


560. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 560 of the Complaint.

561. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 561 of the Complaint.

562. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 562 of the Complaint.

563. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 563 of the Complaint.

564. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 564 of the Complaint.

565. Denies the allegations contained in Paragraph 565 of the Complaint, except
respectfully refers to the registration statements referenced in Paragraph 565 for the complete
contents thereof.

566. Denies the allegations contained in Paragraph 566 of the Complaint, except
respectfully refers to the registration statements referenced in Paragraph 566 for the complete
contents thereof.

567. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 567 of the Complaint.

568. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 568 of the Complaint, except respectfully refers to the

indictment referenced in Paragraph 568 for the complete contents thereof.
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569. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 569 of the Complaint.

570. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained 1n Paragraph 570 of the Complaint.

571. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 571 of the Complaint.

572.  Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 572 of the Complaint, except respectfully refers to the
complaint referenced in Paragraph 572 for the complete contents thereof.

573. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 573 of the Complaint, except respectfully refers to the
complaint referenced in Paragraph 573 for the complete contents thereof.

574. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 574 of the Complaint.

575. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 575 of the Complaint, except respectfully refers to the
offering memorandum referenced in Paragraph 575 for the complete contents thereof.

576. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 576 of the Complaint.

577. Denies knowledge or information sufficient to form a belief as to the truth of the

allegations contained in Paragraph 577 of the Complaint.
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578.  Dentes knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 578 of the Complaint.

579. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 579 of the Complaint.

580. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 580 of the Complaint.

581. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 581 of the Complaint.

582. Denies the allegations contained in Paragraph 582 of the Complaint.

583. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 583 of the Complaint.

584, Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 584 of the Complaint, except denies the last sentence of
Paragraph 584,

585. Denies the allegations contained in Paragraph 585 of the Complaint, except
admits that he owned shares of Refco, Inc. on the eve of the [PO, denies knowledge or
information sufficient to form a belief as to the truth of the remaining allegations in Paragraph
585, and respectfully refers to the Prospectus referenced in Paragraph 585 for the complete
contents thereof.

586. Denies the allegations contained in Paragraph 586 of the Complaint, except

respectfully refers to the agreement referenced in Paragraph 586 for the complete contents
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thereof and denies knowledge or information sufficient to form a belief as to the second sentence
of Paragraph 586.

587. Denies the allegations contained in Paragraph 587 of the Complaint, except
admits he received a distribution in connection with the green shoe dividend and denies
knowledge or information sufficient to form a belief as to the truth of the allegations contained in
the second sentence of Paragraph 587.

588. Denies the allegations contained in Paragraph 588 of the Complaint, except denies
knowledge or information sufficient to form a belief as to the truth of the allegations contained in
the third sentence of Paragraph 588.

589. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 589 of the Complaint.

590. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 590 of the Complaint.

591. Denies the allegations contained in Paragraph 591 of the Complaint, except denies
knowledge or information sufficient to form a belief as to the allegations in the second sentence
of Paragraph 591.

592. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 592 of the Complaint.

593.  States that Paragraph 593 of the Complaint sets forth a conclusion of law to which
no response is required. To the extent a response is required, admits that payment under the

Senior Management Bonus Pool Plan was subject to certain criteria, including performance, and
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denies knowledge or information sufficient to form a belief as to the truth of the remaining
allegations contained in paragraph 593.

594.  States that Paragraph 594 of the Complaint sets forth a conclusion of law to which
no response is required. To the extent a response is required, denies the allegations contained in
Paragraph 594, except denies knowledge or information sufficient to form a belief as to the truth
of the final sentence of Paragraph 594.

595.  Denies the allegations contained in Paragraph 595 of the Complaint.

596. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 596 of the Complaint.

597. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 597 of the Complaint.

598.  States that the first sentence of Paragraph 598 of the Complaint sets forth legal
conclusions to which no response is required. To the extent a response is required to the first
sentence of Paragraph 598, denies knowledge or information sufficient to form a belief as to the
truth of the allegations contained in that sentence. Denies knowledge or information sufficient to
form a belief as to the remaining allegations in Paragraph 598, except respectfully refers to the
Sarbanes Oxley Act of 2002 for the complete contents thereof.

599. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 599 of the Complaint.

600. Denies knowledge or information sufficient to form a belief as to the truth of the

allegations contained in Paragraph 600 of the Complaint, except respectfully refers to the
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registration statements referenced in Paragraph 600 for the complete contents thereof.

601. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 601 of the Complaint.

602. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 602 of the Complaint, except respectfully refers to the
registration statements referenced in Paragraph 602 and states that the second and third sentences
of Paragraph 602 set forth legal conclusions to which no response is required.

603.  States that Paragraph 603 sets forth legal conclusions to which no response is
required. To the extent a response is required, denies knowledge or information sufficient to
form a belief as to the truth of the allegations contained in Paragraph 603 and respectfully refers
to the registration statements referenced in Paragraph 603 for the complete contents thereof.

604. Denies the allegations contained in Paragraph 604 of the Complaint, except
respectfully refers to AU § 316 for the complete contents thereof.

605. Denies the allegation contained in Paragraph 605 of the Complaint.

606. Denies the allegation contained in Paragraph 606 of the Complaint.

607. Denies the allegation contained in Paragraph 607 of the Complaint, except denies
knowledge or information sufticient to form a belief as to the truth of the second through fifth
sentences of Paragraph 607,

608. Denies the allegation contained in Paragraph 608 of the Complaint.

609. Denies knowledge or information sufficient to form a belief as to the truth of the

allegations contained in Paragraph 609 of the Complaint.
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610. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 610 of the Complaint.

611. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 611 of the Complaint.

612. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 612 of the Complaint

613. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 613 of the Complaint, except respectfully refers to the press
release referenced in Paragraph 613 for the complete contents thereof.

614. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 614 of the Complaint.

615. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 615 of the Complaint, except admits that some Refco entities
filed for bankruptcy on or about October 17, 2005.

616. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 616 of the Complaint.

617. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 617 of the Complaint.

618. Denies the allegations contained in Paragraph 618 of the Compiaint.

619. Denies knowledge or information sufficient to form a belief as to the truth of the

allegations contained in Paragraph 619 of the Complaint.
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620. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 620 of the Complaint.

621. Denies the allegations contained in Paragraph 621 of the Complaint.

622. Denies the allegations contained in Paragraph 622 of the Complaint.

623. States that Paragraph 623 of the Complaint sets forth legal conclusions to which
no response is required. To the extent a response is required, denies knowledge or information
sufficient to form a belief as to the truth of the allegations contained in Paragraph 623.

624,  States that Paragraph 624 of the Complaint sets forth legal conclusions to which
no response is required. To the extent a response is required, denies knowledge or information
sufficient to form a belief as to the truth of the allegations contained in Paragraph 624.

625. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 625 of the Complaint, except denies the last sentence of
Paragraph 625.

626. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 626 of the Complaint,

627. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 627 of the Complaint, except respectfully refers to the
offering memorandum referenced in Paragraph 627 for the complete contents thereof.

628. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 628 of the Complaint

629. Denies knowledge or information sufficient to form a belief as to the truth of the
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allegations contained in Paragraph 629 of the Complaint.

630. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 630 of the Complaint.

631. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 631 of the Complaint.

632. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 632 of the Complaint.

633. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 633 of the Complaint.

634. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 634 of the Complaint.

635. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 635 of the Complaint.

636. Denies the allegations contained in Paragraph 636 of the Complaint.

COUNT IX

637. Repeats and realleges his responses to each and every allegation in Paragraphs 1
to 636 as if fully set forth herein.

638.  States that Paragraph 638 of the Complaint sets forth legal conclusions to which
no response is required.

639. Denies the allegations contained in Paragraph 639 of the Complaint.

640. Denies the allegations contained in Paragraph 640 of the Complaint.
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641. Denies the allegations contained in Paragraph 641 of the Complaint.
642.  Denies the aliegations contained in Paragraph 642 of the Complaint.
643.  Denies the allegations contained in Paragraph 643 of the Complaint.
644. Denies the allegations contained in Paragraph 644 of the Complaint.
645. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 645 of the Complaint,
COUNT X
646-653. States that no response is required to Count X, set forth in Paragraphs 646-
653 of the Complaint, because it is not directed at Sherer.
COUNT XI
654-669. States that no response is required to Count XI, set for th in Paragraphs
654-669 of the Complaint, because it is not directed at Sherer.
COUNT XII
670. Repeats and realleges his responses to each and every allegation in Paragraphs 1
to 669 as if fully set forth herein.
671. States that Paragraph 671 of the Complaint sets forth legal conclusions to which
no response is required.
672. States that Paragraph 672 of the Complaint sets forth legal conclusions to which
no response is required. To the extent a response is required, denies knowledge or information
sufficient to form a belief as to the truth of the allegations contained in Paragraph 672.

673. States that Paragraph 673 of the Complaint sets forth legal conclusions to which
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no response is required. To the extent a response is required, denies knowledge or information
sufficient to form a belief as to the truth of the allegations contained in Paragraph 673.

674. States that Paragraph 674 of the Complaint sets forth legal conclusions to which
no response is required. To the extent a response is required, denies knowledge or information
sufficient to form a belief as to the truth of the allegations contained in Paragraph 674.

675.  States that Paragraph 675 of the Complaint sets forth legal conclusions to which
no response is required. To the extent a response 1s required, denies knowledge or information
sufficient to form a belief as to the truth of the allegations contained in Paragraph 675.

676. States that Paragraph 676 of the Complaint sets forth legal conclusions to which
no response is required. To the extent a response is required, denies knowledge or information
sufficient to form a belief as to the truth of the allegations contained in Paragraph 676.

677.  States that Paragraph 677 of the Complaint sets forth legal conclusions to which
no response is required. To the extent a response is required, denies knowledge or information
sufficient to form a belief as to the truth of the allegations contained in Paragraph 677 of the
Complaint.

678.  States that Paragraph 678 of the Complaint sets forth legal conclusions to which
no response is required. To the extent a response is required, denies knowledge or information
sufficient to form a belief as to the truth of the allegations contained in Paragraph 678.

679. States that Paragraph 679 of the Complaint sets forth legal conclusions to which
no response is required. To the extent a response is required, denies knowledge or information

sufficient to form a belief as to the truth of the allegations contained in Paragraph 679.
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680.  States that Paragraph 680 of the Complaint sets forth legal conclusions to which
no response 1s required. To the extent a response is required, denies the allegations contained in
Paragraph 680.

681. States that Paragraph 681 of the Complaint sets forth legal conclusions to which
no response is required. To the extent a response is required, denies knowledge or information
sufficient to form a belief as to the truth of the allegations contained in Paragraph 681.

682,  States that Paragraph 682 of the Complaint sets forth legal conclusions to which
no response is required. To the extent a response is required, denies knowledge or information
sufficient to form a belief as to the truth of the allegations contained in Paragraph 682.

683. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 683 of the Complaint, except denies the first sentence of
Paragraph 683.

684. States that Paragraph 684 of the Complaint sets forth legal conclusions to which
no response is required. To the extent a response is required, denies the allegations contained in
Paragraph 684.

685,  States that Paragraph 685 of the Complaint sets forth legal conclusions to which
no response is required. To the extent a response is required, denies the allegations contained in
Paragraph 685.

686. States that Paragraph 686 of the Complaint sets forth legal conclusions to which
no response is required. To the extent a response is required, denies the allegations contained in

Paragraph 686.
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687.  States that Paragraph 687 of the Complaint sets forth legal conclusions to which
no response is required. To the extent a response is required, denies knowledge or information
sufficient to form a belief as to the truth of the allegations contained in Paragraph 687.

688.  States that Paragraph 688 of the Complaint sets forth legal conclusions to which
no response is required. To the extent a response is required, denies the allegations contained in
Paragraph 688.

689.  States that Paragraph 689 of the Complaint sets forth legal conclusions to which
no response is required. To the extent a response is required, denies the allegations contained in
Paragraph 689.

COUNT XTIl

690. Repeats and realleges his responses to each and every allegation in Paragraphs |
to 689 as if fully set forth herein,

691.  States that Paragraph 691 of the Complaint sets forth legal conclusions to which
no response is required.

692. States that Paragraph 692 of the Complaint sets forth legal conclusions to which
no response is required. To the extent a response is required, denies knowledge or information
sufficient to form a belief as to the truth of the allegations contained in Paragraph 692.

693.  States that Paragraph 693 of the Complaint sets forth legal conclusions to which
no response is required. To the extent a response is required, denies knowledge or information
sufficient to form a belief as to the truth of the allegations contained in Paragraph 693.

694.  States that Paragraph 694 of the Complaint sets forth legal conclusions to which
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no response is required. To the extent a response is required, denies knowledge or information
sufficient to form a belief as to the truth of the allegations contained in Paragraph 694.

695.  States that Paragraph 695 of the Complaint sets forth legal conclusions to which
no response is required. To the extent a response is required, denies knowledge or information
sufficient to form a belief as to the truth of the allegations contained in Paragraph 695.

696. States that Paragraph 696 of the Complaint sets forth legal conclusions to which
no response is required. To the extent a response is required, denies knowledge or information
sufficient to form a belief as to the truth of the allegations contained in Paragraph 696.

697. States that Paragraph 697 of the Complaint sets forth legal conclusions to which
no response 1s required. To the extent a response is required, denies the allegations contained in
Paragraph 697.

698.  States that Paragraph 698 of the Complaint sets forth legal conclusions to which
no response is required. To the extent a response is required, denies knowledge or information
sufficient to form a belief as to the truth of the allegations contained in Paragraph 698.

699. States that Paragraph 699 of the Complaint sets forth legal conclusions to which
no response is required. To the extent a response is required, denies knowledge or information
sufficient to form a belief as to the truth of the allegations contained in Paragraph 699.

700. Denies knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 700 of the Complaint

701.  States that Paragraph 701 of the Complaint sets forth legal conclusions to which

no response is required. To the extent a response is required, denies the allegations contained in
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Paragraph 701.

702.  States that Paragraph 702 of the Complaint sets forth legal conclusions to which
no response 1s required. To the extent a response is required, denies the allegations contained in
Paragraph 702.

703.  States that Paragraph 703 of the Complaint sets forth legal conclusions to which
no response is required. To the extent a response is required, denies the allegations contained in
Paragraph 703.

704.  States that Paragraph 704 of the Complaint sets forth legal conclusions to which
no response is required. To the extent a response is required, denies knowledge or information
sufficient to form a belief as to the truth of the allegations contained in Paragraph 704.

705.  States that Paragraph 705 of the sets forth legal conclusions to which no response
is required. | To the extent a response is required, denies the allegations contained in Paragraph
705.

706. States that Paragraph 706 of the Complaint sets forth legal conclusions to which no
response is required. To the extent a response is required, denies the allegations contained in
Paragraph 706.

COUNT X1V

707-712. States that no response is required to Count X1V, set forth in Paragraphs 707-

712 of the Complaint, because it is not directed at Sherer.
COUNT XV

713-720. States that no response it required to Count XV, set forth in Paragraphs 713-720
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of the Complaint, because it is not directed at Sherer.

721.

JURY DEMAND

States that Paragraph 721 of the Complaint sets forth legal conclusions to which

no response 1s required,

722.

granted.

723.

724.

725.

726.

AFFIRMATIVE DEFENSES

FIRST AFFIRMATIVE DEFENSE

The Complaint fails to state a claim against Sherer upon which relief may be

SECOND AFFIRMATIVE DEFENSE

Plaintiffs lack standing to bring this action.

THIRD AFFIRMATIVE DEFENSE

Plaintiffs are not adequate or appropriate class representatives.

FOURTH AFFIRMATIVE DEFENSE

Plaintiffs’ claims are barred because they cannot properly maintain a class action.

FIFTH AFFIRMATIVE DEFENSE

Sherer is not a controlling person pursuant to the federal securities laws or any

rule or regulation thereunder.

727.

SIXTH AFFIRMATIVE DEFENSE

Sherer is not liable as a controlling person because no primary violations of the

securities laws have occurred.
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SEVENTH AFFIRMATIVE DEFENSE

728.  Sherer acted in good faith and did not directly or indirectly induce the act or acts
constituting the alleged primary violations or alleged causes of action.

EIGHTH AFFIRMATIVE DEFENSE

729.  With respect to any purportedly false statements or ecmissions for which Plaintiffs
seek to hold him liable, Sherer exercised due diligence and conducted a reasonable investigation
and had reasonable grounds to believe and did believe that the statements were true and that there
was no omission to state a material fact necessary to make the statements not misleading.

NINTH AFFIRMATIVE DEFENSE

730.  Plaintiffs’ Section 11 claim against Sherer is barred because, as regards any part
of any registration statement not purporting to be made on the authority of any expert, and not
purporting to be a copy of or extract from a report or valuation of an expert, Sherer had, after
reasonable investigation, reasonable grounds to believe and did believe, at the time such part of
the registration statement became effective, that the statements therein were true and that there
was no omission to state a material fact required to be stated therein or necessary to make the
statements therein not misleading, and, as regards any part of the registration statement
purporting to be made on the authority of any expert, or purporting to be a copy of or extract
from a report or valuation of an expert, Sherer had no reasonable grounds to believe and did not
believe, at the time such part of the registration statement became effective, that the statements
therein were untrue or that there was an omission to state a material fact required to be stated

therein or necessary to make the statements therein not misleading, or that such part of the
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registration statement did not fairly represent the statement of the expert or was not a fair copy of
or extract from the report or valuation of the expert.

TENTH AFFIRMATIVE DEFENSE

731.  Plaintiffs’ claims against Sherer are barred, in whole or in part, under the bespeaks
caution doctrine and/or the safe harbor for forward looking statements provided by the Private

Securities Litigation Reform Act.

ELEVENTH AFFIRMATIVE DEFENSE

732.  All or a portion of plaintiffs' purported damages were caused by and resulted from
factors and circumstances other than from alleged misstatements or omissions by Sherer, any
other defendant or any alleged primary violator.

TWELFTH AFFIRMATIVE DEFENSE

733.  To the extent they have been damaged, if at all, plaintiffs” failure to mitigate

damages bars or reduces any recovery.
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THIRTEENTH AFFIRMATIVE DEFENSE

734. Plaintiffs’ claims against Sherer are barred, in whole or in part, because a signature
pursuant to power of attorney by a wrongdoer knowingly committing an illegal act is beyond the

scope of the power granted, and is invalid ab initio.

Dated: New York, NY
June 14, 2007

SHAPIRO FORMAN ALLEN SAVA
& McPHERSON LLP

tthew J. Sava (MS 9231)
Ypram J. Miller (YM 4207)
0 Madison Avenue

New York, NY 10017
(212) 972-4900

Attorneys for Defendant Gerald M. Sherer
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