UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

IN RE REFCO, INC. SECURITIES LITIGATION

Master File No.
05 Civ. 8626 (GEL)
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(212) 310-8000
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Defendants Nathan Gantcher, Ronald L. O’Kelley and Leo R. Breitman
(collectively, the “Audit Committee Defendants”), for their Answer to theoSd
Amended Consolidated Class Action Complaint (the “Complaint”), respond as follows:

1. Deny any wrongdoing, admit that Lead Plaintiffs purport to describe the
nature of their claims and summarize their subsequent allegations, réfeiQGormpany’s
October 10, 2005 Press Release for its true and complete contents, and otherwise deny
the allegations contained in Paragraph 1 of the Complaint as directed to the Audit
Committee Defendants.

2. Admit that Refcbwas a leading independent provider of execution and
clearing services for exchange-traded derivatives and a major providenef pr
brokerage services in the fixed income and foreign exchange markets that sougrt to off
its customers low-cost trade execution and clearing services on a broadrapsEct
derivatives exchanges and over-the-counter markets, deny knowledge or iigiormat
sufficient to form a belief as to the truth of the allegations concerningRéfistoric
practices prior to November 2004, and otherwise deny the allegations contained in
Paragraph 2 of the Complaint as directed to the Audit Committee Defendants.

3. Aver that Refco’s former Chief Executive Officer Phillip Bennett and
others (including, on information and belief, Robert Trosten, Joseph Collins and Santo
Maggio, each of whom has been indicted for their participation in the fraud, and
BAWAG, which has entered into a non-prosecution agreement with the government)
engaged in a fraudulent scheme designed to hide Refco’s true financial conditjon, den

any involvement in, or knowledge of, those activities, and otherwise deny knowledge or

! Refco and its affiliates, subsidiaries and predecessors are collectifested to herein
as “Refco” or the “Company” unless reference to a specific Refco entitpde.
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information sufficient to form a belief as to the truth of the allegations ic@atan
Paragraph 3 of the Complaint.

4.  Aver that Bennett and others engaged in a fraudulent scheme designed to
hide Refco’s true financial condition, deny any involvement in, or knowledge of, those
activities, and otherwise deny knowledge or information sufficient to forntief be to
the truth of the allegations contained in Paragraph 4 of the Complaint.

5. Deny any wrongdoing, aver that Bennett and others engaged in a fraudulent
scheme designed to hide Refco’s true financial condition, deny any involvement in, or
knowledge of, those activities, deny knowledge or information sufficient to formed beli
as to the truth of the allegations contained in Paragraph 5 of the Complaint concerning
the specific conduct of the other defendants particularized in that Paragraph, and
otherwise deny the allegations contained in that Paragraph as directed twlithe A
Committee Defendants.

6.  Admit on information and belief that in August 2004, Thomas H. Lee
Equity Fund V, L.P., Thomas H. Lee Parallel Fund V, L.P., and Thomas H. Lee Equity
(Cayman) Fund V, L.P. (collectively, the “THL Funds”), along with theidiatés and
co-investors, acquired approximately 57% of the equity interests in Refco Gohup L
LLC (“Refco Group”) for approximately $507 million in cash (the “August 2004
Transaction”), that at the time of the closing of the August 2004 Transaction, Refc
Group and Refco Finance, Inc. issued $600 million in aggregate principal amount of
senior subordinated notes (the “Rule 144A Bond Offering”) and that in 2004 and 2005,
Refco made certain grants of restricted stock to certain of its officdrdigectors, refer
to Refco’s August 2005 Initial Public Offering Registration Statement‘(#@

Registration Statement”) for a description of those grants, the other catipernmid by
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the Company and the payments made by Refco Group Holdings, Inc. (‘RGHI”) to certa
Refco officers in connection with the August 2004 Transaction (of which they were
aware at the time of the IPO), and otherwise deny the allegations contaiPe@graph

6 of the Complaint as directed to the Audit Committee Defendants.

7.  Admit that on or about August 10, 2005, Refco conducted an Initial Public
Offering of its common stock (the “IPQO”), refer to the IPO RegistratiateStent for the
terms of that offering, the identity and number of underwriters, the procemisec in
connection therewith, the terms of the exercise of the underwriters’ option to gurchas
additional shares, as well as the dividend paid to the existing shareholders, and ®therwis
deny the allegations contained in Paragraph 7 of the Complaint as directed to the Audi
Committee Defendants.

8.  Admit that Refco common stock was issued at $22 per share in the IPO and
that the Company was invited to ring the opening bell at the New York Stock Exchange,
refer to the Company’s October 2005 press releases for the true and complets obntent
Refco’s disclosures at that time, aver portions of that Refco’s finandiahrstats were
rendered false and misleading by reason of the fraudulent scheme engageénndiy B
and others, deny any involvement therein, liability therefor or knowledge thesxtsfio
the publicly reported market services for the price of Refco securities, laarviste deny
the allegations contained in Paragraph 8 of the Complaint as directed to the Audit
Committee Defendants.

9.  Admit that on October 10, 2005, Refco issued a press release, refer to that
press release and Refco’s subsequent press releases for their true an comigets,
admit that Refco filed for bankruptcy protection on October 17, 2005, and otherwise deny

the allegations contained in Paragraph 9 of the Complaint.
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10. Refer to the documents cited for their true and complete contents, admit that
Bennett was arrested and charged with securities fraud, refer to the prépmtied
market services for the listing, price and trading history of Refco siesyiand
otherwise deny the allegations contained in Paragraph 10 of the Complaint.

11. Admit that on or about July 11, 2007, the examiner appointed in Refco’s
bankruptcy proceeding issued a report purporting to describe the roles of certain of
Refco’s professional advisors in connection with the events leading to Refco’s
bankruptcy filing, refer to that report for its true and complete contents, and stherw
aver that the allegations contained in Paragraph 11 of the Complaint do not constitute
allegations to which a response is required.

12. Admit that Lead Plaintiffs purport to describe the claims and legal
conclusions contained in the Complaint, deny any liability to the Plaintifes, teethe
document cited for its true and complete contents, and otherwise aver thatdhaab
contained in Paragraph 12 of the Complaint do not constitute allegations to which a
response is required.

13. Admit that Lead Plaintiffs purport to describe the claims contained in the
Complaint, deny any liability to the Plaintiffs, and otherwise aver thaltbgations
contained in Paragraph 13 of the Complaint do not constitute allegations to which a
response is required.

14. Admit that Lead Plaintiffs purport to base jurisdiction over the subject
matter of this action on the statutory provisions cited, and otherwise aver that the
allegations contained in Paragraph 14 of the Complaint constitute legal conctosions

which no response is required.
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15. Admit that Lead Plaintiffs purport to base venue on the statutory provisions
cited, and otherwise aver that the allegations contained in Paragraph 15 of the Complaint
constitute legal conclusions to which no response is required.

16. Aver that the allegations contained in Paragraph 16 of the Complaint
constitute legal conclusions to which no response is required.

17. Admit that RH Capital Associates LLC was appointed Co-Lead Plamtiff i
this action on February 3, 2006, and otherwise deny knowledge or information sufficient
to form a belief as to the truth of the allegations contained in Paragraph 17 of the
Complaint.

18. Admit that Pacific Investment Management Company LLC was appointed
Co-Lead Plaintiff in this action on February 3, 2006, and otherwise deny knowledge or
information sufficient to form a belief as to the truth of the allegations ic@atan
Paragraph 18 of the Complaint.

19. Admit that Pacific Investment Management Series-PIMCO High Yield
Fund has purported to join this action as a named plaintiff and a putative class
representative and that it has not been appointed a Co-Lead Plaintiff, and otderwyise
knowledge or information sufficient to form a belief as to the truth of the aleati
contained in Paragraph 19 of the Complaint.

20. Aver that the allegations contained in Paragraph 20 of the Complaint do not
constitute allegations to which a response is required.

21. Admit that Refco Inc. is not a party to this action, that it filed for
bankruptcy protection under Chapter 11 of the United States Bankruptcy Code on
October 17, 2005, that prior to its bankruptcy filing, Refco was a leading independent

provider of execution and clearing services for exchange-traded dersvatidea major
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provider of prime brokerage services in the fixed income and foreign exchangesmarket
that sought to offer its customers low-cost trade execution and cleanvigesearn a

broad spectrum of derivative exchanges and over-the-counter markets, that Redco was
Delaware corporation with its principal offices located at One World Fiab@enter,

200 Liberty Street, Tower A, New York, New York, that Refco Inc. was formed in
connection with the IPO, that immediately following the IPO, approximdly% of
Refco’s common stock was owned by the THL Funds, their affiliates and co-inyestors
approximately 36.5% was owned by Bennett, Refco’s management and independent
directors, and approximately 20.8% was owned by the public, refer to the financial
statements cited for their true and complete contents, and otherwise dengdgeot
information sufficient to form a belief as to the truth of the allegations ic@atan
Paragraph 21 of the Complaint.

22. Admit that Refco Group Ltd., LLC (“Refco Group”) is not a party to this
action, that it filed for bankruptcy protection under Chapter 11 of the United States
Bankruptcy Code on October 17, 2005, that Refco Group is a Delaware limited liability
company that, prior to its bankruptcy filing, had its principal offices at One World
Financial Center, 200 Liberty Street, Tower A, New York, New York, that it wasathe
issuer of the Company’s registered bonds (the “Registered Bond Offietimgf’from at
least November 2004 until the IPO, Refco conducted its business through Refco Group
and its direct and indirect subsidiaries, and that it filed with the Securitiesxahdrife
Commission (the “SEC”) in July 2005, together with Refco Finance Inc., a Form 10-K,
refer to the documents cited for their true and complete contents, and otherwise deny
knowledge or information sufficient to form a belief as to the truth of the aleati

contained in Paragraph 22 of the Complaint.
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23. Admit that New Refco Group Ltd., LLC (“New Refco”) is not a party to
this action, that it filed for bankruptcy protection under Chapter 11 of the United State
Bankruptcy Code on October 17, 2005, that upon completion of the August 2004
Transaction, the THL Funds, their affiliates and co-investors owned apprekircz®o
of the equity interests in Refco Group with Bennett and other members of mamhgem
owning the remaining interests, that upon completion of the IPO, Refco Inc. bémame t
owner of all of the outstanding member interests of New Refco, and otherwise deny
knowledge or information sufficient to form a belief as to the truth of the alegati
contained in Paragraph 23 of the Complaint.

24. Admit that Refco Finance Holdings LLC (“Refco Finance Holdings”) is not
a party to this action, that it was a co-issuer of the Company’s Rule 144A bonds, and that
it merged with and into Refco Group on August 5, 2004, and otherwise deny knowledge
or information sufficient to form a belief as to the truth of the allegationtacted in
Paragraph 24 of the Complaint.

25. Admit that Refco Finance Inc. is not a party to this action, that it filed for
bankruptcy protection under Chapter 11 of the United States Bankruptcy Code on
October 17, 2005, that it was a co-issuer of the Company’s Rule 144A bonds and
registered bonds and that it filed with the SEC in July 2005, together with Refap,Gr
Form 10-K, refer to the document cited for its true and complete contents and ségnatori
and otherwise deny knowledge or information sufficient to form a belief as tathet
the allegations contained in Paragraph 25 of the Complaint.

26. Admit that Refco Capital Markets Ltd. is not a party to this action, that it
filed for bankruptcy protection under Chapter 11 of the United States Bankruptcy Code

on October 17, 2005 and that it was a Refco subsidiary, organized under Bermuda law,
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refer to the documents cited for their true and complete contents, and otherwise deny
knowledge or information sufficient to form a belief as to the truth of the aleati
contained in Paragraph 26 of the Complaint.

27. Admit that Refco Managed Futures LLC (“Refco Futures”) is no longer a
party to this action, that it was, at the time of the Registered Bond OffarDelaware
limited liability company and a Refco subsidiary with its principal exeeuiffices at
One World Financial Center, 200 Liberty Street, Tower A, New York, New York, and
that it was a guarantor and co-registrant of the Company’s registened, and
otherwise deny knowledge or information sufficient to form a belief as tautiredf the
allegations contained in Paragraph 27 of the Complaint.

28. Admit that Westminster-Refco Management LLC is no longer a party to
this action, that it was, at the time of the Registered Bond Offering, a &reldimited
liability company and a subsidiary of Refco with its principal executiveedfat One
World Financial Center, 200 Liberty Street, Tower A, New York, New York, and that it
was a guarantor and co-registrant of the Company’s registered bonds, andsetkderwi
knowledge or information sufficient to form a belief as to the truth of the aleati
contained in Paragraph 28 of the Complaint.

29. Admit that Lind-Waldock Securities, LLC is no longer a party to this
action, that it was, at the time of the Registered Bond Offering, a Deldwvaired
liability company and a subsidiary of Refco with its principal executiveedflocated at
One World Financial Center, 200 Liberty Street, Tower A, New York, New York, and
that it was a guarantor and co-registrant of the Company’s registened, and
otherwise deny knowledge or information sufficient to form a belief as tautiredf the

allegations contained in Paragraph 29 of the Complaint.
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30. Aver that the allegations contained in Paragraph 30 of the Complaint do not
constitute allegations to which a response is required.

31. Admit on information and belief that RGHI is a Delaware corporation, that
after August 5, 2004, it was purported by Bennett to be wholly owned and controlled by
him, that prior to that time, it was owned 50% by Bennett and 50% by Tone Grant, that
Bennett purported to hold a portion of his ownership interests in Refco through RGHI,
and that Bennett and RGHI engaged in undisclosed related-party transactignedits
conceal Refco’s true financial condition, deny any involvement in, or knowledge of,
those transactions, and otherwise deny knowledge or information sufficientta for
belief as to the truth of the allegations contained in Paragraph 31 of the Complaint

32. Admit on information and belief that, at the time of the IPO, The Phillip R.
Bennett Three Year Annuity Trust (the “Bennett Trust”) was a U.S. dartasst
organized and existing under the laws of the State of Delaware and that Bennett
purported to hold a portion of his ownership interests in Refco through the Bennett Trust,
and otherwise deny knowledge or information sufficient to form a belief as tathet
the allegations contained in Paragraph 32 of the Complaint.

33. Admit on information and belief the allegations contained in the first seven
sentences of Paragraph 33 of the Complaint, as of the time of the IPO, that Bennett
subsequently left the Company at some point after the Bankruptcy filing, and tiest he
been indicted by a grand jury, refer to the documents cited for their true and eomplet
contents and signatories, and otherwise deny knowledge or information sutbdiemh
a belief as to the truth of the allegations contained in that Paragraph.

34. Admit on information and belief the allegations contained in the first four

sentences of Paragraph 34 of the Complaint, as of the time of the IPO, refer to the
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documents cited for their true and complete contents and signatories, and ottlenyise
knowledge or information sufficient to form a belief as to the truth of the aleati
contained in that Paragraph.

35. Admit on information and belief the allegations contained in the first, third
and fifth sentences of Paragraph 35 of the Complaint, as of the time of the IPO, and that
Sexton was appointed Chief Executive Officer of Refco when Bennett wasekyi
the Board to take a leave of absence in October 2005, refer to the documents cited for
their true and complete contents and signatories, and otherwise deny knowledge or
information sufficient to form a belief as to the truth of the allegations ic@atan that
Paragraph.

36. Admit on information and belief the allegations contained in the first,
second and fifth sentences of Paragraph 36 of the Complaint, as of the time of the IPO,
refer to the documents cited for their true and complete contents and signataries, a
otherwise deny knowledge or information sufficient to form a belief as tautiredf the
allegations contained in that Paragraph.

37. Admit on information and belief the allegations contained in the first and
fourth sentences of Paragraph 37 of the Complaint and that Murphy was President of
Refco Global Futures, as of the time of the IPO, refer to the documents citeelifdrue
and complete contents and signatories, and otherwise deny knowledge or ioformati
sufficient to form a belief as to the truth of the allegations contained in tregrph.

38. Admit on information and belief that Silverman served as Secretary of
Refco, refer to the documents cited for their true and complete contents raatd régs,
and otherwise deny knowledge or information sufficient to form a belief as tathet

the allegations contained in Paragraph 38 of the Complaint.
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39. Admit on information and belief the allegations contained in the first,
second, third and sixth sentences of Paragraph 39 of the Complaint, as of the time of the
IPO, refer to the documents cited for their true and complete contents and sggnatut
otherwise deny knowledge or information sufficient to form a belief as tautiredf the
allegations contained in that Paragraph.

40. Aver that the allegations contained in Paragraph 40 of the Complaint do not
constitute allegations to which a response is required.

41. Admit that on information and belief, Trosten served as Refco’s Chief
Financial Officer and Executive Vice President from some point prior to thesA@g04
Transaction until his departure following the August 2004 Transaction, and that he has
been indicted by a grand jury, refer to the indictment for its true and completatspnte
refer to Refco’s SEC filings for a description of his compensation, reteetduly 22,

2004 Rule 144A Offering Memorandum (the “Rule 144A Offering Memorandum”) for
its true and complete contents, refer to the Trosten testimony cited tfoeisnd
complete contents, and otherwise deny knowledge or information sufficient t@aform
belief as to the truth of the allegations contained in Paragraph 41 of the Complaint

42. Admit on information and belief that Grant served as President of Refco
until in or about September 1998, that he sold his 50% interest in RGHI to Bennett in
connection with the August 2004 Transaction, and that he has been indicted by a grand
jury, refer to the indictment for its true and complete contents, and otherwise deny
knowledge or information sufficient to form a belief as to the truth of the aleati
contained in Paragraph 42 of the Complaint.

43. Admit the allegations contained in the second, third and fourth sentences of

Paragraph 43 of the Complaint and that O’Kelley was named to the Board of Manager
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and the Audit Committee of New Refco in November 2004 and then in July 2005 to the
Board of Directors and Audit Committee of Refco Inc., serving through attlesaend

of the purported class period, refer to the documents cited for their true andteomple
contents and signatories, refer to the records of those Boards for a descriptign of

action they took with respect to the cited documents, and otherwise deny the allegations
contained in that Paragraph.

44. Admit the allegations contained in the second and third sentences of
Paragraph 44 of the Complaint and that Breitman was named to the Board of Managers
and the Audit Committee of New Refco in November 2004 and then in July 2005 to the
Board of Directors and Audit Committee of Refco Inc., serving through attlesaend
of the purported class period, refer to the documents cited for their true andteomple
contents and signatories, refer to the records of those Boards for a descriptign of
action they took with respect to the cited documents, and otherwise deny the allegations
contained in that Paragraph.

45. Admit the allegations contained in the second, third and fourth sentences of
Paragraph 45 of the Complaint and that Gantcher was named to the Board of Managers
and the Audit Committee of New Refco in November 2004 and then in July 2005 to the
Board of Directors and Audit Committee of Refco Inc., serving through attlesaend
of the purported class period, refer to the documents cited for their true andteomple
contents and signatories, refer to the records of those Boards for a descriptign of
action they took with respect to the cited documents, and otherwise deny the allegations
contained in that Paragraph.

46. Aver that the allegations contained in the first sentence of Paragraph 46 of

the Complaint do not constitute allegations to which a response is required, admit that
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Gantcher, Breitman and O’Kelley were named to the New Refco Boaradmadérs in
November 2004 and then comprised the Audit Committee of Refco Inc. from July 31,
2005 through at least the end of the purported class period, and otherwise aver that the
allegations contained in that Paragraph constitute legal conclusions to which no response
is required.

47. Refer to the IPO Registration Statement for a description of the August
2004 Transaction, and otherwise deny knowledge or information sufficient to form a
belief as to the truth of the allegations contained in Paragraph 47 of the Complaint

48. Aver that the allegations contained in Paragraph 48 of the Complaint do not
constitute allegations to which a response is required.

49. Admit that Refco conducted a public offering of its common stock in
August 2005, refer to the IPO Registration Statement for the terms of thaigtad
the proceeds received by the selling shareholders in connection therewith, andsetherwi
deny the allegations contained in Paragraph 49 of the Complaint.

50. Admit on information and belief that Lee founded the Thomas H. Lee
Company, that at the time of the IPO he served as the Chairman and Chiefuexecuti
Officer of Thomas H. Lee Partners, L.P. (“THLP”) and that he served on the Board of
Managers of New Refco following the August 2004 Transaction through July 2005 and
then on the Board of Directors of Refco Inc. through at least the end of the purported
class period, refer to the documents cited for their true and complete contents and
signatories, refer to the records of those Boards for a description of amythety took
with respect to the cited documents, and otherwise deny knowledge or information
sufficient to form a belief as to the truth of the allegations contained inrBphag0 of

the Complaint.
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51. Admit on information and belief that the allegations contained in the second
sentence of Paragraph 51 of the Complaint, and that Harkins served as Vice Chairman
and Managing Director of Private Equity Funds of THLP, as of the time oPthednd
that he served on the Board of Managers of New Refco following the August 2004
Transaction through July 2005 and then on the Board of Directors of Refco Inc. through
at least the end of the purported class period, refer to the documents cited toueheir
and complete contents and signatories, refer to the records of those Boards for a
description of any action they took with respect to the cited documents, and otherwise
deny knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 51 of the Complaint.

52. Admit on information and belief the allegations contained in the second,
third and fourth sentences of Paragraph 52 of the Complaint, as of the time of the IPO
and that Jaeckel served on the Board of Managers of New Refco following thstAug
2004 Transaction through July 2005 and then on the Board of Directors of Refco Inc.
through at least the end of the class period, refer to the documents cited fouéhairctr
complete contents and signatories, refer to the records of those Boards foiides
of any action they took with respect to the cited documents, and otherwise deny
knowledge or information sufficient to form a belief as to the truth of the alegati
contained in that Paragraph.

53. Admit on information and belief the allegations contained in the second,
third and fourth sentences of Paragraph 53 of the Complaint, as of the time of the IPO,
and that Schoen served on the Board of Managers of New Refco following the August
2004 Transaction through July 2005 and then on the Board of Directors of Refco Inc.

through at least the end of the purported class period, refer to the documents cited for
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their true and complete contents and signatories, refer to the records of thode 8r a
description of any action they took with respect to the cited documents and otherwise
deny knowledge or information sufficient to form a belief as to the truth of the
allegations contained in that Paragraph.

54. Aver that the allegations contained in Paragraph 54 of the Complaint do not
constitute allegations to which a response is required.

55. Admit that Grant Thornton LLP (“Grant Thornton”) served as Refco’s
outside auditors from at least 2002 through at least the end of the purported class period,
that it replaced Arthur Andersen in that role, and that it issued clean and unqualtiiied a
opinions on Refco’s consolidated financial statements for fiscal years 2003, 2004, and
2005, refer to the documents cited for their true and complete contents, and otherwise
deny knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 55 of the Complaint.

56-57.  Admit that Grant Thornton provided auditing and accounting services
to the Company from at least 2002 through at least the end of the class period, and
otherwise deny knowledge or information sufficient to form a belief as tautiredf the
allegations contained in Paragraphs 56 and 57 of the Complaint.

58. Deny knowledge or information sufficient to form a belief as to the truth of
the allegations contained in Paragraph 58 of the Complaint.

59. Admit that Credit Suisse First Boston LLC is an investment banking firm
that served as underwriter in connection with the IPO and as an initial purchassngand |
book-running manager in connection with the Rule 144A Bond Offering, refer to the IPO
Registration Statement and the Rule 144A Offering Memorandum for a description of

those offerings, aver that no response is required to the allegations contain€iftim the
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sentence of Paragraph 59 of the Complaint because those allegations constitute lega
conclusions that are not directed to the Audit Committee Defendants, and otltamyse
knowledge or information sufficient to form a belief as to the truth of the aleati
contained in that Paragraph.

60. Admit that Banc of America Securities LLC is an investment banking firm
that served as underwriter in connection with the IPO and as an initial purchassngand |
book-running manager in connection with the Rule 144A Bond Offering, refer to the IPO
Registration Statement and the Rule 144A Offering Memorandum for a description of
those offerings, aver that no response is required to the allegations contain€iftim the
sentence of Paragraph 60 of the Complaint because those allegations constitute lega
conclusions that are not directed to the Audit Committee Defendants, and otliamyse
knowledge or information sufficient to form a belief as to the truth of the aleati
contained in that Paragraph.

61. Admit that Deutsche Bank Securities, Inc. is an investment banking firm
that served as underwriter in connection with the IPO and as an initial purchassngand |
book-running manager in connection with the Rule 144A Bond Offering, refer to the
August 2005 IPO Registration Statement and the Rule 144A Offering Memorandum for a
description of those offerings, aver that no response is required to the allegations
contained in the fifth sentence of Paragraph 61 of the Complaint because those
allegations constitute legal conclusions that are not directed to the Audit Ceenmitt
Defendants, and otherwise deny knowledge or information sufficient to form adselief
to the truth of the allegations contained in that Paragraph.

62. Admit that Goldman, Sachs & Co. is an investment banking firm that

served as underwriter in connection with the IPO, refer to the IPO ReigistStatement
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for a description of that offering, aver that no response is required to thdiatlsga
contained in the fifth sentence of Paragraph 62 of the Complaint because those
allegations constitute legal conclusions that are not directed to the Audit Ceenmitt
Defendants, and otherwise deny knowledge or information sufficient to form adselief
to the truth of the allegations contained in that Paragraph.

63. Admit that Merrill Lynch, Pierce, Fenner & Smith Incorporated is an
investment banking firm that served as underwriter in connection with the IROtaef
the IPO Registration Statement for a description of that offering, laaeno response is
required to the allegations contained in the fifth sentence of Paragraph 63 of the
Complaint because those allegations constitute legal conclusions that are ned direc
the Audit Committee Defendants, and otherwise deny knowledge or information
sufficient to form a belief as to the truth of the allegations contained in tregrph.

64. Admit that J.P. Morgan Securities Inc. is an investment banking firm that
served as underwriter in connection with the IPO, refer to the IPO ReigistStatement
for a description of that offering, aver that no response is required to thdiatlsga
contained in the fifth sentence of Paragraph 64 of the Complaint because those
allegations constitute legal conclusions that are not directed to the Audit Ceenmitt
Defendants, and otherwise deny knowledge or information sufficient to form adselief
to the truth of the allegations contained in that Paragraph.

65. Admit that Sandler O’'Neill & Partners, L.P. is an investment banking firm
that served as underwriter in connection with the IPO, refer to the IPO fiaggist
Statement for a description of that offering, aver that no response is required to the
allegations contained in the fifth sentence of Paragraph 65 of the Complaint because

those allegations constitute legal conclusions that are not directed to the Audiit@em
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Defendants, and otherwise deny knowledge or information sufficient to form adselief
to the truth of the allegations contained in that Paragraph.

66. Admit that HSBC Securities (USA) Inc. is an investment banking firm that
served as underwriter in connection with the IPO, refer to the IPO ReigistStatement
for a description of that offering, aver that no response is required to thdiatlsga
contained in the fifth sentence of Paragraph 66 of the Complaint because those
allegations constitute legal conclusions that are not directed to the Audit Ceenmitt
Defendants, and otherwise deny knowledge or information sufficient to form adselief
to the truth of the allegations contained in that Paragraph.

67. Admit that William Blair & Company LLC is an investment banking firm
that served as underwriter in connection with the IPO, refer to the IPO fiaggist
Statement for a description of that offering, aver that no response is required to the
allegations contained in the fourth sentence of Paragraph 67 of the Complaint because
those allegations constitute legal conclusions that are not directed to the Audiit@em
Defendants, and otherwise deny knowledge or information sufficient to form adselief
to the truth of the allegations contained in that Paragraph.

68. Admit that Harris Nesbitt Corp. is an investment banking firm that served as
underwriter in connection with the IPO, refer to the IPO RegistratiorrSéat for a
description of that offering, aver that no response is required to the allegationsemnta
in the fourth sentence of Paragraph 68 of the Complaint because those allegations
constitute legal conclusions that are not directed to the Audit Committeedaets, and
otherwise deny knowledge or information sufficient to form a belief as tautiedf the

allegations contained in that Paragraph.
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69. Admit that CMG Institutional Trading LLC is an investment banking firm
that served as underwriter in connection with the IPO, refer to the IPO fiaggist
Statement for a description of that offering, aver that no response is required to the
allegations contained in the fourth sentence of Paragraph 69 of the Complaint because
those allegations constitute legal conclusions that are not directed to the Audiit@em
Defendants, and otherwise deny knowledge or information sufficient to form adselief
to the truth of the allegations contained in that Paragraph.

70. Admit that Samuel A. Ramirez & Company, Inc. is an investment banking
firm that served as underwriter in connection with the IPO, refer to the &g3tRation
Statement for a description of that offering, aver that no response is required to the
allegations contained in the fourth sentence of Paragraph 70 of the Complaint because
those allegations constitute legal conclusions that are not directed to the Audiit@em
Defendants, and otherwise deny knowledge or information sufficient to form adselief
to the truth of the allegations contained in that Paragraph.

71. Admit that Muriel Siebert & Co Inc. is an investment banking firm that
served as underwriter in connection with the IPO, refer to the IPO ReigistStatement
for a description of that offering, aver that no response is required to thdiatlsga
contained in the fourth sentence of Paragraph 71 of the Complaint because those
allegations constitute legal conclusions that are not directed to the Audit Ceenmitt
Defendants, and otherwise deny knowledge or information sufficient to form adselief
to the truth of the allegations contained in that Paragraph.

72. Admit that The Williams Capital Group, L.P. is an investment banking firm
that served as underwriter in connection with the IPO, refer to the IPO fiaggist

Statement for a description of that offering, aver that no response is required to the
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allegations contained in the fourth sentence of Paragraph 72 of the Complaint because
those allegations constitute legal conclusions that are not directed to the Audiit@em
Defendants, and otherwise deny knowledge or information sufficient to form adselief

to the truth of the allegations contained in that Paragraph.

73. Admit that Utendahl Capital Partners, L.P. is an investment banking firm
that served as underwriter in connection with the IPO, refer to the IPO fiaggist
Statement for a description of that offering, aver that no response is required to the
allegations contained in the fourth sentence of Paragraph 73 of the Complaint because
those allegations constitute legal conclusions that are not directed to the Audiit@em
Defendants, and otherwise deny knowledge or information sufficient to form adselief
to the truth of the allegations contained in that Paragraph.

74-75.  Aver that the allegations contained in Paragraphs 74 and 75 of the
Complaint do not constitute allegations to which a response is required.

76. Admit that Mayer Brown is a large sophisticated international law fiain t
served as Refco’s primary outside counsel for many years throughtahkeasd of the
class period, refer to the firm’s website and its public disclosures for apdiescof the
firm and its structure, and otherwise deny knowledge or information sufficieornoaf
belief as to the truth of the allegations contained in Paragraph 76 of the Complaint

77. Admit on information and belief that, at the time of the IPO, Collins had
worked closely with Refco for many years, refer to the documents cited fotrtleeand
complete contents, and otherwise deny knowledge or information sufficient t@form
belief as to the truth of the allegations contained in Paragraph 77 of the Complaint

78. Admit on information and belief that, at time of the IPO, Mayer Brown had

long served as Refco’s primary outside counsel, refer to the document citsdfioe it
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and complete contents, and otherwise deny knowledge or information sufficient to form a
belief as to the truth of the allegations contained in Paragraph 78 of the Complaint

79. Refer to the documents cited for their true and complete contents, and
otherwise deny knowledge or information sufficient to form a belief as tautiedf the
allegations contained in Paragraph 79 of the Complaint.

80. Deny knowledge or information sufficient to form a belief as to the truth of
the allegations contained in Paragraph 80 of the Complaint.

81. Admit that Lead Plaintiffs purport to bring this action as a class action
pursuant to Fed. R. Civ. P. 23(a) and Fed. R. Civ. P. 23(b)(3) on behalf of the putative
class defined in the Complaint, and otherwise aver that the allegations contained in
Paragraph 81 of the Complaint do not constitute allegations to which a response is
required.

82. Admit that during the purported class period, Refco conducted an exchange
offer involving $600 million in senior subordinated notes and an initial public offering of
common stock, deny knowledge or information as to the size of the putative class, and
otherwise aver that the allegations contained in Paragraph 82 of the Complaintiteonsti
legal conclusions to which no response is required (to the extent a response is required,
the Audit Committee Defendants deny those allegations as directed to them).

83-87. Aver that the allegations contained in Paragraphs 83 through 87 of the
Complaint constitute legal conclusions to which no response is required (to theaextent
response is required, the Audit Committee Defendants deny those allegatibrected
to them).

88. Deny knowledge or information sufficient to form a belief as to the truth of

the allegations contained in Paragraph 88 of the Complaint.
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89. Admit that, prior to its bankruptcy filing, Refco was a leading independent
provider of execution and clearing services for exchange-traded dersvatidea major
provider of prime brokerage services in the fixed income and foreign exchangesmnarket
that Refco sought to offer its customers low-cost trade execution and cleamges on
a broad spectrum of derivatives exchanges and over-the-counter markets and that Refco
customers included corporations, government agencies, hedge funds, managed futures
funds, pension funds, financial institutions, retail clients and professional traders,
otherwise deny knowledge or information sufficient to form a belief as twitireof the
allegations contained in Paragraph 89 of the Complaint.

90. Admit that Refco’s revenues were primarily comprised of transactsn fe
earned from executing and clearing customer orders, interest income earcesh
balances in its customers’ accounts and from providing financing through regurchas
transactions, and otherwise deny knowledge or information sufficient to form adselief
to the truth of the allegations contained in Paragraph 90 of the Complaint.

91. Admit that Refco’s volume of cleared transactions in exchange-traded
derivatives contracts totaled approximately 654 million in fiscal year 2005, antvisthe
deny knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 91 of the Complaint.

92. Refer to the contemporaneous news reports for a description of the “Asian
financial crisis,” and otherwise deny knowledge or information sufficient to éobmlief
as to the truth of the allegations contained in Paragraph 92 of the Complaint.

93. Refer to the contemporaneous news reports for a description of the impact

of the “Asian financial crisis” on the U.S. markets, and otherwise deny knowledge or

NY1:11536233\03\WXD503!.DOC\72800.0004 22



information sufficient to form a belief as to the truth of the allegations ic@atan
Paragraph 93 of the Complaint.

94. Refer to the media reports cited for their true and complete contents, and
otherwise deny knowledge or information sufficient to form a belief as tautiedf the
allegations contained in Paragraph 94 of the Complaint.

95. Deny knowledge or information sufficient to form a belief as to the truth of
the allegations contained in Paragraph 95 of the Complaint.

96. Aver that Bennett and others engaged in a fraudulent scheme designed to
hide Refco’s true financial condition, deny any involvement in, or knowledge of, those
activities, and otherwise deny knowledge or information sufficient to forntief be to
the truth of the allegations contained in Paragraph 96 of the Complaint.

97. Aver that Bennett and others engaged in a fraudulent scheme designed to
hide Refco’s true financial condition, deny any involvement in, or knowledge of, those
activities, refer to the document cited for its true and complete contents, andisgherw
deny knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 97 of the Complaint.

98. Aver that Bennett and others engaged in a fraudulent scheme designed to
hide Refco’s true financial condition, deny any involvement in, or knowledge of, these
activities, and otherwise deny knowledge or information sufficient to forniief be to
the truth of the allegations contained in Paragraph 98 of the Complaint.

99. Aver that Bennett and others engaged in a fraudulent scheme designed to
hide Refco’s true financial condition, deny any involvement in, or knowledge of, these

activities, refer to the documents cited for their true and complete contemhisth@rwise
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deny knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 99 of the Complaint.

100. Deny knowledge or information sufficient to form a belief as to the truth of
the allegations contained in Paragraph 100 of the Complaint.

101. Refer to the documents cited for their true and complete contents, and
otherwise deny knowledge or information sufficient to form a belief as tautiedf the
allegations contained in Paragraph 101 of the Complaint.

102. Admit on information and belief that in August 2004, the THL Funds, their
affiliates and co-investors acquired approximately 57% of the equity irgénd3efco
Group for approximately $507 million cash, that Bennett exchanged his existing equity
investment of approximately $382.5 million in Refco Group for an approximate 42.8%
equity interest in New Refco, that Refco Group entered into senior crediigacili
providing for a fully drawn $800 million term loan and an undrawn $75 million revolving
loan facility and, together with Refco Finance, Inc., issued $600 million in aggrega
principal amount of senior subordinated debt, and otherwise deny knowledge or
information sufficient to form a belief as to the truth of the allegations ic@atan
Paragraph 102 of the Complaint.

103. Admit on information and belief that on August 5, 2004, Refco purported to
distribute $550 million in cash and all of the equity interests of Forstmann-Leff
International Associates, LLC to RGHI, refer to BAWAG's public admissions
concerning the payments made to BAWAG by RGHI, and otherwise deny knowledge or
information sufficient to form a belief as to the truth of the allegations ic@atan

Paragraph 103 of the Complaint.
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104. Refer to the Rule 144A Offering Memorandum and the Senior Credit
Facility for a description of the roles played by the listed defendants, and isiheleny
knowledge or information sufficient to form a belief as to the truth of the alegati
contained in Paragraph 104 of the Complaint.

105. Refer to the Rule 144A Offering Memorandum for a description of that
offering, admit that Refco Finance Holdings and Refco Finance Inc. wesswers of
the Rule 144A bonds, and otherwise deny knowledge or information sufficient to form a
belief as to the truth of the allegations contained in Paragraph 105 of the Complaint

106. Refer to the documents cited for their true and complete contents, and
otherwise deny the allegations contained in Paragraph 106 of the Complaint.

107. Refer to the Rule 144A Offering Memorandum and the Bond Registration
Statement for a true and complete description of those offerings, and othesmyitieah
the allegations contained in Paragraph 107 of the Complaint constitute legal iomsclus
to which no response is required (to the extent a response is required, the Audit
Committee Defendants deny those allegations as directed to them).

108. Refer to the Rule 144A Offering Memorandum and the Bond Registration
Statement for a description of those offerings, deny knowledge or informaticriesffi
to form a belief as to the truth of the allegations contained in Paragraph 108 of the
Complaint regarding any other transactions referenced, and otherwiskaivbet
allegations contained in that Paragraph constitute legal conclusions to which no response
is required (to the extent a response is required, the Audit Committee Defetwlants
those allegations as directed to them).

109. Refer to the Rule 144A Offering Memorandum and the Bond Registration

Statement for a description of those offerings, deny knowledge or informatioriesffi
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to form a belief as to the truth of the allegations concerning the “undergjsantt
expectation” of the “Bond Underwriter Defendants,” and otherwise aver that the
allegations contained in Paragraph 109 of the Complaint constitute legal conctasions
which no response is required (to the extent a response is required, the Auditt€emmit
Defendants deny those allegations as directed to them).

110. Refer to the Rule 144A Offering Memorandum and the Bond Registration
Statement for a description of those offerings and the timing of each, deny knoatedge
information sufficient to form a belief as to the truth of the allegations coimcethe
market’s reaction to the pricing of those offerings, and otherwise avehéaliegations
contained in Paragraph 110 of the Complaint constitute legal conclusions to which no
response is required (to the extent a response is required, the Audit Committee
Defendants deny those allegations as directed to them).

111. Refer to the Rule 144A Offering Memorandum and the Bond Registration
Statement for a description of those offerings and their terms, and otherwisieeave
allegations contained in Paragraph 111 of the Complaint constitute legal conctasions
which no response is required (to the extent a response is required, the Auditt€emmit
Defendants deny those allegations as directed to them).

112. Refer to the Rule 144A Offering Memorandum and the Bond Registration
Statement for a description of those offerings, deny knowledge or informatioriesffi
to form a belief as to the truth of the allegations concerning the actions datmt R
and other members of the purported class, and otherwise aver that the allegations
contained in Paragraph 112 of the Complaint constitute legal conclusions to which no
response is required (to the extent a response is required, the Audit Committee

Defendants deny those allegations as directed to them).
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113. Refer to the Rule 144A Offering Memorandum for its true and complete
contents and a description of that offering, and otherwise aver that the afisgati
contained in Paragraph 113 of the Complaint constitute legal conclusions to which no
response is required (to the extent a response is required, the Audit Committee
Defendants deny those allegations as directed to them).

114. Deny knowledge or information sufficient to form a belief as to the truth of
the allegations contained in Paragraph 114 of the Complaint concerning the acti@ns of t
other Defendants, refer to the Rule 144A Offering Memorandum for its true and complete
contents, and otherwise aver that the allegations contained in that Paragrapiteonsti
legal conclusions to which no response is required (to the extent a response is required,
the Audit Committee Defendants deny those allegations as directed to them).

115. Refer to the documents cited for their true and complete contents, and
otherwise deny knowledge or information sufficient to form a belief as tautiredf the
allegations contained in Paragraph 115 of the Complaint.

116-119. Aver that portions of the Rule 144A Offering Memorandum were
rendered false and misleading by reason of the fraudulent scheme engageénndiy B
and others, deny any involvement therein, liability therefor or knowledge thaveof,
that the Audit Committee Defendants were not affiliated or involved with Retbe at
time of the Rule 144A Bond Offering, and otherwise deny knowledge or information
sufficient to form a belief as to the truth of the allegations contained inrBphesgl 16
through 119 of the Complaint.

120-127. Refer to the documents cited for their true and complete contents, and
otherwise deny the allegations contained in Paragraphs 120 through 127 of the

Complaint.
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128. Aver that portions of the Rule 144A Offering Memorandum were rendered
false and misleading by reason of the fraudulent scheme engaged in by Bennett and
others, deny any involvement therein, liability therefor or knowledge thereoftheate
the Audit Committee Defendants were not affiliated or involved with Refco attleeot
the Rule 144A Bond Offering, and otherwise deny knowledge or information sufficient to
form a belief as to the truth of the allegations contained in Paragraph 128 of the
Complaint.

129. Refer to the documents cited for their true and complete contents, and
otherwise deny the allegations contained in Paragraph 129 of the Complaint.

130. Aver that portions of the Rule 144A Offering Memorandum and the
Company’s financial statements were rendered false and misleadiagdon of the
fraudulent scheme engaged in by Bennett and others, deny any involvement therein,
liability therefor or knowledge thereof, aver that the Audit Committee Defegadeere
not affiliated or involved with Refco at the time of the Rule 144A Bond Offering; tefe
the documents cited for their true and complete contents, and otherwise deny knowledge
or information sufficient to form a belief as to the truth of the allegationtacted in
Paragraph 130 of the Complaint.

131. Aver that portions of the Rule 144A Offering Memorandum and the
Company’s financial statements were rendered false and misleadiagdon of the
fraudulent scheme engaged in by Bennett and others, deny any involvement therein,
liability therefor or knowledge thereof, aver that the Audit Committee Defegadeere
not affiliated or involved with Refco at the time of the Rule 144A Bond Offering, and

otherwise aver that no response is required to the allegations contained iaftalajr
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of the Complaint because those allegations are not directed to the Audit Committee
Defendants.

132-134. Refer to the document cited for its true and complete contents, and
otherwise deny the allegations contained in Paragraphs 132 through 134 of the
Complaint.

135-137. Aver that portions of the Rule 144A Offering Memorandum were
rendered false and misleading by reason of the fraudulent scheme engageénndiy B
and others, deny any involvement therein, liability therefor or knowledge thesxtsfio
the Rule 144A Offering Memorandum for its true and complete contents, aver that the
Audit Committee Defendants were not affiliated or involved with Refco dirttesof the
Rule 144A Bond Offering, and otherwise deny knowledge or information sufficient to
form a belief as to the truth of the allegations contained in Paragraphs 135 through 137 of
the Complaint.

138-139. Refer to the document cited for its true and complete contents, and
otherwise deny the allegations contained in Paragraphs 138 and 139 of the Complaint.

140. Aver that portions of the Rule 144A Offering Memorandum were rendered
false and misleading by reason of the fraudulent scheme engaged in by Bennett and
others, deny any involvement therein, liability therefor or knowledge thereoftheate
the Audit Committee Defendants were not affiliated or involved with Refco atleeot
the Rule 144A Bond Offering, and otherwise deny knowledge or information sufficient to
form a belief as to the truth of the allegations contained in Paragraph 140 of the
Complaint.

141-142. Refer to the Rule 144A Offering Memorandum for its true and

complete contents and its discussion of the risk factors relating to the Comyearjpaa
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the Audit Committee Defendants were not affiliated or involved with Refco attleeot
the Rule 144A Bond Offering, and otherwise deny the allegations contained in
Paragraphs 141 and 142 of the Complaint.

143. Refer to the Rule 144A Offering Memorandum for the terms of the Rule
144A bonds, and otherwise deny knowledge or information sufficient to form a belief as
to the truth of the allegations contained in Paragraph 143 of the Complaint.

144. Deny knowledge or information sufficient to form a belief as to the truth of
the allegations contained in Paragraph 144 of the Complaint.

145. Refer to the Rule 144A Offering Memorandum for its true and complete
contents and its discussion of the risk factors relating to the Company, deny knowledge
or information sufficient to form a belief as to the truth of the allegationseraing the
actions of the other defendants, aver that the Audit Committee Defendantsotvere
affiliated or involved with Refco at the time of the Rule 144A Bond Offering, and
otherwise deny the allegations contained in that Paragraph as directed.to them

146. Aver that portions of the Rule 144A Offering Memorandum were rendered
false and misleading by reason of the fraudulent scheme engaged in by Bennett and
others, deny any involvement therein, liability therefor or knowledge thereoftheate
the Audit Committee Defendants were not affiliated or involved with Refco atleeot
the Rule 144A Bond Offering, and otherwise deny knowledge or information sufficient to
form a belief as to the truth of the allegations contained in Paragraph 146 of the
Complaint.

147-149. Refer to the Rule 144A Offering Memorandum for its true and

complete contents and its discussion of the risk factors relating to the Compuany, a
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otherwise deny the allegations contained in Paragraphs 147 through 149 of the
Complaint.

150. Aver that portions of the Rule 144A Offering Memorandum were rendered
false and misleading by reason of the fraudulent scheme engaged in by Bennett and
others, deny any involvement therein, liability therefor or knowledge thereoftheate
the Audit Committee Defendants were not affiliated or involved with Refco attleeot
the Rule 144A Bond Offering, and otherwise deny knowledge or information sufficient to
form a belief as to the truth of the allegations contained in Paragraph 150 of the
Complaint.

151-152. Refer to the Rule 144A Offering Memorandum for its true and
complete contents and its discussion of the risk factors relating to the Conmplating a
regulatory environment in which it operated, deny knowledge or information sufficient
form a belief as to the truth of the allegations concerning the actions of thea@pm
aver that the Audit Committee Defendants were not affiliated or involvedheth
Company at the time of the Rule 144A Bond Offering, and otherwise deny theiallsgat
contained in Paragraphs 151 and 152 of the Complaint.

153. Aver that portions of the Rule 144A Offering Memorandum were rendered
false and misleading by reason of the fraudulent scheme engaged in by Bennett and
others, deny any involvement therein, liability therefor or knowledge thereogf, den
knowledge or information sufficient to form a belief as to the truth of the aleati
concerning the actions of the Company, aver that the Audit Committee Defendamts w
not affiliated or involved with the Company at the time of the Rule 144A Bond Offering,
and otherwise deny knowledge or information sufficient to form a belief as tathet

the allegations contained in Paragraph 153 of the Complaint.
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154-155. Aver that portions of the Rule 144A Offering Memorandum were
rendered false and misleading by reason of the fraudulent scheme engageénndiy B
and others, deny any involvement therein, liability therefor or knowledge thaveof,
that the Audit Committee Defendants were not affiliated or involved with Retbe at
time of the Rule 144A Bond Offering, refer to BAWAG'’s public admissions as to its
relationship with Refco, refer to the 144A Offering Memorandum for its true and
complete contents, and otherwise deny knowledge or information sufficient t@aform
belief as to the truth of the allegations contained in Paragraphs 154 and 155 of the
Complaint.

156. Refer to the documents cited for their true and complete contents, deny
knowledge or information sufficient to form a belief as to the truth of the aleati
regarding the actions of the other defendants, aver that the Audit Commiterel 2@t
were not affiliated or involved with Refco at the time of the Rule 144A Bond Offering,
and otherwise deny the allegations contained in Paragraph 156 of the Complaint.

157. Refer to the publicly reported market services for the ratings eddigthe
144A bonds, aver that the Audit Committee Defendants were not affiliated or involved
with Refco at the time of the Rule 144A Bond Offering, and otherwise deny knowledge
or information sufficient to form a belief as to the truth of the allegationtacted in
Paragraph 157 of the Complaint

158-163. Refer to the documents cited for their true and complete contents, aver
that portions of Refco’s financial statements were rendered false anddmgl®y
reason of the fraudulent scheme engaged in by Bennett and others, deny any gmolvem
therein, liability therefor or knowledge thereof, aver that the Audit Coraenitt

Defendants were not affiliated or involved with Refco at the time of the Rule 144A Bond
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Offering, and otherwise deny knowledge or information sufficient to formieflael to
the truth of the allegations contained in Paragraphs 158 through 163 of the Complaint.

164. Refer to the document cited for its true and complete contents, aver that
portions of the Rule 144A Offering Memorandum were rendered false and mislegding b
reason of the fraudulent scheme engaged in by Bennett and others, deny any gwolvem
therein, liability therefor or knowledge thereof, aver that the Audit Coraenitt
Defendants were not affiliated or involved with Refco at the time of the Rule 144A Bond
Offering, deny knowledge or information sufficient to form a belief as to the trutteof
allegations contained in Paragraph 164 of the Complaint concerning the conduct of the
Plaintiffs and the “numerous other institutional investors,” and otherwise deny th
allegations contained in that Paragraph.

165. Refer to the documents cited for their true and complete contents and the
terms and timing of the Registered Bond Offering, and otherwise denydfatiins
contained in Paragraph 165 of the Complaint.

166. Refer to the Bond Registration Statement and its amendments for their true
and complete contents and the timing of the offering, deny knowledge or information
sufficient to form a belief as to the truth of the allegations contained inrBphat)66 of
the Complaint concerning the conduct of the Plaintiffs, and otherwise deny the
allegations contained in that Paragraph.

167. Admit the allegations contained in the first sentence of Paragraph 167 of the
Complaint, refer to the Bond Registration Statement for a list of the cdreedss and

otherwise deny the allegations contained in that Paragraph.
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168. Refer to the Bond Registration Statement for a true and complete list of its
signatories, and otherwise deny the allegations contained in Paragraph 168 of the
Complaint.

169. Refer to the documents cited for their true and complete contents, deny
knowledge or information sufficient to form a belief as to the truth of the aleati
contained in Paragraph 169 of the Complaint concerning the conduct of the other
defendants, and otherwise deny the allegations contained in that Paragraph.

170-180. Refer to the documents cited for their true and complete contents, deny
knowledge or information sufficient to form a belief as to the truth of the aleati
contained in Paragraphs 170 through 180 of the Complaint concerning the conduct of the
other defendants, and otherwise deny the allegations contained in those Paragraphs.

181-182. Aver that portions of the Rule 144A Offering Memorandum and the
Bond Registration Statement were rendered false and misleading by oéése
fraudulent scheme engaged in by Bennett and others, deny any involvement therein,
liability therefor or knowledge thereof, refer to the documents cited for theiatrd
complete contents, and otherwise deny knowledge or information sufficient t@form
belief as to the truth of the allegations contained in Paragraphs 181 and 182 of the
Complaint.

183. Refer to the documents cited for their true and complete contents, and
otherwise deny the allegations contained in Paragraph 183 of the Complaint.

184-187. Aver that portions of the Rule 144A Offering Memorandum and the
Bond Registration Statement were rendered false and misleading by oéése
fraudulent scheme engaged in by Bennett and others, deny any involvement therein,

liability therefor or knowledge thereof, refer to the documents cited for theiatrd
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complete contents, and otherwise deny knowledge or information sufficient t@form
belief as to the truth of the allegations contained in Paragraphs 184 through 187 of the
Complaint.

188. Refer to the document cited for its true and complete contents, and
otherwise deny the allegations contained in Paragraph 188 of the Complaint.

189. Aver that portions of the Bond Registration Statement were rendered false
and misleading by reason of the fraudulent scheme engaged in by Bennett and others,
deny any involvement therein, liability therefor or knowledge thereof, and oteerwi
deny knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 189 of the Complaint.

190-191. Refer to the documents cited for their true and complete contents, and
otherwise deny the allegations contained in Paragraphs 190 and 191 of the Complaint.

192-193. Aver that portions of the Company’s financial statements and the Bond
Registration Statement were rendered false and misleading by redkerfratidulent
scheme engaged in by Bennett and others, deny any involvement therein, liability
therefor or knowledge thereof, refer to the documents cited for their true and momple
contents, and otherwise deny knowledge or information sufficient to form & delie
the truth of the allegations contained in Paragraphs 192 and 193 of the Complaint.

194. Aver that portions of the Bond Registration Statement were rendered false
and misleading by reason of the fraudulent scheme engaged in by Bennett and others,
deny any involvement therein, liability therefor or knowledge thereof, and odeeaver
that the allegations contained in Paragraph 194 of the Complaint constitute legal
conclusions to which no response is required (to the extent a response is required, the

Audit Committee Defendants deny the allegations as directed to them).
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195. Refer to the IPO Registration Statement for a description of the IPGeand t
identity of the underwriters, and otherwise deny the allegations containechgrdgdn
195 of the Complaint as directed to the Audit Committee Defendants.

196. Admit that Refco’s management conducted a road show in connection with
the IPO, and otherwise deny knowledge or information sufficient to formef bslto
the truth of the allegations contained in Paragraph 196 of the Complaint.

197. Admit that Refco Inc. was formed in order to undertake the IPO, refer to the
Prospectus for its true and complete contents, and otherwise deny theartegati
contained in Paragraph 197 of the Complaint.

198. Admit that Refco common stock was offered to the public in the IPO, refer
to the IPO Registration Statement for a description of that offering atetms, and
otherwise deny the allegations contained in Paragraph 198 of the Complaint.

199. Refer to the IPO Registration Statement for its signatories, and atherwi
admit the allegations contained in Paragraph 199 of the Complaint.

200. Admit that the Underwriter Defendants were involved in the drafting of the
IPO Registration Statement, refer to the document cited for its true anpdietem
contents, and otherwise deny the allegations contained in Paragraph 200 of the
Complaint.

201. Admit that Collins and Mayer Brown were directly involved in reviewing
and drafting the IPO Registration Statement in their role as co-counselGothpany
on the IPO, refer to the documents cited for their true and complete contents, and
otherwise deny the allegations contained in Paragraph 201 of the Complaint.

202. Refer to the documents cited for their true and complete contents, admit that

Refco’s financial statements were prepared with the substantiahassistnd
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participation of Grant Thornton, and otherwise deny the allegations contained in
Paragraph 202 of the Complaint.

203. Aver that portions of the IPO Registration Statement, the Offering
Memorandum and Bond Registration Statement were rendered false and middgading
reason of the fraudulent scheme engaged in by Bennett and others, deny any gwolvem
therein, liability therefor or knowledge thereof, refer to the documentsfoitedeir true
and complete contents, and otherwise deny knowledge or information sufficient to form a
belief as to the truth of the allegations contained in Paragraph 203 of the Complaint

204. Aver that portions of the IPO Registration Statement were rendered false
and misleading by reason of the fraudulent scheme engaged in by Bennett and others,
deny any involvement therein, liability therefor or knowledge thereof, and oeerwi
deny knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 204 of the Complaint.

205-214. Refer to the documents cited for their true and complete contents, and
otherwise deny the allegations contained in Paragraphs 205 through 214 of the
Complaint.

215. Aver that portions of the Company’s financial statements and the IPO
Registration Statement were rendered false and misleading by redkeriratidulent
scheme engaged in by Bennett and others, deny any involvement therein, liability
therefor or knowledge thereof, refer to the documents cited for their true and momple
contents, and otherwise deny knowledge or information sufficient to form & delie
the truth of the allegations contained in Paragraph 215 of the Complaint.

216. Aver that portions of the Company’s financial statements and the IPO

Registration Statement were rendered false and misleading by redkerfratidulent
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scheme engaged in by Bennett and others, deny any involvement therein, liability
therefor or knowledge thereof, refer to the documents cited for their true and momple
contents, and otherwise deny knowledge or information sufficient to form & delie

the truth of the allegations contained in Paragraph 216 of the Complaint.

217. Aver that portions of the Company’s financial statements and the IPO
Registration Statement were rendered false and misleading by reakerfratiiulent
scheme engaged in by Bennett and others, deny any involvement therein, liability
therefor or knowledge thereof, refer to the documents cited for their true and momple
contents, and otherwise aver that no response is required to the allegations cantained i
Paragraph 217 of the Complaint because those allegations are not directed totthe Audi
Committee Defendants.

218-220. Refer to the documents cited for their true and complete contents, and
otherwise deny the allegations contained in Paragraphs 218 through 220 of the
Complaint.

221. Admit that Collins and Mayer Brown participated in the drafting and review
of the IPO Registration Statement, aver that portions of the IPO Régistséatement
and the Prospectus were rendered false and misleading by reason of the fraudulent
scheme engaged in by Bennett and others, deny any involvement therein, liability
therefor or knowledge thereof, refer to the documents cited for their true and momple
contents, and otherwise deny knowledge or information sufficient to form & delie
the truth of the allegations contained in Paragraph 221 of the Complaint.

222-223. Aver that portions of the IPO Registration Statement were rendered
false and misleading by reason of the fraudulent scheme engaged in by Bennett and

others, deny any involvement therein, liability therefor or knowledge theréerf toethe

NY1:11536233\03\WXD503!.DOC\72800.0004 38



documents cited for their true and complete contents, and otherwise deny knowledge or
information sufficient to form a belief as to the truth of the allegations ic@atan
Paragraphs 222 and 223 of the Complaint.

224-225. Refer to the IPO Registration Statement for its true and complete
contents, and otherwise deny the allegations contained in Paragraphs 224 and 225 of the
Complaint.

226. Aver that portions of the Company’s financial statements and the IPO
Registration Statement were rendered false and misleading by redkerfratidulent
scheme engaged in by Bennett and others, deny any involvement therein, liability
therefor or knowledge thereof, refer to the documents cited for their true and momple
contents, and otherwise deny knowledge or information sufficient to form & delie
the truth of the allegations contained in Paragraph 226 of the Complaint.

227-229. Refer to the IPO Registration Statement for its true and complete
contents, and otherwise deny the allegations contained in Paragraphs 227 through 229 of
the Complaint.

230. Aver that portions of the IPO Registration Statement were rendered false
and misleading by reason of the fraudulent scheme engaged in by Bennett and others,
deny any involvement therein, liability therefor or knowledge thereof, reféeto t
document cited for its true and complete contents, and otherwise deny knowledge or
information sufficient to form a belief as to the truth of the allegations ic@utan
Paragraph 230 of the Complaint.

231. Aver that portions of the Prospectus were rendered false and misleading by
reason of the fraudulent scheme engaged in by Bennett and others, deny any gwolvem

therein, liability therefor or knowledge thereof, refer to BAWAG's public sgdmans as
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to its relationship with Refco, refer to the document cited for its true and complete
contents, and otherwise deny knowledge or information sufficient to form & delie
the truth of the allegations contained in Paragraph 231 of the Complaint.

232. Aver that Bennett and others failed to disclose the existence of relaied-par
transactions between RGHI and Refco, until a questionable transaction waseiddtifi
a Refco employee in October 2005, and otherwise deny knowledge or information
sufficient to form a belief as to the truth of the allegations contained inrBphag32 of
the Complaint.

233-235. Refer to Refco’s October 10, 2005 Press Release for its true and
complete contents, admit that the Board of Directors requested that Bennettgmid Ma
each take a leave of absence in October 2005, and otherwise deny the allegations
contained in Paragraphs 233 through 235 of the Complaint.

236. Refer to the publicly reported market services for the trading pricgsra
and volume of Refco, and otherwise deny knowledge or information sufficient to form a
belief as to the truth of the allegations contained in Paragraph 236 of the Complaint

237. Refer to Refco’s October 10, 2005 Press Release for its true and complete
contents, aver that the allegations contained in the first sentence of Pla2@jfagf the
Complaint constitute legal conclusions to which no response is required (to theaextent
response is required, the Audit Committee Defendants deny those allegatibreceed
to them), and otherwise deny the allegations contained in that Paragraph.

238. Refer to Refco’s October 10, 2005 Press Release for its true and complete
contents, aver that the allegations contained in the last sentence of Pa2a@rapthe
Complaint constitute legal conclusions to which no response is required (to theaextent

response is required, the Audit Committee Defendants deny those allegatibreceed
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to them), aver that Bennett and others engaged in a fraudulent scheme designed to hide
Refco’s true financial condition, deny any involvement therein, liability tbecs

knowledge thereof, refer to BAWAG's public admissions for its role in that sehana
otherwise deny the allegations contained in that Paragraph.

239. Admit that the SEC commenced an investigation into the fraudulent
conduct of Bennett and others and refer to the SEC’s announcement for a description of
that investigation, refer to Refco’s October 11, 2005 Press Release for aadrue
complete contents, refer to the publicly reported market services for thegtpadie of
Refco securities, and otherwise deny the allegations contained indpdr&®9 of the
Complaint.

240. Admit that the United States Attorney’s Office for the Southern Disfrict
New York announced Bennett's arrest on or about October 12, 2005, refer to the publicly
reported market services for the trading price of Refco securities, and isthdemy the
allegations contained in Paragraph 240 of the Complaint.

241. Refer to the documents cited for their true and complete contents, and
otherwise deny the allegations contained in Paragraph 241 of the Complaint.

242. Refer to the records of Moody’s and S&P for a true and complete
description of their ratings on Refco bonds, and otherwise deny the allegations contained
in Paragraph 242 of the Complaint.

243. Refer to the publicly reported market services for the trading pricgsra
and history of Refco securities and to the records of S&P for a true and ecomplet
description of its ratings on Refco bonds, and otherwise deny the allegationaexintali

Paragraph 243 of the Complaint.
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244. Admit that on October 17, 2005, Refco filed for bankruptcy protection,
refer to the publicly reported market services for the trading price and eatiRefco
securities and the Company’s market capitalization, and otherwise deny é&gewle
information sufficient to form a belief as to the truth of the allegations ic@utan
Paragraph 244 of the Complaint.

245. Refer to the document cited for its true and complete contents, and
otherwise deny the allegations contained in Paragraph 245 of the Complaint.

246. Aver that the allegations contained in Paragraph 246 of the Complaint
constitute legal conclusions to which no response is required (to the extent a response
required, the Audit Committee Defendants deny those allegations as dicettiedh).

247. Admit that Bennett, Grant, Trosten and Collins have been indicted for their
roles in the fraudulent scheme, that Maggio has pled guilty, and that criminalndivil a
regulatory investigations concerning that scheme were commenced, andsalteny
knowledge or information sufficient to form a belief as to the truth of the aleati
contained in Paragraph 247 of the Complaint.

248-249. Aver that the allegations contained in Paragraphs 248 and 249 of the
Complaint constitute legal conclusions to which no response is required (to theaextent
response is required, the Audit Committee Defendants deny those allegatibreceed
to them).

250. Aver that portions of Refco’s financial statements were renderedfidlse a
misleading by reason of the fraudulent scheme engaged in by Bennett and others, deny
any involvement therein, liability therefor or knowledge thereof, and otherwise den
knowledge or information sufficient to form a belief as to the truth of the aleati

contained in Paragraph 250 of the Complaint.

NY1:11536233\03\WXD503!.DOC\72800.0004 42



251-252. Aver that the allegations contained in Paragraphs 251 and 252 of the
Complaint constitute legal conclusions to which no response is required (to theaextent
response is required, the Audit Committee Defendants deny those allegatibrected
to them).

253. Aver that portions of the Company’s financial statements were rendered
false and misleading by reason of the fraudulent scheme engaged in by Bennett and
others, deny any involvement therein, liability therefor or knowledge thereof, and
otherwise deny knowledge or information sufficient to form a belief as tautiredf the
allegations contained in Paragraph 253 of the Complaint.

254. Aver that Bennett and others engaged in a fraudulent scheme designed to
hide Refco’s true financial condition, deny any involvement in, or knowledge of, those
activities, and otherwise deny knowledge or information sufficient to forntief be to
the truth of the allegations contained in Paragraph 254 of the Complaint.

255. Aver that portions of the Company’s financial statements were rendered
false and misleading by reason of the fraudulent scheme engaged in by Bennett and
others, deny any involvement therein, liability therefor or knowledge theréerf toethe
documents cited for their true and complete contents, and otherwise deny knowledge or
information sufficient to form a belief as to the truth of the allegations ic@atan
Paragraph 255 of the Complaint.

256. Aver that Bennett and others engaged in a fraudulent scheme designed to
hide Refco’s true financial condition, deny any involvement in, or knowledge of, those
activities, aver that the allegations contained in the first and second semtnces
Paragraph 256 of the Complaint constitute legal conclusions to which no response is

required (to the extent a response is required, the Audit Committee Defendgnts de
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those allegations as directed to them), and otherwise deny knowledge or information
sufficient to form a belief as to the truth of the allegations contained in tregrph.

257. Aver that portions of the Company’s financial statements were rendered
false and misleading by reason of the fraudulent scheme engaged in by Bennett and
others, deny any involvement therein, liability therefor or knowledge thereof, and
otherwise aver that the allegations contained in Paragraph 257 of the Complaint
constitute legal conclusions to which no response is required (to the extent a response
required, the Audit Committee Defendants deny those allegations as dicettiedh).

258. Aver that the allegations contained in the first sentence of Paragraph 258 of
the Complaint constitute legal conclusions to which no response is required (to tite exte
a response is required, the Audit Committee Defendants deny those allegations as
directed to them), and otherwise deny the allegations contained in that Paragraph.

259. Aver that portions of Refco’s SEC filings and financial statements were
rendered false and misleading by reason of the fraudulent scheme engageénndiy B
and others, deny any involvement therein, liability therefor or knowledge thesxtsfio
the documents cited for their true and complete contents, and otherwise deny knowledge
or information to form a belief as to the truth of the allegations contained igrRaina
259 of the Complaint.

260-261. Aver that the allegations contained in Paragraphs 260 and 261 of the
Complaint constitute legal conclusions to which no response is required (to theaextent
response is required, the Audit Committee Defendants deny those allegatibrected

to them).
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262-302. Aver that no response is required to the allegations contained in
Paragraphs 262 through 302 of the Complaint because those allegations are not directed
to the Audit Committee Defendants.

303. Refer to the documents cited for their true and complete contents and
signatories, and otherwise aver that the allegations contained in Paragraphh&03 of t
Complaint constitute legal conclusions to which no response is required (to theaextent
response is required, the Audit Committee Defendants deny those allegatitirected
to them).

304-309. Aver that no response is required to the allegations contained in
Paragraphs 304 through 309 of the Complaint because those allegations are not directed
to the Audit Committee Defendants.

310. Refer to the IPO Registration Statement for its true and complete contents
and signatories, and otherwise aver that the allegations contained in Paragraph 310 of the
Complaint constitute legal conclusions to which no response is required (to theaextent
response is required, the Audit Committee Defendants deny those allegatibreceed
to them).

311. Aver that no response is required to the allegations contained in Paragraph
311 of the Complaint because those allegations are not direct to the Audit Committee
Defendants.

312. Repeat and reallege their responses to Paragraphs 1 through 311 of the
Complaint above as if fully set forth herein, and otherwise deny the allegatiotasned

in Paragraph 312 of the Complaint as directed to the Audit Committee Defendants.
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313-320. Aver that no response is required to the allegations contained in
Paragraphs 313 through 320 of the Complaint because those allegations are not directed
to the Audit Committee Defendants.

321. Refer to the documents cited for their true and complete contents, and
otherwise aver that the allegations contained in Paragraph 321 of the Complaint
constitute legal conclusions to which no response is required (to the extent a response
required, the Audit Committee Defendants deny those allegations).

COUNT ONE

322. Repeat and reallege their responses to Paragraphs 1 through 321 of the
Compilaint as if fully set forth herein, admit that Lead Plaintiffs purporsserd only
strict liability and negligence claims, disclaiming any claimratifl or intentional
misconduct, and otherwise deny the allegations contained in Paragraph 322 of the
Complaint.

322-335. Aver that no response is required to the allegations contained in
Paragraphs 322 through 335 of the Complaint because Count One is not asserted against
the Audit Committee Defendants and, in any event, has been dismissed by the Court; as
Lead Plaintiffs have stated in their December 3, 2007 letter to the Court, thisasunt
been included in the Complaint “in order to ensure preservation of plaintiffs’ rights t
appeal the dismissal of [this Count] ... Lead Plaintiffs acknowledge that the £puaf
decision remains applicable ...” to Count One.

COUNT TWO

336. Repeat and reallege their responses to Paragraphs 1 through 335 of the
Compilaint as if fully set forth herein, admit that Lead Plaintiffs purporsserd only

strict liability and negligence claims, disclaiming any claimratifl or intentional
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misconduct, and otherwise deny the allegations contained in Paragraph 336 of the
Complaint.

337-347. Aver that no response is required to the allegations contained in
Paragraphs 337 through 347 of the Complaint because Count Two is not asserted against
the Audit Committee Defendants and, in any event, has been dismissed by the Court; as
Lead Plaintiffs have stated in their December 3, 2007 letter to the Court, Count Two has
been included in the Complaint “in order to ensure preservation of plaintiffs’ rights t
appeal the dismissal of [this Count] ... Lead Plaintiffs acknowledge that the puaot’
decision remains applicable ...” to Count Two.

COUNT THREE

348. Repeat and reallege their responses to Paragraphs 1 through 347 of the
Compilaint as if fully set forth herein, admit that Lead Plaintiffs purporsserd only
strict liability and negligence claims, disclaiming any claimratifl or intentional
misconduct, and otherwise deny the allegations contained in Paragraph 348 of the
Complaint.

349. Admit that Lead Plaintiffs purport to bring a claim under Section 11 of the
Securities Act against the listed defendants, aver that the Court has distmis€&ount
as to those plaintiffs who traded their unregistered Rule 144A bonds for registered bonds
in the Registered Bond Offering, and otherwise deny the allegationsreahtai

Paragraph 349 of the Complafnt.

2 Lead Plaintiffs have stated in a letter, dated January 25, 2008, that Count Three has
been included in the Complaint as to these plaintiffs only “in order to preserve the
plaintiffs’ appellate rights, and not in an attempt to resurrect those claimgh
repleading.”
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350. Aver that the allegations contained in Paragraph 350 of the Complaint
constitute legal conclusions to which no response is required (to the extent a response
required, the Audit Committee Defendants deny those allegations as dicettieth).

351. Aver that portions of the Bond Registration Statement were rendered false
and misleading by reason of the fraudulent scheme engaged in by Bennett and others,
deny any involvement therein, liability therefor or knowledge thereof, and odeeaver
that the allegations contained in Paragraph 351 of the Complaint constitute legal
conclusions to which no response is required (to the extent a response is required, the
Audit Committee Defendants deny those allegations as directed to them).

352. Deny any liability for the violation alleged, and otherwise aver that no
response is required to the allegations contained in Paragraph 352 of the Complaint
because those allegations are not directed to the Audit Committee Defendants.

353. Refer to the Bond Registration Statement for its true and complete contents
and signatories, and otherwise deny the allegations contained in Paragraphh&53 of t
Complaint.

354. Admit that at the time the Bond Registration Statement was filed, Bennet
Lee, Harkins, Jaeckel, Schoen, O’Kelley, Gantcher and Breitman served on the New
Refco Board of Managers, and otherwise aver that the allegations containeajirapta
354 of the Complaint constitute legal conclusions to which no response is required (to the
extent a response is required, the Audit Committee Defendants deny thoseabegzm
directed to them).

355-356. Aver that no response is required to the allegations contained in
Paragraphs 355 and 356 of the Complaint because those allegations are not directed to the

Audit Committee Defendants.
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357-359. Aver that the allegations contained in Paragraphs 357 through 359 of
the Complaint constitute legal conclusions to which no response is required (to tite exte
a response is required, the Audit Committee Defendants deny those allegations as
directed to them).

360. Refer to the public records for the date on which the claim was filed and to
the Bond Registration Statement for the timing of the Exchange Offer, andistharer
that the allegations contained in Paragraph 360 of the Complaint constitute legal
conclusions to which no response is required (to the extent a response is required, the
Audit Committee Defendants deny those allegations as directed to them).

361. Aver that the Court has dismissed Count Three as to those plaintiffs who
traded their unregistered Rule 144A bonds for registered bonds in the Registered Bond
Offering, and otherwise aver that the allegations contained in Paragraph 361 of the
Complaint constitute legal conclusions to which no response is required (to theaextent
response is required, the Audit Committee Defendants deny those allegatibrected
to them).

COUNT FOUR

362. Repeat and reallege their responses to Paragraphs 1 through 361 of the
Compilaint as if fully set forth herein, admit that Lead Plaintiffs purporsserd only
strict liability and negligence claims, disclaiming any claim&adid or intentional
misconduct, and otherwise deny the allegations contained in Paragraph 362 of the
Complaint.

363. Admit that Lead Plaintiffs purport to bring a claim under Section 15 of the
Securities Act against the listed defendants, aver that the Court has disGosse Four

as to those plaintiffs who traded their unregistered 144A bonds for registered bonds in the
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Registered Bond Offering, and otherwise deny the allegations containachgrdph 363
of the Complaint.

364. Deny any liability for the violation alleged, aver that portions of the Bond
Registration Statement were rendered false and misleading by reakerfratiiulent
scheme engaged in by Bennett and others, deny any involvement therein, liability
therefor or knowledge thereof, and otherwise aver that the allegations contained in
Paragraph 364 of the Complaint constitute legal conclusions to which no response is
required (to the extent a response is required, the Audit Committee Defendgnts de
those allegations as directed to them).

365. Aver that the Court has dismissed Count Four as to those plaintiffs who
traded their unregistered Rule 144A bonds for registered bonds in the Registered Bond
Offering, and otherwise aver that the allegations contained in Paragraph 365 of the
Complaint constitute legal conclusions to which no response is required (to theaextent
response is required, the Audit Committee Defendants deny those allegatibrected
to them).

366-370. Aver that no response is required to the allegations contained in
Paragraphs 366 through 370 of the Complaint because those allegations are not directed
to the Audit Committee Defendants.

371. Deny the allegations contained in Paragraph 371 of the Complaint.

372-373. Aver that the allegations contained in Paragraphs 372 and 373 of the

Complaint constitute legal conclusions to which no response is required (to theaextent

3 Lead Plaintiffs have stated in a letter, dated January 25, 2008, that Count Four has been
included in the Complaint as to these plaintiffs only “in order to preserve thaffdaint
appellate rights, and not in an attempt to resurrect those claims through repleadi
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response is required, the Audit Committee Defendants deny those allegatibrected
to them).

374. Refer to the public records for the date on which the claim was filed and to
the Bond Registration Statement for the timing of the Exchange Offer, andistharer
that the allegations contained in Paragraph 374 of the Complaint constitute legal
conclusions to which no response is required (to the extent a response is required, the
Audit Committee Defendants deny those allegations as directed to them).

375. Aver that the Court has dismissed Count Four as to those plaintiffs who
traded their unregistered Rule 144A bonds for registered bonds in the Registered Bond
Offering, and otherwise aver that the allegations contained in Paragraph 375 of the
Complaint constitute legal conclusions to which no response is required (to theaextent
response is required, the Audit Committee Defendants deny those allegatibrected
to them).

COUNT FIVE

376. Repeat and reallege their responses to Paragraphs 1 through 375 of the
Compilaint as if fully set forth herein, admit that Lead Plaintiffs purporsserd only
strict liability and negligence claims, disclaiming any claim&adid or intentional
misconduct, and otherwise deny the allegations contained in Paragraph 376 of the
Complaint.

377. Admit that Lead Plaintiffs purport to bring a claim pursuant to Section 11 of
the Securities Act against the listed defendants, and otherwise deny dht@ile

contained in Paragraph 377 of the Complaint.
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378. Aver that the allegations contained in Paragraph 378 of the Complaint
constitute legal conclusions to which no response is required (to the extent a response
required, the Audit Committee Defendants deny those allegations as dicettieth).

379. Aver that portions of the IPO Registration Statement were rendered false
and misleading by reason of the fraudulent scheme engaged in by Bennett and others,
deny any involvement therein, liability therefor or knowledge thereof, and odeeaver
that the allegations contained in Paragraph 379 of the Complaint constitute legal
conclusions to which no response is required (to the extent a response is required, the
Audit Committee Defendants deny those allegations as directed to them).

380. Deny any liability for the violation alleged, and otherwise aver that no
response is required to the allegations contained in Paragraph 380 of the Complaint
because those allegations are not directed to the Audit Committee Defendants.

381. Refer to the IPO Registration Statement for its true and complete contents
and signatories, and otherwise deny the allegations contained in Paragraphh@81 of t
Complaint.

382. Deny that Sherer was a Refco director at the time the IPO Reégistrat
Statement was filed, and otherwise admit the allegations contained in Para@@agfh
the Complaint.

383-384. Aver that no response is required to the allegations contained in
Paragraphs 383 and 384 of the Complaint because those allegations are not directed to the
Audit Committee Defendants.

385-388. Aver that the allegations contained in Paragraphs 385 through 388 of

the Complaint constitute legal conclusions to which no response is required (to tiie exte
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a response is required, the Audit Committee Defendants deny those allegations as
directed to them).

COUNT SIX

389. Repeat and reallege their responses to Paragraph 1 through 388 of the
Compilaint as if fully set forth herein, admit that Lead Plaintiffs purporsserd only
strict liability and negligence claims, disclaiming any claim&adid or intentional
misconduct, and otherwise deny the allegations contained in Paragraph 389 of the
Complaint.

390. Admit that Lead Plaintiffs purport to bring a claim under Section 15 of the
Securities Act against the listed defendants, and otherwise deny the@iiegantained
in Paragraph 390 of the Complaint.

391. Deny any liability for the violation alleged, aver that portions of the IPO
Registration Statement were rendered false and misleading by reakerfratilulent
scheme engaged in by Bennett and others, deny any involvement therein, liability
therefor or knowledge thereof, and otherwise aver that the allegations contained in
Paragraph 391 of the Complaint constitute legal conclusions to which no response is
required (to the extent a response is required, the Audit Committee Defendgnts de
those allegations as directed to them).

392. Aver that the allegations contained in Paragraph 392 of the Complaint
constitute legal conclusions to which no response is required (to the extent a response
required, the Audit Committee Defendants deny those allegations as dicetiieth).

393-397. Aver that no response is required to the allegations contained in
Paragraphs 393 through 397 of the Complaint because those allegations are not directed

to the Audit Committee Defendants.
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398. Refer to the Charter of the Refco Audit Committee for its duties and
responsibilities, and otherwise deny the allegations contained in Paragrapitt398
Complaint.

399-403. Aver that the allegations contained in Paragraphs 399 through 403 of
the Complaint constitute legal conclusions to which no response is required (to tiie exte
a response is required, the Audit Committee Defendants deny those allegations as
directed to them).

404. Refer to the public records for the date on which the claim was filed and to
the IPO Registration Statement for the timing of the IPO, and othervesé¢teat the
allegations contained in Paragraph 404 of the Complaint constitute legal conctasions
which no response is required (to the extent a response is required, the Auditt€emmit
Defendants deny those allegations as directed to them).

405. Aver that the allegations contained in Paragraph 405 of the Complaint
constitute legal conclusions to which no response is required (to the extent a response
required, the Audit Committee Defendants deny those allegations as dicettiedh).

COUNT SEVEN

406. Repeat and reallege their responses to Paragraphs 1 through 405 of the
Compilaint as if fully set forth herein, admit that Lead Plaintiffs purporsserd only
strict liability and negligence claims, disclaiming any claim&adid or intentional
misconduct, and otherwise deny the allegations contained in Paragraph 406 of the
Complaint.

407-413. Aver that no response is required to the allegations contained in
Paragraphs 407 through 413 of the Complaint because Count Seven is not asserted

against the Audit Committee Defendants.

NY1:11536233\03\WXD503!.DOC\72800.0004 54



COUNT EIGHT

414. Repeat and reallege their responses to Paragraphs 1 through 413 of the
Complaint as if fully set forth herein, admit that Lead Plaintiffs purporssera only
strict liability and negligence claims, disclaiming any claimfgafid or intentional
misconduct, and otherwise deny the allegations contained in Paragraph 414 of the
Complaint.

415. Admit that Lead Plaintiffs purport to bring a claim under Section 15 of the
Securities Act against the listed defendants, and otherwise deny the@tiegantained
in Paragraph 415 of the Complaint.

416. Deny any liability for the violations alleged, aver that portions of the IPO
Registration Statement were rendered false and misleading by reakerfratilulent
scheme engaged in by Bennett and others, deny any involvement therein, liability
therefor or knowledge thereof, and otherwise aver that the allegations contained in
Paragraph 416 of the Complaint constitute legal conclusions to which no response is
required (to the extent a response is required, the Audit Committee Defendgnts de
those allegations as directed to them).

417-422. Aver that the allegations contained in Paragraphs 417 through 422 of
the Complaint constitute legal conclusions to which no response is required (to tiie exte
a response is required, the Audit Committee Defendants deny those allegations as
directed to them).

423. Refer to the public records for the date on which the claim was filed and to
the IPO Registration Statement for the timing of the IPO, and othervesé¢teat the

allegations contained in Paragraph 423 of the Complaint constitute legal conctasions

NY1:11536233\03\WXD503!.DOC\72800.0004 55



which no response is required (to the extent a response is required, the Auditt€emmit
Defendants deny those allegations as directed to them).

424. Aver that the allegations contained in Paragraph 424 of the Complaint
constitute legal conclusions to which no response is required (to the extent a response
required, the Audit Committee Defendants deny those allegations as dicetitech).

* ok x

425-426. Aver that Bennett and others engaged in a fraudulent scheme designed
to hide Refco’s true financial condition, deny any involvement in, or knowledge of, those
activities, and otherwise deny knowledge or information sufficient to forntief be to
the truth of the allegations contained in Paragraphs 425 and 426 of the Complaint.

427. Refer to the Indictment for its true and complete contents, and otherwise
admit the allegations contained in Paragraph 427 of the Complaint.

428. Deny knowledge or information sufficient to form a belief as to the truth of
the allegations contained in Paragraph 428 of the Complaint.

429. Refer to the article cited for its true and complete contents, and otherwise
deny knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraph 429 of the Complaint.

430. Deny knowledge or information sufficient to form a belief as to the truth of
the allegations contained in Paragraph 430 of the Complaint.

431. Refer to the document cited for its true and complete contents, refer to the
contemporaneous news reports for a description of the “Asian Financial"Gungls
otherwise deny knowledge or information sufficient to form a belief as tautiedf the

allegations contained in Paragraph 431 of the Complaint.
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432-433. Refer to the contemporaneous news reports for a description of the
developments affecting the Russian economy in 1998, and otherwise deny knowledge or
information sufficient to form a belief as to the truth of the allegations ic@utan
Paragraphs 432 and 433 of the Complaint.

434. Refer to the documents cited for their true and complete contents and to
BAWAG's public admissions as to its role in the fraudulent scheme, and otherwise de
knowledge or information sufficient to form a belief as to the truth of the akeati
contained in Paragraph 434 of the Complaint.

435. Aver that Bennett and others engaged in a fraudulent scheme designed to
hide Refco’s true financial condition, deny any involvement in, or knowledge of, those
activities, and otherwise deny knowledge or information sufficient to forntief be to
the truth of the allegations contained in Paragraph 435 of the Complaint.

436. Admit that Bennett became President, Chief Executive Officer and
Chairman of Refco Group in or about September 1998, aver that Bennett and others
engaged in a fraudulent scheme designed to hide Refco’s true financial conditjon, den
any involvement in, or knowledge of, those activities, and otherwise deny knowledge or
information sufficient to form a belief as to the truth of the allegations icaatan
Paragraph 436 of the Complaint.

437. Refer to the documents cited for their true and complete contents, and
otherwise deny knowledge or information sufficient to form a belief as tautiredf the
allegations contained in Paragraph 437 of the Complaint.

438-448. Aver that Bennett and others engaged in a fraudulent scheme designed
to hide Refco’s true financial condition, deny any involvement in, or knowledge of, those

activities, aver that Collins has been indicted for his participation in the fenidul
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scheme, refer to the documents cited for their true and complete contents, angetherw
deny knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraphs 438 through 448 of the Complaint.

449. Aver that Maggio has pled guilty for his role in the fraudulent scheme
engaged in by Bennett and others, deny any involvement in, or knowledge of, those
activities, refer to the information for a description of the charges to which dheiléy,
and otherwise deny knowledge or information sufficient to form a belief as tathet
the allegations contained in Paragraph 449 of the Complaint.

450. Aver that Bennett and others engaged in a fraudulent scheme designed to
hide Refco’s true financial condition, deny any involvement in, or knowledge of, those
activities, and otherwise deny knowledge or information sufficient to forntief be to
the truth of the allegations contained in Paragraph 450 of the Complaint.

451-453. Aver that Bennett and others engaged in a fraudulent scheme designed
to hide Refco’s true financial condition, deny any involvement in, or knowledge of, those
activities, refer to BAWAG'’s public admissions as to its role in that schesfes,to the
documents cited for their true and complete contents, and otherwise deny knowledge or
information sufficient to form a belief as to the truth of the allegations ic@utan
Paragraphs 451 through 453 of the Complaint.

454. Refer to the documents cited for their true and complete contents, and
otherwise deny knowledge or information sufficient to form a belief as tautiredf the
allegations contained in Paragraph 454 of the Complaint.

455-519. Aver that Bennett and others engaged in a fraudulent scheme designed
to hide Refco’s true financial condition, deny any involvement in, or knowledge of, those

activities, refer to the documents cited for their true and complete contemhisth@rwise
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deny knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraphs 455 through 519 of the Complaint.

520-548. Refer to BAWAG's public admissions as to its role in the fraudulent
scheme engaged in by Bennett and others, deny any involvement in, or knowledge of,
those activities, refer to the documents cited for their true and completatspated
otherwise deny knowledge or information sufficient to form a belief as tautiedf the
allegations contained in Paragraphs 520 through 548 of the Complaint.

549-577. Aver that Bennett and others engaged in a fraudulent scheme designed
to hide Refco’s true financial condition, deny any involvement in, or knowledge of, those
activities, refer to the documents cited for their true and complete contemhisth@rwise
deny knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraphs 549 through 577 of the Complaint.

578-587. Aver that portions of Refco’s financial statements were rendered false
and misleading by reason of the fraudulent scheme engaged in by Bennett and others,
deny any involvement therein, liability therefor or knowledge thereof, and oeerwi
deny knowledge or information sufficient to form a belief as to the truth of the
allegations contained in Paragraphs 578 through 587 of the Complaint.

588. Deny any wrongdoing or making any false and misleading statements or
omitting to disclose any material facts, aver that Bennett and othersfatsaland
misleading statements of material fact and omitted to disclose nméetsain
connection with the Rule 144A Bond Offering, deny any involvement therein, liability
therefor or knowledge thereof, incorporate by reference as if fully sktHerein, their

responses to Paragraphs 118 through 155 and 159 through 162 of the Complaint, and
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otherwise deny knowledge or information sufficient to form a belief as tautiedf the
allegations contained in Paragraph 588 of the Complaint.

589. Deny any wrongdoing or making any false and misleading statements or
omitting to disclose any material facts, aver that Bennett and othersfatseland
misleading statements of material fact and omitted to disclose nméetsin
connection with the Registered Bond Offering, the IPO and certain of the Company
other public disclosures, deny any involvement therein, liability therefor orlkdges
thereof, admit that after the Registered Bond Offering, Refco becametdolfeC
filing requirements, deny the allegations contained in the second sentencagrapla
589 of the Complaint as directed to the Audit Committee Defendants, and otherwise den
knowledge or information sufficient to form a belief as to the truth of the aleati
contained in that Paragraph.

590. Refer to the documents cited for their true and complete contents, and
otherwise deny the allegations contained in Paragraph 590 of the Complaint.

591. Aver that portions of Refco’s public disclosures were rendered false and
misleading by reason of the fraudulent scheme engaged in by Bennett and others, deny
any involvement therein, liability therefor or knowledge thereof, and otherwise den
knowledge or information sufficient to form a belief as to the truth of the alegati
contained in Paragraph 591 of the Complaint.

592-593. Refer to the document cited for its true and complete contents, and
otherwise deny the allegations contained in Paragraphs 592 and 593 of the Complaint.

594. Aver that portions of Refco’s public disclosures and financial statements
were rendered false and misleading by reason of the fraudulent schemalandmge

Bennett and others, deny any involvement therein, liability therefor or knowleeigmt,
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refer to the documents cited for their true and complete contents, and otherwise deny
knowledge or information sufficient to form a belief as to the truth of the aleati
contained in Paragraph 594 of the Complaint.

595-604. Refer to the documents cited for their true and complete contents, admit
that Refco’s financial statements were prepared with the substasisbase and
participation of Grant Thornton, and otherwise deny the allegations contained in
Paragraphs 595 through 604 of the Complaint.

605. Aver that portions of Refco’s SEC filings were rendered false and
misleading by reason of the fraudulent scheme engaged in by Bennett and others, deny
any involvement therein, liability therefor or knowledge thereof, and otherwise den
knowledge or information sufficient to form a belief as to the truth of the aleati
contained in Paragraph 605 of the Complaint.

606. Refer to the document cited for its true and complete contents, and
otherwise deny the allegations contained in Paragraph 606 of the Complaint.

607. Aver that portions of Refco’s public disclosures were rendered false and
misleading by reason of the fraudulent scheme engaged in by Bennett and others, deny
any involvement therein, liability therefor or knowledge thereof, refer to the dotum
cited for its true and complete contents, and otherwise deny knowledge or information
sufficient to form a belief as to the truth of the allegations contained inrBpha@07 of
the Complaint.

608-614. Refer to the documents cited for their true and complete contents, and
otherwise deny the allegations contained in Paragraphs 608 through 614 of the

Complaint.
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615. Aver that portions of Refco’s SEC filings were rendered false and
misleading by reason of the fraudulent scheme engaged in by Bennett and others, deny
any liability therefor or knowledge thereof, and otherwise deny knowledge omistion
sufficient to form a belief as to the truth of the allegations contained inrBpha@15 of
the Complaint.

616-617. Aver that the allegations contained in Paragraphs 616 and 617 of the
Complaint constitute legal conclusions to which no response is required (to theaextent
response is required, the Audit Committee Defendants deny those allegatibrected
to them).

618-626. Refer to the documents cited for their true and complete contents, deny
that any of the facts alleged support a strong inference that the Audit Coenmitte
Defendants acted with scienter, aver that Bennett and others engaged in arfitaudul
scheme designed to conceal Refco’s true financial condition, deny any invohvieme
knowledge of, those activities, and otherwise deny knowledge or information suftie
form a belief as to the truth of the allegations contained in Paragraphs 618 through 626 of
the Complaint.

627. Deny that the facts alleged support a strong inference that the Audit
Committee Defendants acted with scienter, deny knowledge or informatiarientffo
form a belief as to the truth of the allegations contained in the chart set f&xnaigraph
627 of the Complaint, aver that Bennett and others engaged in a fraudulent scheme
designed to conceal Refco’s true financial condition, deny any involvement in, or
knowledge of, those activities, and otherwise aver that the allegations containgd in tha

Paragraph constitute legal conclusions to which no response is required (to the extent a
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response is required, the Audit Committee Defendants deny those allegatibrected
to them).

628. Deny that the facts alleged support a strong inference that the Audit
Committee Defendants acted with scienter, refer to the documents citedrftnugnend
complete contents, deny knowledge or information sufficient to form a belieflzes to t
truth of the allegations concerning the loans to customers, customer accounts and the
conduct of the other defendants contained in Paragraph 628 of the Complaint, refer to the
documents cited for their true and complete contents, and otherwise deny theoallegat
contained in that Paragraph as directed to the Audit Committee Defendants.

629. Deny that the facts alleged support a strong inference that the Audit
Committee Defendants acted with scienter, refer to the documents citedrftnugnend
complete contents, aver that Bennett and others engaged in a fraudulent schgmee desi
to conceal Refco’s true financial condition, deny any involvement in, or knowledge of,
those activities, aver that the allegations contained in the first, eighthrahdémtences
contained in Paragraph 629 of the Complaint constitute legal conclusions to which no
response is required (to the extent a response is required, the Audit Committee
Defendants deny those allegations as directed to them), and otherwise denylgaawle
information sufficient to form a belief as to the truth of the allegations ic@atan that
Paragraph.

630. Deny that the facts alleged support a strong inference that the Audit
Committee Defendants acted with scienter, aver that the allegationsedntathe first
sentence of Paragraph 630 of the Complaint constitute legal conclusions to which no
response is required (to the extent a response is required, the Audit Committee

Defendants deny those allegations as directed to them), deny knowledge ortinforma
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sufficient to form a belief as to the truth of the allegations concerningitoeifar
guarter-end transactions,” and otherwise deny the allegations contained irraigaapta
as directed to them.

631. Deny that the facts alleged support a strong inference that the Audit
Committee Defendants acted with scienter, refer to the documents citedrftnugnend
complete contents, aver that the allegations contained in the last senteneeaiPa
631 of the Complaint constitute legal conclusions to which no response is required (to the
extent a response is required, the Audit Committee Defendants deny thoseabegm
directed to them), and otherwise deny knowledge or information sufficientoafor
belief as to the truth of the allegations contained in that Paragraph.

632. Deny that the facts alleged support a strong inference that the Audit
Committee Defendants acted with scienter, aver that the allegationsedrnitathe last
sentence of Paragraph 632 of the Complaint constitute legal conclusions to which no
response is required (to the extent a response is required, the Audit Committee
Defendants deny those allegations as directed to them), and otherwise denylgaawle
information sufficient to form a belief as to the truth of the allegations ic@atan that
Paragraph.

633. Deny that the facts alleged support a strong inference that the Audit
Committee Defendants acted with scienter, deny the allegations contaihedastt
sentence of Paragraph 633 of the Complaint as directed to them, and otherwise deny
knowledge or information sufficient to form a belief as to the truth of the aleati
contained in that Paragraph.

634. Deny that the facts alleged support a strong inference that the Audit

Committee Defendants acted with scienter, aver that the allegationsedntathe first
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and last sentences of Paragraph 634 of the Complaint constitute legal conclusions to
which no response is required (to the extent a response is required, the Auditt€emmit
Defendants deny those allegations as directed to them), aver that Bennett end othe
engaged in a fraudulent scheme designed to conceal Refco’s true financiabopndi
deny any involvement in, or knowledge of, those activities, and otherwise deny
knowledge or information sufficient to form a belief as to the truth of the aleati
contained in that Paragraph.

635. Refer to the IPO Registration Statement for its true and complete contents
deny that the facts alleged support a strong inference that the Audit Coenmitte
Defendants acted with scienter, aver that the allegations contained inttaaditast
sentences of Paragraph 635 of the Complaint constitute legal conclusions to which no
response is required (to the extent a response is required, the Audit Committee
Defendants deny those allegations as directed to them), aver that no respanseeis re
to the allegations contained in the second, fifth and sixth sentences of thaaptaragr
because those allegations are not directed to them, and otherwise deny knowledge or
information sufficient to form a belief as to the truth of the allegations ic@atan that
Paragraph.

636. Refer to the documents cited for their true and complete contents, deny that
the facts alleged support a strong inference that the Audit Committee Defeadsed
with scienter, aver that the allegations contained in the last sentelPaeagfaph 636 of
the Complaint constitute legal conclusions to which no response is required (to tiie exte
a response is required, the Audit Committee Defendants deny those allegations as
directed to them), and otherwise deny the allegations contained in that Paesyraph

directed to the Audit Committee Defendants.
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637. Deny that the facts alleged support a strong inference that the Audit
Committee Defendants acted with scienter, aver that Bennett and othegeceimga
fraudulent scheme designed to conceal Refco’s true financial condition,eny a
involvement in, or knowledge of, those activities, refer to the documents cited for their
true and complete contents, and otherwise aver that no response is required to the
allegations contained in Paragraph 637 of the Complaint because these allegatims a
directed to the Audit Committee Defendants.

638. Deny that the facts alleged support a strong inference that the Audit
Committee Defendants acted with scienter, admit that they understoodttiatiate of
IPO, Bennett held a portion of his interests in Refco through RGHI, aver that Bamthett
others engaged in a fraudulent scheme designed to conceal Refco’s trualfinanci
condition, deny any involvement in, or knowledge of, those activities, and otherwise deny
the allegations contained in Paragraph 638 of the Complaint as directed to them.

639. Deny that the facts alleged support a strong inference that the Audit
Committee Defendants acted with scienter, aver that Bennett and othegsceimga
fraudulent scheme designed to conceal Refco’s true financial condition,reny a
involvement in, or knowledge of, those activities, and otherwise aver that no response is
required to the allegations contained in Paragraph 639 of the Complaint because those
allegations are not directed to the Audit Committee Defendants.

640. Deny that the facts alleged support a strong inference that the Audit
Committee Defendants acted with scienter, aver that the allegationshedntathe first
sentence of Paragraph 640 of the Complaint constitute legal conclusions to which no
response is required (to the extent a response is required, the Audit Committee

Defendants deny those allegations as directed to them), refer to the docutedrits ¢
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their true and complete contents, and otherwise deny knowledge or informatioresuffici
to form a belief as to the truth of the allegations contained in that Paragraph.

641-642. Deny that the facts alleged support a strong inference that the Audit
Committee Defendants acted with scienter, aver that Bennett and othegsceimga
fraudulent scheme designed to conceal Refco’s true financial condition,reny a
involvement in, or knowledge of, those activities, refer to the documents cited for their
true and complete contents, and otherwise aver that no response is required to the
allegations contained in Paragraphs 641 and 642 of the Complaint because those
allegations are not directed to the Audit Committee Defendants.

643. Deny that the facts alleged support a strong inference that the Audit
Committee Defendants acted with scienter, deny any involvement in, or knowledge of,
the referenced payment to Trosten, and otherwise deny knowledge or information
sufficient to form a belief as to the truth of the allegations contained inrBpha@43 of
the Complaint.

644. Refer to the document cited for its true and complete contents, deny that the
facts alleged support a strong inference that the Audit Committee Defeadstawvith
scienter, aver that the allegations contained in the third and fourth sentenaesgofph
644 of the Complaint constitute legal conclusions to which no response is required (to the
extent a response is required, the Audit Committee Defendants deny thoseabeam
directed to them), aver that Bennett and others engaged in a fraudulent schgnexldesi
to conceal Refco’s true financial condition, deny any involvement in, or knowledge of,
those activities, refer to the IPO Registration Statement for a déscrgbtTrosten’s
compensation arrangements of which they were aware, deny that they approvesl or we

aware of the “$45 million severance package” referenced, deny the alfetfett they
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“paid him off in an effort to buy his silence,” and otherwise deny knowledge or
information sufficient to form a belief as to the truth of the allegations ic@atan that
Paragraph.

645. Refer to the documents cited for their true and complete contents, deny that
the facts alleged support a strong inference that the Audit Committee Defeadsed
with scienter, refer to the IPO Registration Statement for a desoriptiRefco’s
regulatory history and its public disclosures relating thereto, deny thetaliega
contained in the first, second and fourth sentences of Paragraph 645 of the Complaint as
directed to them, aver that Bennett and others engaged in a fraudulent schenezldesig
conceal Refco’s true financial condition, deny any involvement in, or knowledge of,
those activities, and otherwise deny knowledge or information sufficient to foeted
as to the allegations contained in that Paragraph.

646. Admit that Refco Securities, LLC received a Wells Notice from the SEC
arising out of an investigation into short sales of the stock of Sedona Corporatioto(refer
that Wells Notice for its true and complete contents), that Mayer Broweseaned
Refco in connection therewith, and that at the time of the IPO, Refco was working to
finalize the terms of a settlement of that matter, refer to the IPGtRe@gn Statement
for a description of that matter and the disclosures relating thereto, dethetifacts
alleged support a strong inference that the Audit Committee Defendartswétie
scienter, and otherwise deny knowledge or information sufficient to forrieh &eto
the truth of the allegations contained in Paragraph 646 of the Complaint.

647. Refer to the IPO Registration Statement for a description of the
enforcement actions identified in Paragraph 647 of the Complaint including the ofature

the alleged violations, the awards and settlements paid and the disclosures relat
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thereto, deny Lead Plaintiffs’ characterization of the conduct underlyingfixenced
enforcement actions, deny the allegations contained in the last sentence afdabedh
as directed to the Audit Committee Defendants, deny that the factatiggeort a
strong inference that the Audit Committee Defendants acted with scig@nteotherwise
deny knowledge or information sufficient to form a belief as to the truth of the
allegations contained in that Paragraph.

648. Refer to the document cited for its true and complete contents, deny that the
facts alleged support a strong inference that the Audit Committee Defeadttavith
scienter, deny Lead Plaintiffs’ characterization of the conduct undetlygngeferenced
enforcement action, deny the allegations contained in the last sentence cdita6@
of the Complaint as directed to them, and otherwise deny knowledge or information
sufficient to form a belief as to the truth of the allegations contained in tregrph.

649. Refer to the decision cited for its true and complete contents, deny that the
facts alleged support a strong inference that the Audit Committee Defeadstawvith
scienter, deny Lead Plaintiffs’ characterization of the conduct undetlyalitigation
described, deny the allegations contained in the last sentence of Paragraph 649 of the
Complaint as directed to them, and otherwise deny knowledge or informationesuffici
to form a belief as to the truth of the allegations contained in that Paragraph.

650. Deny that the facts alleged support a strong inference that the Audit
Committee Defendants acted with scienter, and otherwise aver that no rasponse
required to the allegations contained in Paragraph 650 of the Complaint because those
allegations are not directed to the Audit Committee Defendants.

651. Deny that the facts alleged support a strong inference that the Audit

Committee Defendants acted with scienter, deny knowledge or informatiarientffo
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form a belief as to the truth of the allegations contained in Paragraph 651 of the
Complaint with respect to the statements of the “Former Refco Officer,” hadrase
deny the allegations contained in that Paragraph as directed to the Audit Gammitt
Defendants

652-654. Deny that the facts alleged support a strong inference that the Audit
Committee Defendants acted with scienter, refer to the documents citedrftnugnend
complete contents, and otherwise aver that no response is required to the atlegation
contained in Paragraphs 652 through 654 of the Complaint because those allegations are
not directed to the Audit Committee Defendants.

655. Deny that the facts alleged support a strong inference that the Audit
Committee Defendants acted with scienter, refer to the IPO Reigist&tatement for a
description of the payments made in connection with the IPO and the terms of the
restricted stock unit grants, aver that the allegations contained in theefitehce of
Paragraph 655 of the Complaint constitute legal conclusions to which no response is
required (to the extent a response is required, the Audit Committee Defendgnts de
those allegations as directed to them against them), and otherwise denygtiteoale
contained in that Paragraph as directed to them.

656-657. Deny that the facts alleged support a strong inference that the Audit
Committee Defendants acted with scienter, refer to the documents citedrftnugnend
complete contents, and otherwise aver that no response is required to the allegations
contained in Paragraphs 656 and 657 of the Complaint because those allegations are not
directed to the Audit Committee Defendants.

658. Deny that the facts alleged support a strong inference that the Audit

Committee Defendants acted with scienter, refer to the documents citedrftnuthand
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complete contents, and otherwise aver that no response is required to the allegations
contained in Paragraph 658 of the Complaint because these allegations are not directed t
the Audit Committee Defendants.

659. Deny that the facts alleged support a strong inference that the Audit
Committee Defendants acted with scienter, refer to the IPO Reigist&tatement for
the stock holdings of Refco’s officers and directors at the time of the IPO, andistherw
aver that the allegations contained in Paragraph 659 of the Complaint constitute lega
conclusions to which no response is required (to the extent a response is required, the
Audit Committee Defendants deny those allegations as directed to them).

660. Refer to the document cited for its true and complete contents, and
otherwise deny the allegations contained in Paragraph 660 of the Complaint.

661. Refer to the IPO Registration Statement for a description of the IPO, the
shares sold by Bennett and the THL Defendants as well as the terms under idoch Re
officers and directors could sell shares, deny that the facts alleged sugporig
inference that the Audit Committee Defendants acted with scientarfodfee document
cited for its true and complete contents, and otherwise aver that the allegatitaised
in Paragraph 661 of the Complaint constitute legal conclusions to which no response is
required (to the extent a response is required, the Audit Committee Defendgnts de
those allegations as directed to them).

662. Deny that the facts alleged support a strong inference that the Audit
Committee Defendants acted with scienter, refer to the documents citedrftnugnend
complete contents, and otherwise aver that no response is required to the allegations
contained in Paragraph 662 of the Complaint because those allegations are not directed t

the Audit Committee Defendants.
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663. Refer to the IPO Registration Statement for a description of the stagk sale
made in connection with the IPO, deny knowledge or information sufficient to form a
belief as to the truth of the allegations concerning the conduct of the other desendant
deny that the facts alleged support a strong inference that the Audit Coenmitte
Defendants acted with scienter, and otherwise deny the allegationsedritai
Paragraph 663 of the Complaint as directed to them.

664-666. Deny that the facts alleged support a strong inference that the Audit
Committee Defendants acted with scienter, and otherwise aver that no rasponse
required to the allegations contained in Paragraphs 664 through 666 of the Complaint
because those allegations are not directed to the Audit Committee Defendants.

667. Deny that the facts alleged support a strong inference that the Audit
Committee Defendants acted with scienter, admit that each of the Audit @eenmi
Defendants received 20,000 Class B units upon their election to the New Refco Board of
Managers, aver that those units were contributed to Refco Inc. at the tingelBD in
exchange for approximately 13,000 shares of its common stock, and otherwise deny the
allegations contained in Paragraph 667 of the Complaint.

668. Deny that the facts alleged support a strong inference that the Audit
Committee Defendants acted with scienter, refer to the document citésltforeiand
complete contents, and otherwise aver that no response is required to the allegations
contained in Paragraph 668 of the Complaint because those allegations are not directed t
the Audit Committee Defendants.

669. Aver that the allegations contained in the first sentence of Paragraph 669 of
the Complaint constitute legal conclusions to which no response is required (to tiie exte

a response is required, the Audit Committee Defendants deny those allegations as
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directed to them), and otherwise aver that no response is required to theoaltegati
contained in that Paragraph because those allegations are not directed to the Audit
Committee Defendants.

670-673. Deny that the facts alleged support a strong inference that the Audit
Committee Defendants acted with scienter, refer to the document citésltforeiand
complete contents, and otherwise aver that no response is required to the allegations
contained in Paragraphs 670 through 673 of the Complaint because those allegations are
not directed to the Audit Committee Defendants.

674. Deny that the facts alleged support a strong inference that the Audit
Committee Defendants acted with scienter, refer to the rules cited ifoirtieeand
complete contents, and otherwise deny the allegations contained in Paragraph 674 of the
Complaint.

675. Deny that the facts alleged support a strong inference that the Audit
Committee Defendants acted with scienter, refer to the IPO Reigist&iatement for its
description of the Audit Committee’s responsibilities, and otherwise denyléigatidns
contained in Paragraph 675 of the Complaint.

676. Deny that the facts alleged support a strong inference that the Audit
Committee Defendants acted with scienter, refer to the IPO Reigist&iatement for its
true and complete contents, and otherwise deny the allegations containedjyiagPara
676 of the Complaint.

677. Deny that the facts alleged support a strong inference that the Audit
Committee Defendants acted with scienter, refer to the document citésltforeiand
complete contents, and otherwise deny the allegations contained in Paragraph 677 of the

Complaint.
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678. Deny that the facts alleged support a strong inference that the Audit
Committee Defendants acted with scienter, refer to the document and regtitaticior
their true and complete contents, aver that the allegations contained in the second
sentence of Paragraph 678 of the Complaint constitute legal conclusions to which no
response is required (to the extent a response is required, the Audit Committee
Defendants deny those allegations as directed to them), and otherwise deny the
allegations contained in that Paragraph.

679. Deny that the facts alleged support a strong inference that the Audit
Committee Defendants acted with scienter, refer to the IPO Reigist&iatement for its
true and complete contents, and otherwise deny the allegations containedjiagPara
679 of the Complaint.

680. Deny that the facts alleged support a strong inference that the Audit
Committee Defendants acted with scienter, refer to AU 8§ 516 for its true and tmmple
contents, and otherwise deny the allegations contained in Paragraph 680 of the
Complaint.

681. Deny that the facts alleged support a strong inference that the Audit
Committee Defendants acted with scienter, admit that a Refco emphogadyi October
2005 identified a questionable transaction that was reported to the Audit Committee,
which ultimately led to the Company’s October 10, 2005 Press Release, and etherwis
deny the allegations contained in Paragraph 681 of the Complaint.

682. Deny that the facts alleged support a strong inference that the Audit
Committee Defendants acted with scienter, refer to the IPO Reigist&iatement for its
true and complete contents, and otherwise deny the allegations containedjyiagPara

682 of the Complaint.
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683. Deny that the facts alleged support a strong inference that the Audit
Committee Defendants acted with scienter, and otherwise deny theiatisgaitntained
in Paragraph 683 of the Complaint.

684. Deny that the facts alleged support a strong inference that the Audit
Committee Defendants acted with scienter, admit that a Refco emphogadyi October
2005 identified a questionable transaction that was reported to the Audit Committee,
which ultimately led to the Company’s October 10, 2005 Press Release, avesrthattB
and others engaged in a fraudulent scheme designed to conceal Refco’s trua financi
condition, deny any involvement in, or knowledge of, those activities, and otherwise deny
the allegations contained in Paragraph 684 of the Complaint.

685-721. Deny that the facts alleged support a strong inference that the Audit
Committee Defendants acted with scienter, refer to the documents citedrftnughand
complete contents, and otherwise aver that no response is required to the allegations
contained in Paragraphs 685 through 721 of the Complaint because those allegations are
not directed to the Audit Committee Defendants.

722-723. Aver that the allegations contained in Paragraphs 722 and 723 of the
Complaint constitute legal conclusions to which no response is required (to theaextent
response is required, the Audit Committee Defendants deny those allegatibreceed
to them).

724. Refer to the publicly reported market services for the trading pricefad R
securities, admit that Refco filed for bankruptcy protection on October 17, 2005, aver that
Bennett and others engaged in a fraudulent scheme designed to conceal Refco’s true
financial condition, deny any involvement in, or knowledge of, those activities, and

otherwise aver that the allegations contained in Paragraph 724 of the Complaint
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constitute legal conclusions to which no response is required (to the extent a response
required, the Audit Committee Defendants deny those allegations as dicettieth).

725. Aver that Bennett and others engaged in a fraudulent scheme designed to
conceal Refco’s true financial condition, deny any involvement in, or knowledge of,
those activities, and otherwise aver that the allegations contained in Phragaof the
Complaint constitute legal conclusions to which no response is required (to theaextent
response is required, the Audit Committee Defendants deny those allegatibrected
to them).

726-729. Aver that the allegations contained in Paragraphs 726 through 729 of
the Complaint constitute legal conclusions to which no response is required (to tite exte
a response is required, the Audit Committee Defendants deny those allegations as
directed to them).

730-731. Refer to the document cited for its true and complete contents, deny
knowledge or information sufficient to form a belief as to the truth of the aleati
concerning the actions and intentions of those who purchased the Rule 144A bonds as
well as the other defendants, and otherwise aver that the allegations comtained i
Paragraphs 730 and 731 of the Complaint constitute legal conclusions to which no
response is required (to the extent a response is required, the Audit Committee
Defendants deny those allegations as directed to them).

732. Aver that Bennett and others engaged in a fraudulent scheme designed to
conceal Refco’s true financial condition, deny any involvement in, or knowledge of,
those activities, and otherwise aver that the allegations contained in Phraggaof the

Complaint constitute legal conclusions to which no response is required (to theaextent
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response is required, the Audit Committee Defendants deny those allegatibrected
to them).

733. Refer to the document cited for its true and complete contents, aver that
portions of the Rule 144A Offering Memorandum were rendered false and mislegding b
reason of the fraudulent scheme engaged in by Bennett and others, deny any gwolvem
therein, liability therefor or knowledge at the time thereof, deny knowledge
information sufficient to form a belief as to the truth of the allegationsdegathe
market for the referenced securities, and otherwise aver that thaiafilsgantained in
Paragraph 733 of the Complaint constitute legal conclusions to which no response is
required (to the extent a response is required, the Audit Committee Defendgnts de
those allegations as directed to them).

734-737. Refer to the document cited for its true and complete contents, aver that
Bennett and others engaged in a fraudulent scheme designed to conceal Refco’s true
financial condition, deny any involvement in, or knowledge of, those activities, and
otherwise aver that the allegations contained in Paragraphs 734 through 737 of the
Complaint constitute legal conclusions to which no response is required (to theaextent
response is required, the Audit Committee Defendants deny those allegattirected
to them).

738-739. Refer to the Rule 144A Offering Memorandum and the Bond
Registration Statement for a description of the marketability of the Refuds
referenced and to the publicly reported market services for information megématiling
in the Company’s bonds, and otherwise deny knowledge or information sufficient to form
a belief as to the truth of the allegations contained in Paragraphs 738 and 739 of the

Complaint.
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740-741. Admit that Refco was covered by securities analysts and was the
subject of media reports, refer to those reports and the documents cited fouéhaid
complete contents, and otherwise aver that the allegations contained iraplasatftO
and 741 of the Complaint constitute legal conclusions to which no response is required
(to the extent a response is required, the Audit Committee Defendants deny thos
allegations as directed to them).

742. Admit that during the cited period, Refco’s stock was traded on the New
York Stock Exchange, refer to the publicly reported market services for theapdce
trading volume of Refco securities and Refco’s market capitalization toetiee
research reports cited for their true and complete contents, and otherwisaadetgdge
or information sufficient to form a belief as to the truth of the allegationtacted in
Paragraph 742 of the Complaint.

743-744. Aver that the allegations contained in Paragraphs 743 and 744 of the
Complaint constitute legal conclusions to which no response is required (to theaextent
response is required, the Audit Committee Defendants deny those allegattirected
to them).

COUNT NINE

745. Repeat and reallege their responses to Paragraphs 1 through 744 of the
Complaint as if fully set forth herein.

746. Admit that Lead Plaintiffs purport to bring a claim under Section 10(b) of
the Securities Exchange Act and Rule 10b-5 promulgated thereunder againgdhe lis
defendants, and otherwise deny the allegations contained in Paragraph 746 of the

Complaint.
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747-755. Deny any wrongdoing, aver that portions of the referenced documents
and SEC filings were rendered false and misleading by reason of the frawsiiieme
engaged in by Bennett and others, deny any involvement therein, liabilityotheref
knowledge thereof, and otherwise aver that the allegations contained in Paragraphs 747
through 755 of the Complaint constitute legal conclusions to which no response is
required (to the extent a response is required, the Audit Committee Defendgnts de
those allegations as directed to them).

COUNT TEN

756. Repeat and reallege their responses to Paragraphs 1 through 755 of the
Compilaint as if fully set forth herein.

757-763. Aver that no response is required to the allegations contained in
Paragraph 757 through 763 of the Complaint because Count Ten is not asserted against
the Audit Committee Defendants.

COUNT ELEVEN

764. Repeat and reallege their responses to Paragraphs 1 through 763 of the
Complaint as if fully set forth herein.

765-773. Aver that no response is required to the allegations contained in
Paragraphs 765 through 773 of the Complaint because Count Eleven is not asserted
against the Audit Committee Defendants.

COUNT TWELVE

774. Repeat and reallege their responses to Paragraph 1 through 773 of the

Complaint as if fully set forth herein.
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775-786. Aver that no response is required to the allegations contained in
Paragraphs 775 through 786 of the Complaint because Count Twelve is not asserted
against the Audit Committees Defendants.

COUNT THIRTEEN

787. Repeat and reallege their responses to Paragraphs 1 through 786 of the
Complaint as if fully set forth herein.

788. Admit that Lead Plaintiffs purport to bring a claim pursuant to Section 20(a)
of the Securities Exchange Act against the listed defendants, and otleanysthe
allegations contained in Paragraph 788 of the Complaint.

789. Deny any liability for the violation alleged, aver that portions of Refco’s
public filings and disclosures were rendered false and misleading by reaken of
fraudulent scheme engaged in by Bennett and others, deny any involvement therein,
liability therefor or knowledge thereof, and otherwise aver that the ategatontained
in Paragraph 789 of the Complaint constitute legal conclusions to which no response is
required (to the extent a response is required, the Audit Committee Defendants de
those allegations as directed to them).

790. Aver that the allegations contained in Paragraph 790 of the Complaint
constitute legal conclusions to which no response is required (to the extent a résponse
required, the Audit Committee Defendants deny those allegations as dicetiieth).

791-797. Aver that no response is required to the allegations contained in
Paragraphs 791 through 797 of the Complaint because those allegations are not directed
to the Audit Committee Defendants.

798. Deny the allegations contained in Paragraph 798 of the Complaint.
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799-801. Aver that the allegations contained in Paragraphs 799 through 801 of
the Complaint constitute legal conclusions to which no response is required (to tite exte
a response is required, the Audit Committee Defendants deny those allegations as
directed to them).

802. Repeat and reallege their responses to the previous allegations cited, deny
that the facts alleged support a strong inference of the Audit Committeedefs’
culpability and otherwise deny the allegations contained in Paragraph 802 of the
Complaint as directed to them.

803. Aver that the allegations contained in Paragraph 803 of the Complaint
constitute legal conclusions to which no response is required (to the extent a response
required, the Audit Committee Defendants deny those allegations as dicettiedh).

COUNT FOURTEEN

804. Repeat and reallege their responses to Paragraphs 1 through 803 of the
Compilaint as if fully set forth herein.

805. Admit that Lead Plaintiffs purport to bring a claim pursuant to Section 20(a)
of the Securities Exchange Act against the listed defendants, and othemyidhede
allegations contained in Paragraph 805 of the Complaint.

806. Deny any liability for the violation alleged, aver that portions of Refco’s
public filings and disclosures were rendered false and misleading by reaken of
fraudulent scheme engaged in by Bennett and others, deny any involvement therein,
liability therefor or knowledge thereof, and otherwise aver that the ategatontained
in Paragraph 806 of the Complaint constitute legal conclusions to which no response is
required (to the extent a response is required, the Audit Committee Defendgnts de

those allegations as directed to them).
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807. Aver that the allegations contained in Paragraph 807 of the Complaint
constitute legal conclusions to which no response is required (to the extent a response
required, the Audit Committee Defendants deny those allegations as dicettieth).

808-811. Aver that no response is required to the allegations contained in
Paragraphs 808 through 811 of the Complaint because those allegations are not directed
to the Audit Committee Defendants.

812. Deny the allegations contained in Paragraph 812 of the Complaint.

813-815. Aver that the allegations contained in Paragraphs 813 through 815 of
the Complaint constitute legal conclusions to which no response is required (to tiie exte
a response is required, the Audit Committee Defendants deny those allegations as
directed to them).

816. Deny that the facts alleged support a strong inference of the Audit
Committee Defendants’ culpability, repeat and reallege their respangesrevious
allegations cited, and otherwise deny the allegations contained in Par&geapf the
Complaint as directed to them.

817. Aver that the allegations contained in Paragraph 817 of the Complaint
constitute legal conclusions to which no response is required (to the extent a response
required, the Audit Committee Defendants deny those allegations as dicettieth).

COUNT FIFTEEN

818. Repeat and reallege their responses to Paragraphs 1 through 817 of the
Complaint as if fully set forth herein.

819-827. Aver that no response is required to the allegations contained in
Paragraphs 819 through 827 of the Complaint because Count Fifteen is not asserted

against the Audit Committee Defendants.
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COUNT SIXTEEN

828. Repeat and reallege their responses to Paragraphs 1 through 827 of the
Complaint as if fully set forth herein.

829-833. Aver that no response is required to the allegations contained in
Paragraphs 829 through 833 of the Complaint because Count Fifteen is not asserted
against the Audit Committee Defendants.

JURY DEMAND

834. Admit that Lead Plaintiffs seek a jury trial, and otherwise deny the
allegations contained in Paragraph 834 of the Complaint.

GENERAL DENIAL

With respect to the Complaint in its entirety, the Audit Committee Defesdant
deny that they participated in, knew of (or with reasonable diligence could have known
of) or are otherwise responsible for the fraudulent scheme, the misrepiiessrdad
other wrongdoing alleged and further deny that they engaged in, assisted imargre
way responsible for any wrongful or illegal conduct, any false or ndisigastatements,
or any injuries or damages allegedly suffered by the Lead Plaintifferaanty member
of the putative class. Except as expressly admitted above, all allegatiorssaddre
referring or relating in any way to the Audit Committee Defendantdemed, including
all allegations directed at other defendants which allegations are intengguytora
relate to claims against any of the Audit Committee Defendants.

DEFENSES AND AFFIRMATIVE DEFENSES

Without admitting any of the allegations of the Complaint and without admitting

or suggesting that the Audit Committee Defendants bear the burden of proof on any of
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the following issues, as separate and independent defenses and/or affirnfatisegje
the Audit Committee Defendants state as follows:

FIRST DEFENSE

1. The Complaint fails to state a claim upon which relief may be granted
against the Audit Committee Defendants.

SECOND DEFENSE

2.  Plaintiffs have failed to plead their claims against the Audit Committee
Defendants with particularity.

THIRD DEFENSE

3.  The claims asserted by Lead Plaintiffs and the putative class against the
Audit Committee Defendants are barred, in whole or in part, because the Audit
Committee Defendants did not make any false or misleading statememseoial fact
or omit to state any material facts and the Audit Committee Defendamstaotherwise
responsible in law or fact for any alleged false or misleading statememtsssions of
material fact made, or manipulative or deceptive devices employed, bytemy ot
defendant or any non-party to this action.

FOURTH DEFENSE

4.  The claims asserted by Lead Plaintiffs and the putative class against the
Audit Committee Defendants are barred, in whole or in part, because the Audit
Committee Defendants acted at all times in good faith and had no knowledge of and were
not reckless in not knowing that any of the statements or omissions alleged in the
Complaint to be actionable were false or misleading. Any and all actiomsligkbe

Audit Committee Defendants were, at all times, lawful, proper and consigtartheir
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duties and obligations and the Audit Committee Defendants did not otherwise have any
obligation or duty to take any other action or make other disclosure.

FIFTH DEFENSE

5.  The claims asserted by Lead Plaintiffs and the putative class against the
Audit Committee Defendants are barred, in whole or in part, because the conduct and
actions of persons other than the Audit Committee Defendants constituted a sugersedin
or intervening cause of any damage, loss or injury allegedly sustained.

SIXTH DEFENSE

6. The claims asserted by Lead Plaintiffs and the putative class against the
Audit Committee Defendants are barred, in whole or in part, because they have not
suffered any injury or harm as a result of any action, conduct, statementssraomaf
the Audit Committee Defendants.

SEVENTH DEFENSE

7.  The claims asserted by Lead Plaintiffs and the putative class against the
Audit Committee Defendants are barred, in whole or in part, because the depraécia
the price of Refco securities resulted from factors other than any conductfafdite
Committee Defendants; no action or inaction by the Audit Committee Defendémds is
cause, in law or fact, of any injury they suffered and their alleged lossesotexetually
or proximately caused by the Audit Committee Defendants.

EIGHTH DEFENSE

8. The claims asserted by Lead Plaintiffs and the putative class against the
Audit Committee Defendants are barred, in whole or in part, because to the iatent
they have suffered injury or loss, such injury or loss is the result of factorssevent

actions or occurrence unrelated to any actions or alleged failures to actpamttbkthe
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Audit Committee Defendants and outside of and beyond the control of the Audit
Committee Defendants, including the conduct, actions, omissions, negligence, and
contributory and/or comparative fault of Lead Plaintiffs, the putative ol@ssbers
and/or other persons over whom the Audit Committee Defendants had no control.

NINTH DEFENSE

9. The claims against the Audit Committee Defendants under Section 11 of
the Securities Act for any alleged false or misleading statements ssions of material
fact contained in any registration statement or prospectus challenged iontipéa(t
(which were not purported to be made on the authority of an expert and did not purport to
be a copy of or an extract from a report or work product of an expert) are baraedde
the THL Individual Defendants had, after reasonable investigation, reasonable doounds
believe and did believe, at the time the registration statement and prospectus beca
effective, that the statements contained therein were true and that teere amission
of any material fact required to be stated therein or necessary to makedinesta
contained therein not misleading.

TENTH DEFENSE

10. The claims against the Audit Committee Defendants under Section 11 of the
Securities Act for any alleged false or misleading statements ssimms$ of material fact
contained in any registration statement or prospectus challenged in the Coarplaint
barred to the extent that the claims alleged relate to any part of suchesbguuporting
to be made on the authority of an expert (or which was a copy of or extract fromta repor
or other work product prepared by an expert), including but not limited to the financial
statements contained therein, because the THL Individual Defendants had nableasona

grounds to believe, and did not believe, at the time those filings became effectitleg tha
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statements therein were untrue or that there was an omission of anyahfiatérequired
to be stated therein or necessary to make the statements contained theresteadingi
or that any such part of the registration statement and prospectus did not felbersep
the statement of an expert or was not a fair copy of an extract from theaepark
product of an expert.

ELEVENTH DEFENSE

11. The claims asserted by Lead Plaintiffs and the putative class against the
Audit Committee Defendants are barred, in whole or in part, because of the lack of
transaction causation and/or loss causation.

TWELFTH DEFENSE

12. The damages allegedly suffered by Lead Plaintiffs and the putatisgitlas
any, are due to the negligence, or other acts, omissions, wrongdoing or fault of persons
entities other than the Audit Committee Defendants; however, in the eventitidihg f
is made that negligence or other wrongdoing exists on the part of the Audit Ceenmitt
Defendants that proximately contributed to those purported damages, the Audit
Committee Defendants’ liability, if any, should be reduced, at least, by anrém
proportionate to the amount by which the fault, comparative negligence, or dther ac
omissions, of such persons or entities contributed to those injuries and/or those persons’
percentage of responsibility.

THIRTEENTH DEFENSE

13. Lead Plaintiffs and the putative class lack standing to maintain some or all
of their claims, including those who did not purchase their Refco securities pursuant to a

registration statement.
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FOURTEENTH DEFENSE

14. The relief sought by the Plaintiffs and the putative class membersad,barr
in whole or in part, because the Complaint fails to allege the fraud-relatet egainst
the Audit Committee Defendants with the particularity required by Rule 9thgof
Federal Rules of Civil Procedure and by the Private Securities LitigagfmmrR Act of
1995.

FIFTEENTH DEFENSE

15. The relief sought by the Plaintiffs and the putative class members in Count
Nine is barred, in whole or in part, because the Audit Committee Defendants did not act
with the scienter required to state a claim under Section 10(b) of the Sedtixitizange
Act of 1934 and Rule 10b-5 promulgated thereunder.

SIXTEENTH DEFENSE

16. The relief sought by the Plaintiffs and the putative class membersad,barr
in whole or in part, by the doctrines of laches, waiver, equitable estoppal; ielicta
unclean hands, and/or other related equitable doctrine.

SEVENTEENTH DEFENSE

17. Any Lead Plaintiff or putative class member is barred from any rgcover
(a) where it acted without due diligence or due care with respect to itsnmerdsh
Refco securities, (b) where it failed to mitigate its damagesyt{eje it is asserting that
any part of the Bond Registration Statement and/or IPO Registratiom8tdteontained
an untrue statement or an omission but was aware of that untruth or omission a the tim
it purchased Refco securities, (d) to the extent that the alleged misr¢atieseor

omission attributable to the Audit Committee Defendants was not made in connection
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with the purchase or sale of any securities by that person, and/or (ejdthsofaomply
with the applicable statute of limitations.

EIGHTEENTH DEFENSE

18. The claims against the Audit Committee Defendants under Section 15 of the
Securities Act are barred, in whole or in part, because the Audit CommitteslBetfe
are not controlling persons of any of the alleged primary violators and, in amy eve
acted at all times in good faith and had no knowledge of, or reasonable grounds to believe
that, any alleged statement or omission made by any person over whom dlallege
exercised control was false or misleading.

NINETEENTH DEFENSE

19. The claims against the Audit Committee Defendants under Section 20(a) of
the Securities Exchange Act are barred, in whole or in part, because the Audiitt@emm
Defendants were not in any meaningful sense culpable participants in the misaonduct
fraud engaged in by the persons alleged to be primary violators.

TWENTIETH DEFENSE

20. The claims against the Audit Committee Defendants under Section 20(a) of
the Securities Exchange Act are barred, in whole or in part, because the Audiitt@emm
Defendants are not controlling persons of any of the alleged primary violathris any
event, acted at all times in good faith and did not directly or indirectly inducetthe ac
which constitute the alleged primary violation.

TWENTY-FIRST DEFENSE

21. The claims are barred, in whole or in part, against the Audit Committee

Defendants to the extent that Plaintiffs and of the putative class menmibeist di
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reasonably rely on any conduct, statements or actions of the Audit Committee
Defendants.

TWENTY-SECOND DEFENSE

22. The Audit Committee Defendants are not liable to the Plaintiffs and the
putative class members because any alleged misstatements they meaftewasrd-
looking statements and/or contained sufficient cautionary language anlisakisure.

TWENTY-THIRD DEFENSE

23. The relief sought by the Lead Plaintiffs and the putative class is barred, i
whole or in part, by Lead Plaintiffs’ failure to join necessary, proper and/@piadsable
parties to this action.

TWENTY-FOURTH DEFENSE

24. The Audit Committee Defendants reserve the right to assert additional

defenses as may be appropriate.
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WHEREFORE, the Audit Committee Defendants pray for judgment as follows:

1.  For ajudgment and decree dismissing the Complaint with prejudice;

2.  For ajudgment and decree awarding costs, including attorneys’ fees; and

3.  For such other and further relief as the Court may deem just and proper
under the circumstances.

Dated: New York, New York
February 14, 2008

WEIL, GOTSHAL & MANGES LLP

/sl Greg A. Danilow

Greg A. Danilow (GD-1621)
Seth Goodchild (SG-2296)
767 Fifth Avenue

New York, NY 10153
Telephone: (212) 310-8000
Fax: (212) 310-8007
greg.danilow@weil.com
seth.goodchild@weil.com

Attorneys for Defendants Nathan Gantcher,
Ronald L. O’Kelley and Leo R. Breitman
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