. We have offices in the U.S.,
Canada, Europe and Asia.
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Our eSpeed(Servicemark) system employs our intemelthigh-speed private electronic network andogetary transaction processing
software, enabling significant capacity for fullgetronic trading by our clients. We believe thesmponents form one of the most robust
large scale, instantaneous trading systems in thielwOur network is internationally distributeddapermits market participants to view
information and execute trades in a fraction oée@osd from locations around the globe. Our systperaies a fully regulated U.S. futures
exchange currently known as the Cantor Exchangeit®enark), the first fully electronic futures excige in the U.S.

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

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

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

RISK FACTORS

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

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

We have had limited operations to date and, aswtreve have a limited operating history upon witic evaluate the merits of investing in
our Class A common stock. As an early stage compaayare subject to risks, expenses and difficuigsociated with implementing our
business plan that are not typically encounterethbye mature companies. In particular, our prospact subject to risks, expenses and
uncertainties encountered by companies in the melrapidly evolving market for electronic commepreducts and services. These risks
include our failure or inability to:
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o0 provide services to our clients that are relianid cost-effective;

o expand our sales structure and marketing programs

0 increase awareness of our brand or market positjp

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

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

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

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

If we do not expand the use of our electronic systeor if our and Cantor's clients do not use oark@tplaces or services, our revenues and
profitability will be adversely affected.

The use of electronic marketplaces is relatively.riehe success of our business plan depends, ingmaour ability to maintain and expand
the network of brokers, dealers, banks and othanfiial and non-financial institutions that willeusur interactive electronic marketplaces.
We cannot assure you that we will be able to comtito expand our vertical marketplaces, or thatwilldoe able to retain the current
participants in our marketplaces. None of our ages@s with market participants require them toaseelectronic marketplaces.

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

We expect to continue to enter into strategic atless with other market participants, such as rbtakers, exchanges, energy companies,
communication companies, market makers, consatéayinghouses, major market participants and @lolgy companies, in order to
increase client access to and use of our electroai&etplaces. We cannot assure you that we wilildde to continue to enter into these
strategic alliances on terms that are favorablestar at all. In addition, we cannot assure yai tlur current strategic alliances, such as
TradeSpark, will be successful. The success otorrent and future relationships will depend onléhwel of increased trading in our
electronic marketplaces by the customers of theategic alliance partners. These arrangementsroigenerate the number of new clients
or increased trading volume we are seeking.

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

To successfully execute our business plan, we buikt awareness and understanding of our electimaidetplace services, products, brand
and the adaptability of our electronic marketpldoes
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non-financial vertical markets. In order to buitdstawareness, our marketing efforts must succeddve must provide high quality services.
These efforts may require us to incur significatgenses. We cannot assure you that our marketingstvill be successful or that the
allocation of funds to these marketing efforts Wil the most effective use of those funds.

If we experience computer systems failures or dapaonstraints, our ability to conduct our opevas could be harmed.

We internally support and maintain many of our catep systems and networks. Our failure to monitanaintain these systems and
networks or, if necessary, to find a 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 organizagiotisoftware and hardware vendors. Our systentkpse of our thirgearty providers, ma
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 of trades;

o incomplete or inaccurate accounting, recordingrocessing of trades;
o financial losses;

o litigation or other client claims; and

o regulatory sanctions.

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

In order to execute our business plan, we must gignificantly. This growth will place significastrain on our personnel, management
systems and resources. We expect that the numioeir @mployees, including technical and managenssf-employees, may 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 exparaih 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 résw our business operating inefficiently.

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

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

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

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

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

The development of proprietary electronic tradiechinology entails significant technical, finan@ald 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 @ngnt new technologies or adapt our proprietatyrielogy and transaction-processing
systems to client requirements or emerging industaipdards. We cannot assure you that we will betatrespond in a timely manner to
changing market conditions or client requirements.

If we were to lose the services of members of mamamnt and employees who possess specialized nkaudwetedge and technology skills,
we may not be able to manage our operations effdgtor develop new electronic marketplaces.

Our future success depends, in significant parthercontinued service of Howard Lutnick, our Chrein and Chief Executive Officer,
Frederick Varacchi, our President and Chief Opega®fficer, and our other executive officers anchagers and sales and technical
personnel who possess extensive knowledge anddiegiynskills in our markets. We cannot assure yai tve would be able to find an
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appropriate replacement for Mr. Lutnick or Mr. Veehi if the need should arise. Any loss or intetiapof Mr. Lutnick's or Mr. Varacchi's
services could result in our inability to manage operations effectively and/or develop new elattranarketplaces. We have not entered
into employment agreements with and we do not Hiasg person” life insurance policies on any of executive officers or other personnel.
All of the members of our senior management teaarato officers or key employees of Cantor. Assaltethey dedicate only a portion of
their professional efforts to our business and ajp@mns. We cannot assure you that the time thesepg devote to our business and
operations in the future will be adequate and wetvill not experience an adverse effect on ourajiens 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 clier@ur ability to do so will depend, in large partomphe individual employees who represent
us in our dealings with clients. The market forlfigal programmers, technicians and sales persoegtremely competitive and has grown
more so in recent periods as electronic commersekperienced growth. We cannot assure you thatilvbe successful in our efforts to
recruit and retain the required personnel.

If Cantor or we are unable to protect the intellatproperty rights we license from Cantor or oo, ability to operate electronic
marketplaces may be materially adversely affected.

Our business is dependent on proprietary technaogyother 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¢gtsehot to require us to do so, or we are unahbpedvide such services or (2) we do not
exercise our right of first refusal to provide taror electronic brokerage services with respeatrarketplace, in which case Cantor retains
a limited right to use the patents and patent apfitins solely in connection with the operationhaft marketplace. We cannot guarantee that
the concepts which are the subject of the patenttpatent applications covered by the license f@&antor are patentable or that issued
patents are or will be valid and enforceable. Wipattents are granted in the U.S., we can give siorasce that equivalent patents will be
granted in Europe or elsewhere, as a result ofrdiffces in local laws affecting patentability aatidity. Moreover, we cannot guarantee that
Cantor's issued patents are valid and enforceabtbat third parties competing or intending to pate with us will not infringe any of these
patents. Despite precautions we or Cantor has takeray take to protect our intellectual propeigts, it is possible that third parties may
copy or otherwise obtain and use our proprietaciitelogy without authorization. It is also possitiiat third parties may independently
develop technologies similar to ours. It may béidift for us to monitor unauthorized use of ouojrietary technology and intellectual
property rights. We cannot assure you that thesstephave taken will prevent misappropriation af ehnology or intellectual property
rights.

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

We may have to resort to litigation to enforce imtellectual property rights, protect our traderséx; determine the validity and scope of the
proprietary rights of others or defend ourselvesificlaims of infringement, invalidity or unenfortdééty. We may incur substantial costs and
diversion of resources as a result of litigatiorereif we win. In the event we do not win, we mayé to enter into royalty or licensing
agreements. We cannot assure you that an agregroeltt be available to us on reasonable terms,aflat

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

We license software from third parties, much ofethis integral to our systems and our businesslitbreses are terminable if we breach our
obligations under the license agreements. If arthede relationships were terminated or if anyhese third parties were to cease doing
business, we may be forced to spend significarg fimd money to replace the licensed software. Herwy@we cannot assure you that the
necessary replacements will be available on reddetarms, if at all.

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

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

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

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

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

Due to intense competition in the financial vettivearket, our market share and financial perforneacmuld suffer.

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

o devote greater resources to the marketing aedo$dheir products and services; and

o more effectively leverage existing relationshigth clients and strategic partners or exploit m@eognized brand names to market and sell
their services.

Our current and prospective competitors in therfaia vertical market are numerous and include:
o Interdealer brokerage firms, including Tullet &Klyo Liberty plc and Garban-Intercapital plc;

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

o Securities, futures exchanges or similar entitreduding the ChicagBoard of Trade, the Chicago Mercantile Exchange Ghicago Boar
of Options Exchange, Eurex, the New York Stock Exae and the Nasdaq National Market;

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

o Software companies such as OM Gruppen; and
o Consortia such as BrokerTec Global LLC and Eur@MT

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

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

The number of businesses providing Internet-baisahdial services is rapidly growing, and other pamies, in addition to those named
above, have entered into or are forming joint vesgor consortia to provide services similar tsthprovided by us. Others may acquire the
capabilities necessary to compete with us throwgjuigitions.
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In the event we extend the application of our latéive Matching(Servicemark) technology to condugidr facilitating auctions of consumer
goods and services over the Internet, we expasirtgete with both online and traditional sellershafse products and services. The market
for selling products and services over the Inteimeew, rapidly evolving and intensely competiti@irrent and new competitors can launch
new sites at a relatively low cost. We expect wik patentially compete with a variety of companieish respect to each product or service
offer. We may face competition fromBay, priceline.com, Amazon.com and a number ofratmge Internet companies that have expertis
developing online commerce and in facilitating intt traffic, including America Online, Microsoftd Yahoo!, which could choose to
compete with us either directly or indirectly thghuaffiliations with other e-commerce companies. &enot assure you that we will be able
to compete effectively with such companies.

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

Consortia owned by some of our clients have annedititeir intention to explore the development et#bnic trading networks. BrokerTec
Global LLC, an electronic inter-dealer fixed incobreker whose members include many of the largean€ial services institutions, has
opened a facility for electronic trading of certéixed income securities and may develop or acaauif&cility for electronic training of other
fixed income securities and futures-related proslucthe future. All of the members of BrokerTeoll LLC are currently clients of Cantor
and ours. Consortia such as BrokerTec Global LL@ awmpete with us and our electronic marketplandhké future. We currently compete
with a similar consortium called EuroMTS in Eurofd@e members of EuroMTS include the leading fixeztbme dealers in European
government securities, which are clients of Caatat ours.

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

We have experienced significant fluctuations indbgregate trading volume of securities and firelrmioducts being traded in our
marketplaces. We expect that fluctuations in thditrg volume of securities and financial producasléd in our marketplaces will occur in
future from time to time and have a direct impataor future operating results. This may causeifsgimt fluctuations in our profitability
when the trading volumes are low.

If adverse economic and political conditions oceuhstantial declines in the U.S. and global fif@rservices markets may result and our
profitability could suffer.

The global financial services business is, by @&sire, risky and volatile and is directly affectgdmany national and international factors that
are beyond our control. Any one of these factorg n@ause a substantial decline in the U.S. and gfolencial services markets, resulting in
reduced trading volume and turnover. These evenikl enaterially adversely affect our profitabiliffhese factors include:

o economic and political conditions in the U.S. afskwhere in the world;
0 concerns over inflation and wavering institutido@nsumer confidence levels;
o the availability of cash for investment by mutfuaids and other wholesale and retail investors;
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o rising interest rates;

o fluctuating exchange rates;

o legislative and regulatory changes; and
o currency values.

In the past several years, the U.S. financial ntarkave achieved historic highs. We do not beltbese strong markets can continue
indefinitely. Our revenues and profitability arkdly to decline significantly during periods of gtent economic conditions or low trading
volume in the U.S. and global financial markets.

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

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

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

o difficulties in staffing and managing foreign ogtons;

o fluctuations in currency exchange rates;

o reduced protection for intellectual property tigh

0 seasonal reductions in business activity dutiregsummer months; and

o potentially adverse tax consequences.

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

The growth of the Internet as a means of condudtitegnational business has also raised many Isgaés regarding, among other things, the
circumstances in which countries or other jurisdits have the right to regulate Internet servibes may be available to their citizens from
service providers located elsewhere. In many calsess are no laws, regulations, judicial decisiongovernmental interpretations that
clearly resolve these issues. This uncertainty atbwersely affect our ability to use the Interne¢xpand our international operations, and
creates the risk that we could be subject to discipy sanctions or other penalties for failurectonply with applicable laws or regulations.
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If we enter new markets, we may not be able toesgfally adapt our technology and marketing stysafeguse in those markets.

We intend to leverage our eSpeed(Servicemark) syatel Cantor's relationships to enter new markéscannot assure you that we will be
able to successfully adapt our proprietary softwalectronic distribution networks and technology dise 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 dgyialpnew marketplaces or realize less than expexdenings, which in turn could result in a
decrease in the market value of our Class A comshack. Furthermore, these efforts may divert mamagye attention or inefficiently utilize
our resources. We intend to create electronic niplidees for many vertical markets and extend itbeis, but there is no guarantee that we
will be able to do so.

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

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

o difficulties in the assimilation of acquired optons and products;

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

0 assumption of unknown material liabilities of atgd 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 gavarnand other regulation, we may face restrictisitis respect to the way we conduct our
operations.

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

o the way we deal with our clients;
0 our capital requirements;
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o our financial and SEC reporting practices;

o required record keeping and record retentionquores;

o the licensing of our employees; and

o the conduct of our directors, officers, employaed affiliates.

If we fail to comply with any of these laws, rulesregulations, we may be subject to censure, fioesse-andesist orders, suspension of
business, suspensions of personnel or other 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 acsdry these agencies.

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

The consumer products and services we anticip&eimg through our electronic marketplaces areljikke be regulated by federal, state and
foreign governments. Our ability to provide suchvgees will be affected by these regulations. Ididdn, as we expand our business to other
vertical markets, it is likely that we will be selof to additional federal, state and foreign reios. The implementation of unfavorable
regulations or unfavorable interpretations of emgstegulations by courts or regulatory bodies daelquire us to incur significant compliar
costs or cause the development of affected matédtscome impractical.

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

The SEC, Commodity Futures Trading Commission arébus other regulatory agencies have stringessrahd regulations with respect to
the maintenance of specific levels of net capijabtoker-dealers. Net capital, which is assets mimbilities, is the net worth of a broker or
dealer, less deductions for certain types of asetdirm fails to maintain the required net dabiit may be subject to suspension or
revocation of registration by the Securities andlange Commission or Commodity Futures Trading Cimsion, and suspension or
expulsion by these regulators could ultimately lEathe firm's liquidation. If these net capitalesiare changed or expanded, or if there is an
unusually large charge against net capital, opmratihat require the intensive use of capital waa@dimited. Also, our ability to withdraw
capital from broker-dealer subsidiaries could tstrieted, which in turn could limit our ability fway dividends, repay debt and redeem or
purchase shares of our outstanding stock. A lapgeating loss or charge against net capital cotleisely affect our ability to expand or
even maintain our present levels of business, wbiehd have a material adverse effect on our bssirie addition, we may be subject to net
capital requirements in foreign jurisdictions.
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Because we intend to offer access to some of otketdaces to online retail brokers and othersaveesubject to risks relating to uncertainty
in the regulation of the Internet.

There are currently few laws or regulations thatccally regulate communications or commercetwnlnternet. However, laws and
regulations may be adopted in the future that asddissues such as user privacy, pricing, taxatidrltae characteristics and quality of
products and services. For example, the Teleconations Act sought to prohibit transmitting varigypes of information and content over
the Internet. Several telecommunications compémaes petitioned the Federal Communications Comonissi regulate Internet service
providers and other online service providers inaner similar to long distance telephone carriatsta impose access fees on those
companies. This could increase the cost of trattisigitiata over the Internet. Moreover, it may tgkars to determine the extent to which
existing laws relating to issues such as propestyesship, libel and personal privacy are applicabléhe Internet. Any new laws or
regulations relating to the Internet could adverséiect our business.

Because brokerage services involve substantiad ogkability, we may become subject to risksitghtion.

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 significanalexpenses defending claims, even those withotit.r/A@ adverse resolution of any
lawsuits or claims against us could result in daligation 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 tiet slaims or litigation will not harm our business

If we cannot deter employee misconduct, we mayarmkd.

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 usearffitiential information, which could result in rdgtory sanctions and serious reputational
harm. It is not always possible to deter employé&Eanduct, and the precautions we take to prevahtetect this activity may not be
effective in all cases.

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

We anticipate, based on management's experienceuaraht industry trends, that our existing castoveces, combined with the net proceeds
we received from our initial public offering willdbsufficient to meet our anticipated working cdpdtad capital expenditure requirements for
at least the next 12 months. However, we belieaettiere are a significant number of capital initess
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opportunities for us to maximize our growth anétggic position, including, among other things,lasitjons, joint ventures, strategic
alliances or other investments. As a result, we memd to raise additional funds to:

o0 increase the regulatory net capital necessasygport our operations;

0 support more rapid growth in our business;

o develop new or enhanced services and products;

o respond to competitive pressures;

0 acquire complementary technologies;

0 enter into strategic alliances;

0 acquire companies with marketplace or other §ipetdmain expertise; and

o respond to unanticipated requirements.

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

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

Future sales of our shares also could adversedgtdtie market price of our Class A common staicut existing stockholders sell a large
number of shares, or if we issue a large numbshafes of our Class A common stock in connectidgh future acquisitions, strategic
alliances or otherwise, the market price of ours€la common stock could decline significantly. Mwrer, the perception in the public
market that these stockholders might sell shar€daxds A common stock could depress the marke¢ pfiour Class A common stock.

We have registered under the Securities Act on F48n10,200,000 shares of our Class A common stelcich are reserved for issuance
upon exercise of options granted under the Plamelincrease our total outstanding shares of Glagsmmon stock, we will register
additional shares of Class A common stock so tiestock available for issuance under the Planbgiltegistered. We also have registered
under the Securities Act on Form S-8 425,000 shafresr Class A common stock issuable under our |Byge Stock Purchase Plan,
1,000,000 shares of our Class A common stock isswadsier our Non-Qualified Employee Stock PurcHalse and 500,000 shares of our
Class A common stock issuable under our Defera Rir Employees of Cantor Fitzgerald and its Adfiés. We also are in the process of
registering under the Securities Act on Form S-3,800 shares of our Class A common stock issuatderuour Non-Qualified Employee
Stock Purchase Plan to employees of Cantor whonuape
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eligible to be covered under a Form S-8 registrasimtement. Once registered, all of these sharese& sold in the public market upon
issuance, subject to restrictions under the séesitliws applicable to resales by affiliates. Wey megister additional shares of Class A
common stock pursuant to other employee benefitspla

RISKS RELATED TO OUR RELATIONSHIP WITH CANTOR

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

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

In addition, fees paid to us by Cantor for systemvises represented 32.6% of our revenues foreheg from March 10, 1999 to December
31, 1999 and over 10% for the nine months endete8dger 30, 2000. These fee revenues are remittesi do a monthly basis.

We are a general creditor of Cantor to the extesit there are transaction revenues and systentsedegs owing to us from Cantor. Events
that negatively impact Cantor's financial positaord ability to remit our share of transaction rexeiand system service fees could have a
material adverse effect on our revenues.

Conflicts of interest and competition with Cantoayrarise.

Various conflicts of interest between us and Cantay arise in the future in a number of 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, finamgiaimitments, marketing functions, indemnity arrangats, service arrangements, issuances
of our capital stock, sales or distributions by t@anf its shares of our Class A common stock dedeixercise by 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 collateoveth 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 alsowa=as directors and/or officers of Can
Simultaneous service as an eSpeed director oreofficd service as a director or officer, or statua partner, of Cantor could create, or af

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

Lutnick is faced with decisions that could havdeti#nt implications for us and for Cantor.
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Because our Joint Services Agreement with Canteahgerpetual term and contains non-competitiomigians and restrictions on our ability
to pursue strategic transactions, this agreemeptb@eome burdensome to our business.

As part of the formation transactions, Cantor dbaoted substantially all of our assets to us. Alifio Cantor has agreed, subject to certain
conditions, not to compete with us in providingo#lenic brokerage services, Cantor is currentlyagiegl in securities transaction and other
financial instruments execution and processingatpErs and other activities that are related toelbetronic trading services we provide. Our
Joint Services Agreement obligates us to perfohrtelogy support and other services for Cantopat,avhether 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 Agrestmecludes us from entering into lines of bussnaswvhich Cantor now or in the future
may engage, or providing, or assisting any thindypia providing, voice-assisted brokerage servictésarance, settlement and fulfillment
services and related services, except under cdirtaibed circumstances in the Joint Services AgreemAlthough we believe Cantor has no
plans to form, acquire or commence any other ojperasimilar to ours, the Joint Services Agreenpamtnits Cantor to perform, in limited
circumstances, electronic brokerage operationadtition, the Joint Services Agreement imposedditioins on our ability to pursue strategic
alliances, joint ventures, partnerships, businesshinations, acquisitions and similar transacti@ecause the Joint Services Agreement |
perpetual term, even in the event of a breach leyadithe parties, and does not provide for modificaunder its terms, this agreement may
become burdensome for us, may distract us fromsfaguon our internal operations, may deter or disage a takeover of our company and
may limit our ability to expand our operations.

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

In connection with the formation transactions, witeeed into Assignment and Assumption Agreememtgdministrative Services
Agreement, a Joint Services Agreement and sevéral agreements with Cantor relating to the provisif services to each other and third
parties. These agreements are not the result ¢§-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 favorable tttan those that we could have negotiated Wit parties.

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

Many of the assets and services provided by Camtder the terms of the Administrative Services &gnent are leased or provided to Cal
by third party vendors. As a result, in the evdra dispute between Cantor and a third party vendercould lose access to, or the right to
use, as applicable, office space, personnel, catpeervices and operating assets. In such awaseould have no recourse with respect to
the third party vendor. Our inability to use thesevices and operating assets for any 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.
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Our reputation may be affected by actions take@agtor and entities that are related to Cantor.

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

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

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

or otherwise adversely affect us.

RISKS RELATED TO E-COMMERCE AND THE INTERNET

If electronic marketplaces for securities and fitiahand non-financial products do not continugrow, 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
and non-financial products. Historically, secustand commodities markets operated through an ogieny format which have recently
begun to be supplanted by new systems that matgrdand sellers electronically. Currently, thergganarkets we participate in through
TradeSpark operate through phone-based and beltletird formats. The utilization of our interactelectronic marketplaces depends on the
continued acceptance and utilization of these et markets for securities and financial and financial products. We cannot assure you
that the growth and acceptance of the use of eleictmarkets will continue.

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

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

0 access Costs;
o inadequate network infrastructure;
0 security concerns;

-2B-



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

o inconsistent quality of service; and

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

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

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

We expect the secure transmission of confidermifarimation 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 otherigeproblems. Persons who circumvent security sauess could wrongfully use our
information or cause interruptions or malfunctiomeur operations, which could make our clientsitaes to use our electronic marketplaces.
We may be required to expend significant resoutcgsotect against the threat of security breachés alleviate problems, including
reputational harm and litigation, caused by anybhes. Although we intend to continue to impleniedtistrystandard security measures,
cannot assure you that those measures will becgrffi

RISKS RELATED TO OUR CAPITAL STRUCTURE

Because the voting control of our Class A commoulsis concentrated among the holders of our @assmmon stock, the market price of
our Class A common stock may be adversely affeayedisparate voting rights.

Cantor beneficially owns approximately 96.4% of tieenbined voting power of all classes of our votigck. As long as Cantor beneficially
owns a majority of the combined voting power of oammon stock, it will have the ability, withoutetleonsent of the public stockholders, to
elect all of the members of our board of directord to control our management and affairs. In afdiit will be able to determine the
outcome of matters submitted to a vote of our dtotders for approval and will be able to causerevent a change in control of our
company. In certain circumstances, the shareso€tass B common stock issued to Cantor upon consgtion of the formation transactio
may be transferred without conversion to our Clags®mmon 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 shardewlblders of our Class B common stock are ewtitteten (10) votes per share on all
matters to be voted on by stockholders in genghat differential in the voting rights and our atyilto issue additional Class B common st
could adversely affect the market price of our €ldascommon stock.
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Delaware law and our charter may make a takeoveunotompany more difficult and dilute your peraaye of ownership of our Class A
common stock.

Provisions of Delaware law, such as its businessb@mation statute, may have the effect of delaydeferring or preventing a change in
control of our company. In addition, our Amended &estated Certificate of Incorporation authoritesissuance of preferred stock, which
our board of directors can create and issue withdat stockholder approval and with rights serimthose of our Class A common stock, as
well as additional shares of our Class B commooksémd warrants to purchase our Class A commoikskaty such issuances would mak
takeover of our company more difficult and dilutauy percentage ownership of our Class A commorkstoar Amended and Restated
Certificate of Incorporation and our Second Amended Restated Biaws include provisions which restrict the abilitiyour stockholders 1
take action by written consent and provide for ambeanotice for stockholder proposals and directoninations. These provisions may have
the effect of delaying or preventing changes oftcror management of our company, even if suchsaations would have significant
benefits to our stockholders. As a result, theseipions could limit the price some investors migatwilling to pay in the future for shares of
our Class A common stock.

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

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

FORWARD-LOOKING STATEMENTS

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

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

USE OF PROCEEDS

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

EXPERTS

The financial statements as of December 31, 1998 haen audited by Deloitte & Touche LLP, indepetdeiditors, whose report is
incorporated herein by reference to our Annual Repo
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Form 10-K for our fiscal year ended December 3B91T hese financial statements are incorporategihéy reference in reliance upon the
report of such firm given upon their authority aperts in accounting and auditing.

LEGAL MATTERS

The validity of the shares of Class A common stoff&red by this prospectus is being passed upaddrgan, Lewis & Bockius LLP, New
York, New York.
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Annex A
eSPEED, INC.
1999 LONG-TERM INCENTIVE PLAN

1. Purpose. The purpose of this 1999 Long-Termritiee Plan (the "Plan") of eSpeed, Inc., a Delaveangoration (the "Company"), is to
advance the interests of the Company and its stdd&ls by providing a means to attract, retain,ivat¢ and reward directors, officers,
employees and consultants of and service providetse Company and its affiliates and to enablé qersons to acquire or increase a
proprietary interest in the Company, thereby prongpé closer identity of interests between suclsqes and the Company's stockholders.

2. Definitions. The definitions of awards under Blan, including Options, SARs (including Limite&RBs), 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 riglimirest 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 agreememntfract, notice or other instrument or documeidewcing an Award.

(b) "Beneficiary" shall mean the person, personsttor trusts which have been designated by @kt in his or her most recent written
beneficiary designation filed with the Committeeréaeive the benefits specified under the Plan ueh Participant's death or, if there is no
designated Beneficiary or surviving designated Heiaey, 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:

() the date of the acquisition by any "person“tfivi the meaning of

Section 13(d)(3) or 14(d)(2) of the Exchange Aegcluding the Company, its Parent or any Subsidiagny employee benefit plan
sponsored by any of the foregoing, of beneficiaherghip (within the meaning of Rule 13d-3 underEiehange Act) of shares of common
stock of the Company representing 30% of eithetl{&)total number of the then outstanding share®wfmon stock, or (y) the total voting
power with respect to the election of directors; or
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(i) the date the individuals who constitute theaBbupon the completion of the Initial Public Offey (the "Incumbent Board") cease for any
reason to constitute at least a majority of the tmensof the Board, provided that any individualdraing a director subsequent to the
effective date of this Agreement whose electiomamination for election by the Company's stockboddwas approved by a vote of at le:
majority of the directors then comprising the Indemt Board (other than any individual whose nonidmator election to Board membership
was not endorsed by the Company's managementtprior at the time of, such individual's initialmmation for election) shall be, for
purposes of this Agreement, considered as thougi gerson 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 outstgandting securities, the issuance of sharesastf the Company in connection with the
acquisition of the stock or assets of anothergntitovided, however, that a Change in Controllgta occur under this clause (iii) if
consummation of the transaction would result ilrast 70% of the total voting power representethieyvoting securities of the Company (
if not the Company, the entity that succeeds tordlubstantially all of the Company's businessytanding immediately after such
transaction being beneficially owned (within theanimg 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 1&8&mended from time to time. References to anyigion of the Code shall be deemed
to include regulations thereunder and success®igions and regulations thereto.

(f) "Committee" means the committee appointed leyBbard to administer the Plan, or if no commitseappointed, the Board.

(9) "Exchange Act" means the Securities Exchangeoft934, as amended from time to time. Referetwasy 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 procedwesall 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" obgk on the date on which shares of Stock
are first issued and sold pursuant to a registratio
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statement filed with and declared effective by $eeurities and Exchange Commission shall be thi@llFublic Offering price of the shares
so issued and sold, as set forth in the first fjrakpectus used in such offering and (jii) therfiaarket value" of Stock prior to the date of
Initial Public Offering shall be as determined bg Board.

(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 compliantle 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 any "person" (within the mear@h&ection 13(d)(3) or 14(d)(2) of the Exchange)Akat controls the Company, either
directly or indirectly through one or more intermaies.

() "Participant” means a person who, at a timemvélgyible under
Section 5 hereof, has been granted an Award uhddrlan.

(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 substifate8tock pursuant to Section 4.

(o) "Subsidiary" means each entity that is contalby the Company or a Parent, either directiydirectly 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, exezability or settlement of an Award, and waiv
or accelerations thereof, performance conditiofegiregy to an Award, based in
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each case on such considerations as the Comntilelstermine), and all other matters to be deiteechin connection with an Award,;

(iv) to determine whether, to what extent and unvdeait circumstances an Award may be settled, oexieecise price of an Award may be
paid, in cash, Stock, other Awards, or other prigper an Award may be canceled, forfeited, or sndered;

(v) to determine whether, to what extent and umndeat circumstances cash, Stock, other Awards @rqgitoperty payable with respect to an
Award will be deferred either automatically, at #lection of the Committee or at the election & Barticipant;

(vi) to determine the restrictions, if any, to whiStock received upon exercise or settlement gward 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 Agreemenrttich need not be identical for each Participant;

(viii) to adopt, amend, suspend, waive and ressinth rules and regulations and appoint such agsritsee Committee may deem necessa
advisable to administer the Plan;

(ix) to correct any defect or supply any omissiomazoncile any inconsistency in the Plan and tstroe and interpret the Plan and any
Award, rules and regulations, Award Agreement deoinstrument hereunder; and

(x) to make all other decisions and determinat@msnay be required under the terms of the Plas treaCommittee may deem necessary or
advisable for the administration of the Plan.

Other provisions of the Plan notwithstanding, tleail shall perform the functions of the Committeedfurposes of granting awards to
directors who serve on the Committee, and the Boway perform any function of the Committee underRttan for any other purpose,
including without limitation for the purpose of emmg that transactions under the Plan by Particggpaho 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 Baagkrforming 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 Plaaldbe final, conclusive and binding
all persons, including the Company, its Parent@mldsidiaries, Participants, any person claimingragiyts under the Plan from or through
any Participant and stockholders, except to thergxhe Committee may subsequently modify, or fakider action not consistent with, its
prior action. If not specified in the Plan, the
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time at which the Committee must or may make artgrd@nation shall be determined by the Committeel, any such determination may
thereafter be modified by the Committee (subje@eation 8(e)). The express grant of any speciiwgry to the Committee, and the taking of
any action by the Committee, shall not be constaglimiting any power or authority of the Comméit§ he Committee may delegate to
officers or managers of the Company, its Pare@ulisidiaries the authority, subject to such tersttha Committee shall determine, to
perform such functions as the Committee may detenio the extent permitted under applicable law.

(c) Limitation of Liability; Indemnification. Eacimember of the Committee shall be entitled to, indytaith, 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 congpéion 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@wnpany acting on its behalf shall, to the expartnitted 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 Awelnd for purposes of this

Section 4(a). Any shares of Stock delivered purst@an Award may consist, in whole or in partaathorized and unissued shares, treasury
shares or shares acquired in the market on a ipartits behalf.

(b) Adjustments. In the event that the Committesdistetermine that any recapitalization, forward@rerse 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 tfeem 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 Restrigtedk or other outstanding Awards in connectiothwihich 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
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Award (or, if deemed appropriate, the Committee make provision for a cash payment with respeeinpoutstanding Award). In addition,
the Committee is authorized to make adjustmentisérterms and conditions of, and the criteria ideliin, Awards (including, without
limitation, cancellation of unexercised or outstiagdAwards, or substitution of Awards using sto¢kasuccessor or other entity) in
recognition of unusual or nonrecurring events (idaig, without limitation, events described in fireceding sentence and events constituting
a Change in Control) affecting the Company, iteeRaor any Subsidiary or the financial statemehtes® Company, its Parent or any
Subsidiary, or in response to changes in applidals, 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 Subgidieéemed by the Committee to be of substantialeséd 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 eligibketgranted 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 ofledéaware General Corporation Law
relating to lawful consideration for the issuanéstmares), no consideration other than servicdsbeitequired 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 shai@totk purchasable under an Option shall be detemy the Committee.

(i) Time and Method of Exercise. The Committeellstietermine the time or times at which an Optiomynbe exercised in whole or in part,
the methods by which such exercise price may le graileemed to be paid, the form of such paymealiiding, without limitation, cash,
Stock, other Awards or awards granted under otloengizany 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.
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(iii) Termination of Employment. The Committee dhdgtermine the period, if any, during which Opsashall be exercisable following a
Participants termination of his employment relastaip with the Company, its Parent or any SubsidiBoy 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 edslotherwise determined by the Committee,

(i) during any period that an Option is exercisdbléowing termination of employment, it shall beegcisable only to the extent it was
exercisable upon such termination of employmerd, (@hif such termination of employment is for cay as determined in the discretion of
the Committee, all Options held by the Participgtrdll 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 byGbenmittee as of the
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date of grant of the SAR, which, except as provideSection 7(a), shall be not less than the Fairkdt Value of one share of Stock on the
date 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 datsash 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 additlona
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Restricted Stock, other Awards, or other investnvenhicles, as the Committee shall determine or fieha Participant to elect. Stock
distributed in connection with a Stock split or &alividend, and other property distributed asvadéind, shall be subject to restrictions and a
risk of forfeiture to the same extent as the Retgtti Stock with respect to which such Stock or ogineperty has been distributed, unless
otherwise 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 waltcur 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 otherwisetlas Committee may determine.

(i) Forfeiture. Except as otherwise determinedhmsy Committee, upon termination of employment aovise (as determined under criteria
established by the Committee) during the applicdblerral period or portion thereof to which fotége 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 Agreementnmaty determine in any individual
case, that restrictions or forfeiture conditionatiag to Deferred Stock will be waived in wholeinmpart 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 exgiio a specified number of shares of Stock (‘'@Ewd 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@nghd, subject to limitations under applicable lasvgrant such other Awards that may
be denominated or payable in, valued in whole quart by reference to, or otherwise based on,late@ to, Stock and factors that may
influence the value of Stock, as deemed by the Cittexerto be consistent with the purposes of the Rfecluding, without limitation,
convertible or exchangeable debt securities,
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other rights convertible or exchangeable into Stpckchase rights for Stock, Awards with value pagiment contingent upon performanc
the Company or any other factors designated by tiramittee and Awards valued by reference to th&lvatue of Stock or the value of
securities of or the performance of specified Siibsies ("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 swmeks, by such methods, and in such forms, inclydivithout limitation, cash, Stock, other
Awards, or other property, as the Committee shetitiinine. Cash awards, as an element of or supptdmany 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 Substifwmerds. Awards granted under the Plan may, irdikeretion of the Committee, be
granted either alone or in addition to, in tandeithhor in substitution for any other Award grantantler 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 gramtedidition to or in tandem with other
Awards or awards may be granted either as of tiegame 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 Coteejiprovided, however, that (i) in
no event shall the term of any ISO or an SAR gramdandem 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 Agreenyagments to be made by the
Company, its Parent or Subsidiaries upon the gexaticise or settlement of an Award may be madei@h 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 paynmatsinclude, without limitation, provisions for tipayment or crediting of reasonable
interest on installment or deferred payments ogtia@t 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 liability under Sectitfi(b) of the Exchange Act, equity securities acplinnder the Plan must be held for a pe
of six months following the date of such acquisitiprovided that this condition shall be satisfigth respect to a derivative security
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if at least six months elapse from the date of &iiipn of the derivative security to the date ¢fpbsition of the derivative security (other tl
upon exercise or conversion) or its underlying Bgsecurity.

(i) Other Compliance Provisions. With respect tBaaticipant 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 un&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-exerature of such transaction. The
Committee may authorize the Company to repurchagéavard or shares of Stock resulting from any Aaver order to prevent a Participant
who is subject to Section 16 of the Exchange Amtfincurring liability under Section 16(b). Unlestherwise 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 Corteritand subject at all times to, and only to ttterg, if any, permitted under and in
accordance with, laws and regulations and othatibinobligations or provisions applicable to then@any, the Company may make,
guarantee or arrange for a loan or loans to adfzatit 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 otheeadue 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 is&n be repaid and conditions, if any,
under which the loan or loans may be forgiven.

(f) Acceleration upon a Change of Control. Notwigimsling anything contained herein to the contrexgept as set forth in an Award
Agreement, all conditions and/or restrictions fieigto the continued performance of services antth®machievement of performance
objectives with respect to the exercisability drf &njoyment of an Award shall lapse immediateliopto a Change in Control.

8. General Provisions.

(a) Compliance With Laws and Obligations. The Comypshall not be obligated to issue or deliver Stmckonnection with any Award or

take any other action under the Plan in a transastibject to the requirements of any applicabtesiges law, any requirement under any
listing agreement between the Company and anynmedtsecurities exchange or automated quotatiomsyst 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 laewggilations and other obligations of the Compangluiding any requirement that a legen
legends be placed thereon.
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(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 bedgde, mortgaged, hypothecated or otherwise
encumbered, or otherwise subject to the claimseaditors, and, in the case of ISOs and SARs indantherewith, 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 transferegeglthe 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 Papetny 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 Subsidiaregauthorized to withhold from any Award grantedo be settled, any delivery of Stock
in connection with an Award, any other paymenttmetpto 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 swtion shall be subject to the approval of
the Company's stockholders at or before the nexti@mmeeting of stockholders for which the recaaiteds after such Board action if such
stockholder approval is required by any federadtate law or regulation or the rules of any staokhange or automated quotation system on
which the Stock may then be listed or quoted, ArdBoard may otherwise, in its discretion, deteemimsubmit other such changes to the
Plan to stockholders for approval; provided, howetreat, without the consent of an affected Payéiot, 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; providenyever, that, without the consent of an affe®adicipant, no such action may
materially impair the rights of such Participantiensuch Award (as such rights are set forth irPla@ 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 iratitin in which the Company is a party to be acted for under the pooling-of-interests
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method of accounting under Accounting PrinciplesBloOpinion No. 16 (or any successor thereto). Board or the Committee shall also
have the authority to establish separate sub-piadsr 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 Awadir the Plan, and there is no
obligation for uniformity of treatment of Participis and employees. No Award shall confer on anyidiaant any of the rights of a
stockholder of the Company unless and until Steakuly issued or transferred and delivered to #mti¢dpant in accordance with the terms of
the Award or, in the case of an Option, the Optioduly 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 nomgete 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 akeother arrangements to meet the Company's tibligaunder the Plan to deliver cash,
Stock, other Awards, or other property pursuartrtp Award, which trusts or other arrangements di@lttonsistent with the "unfunded"
status of the Plan unless the Committee otherwaserchines 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 trestrued 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 slo options otherwise than under the
Plan, and such arrangements may be either apm@icavlerally or only in specific cases.

(i) No Fractional Shares. No fractional sharestotk 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 adoptigthe Board, and shall continue in effect
until terminated by the Board.
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No person has been authorized to give any infoonair to make any representations other than thastined in, or incorporated |
reference into, this prospectus and, if given odeauch information or representations must natbed upon as having been authorized.
This prospectus does not constitute an offer ioosehe solicitation of an offer to buy any setigs other than the securities described in this
prospectus or an offer to sell or the solicitatidran offer to buy such securities in any circumsts in which such offer or solicitation is
unlawful. Neither the delivery of this prospectus any sale made hereunder shall, under any cittaunoss, create any implication that the
information contained herein or therein is cor@sbf any time subsequent to the date of suchnrgtion.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distributio

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

SEC registration fee.......cccceeee.. L $ 1,979.51
Legal fees and expenses.............. . . 15,000.00
Accounting fees and expenses......... . .. 5,000.00
Printing expenses......ccooeeeeveeee. L 100.00*
Miscellaneous.........ccoeeeeveeeee L 500.00*
Total oo L $ 22,579.51

* Estimated
Iltem 15. Indemnification of Directors and Officers.

Our Second Amended and Restated By-Laws provideatbdahall, to the fullest extent permitted by 8ettl45 of the General Corporation
Law of the State of Delaware (the "DGCL"), as amehftom time to time, indemnify all persons whom mvay indemnify pursuant thereto.

Section 145 of the DGCL permits a corporation, ursgecified circumstances, to indemnify its direstofficers, employees or agents agze
expenses (including attorneys' fees), judgmeniesfand amounts paid in settlements actually sasbrably incurred by them in connection
with any action, suit or proceeding brought bydrparties by reason of the fact that they wera@daectors, officers, employees or agent
the corporation, if such directors, officers, enygles or agents acted in good faith and in a mahegrreasonably believed to be in or not
opposed to the best interests of the corporatidn&ith respect to any criminal action or proceegglimad no reason to believe their conduct
was unlawful. In a derivative action, i.e., onednyjin the right of the corporation, indemnificatioray be made only for expenses actually and
reasonably incurred by directors, officers, empésyer agents in connection with the defense desstnt of an action or suit, and only with
respect to a matter as to which they shall havedaotgood faith and in a manner they reasonablg\ma to be in or not opposed to the best
interests of the corporation, except that no indéoation shall be made if such person shall hazerbadjudged liable to the corporation,
unless and only to the extent that the court inclvltihe action or suit was brought shall determipenuapplication that the defendant direct
officers, employees or agents are fairly and realslyrentitled to indemnity for such expenses desgitch adjudication of liability.
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Iltem 16. Exhibits

Exhibit

Exhibit Index

Description

21
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4.2

4.3

4.4

Assignment and Assumption Agree
1999, by and among Cantor Fitzg
Fitzgerald Securities, CFFE, LL
CFPH, LLC, Cantor Fitzgerald &
(Incorporated by reference to E
Report on Form 10-K for the yea
filed with the SEC on March 29,

Assignment and Assumption, date
and among Cantor Fitzgerald Int
International Limited and Canto
Holdings, L.P. (Incorporated by
eSpeed's Annual Report on Form
December 31, 1999 filed with th

Amended and Restated Certificat
Inc. (Incorporated by reference
No. 3 to eSpeed, Inc.'s Registr
(Registration No. 333-87475)).

Second Amended and Restated By-
(Incorporated by reference to E
Inc.'s Quarterly Report on Form
period ended March 31, 2000 fil
2000).

eSpeed, Inc. Long-Term Incentiv
reference to Exhibit 10.1 to eS
on Form S-1 (Registration No. 3

Specimen Class A Common Stock C
reference to Exhibit 4 to Amend
Registration Statement on Form
333-87475)).

-2

ment, dated as of December 9,
erald, L.P., Cantor

C, Cantor Fitzgerald L.L.C.,
Co. and eSpeed, Inc.

xhibit 2.1 to eSpeed's Annual

r ended December 31, 1999
2000).

d as of December 9, 1999, by
ernational, eSpeed Securities
r Fitzgerald International
reference to Exhibit 2.2 to
10-K for the year ended

e SEC on March 29, 2000).

e of Incorporation of eSpeed,
to Exhibit 3.1 to Amendment
ation Statement on Form S-1

Laws of eSpeed, Inc.

xhibit 3(ii) to eSpeed,

10-Q for the quarterly

ed with the SEC on May 11,

e Plan (Incorporated by
peed's Registration Statement
33-87475)).

ertificate (Incorporated by
ment No. 1 to eSpeed, Inc.'s
S-1 (Registration No.



23.1

23.2

24

Opinion of Morgan, Lewis & Bock
Consent of Deloitte & Touche LL

Consent of Morgan, Lewis & Bock
5).

Powers of Attorney (included on
Registration Statement).

-3

ius.
P.

ius LLP (included in Exhibit

page 11-5 of this



Item 17. Undertakings.

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

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

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

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

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

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

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

(B) The undersigned registrant hereby undertakas fibr purposes of determining any liability undlee Securities Act, each filing of the
registrant's annual report pursuant to Section)l8(&ection 15(d) of the Securities Exchange Ad984 that is incorporated by reference in
the registration statement shall be deemed torimnearegistration statement relating to the seagritiffered therein, and the offering of such
securities at that time shall be deemed to benitialibona fide offering thereof.
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SIGNATURES

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

eSPEED, INC.

By: /s/ Howard W Lutnick

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

POWERS OF ATTORNEY

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

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

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

Howard W. Lutnick

-5



/sl Frederick T. Varacchi

Frederick T. Varacchi

/sl Douglas B. Gardner

Douglas B. Gardner

/sl Jeffrey G. Goldflam

Jeffrey G. Goldflam

/sl Richard C. Breeden

Richard C. Breeden

/sl Larry R. Carter

Larry R. Carter

/s/ William J. Moran

William J. Moran

/sl Joseph P. Shea

Joseph P. Shea

Preside
Directo

Vice Ch

Senior
Officer
Officer

Directo

Directo

Directo

Directo

nt and Chief Operating Officer; Decem

r

airman; Director Decem

Vice President and Chief Financial
(Principal Financial and Accounting

)

r Decem
r Decem
r Decem
r Decem

-6

Decem

ber 14, 2000

ber 15, 2000

ber 14, 2000

ber 19, 2000

ber 13, 2000

ber 14, 2000

ber 14, 2000



Exhibit

EXHIBIT INDEX

Description

21

2.2

4.1

4.2

4.3

4.4

23.1

Assignment and Assumption Agree
1999, by and among Cantor Fitzg
Fitzgerald Securities, CFFE, LL
CFPH, LLC, Cantor Fitzgerald &
(Incorporated by reference to E
Report on Form 10-K for the yea
filed with the SEC on March 29,
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and among Cantor Fitzgerald Int
International Limited and Canto
Holdings, L.P. (Incorporated by
eSpeed's Annual Report on Form
December 31, 1999 filed with th

Amended and Restated Certificat
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No. 3 to eSpeed, Inc.'s Registr
(Registration No. 333-87475)).
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(Incorporated by reference to E
Inc.'s Quarterly Report on Form
period ended March 31, 2000 fil
2000).

eSpeed, Inc. Long-Term Incentiv
reference to Exhibit 10.1 to eS
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C, Cantor Fitzgerald L.L.C.,
Co. and eSpeed, Inc.

xhibit 2.1 to eSpeed's Annual
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reference to Exhibit 2.2 to
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ed with the SEC on May 11,

e Plan (Incorporated by
peed's Registration Statement
33-87475)).

ertificate (Incorporated by
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S-1 (Registration No.

ius.



23.2 Consent of Morgan, Lewis & Bock ius LLP (included in Exhibit
5).

24 Powers of Attorney (included on page 11-5 of this
Registration Statement).



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

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

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

We have acted as counsel to eSpeed, Inc., a Dedasgporation (the "Company"), in connection whik preparation and filing with the
Securities and Exchange Commission under the Siesufict of 1933, as amended (the "Act"), of a Rgtion Statement on Form S-3 (the
"Registration Statement") relating to an aggrega#30,000 shares of Class A common stock, parev@lQl per share (the "Shares"), of the
Company which are to be offered and sold pursuatita Company's Long-Term Incentive Plan (the "Blan

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



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

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

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

Very truly yours,

/sl MORGAN, LEWS & BOCKIUS LLP



EXHIBIT 23.1
INDEPENDENT AUDITORS' CONSENT

We consent to incorporation by reference in thigiReation Statement of eSpeed, Inc. on Form Sading to eSpeed, Inc. Long-Term
Incentive Plan of our report dated March 24, 2@Qpearing in the Annual Report on Form 10-K of eipénc. for the period ended
December 31, 1999, and to the reference to us uhddreading "Experts"” in the Prospectus, whigbais of this Registration Statement.

/sl Deloitte & Touche LLP

New Yor k, New Yor k
Decenber 19, 2000

End of Filing
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