UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -x
Chapter 7
In re:

:
Case No. 05-60134 (RDD)
Refco LLC,

:
Debtor.

:

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -x
ORDER AUTHORIZING CHAPTER 7 TRUSTEE TO ASSUME AND
PERFORM ACQUISITION AGREEMENT, SELL THE REGULATED
FUTURES COMMISSION MERCHANT BUSINESS AND ASSUME AND
ASSIGN CERTAIN RELATED EXECUTORY CONTRACTS
Upon the emergency motion (the "Chapter 7 Sale Motion") of Albert Togut,
interim Chapter 7 trustee (together with any successor, the “Chapter 7 Trustee”) of the abovecaptioned debtor (the "Chapter 7 Debtor") for entry of an “Order Authorizing Chapter 7 Trustee
to Assume and Perform Acquisition Agreement, Sell the Regulated Futures Commission
Merchant Business and Assume and Assign Certain Related Executory Contracts;” the Court
having considered the Chapter 7 Sale Motion and the Agreement 1 (annexed hereto as Exhibit 1),
the objections and statements of counsel on the record at the November 10, 2005 hearing (the
"Chapter 11 Sale Hearing") held in the chapter 11 cases (the “Chapter 11 Cases”) pending before
this Court of the debtor-in-possession affiliates of the Chapter 7 Debtor (collectively, the
“Chapter 11 Debtors” and together with the Chapter 7 Debtor, the “Debtors”) to consider the
similar order entered in the Chapter 11 Cases on November 14, 2005 (Docket No. 381) and the
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Headings shall not be construed to affect the substantive rights of parties, but are intended to serve as references
only. Capitalized terms used but not defined herein shall have the meaning set forth in the Agreement, dated as
of November 13, 2005 by and among Man Financial Inc., as Buyer, and the Chapter 7 Debtor, Refco Inc., Refco
Group Ltd., Refco Global Holdings, LLC, Refco Global Futures LLC, Refco (Singapore) PTE Limited, Refco
Canada Co., Refco Overseas Ltd., and certain affiliates of the Chapter 7 Debtor as Sellers (the "Agreement").

Errata Order entered on November 15, 2005 (Docket No. 426) (collectively, the “Chapter 11
Sale Order”), and the modifications to and clarifications of the proposed Sale presented at the
Chapter 11 Sale Hearing; and thereafter, the record at the hearing on the Chapter 7 Sale Motion
(the "Chapter 7 Sale Hearing") held by the Court on November 25, 2005, in this chapter 7 case
(the “Chapter 7 Case”), and the record made by the Chapter 7 Trustee at the Chapter 7 Sale
Hearing; and it appearing that the relief requested in the Chapter 7 Sale Motion is in the best
interests of the Chapter 7 Debtor’s bankruptcy estate, its creditors and other parties-in-interest;
and after due deliberation and sufficient cause appearing therefor;
THE COURT HEREBY MAKES THE FOLLOWING FINDINGS:
A.

Jurisdiction and Venue. This Court has jurisdiction over the Chapter 7

Sale Motion under 28 U.S.C. §§ 157 and 1334, and this matter is a core proceeding under 28
U.S.C. § 157(b)(2)(A). Venue of the Chapter 7 Case and the Chapter 7 Sale Motion in this
District is proper under 28 U.S.C. §§ 1408 and 1409.
B.

Statutory predicates. The statutory predicates for the relief sought in the

Chapter 7 Sale Motion are sections 105(a), 363, 365, 721, 761 through 767, and 1146(c) of the
United States Bankruptcy Code, 11 U.S.C. §§ 101-1532 (as amended, the "Bankruptcy Code"),
and Rules 2002, 6004 and 6006 of the Federal Rules of Bankruptcy Procedure (the "Bankruptcy
Rules"), the Commodity Exchange Act, 7 U.S.C. 1 et. seq. (the “CEA”) and regulations
promulgated thereunder at 17 CFR 190.01 through 190.10 (the “Part 190 Regulations”).
C.

Procedures Order and Chapter 11 Sale Order. In the Chapter 11 Cases

this Court has previously entered an “Order (A) Authorizing the Debtors to Establish Notice, Bid
and Sale Procedures for the Sale of its Regulated Commodities Futures Merchant Business and
the Assumption and Assignment of Certain Related Executory Contracts and Unexpired Leases
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and (B) Setting a Sale Hearing” (the "Bid Procedures Order") on October 26, 2005 and, at the
request of the Official Committee of Unsecured Creditors (the "Committee"), an order clarifying
certain aspects of the Bid Procedures Order on November 5, 2005 (the "Clarifying Order" and
together with the Bid Procedures Order, the "Procedures Order"). The Bid Procedures Order and
Clarifying Order have become final and non-appealable orders. In addition, on November 14
and 15, 2005, this Court entered the Chapter 11 Sale Order approving the sale of the Debtors’
regulated futures commission merchant business and the assumption and assignment of certain
related executory contracts and unexpired leases to be designated by Buyer (as defined below)
pursuant and subject to the Agreement (the “Sale”). The consummation of the transactions
contemplated by the Procedures Order and the Chapter 11 Sale Order, and the entry of the
Chapter 11 Sale Order, were explicitly premised upon (a) the commencement of the Chapter 7
Case and the appointment of a chapter 7 trustee for the Chapter 7 Debtor, and (b) the filing of the
Chapter 7 Sale Motion in the Chapter 7 case seeking expedited approval of the sale of assets of
the Chapter 7 Debtor pursuant to the Agreement and the transfer of customer accounts consistent
with 11 U.S.C. §§ 764(b) and 766(c) and (d), the Part 190 Regulations, the rules of the Chapter 7
Debtor’s designated self-regulatory organization (i.e., the Chicago Mercantile Exchange (the
"CME")), the rules of The New York Mercantile Exchange, Inc. (the "NYMEX") and the entry
of this Order in the Chapter 7 Case.
D.

Notice. As evidenced by the affidavits of service and publication filed

with this Court and based on representations of counsel at the Chapter 11 Sale Hearing and the
Chapter 7 Sale Hearing: (i) due, proper, timely, adequate and sufficient notice of the proposed
Sale and the transactions contemplated thereby, including the transfer of customer accounts and
the assumption and assignment to Buyer of executory contracts and unexpired leases of the
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Chapter 7 Debtor and the other Sellers to be designated by Buyer (as such terms are defined
below), has been provided in accordance with Bankruptcy Code sections 102(1), 105(a), 363 and
365 and Bankruptcy Rules 2002, 6004 and 6006 in connection with the Chapter 11 Sale Hearing;
(ii) such notice was good, sufficient and appropriate under the circumstances and complied with
the Procedures Order; (iii) notice of the Chapter 7 Sale Motion has been provided to certain
parties in interest, including the Office of the United States Trustee, the Buyer, the Committee,
the administrative agent (the "Agent") for the Chapter 11 Debtors' prepetition lenders (the "Bank
Group"), the Commodity Futures Trading Commission (“CFTC”), the CME, and parties in
interest that have filed a notice of appearance and demand for service of papers in the bankruptcy
cases of the Chapter 11 Debtors under Bankruptcy Rule 2002 who are receiving electronic notice
pursuant to the electronic document filing (“ECF”) system of this Court; (iv) further notice of the
proposed Sale would be duplicative of notice already provided in connection with the Chapter 11
Sale Hearing, and would be impracticable or impossible in light of the exigencies of this case
and the customer account transfer obligations imposed upon the Chapter 7 Trustee by sections
761 through 767 (“Subchapter IV”) of chapter 7 of the Bankruptcy Code and the Part 190
Regulations; (v) notice of the transfer of customer accounts has been or will be provided in
accordance with the Part 190 Regulations; and (vi) no other or further notice of the Chapter 7
Sale Motion, the Chapter 7 Sale Hearing, the Sale or the transactions contemplated thereby,
except as provided in paragraph 20 of this Order with respect to Contracts to be assumed and
assigned, is, or shall be, required for the Court to approve the Sale.
E.

Opportunity to Object. A reasonable opportunity to object and be heard

with respect to the Sale and the relief requested in the Chapter 7 Sale Motion has been given to
the creditors of the Chapter 11 Debtors. Further, the notice provided in connection with the
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Chapter 11 Sale Hearing afforded parties in interest in the Chapter 7 Case, including: (i) the
Office of the United States Trustee; (ii) the Buyer; (iii) the Committee; (iv) the Agent; (v) all
entities known to have expressed an interest in acquiring any of the Assets (defined below); (vi)
all regulatory authorities or recording offices that have a reasonably known interest in the relief
requested in the Chapter 7 Sale Motion; (vii) all known creditors of the Chapter 11 Debtors; and
(viii) all other parties that had filed a notice of appearance and demand for service of papers in
the bankruptcy cases of the Chapter 11 Debtors under Bankruptcy Rule 2002, a reasonable
opportunity to object and be heard with respect to the Sale. In light of the exigent circumstances
of the Chapter 7 Sale Motion and the notice already given in connection with the Chapter 11 Sale
Hearing, interested persons and entities have been given a reasonable opportunity to object and
be heard with respect to the Sale, and duplicative notice in the Chapter 7 Case is not required.
F.

Chapter 11 and Chapter 7 Procedures. The Agreement contemplates

the sale of assets (the "Assets") owned by certain of the Chapter 11 Debtors, the Chapter 7
Debtor, and non-Debtors Refco (Singapore) Pte. Ltd. ("Refco Singapore"), Refco Hong Kong
Ltd. ("Refco Hong Kong"), Refco Overseas, Ltd. ("ROL"), Refco Taiwan, Ltd. ("Taiwan") and
Refco Canada Co. (collectively, together with other Refco affiliates becoming Sellers pursuant to
the Agreement, the "Sellers"), to Man Financial Inc. or its designee or designees (Man Financial
Inc. and any such designee collectively, the "Buyer") and, in conjunction therewith, the entry of
this Order.
G.

Banking Arrangements. JPMorgan Chase Bank, N.A. (“JPMorgan”) has

heretofore acted as the settlement and clearing bank for the Chapter 7 Debtor and, as such, has
provided settlement and clearing services for the Chapter 7 Debtor in the ordinary course for
transactions on commodities exchanges including, but not limited to, the CME, the NYMEX, the
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New York Board of Trade and New York Clearing Corporation. It is critical for the closing of
the sale transaction with Buyer and the preservation of the Debtor’s estate that all outstanding
commodities transactions for the Debtor be settled, cleared, charged and accounted for in the
ordinary course of business without interruption. The Chapter 7 Debtor maintains certain
Deposit Accounts (as defined below) with various banking institutions other than JPMorgan, the
novation of which from Chapter 7 Debtor to Buyer is critical for the closing of the sale
transaction with Buyer and the preservation of the Debtor’s estate, and Buyer has consented to
and desires to take assignment of such Deposit Accounts in accordance with the terms of this
Order.
H.

Free and Clear. Subject to the terms of this Order, the Chapter 7 Trustee

shall sell the Assets owned by the Chapter 7 Debtor free and clear of all Interests (as defined
herein) because each entity with an Interest in such Assets to be transferred by the Chapter 7
Trustee on the Closing Date: (i) has, subject to the terms and conditions of this Order, consented
to the Sale or is deemed to have consented to the Sale; (ii) could be compelled in a legal or
equitable proceeding to accept money satisfaction of such Interest; or (iii) otherwise falls within
the provisions of section 363(f) of the Bankruptcy Code, and therefore, in each case, one or more
of the standards set forth in section 363(f)(1)-(5) of the Bankruptcy Code has been satisfied.
Those holders of Interests in the Chapter 7 Debtor’s assets are adequately protected by having
their Interests, if any, attach to the cash proceeds of the Sale ultimately attributable to the
property of the Chapter 7 Debtor against or in which they claim an Interest, subject to the terms
of such Interests with the same validity, force and effect which they have against such Assets as
of the applicable Closing Date, subject to any rights, claims and defenses the Chapter 7 Debtor’s
estate may possess with respect thereto.
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I.

Sale in Best Interests. Good and sufficient reasons for approval of the

Agreement and the Sale have been articulated, and the relief requested in the Chapter 7 Sale
Motion is in the best interests of the Chapter 7 Debtor, the other Sellers, their respective estates,
their creditors and other parties in interest. Without limiting the foregoing, the Court finds that
the Chapter 7 Trustee’s assumption and performance of the Agreement are in the best interest of
the Chapter 7 Debtor’s estate and its creditors and customers.
J.

Business Justification. The Chapter 7 Trustee and the other Sellers have

demonstrated both (i) good, sufficient and sound business purpose and justification and (ii)
compelling circumstances for the assumption and performance by the Chapter 7 Trustee of the
Acquisition Agreement and for the Sale other than in the ordinary course of business, pursuant to
Bankruptcy Code sections 363(b) and 766, the CEA and the Part 190 Regulations, in that, among
other things, the immediate consummation of the Sale to the Buyer is necessary and appropriate
to maximize the value of the Chapter 7 Debtor’s estate and the Assets of the other Debtors and
the non-Debtor Sellers; the Sale will provide the means for the Sellers to maximize distributions
to all of their creditors and for the Chapter 7 Trustee to protect the Chapter 7 Debtor’s customers
accounts and property. Entry of an order approving the Agreement and all the provisions thereof
is a necessary condition precedent to the Buyer consummating the transactions contemplated by
the Agreement.
K.

Arm's-Length Sale. The Agreement was negotiated, proposed and

entered into by the Chapter 7 Debtor and the other Sellers and the Buyer without collusion, in
good faith and from arm's-length bargaining positions after the conclusion of an open auction in
which Buyer was the winning bidder. The Buyer is not an "insider" of the Chapter 7 Debtor or
any of the other Sellers, as that term is defined in Bankruptcy Code section 101. None of the
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Chapter 7 Trustee, the Chapter 7 Debtor, the other Sellers or the Buyer has engaged in any
conduct that would cause or permit the Agreement to be avoided under Bankruptcy Code
sections 363(n) or 764. Specifically, the Buyer has not acted in a collusive manner with any
person and the Purchase Price was not controlled by any agreement among bidders.
L.

Good Faith Purchaser. The Buyer is a good faith purchaser under

Bankruptcy Code section 363(m) and, as such, is entitled to all of the protections afforded
thereby. The Buyer will be acting in good faith within the meaning of Bankruptcy Code section
363(m) in closing the transactions contemplated by the Agreement.
M.

Consideration. The consideration provided by the Buyer under the

Agreement to the Chapter 7 Debtor’s estate and the other Sellers (i) is fair and reasonable, (ii) is
the highest and best offer for the Assets, and (iii) constitutes reasonably equivalent value (as that
term is defined in each of the Uniform Fraudulent Transfer Act and Section 548 of the
Bankruptcy Code) and fair consideration under the Bankruptcy Code and under the laws of the
United States, any state, territory or possession thereof, or the District of Columbia.
N.

No Intentional Fraudulent Transfer. The Agreement was not entered

into for the purpose of hindering, delaying or defrauding creditors under the Bankruptcy Code or
under the laws of the United States, any state, territory, possession, or the District of Columbia.
Neither Buyer nor the Sellers are entering into the transactions contemplated by the Agreement
fraudulently.
O.

Free and Clear. The transfer of the Assets to the Buyer under the

Agreement will be a legal, valid, and effective transfer of the Assets, and will vest the Buyer
with all right, title, and interest of the Chapter 7 Debtor in the Assets free and clear of liens,
mortgages, security interests, conditional sales or other title retention agreements, pledges,
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claims, judgments, demands, Excluded Liabilities, constructive trusts and encumbrances
(including, without limitation, liens, claims, and encumbrances: (i) that purport to give to any
party a right or option to effect any forfeiture, modification or termination of the Chapter 7
Debtor’s interests in the Assets or the Buyer's interests therein after Buyer's purchase thereof
from the Chapter 7 Trustee; (ii) in respect of taxes, restrictions, rights of first refusal, charges or
interests of any kind or nature, if any, including, but not limited to, any restriction on the use,
voting, transfer, receipt of income or other exercise of any attributes of ownership, or (iii) arising
under or with respect to environmental laws) (collectively, the "Interests"), with all such nonassumed Interests to attach to the Chapter 7 Debtor’s interest in the proceeds of the Sale (the
"Sale Proceeds") with the same force and effect and in the same order of priority as they had as
of the applicable Closing Date, subject to any rights, claims and defenses of the Chapter 7
Debtor’s estate or the other Sellers (or their estates), as applicable, with respect thereto.
P.

Trustee’s Exercise of Care . In carrying out his statutory, fiduciary and

other duties in connection with the Sale of the Acquired Assets, including negotiating the
Agreement and seeking this Court’s approval of such agreement, the Chapter 7 Trustee has
exercised that measure of care and diligence that an ordinarily prudent person under similar
circumstances would exercise.
Q.

Consummation of the Agreement is a Reasonable Exercise of the

Chapter 7 Trustee’s Business Judgment. The Chapter 7 Trustee has demonstrated that
approval of the Agreement and consummation of the Sale at this time is in the best interests of
the Chapter 7 Debtor, its estate, its creditors and other parties in interest. The Trustee has
advanced good, sufficient, and sound business justification supporting the sale of the Assets to
the Buyer as set forth in the Chapter 7 Sale Motion and at the Chapter 7 Sale Hearing. It is a
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reasonable exercise of the Chapter 7 Trustee’s business judgment to consummate a sale of the
Acquired Assets on the terms and conditions set forth in the Agreement and to execute, deliver
and perform its obligations thereunder.
R.

Scope of Authorization. Notwithstanding anything to the contrary herein,

the Chapter 7 Trustee is not authorized to sell and is not selling any interests in assets in which
the Chapter 7 Debtor does not hold an interest, and is authorized to sell and is selling only the
Chapter 7 Debtor’s interests in the Assets under the Agreement.
S.

Not a Successor. The Buyer (a) is not a successor to the Chapter 7 Debtor

or the other Sellers , (b) has not, de facto or otherwise, merged with or into the Chapter 7 Debtor
or the other Debtors, (c) is not a continuation or substantial continuation of the Chapter 7 Debtor
or the other Debtors or any enterprise of the Chapter 7 Debtor or the other Debtors, (d) does not
have a common identity of incorporators, directors or equity holders with Chapter 7 Debtor or
any of the other Debtors, and (e) is not holding itself out to the public as a continuation of the
Sellers.
T.

Prompt Consummation of Sale. The Sale must be approved and

consummated promptly in order to preserve the viability of the businesses subject to the sale as
going concerns, to maximize the value of the Chapter 7 Debtor’s estate, to protect the interests of
the customers of the Chapter 7 Debtor, and to preserve the integrity of the commodity futures
market.
U.

Additional Asset Sales. Authority under this Order for the Chapter 7

Trustee to enter into and consummate the Initial Closing and Subsequent Closings, as provided
in the Agreement, without further Order of the Bankruptcy Court is a necessary condition
precedent to Buyer consummating the transactions contemplated by the Agreement.
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V.

Contract Assignment in Best Interest. Subject to the right of any non-

Debtor contract party to object to the assumption and assignment of its contract or lease, as
provided herein, the Chapter 7 Trustee has demonstrated that assuming and assigning certain
executory contracts and unexpired leases (the "Contracts") in connection with the Sale is an
exercise of his sound business judgment, and that such assumption and assignment is in the best
interests of the Chapter 7 Debtor’s estate. The Contracts being assumed and assigned at the
Initial Closing pursuant to this Order and the Chapter 11 Sale Order are those listed on Schedule
I hereto, and no others.
W.

Cure of Defaults. The assumption and assignment procedures (the

"Assumption and Assignment Procedures") established in this Order provide adequate assurance
of cure of any default existing before the date on which any such Contract is assumed and
assigned, within the meaning of Bankruptcy Code section 365(b)(1)(A). The Assumption and
Assignment Procedures further provide an adequate opportunity for non-Debtor contract parties
to object to the proposed assumption and assignment of such Contracts and adequate assurance
of compensation to any counterparty to such Contracts for any of their actual pecuniary losses
resulting from any default arising prior to the date on which any such Contract is assumed and
assigned, within the meaning of Bankruptcy Code section 365(b)(1)(B).
X.

Personally Identifiable Information. The Sale may include the transfer

of “personally identifiable information,” as defined in Bankruptcy Code section 101(41A).
However, no “consumer privacy ombudsman” need be appointed under Code section 363(b)(1)
because the Buyer has agreed to adopt the Sellers' privacy policies.

11

Y.

Authorization to Operate Business. Continued operation of the Chapter

7 Debtor’s business for purposes of implementing the Sale and this Order is in the best interest of
the Chapter 7 Debtor’s estate.
Z.

CFTC Approval. The Commodities Futures Trading Commission

(“CFTC”) has approved the transfer of customer accounts contemplated by the Agreement by a
letter submitted to the Court at the hearing.
NOW, THEREFORE, IT IS ORDERED THAT:
1.

Motion is Granted. The Chapter 7 Sale Motion is GRANTED.

2.

Chapter 7 Case. The Chapter 7 Trustee is authorized and directed to

assume and perform the obligations of the Chapter 7 Debtor under the Agreement. Any
performance or actions required under the Agreement on the part of the Chapter 7 Debtor may be
performed by the Chapter 7 Trustee; provided, however, that the Chapter 7 Trustee shall not
have any liability whatsoever for any representations and warranties required in the Agreement
to be made by the Chapter 7 Debtor, any such representations and warranties being deemed to be
made solely by the estate of the Chapter 7 Debtor and not by the Chapter 7 Trustee.
3.

Objections Overruled. There were no objections to the Chapter 7 Sale

Motion. Any objections to the entry of the Chapter 11 Sale Order or the relief granted herein and
requested in the Chapter 7 Sale Motion that have not been withdrawn, waived, or settled, or not
otherwise resolved pursuant to the terms thereof, were denied and overruled on the merits with
prejudice.
4.

Approval. The Agreement and all of the terms and conditions thereof,

including, but not limited to, the sale of the Assets, execution of the Transition Services
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Agreement, and the indemnification provisions in exchange for the purchase price, as set forth in
the Agreement, are hereby approved.
5.

Satisfaction of Requirements of Chapter 11 Sale Order. Each of the

following has been or will be complied with:
A.

The requirements of Subchapter IV necessary for the Chapter 7

Trustee to consummate the Agreement;
B.

The applicable requirements of the CEA and the Part 190

C.

The applicable rules and requirements of the CME.

D.

The applicable rules and requirements of the NYMEX.

Regulations; and

6.

Compliance with Regulations and Rules; Non-Avoidability. The

transfer to Buyer of specifically identifiable customer securities, property, and commodity
contracts to which customers are entitled under Subchapter IV and the Part 190 Regulations, in
accordance with the Agreement, complies with Bankruptcy Code sections 766(c) and (d), is
consistent with the Part 190 Regulations, and is approved and may not be avoided, in accordance
with Bankruptcy Code section 764(b) and 17 CFR 190.06(g). All of the Customer Accounts
included in the Sale are eligible for transfer under Section 764(b) of the Bankruptcy Code
pursuant to 17 CFR 190.06. The Chapter 7 Trustee has notified the CFTC and the CME of the
Chapter 7 Debtor’s Chapter 7 filing and the Sale in accordance with to 17 CFR 190.02(a), the
CFTC has approved the transfer of customer accounts in connection with the Sale and the CME
has made a statement on the record in support of the Sale. No further notice is required to be
given to any person or entity prior to the consummation of the Sale.
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7.

Authorization. The Chapter 7 Trustee is authorized under Bankruptcy

Code sections 363(b) and (f) to consummate the Sale, pursuant to and in accordance with the
terms and conditions of the Agreement. It appears that the Chapter 7 Debtor does not hold, and
accordingly cannot and shall not transfer or sell to the Buyer (and the term “Assets” herein shall
not include), any securities (as defined in section 101(49) of the Bankruptcy Code), any customer
property (as defined in sections 741(4) and 761(10) of the Bankruptcy Code), other similar
instruments, futures, forwards and options or cash, owned or held by, or held on behalf of,
directly or indirectly, Refco Capital Markets, Ltd. or Refco Securities LLC, wherever located.
Delivery by the Chapter 7 Trustee or the Buyer (as Buyer may elect) of notice to the Chapter 7
Debtor’s customers and to the applicable governmental and regulatory authorities of the transfer
of customer accounts to the Buyer, as required by the CEA and Part 190 Regulations, together
with the notice described in paragraph D above shall constitute good and sufficient notice for all
purposes of the Bankruptcy Code, including sections 363(f) and 365.
8.

Implementation. The Chapter 7 Trustee is authorized to execute and

deliver, and empowered to perform under, consummate and implement, the Agreement, along
with all additional instruments and documents contemplated thereby or that may be reasonably
necessary or desirable to implement the Agreement, and to take all further actions as may be
requested by the Buyer for the purpose of transferring the Assets to the Buyer or as may be
necessary or appropriate to the performance of the obligations contemplated by the Agreement,
as soon as reasonably possible. The Chapter 7 Trustee is further authorized pursuant to
Bankruptcy Code section 721 to continue to operate the business of the Chapter 7 Debtor in
order to effectuate the Sale and the terms of this Order consistent with the orderly liquidation of
the estate.
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9.

Free and Clear. Except as expressly permitted or otherwise specifically

provided for in the Agreement or this Order, pursuant to Bankruptcy Code sections 363(f) and
105(a), the Chapter 7 Debtor’s interests in the Assets shall be transferred to the Buyer and, as of
the Closing Date, shall be free and clear of (a) all Interests, and (b) all debts arising under,
relating to, or in connection with any acts of the Chapter 7 Debtor, Excluded Liabilities, claims
(as that term is defined in section 101(5) of the Bankruptcy Code), obligations, demands,
guaranties, options, rights, contractual commitments, restrictions, set off or recoupment rights,
interests and matters of any kind and nature, whether arising prior to or subsequent to the
commencement of these cases, and whether imposed by agreement, understanding, law, equity or
otherwise (including, without limitation, claims and encumbrances (i) that purport to give to any
party a right or option to effect any forfeiture, modification, right of first refusal, or termination
of any of the Chapter 7 Debtor’s or the Buyer's interests in such Assets, or any similar rights, (ii)
in respect of taxes, restrictions, rights of first refusal, charges or interests of any kind or nature, if
any, including, but not limited to, any restriction on the use, voting, transfer, receipt of income or
other exercise of any attributes of ownership) (collectively, "Claims"), with all such nonassumed Interests and Claims to attach to the Chapter 7 Debtor’s interest in the sale proceeds, in
the order of their priority, with the same validity, force and effect which they now have against
the Assets as of the applicable Closing Date, subject to any rights, claims and defenses the
Chapter 7 Debtor’s estate may possess with respect thereto.
10.

No Liability for Liens or Excluded Liabilities. Except for the Assumed

Liabilities, none of the Buyer or its Affiliates, Members or Shareholders of the Purchased
Entities or the Acquired Assets of the Chapter 7 Debtor will have any liability whatsoever with
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respect to Excluded Liabilities or Liens on such Assets arising in respect thereof, whether at law
or in equity, whether by payment, setoff or otherwise, directly or indirectly.
11.

Valid Transfer. The transfer of the Assets to the Buyer pursuant to the

Agreement constitutes a legal, valid and effective transfer of the Chapter 7 Debtor’s interests in
the Assets, and shall vest the Buyer with all right, title and interest of the Chapter 7 Debtor’s
interests in and to the Assets free and clear of all Claims and Interests of any kind or nature
whatsoever.
12.

General Assignment. On and as of the applicable Closing Date, this

Order shall be construed and shall constitute for any and all purposes a full and complete general
assignment, conveyance and transfer of the Chapter 7 Debtor’s interests in the Assets or a bill of
sale transferring good and marketable title in such Assets to the Buyer. Each and every federal,
state, and local governmental agency or department is hereby directed to accept any and all
documents and instruments necessary and appropriate to consummate the transactions
contemplated by the Agreement.
13.

Injunction. Except as expressly permitted by the Agreement or by this

Order, all persons and entities, including, but not limited to, all debt security holders, equity
security holders, governmental, tax and regulatory authorities, lenders, trade and other creditors,
holding Interests or Claims of any kind or nature whatsoever against or in the Chapter 7 Debtor
or the Chapter 7 Debtor’s interests in the Assets (whether legal or equitable, secured or
unsecured, matured or unmatured, contingent or non contingent, liquidated or unliquidated,
senior or subordinated), arising under or out of, in connection with, or in any way relating to, the
Chapter 7 Debtor, the Assets, the operation of the Chapter 7 Debtor’s businesses before the
Closing Date or the transfer of the Chapter 7 Debtor’s interests in the Assets to the Buyer, shall
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be, and hereby are, forever barred, estopped and permanently enjoined from asserting,
prosecuting or otherwise pursuing against the Buyer, its property, its successors and assigns, its
affiliates or the interests of the Chapter 7 Debtor in such Assets, such persons' or entities'
Interests or Claims. Following the applicable Closing Date, no holder of an Interest in or Claim
against the Chapter 7 Debtor shall interfere with Buyer's title to or use and enjoyment of the
Chapter 7 Debtor’s interests in the Assets based on or related to such Interests or Claims, and all
such Claims and Interests, if any, shall be, and hereby are transferred and attached to the Chapter
7 Debtor’s interests in the Sale proceeds as provided in this Order in the order of their priority,
with the same validity, force and effect which they have against such Assets as of the applicable
Closing Date, subject to any rights, claims and defenses the Chapter 7 Debtor’s estate may
possess with respect thereto.
14.

No Successor Liability. Except for the Assumed Liabilities, the transfer

of the Assets to the Buyer under the Agreement shall not result in (i) the Buyer having any
liability or responsibility for any claim against the Chapter 7 Debtor or against an insider of the
Chapter 7 Debtor, or (ii) the Buyer having any liability or responsibility to the Sellers except as
is expressly set forth in the Agreement. Without limiting the effect or scope of the foregoing, to
the fullest extent permitted by law, the transfer of the Assets from the Sellers to the Buyer does
not and will not subject the Buyer or its affiliates, successors or assigns or their respective
properties (including the Assets) to any liability for claims (as that term is defined in section
101(5) of the Bankruptcy Code) against the Chapter 7 Debtor or the Chapter 7 Debtor’s interest
in such Assets by reason of such transfer under the laws of the United States or any state,
territory or possession thereof applicable to such transactions. Neither the Buyer nor its affiliates,
successors or assigns shall be deemed, as a result of any action taken in connection with the
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purchase of the Assets to: (a) be a successor to the Sellers; (b) have, de facto or otherwise,
merged with or into the Sellers; or (c) be a continuation or substantial continuation of the Sellers
or any enterprise of the Sellers. Neither the Buyer nor its affiliates, successors or assigns is
acquiring or assuming any liability, warranty or other obligation of the Chapter 7 Debtor,
including, without limitation, any tax incurred but unpaid by the Chapter 7 Debtor before the
Closing Date, including, but not limited to, any tax, any fine or penalty relating to a tax, or any
addition to a tax, whether or not previously assessed, fixed or audited, whether or not paid, and
whether or not contested before and adjudicated by a judicial or administrative tribunal of
competent jurisdiction, except as otherwise expressly provided in the Agreement.
15.

Authorization to Release Liens . If any Person that has filed any

financing statement, mortgage, mechanic's lien, lis penden or other document or instrument
evidencing liens or security interests or other encumbrances ("Liens") with respect to the Chapter
7 Debtor’s interests in the Assets, shall have failed to deliver to the Chapter 7 Trustee and Buyer
prior to the Closing, in proper form for filing and executed by the appropriate Person or Persons,
termination statements, instruments of satisfaction, releases of all such Liens which such Person
has with respect to such Assets, then the Chapter 7 Trustee is authorized to execute and file such
statements, instruments, releases and other documents on behalf of such Person appropriately
limited in scope to such Assets, and Buyer is authorized to file, register or otherwise record a
certified copy of the Order, which, once filed, registered or otherwise recorded, shall constitute
conclusive evidence of the release of all Liens on such Assets as of the applicable Closing Date.
16.

Release of Liens . This Order is and shall be effective as a determination

that, all Liens shall be, and are, without further action by any person or entity, released with
respect to the Chapter 7 Debtor’s interests in Assets as of the Closing Date.
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17.

Binding Effect of Order. This Order shall be binding upon and shall

govern the acts of all entities, including without limitation all filing agents, filing officers, title
agents, title companies, recorders of mortgages, recorders of deeds, registrars of deeds,
administrative agencies, governmental departments, secretaries of state, federal, state and local
officials, and all other persons and entities who may be required by operation of law, the duties
of their office, or contract, to accept, file, register or otherwise record or release any documents
or instruments, or who may be required to report or insure any title or state of title in or to any of
the Assets.
18.

Exemption from Stamp Taxes. The transactions contemplated by the

Agreement, and the execution, delivery and/or recordation of any and all documents or
instruments necessary or desirable to consummate the transactions contemplated by the
Agreement shall be, and hereby are, exempt from the imposition and payment of all recording
fees and taxes, stamp taxes, and/or sales, transfer or any other similar taxes, pursuant to section
1146(c) of the Bankruptcy Code, provided, and on the condition that, the Chapter 11 Debtors
(and the Chapter 7 Debtor, if its case should be converted to a case under chapter 11 of the
Bankruptcy Code) confirm a chapter 11 plan for which the Sale was a necessary predicate on or
before a reasonable period after the closing of the Agreement. The instruments transferring the
Assets, and the Other Assets shall contain the following endorsement:
"Because this instrument has been authorized pursuant to Order of the United
States Bankruptcy Court for the Southern District of New York relating to a chapter 11
plan of the grantor, it is exempt from transfer taxes, stamp taxes or similar taxes pursuant
to 11 U.S.C. § 1146(c) to the extent provided by such Order."
19.

Assignment of Contracts. Subject to the terms of the Agreement and this

Order, in accordance with Bankruptcy Code sections 363, 365 and 105(a), the Chapter 7 Trustee
is hereby authorized to assume and assign Contracts (other than customer account agreements) to
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which the Chapter 7 Debtor is a party to the Buyer in accordance with the procedures set forth in
the immediately following paragraphs.
20.

The Chapter 7 Trustee may provide notice, (together with the Notice of

Assumption and Assignment of, and Amounts Necessary to Cure Defaults under, Contracts and
Leases Proposed to be Assumed and Assigned to Potential Purchaser mailed on November 7,
2005 and November 8, 2005, an "Assumption Notice") to the counterparty to a Contract which
the Chapter 7 Trustee seeks to assume and assign in accordance with the Agreement, which shall
include the cure amount, if any (the "Cure Amount"), asserted by the Chapter 7 Trustee with
respect to such Contract, and the effective date of such assumption and assignment (the
"Assignment Effective Date"). The counterparty to such Contract shall have ten days from the
date the Assumption Notice is served to object to the Cure Amount, if any, and to object to the
assumption and assignment of the Contract. If the counterparty to the Contract does not file an
objection by such deadline, the counterparty to the Contract shall be deemed to consent to (i) the
Cure Amount, if any, and (ii) the assumption and assignment of the Contract, and the Contract
shall be assumed and assigned as of the Assignment Effective Date. The Chapter 7 Trustee is
authorized to and shall pay any Cure Amount due on, or as soon as practicable, after the
Assignment Effective Date. For the avoidance of doubt, the only Contracts of the Chapter 7
Debtor that are being assumed and assigned to Buyer at the Initial Closing are the Contracts
specified on Schedule I.
21.

Assumption and Cure Objections. In the event the counterparty to a

Contract files an objection to the cure amount or to the assumption and assignment of a Contract,
such objection shall be scheduled for a hearing at the convenience of the Court. The Chapter 7
Trustee shall request such a hearing date or dates (each, an "Assumption Hearing") from the

20

Court, will provide any objecting party notice of such Assumption Hearing, and will state in the
notice whether such Assumption Hearing will be a status conference or an evidentiary hearing
subject to the Local Rules and calendar of this Court. In the event an objection is solely as to the
appropriate Cure Amount, the Chapter 7 Trustee shall pay the undisputed portion of any Cure
Amount upon, or as soon as practicable after, the Assignment Effective Date, the Contract shall
be deemed assumed and assigned as of the Assignment Effective Date, and any disputed Cure
Amounts shall be reserved pending final determination by the Court as provided herein.2 The
Chapter 7 Trustee shall fund a reserve (the "Cure Reserve") equal to the disputed portion of the
cure amount, or such other amount as agreed to by the parties or set by the Court. The Chapter 7
Trustee and the Contract counterparties shall have 90 days from the date of assumption and
assignment to informally resolve the cure dispute. If a resolution cannot be reached within such
period, the Chapter 7 Trustee shall notice the cure objection for a status conference held at the
convenience of the Court. The sole source of recovery for a Contract counterparty's cure claim
shall be the funds reserved for such Contract in the Cure Reserve.
The consent of the Buyer to the procedures set forth in this paragraph and the
preceding paragraph shall not affect any claim the Buyer may have under the Agreement relating
to or arising out of a failure by the Chapter 7 Debtor to effectuate the assumption and assignment
of any particular Contract.
22.

Bankruptcy Code Sections 365(b)(1) and 365(f)(2). Subject to the

consents or Court determinations provided in paragraphs 19-21 hereof, the requirements of
sections 365(b)(1) and 365(f)(2) of the Bankruptcy Code are hereby deemed satisfied with
respect to the Contracts.

2

The Chapter 7 Debtors reserve the right to withdraw a request to assume and assign any Contract.
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23.

Ipso Facto Clause Ineffective. Upon the Chapter 7 Trustee’s assignment

of any Contract to the Buyer hereunder or pursuant to any further order of the Court
contemplated by paragraphs 19 - 21, no default shall exist under any Contract, and no
counterparty to such Contract shall be permitted to declare a default by the Buyer under such
Contract or otherwise take action against the Buyer as a result of the Chapter 7 Debtor's financial
condition, bankruptcy or failure to perform any of its obligations under the Contract, including
any failure to pay any amounts necessary to cure any Debtor's defaults thereunder.
24.

Transfer of Customer Contracts. In accordance with Bankruptcy Code

section 766(c) and the Part 190 Regulations, the Chapter 7 Trustee is hereby authorized to
transfer all customer accounts (including customer property) to Buyer, and to assume and assign
all customer account agreements governing such accounts, to the Buyer in accordance with the
Agreement.
25.

Bankruptcy Code Section 363(n). The consideration provided by the

Buyer for the Assets under the Agreement is fair and reasonable and may not be avoided under
Bankruptcy Code section 363(n).
26.

Good Faith. The transactions contemplated by the Agreement are

undertaken by the Buyer in good faith, as that term is used in Bankruptcy Code section 363(m)
and, accordingly, the reversal or modification on appeal of the authorization provided herein to
consummate the Sale shall not affect the validity of the Sale to the Buyer, unless such
authorization is duly stayed pending such appeal. The Buyer is a good faith purchaser of the
Assets, and is entitled to all of the benefits and protections afforded by Bankruptcy Code section
363(m).
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27.

Retention of Jurisdiction. This Court retains jurisdiction to enforce and

implement the terms of the Agreement, all amendments thereto, any waivers and consents
thereunder, and of each of the agreements executed in connection therewith in all respects,
including, but not limited to, retaining jurisdiction to (a) compel delivery of the Assets to the
Buyer, (b) protect the Buyer against any of the Excluded Liabilities, (c) resolve any disputes
arising under or related to the Agreement, except as otherwise provided therein, and (d) interpret,
implement and enforce the provisions of this Sale Order.
28.

Surrender of Possession. Subject to the requirements of Bankruptcy

Code § 365 as to executory contracts and unexpired leases or as otherwise provided by this Order,
all entities that are presently, or on the Closing Date may be, in possession of some or all of the
Assets in which the Chapter 7 Debtor holds an interest hereby are directed to surrender
possession of such Assets either to (i) the Chapter 7 Trustee prior to the Closing Date, or (ii) to
the Buyer on the Closing Date.
29.

Administrative Priority Expense. Any amounts payable by the Chapter

7 Debtor under the Agreement or any of the documents delivered by the Chapter 7 Debtor in
connection with the Agreement shall be paid in the manner provided in the Agreement without
further order of this Court, and shall not be discharged, modified or otherwise affected by any
reorganization plan of any of the Sellers or Debtors, except by agreement with Buyer, its
successors, or assigns. Without limiting the generality of the foregoing, Buyer's indemnities
under and to the extent provided in the Agreement are hereby granted a superpriority lien
pursuant to Section 364(d) of the Bankruptcy Code on all assets of the Chapter 7 Debtor, as well
as a superpriority administrative claim against the estate of the Chapter 7 Debtor, subject only to
a carve out for the fees and expenses of the Chapter 7 Trustee and to his counsel, including the
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bond premium, in an amount not to exceed $10,000,000 in the aggregate, which superpriority
lien and superpriority claim shall be senior and prior to all Liens created on property of the
Chapter 7 Debtor after the date hereof and all claims for expenses of administration of the
Chapter 7 Debtor under Section 503(b) of the Bankruptcy Code; provided, however, that such
superpriority liens and claims shall be subject and subordinate to all valid and perfected Liens
existing on the property of the Chapter 7 Debtor as of the date of commencement of these cases
or created under paragraphs 44 and 48 hereof, as well as any Liens and Claims provided as
adequate protection therefore, including, without limitation, all Liens and Claims, if any, of the
Bank Group. The aggregate amount of Buyer's indemnities over and above the escrow holdback
shall be limited to the sum of (x) the Purchase Price, to the extent paid, (y) the $58,000,000 sum
of the liquidated damages amounts that are estimates of liquidation costs for certain
geographically delimited operations of the Sellers, and (z) an additional $100,000,000 estimate
of the aggregate amount of absolute and contingent Assumed Liabilities, it being understood that
Sellers shall have the right to seek a further determination from the Court as to the actual amount
of such Assumed Liabilities, which shall be used instead of such estimate for this purpose if such
actual amount is determined by the Court to be less than such estimate. For the avoidance of
doubt, any superpriority granted pursuant to the preceding sentence will not adversely affect the
priority of the Liens and Claims of the Bank Group in respect of their borrowers, their guarantors
or the properties of the respective estates of their borrowers or guarantors, as set forth in the
proviso to the second sentence of this paragraph 29.
30.

Binding on Successors . The terms and provisions of the Agreement and

this Sale Order shall be binding in all respects upon, and shall inure to the benefit of, the Chapter
7 Trustee, the estate of the Chapter 7 Debtor, the Buyer and their respective affiliates, successors
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and assigns, and any affected third parties, notwithstanding any subsequent appointment of any
successor or replacement trustee(s) of the Chapter 7 Debtor or any conversion of the case of the
Chapter 7 Debtor, as to each of which such terms and provisions likewise shall be binding.
31.

Bulk Sale Laws . No bulk sales law or any similar law of any state or

other jurisdiction shall apply in any way to any of the transactions under the Agreement.
32.

Restricted Sale Proceeds . Subject to the terms and conditions of this

Order and (after notice to the Creditors’ Committee, the other Debtors and the Agent and a
hearing) further Court order, the Chapter 7 Trustee shall deposit all amounts payable to Sellers
under the Agreement (other than amounts to be deposited in the Escrow Account or the Excepted
Account Escrow, as defined in the Agreement, or as security pursuant to Section 8.5 of the
Agreement) into a segregated investment account (a “Proceeds Account”) controlled by the
Chapter 7 Trustee, and unless subsequently ordered otherwise (after notice to the Creditors’
Committee, the other Debtors and the Agent and a hearing) such proceeds shall be invested,
subject to the terms of this Order, in accordance with investment guidelines of the United States
Trustee. Pending allocation of the proceeds of the Assets sold among the Sellers, as
contemplated by paragraph 34 of this Order, the Chapter 7 Trustee shall be deemed to hold all
such proceeds as custodian for benefit of the respective Sellers ultimately determined to be
entitled to such proceeds.
33.

Fund Disbursements. Unless otherwise ordered by the Court or required

or expressly permitted by this Order or the Agreement, the Chapter 7 Trustee shall not make any
disbursements of funds, except the Chapter 7 Trustee may use the proceeds of Assets sold by
him to Buyer to pay chapter 7 administrative expenses (including, without limitation, trustee’s
bond premiums and fees and expenses of the Chapter 7 Trustee and his counsel) and other
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amounts to the extent authorized to be paid by order of the Court (after notice to the Creditors’
Committee, the other Debtors and the Agent and a hearing), including Cure Amounts.
Additionally, the Chapter 7 Trustee shall pay all Cure Amounts (as defined in the Agreement)
related to the assumption and assignment of executory contracts (including leases) provided for
herein, in the Chapter 11 Sale Order or in the Agreement, with such costs to be allocated to the
Debtor or Debtors responsible for, or benefited by, such assumption, subject to notice, and a
right to hearing.
34.

Allocation. The rights of all parties in interest in respect of the proper

allocation among the Sellers of proceeds of the Assets sold by each Seller and of the liabilities
assigned to Buyer pursuant to the Agreement are reserved, as among themselves (and without
impairing or affecting in any way Buyer's rights under the Agreement), subject to the further
order of the Court. The Chapter 7 Trustee shall provide proper notice, including to the
Committee and the Agent, of any proposed allocation of such proceeds or liabilities, and, in the
event of any dispute in respect of any such allocation, the Chapter 7 Trustee shall seek a Court
order approving such allocation on notice to all parties in interest.
35.

Notice of Certain Transactions . Except as required by the Agreement,

prior to any distribution of funds other than amounts permitted to be paid under this or any other
Order, or in connection with other matters required to be heard by the Court in the Chapter 7
Case, the Chapter 7 Trustee will obtain Court approval on notice to parties in interest, including
the Agent and the Committee.
36.

Notice Purs uant to the Part 190 Regulations . The Buyer shall provide

or publish notices required by the Part 190 Regulations to be provided by the Chapter 7 Trustee.
To the extent the Part 190 Regulations require notice to be published, such publication is deemed
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sufficient by this Court if provided in the following newspapers: (i) USA Today, (ii) the national,
international and Asia editions of the Wall Street Journal, (iii) the New York Times, (iv) the
Financial Times, (v) the Times of London and (vi) the Singapore Straits Times.
37.

Preservation of Certain Records . Subject to further order of the Court,

the Chapter 7 Trustee, the Sellers and the Buyer are hereby ordered to take appropriate measures
to maintain and preserve, until the consummation of any chapter 11 plan for the Chapter 11
Debtors or the filing of a final report in the Chapter 7 Case, as applicable, the books and records
and any other documentation, including tapes or other audio or digital recordings and data in or
retrievable from computers or servers, relating to or reflecting the accounts, property and trading
records of the customers of the Chapter 7 Debtor whose accounts are a part of the Assets being
sold pursuant to the Agreement. In addition, the Chapter 7 Debtor and the Committee shall
promptly identify reasonable procedures for preserving information in the Chapter 7 Debtor's
possession related to potential claims that the Chapter 7 Debtor may have against third parties,
and the Chapter 7 Debtor and, to the extent required in the agreement, the Buyer shall maintain
and preserve such information, subject to further order of the Court until the consummation of
any plan for the Chapter 7 Debtor.
38.

Accounting. The Chapter 7 Trustee shall provide to the Chapter 11

Debtors, the Agent and the Committee a monthly accounting of the cash and cash investments of,
and of disbursements by, the Chapter 7 Trustee, including without limitation, cash and cash
investments maintained in the Proceeds Account.
39.

Sale Proceeds . Any and all valid and perfected Liens on Assets of any

Seller as of the date of an applicable Closing shall attach to the proceeds of such Assets
immediately upon receipt of such proceeds by such Seller (or any party acting on such Seller’s
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behalf) in the order of priority, and with the same validity, force and effect which they have
against such Assets as of the applicable Closing Date, subject to any rights, claims and defenses
the Chapter 7 Debtor’s estate or the Sellers, as applicable, may possess with respect thereto, and,
in addition to any limitations on the use of such proceeds pursuant to paragraph 33 or any other
provision of this Order, except as required by this Order or the Agreement, no such proceeds
(whether maintained in a Proceeds Account or otherwise) shall be used by the Chapter 7 Trustee
without the consent of the party or parties claiming an Interest therein or further order of the
Court after notice (to all, inter alia, parties that claim an interest in such proceeds) and hearing,
consistent with the requirements of the Bankruptcy Code.
40.

Non-material Modifications . The Agreement and any related

agreements, documents or other instruments may be modified, amended or supplemented by the
parties thereto, in a writing signed by such parties, and in accordance with the terms thereof,
without further order of the Court; provided, that any such modification, amendment or
supplement does not have a material adverse effect on the Chapter 7 Debtor’s estate or the Bank
Group and has been agreed to between the Committee and the Chapter 7 Trustee.
41.

Subsequent Orders and Plan Provisions . Nothing contained in any

chapter 11 plan confirmed in the cases of the Chapter 11 Debtors (a "Plan") or any order
confirming any such Plan or in any other order in these cases (including any order entered after
any conversion of the Chapter 11 cases to cases under chapter 7 of the Bankruptcy Code or after
any conversion of the Chapter 7 Case to a case under chapter 11 of the Bankruptcy Code) (a
"Subsequent Order") shall alter, conflict with, or derogate from, the provisions of the Agreement
or this Order. Notwithstanding any language in any such Plan or Subsequent Order no such Plan
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or Subsequent Order will be construed to alter, conflict with, or derogate from, the provisions of
the Agreement or this Order without the Buyer's express written consent.
42.

Failure to Specify Provisions . The failure specifically to include any

particular provisions of the Agreement in this Order shall not diminish or impair the
effectiveness of such provisions, it being the intent of the Court that the Agreement be authorized
and approved in its entirety;, provided, however that this Sale Order shall govern if there is any
inconsistency between the Agreement and this Sale Order. Likewise, all of the provisions of this
Order are nonseverable and mutually dependent.
43.

No Stay of Order. Notwithstanding the provisions of Bankruptcy Rules

6004(g) and 6006(d), this Order shall not be stayed for ten days after the entry hereof, but shall
be effective and enforceable immediately upon issuance hereof. Time is of the essence in
closing the transactions referenced herein, and the Sellers and Buyer intend to close the Sale as
soon as practicable (subject to the conditions of the Agreement). Therefore, any party objecting
to this Order must exercise due diligence in filing an appeal and pursuing a stay, or risk its
appeal being foreclosed as moot.
44.

Reserve and Lien Pending Account Reconciliations . Certain account

records for customers of Cargill Investors Services were not reconciled as of midnight Monday
November 21, 2005 and have not been reconciled as of the Initial Closing Date. Buyer asserts,
and Sellers dispute, that such non-reconciliation caused the condition to closing set forth in
Section 9.2(a) of the Agreement not to have been fulfilled as of midnight on Monday November
21, 2005 due to failure of the representation set forth in Section 5.12 of the Agreement to be
correct as of such date. Buyer also reserves its right to contend, and Sellers reserve their right to
dispute, that by midnight on Monday November 21, 2005 Sellers had not satisfied other of the
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additional conditions to be fulfilled prior to the Closing (other than the Chapter 11 Order or this
Order becoming a Final Order). Buyer and Sellers have agreed to reserve their respective rights
in respect of the foregoing matters, without prejudice to any other right or claim of Buyer under
the Agreement in respect of such non-reconciled accounts or other matters or any defense of
Sellers in respect thereof. Buyer is willing to close on the Initial Closing Date notwithstanding
that reconciliation of the Cargill Investors Services accounts is not yet final but only on the terms
set forth in this paragraph, which are hereby approved.
Notwithstanding any other provision of the Agreement, this Order or the
Chapter 11 Sale Order:
A. Until the account records of Cargill Investors Services that have not been
reconciled as of the Initial Closing are reconciled and any amounts that are due to
Buyer under the Agreement after giving effect to such reconciliation (the
“Reconciliation Payments”) are paid in full in cash, a sum equal to the Chapter 7
Debtor’s Net Regulatory Capital as of the Initial Closing Date shall remain in the
estate of the Chapter 7 Debtor and shall be subject to a superpriority lien pursuant
to Section 364(d) of the Bankruptcy Code on all assets of the Chapter 7 Debtor, as
well as a superpriority administrative claim, which superpriority lien and
superpriority claim shall be senior and prior to all Liens created on property of the
Chapter 7 Debtor after the date hereof and all claims for expenses of
administration of the Chapter 7 Debtor under Section 503(b) of the Bankruptcy
Code; provided, however, that such superpriority liens and claims shall be subject
and subordinate to (1) all valid and perfected Liens existing on the property of the
Chapter 7 Debtor as of the date of commencement of these cases and the Claims
secured thereby, including, if any exist, Liens in favor of the Bank Group, as well
as any Liens and Claims provided as adequate protection therefor, (2) the liens
and claims created under paragraph 48 hereof and (3) a “carve-out” for the fees
and expenses of the Chapter 7 Trustee (including bond premium) in an amount
not to exceed $10,000,000 in the aggregate. The superpriority liens and claims
created under this paragraph shall secure Buyer’s claim for Reconciliation
Payments only. For the avoidance of doubt, the parties intend that such
superpriority liens and claims shall only secure Buyer’s claim made in good faith
in respect of the actual, unreconciled account balances at Cargill Investor Services.
Buyer shall have no obligation to seek payment of such Reconciliation Payments
from the hold-back escrow or other escrows created pursuant to the Agreement (it
being agreed and understood that such escrows were not created or funded in
anticipation of the need for a source of funds for possible Reconciliation
Payments).
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B. Buyer and Sellers anticipate that final reconciliation of the Cargill Investor
Services accounts will take not more than ten days from the date of the Initial
Closing. At any time (or times) after ten days have elapsed since the Initial
Closing Date, if the Chapter 7 Trustee and Buyer are unable to agree in good faith
on the maximum potential amount of Reconciliation Payments in light of account
balances not yet reconciled, the Chapter 7 Trustee shall seek a determination of
this Court as to such maximum amount. Upon a Final Order specifying such
maximum amount the liens and claims created under clause (A) of this paragraph
44 shall be reduced to such maximum amount. Buyer agrees to cooperate in good
faith with the Chapter 7 Trustee in seeking expedited determination of any dispute
with respect to the Reconciliation Payments, including without limitation, from
the Court and any applicable appellate court.
C. No further order of this Court or notice to or from any person or entity shall be
required in order for the Chapter 7 Trustee to make Reconciliation Payments to
Buyer; provided, that such payments shall not exceed $10,000,000 in the
aggregate. Reconciliation Payments that are due to Buyer but are not made by the
close of business on the second business day after request for payment thereof is
received by the Chapter 7 Trustee shall accrue interest from the date requested at
an annual rate equal to the prime rate as announced from time to time by the Wall
Street Journal plus 4%, payable on demand.
45.

Relief from Stay. The automatic stay is vacated to the extent necessary to

permit JPMorgan to continue to clear, settle, charge, post and account for all transactions of the
Chapter 7 Debtor that were pending or incomplete as of the commencement of the Chapter 7
Debtor’s case and to charge the accounts of the Chapter 7 Debtor at JPMorgan for such
transactions and accrued fees and expenses. The automatic stay is further vacated to the extent
necessary to permit other clearing organizations to continue to clear, settle, charge, post and
account for all transactions of the Chapter 7 Debtor that were pending or incomplete as of the
commencement of Chapter 7 Debtor's case, and to set off against settlement receivables,
guarantee deposits and clearing and other deposits of the Chapter 7 Debtor with respect to such
transactions, including the payment of accrued fees and expenses associated therewith.
46.

Order and Directive to Certain Refco Banks. Recognizing that the

transfer of the Chapter 7 Debtor’s customer accounts to Buyer and the continued operation and
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soundness of the Chapter 7 Debtor’s business depend on the continuation of Debtor’s banking
relationships without interruption, whether such interruption is due to the commencement of the
Chapter 7 Case or the Sale of the Chapter 7 Debtor’s Assets to Buyer or any other matter,
effective immediately and automatically upon the Initial Closing (a) all funds (in whatever
currencies and whether cash, securities or other financial instruments) on deposit in the accounts
of Sellers listed on Schedule II to this Order (the “Deposit Accounts”), and all funds in transit to
such accounts, or at any time in the future deposited in such accounts or in transit to such
accounts, or paid or payable as dividends, interest or other earnings in respect of such funds, and
all proceeds thereof, in any form (collectively, the “Account Funds”), and the Deposit Accounts
themselves, shall be and become property of Buyer without further act, deed or notice, and Buyer
shall be entitled to exercise all rights of Sellers in respect of such Account Funds and Deposit
Accounts, (b) the banks and other financial institutions in which such accounts are held (the
“Account Institutions”) are hereby ordered and directed to recognize Buyer as the owner of such
Account Funds and Deposit Accounts for all purposes, (c) without limiting the generality of the
foregoing, Buyer’s designated signatories (the “Designated Signatories”), listed on Schedule III
to this Order, shall have exclusive authority over the Deposit Accounts and the Account Funds
from and after the Initial Closing Date (in lieu of any signatories or authorized account control
parties otherwise designated by Chapter 7 Debtor or its Affiliates or by the Chapter 7 Trustee), (d)
no Account Institution shall interfere with or restrain Buyer’s exercise of the rights and
ownership hereby granted with respect to the Deposit Accounts, (e) Buyer shall assume all
obligations of Chapter 7 Debtor as holder of the Deposit Accounts required to be performed with
respect to such Deposit Accounts and that accrue from and after the Initial Closing (including
without limitation the obligation to pay fees under and on the terms set forth in the applicable
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account agreements) and shall provide notice of such assumption substantially in the form of
Exhibit A hereto, and (f) Buyer intends to, and is hereby authorized to, enter into customary
bilateral agreements with each Account Institution in respect of the Deposit Accounts in due
course and on such terms as may be agreed between Buyer and such Account Institutions, and
when entered into by Buyer and such Account Institution, such agreements will supersede this
paragraph 46 to the extent applicable. For the avoidance of doubt, nothing in this paragraph shall
alter the economic substance of the Sale, or diminish in any respect the proceeds to Sellers of the
Sale or the amount of funds that are to be retained by Sellers after giving effect to the Sale, nor
shall anything in this paragraph impair any claim of any Person against the Chapter 7 Debtor or
any obligation of the Chapter 7 Debtor to any Person, in each case in respect of the Deposit
Accounts, to the extent such claim or obligation arises or relates to the period prior to the Initial
Closing or alter any liability of the Buyer in respect of the Deposit Accounts after the Initial
Closing. Buyer shall promptly remit to the applicable Seller the proceeds of any accounts
receivable and other assets that are not Acquired Assets which are deposited after the Initial
Closing into any such Deposit Accounts. The list of Deposit Accounts on Schedule II hereto
may be amended without further order of this Court by joint notice from the Chapter 7 trustee
and the Buyer to the applicable Account Institution.
47.

At all times prior to the Initial Closing, (i) all transactions conducted with

respect to the Deposit Accounts are for the benefit of the Chapter 7 Debtor and (ii) all liabilities
and obligations owed with respect to the Deposit Accounts are the responsibility of Chapter 7
Debtor. From and after the Initial Closing, (i) all transactions conducted with respect to the
Deposit Accounts are for the benefit of the Buyer and (ii) all liabilities and obligations owed with
respect to the Deposit Accounts are the responsibility of Buyer. To the extent that there are

33

transactions which are posted to the Deposit Accounts after the Initial Closing which are related
to transactions prior to the Initial Closing or to the extent any Account Funds or other funds on
deposit in the Deposit Accounts represent Excluded Assets (which under the terms of the
Agreement are due to the Chapter 7 Debtor), the Chapter 7 Trustee and the Buyer shall jointly
determine in good faith the appropriate debits and/or credits, and any related transfer of funds,
arising with respect to such transactions or funds, as the case may be, the Court to retain
jurisdiction to resolve any dispute with respect thereto.
48.

Security for Clearing Organizations . Prior to or contemporaneously

with the Initial Closing, the Chapter 7 Trustee (or the Buyer, as may be agreed by the parties)
shall implement Section 8.5(d) of the Agreement by depositing (out of the Purchase Price or
otherwise) with any board of trade, derivatives transaction execution facility, derivatives clearing
organization, securities exchange, electronic trading facility or other trading facility (each, a
“Clearing Organization”) on account of membership interests or shares in or seats on such
Clearing Organization (“Clearing Assets”) that are part of the Acquired Assets, an amount in
cash equal to such Clearing Organization’s good faith estimate of the value of the Clearing
Assets, as collateral to secure all of the Chapter 7 Debtor’s liabilities to such Clearing
Organization or under such Clearing Organization’s by-laws, rules, regulations and procedures
(“Rules”) in order to permit the delivery of such Clearing Assets to Buyer without a ten day
waiting period and without resort to remedies available to them under the Rules free and clear of
Liens and Excluded Liabilities as required by the Agreement. From and after the Initial Closing,
each Clearing Organization is hereby authorized and directed (and the automatic stay is vacated
to the extent necessary) to consummate the transfer of the Acquired Assets to the Buyer and the
withdrawal of the Chapter 7 Debtor from, and the termination of the Chapter 7 Debtor’s clearing
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and other related privileges on, such Clearing Organization, including the resolution of all
disputes and claims asserted against the Chapter 7 Debtor in accordance with the procedures set
forth in such Clearing Organization’s Rules, and the application of all security deposits and other
collateral held by each Clearing Organization to satisfy the Chapter 7 Debtor’s obligations to
such Clearing Organization or that are payable pursuant to the claims procedures set forth in
such Clearing Organization’s Rules, with the remainder, if any, of such security deposits and
other collateral to be paid to the Chapter 7 Trustee as promptly as practicable following the
expiration of the applicable claims period and the resolution of any claims made, in each case in
accordance with the applicable Clearing Organizations’s Rules.

49.

Immunity to Chapter 7 Trustee. The Court having hereby granted the

Chapter 7 Sale Motion and authorized the Chapter 7 Trustee to consummate the Sale on the
terms and conditions set forth in the Agreement and this Sale Order and to execute, deliver and
perform the Chapter 7 Debtor’s obligations thereunder, the Chapter 7 Trustee is granted the
fullest measure of quasi-judicial immunity permitted by law. No Claim Holder or Interest
Holder, or other party in interest, none of their respective agents, employees, representatives,
financial advisors, attorneys or affiliates, and no successors or assigns of the foregoing, will have
any right of action against the Chapter 7 Trustee, or any of the Chapter 7 Trustee’s professionals
or agents, and any of such parties' predecessors, successors and assigns, and all of their
respective officers, directors, agents, employees and attorneys, for any act or omission in
connection with, relating to or arising out of the consummation of the Agreement in accordance
with its terms and conditions, and the terms of this Order, to the fullest extent permitted by law.
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50.

Reservation of Rights. The Buyer asserts, and the Sellers dispute, that

Buyer has no obligation to pay the $5,000,000 Purchase Price increase specified in section
3.1(a)(ii) of the Agreement. The closing of the Sale on the terms and conditions specified in the
Agreement (other than such provision) and any waiver of any applicable representations,
covenants or warranties, or breaches thereof, shall not act as a waiver of Sellers’ right to seek
payment of the Purchase Price increase from Buyer, or as a waiver of any Buyer’s defenses
thereto.

51.

Excess Segregated Funds . As a result of the exigencies presented by this

case and the need for an immediate closing, the parties anticipate that the funds actually
transferred to Buyer at the Initial Closing will exceed the amounts required to be so transferred in
accordance with the Agreement. On or before 10:00 a.m. on Sunday, November 27, 2005,
Sellers shall update the components of the Form 1-FR-FCM referred to in the Agreement (taking
in account the amounts of customer segregated accounts, customer secured accounts, nonregulated "foreign-trading-foreign" accounts, selected house accounts, and the amounts required
under Section 8.21 of the Agreement) and deliver to Buyer a written schedule showing the
amount of funds that should have been transferred to Buyer in accordance with the Agreement
including the components of such calculation referred to above in appropriate detail. Not later
than 10:00 a.m. on November 28th, 2005 Buyer shall remit to the Trustee an amount equal to the
excess of funds actually transferred to Buyer at the Initial Closing over the amount required to be
transferred pursuant to the Agreement. The payments due from Buyer under this paragraph 51
shall be made without setoff or counterclaim for amounts that may be due to Buyer under any
other provision or paragraph of this Order or the Agreement. Payments not made when due shall
accrue interest at the rate of prime (as defined in paragraph 44(c) of this Order) plus four percent.
36

Dated: November 25, 2005
New York, New York
/s/ ROBERT D. DRAIN
UNITED STATES BANKRUPTCY JUDGE
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ACQUISITION AGREEMENT
This ACQUISITION AGREEMENT, dated as of November , 2005, is by and among
Man Financial Inc., a Delaware corporation (“
Buyer”
), Refco Inc., a Delaware corporation
(“
Parent”
), Refco Group Ltd., LLC, a Delaware limited liability company (“
RGL”
), Refco
Global Futures, LLC, a Delaware limited liability company (“
Refco Global Futures”
), Refco
Global Holdings, LLC (“
Refco Global Holdings”
), Refco LLC, a Delaware limited liability
company (the “
Company”
), Refco Overseas Ltd, a United Kingdom company (“
Refco
Overseas”
), Refco Canada Co., a Canadian company (“
Refco Canada”
), Refco (Singapore) Pte.
Ltd., a Singapore corporation (“
Refco Singapore”
), Refco Investment Services Pte. Ltd., a
Singapore corporation (“
RIS”
), Refco Hong Kong Ltd., a Hong Kong corporation (“
Refco Hong
Kong”
), Refco Capital Markets, Ltd., a corporation organized under the Laws of Bermuda
(“
RCM”
), Refco Fixed Assets Management LLC, a Delaware limited liability company
(“
RFAM”
), Refco Securities, LLC, a Delaware limited liability corporation (“
Refco Securities”
),
Refco Taiwan, Ltd., a corporation organized under the Laws of Taiwan (“
Refco Taiwan,”and
collectively with RGL, Refco Global Futures, Refco Global Holdings, the Company, Refco
Overseas, Refco Canada, Refco Singapore, RIS, Refco Hong Kong, RCM, RFAM, Refco
Securities and any other Person that may hereafter become party hereto as a seller, the “
Sellers”
).
WITNESSETH:
WHEREAS, each of Parent, Refco Global Holdings, Refco Global Futures and the other
entities which are Debtors (as hereinafter defined) as of the date hereof commenced a case under
chapter 11 of the Bankruptcy Code (as hereinafter defined) on October 17, 2005, by filing a
voluntary petition with the United States Bankruptcy Court for the Southern District of New
York (the “
Bankruptcy Court”
), and immediately prior to the consummation of the transactions
contemplated hereby the Company shall commence a case under chapter 7 of the Bankruptcy
Code by filing a voluntary petition with the Bankruptcy Court (each of the chapter 11 and
chapter 7 cases referred to in this recital individually, a “
Case,”and together, the “
Cases”
); and
WHEREAS, each of the Sellers wishes to sell, or cause to be sold, to Buyer, and Buyer
wishes to purchase from the Sellers, all of the Acquired Assets (as defined) pursuant to, inter alia
Sections 363 and 365 of the Bankruptcy Code and the applicable Federal Rules of Bankruptcy
Procedure; and
WHEREAS, the sale of the Acquired Assets is subject to the approval of the Bankruptcy
Court.
NOW, THEREFORE, in consideration of the mutual representations, warranties,
covenants and agreements contained herein, and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, and subject to the terms and
conditions hereof, the parties, intending to be legally bound, hereby agree as follows:
ARTICLE I
DEFINITIONS
Section 1.1
Defined Terms. As used in this Agreement, the capitalized terms set forth
in this Section shall have the following respective meanings (which meanings shall be applicable

to both the singular and plural forms of the term defined) or the meanings ascribed in the
Sections referenced to in Section 1.2:
“
Affiliate”means, with respect to any Person (as defined), any entity which, directly or
indirectly, controls or is controlled by that Person, or is under common control with that Person.
For the purposes of this definition, “
control”(including, with correlative meaning, the terms
“
controlled by”and “
under common control with”
), as used with respect to any Person, means
the possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of such person, whether through the ownership of voting securities or
by contract or otherwise.
“
Agreement”means this Acquisition Agreement (together with all schedules and exhibits
referenced herein).
“
Artwork”means all paintings, drawings, prints, lithographs, sculptures and photographs
owned by any Seller.
“
Asset and Liability Schedules”means all of Schedules 2.2(a), 2.2(b) and 2.2(d).
“
Assumed Contracts”means all of the Contracts that constitute Acquired Assets.
“
Assumed IP Licenses”means all of the IP Licenses that constitute Acquired Assets.
“
Bankruptcy Code”means title 11 of the United States Code.
“
Bid Procedures Order”means the order of the Bankruptcy Court setting a sale hearing
date for the sale of the Business and specifying related bid procedures.
“
Broker Business”means the business, as previously or currently conducted by any of the
Broker Entities (but with respect to the London Broker Entities, limited to the London Business),
including soliciting, placing, clearing and executing buy and sell orders for futures and
derivatives contracts on any board of trade, derivatives transaction execution facility, electronic
trading facility or other trading facility on a world-wide basis and all activities related or
ancillary thereto.
“
Broker Entities”mean all of the Company, Refco Singapore, RIS, Refco Hong Kong,
Refco Taiwan, the London Broker Entities, Refco Canada, RGL and the Purchased Entities.
“
Business”means the Broker Business, the Securities Business and the FX Business.
“
Business Day”means any day other than a Saturday, Sunday or a legal holiday on which
banking institutions in the State of New York are not required to open.
“
Buyer Indemnitee”means Buyer, the Purchased Entities, and each of their respective
Affiliates, successors and assigns, and each of the respective current and former members,
officers, directors, agents, employees, partners, Affiliates and representatives of any such Person;
provided, however, that the Buyer Indemnitees shall not include the Purchased Entities’
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Affiliates, agents or representatives in their capacities as such at any time on or prior to the
Closing Date or the Subsequent Closing Date, as applicable.
“
Buyer Transition Services Agreement”means a transition services agreement to be
entered into by and between Buyer, on the one hand, and Parent or the applicable Seller, on the
other hand, as a condition to the Initial Closing, as further described in Section 2.7.
“
CFTC”means the United States Commodity Futures Trading Commission.
“
CME”means the Chicago Mercantile Exchange.
“
COBRA”means Part 6 of Subtitle B of Title I of ERISA, Section 4980B of the Code,
and any similar state Law.
“
Code”means the Internal Revenue Code of 1986, as amended.
“
Commodity Exchange Act”means the Commodity Exchange Act, as amended.
“
Confidential Information” means all information, ideas, data, designs, concepts,
techniques, methods, processes, formulae, plans, strategies, know-how, and trade secrets, and
materials, documents and other tangible embodiments of the foregoing (in any form or medium)
relating to or concerning the past, present or future Business, the Purchased Entities, the
Acquired Assets, or Buyer that are not generally available to the public, including all (a)
information relating to or concerning (i) finances, investments, profits, pricing, costs, or
accounting, (ii) proposals, plans, designs, specifications, models, products, services, sales,
marketing, advertising or promotions, (iii) personnel, compensation, recruiting, training,
contractors, customers, suppliers, vendors, partners, collaborators, competitors, customers and/or
clients, and (b) information marked as “
confidential,”other than (i) information that becomes
generally available to the public other than through the fault of the party subject to the
confidentiality obligation (or such party’
s affiliates or representatives) or (ii) information which
is or becomes known to the party subject to the confidentiality obligation on a non-confidential
basis from a source other than the disclosing party, provided that such source is not and was not
known to be bound by any duty of confidentiality with respect to such information.
“
Contracts”means all contracts, agreements, indentures, notes, bonds, loans, leases
(whether of real or personal property), conditional sales contracts, collective bargaining
agreements, commitments, mortgages, licenses, IP Licenses, permits, instruments, guarantees,
bids, orders, proposals and other enforceable arrangements, whether written or oral.
“
Controlled Group Liability”means any and all liabilities (i) under Title IV of ERISA,
(ii) under Section 302 of ERISA, (iii) under Sections 412 and 4971 of the Code, (iv) as a result
of a failure to comply with the continuation coverage requirements of Section 601 et seq. of
ERISA and Section 4980B of the Code, and (v) under corresponding or similar provisions of
foreign laws or regulations.
“
Cure Amount”means, with respect to any Assumed Contract, (i) with respect to any
Debtor, (x) any amounts required by Section 365(b)(1) of the Bankruptcy Code to cure any
defaults under such Assumed Contract and to pay any actual or pecuniary losses that have
-3-

resulted from such defaults under such Assumed Contract, and (y) any amounts owing to, or
accrued in favor of, any counterparty to any Seller party to such Assumed Contract under such
Assumed Contract in respect of the period on or after the filing of the relevant bankruptcy
petition and prior to the applicable Closing Date, and (ii) with respect to any Person other than a
Debtor, any amount owing to, or accrued in favor of, any counterparty to any Seller party to such
Assumed Contract under such Assumed Contract in respect of the period prior to the Closing
Date.
“
Customer Accounts”shall have the meaning set forth in Schedule 2.2(a).
“
Debtors”means Parent, Bersec International LLC, Kroeck & Associates, LLC, Marshall
Metals LLC, New Refco Group Ltd., LLC, Refco Administration LLC, Refco Capital LLC,
Refco Capital Holdings LLC, Refco Capital Management LLC, Refco Capital Markets, LTD,
Refco Capital Trading LLC, Refco Finance Inc., Refco Financial LLC, Refco Fixed Assets
Management LLC, Refco F/X Associates LLC, Refco Global Capital Management LLC, Refco
Global Finance Ltd., Refco Global Futures LLC, Refco Global Holdings LLC, Refco Group
Ltd., LLC, Refco Information Services LLC, Refco Mortgage Securities, LLC, Refco Regulated
Companies LLC, and Summit Management LLC and each other Affiliate of Parent, including
when and as applicable the Company, that files for protection under the Bankruptcy Code or
analogous provisions of any non-U.S. law.
“
Deficit Account”means any customer account (a) containing an unsecured debit balance
or net negative liquidating value or (b) that is not in compliance with applicable Laws relating to
margin or with applicable exchange margin requirements for such account, in each case as of the
applicable Closing Date; provided, however, that, subject to Section 8.21, if at any time after the
applicable Closing Date any such account shall cease to fall within category (a) or (b) above as a
result of payment by the customer not funded directly or indirectly by the Sellers, such account
shall not thereafter be a Deficit Account.
“
Delayed Purchase Assets”means any Acquired Assets that (a) Buyer does not purchase
on the Initial Closing Date as a result of the failure of one or more of the conditions to Closing
set forth in Section 9.1 and 9.2 hereof to be satisfied with respect to such Acquired Assets as of
the Initial Closing Date, or (b) are designated as Acquired Assets subsequent to the Initial
Closing Date pursuant to Section 2.3.
“
Disclosure Schedules”means the schedules described in Article V hereto.
“
Disqualified Person Claims”means any and all claims, rights or causes of action,
whether accrued, absolute, contingent or otherwise and whether known or unknown, against or in
respect of any Disqualified Person or any Affiliate (other than Parent or any Subsidiary of
Parent) of such Disqualified Person (in each case, except in such Person’
s capacity as a customer
of the Company).
“
Disqualified Person”means Phillip Bennett, Tone Grant, Santo (“
Sandy”
) Maggio,
Robert Trosten, Thomas H. Lee, David V. Harkins, Scott L. Jaeckel, Scott A. Schoen, Ronald L.
O’
Kelley, Nathan Gantcher, Leo R. Breitman, RGHI, Thomas H. Lee Partners, Liberty Corner
Capital Strategies LLC, Mayer Brown Rowe & Maw LLP, BAWAG P.S.K. Group, Grant
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Thornton LLP, PlusFunds Group, Inc., Betio Asset Investments Ltd., Chaco City Investments
Ltd., Rabaul Holdings Ltd., Tecka Asset Holdings Ltd., Tuvalu Holding Company, Ltd.,
Catamarca Asset Series, I, Ltd. and Chris Sugrue and, with respect to any such Person that is not
an individual, such Person’
s directors, officers, partners, members and agents.
“
Employee Benefit Plan”means each “
employee benefit plan”as defined in Section 3(3)
of ERISA and each other compensation or benefit plan, program, policy, practice, agreement or
arrangement of any kind providing benefits to any current or former employee, officer or director
maintained, sponsored, contributed or required to be contributed to by Parent, Sellers or their
Affiliates or with respect to which Parent, the Sellers or their Affiliates has any current or
potential liability.
“
Environmental and Safety Requirements”means all Laws concerning pollution or
protection of the environment or natural resources, occupational health and safety, or releases of
or exposures of Persons or property to hazardous or toxic substances, contaminants, pollutants,
wastes, odors, noise or radiation.
“
Equity Interests”of any Person means, as applicable, (a) any capital stock, membership
interests or other share capital, (b) any securities directly or indirectly convertible into or
exchangeable for any capital stock, membership interests or other share capital or containing any
profit participation features, (c) any rights or options directly or indirectly to subscribe for or to
purchase any capital stock, membership interests, other share capital or securities containing any
profit participation features, or to subscribe for or to purchase any securities directly or indirectly
convertible into or exchangeable for any capital stock, membership interests, other share capital
or securities containing any profit participation features, (d) any share appreciation rights,
phantom share rights or other similar rights, (e) subordinated debt, including Inter-Company
Debt, or (f) any Equity Interests issued or issuable with respect to the securities referred to in
clauses (a) through (e) above in connection with a combination of shares, recapitalization,
merger, consolidation or other reorganization.
“
ERISA”means the Employee Retirement Income Security Act of 1974, as amended.
“
ERISA Affiliate”means any Person that at any relevant time is or was considered a
single employer with the Sellers or any of their Affiliates under Section 414 of the Code.
“
Escrow Amount”means the amounts deposited in escrow pursuant to Section 3.
“
Estimated Purchase Price”means the estimated amount of the Adjusted Purchase Price
as set forth in the Purchase Price Adjustment Certificate, or, if the Buyer’
s Price Estimate has
been provided to the Sellers pursuant to Section 3.4, the Adjusted Purchase Price as set forth in
the Buyer’
s Price Estimate.
“
Excepted Account”means any Customer Account that is either a Deficit Account or an
Undermargined Account as of the close of business on the applicable Closing Date.
“
Excluded Liabilities”means any and all Liabilities of the Sellers or any of their
Affiliates (other than Purchased Entities) other than the Assumed Liabilities, including any and
all Liabilities (a) relating to or arising under or in connection with any Employee Benefit Plan or
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any other benefit plan, program or arrangement of any kind at any time maintained, sponsored or
contributed or required to be contributed to by any of the Purchased Entities, any Seller, Parent
or any of their respective ERISA Affiliates, or with respect to which any of the Purchased
Entities, any Seller or any of their respective ERISA Affiliates has any Liability or potential
Liability, including, without limitation, any Controlled Group Liability, (b) pertaining to the
employment or service with, or termination from employment or service with, any of the
Purchased Entities, any Seller, Parent or any of their respective ERISA Affiliates, of any
individual or any Liabilities resulting from being an employer or a co-employer under Law, (c)
relating to or arising under or in connection with Environmental and Safety Requirements,
(d) with respect to Taxes (including any and all Transfer Taxes), (e) relating to any Indebtedness,
(f) arising out of any transactions made or entered into outside of the ordinary course of business,
including any payments required under the Purchase and Sale Agreement between Refco Group
Ltd., LLC, and Cargill, Incorporated, dated as of June 21, 2005, (g) relating to or arising out of
the operation of the Business prior to the Closing Date (or the applicable Subsequent Closing
Date with respect to a Delayed Purchase Asset), (h) constituting losses, costs or expenses
(including fines, penalties, attorney fees and the costs of any investigations, regardless of
whether initiated by Buyer or otherwise) associated with, relating to or arising out of any civil or
criminal Proceeding against, involving, or related to the Sellers or any of their Affiliates or any
of their respective Representatives or the Acquired Assets, (i) arising from state and bankruptcy
law theories of recovery, including fraudulent transfer, and (j) without limiting the foregoing, all
of the Liabilities of the Sellers set forth in Schedule 2.2(d) (as revised from time to time pursuant
to Section 2.3). With respect to (a) and (b), for purposes of this definition, “
Seller”shall be
deemed to include the Sellers, Parent and all Affiliates and Subsidiaries of any Seller and any
predecessors to any Seller and any Person with respect to which any Seller is a
successor-in-interest (including by operation of law, merger, liquidation, consolidation,
assignment, assumption or otherwise), but shall not include Purchased Entities.
“
Final Order”means an order of the Bankruptcy Court or other court of competent
jurisdiction: (a) as to which no appeal, notice of appeal, motion to amend or make additional
findings of fact, motion to alter or amend judgment, motion for rehearing or motion for new trial
has been timely filed or, if any of the foregoing has been timely filed, it has been disposed of in a
manner that upholds and affirms the subject order in all material respects without the possibility
for further appeal or rehearing thereon; (b) as to which the time for instituting or filing an appeal,
motion for rehearing or motion for new trial shall have expired; and (c) as to which no stay is in
effect; provided, however, that the filing or pendency of a motion under Federal Rule of
Bankruptcy Procedure 9024 shall not cause an order not to be deemed a “
Final Order”unless
such motion shall be filed within ten (10) days of the entry of the order at issue.
“
Futures Commission Merchant”has the meaning ascribed to such term in Section 1a(20)
of the Commodity Exchange Act.
“
FX Business”means the business, as previously or currently conducted by Refco
Capital Markets Ltd., encompassing execution, clearing, securities financing, securities lending,
custody and trade processing in the foreign exchange markets for institutional clients, wherever
located, and activities related or ancillary thereto.
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“
GAAP”means United States generally accepted accounting principles as in effect as of
the date hereof.
“
Governance Documents”means the legal document(s) by which any Person (other than
an individual) establishes its legal existence or which govern its internal affairs as well as any
agreements governing the rights of holders of Equity Interests with respect to such Equity
Interests or the governance of the issuers of such Equity Interests. For example, the
“
Governance Documents”of a corporation would be its certificate of incorporation, by-laws and
shareholder agreement (if any), the “
Governance Documents”of a limited partnership are its
certificate of limited partnership and its limited partnership agreement or other similar agreement
(if any) and the “
Governance Documents”of a limited liability company are its certificate of
formation and its operating agreement or other similar agreement (if any).
“
Governmental Entity”means any (i) federal, state, local, municipal, foreign or other
government; (ii) governmental or quasi-governmental entity of any nature (including any
governmental agency, branch, department, official, or entity and any court or other tribunal); or
(iii) body exercising, or entitled to exercise any administrative, executive, judicial, legislative,
police, regulatory, or taxing authority or power of any nature, including any arbitral tribunal.
“
HSR Act”means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended, and any successor law and the rules and regulations thereunder or under any successor
law.
“
ICTA”means the Income and Corporation Taxes Act of 1988.
“
Indebtedness”of any Person means, without duplication, (A) all indebtedness for
borrowed money (including all principal, interest, premiums, penalties, and breakage fees),
(B) all obligations evidenced by notes, bonds, debentures or similar instruments or pursuant to
any guaranty (excluding, in any event, the amounts covered in clause (A) and trade payables),
(C) all obligations (including breakage costs) payable under interest rate protection agreements,
and (D) all obligations under capital leases or for deferred purchase price of property or services.
“
Information and Records”of any Person means all books and records (other than minute
books and corporate records, but including accounting and other financial books and records),
files, databases, plans, specifications, technical information, Confidential Information, price lists,
promotional materials, advertising copy and data, marketing research and information,
competitive analyses, customer impact analyses, sales records, service records, Tax records,
customer lists and files (including customer credit, collection, deposit and complaint
information), customer profiles and other customer information, vendor lists and files, and all
other proprietary information of such Person.
“
Intellectual Property Rights”means any and all of the following in any jurisdiction
throughout the world: (a) all inventions (whether patentable or unpatentable and whether or not
reduced to practice), all improvements thereto, and all patents and patent rights, patent
applications, and patent disclosures, together with all reissuances, continuations,
continuations-in-part, revisions, divisionals, extensions, and reexaminations thereof; (b) all
trademarks, service marks, designs, trade dress, logos, slogans, trade names, business names,
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corporate names, and Internet domain names, together with all translations, adaptations,
derivations, and combinations thereof, all applications, registrations, and renewals in connection
therewith, and all goodwill associated with any of the foregoing (collectively, “
Marks”
); (c) all
works of authorship, copyrights, and moral rights, and all applications, registrations, and
renewals in connection therewith; (d) all trade secrets and confidential information (including
ideas, research and development, know-how, compositions, technical data, designs, drawings,
specifications, customer and supplier lists, pricing and cost information, and business and
marketing plans and proposals); (e) all technologies, processes, formulae, algorithms,
architectures, layouts, look-and-feel, designs, specifications, and methodologies; (f) all software,
including source code, executable code, data, databases, Web sites, firmware, and related
documentation (“
Software”
); and (g) all other proprietary and/or intellectual property rights.
“
Inter-Company Debt”means any Indebtedness owed by any of the Purchased Entities to
Parent or any of Parent’
s Subsidiaries that are not Purchased Entities.
“
IP Licenses”means any applicable license or agreement in which Intellectual Property
Rights have been licensed from third parties for use in connection with the Business.
“
Law”means any federal, state, local or foreign statute, law, ordinance, regulation, rule,
code, order, principle of common law, judgment enacted, promulgated, issued, enforced or
entered by any Governmental Entity or Self-Regulatory Organization, or other requirement or
rule of law.
“
Liabilities”means, as to any Person, all debts, adverse claims, liabilities, commitments,
responsibilities, and obligations of any kind or nature whatsoever, direct, indirect, absolute or
contingent, matured or unmatured of such Person, whether accrued, vested or otherwise, whether
known or unknown, foreseen or unforeseen, and whether or not actually reflected, or required to
be reflected, in such Person’
s balance sheets or other books and records.
“
Lien”means any mortgage, pledge, security interest, right of first refusal, right of first
offer, option, encumbrance, restriction on voting or transfers, lien, charge or other legal or
equitable encumbrances of any kind (including any conditional sale or other title retention
agreement or lease in the nature thereof), any sale of receivables with recourse, any filing or
agreement to file a financing statement as debtor under the Uniform Commercial Code as in
effect in the state of New York or any similar statute (other than to reflect ownership by a third
party of property leased to any of the Sellers or Purchased Entities under a lease which is not in
the nature of a conditional sale or title retention agreement), or any subordination arrangement in
favor of another Person.
“
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Greenwich Europe, Limited, Cargill Investor Services Ltd. and Refco Trading Services (UK)
Ltd. (and its London-based subsidiaries).
“
London Business”means the Business as conducted through the London Broker Entities
other than Business, personnel, assets, accounts or liabilities (which for avoidance of doubt shall
be Excluded Assets and Excluded Liabilities as applicable) relating to, arising out of or resulting
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from the Dusseldorf, Geneva, South Africa or other non-UK branches or subsidiaries of London
Broker Entities or the clients of such branches or subsidiaries, directly or indirectly.
“
Material Adverse Effect”means a material and adverse effect upon (i) the business,
assets, liabilities, condition (financial or otherwise), or results of operation of the Business, taken
as a whole or (ii) the ability of the Sellers to consummate the transactions contemplated by this
Agreement; provided, in no event shall any of the following be taken into account (alone or in
combination with any other event identified in this proviso) in determining whether there has
been such a Material Adverse Effect: (i) any change, event, circumstance, development or effect
primarily attributable to conditions generally affecting the regulated futures and commodities
trading industry, except to the extent that any such change, event, circumstance, development or
effect has an adverse effect on the Sellers and the Purchased Entities that is disproportionately
greater than the adverse effect on comparable entities operating in such industries; (ii) general
economic, political or market conditions, or acts of terrorism or war (whether or not formally
declared) except to the extent that any such conditions or acts have an adverse effect on the
Sellers and the Purchased Entities that is disproportionately greater than the adverse effect on
comparable entities operating in the regulated futures and commodities trading industry; (iii) any
change in Law; and (iv) any reduction or change in the Segregated Account Balance; provided
further, that the filing or pendency of the Cases and any customary proceedings thereunder are
not by themselves a Material Adverse Effect.
“
Multiemployer Plan”means a multiemployer plan as defined in Section 3(37) of
ERISA.
“
Multiple Employer Plan”means a plan that has two or more contributing sponsors at
least two of whom are not under common control, within the meaning of Section 4063 of
ERISA.
“
Net Regulatory Capital”means, (i) with respect to each Seller or Purchased Entity
regulated by the CFTC, the amount determined from line item 6, box 3100 of the US Regulatory
Accounting Report; (ii) with respect to each Seller or Purchased Entity regulated by the
Monetary Authority of Singapore, the line item number 23 labeled “
Financial
Resources/Adjusted Net Head Office Funds”or “
Adjusted Net Capital,”as the case may be, in
the Singapore Regulatory Accounting Report; and (iii) with respect to any other Seller or
Purchased Entity regulated in connection with the conduct of its business, the comparable net
regulatory capital amount reflected on such entity’
s comparable Regulatory Accounting Report
form.
“
Order”means any judgment, order, injunction, writ, ruling, decree, stipulation or award
of any Governmental Entity or private arbitration tribunal.
“
Permits”means all approvals, authorizations, consents, licenses, franchises, permits,
registrations and other rights granted by Governmental Entities.
“
Person”means an individual, a partnership, a joint venture, a corporation, a business
trust, a limited liability company, a trust, an unincorporated organization, a joint stock company,
a labor union, an estate, a Governmental Entity or any other entity.
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“
Proceeding”means any action, arbitration, audit, claim, hearing, investigation, litigation,
or suit (whether civil, criminal, administrative, investigative, or informal) commenced, brought,
conducted, or heard by or before, or otherwise involving, any Governmental Entity,
Self-Regulatory Organization or arbitrator.
“
Purchased Entities”mean all of Refco Carlton Ltd, Refco Sify Securities (India) Ltd.,
Hanmag Refco Futures Corp., Kaf-Refco Futures (Malaysia) and Polaris Refco Co Ltd.
“
Regulatory Accounting Reports”means, (i) with respect to each Seller or Purchased
Entity regulated by the CFTC, the US Regulatory Accounting Report; and (ii) with respect to any
other Seller or Purchased Entity that is a regulated entity, the corresponding report required to be
filed with the applicable regulatory body in the applicable jurisdiction.
“
Regulatory Accounting Standards”means, with respect to any Seller or Purchased
Entity that is a regulated entity, the standards pursuant to which such Seller must prepare
Regulatory Accounting Reports in order to be in compliance with applicable Laws.
“
Related Documents”means any Contracts, documents or instructions to be executed
and/or delivered in connection with this Agreement and the transactions contemplated in this
Agreement.
“
Representative”means, with respect to any Person, such Person’
s officers, directors,
employees, agents and representatives (including any lender, investment banker, financial
advisor, accountant, legal counsel, agent, representative or expert retained by or acting on behalf
of such Person, its subsidiaries or its representatives).
“
Required Consent”means all Regulatory Consents and all consents set forth on
Schedule 5.7.
“
Sale Motion”means a motion for entry of the Sale Order.
“
Sale Notice”means the notice given pursuant to the Bid Procedures Order.
“
Sale Order”means an order of the Bankruptcy Court in the cases of each or any of the
Debtors (including the Company) authorizing and approving this Agreement and the sale of the
Business; references herein to the “
Sa
l
eOr
de
r
”s
h
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l
lbe deemed to refer to the Sale Order
applicable to the Debtor referred to.
“
SEC”means the United States Securities and Exchange Commission.
“
Securities Business”means the U.S. government securities business, as previously or
currently conducted by Refco Securities, including execution, clearing, securities financing,
securities lending, custody and trade processing in United States Government Securities and all
activities related or ancillary thereto.
“
Segregated Account Balance”means the total amounts required to be segregated by the
Company as determined from line 6 of CFTC Form 1-FR-FCM “
Statement of Segregation
Requirements and Funds in Segregation for Customers Trading in U.S. Commodity Exchanges,”
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an example of which is attached hereto as Exhibit A as to which the Segregated Account Balance
as of October 17, 2005 is $4,777,131,210.49.
“
Self-Regulatory Organization”means the National Association of Securities Dealers,
Inc., the American Stock Exchange, the National Futures Association, the Chicago Mercantile
Exchange, the Chicago Board of Trade, the New York Stock Exchange, Inc., any national
securities exchange (as defined in the Securities Exchange Act of 1934, as amended, and the
rules and regulations promulgated thereunder), any other derivatives clearing organization or
securities exchange, futures exchange, contract market, commodities market, clearinghouse or
corporation or other similar federal, state or foreign self-regulatory body or organization
including, but not limited to, those in Singapore and London.
“
Seller Transition Services Agreement”means a transition services agreement to be
entered into by and between Buyer, on the one hand, and the applicable Subject Entity, on the
other hand, as a condition to the Initial Closing, as further described in Section 2.7.
“
Subject Entities”means Parent, each Seller and each of the Purchased Entities.
“
Subsidiary”means, with respect to any Person, any corporation, partnership, limited
liability company, association or other business entity of which (i) if a corporation, a majority of
the total voting power of shares of stock entitled (without regard to the occurrence of any
contingency) to vote in the election of directors, managers or trustees thereof is at the time
owned or controlled, directly or indirectly, by that Person or one or more of the other
Subsidiaries of that Person or a combination thereof, or (ii) if a partnership, limited liability
company, association or other business entity, a majority of the partnership or other similar
ownership interest thereof is at the time owned or controlled, directly or indirectly, by any
Person or one or more Subsidiaries of that Person or a combination thereof. For purposes hereof,
a Person or Persons shall be deemed to have a majority ownership interest in a partnership,
limited liability company, association or other business entity if such Person or Persons shall be
allocated a majority of partnership, limited liability company, association or other business entity
gains or losses or shall be or control the manager, managing director, managing member or
board, or general partner of such partnership, limited liability company, association or other
business entity.
“
Take-or-Pay Fee”me
a
n
st
h
eLon
donTa
ke
-or-Pay Fee, the Singapore Take-or-Pay Fee,
the Canada Take-or-Pay Fee or the Hong Kong Take-or-Pay Fee, as applicable.
“
Tax”means (i) all United States federal, state, and local and non-United States taxes,
assessments, charges, duties, levies or other similar governmental charges of any kind or nature
whatsoever, including all income, franchise, profits, capital gains, capital stock, transfer, sales,
use, occupation, property, excise, severance, windfall profits, stamp, stamp duty reserve, license,
payroll, withholding, ad valorem, value added, consumption, goods and services, alternative
minimum, environmental, customs, social security (or similar), unemployment, sick pay,
disability, registration and other taxes, assessments, charges, duties, fees, levies or other similar
governmental charges of any kind whatsoever, whether disputed or not, together with all
estimated taxes, deficiency assessments, additions to tax, penalties and interest; (ii) any liability
for the payment of any amount of a type described in clause (i) arising as a result of being or
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having been a member of any consolidated, combined, unitary or other group or being or having
been included or required to be included in any Tax Return related thereto; (iii) any liability for
the payment of any amount of a type described in clause (i) or clause (ii) as a result of any
obligation to indemnify or otherwise assume or succeed to the liability of any other Person; and
(iv) any liability for payment by a Purchased Entity to any non-Purchased Entity for the
surrender of losses or other amounts to any Purchased Entity by way of group relief or
consortium relief in accordance with the ICTA.
“
Tax Return”shall mean any return, report, information return or other document
(including any related or supporting information and, where applicable, profit and loss accounts
and balance sheets) with respect to Taxes.
“
Transfer Tax”means any federal, state, county, local, foreign and other sales, use,
transfer, real property transfer, conveyance, documentary transfer, recording or other similar tax,
fee or charge imposed upon the sale, transfer or assignment of property or any interest therein or
the recording thereof, and any penalty, addition to tax or interest with respect thereto, but such
term shall not include any tax on, based upon or measured by, the net income, gains or profits
from such sale, transfer or assignment of the property or any interest therein.
“
Undermargined Account”means a customer account that is on margin call as a result of
such customer account failing to maintain such original or variation margin in such amount as (a)
is required by Seller in the ordinary course or (b) is required pursuant to applicable Law or
exchange requirements; provided, however, that if at any time after the Closing Date any such
account shall cease to fall within category (a) or (b) above as a result of payment by the customer
not funded directly or indirectly by the Sellers, such account shall not thereafter be an
Undermargined Account.
“
US Regulatory Accounting Report”means CFTC Form 1-FR-FCM “
Statement of the
Computation of the Minimum Capital Requirements”substantially in the form of Exhibit C.
Section 1.2
Other Defined Terms. The following additional capitalized terms shall
have the meanings defined for such terms in the Sections set forth below:
Term
Acquired Assets
Additional Asset Sales
Adjusted Purchase Price
Allocation
Assumed Liabilities
Balance Sheet
Bankruptcy Court
Broker Entities Intellectual Property Rights
Business Marks
Business Employees
Buyer
Buyer Benefit Plan
Buyer Qualified Plan
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Section
2.2(a)
9.2(i)(i)(I)
3.1(c)
12.16
2.2(c)
5.10(a)
Recitals
5.17(a)
8.11(a)
8.17(a)
Preamble
8.17(b)
8.17(d)

Term
Buyer’
s Price Estimate
Case
Cases
Claim
Closing
Closing Date
Closing Report
Closing Statement
Company
Company Breaches
Confidentiality Agreement
Contested Claim
Daily Capital Statements
Damages
Debit
Deposit
Dispute Notice
Disputed Items
Drop Dead Date
Encumbrances
Escrow Agent
Escrow Account
Excepted Account
Excepted Account Escrow
Excluded Assets
Final Purchase Price
F/X Associates
Indemnitor
Independent Accountants
Initial Closing
Initial Closing Date
Intellectual Property License Agreement
Latest Regulatory Statements
London Election
Marks
Material Contracts
Non-Acceptance Offer Employee
Notice of Claim
Offer Employee
Owned Assets
Parent
Purchase Price
Purchase Price Adjustment Certificate
Qualified Plan
RCM
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Section
3.4
Recitals
Recitals
11.3(a)
4.1
4.1
3.5(a)
3.5(a)
Preamble
11.2
8.5(c)
11.4(b)
8.12
11.2
2.3
3.1(b)
3.5(b)
3.5(b)
10.1(b)
5.2(b)
3.1(b)
3.1(a)
2.9
8.21
2.2(b)
3.5(d)
Preamble
11.3(a)
3.5(c)
4.1
4.1
2.6
5.10(a)
2.3
1.1
5.21(e)
8.17(a)
11.3(a)
8.17(a)
5.13
Preamble
3.1(a)
3.4
5.16(a)
Preamble

Term
Refco Global Futures
Refco Global Holdings
Refco Hong Kong
REFCO Mark
Refco Securities
Refco Singapore
Refco Taiwan
Reference Segregated Account Balance
Regulatory Consents
Regulatory Order
RIS
Securities
Securities Act
Segregated Account Adjustment
Segregated Account Estimate
Seller 401(k) Plan
Seller Liquidated Damages
Sellers
Se
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Software
SRO Reports
Standard Customer Agreements
Standard Give-Up Agreements
Standard Introducing Broker Agreements
Subsequent Closings
Subsequent Closing Date
Transferred Employee
Transition Leases
Transition Services
Unresolved Items
Welfare Plan

Section
Preamble
Preamble
Preamble
8.11(a)
Preamble
Preamble
Preamble
3.3(b)
9.1(c)
5.18(d)(v)
Preamble
2.1
7.7
3.3
3.4
8.17(d)
10.3
Preamble
3.4
1.1
5.18(c)
5.21(a)
5.21(d)
5.21(c)
4.1
4.1
8.17(a)
2.7(a)
2.7(a)
3.5(c)
8.17(f)

ARTICLE II
PURCHASE AND SALE OF ACQUIRED ASSETS
Section 2.1
Purchase and Sale of Acquired Assets. Subject to the terms and
conditions of this Agreement, including Section 2.4(b), (a) the Sellers shall (and Parent shall
cause each of the Sellers to) sell, assign, convey, transfer and deliver to Buyer or its designees at
and as of the Initial Closing (or, if applicable, any Subsequent Closing), the Acquired Assets,
including all of the issued and outstanding capital stock of the Purchased Entities owned by the
Sellers and set forth on Schedule 5.2 (the “
Securities”
), to be purchased at such Closing, all free
and clear of all Liens and Excluded Liabilities; and (b) in exchange therefor, Buyer shall pay the
Adjusted Purchase Price applicable to the Acquired Assets in accordance with Section 3.1 or 3.2,
as applicable, and shall accept, assume and agree to pay, perform or otherwise discharge, in
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accordance with the respective terms and subject to the respective conditions thereof, the
Assumed Liabilities to be assumed at such Closing. The Sellers shall pay all Cure Amounts in
respect of the Assumed Contracts and Assumed IP Licenses and shall bear all Transfer Taxes
related to the Sellers’sale of the Acquired Assets and the assumption of the Assumed Contracts
and Assumed IP Licenses. After any Closing, Buyer shall be entitled to exercise all rights
attached or accruing to the Acquired Assets purchased at such Closing, including the right to
receive all dividends, distributions or any return of capital declared, paid or made by any of the
Purchased Entities in respect of the Securities on or after the relevant Closing Date.
Section 2.2

Assets and Liabilities.

(a)
Acquired Assets. For purposes of this Agreement, “
Acquired Assets”
means, subject to Section 2.3, (i) all of the assets, properties, rights, agreements and other
interests of the Sellers (other than Contracts and Excluded Assets, but including the Securities),
whether tangible or intangible, wherever located, that are used, useful or held for use in,
primarily related to, material to or necessary for the operation or conduct of the Business by the
Sellers, including those set forth on Schedule 2.2(a), as the same shall exist on the applicable
Closing Date, and (ii) each Contract set forth on Exhibit 1 to Schedule 2.2(a). For the avoidance
of doubt, if any Acquired Asset is not sold, assigned, conveyed, transferred or delivered to Buyer
or its designees on the Initial Closing Date, whether pursuant to Section 2.3 or otherwise, such
Acquired Asset shall be sold, assigned, conveyed, transferred or delivered as the same shall exist
on the Subsequent Closing Date applicable to such Acquired Asset or, in the case of an Acquired
Asset that is a Contract, as promptly as possible in accordance with the procedures for
assumption and assignment of Contracts set forth in the Sale Order; provided, that with respect to
any Acquired Asset that is subject to a right of first refusal or other option to purchase that
predates the Cases and does not constitute a Lien of which the Acquired Assets may be sold free
and clear pursuant to the Sale Order under applicable law, and provided such right or option is
exercised, then the Acquired Assets shall include, in lieu of such Acquired Asset, all proceeds of
the sale of any such Acquired Asset and such proceeds shall be conveyed to the Buyer as
promptly as possible.
(b)
Excluded Assets. The Subject Entities and Buyer hereby acknowledge
and agree that Buyer shall not purchase, acquire or accept from the Sellers, any of the rights
properties, agreements or assets set forth in Schedule 2.2(b) as it may be revised from time to
time pursuant to Section 2.3 (such rights, properties, agreements and assets being referred to
herein, collectively, as the “
Excluded Assets”
).
(c)
Assumed Liabilities. For purposes of this Agreement, “
Assumed
Liabilities”means (i) all Liabilities of the Sellers that are required to be performed, and that
accrue, on or after the applicable Closing Date under the Assumed Contracts and Assumed IP
Licenses (but excluding any Liabilities of the Sellers in respect of a breach by any Seller of or
default by any Seller under such Assumed Contracts or Assumed IP Licenses prior to the
applicable Closing Date), to the extent such Assumed Contracts and Assumed IP Licenses, and
all rights of the Sellers thereunder, are effectively assigned to Buyer at such Closing, (ii)
Liabilities for accrued vacation, sick time and time-off with respect to any Transferred
Employee, as set forth in Section 8.17(c), and (iii) all Customer Account Liabilities as of the
applicable Closing Date of the type required to be listed on Lines 22A through D (“
Equities in
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commodity accounts”
) of CFTC Form 1-FR-FCM (and comparable liabilities on the comparable
form with respect to any foreign regulated FCM) with respect to any Customer Accounts that are
conveyed to Buyer pursuant to this Agreement. For the avoidance of doubt, (1) Assumed
Liabilities shall not include any Excluded Liabilities, and (2) Buyer shall not be responsible for
any Liabilities resulting from the ownership, use, operation or maintenance of the Acquired
Assets, or the conduct of the Business by the Sellers, prior to the Closing.
(d)
Excluded Liabilities. The Subject Entities and Buyer hereby acknowledge
and agree that Buyer shall not accept, assume, agree to pay, perform or otherwise discharge or
satisfy or be liable for any Excluded Liabilities.
Section 2.3
Option to Modify the Asset and Liability Schedules. From and after the
date hereof until 60 days after the Initial Closing Date (and solely in respect of Transition
Leases, until the termination of the Buyer Transition Services Agreement), Buyer may by written
notice to the Sellers amend or modify any of the Asset and Liability Schedules to include in or
exclude from each Asset and Liability Schedule additional assets or additional Liabilities relating
to the Business; provided, that in no event will Buyer have the right to amend Schedule 2.2(b) to
remove any item included in Part I of such Schedule 2.2(b); provided, further that no Asset and
Liability Schedule may be amended to exclude an asset (other than assets constituting “
plant,
property and equipment”
) that was purchased at any Closing (or subsequently) or to exclude any
liability that was assumed at any Closing or subsequently. For the avoidance of doubt, all
Customer Accounts shall be Acquired Assets. The parties agree that the Purchase Price shall not
be increased, reduced or otherwise amended on account of any election under this Section 2.3, it
being understood and agreed that the Purchase Price entitles Buyer to accept and assume or
reject such assets or liabilities of the Sellers as Buyer may in its sole discretion determine, other
than the assets and liabilities set forth on Part I of Schedule 2.2(b). Buyer agrees that, provided
that the conditions precedent to its obligation to close have been satisfied or waived (other than,
with respect to the London Business, the receipt of all required Regulatory Consents), it shall at
its election (
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London Election”
)either (a) acquire all of the Acquired
Assets (including all Leases) and assume the Assumed Liabilities associated with such Acquired
Assets (other than Excluded Liabilities) with respect to the London Business and the Business in
Canada and shall be responsible for all severance and termination costs associated with such
Acquired Assets, or (b) pay the Take-or-Pay Fee with respect to such region, as set forth in
Section 10.3; provided, that Buyer shall, by notice to the Parent, make the London Election no
later than the date that is four weeks from the date hereof; provided, further, that if Buyer elects
option (a) above with respect to the London Business and notifies the Parent of its intent that an
entity other than Buyer or its Affiliates s
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be tolled until (and the Drop Dead Date as to the London Business shall become) the date that is
90 days from the date hereof. Once any such Acquired Asset has been acquired or liability
assumed, that asset or liability cannot be transferred or otherwise conveyed back to Sellers.
Section 2.4

Assignment of Contracts and Licenses.

(a)
Subject to the applicable provisions of the Sale Order and the other terms
and conditions of this Agreement, as soon as possible (but in no event prior to the Initial Closing
Date) after any Contract (including any IP License) is listed on Exhibit 1 to Schedule 2.2(a) (as
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revised from time to time pursuant to Section 2.3), (i) the Sellers that are Debtors shall assume
and assign to Buyer or its designees, and Buyer or its designees shall take assignment of, all of
each such Seller’
s title, right and interest in and to each such Assumed Contract, free and clear of
any and all Liens and Excluded Liabilities, and (ii) the Sellers that are not Debtors shall assign to
Buyer or its designees, and Buyer or its designees shall take assignment of, all of each such
Seller’
s title, right and interest in and to each such Assumed Contract, free and clear of any and
all Liens and Excluded Liabilities.
(b)
Notwithstanding anything contained in this Agreement to the contrary, this
Agreement shall not constitute an agreement to assign any Assumed Contract or Assumed IP
License if pursuant to Section 365 of the Bankruptcy Code (if applicable) or other applicable
law, an assignment thereof requires the consent of a third party thereto and such consent is not
obtained at or prior to the applicable Closing, in which case the provisions of Sections 2.7, 8.4
and 8.5(a) shall apply; provided, that (x) this sentence shall not limit or otherwise affect the
terms of Section 5.5, and (y) the Sellers shall provide to Buyer, by whatever measures are
necessary, the equivalent of the entire benefit Buyer would have realized from the assignment of
such Assumed Contract or Assumed IP License to Buyer.
Section 2.5
Bill of Sale, Assignment and Assumption Agreements. At or as of the
applicable Closing, Parent shall cause each Seller to deliver to Buyer or its designated Affiliate a
Bill of Sale, Assignment and Assumption Agreement substantially in the form of Exhibit D.
Section 2.6
Intellectual Property Rights. With respect to any Acquired Asset
consisting of Intellectual Property Rights owned by the Sellers or their Affiliates that are used or
useful in the operation of the businesses of the Sellers or their Affiliates, (a) if such Intellectual
Property Rights are not substantially related or material to the Business and are listed on
Schedule 2.6 then, at the Sellers’option, the Sellers may retain all right, title and interest in and
to such Intellectual Property Rights and shall grant to the applicable Purchased Entity and/or
Buyer and/or one or more designees of Buyer a transferable, royalty free, worldwide, perpetual,
irrevocable license to use such Intellectual Property Rights in the conduct of its business, and (b)
for any Intellectual Property Rights for which the Sellers do not exercise the right described in
clause (a) or which are substantially related or material to the Business, Buyer or the applicable
Purchased Entity shall grant the Sellers and their Affiliates a non-exclusive, royalty free,
worldwide, perpetual, irrevocable license to use such Intellectual Property Rights in the conduct
of their respective businesses, but only to the extent the conduct of such business is not
prohibited by this Agreement. Such license shall be transferable (per entire assignment in whole
but not in part) and sublicenseable on an exclusive and perpetual basis but in each case only in
connection with the divestiture, sale or transfer to a third party of business lines or Affiliates of
Parent or Sellers after the Closing Date and only if such transferee agrees to such restriction.
Any license to Intellectual Property Rights described in this Section shall be memorialized in a
license agreement agreed upon by the parties (an “
Intellectual Property License Agreement”
),
which shall include other customary terms and conditions to be agreed upon by the parties,
acting reasonably and in good faith, to include disclaimers, indemnification and liability
limitations.
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Section 2.7

Transition Services Agreements.

(a)
Pursuant to the Buyer Transition Services Agreement, Parent and the
Sellers will (or will cause their Affiliates to) provide to Buyer, its designees and/or the Purchased
Entities, for a term of 270 days after the Initial Closing, as reasonably requested by Buyer, such
services (i) as Parent, the Sellers and/or their respective Affiliates currently provide to the
Business, including the benefit of IP Licenses (including Assumed IP Licenses described in
Section 2.4(b) until such IP Licenses can be assigned) that are not at the time Assumed IP
Licenses, the benefit of real property leases of the Sellers necessary to permit the Buyer and its
Affiliates (including the Purchased Entities) to conduct the Business as it has previously been
conducted (including, without limitation, those leases set forth on Schedule 2.7) (the “
Transition
Leases”
), access to software (including the Easyscreen software), data and communications
services, and other administrative and information technology services, in each case to the extent
currently provided to the Business, but excluding any services that the Sellers or their respective
Affiliates are not reasonably able to provide due to the transfer of an Acquired Asset, Transferred
Employee, Assumed IP License or Assumed Contract to Buyer or a Purchased Entity, and (ii) as
may otherwise be agreed to by Seller upon the request of Buyer, such agreement not to be
unreasonably withheld, including in connection with the transition of the services described in (i)
above to the Buyer ((i) and (ii), collectively, “
Transition Services”
). The Buyer Transition
Services Agreement shall provide that all Transition Services provided by Parent, the Sellers
and/or their respective Affiliates shall be provided at cost (including costs and expenses
associated with implementation and connectivity between the parties), and shall otherwise
contain customary terms and conditions to be agreed upon by the parties, acting reasonably and
in good faith, to include disclaimers, indemnification and liability limitations; provided, that such
costs shall only reflect direct, out-of-pocket costs of providing the services covered thereby, such
as (1) salaries, overtime, and benefit allocation of fully dedicated or portions of partially
dedicated personnel, (2) costs of third parties, contractors or temporary employees, and (3) rent
and utility costs based on the proportional usage between the employees who are fully dedicated
to providing the services and the other employees of the Sellers; provided, further, that such
costs shall not include (1) any allocation of overhead costs (such as human resources, legal,
accounting, etc.), and (2) any severance costs related to the termination of any of the employees
of the Subject Entities following the provision of the Transition Services. The Sellers shall bear
all costs and expenses related to obtaining any consents required for the provision of Transition
Services. The Buyer may terminate the Buyer Transition Services at any time in whole or in part
and for any reason upon ten-days’notice to Parent.
(b)
With respect to any Acquired Asset consisting of an Assumed IP License
or Assumed Contract that is used or useful in the operation of the business(es) of the Sellers
and/or their Affiliates following the Closing, and solely to the extent the conduct of such
business is expressly permitted in this Agreement, upon the Sellers’request, Buyer and the
Purchased Entities shall provide to the Sellers and their Affiliates the benefit of such Assumed IP
License or Assumed Contract pursuant to the Seller Transition Services Agreement for a term of
270 days after the Initial Closing (or, with respect to such services, such shorter or longer period
as Buyer and the Sellers may agree, such agreement not to be unreasonably withheld). The
Seller Transition Services Agreement shall provide that all such services shall be provided at cost
(including costs and expenses associated with implementation and connectivity between the
parties), and shall otherwise contain customary terms and conditions to be agreed upon by the
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parties, acting reasonably and in good faith, to include disclaimers, indemnifications and liability
limitations; provided, that such costs shall only reflect direct, out-of-pocket costs of providing
the services covered thereby, such as (1) salaries, overtime, and benefit allocation of fully
dedicated or portions of partially dedicated personnel, (2) costs of third parties, contractors or
temporary employees, and (3) rent and utility costs based on the proportional usage between the
employees who are fully dedicated to providing the services and the other employees of the
Buyer; provided, further, that such costs shall not include (1) any allocation of overhead costs
(such as human resources, legal, accounting, etc.), and (2) any severance costs related to the
termination of any of the employees of the Buyer following the provision of the Transition
Services. Buyer shall bear all costs and expenses related to obtaining any consents required for
the provision of services under the Seller Transition Services Agreement. Parent may terminate
the Seller Transition Services at any time in whole or in part and for any reason upon ten-days’
notice to the Buyer. The Seller Transition Services Agreement shall provide that all such
services shall, at Parent’
s or Sellers’request, be provided to former businesses or Affiliates of
Parent or Sellers that are divested, sold or otherwise transferred to a third party after the Closing
Date if permitted to be operated hereunder (but not for a period beyond 270 days after the Initial
Closing Date).
Section 2.8
Stock Sale Alternative. At any time prior to a Closing with respect to the
Acquired Assets of a Seller, Buyer may elect at its option to acquire all of the capital stock of
such Seller and treat such Seller as a Purchased Entity under this Agreement, it being agreed that
with respect to such Seller, the parties hereto shall make all reasonable adjustments to ensure that
the parties’respective rights and obligations with respect to such Seller are substantially the
same as the rights and obligations of the parties had the assets of the Seller been Acquired
Assets.
ARTICLE III
PURCHASE PRICE
Section 3.1

Purchase Price.

(a)
In consideration for the Securities and the other Acquired Assets and in
reliance on the representations, warranties and covenants of Parent, the Sellers and the Purchased
Entities contained herein and in the Related Documents, at or prior to the Closing (including any
Subsequent Closings) and in the manner set forth below, Buyer shall pay to the Sellers an
amount equal to $282,000,000 (the “
Purchase Price”
; such amount subject to adjustment as
provided below), of which seventy-five percent (75%) shall be paid in cash by wire transfer of
immediately available funds to an account specified in writing by the Sellers, and twenty-five
percent (25%) shall be paid into an escrow account (the “
Escrow Account”
) pursuant to an
escrow agreement in the form of Exhibit E attached hereto among Buyer, the Sellers and the
Escrow Agent; provided, that if (i) Sellers shall have filed under the HSR Act by the close of
business on the date of this Agreement and satisfied their additional conditions to be fulfilled
prior to the Closing (other than the Sale Order becoming a Final Order), and (ii) the Initial
Closing Date shall not have occurred on or prior to midnight on Monday, November 21, 2005,
then the Purchase Price shall be increased by $5,000,000.
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(b)
No later than the close of business on Monday November 14, 2005, Buyer
shall deposit with a mutually agreeable escrow agent (the “
Escrow Agent”
), by certified check or
wire transfer of immediately available funds, the sum of $15 million (the “
Deposit”
).
(c)
Subject to Section 3.2, prior to or on the Initial Closing Date, Buyer shall
wire transfer to the Sellers 75% of an amount (the “
Adjusted Purchase Price”
) equal to:
(i)

the Purchase Price, minus

(ii)

the Segregated Account Adjustment.

(d)
Subject to Section 3.2, prior to or on the Initial Closing Date, Buyer shall
deposit into the Escrow Account an amount equal to (i) 25% of the Adjusted Purchase Price,
minus (ii) the Deposit.
Section 3.2
Subsequent Closings. In the event that the Acquired Assets are sold in
more than one Closing (i.e., there are Delayed Purchase Assets) the portion of the Adjusted
Purchase Price payable in respect of the Acquired Assets to be sold on the Initial Closing Date
and the portion payable in respect of the Acquired Assets to be sold at each Subsequent Closing
shall be equitably determined in accordance with the guidelines set forth in Schedule 3.2 and
shall be paid on the applicable Closing Date, in each case 75% direct to the Sellers in cash as
above and 25% into the Escrow Account as above.
Section 3.3
Purchase Price Adjustment. In the event that the Segregated Account
Balance at the end of the Business Day immediately preceding the Closing Date on which the
assets of the Company are to be transferred, net of any transfers of deposits pending or in process
(the “
Reference Segregated Account Balance”
) is less than $1,750,000,000, the Purchase Price
shall be decreased by an amount equal to (a) $1,750,000,000 minus the Reference Segregated
Account Balance, divided by (b) $1,750,000,000, multiplied by (c) the Purchase Price (such
amount the “
Segregated Account Adjustment”
).
Section 3.4
Pre-Closing Price Adjustments. On the Business Day immediately prior
to the applicable Closing Date (including any applicable Subsequent Closing Dates), the
President or Chief Financial Officer of the Company shall deliver to Buyer no later than 12:00
noon, New York City time, a certificate (the “
Purchase Price Adjustment Certificate”
) setting
forth (a) the Company’
s good faith estimated calculation as of such Closing Date of the
Segregated Account Balance on such Closing Date (the “
Segregated Account Estimate”
), and (b)
an estimated calculation of the Adjusted Purchase Price (the “
Sellers’Price Estimate”
).
Following the delivery of the Purchase Price Adjustment Certificate to Buyer, the Sellers and
Buyer shall discuss the Segregated Account Estimate and the Sellers’Price Estimate and
endeavor to resolve any differences. In the event of any disagreement as to any of the items
estimated in the Purchase Price Adjustment Certificate or the calculation of the Adjusted
Purchase Price, Buyer shall deliver to the Sellers Buyer’
s good faith estimate as of such Closing
Date of the Segregated Account Balance of the applicable Person(s) and a calculation of the
Adjusted Purchase Price (the “
Buyer’
s Price Estimate”
) and shall pay to the Sellers in
accordance with Sections 3.1 or 3.2, as applicable, an amount equal to Buyer’
s Price Estimate (or
the applicable portion thereof) and shall deposit the difference between Sellers’Price Estimate
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and Buyer’
s Price Estimate in a separate escrow account established specifically for such
purpose.
Section 3.5

Post-Closing Adjustments.

(a)
No later than the later of (i) the 20th day following the end of the calendar
month in which the applicable Closing occurs and (ii) 30th day following such Closing Date,
Buyer will prepare and deliver to the Company, a report of the successor in interest to the
Company with respect to the Customer Accounts purchased from the Company as of such
Closing Date (such report, the “
Closing Report”
), together with a statement (the “
Closing
Statement”
) setting forth Buyer’
s calculation as of such Closing Date of the Segregated Account
Balance and a determination of the amount of the Adjusted Purchase Price. Buyer will prepare
the Closing Report and the Closing Statement (including the determinations included therein) in
accordance with Section 3.5(e). In the event Buyer shall fail to deliver the Closing Report and
the Closing Statement within such 30-day period, the Purchase Price Adjustment Certificate will
be treated as the Closing Statement for purposes of Section 3.1 or 3.2, as applicable.
(b)
During the 20-day period immediately following the Company’
s receipt of
the Closing Report and the Closing Statement, the Company and its representatives (i) will be
permitted to review, during normal business hours and upon reasonable notice, the applicable
successor’
s books and records and the working papers related to the preparation of the Closing
Report and the Closing Statement (including the determinations included therein), and (ii) will be
given reasonable access, during normal business hours and upon reasonable notice, to
knowledgeable employees and accounting professionals of Buyer in order to facilitate the
Company’
s review of the Closing Report and the Closing Statement; provided, however, that the
review and access described in clauses (i) and (ii) will be conducted at times and in a manner that
does not unreasonably interfere with the operation of Buyer’
s or any of its Affiliates’businesses.
The Closing Report and the Closing Statement (including the determinations included therein)
will become final, binding and conclusive upon Buyer and the Sellers (a) on the 20th day
following the Company’
s receipt thereof, unless Buyer receives from the Company prior to such
20th day, written notice of the Sellers’disagreement (a “
Dispute Notice”
) with any account or
determination set forth in the Closing Report or the Closing Statement or (b) on such earlier date
as the Company notifies Buyer that it does not dispute the Closing Report and Closing
Statement. Any Dispute Notice will specify in reasonable detail the nature and dollar amount of
any disagreement so asserted (collectively, the “
Disputed Items”
). Any account or determination
set forth or reflected on the Closing Report or the Closing Statement that is not specifically
objected to in the Dispute Notice will be deemed final, binding and conclusive upon Buyer and
the Sellers upon delivery of the Dispute Notice. If Company timely delivers a Dispute Notice,
then the determination of the Adjusted Purchase Price (in accordance with the resolution
described in clause (x) or (y) below, as applicable) will become final, binding and conclusive
upon Buyer and the Sellers on the first to occur of (x) the date on which Buyer and the Company
resolve in writing all differences they have with respect to the Disputed Items or (y) the date on
which all of the Disputed Items that are not resolved by the Buyer and the Company in writing
are finally resolved in writing by the Independent Accountants in accordance with Section 3.5(c).
(c)
During the 15 days following delivery of a Dispute Notice, Buyer and the
Company will seek in good faith to resolve in writing any differences which they have with
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respect to all of the Disputed Items. Any Disputed Item resolved in writing by Buyer and
Company will be deemed final, binding and conclusive on Buyer and the Sellers. If Buyer and
Company do not reach agreement on all of the Disputed Items during such 15-day period (or
such longer period as they shall mutually agree), then at the end of such 15-day (or longer)
period Buyer and Company will submit all unresolved Disputed Items (collectively, the
“
Unresolved Items”
) to one of the “
big four”nationally recognized firms of independent certified
public accountants with a nationwide audit and accounting practice as Buyer and Company may
mutually agree (the “
Independent Accountants”
) to review and resolve such matters. The
Independent Accountants will determine each Unresolved Item (the amount of which may not be
more favorable to Buyer than the related amount reflected in the Closing Statement nor more
favorable to the Sellers than the related amount set forth in the Dispute Notice) in accordance
with Section 3.5(e) as promptly as may be reasonably practicable, and Buyer and Company will
instruct the Independent Accountants to endeavor to complete such process within a period of no
more than 15 days. The Independent Accountants may conduct such proceedings as the
Independent Accountants believe, in their sole discretion, will assist in the determination of the
Unresolved Items; provided, however, that, except as Buyer and Company may otherwise agree,
all communications between Buyer, Company and the Sellers or any of their respective
representatives, on the one hand, and the Independent Accountants, on the other hand, will be in
writing with copies simultaneously delivered to the non-communicating party. The Independent
Accountants’determination of the Unresolved Items will be final, binding and conclusive on
Buyer and the Sellers, effective as of the date the Independent Accountants’written
determination is received by Buyer and Company. The fees and expenses of the Independent
Accountants will be borne one-half by Buyer and one-half jointly by the Sellers, and each of
Buyer and the Sellers will bear its own legal, accounting and other fees and expenses of
participating in such dispute resolution procedure.
(d)
Upon final determination of the Adjusted Purchase Price pursuant to
Section 3.5(b) or (c) (the “
Final Purchase Price”
), an adjustment to the Purchase Price will be
determined and paid as follows:
(i)
If the Estimated Purchase Price exceeds the Final Purchase Price,
the Sellers (or their respective successors and assigns, including any post-consummation trusts
formed to administer claims against the Debtors’estate) shall within five (5) Business Days of
the determination of the Final Purchase Price pay to Buyer the amount of such excess by wire
transfer of immediately available funds to the account specified by Buyer. Seller’
s obligations
pursuant to the preceding sentence shall constitute superpriority administrative claims and shall
be secured by liens having the priority contemplated by Section 11.2 of this Agreement.
(ii)
If the Final Purchase Price exceeds the Estimated Purchase Price,
Buyer shall within five (5) Business Days of the determination of the Final Purchase Price pay
the amount of such excess by wire transfer of immediately available funds, 75% to the Sellers
and 25% to the Escrow Account, as above.
(e)
For the purposes of this Section 3.5, each accounting term used herein will
have the meaning that is applied thereto in accordance with Regulatory Accounting Standards
and, to the extent consistent with Regulatory Accounting Standards, the accounting principles,
policies, procedures and methodologies applied in preparing the Latest Regulatory Statements.
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Each account included in the Closing Statement and the Closing Report will be consistent with
the books and records of the Broker Entities and the definitions herein agreed; provided, that in
no event shall any Excluded Liability be included on the Closing Report.

ARTICLE IV
CLOSING
Section 4.1
Closing; Transfer of Possession; Certain Deliveries.
Unless this
Agreement shall have been terminated and the transactions herein contemplated shall have been
abandoned pursuant to Article X, the initial closing of the transactions contemplated herein (the
“
Initial Closing”
) shall take place within one (1) Business Day after the day (and, at the option of
Buyer, shall take place on the same day) on which all the conditions precedent set forth in Article
IX have been satisfied (or waived) (other than (i) with respect to any Delayed Purchase Assets,
the conditions set forth in Section 9.1 or 9.2, and (ii) such conditions which by their nature can
only be satisfied at the Closing, but subject to the satisfaction or waiver of such conditions) or on
such other date as the parties hereto shall mutually agree. The Initial Closing shall be held at the
offices of Skadden, Arps, Slate, Meagher & Flom LLP, Four Times Square, New York, New
York 10036-6522, at 10:00 a.m., local time, unless the parties hereto otherwise agree. The actual
time and date of the Initial Closing are herein called the “
Initial Closing Date.”In the event that
that there are any Delayed Purchase Assets, such Delayed Purchase Assets shall, upon
satisfaction or waiver of the conditions set forth in Section 9.1 and 9.2, be acquired at one or
more additional Closings (the “
Subsequent Closings”
). Any Subsequent Closing shall take place
at the offices of Skadden, Arps, Slate, Meagher & Flom LLP, Four Times Square, New York,
New York 10036-6522, at 10:00 a.m., local time. The date and time of any Subsequent Closing
are herein referred to as a “
Subsequent Closing Date.”Unless the context otherwise requires, (i)
each of the Initial Closing and any Subsequent Closing are herein referred to as a “
Closing”and
(ii) each of the Initial Closing Date and any Subsequent Closing Date are herein referred to as a
“
Closing Date.”
Section 4.2
Seller Deliveries. At each Closing (including any Subsequent Closing),
the Sellers shall deliver to Buyer:
(a)
All duly executed Bills of Sale, Assignment and Assumption Agreements
with respect to the Acquired Assets and Assumed Contracts being purchased at such Closing and
such other instruments of conveyance and assignment as Buyer shall deem necessary or
appropriate to vest in Buyer (or its designee, as the case may be) all right, title and interest in, to
and under the Acquired Assets and the Assumed Contracts;
(b)

A certified copy of the Sale Order for the Sellers;

(c)

The officer’
s certificates required to be delivered pursuant to Section

9.2(c) hereof;
(d)
The Price Certification Certificate, duly executed by the President or Chief
Financial Officer of the Sellers;

-23-

(e)
All certificates required by all relevant taxing authorities that are
necessary to support any claimed exemption from the imposition of Transfer Taxes;
(f)
Signed resignations of the directors and officers of the Purchased Entities
being purchased at such Closing to the extent the same were appointed or designated by Parent
or any of its Affiliates;
(g)
The unit certificates and notes for all of the Securities being purchased at
such Closing, endorsed in blank or accompanied by duly executed assignment documents;
(h)
A certified copy of all required directors’and shareholders’resolutions,
consents and waivers;
(i)
An affidavit or affidavits dated as of the Closing Date and in the form and
substance required under the Treasury Regulations issued pursuant to Section 1445(b) of the
Code so that Buyer is exempt from withholding any portion of the Purchase Price;
(j)

A duly executed Seller Transition Services Agreement;

(k)

A duly executed Intellectual Property License Agreement; and

(l)

Such other documents as Buyer may deem reasonably necessary or

appropriate.
Section 4.3
Buyer Closing Deliveries.
Closing), Buyer shall deliver to the Sellers:

At the Closing (including any Subsequent

(a)
The Adjusted Purchase Price applicable to the Acquired Assets being
purchased at such Closing;
(b)

The officer’
s certificate required to be delivered pursuant to Section 9.3(c)

(c)

A duly executed Buyer Transition Services Agreement; and

(d)

A duly executed Intellectual Property License Agreement.

hereof;

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF SELLERS
AND THE PURCHASED ENTITIES
As a material inducement to Buyer to enter into this Agreement and to consummate the
transactions contemplated hereby, and except as set forth on a schedule corresponding to such
representation or warranty delivered in accordance herewith, the Sellers hereby jointly and
severally represent and warrant to Buyer as follows:
Section 5.1
Existence; Good Standing and Power. Each Purchased Entity and each
Seller is an entity duly organized, validly existing and in good standing under the laws of the
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state of or jurisdiction of its organization, formation or incorporation. Each of the Purchased
Entities and the Sellers is duly licensed or qualified to do business and is in good standing in
each jurisdiction in which the character of its properties or assets (including the real property) or
the operation of the Business so require except to the extent failure to be so qualified or licensed
would not, individually or in the aggregate, have or reasonably be expected to have a Material
Adverse Effect. Each of the Purchased Entities and the Sellers has all requisite corporate,
partnership or limited liability company power and authority to own, lease and operate the assets
owned by it, to carry on, in all material respects, the Business and, subject to entry of the Sale
Order, to execute and deliver this Agreement and the Related Documents and to perform its
respective obligations hereunder and thereunder. Schedule 5.1 sets forth a complete list of the
Governance Documents of each of the Purchased Entities in effect as of the date hereof.
Section 5.2

Capitalization.

(a)
Schedule 5.2 sets forth, with respect to each of the Purchased Entities, its
name, type of entity, the jurisdiction and date of its formation, its authorized Equity Interests (if
applicable), the number and type of its issued and outstanding Equity Interests and the current
ownership of such Equity Interests.
(b)
All the Securities (i) are owned by the Sellers free and clear of all Liens,
agreements, voting trusts, proxies or restrictions of any kind (“
Encumbrances”
) and (ii) have
been duly authorized, validly issued and are fully paid and non-assessable.
Section 5.3
Authority. Prior to its execution of this Agreement, each of the Purchased
Entities and the Sellers has taken all necessary or appropriate corporate, partnership, or limited
liability company actions (including obtaining any required affirmative vote or written consent of
directors or Equity Interest holders) to authorize the execution and delivery of this Agreement
and the Related Documents and the performance of its obligations hereunder and thereunder,
subject to the Sale Order.
Section 5.4
Execution and Binding Effect. Upon execution of this Agreement by each
of the Sellers, this Agreement and the Related Documents will have been duly and validly
executed and delivered by each of the Sellers and this Agreement and the Related Documents
will, subject to entry of the Sale Order, constitute the legal valid and binding obligation of each
of the Sellers enforceable against each of the Sellers in accordance with their respective terms.
Section 5.5
No Violation. Except as disclosed on Schedule 5.5, the execution,
delivery and performance by the Sellers of this Agreement, the Related Documents and the
transactions contemplated hereby and thereby, do not and will not conflict with or result in, with
or without the giving of notice or lapse of time or both, any violation of or constitute a breach or
default, give rise to any right of acceleration, payment, amendment, cancellation or termination,
or result in or require the creation or imposition of any Lien against or with respect to any of the
Securities or the Acquired Assets or any interest therein, under (a) the Governance Documents of
any of the Purchased Entities or Sellers or any resolution adopted by the board of directors,
shareholders, members or general partners (as applicable) of any of the Purchased Entities or the
Sellers and not rescinded, (b) subject to approval of the Sale Order, any Contract or other
instrument to which any of the Purchased Entities or Sellers is a party or by which any of the
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Purchased Entities or the Sellers or any of its respective properties or assets is bound, (c) any
Order of any Governmental Entity or Self-Regulatory Organization to which any of the
Purchased Entities or the Sellers is bound or subject, or (d) any Law applicable to any of the
Purchased Entities, the Business or any of the Acquired Assets.
Section 5.6
Prior or Preferential Rights. There are no prior or preferential rights,
rights of first refusal, rights of first offer or other similar rights of any party (other than Buyer) to
purchase or otherwise acquire the Business, the Acquired Assets of or any Securities.

Section 5.7
Third Party Approvals. Except for (i) any approvals required in order to
comply with the provisions of the HSR Act, if necessary, (ii) the Sale Order and (iii) any other
third party approvals set forth on Schedule 5.7, the execution, delivery and performance by the
Subject Entities of this Agreement, the Related Documents and the transactions contemplated
hereby do not and will not require, subject to the approval of the Sale Order, any consents,
waivers, authorizations or approvals of, or filings with, any Persons that have not been obtained
by the Purchased Entities.
Section 5.8
Brokers and Finders. Parent and certain of its Affiliates have engaged
Greenhill & Co., LLC to assist them in connection with the matters contemplated by this
Agreement and shall be solely responsible for the fees and expenses of such firm. The Sellers
and the Purchased Entities have not otherwise engaged any person not a party to this Agreement
in such a manner as to give rise to any claim by any such person against Buyer or any of the
Purchased Entities for any brokerage commissions, finder’
s fees or other like payments.
Section 5.9
Taxes. Each of the Sellers and the Purchased Entities has filed (or has had
filed on its behalf) all income and other material Tax Returns that it was required to file under
applicable laws and regulations. Except as set forth on Schedule 5.9, all such Tax Returns were
correct and complete in all material respects and were prepared in substantial compliance with all
applicable laws and regulations. All material Taxes shown as due on such Tax Returns have
been paid. To the knowledge of Parent, none of the Purchased Entities is liable for any Taxes of
any Person other than the Purchased Entities, including any Taxes for which the Purchased
Entities are liable under Section 1.1502-6 of the Treasury Regulations (or any similar provision
of state, local or foreign Tax law), as a transferee or successor, by contract or otherwise. To the
knowledge of Parent, there is no material action, suit, proceeding, investigation, assessment,
adjustment, audit or claim now proposed or pending against or with respect to any Purchased
Entity in respect of any Tax. To the knowledge of Parent, no Purchased Entity has received any
notice of deficiency or assessment from any taxing authority with respect to material liabilities
for Taxes of any Purchased Entity which have not been paid or finally settled.
Section 5.10

Regulatory Accounting Reports.

(a)
Attached hereto as Exhibit F are the Regulatory Accounting Reports of
each of the Purchased Entities, dated as of September 30, 2005 (collectively, the “
Latest
Regulatory Statements”
) or to the extent Regulatory Accounting Reports are not created for a
Purchased Entity, the balance sheets for the Purchased Entities, dated as of September 30, 2005
(each, a “
Balance Sheet”
).
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(b)
The Latest Regulatory Statements or Balance Sheets, as applicable have
been prepared from, and are in accordance with, the books and records of the Purchased Entities,
are true, correct and complete in all material respects, fairly present the financial condition and
the operating results and cash flows of the Purchased Entities as of the dates and for the periods
then ended, and have been prepared in accordance with the Regulatory Accounting Standards
applicable to each Purchased Entity consistently applied throughout the Latest Regulatory
Statements and the periods covered thereby.
(c)
Except (1) as disclosed in the Latest Regulatory Statements or Balance
Sheets, as applicable, or (2) as incurred after the date of the Latest Regulatory Statement or
Balance Sheet in the ordinary course of business, provided that such Liability was not incurred in
violation of this Agreement, there are no undisclosed Liabilities with respect to the Purchased
Entities or the Business.
(d)
Since the date of the Latest Regulatory Statements or Balance Sheets as
applicable, there has been no change by any of the Purchased Entities or the Sellers in
accounting methods or principles or the application thereof or any change in any of the
Purchased Entities’or Sellers’policies or practices, including with respect to items affecting Net
Regulatory Capital, risk measurement (including value-at-risk metrics) or margin requirements,
except as required by the applicable Regulatory Accounting Standards.
Section 5.11 Indebtedness. None of the Purchased Entities has any outstanding
Indebtedness to any Affiliate other than Inter-Company Debt listed on Schedule 5.11, all of
which constitutes Securities being sold to Buyer hereunder.
Section 5.12 Books and Records. Except as set forth on Schedule 5.12, the books of
account and other financial records of the Purchased Entities and the Sellers, all of which have
been made available to Buyer, are true, complete and correct in all material respects, represent
actual, bona fide transactions and have been maintained in accordance with sound business
practices, including the maintenance of an adequate system of internal controls. The Liabilities
of each Purchased Entities as of the date hereof are solely the Liabilities of such Purchased
Entity itself and no such Purchased Entity has any Liability in respect of any outstanding or
undischarged Liability of Parent or any Affiliate of Parent (other than such Purchased Entity).
To the knowledge of Parent and the Sellers, the minute books of the Purchased Entities, all of
which have been made available to Buyer, contain accurate and complete records of all meetings
held of, and corporate action taken by, the shareholders, members, the board of directors, the
board of managers and committees of the board of directors (as applicable) of the Purchased
Entities, and no meeting of any such shareholders, members, board of managers, board of
directors, committee has been held for which minutes have not been prepared or are not
contained in such minute books. Each of the Purchased Entities and the Sellers have maintained
all books of account, financial records, minutes books and other records of such Purchased Entity
and the Seller (including electronic files and correspondence) and has not engaged in the
destruction of any such documents.
Section 5.13 Title to Acquired Assets; Condition of Acquired Assets. Except as set
forth on Schedule 5.13(a), (a) the Sellers have, and from and after the applicable Closing, Buyer
shall have, good and valid title (or in the case of leases, or other agreements, the full and
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unencumbered right to exercise their respective rights under such leases and other agreements)
to, or a valid leasehold interest or license in, all of the Acquired Assets (including the Securities
and including the exchange seats described on Schedule 5.13(b)(1)), free and clear of all Liens
and Excluded Liabilities, and (b) each of the Purchased Entities has good and valid title (or, in
the case of leases, or other agreements, the full and unencumbered right to exercise their
respective rights under such leases and other agreements) to, or a valid leasehold interest or
license in, all of its respective assets, whether tangible or intangible, free and clear of all Liens
and Excluded Liabilities, including all Information and Records, Permits and Intellectual
Property Rights used or useful in connection with the operation of the Business (the assets
described in clause (a) and (b), the “
Owned Assets”
).
Section 5.14 Sufficiency of Acquired Assets. The Owned Assets, together with the
assets listed on the Schedule delivered by Parent pursuant to Section 8.2, and Buyer’
s rights
under this Agreement and the Related Documents (including the assets, rights and services to be
made available under the Buyer Transition Services Agreement) constitute all of the assets,
properties, Contracts, licenses, accounts and rights primarily related to, material to or necessary
to carry on the Business as a going concern on a basis consistent with past prudent practices of
each of the Purchased Entities and the Sellers.
Section 5.15 Real Property and Realty Rights. None of the Purchased Entities or the
Sellers owns any real property.
Section 5.16

Employee Benefits.

(a)
Schedule 5.16 contains a complete and correct list of each Employee
Benefit Plan, separately designating each Employee Benefit Plan that is a Multiemployer Plan
and each Employee Benefit Plan that is intended to be a “
qualified plan”within the meaning of
Section 401(a) of the Code (a “
Qualified Plan”
).
(b)
Each of the Purchased Entities, Sellers and each of their respective ERISA
Affiliates are and have been at all times in material compliance with the requirements of
COBRA and under any corresponding or similar provisions of foreign laws or regulations. No
Employee Benefit Plan is subject to Title IV or Section 302 of ERISA or Section 412 or 4971 of
the Code or any corresponding or similar provisions of foreign laws or regulations and none of
the Purchased Entities, Sellers or their respective ERISA Affiliates has contributed to, or has any
obligations or liability under, any such plan. No Employee Benefit Plan to which Parent or any
of its Affiliates contributes or is obligated to contribute or has contributed or been obligated to
contribute is a Multiple Employer Plan or Multiemployer Plan. None of the Purchased Entities,
Sellers nor any of their respective ERISA Affiliates has any liability or potential liability under
Title IV of ERISA or under any corresponding or similar provisions of foreign laws or
regulations that could reasonably be expected to become a liability of Buyer, including on
account of a “
partial withdrawal”or a “
complete withdrawal”(within the meaning of Sections
4205 and 4203 of ERISA, respectively) from any Multiemployer Plan or a failure to make any
required contribution to any Multiemployer Plan. With respect to each Multiemployer Plan or
Multiple Employer Plans to which any of the Purchased Entities or Sellers or any of their
respective ERISA Affiliates has an obligation to contribute or any other liability or obligation:
(i) all contributions required to be made by such entity have been timely made; (ii) no such
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Multiemployer Plan or Multiple Employer Plan is or is expected to be in reorganization (as
defined in Section 4241 of ERISA) or insolvent (as defined in Section 4245 of ERISA); (iii) no
withdrawal liability has been incurred by or assessed against such entity that has not been
satisfied; and (iv) no such Multiemployer Plan or Multiple Employer Plan has an application
pending for or has received a minimum funding waiver under Section 412 of the Code or has
elected to defer or given notice that it intends to elect to defer any net experience loss charge
pursuant to Section 412(b)(7)(F) of the Code or Section 302(b)(7)(F) of ERISA. The Company
and its subsidiaries have no liability for life, health, medical or other welfare benefits to former
employees or beneficiaries or dependents thereof, except for health continuation coverage as
required by Section 4980B of the Code or Part 6 of Title I of ERISA and at no expense to the
Company and its subsidiaries. The Internal Revenue Service has issued a favorable
determination letter with respect to each Qualified Plan and the related trust that has not been
revoked and, to the knowledge of Parent, no existing circumstances and no events have occurred
that could adversely affect the qualified status of any such Qualified Plan or the related trust.
Section 5.17

Intellectual Property.

(a)
Except as set forth on Schedule 5.17, (i) there are no Proceedings
(including opposition, interferences and cancellation petitions and like proceedings) against any
of the Purchased Entities, Sellers or any of their Affiliates that were either made within the past
two (2) years, are presently pending, or, to the knowledge of any of the Subject Entities,
threatened, contesting the validity, use, ownership, enforceability or registrability of any of the
Intellectual Property Rights (A) owned by the Purchased Entities or (B) owned by any of their
Affiliates (including the Sellers) and primarily used for, material to or necessary for the
operation of the Business as presently conducted (collectively, the “
Broker Entities Intellectual
Property Rights”
), and, to the knowledge of any of the Subject Entities, there is no reasonable
basis for any such claim, (ii) to the knowledge of the Subject Entities, none of the Purchased
Entities or Sellers are infringing, misappropriating or otherwise conflicting with, and the
operation of the Business as currently conducted does not infringe, misappropriate or otherwise
conflict with, any Intellectual Property Rights of other Persons, and neither the Sellers nor any of
the Purchased Entities have received any notices alleging any of the foregoing, and (iii) to the
knowledge of any of the Subject Entities, no third party is infringing, misappropriating or
otherwise conflicting with any of the Broker Entities Intellectual Property Rights. The Broker
Entities Intellectual Property Rights are not subject to any outstanding consent, settlement,
decree, order, injunction, judgment or ruling restricting the use thereof. All of the Broker
Entities Intellectual Property Rights shall be owned or available for use by the Purchased Entities
or Buyer or its designee immediately after the Closing on terms and conditions identical to those
under which the Purchased Entities and the Sellers owned or used the Broker Entities Intellectual
Property Rights immediately prior to the Closing.
(b)
The Purchased Entities and the Sellers own all right, title and interest in
and to all Broker Entities Intellectual Property Rights developed by all past and present
employees of, and consultants to, Parent, the Purchased Entities or any of the Affiliates who own
Broker Entities Intellectual Property Rights in the course of their relationship with the Purchased
Entities or its relevant Affiliates.
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(c)
The Purchased Entities and the Sellers have substantially complied with
all applicable data protection or privacy laws governing the use of personal information. The
Purchased Entities and Sellers are substantially in compliance with any privacy policies or
related policies, programs or other notices that concern the Purchased Entities’and the Sellers’
use of personal information.
(d)
Except as set forth in Schedule 5.17, to the knowledge of the Subject
Entities, (i) the Broker Entities Intellectual Property Rights are valid, subsisting and enforceable,
and (ii) the Subject Entities have timely made in all material respects all filings, payments and
ownership recordation with the appropriate foreign or domestic agencies required to maintain in
substance, in the name of the Subject Entities, all Broker Entities Intellectual Property Rights.
Section 5.18

Customer Accounts; Reports; Registrations; Regulations.

(a)
Except as set forth on Schedule 5.18, none of the funds on deposit in
segregated customer accounts (or the accounts related thereto) are beneficially owned or
controlled by an Affiliate of the Sellers or any of the Purchased Entities or any of their
employees (except in compliance with and as necessary to meet the requirements of a
Governmental Entity or Self-Regulatory Organization).
(b)
None of the Purchased Entities or the Sellers has executed securities or
futures trades on behalf of customers without charging a commission.
(c)
Each Purchased Entity and Seller has timely filed all reports, registrations,
offering memoranda, statements and other filings, together with any amendments required to be
made with respect thereto concerning such Purchased Entity or Seller that were required to be
filed with any Governmental Entity or any Self-Regulatory Organization (all such reports, and
statements being collectively referred to herein as the “
SRO Reports”
) since January 1, 2003.
Each of the SRO Reports, when filed, complied as to form in all material respects with all
applicable statutes, rules, regulations and orders (whether or not enforced or promulgated by the
Governmental Entity with which they were filed) and did not contain any untrue statement of a
material fact or omit to state any material fact required to be stated therein or necessary to make
the statements therein, in the light of the circumstances under which they were made, not
misleading.
(d)
Without limiting the generality of the preceding paragraph (c), except as
set forth on Schedule 5.18, each Purchased Entity and Seller:
(i)
has complied in all material respects with all federal, state, local
and foreign statutes, laws, regulations, ordinances, rules, judgments, orders and decrees
applicable to the Business or to the employees thereof and with the applicable rules of all
Self-Regulatory Organizations including (A) all applicable regulatory net capital requirements,
including SEC Rule 15c3-1 and, as applicable, the “
early warning”and “
expansion-contraction”
capital requirements of any Governmental Entity, including Self-Regulatory Organizations,
(B) the provisions of the Foreign Corrupt Practices Act of 1977, as amended, and the rules and
regulations thereunder, (C) the provisions of the Uniting and Strengthening America by
Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA
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PATRIOT Act) and the rules and regulations thereunder, and (D) the Currency and Foreign
Transactions Reporting Act of 1970 (Bank Secrecy Act) and the rules and regulations
thereunder;
(ii)
is not subject to a “
statutory disqualification”as defined in Section
3(a)(39) of the Securities Exchange Act of 1934, as amended, and is not subject to any of the
provisions of Section 8a of the Commodity Exchange Act that would permit the CFTC to refuse
to register or to suspend or revoke its registration, nor is there any current investigation, whether
formal or informal, preliminary or otherwise, that is reasonably likely to result in any such
statutory disqualification or provision of Section 8a of the Commodity Exchange Act in respect
of any of the subjects covered by this Section 5.18;
(iii)
has conducted its operations in accordance with the material
provisions of its Governance Documents (as well as the material descriptions included in its
offering memorandum, if any); and
(iv)
has not at any time within the past three years entered into or been
subject to any judgment, consent decree, or administrative order with respect to any aspect of the
business, affairs, properties or assets of such Purchased Entity or Seller or, as of the date hereof,
received any notice of the institution against such Purchased Entity or Seller of any civil,
criminal or administrative action, suit, proceeding or investigation from any Governmental
Entity or Self-Regulatory Organization with respect to any aspect of the business, affairs,
properties or assets of such Purchased Entity or Seller.
(v)
has not at any time within the past three years received any
sanction or extraordinary supervisory letter from, or adopted any board resolutions at the request
of, any Self-Regulatory Organization or Governmental Entity charged with the supervision or
regulation of broker-dealers or the supervision of the Business (each such item referred to in this
Section 5.18(v), a “
Regulatory Order”
) including any such Regulatory Order that restricts the
conduct of the Business, or in any manner relates to its capital adequacy, credit policies or
management.
(e)
Schedule 5.18 lists each current registration of each Purchased Entity or
Seller as (i) a broker-dealer with the SEC, the securities commission or similar authority of any
State and any Self-Regulatory Organization and (ii) a Futures Commission Merchant with the
CFTC and any Self-Regulatory Organization, or a similar status with any Governmental Entity
or Self-Regulatory Organization. Each of the Purchased Entities or Sellers has made available to
the Buyer a true, correct and complete copy of such Purchased Entities’or Sellers’currently
effective Forms BD as filed with the SEC, currently effective Forms 7-R registration and, for
each “
principal,”“
associated person”and “
introducing broker”of such Purchased Entities or
Sellers currently effective Forms 7-R and 8-R, as applicable, with the CFTC, current composite
Forms BD filings with the SEC, Regulatory Accounting Reports, FOCUS Reports, Forms
1-FR-FCM, and annual audits and all other material reports filed by the Sellers or any of the
Purchased Entities with the SEC or any Self-Regulatory Organization within the last three years,
and will make available to Buyer such material forms and reports as are filed from and after the
date hereof and prior to the Closing Date. The information contained in such forms and reports
was true, correct and complete in all material respects as of the time of filing.
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(f)
None of the Purchased Entities or Sellers engage in proprietary trading or
otherwise takes speculative positions in any securities or futures markets or pursuant to any
private transactions.
(g)
No Purchased Entity or Seller is registered as a “
commodity pool
operator”(as defined in Section 1(a)(5) of the Commodity Exchange Act) with the CFTC. No
Purchased Entity or Seller is subject to registration under the Investment Advisers Act or the
Investment Company Act. No Purchased Entity or Seller is, or has been during the past five
years, an “
investment adviser”or a “
commodity trading advisor”within the meaning of the
Investment Advisers Act and the Commodity Exchange Act, respectively, required to be
registered, licensed or qualified as an investment adviser under the Investment Advisers Act or
any similar applicable state law or subject to any material liability or disability by reason of any
failure to be so registered, licensed or qualified.
(h)
Schedule 5.18 lists each Purchased Entity or Seller that is registered or
required to be registered as a Futures Commission Merchant with the CFTC. Each such
Purchased Entity or Seller is a duly qualified member in good standing of the National Futures
Association to the extent required to be such a member. All Futures Commission Merchants as
set forth on Schedule 5.18 have established written supervisory procedures that are reasonably
designed to prevent and detect any violation of Laws relating to such entity’
s current operation,
as applicable, and that include financial, operational, trading, money laundering, internal control
and risk control procedures. Buyer has been provided with a true, complete and correct copy of
such procedures. Each Futures Commission Merchant as set forth on Schedule 5.18 has at all
times maintained and continues to maintain, all books and records required by applicable Laws
and has at all times filed all reports required by applicable Laws.
(i)
No Proceeding is pending or, to the knowledge of the Subject Entities
threatened, nor does any judgment exist (which has not been discharged), against any of the
Purchased Entities or Seller by or before any Governmental Entity or Self-Regulatory
Organization to restrain or prohibit, or to obtain damages, a discovery order or other relief in
connection with, this Agreement, the other documents and instruments executed and delivered in
connection herewith, or any of the other transactions contemplated hereby and thereby.
Section 5.19 Affiliate Transactions. Except as set forth on Schedule 5.19, no officer,
director, shareholder, Representative or Affiliate of Parent or any of its Subsidiaries or any
individual related by blood, marriage or adoption to any such individual or any entity in which
any such Person or individual owns any material beneficial interest, is a party to any material
agreement, contract, commitment or transaction with the Purchased Entities or Sellers or has any
material interest in any property used or useful in the Business.
Section 5.20 Accounts Receivable. All accounts receivable reflected on the Latest
Regulatory Statements of the Purchased Entities and all accounts receivable reflected on the
books and records of the Purchased Entities that have arisen subsequent to the date of the Latest
Regulatory Statements of the Purchased Entities (a) are bona fide, valid receivables, representing
amounts due with respect to actual transactions in the ordinary course of business, (b) are not
subject to valid counterclaims or setoffs, and (c) are subject to the reserve set forth on the face of
the Latest Regulatory Statements of the Purchased Entities. Nothing in this Section 5.20 shall
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constitute a representation or warranty as to collectibility of any of the accounts receivable of the
Purchased Entities.
Section 5.21 Customer and Introducing Broker Agreements and Other Material
Agreements; Margin Requirements.
(a)
The Sellers have delivered to Buyer all forms of customer agreements
used by the Purchased Entities and Sellers (collectively, the “
Standard Customer Agreements”
).
All of the customers of the Purchased Entities and Sellers are party to a customer agreement that
is substantially identical to the Standard Customer Agreements. No material modifications or
amendments have been made to any such agreement and no other agreement or understanding,
written or oral, supplementing the terms set forth in any Standard Customer Agreement has been
entered into with a customer. Except for any special commission arrangements set forth in
Schedule 5.21(b), none of the Purchased Entities or the Sellers is a party to any agreement with
any customer regarding commission rates or commission structure other than the commission
rates or commission structure set forth in the Standard Customer Agreements.
(b)
The Sellers have delivered to Buyer the margin policies and guidelines of
the Purchased Entities and the Sellers. Since December 31, 2004, none of the Purchased Entities
or Sellers have lowered their margin requirements below the requirements set forth in Exhibit G
or otherwise modified their margin policies and/or guidelines. No Purchased Entity or Seller has
guaranteed to any customer the performance of any account. No Purchased Entity or Seller has
made any loan to any customer for the purposes of exchange-required margin payments or any
other purpose.
(c)
The Sellers have delivered to Buyer all of the forms of introducing broker
agreements used by the U.S. Purchased Entities and Sellers and the forms of all comparable
agreements used by non-U.S. Purchased Entities and Sellers (collectively, the “
Standard
Introducing Broker Agreement”
). All of the introducing brokers (or non-U.S. equivalents) of the
Purchased Entities and Sellers are party to an agreement that is substantially identical to the
Standard Introducing Broker Agreement. No material modifications or amendments have been
made to any such agreement and no other agreement or understanding, written or oral,
supplementing the terms set forth in any Standard Introducing Broker Agreement has been
entered into with an introducing broker (or non-U.S. equivalent).
(d)
The Sellers have delivered to Buyer all of the forms of give-up agreements
(including the standard commission structure) used by the Purchased Entities or Sellers
(collectively, the “
Standard Give-Up Agreements”
). Except for any special commission
arrangements set forth in Schedule 5.21(d), none of the Purchased Entities or Sellers is a party to
any give-up agreement with commission rates or commission structure different than the
Standard Give-up Agreement.
(e)
Set forth on Schedule 5.21(e) is a true, correct and complete list of all the
material Contracts (other than the Standard Customer Agreement, the Standard Introducing
Broker Agreement and the Standard Give-Up Agreement) to which any Seller or Purchased
Entity is a party or otherwise bound in connection with the Business or by which any of the
Acquired Assets are bound (such Contracts, the “
Material Contracts”
).
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(f)
Except as set forth on Schedule 5.21(f), each of the Standard Customer
Agreements, Standard Introducing Broker Agreements, Standard Give-Up Agreements, and
Material Contracts is valid, binding and enforceable in accordance with its terms and to the
knowledge of the Subject Entities, is in full force and effect. No Seller or Purchased Entity, and
to the knowledge of any of the Subject Entities, no party to a Standard Customer Agreement,
Standard Introducing Broker Agreement, Standard Give-Up Agreement or Material Contract, is
in material default in the performance or observance of any term or provision of, and no event
has occurred which, with the lapse of time, would result in a material default under any such
agreement.
Section 5.22 Cash Distributions. Since October 18, 2005, the Purchased Entities have
not made any loan repayment, paid any dividends, made any distributions or made any
commitments to make such payments to any members, shareholders or Affiliates or any other
Person.
Section 5.23 Litigation, etc. Except in connection with the Cases, there are no
Proceedings or claims pending or, to the knowledge of the Sellers, threatened against or affecting
the Sellers in which it is sought to restrain or prohibit, or to obtain damages or other relief in
connection with, the transactions contemplated hereby.
ARTICLE VI
INTENTIONALLY OMITTED
ARTICLE VII
REPRESENTATIONS AND WARRANTIES OF BUYER
As a material inducement to the Sellers to enter into this Agreement and to consummate
the transactions contemplated hereby, Buyer hereby represents and warrants to the Sellers as
follows:
Section 7.1
Existence, Good Standing and Power. Buyer is corporation validly
existing and in good standing under the laws of its jurisdiction of organization and has all
requisite corporate power and authority to own, lease and operate the property it now owns,
leases and operates. Buyer has all requisite limited liability company power and authority to
conduct its business as presently conducted, to execute and deliver this Agreement and the other
documents and instruments to be executed and delivered by Buyer pursuant hereto and to
perform its obligations hereunder and thereunder. Buyer is duly authorized to transact business
as a foreign corporation, and is in good standing, in the states in which the Business is proposed
to be conducted by Buyer.
Section 7.2
Authority. The execution, delivery and performance of this Agreement
and the consummation by Buyer of the transactions contemplated hereby have been duly
authorized by all necessary corporate action on the part of Buyer.
Section 7.3
Execution and Binding Effect. This Agreement has been duly and validly
executed and delivered by Buyer and constitutes (assuming, in each case, the due and valid
authorization, execution and delivery thereof by the other parties hereto) a valid and legally
binding obligation of Buyer, enforceable against it in accordance with its terms, subject to
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applicable bankruptcy, insolvency, reorganization, moratorium or other laws relating to or
affecting the rights and remedies of creditors generally and to general principles of equity
(regardless of whether considered in a proceeding in equity or at law).
Section 7.4
No Violation. The execution, delivery and performance by Buyer of this
Agreement and the transactions contemplated hereby, do not and will not conflict with or result
in, with or without the giving of notice or lapse of time or both, any violation of or constitute a
breach or default, or give rise to any right of acceleration, payment, amendment, cancellation or
termination, under (a) the Governance Documents of Buyer or any resolution adopted by the
board of Buyer and not rescinded, (b) any agreement or other instrument to which Buyer is a
party or by which Buyer or any of its respective properties or assets is bound, (c) subject to
Section 7.5, any Order of any Governmental Entity to which Buyer is bound or subject or
(d) subject to Section 7.5, any Law applicable to Buyer or any of its respective properties or
assets.
Section 7.5
Third Party Approvals. Except for (i) any approvals required in order to
comply with the provisions of the HSR Act, if necessary, or any other antitrust or competition
law or regulation and (ii) any other third party approvals as are reflected on Schedule 7.5 hereto
or which have been or will be received on or prior to the applicable Closing, the execution,
delivery and performance by Buyer of this Agreement and the transactions contemplated hereby
do not require, subject to the approval of the Sale Order, any consents, waivers, authorizations or
approvals of, or filings with, any third Persons which have not been obtained by Buyer and
which are material as to the consummation of the transactions contemplated by this Agreement.
Section 7.6
Brokers and Finders. Other than as disclosed on Schedule 7.6, Buyer has
not employed any broker or finder or incurred any liability for any brokerage fees, commissions,
finders, or similar fees in connection with the transactions contemplated by this Agreement.
Section 7.7
Acquisition of Securities for Investment. Buyer has such knowledge and
experience in financial and business matters that it is capable of evaluating the merits and risks
of its purchase of the Securities. Buyer confirms that the Sellers and the Purchased Entities have
provided Buyer the opportunity to ask questions of the officers and management employees of
the Sellers and the Purchased Entities and to acquire additional information about the business
and financial condition of the Sellers and the Purchased Entities. Buyer is acquiring the
Securities for investment and not with a view toward or for sale in connection with any
distribution thereof, or with any present intention of distributing or selling such Securities.
Buyer is financially able to bear the risk of holding such investment for an indefinite period of
time. Buyer is not relying on any representation or inducement by any Person (including,
without limitation, any Affiliate of the Company) other than as provided in this Agreement.
Buyer agrees that the Securities may not be sold, transferred, offered for sale, pledged,
hypothecated or otherwise disposed of without registration under the Securities Act of 1933, as
amended (the “
Securities Act”
), except pursuant to an exemption from such registration available
under the Securities Act.
Section 7.8
Financing. Buyer has sufficient funds or binding commitment for
sufficient funds to be available as of the Closing Date to enable Buyer to consummate the
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transactions contemplated hereby including payment of the Purchase Price and the fees and
expenses of Buyer relating to the transactions contemplated hereby.
Section 7.9
Litigation. There are no Proceedings or claims pending or, to the
knowledge of Buyer, threatened against or affecting Buyer in which it is sought to restrain or
prohibit the transactions contemplated hereby.
Section 7.10 Ability to Conduct the Business. To Buyer’
s knowledge, Buyer has, or
does not have any impediment preventing Buyer from promptly obtaining, all licenses, permits,
certificates of authority, authorizations, approvals or consents required to conduct the Business
from and after the Closing.
ARTICLE VIII
COVENANTS OF THE PARTIES
Each of the parties hereto agrees (and agrees to cause their respective Subsidiaries) as
follows with respect to the period following the date hereof through the Closing (or such other
later date as may be specified in the sections contained in this Article VIII):
Section 8.1
Conduct of Business. From the date hereof until the Closing Date (or the
applicable Subsequent Closing Date with respect to any Purchased Entity or Acquired Asset not
purchased at the Initial Closing), except as otherwise set forth herein, each of the Sellers shall
(with respect to such Person’
s portion of the Business) (and each Seller shall cause the Purchased
Entities (to the extent Sellers have control over them) and the Sellers that are Subsidiaries of
such Seller to, and Parent shall cause its Subsidiaries to, in each case solely with respect to the
Business):
(a)
Carry on its business diligently and in the ordinary course of business
(taking into account that the Debtors are involved in a bankruptcy proceeding), and shall use its
reasonable best efforts to preserve the current business organization intact, to keep available the
services of its current officers, agents or employees, and to preserve its current relationships with
customers and other Persons having business dealings with the Business;
(b)
Not directly or indirectly (through any merger, consolidation,
reorganization, issuance of securities or rights, license, lease, encumbrance or otherwise), sell,
assign, convey, transfer, license, lease or otherwise dispose of any Acquired Assets or assets of
the Business or any interest therein other than in the ordinary course of business or agree to do
any of the foregoing;
(c)
Neither issue nor redeem securities of the Purchased Entities, nor make
any payments of (or commitments to pay) dividends or distributions to any members,
shareholders or Affiliates of the Purchased Entities;
(d)
Not make any commitments to pay on or after the Closing Date any
bonuses or other benefits to employees of the Business other than in the ordinary course of
business;
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(e)
Use their respective reasonable best efforts to preserve the goodwill of all
persons dealing with the Business (including, without limitation, all of the employees, agents,
brokers, Representatives, suppliers, distributors and customers of the Business);
(f)
Notify Buyer immediately of any material adverse development affecting
any of the Acquired Assets or the Business, (or any part or portion of any thereof);
(g)
Not enter into any material settlement agreement without the written
consent of Buyer with respect to any suit, claim or legal proceeding against any of the Purchased
Entities, the Acquired Assets or the Business, or which would otherwise bind any of them;
(h)
Not change any accounting methods or practices followed by the
Purchased Entities, the Business or the Sellers or risk measurement (including any value-at-risk
metrics) or margin requirements;
(i)
Use commercially reasonable efforts to maintain the safety,
confidentiality, integrity and use of the assets related to the Business, including
technology-related property contained in computer files, and the availability of appropriate
“
back-up”copies thereof;
(j)
Not make or change any election, change an annual accounting period,
adopt or change any accounting method, file any amended Tax Return, enter into any closing
agreement, settle any Tax claim or assessment of Taxes, consent to any extension or waiver of
the limitation period applicable to any Tax claim or assessment relating to the Purchased Entities
or the Business conducted by the Purchased Entities, or take any other similar action relating to
the filing of any Tax Return or the payment of any Tax without the written consent of Buyer
(which consent shall not be unreasonably withheld or delayed); and
(k)
Not request the Bankruptcy Court to approve or authorize the Purchased
Entities and the Sellers to take or omit to take any action which would breach the Purchased
Entities’or Sellers’covenants under or any other provisions of this Agreement, the Related
Documents, or consent to any such approval or authorization.
Section 8.2
Schedule of Assets Used in the Business. As promptly as practicable after
the date hereof but in any event within three (3) days prior to the Initial Closing, Parent shall
deliver to Buyer a reasonably detailed schedule setting forth the owner and a specific
identification of all assets of the Sellers or Purchased Entities that are used or useful in, held for
use in, primarily related to, material to or necessary for the operation of the Business, including
the following:
(a)
All machinery, equipment, storage racking, fixed assets, furniture, tools,
spare and replacement parts, maintenance equipment, materials, computers, printers, servers and
other items of personal property of every kind and description;
(b)
All receivables to the extent arising out of or from the operation of the
Business, including trade receivables, rebates, allowances and other receivables from suppliers;
(c)

All material Intellectual Property Rights owned by any Subject Entity;
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(d)
All claims, causes of action, rights of recovery and rights of set-off of any
kind relating to or arising out of the Acquired Assets or the Business, including any claims
against insurance companies;
(e)
All exchange memberships and exchange seats, or leases thereof, required
to carry on the Business as currently conducted or proposed to be conducted or otherwise owned
or used by any Seller;
(f)
All improvements to any real property leased by any Seller pursuant to
any real property lease made by or for the benefit of the tenant;
(g)
All bank accounts that are used or held for use in, primarily related to,
material to or necessary for the Business;
(h)
All leases to or by any Debtor or other Affiliate of Parent of personal
property, which leases or leased personal property relate to, in whole or in part, other Acquired
Assets or are used or held for use in, primarily related to, material to or necessary for the
Business;
(i)
All customer Contracts and other Contracts for the sale or provision by
any Debtor or other Affiliate of Parent of goods and/or services, including Contracts or goods
and/or services which relate to, in whole or in part, other Acquired Assets or the Business;
(j)
All purchase orders and other Contracts for the purchase by any Debtor or
other Affiliate of Parent of goods and/or services, which Contracts or goods and/or services
relate to, in whole or in part, other Acquired Assets or the Business;
(k)
All agreements (including IP Licenses) for the license to or by any Debtor
or other Affiliate of Parent of any Intellectual Property Rights, which agreements or Intellectual
Property Rights are used or held for use in, primarily related to, material to or necessary for the
Business;
(l)

The real property leases to which any Seller is party;

(m)
All non-disclosure, confidentiality and similar obligations owed to any
Debtor or other Affiliate of Parent, including all rights with respect to any obligation of any
current or former employee of the Business owed to any Debtor or other Affiliate of Parent to
maintain the confidentiality of proprietary information of the Business;
(n)
All warranties, indemnities, claims and rights against third parties given
to, assigned to or benefiting any Debtor or other Affiliate of Parent in connection with any
Acquired Assets or the Business;
(o)
All rights with respect to any obligation of any current employee or former
employee of the Business owed to any Debtor or other Affiliate of Parent to refrain from
competing with the Business;
(p)

A detailed list of customers by name; and
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(q)
All other assets and rights of every kind and description not of a type
specifically identified in this Section 8.2, wherever located, personal or mixed, tangible or
intangible, known or unknown, that are used or held for use in, primarily related to, material to
or necessary for the Business.
Section 8.3

Access.

(a)
From the date hereof until the Initial Closing Date, the Purchased Entities
and the Sellers shall (and the Sellers shall cause the Purchased Entities and the Sellers that are
Subsidiaries of such Seller, and Parent shall cause its Subsidiaries to): (i) permit Representatives
of Buyer to have full access during normal business hours (or at such other hours that the Sellers
and Buyer may mutually agree) to all premises, assets, properties, personnel, books, records
(including tax records), contracts, agreements and other documents of or pertaining to the
Business and (ii) permit Representatives of Buyer to meet with Purchased Entities’and the
Sellers’officers, employees, attorneys, agents, independent accountants and customers, including
all personnel responsible for the Regulatory Accounting Reports, the internal controls of the
Sellers and Parent and any other formal or informal disclosure controls and procedures relating
to the dissemination of information throughout the Business (or any portion thereof) to discuss
such matters as Buyer may deem reasonably necessary or appropriate. In connection with such
access, Buyer’
s Representatives shall cooperate with the Sellers’and the Purchased Entities’
Representatives and shall use their reasonable best efforts to minimize any disruption of the
business of the Sellers and the Broker Entities. For purposes of this Section 8.3(a),
“
Re
pr
e
s
e
n
t
a
t
i
v
e
s
”of Buyer shall be deemed to include potential designees of Buyer with respect
to and for receipt of conveyance of any or all of the Acquired Assets of the London Business and
the Representatives of such potential designees. All information provided to Buyer pursuant to
this Section 8.3 shall be maintained in confidence in accordance with the Confidentiality
Agreement (and, if applicable, any potential designees of Buyer shall be bound to the
Confidentiality Agreement or a substantively similar form prior to receiving the access provided
for in this Section 8.3(a)).
(b)
Following the Initial Closing Date, Buyer shall, and shall cause its
Affiliates to (and shall contractually bind, for the benefit of the applicable Seller, any designee of
any of the Acquired Assets to), make available (and provide copies) to Sellers and their
Representatives, on a reasonable basis and subject to appropriate confidentiality restrictions, any
data and other information in the possession of Buyer (or any applicable designee) relating to the
operation of the Business by Sellers and their Affiliates prior to the Initial Closing and the Buyer
shall reasonably assist Sellers and their Representatives in arranging discussions with officers,
employees and agents of the Buyer and their Affiliates who are knowledgeable about the
operation of the Business by Sellers and their Affiliates prior to the Initial Closing, in each case
solely to (i) defend or prosecute any claim between Sellers or their Affiliates on the one hand and
parties other than the Buyer or its Affiliates on the other involving the Cases or the Business, (ii)
for any other purpose reasonably requested by Sellers and their Affiliates relating to the
operation of the Business prior to the Initial Closing Date or the disposition or wind-down of the
businesses subsequent thereto or (iii) the administration of the Cases; provided, that the
obligation of Buyer (or any applicable designee) to so accommodate the Sellers shall be subject
to (A) reasonable notice from Sellers of any request for information, (B) the applicable Seller’
s
agreement to reimburse the Buyer the out-of-pocket expenses of such accommodation, (C)
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reasonable limitations on frequency and duration of Seller requests, (D) non-interference of the
applicable information request with the ordinary conduct of business by the Buyer and (E) the
right of the Buyer to refuse any request for information that would result in a loss of privilege for
the Buyer or a breach of any confidentiality obligation of the Buyer.
Section 8.4
Reasonable Efforts. Upon the terms and subject to the conditions herein
provided, Buyer, on the one hand, and each of the Sellers and each of the Purchased Entities, on
the other hand, shall (and each Seller shall cause the Purchased Entities and the Sellers that are
Subsidiaries of such Seller, and Parent shall cause its Subsidiaries to) use its respective
reasonable best efforts to take, or cause to be taken, all actions, and to do, or cause to be done,
and to assist and cooperate with the other parties hereto in doing, all things necessary, proper or
advisable under applicable Laws and regulations to ensure that the conditions set forth in this
Agreement are satisfied and to consummate and make effective, in the most expeditious manner
practicable, the transactions contemplated by this Agreement and the Related Documents,
including, without limitation, the following:
(a)
Buyer, on the one hand, and each of the Sellers and each of the Purchased
Entities, on the other hand, shall (and each Seller shall cause the Purchased Entities and the
Sellers that are Subsidiaries of such Seller, and Parent shall cause its Subsidiaries to) use its
reasonable best efforts (including, in the case of the Sellers, petitioning the Bankruptcy Court
pursuant to Sections 363 and 365 of the Bankruptcy Code) to obtain, at its own expense, any and
all approvals, authorizations, consents and other actions by Governmental Entities,
administrative agencies, courts and other Persons necessary or appropriate (above and beyond
the entry of the Sale Order) for such party to consummate the transactions contemplated hereby.
Without limiting the generality of the foregoing, each Seller shall (and Parent shall cause its
Subsidiaries to) use its reasonable best efforts, considering the operation, force and effect of the
Sale Order in authorizing such transfers, to obtain, at its own expense, any approvals,
authorizations, consents and other actions by all parties necessary for the Sellers or Parent’
s
Subsidiaries to transfer to Buyer, as applicable, and Buyer to receive, all Securities and all other
assets associated with the Business which are Acquired Assets;
(b)
Each of the Sellers and each of the Purchased Entities shall (and each
Seller shall cause the Purchased Entities and the Sellers that are Subsidiaries of such Seller, and
Parent shall cause its Subsidiaries to) take all actions, including appropriate service and notice of
pleadings, in form and substance reasonably satisfactory to Buyer, needed to obtain a Sale Order
that authorizes, orders and effects a sale of all of the Securities and the other Acquired Assets
free and clear of all Liens and Excluded Liabilities, and the other orders contemplated herein;
(c)
The Subject Entities shall (and Parent shall cause its Subsidiaries to) (1)
take all necessary or appropriate corporate actions (including, without limitation, obtaining any
required affirmative vote or written consent of directors) to authorize the execution and delivery
of this Agreement and all documents to be executed or delivered by it pursuant hereto or in
connection herewith, as appropriate, and the performance of its obligations here and there under;
and (2) deliver to Buyer copies of all such corporate actions, which shall be certified by its
secretary, as soon as practicable after the date hereof;
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(d)
Parent or the Sellers, as the case may be, shall notify, as required by the
Bankruptcy Code and all rules promulgated thereunder, all parties entitled to notice of all
motions, notices and orders referenced in this Agreement, as modified by any orders issued by
the Bankruptcy Court. Parent or the Sellers, as the case may be, shall timely notify all parties to
the Assumed Contracts and Assumed IP Licenses of the Cure Amounts for each such contract or
license, so as to enable any such party to object to the proposed Cure Amounts and the
Bankruptcy Court to determine such amounts prior to the Closing;
(e)
Each Seller shall (and Parent shall cause its Subsidiaries to) cooperate
fully, following entry of the Sale Order approving the sale of the Acquired Assets to Buyer or its
designee, in the arrangements for the transfer of the Acquired Assets from the Sellers to Buyer in
an orderly fashion, free and clear of and from any and all Liens and Excluded Liabilities and
otherwise in accordance with the terms, provisions and conditions of this Agreement and all
other agreements, documents and instruments executed and/or delivered in connection herewith,
including to the extent reasonably practical, entering into any ancillary insolvency, restructuring
or similar proceedings in any relevant non-U.S. jurisdiction; provided, however, that it shall be a
condition to the commencement of an insolvency, restructuring or similar proceeding of any
Seller organized in a jurisdiction outside the United States that Buyer shall have (a) entered into
an agreement with Sellers providing for compensation to Sellers reasonable under the
circumstances for any delay or incremental expense or liability resulting from such proceeding
and (b) indemnified the directors of such entity against any liability resulting from such
proceeding; and
(f)
Without limiting the generality of the foregoing, the parties hereto shall
furnish to each other such necessary information and reasonable assistance, as each may request
in connection with each Seller’
s preparation and filing of applications and motion papers,
including the Sale Motion needed to obtain Bankruptcy Court approval of the transactions
contemplated by this Agreement, and shall execute any additional instruments necessary to
consummate the transactions contemplated hereby, whether before or after the Closing.
Section 8.5

Further Assurances; Confidentiality.

(a)
On and after the Closing Date, the parties shall (and shall cause their
Subsidiaries to), at their own expense, take all appropriate action and shall execute all
documents, instruments or conveyances of any kind that may be reasonably necessary or
advisable to carry out any of the provisions hereof.
(b)
None of Parent or the Sellers will (and Parent and the Sellers will cause
each of their Subsidiaries, respective officers, directors, Representatives not to) disclose to any
third party any of the Confidential Information and Parent and the Sellers will (and Parent and
the Sellers will cause each of their Subsidiaries, respective officers, directors, Representatives to)
treat and hold as confidential all of the Confidential Information, refrain from using any of the
Confidential Information except in connection with and as contemplated by this Agreement, and
deliver promptly to Buyer or destroy, at the request and option of Buyer, all tangible
embodiments (in whatever form or medium, including copies) of the Confidential Information
which are in its or their possession; provided, that to the extent any such Confidential
Information relates to the ongoing business of the Debtors, subject to compliance with the
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confidentiality provisions contained herein and the restrictions contained in Section 8.18, the
foregoing restrictions on use and requirements for delivery or destruction will not apply. In the
event that any of the Sellers or any of their respective Affiliates (or any officer, director or
Representative thereof) is requested or required (by oral question or request for information or
documents in any legal proceeding, interrogatory, subpoena, civil investigative demand, or
similar process) to disclose any Confidential Information, such Person will (i) notify Buyer
promptly in writing of the request or requirement prior to any such disclosure so that Buyer may
seek an appropriate protective order or other confidential treatment or waive compliance with the
provisions of this Section 8.5, (ii) cooperate with Buyer to obtain any such protective order or
other confidential treatment, and (iii) disclose only that information strictly required.
(c)
The parties acknowledge that Parent and Buyer previously executed a
confidentiality agreement dated October 25, 2005 (as the same may be amended or
supplemented, the “
Confidentiality Agreement”
), which Confidentiality Agreement shall
continue in full force and effect until completion of the Closing, at which time the obligations of
Buyer thereunder shall terminate.
(d)
Sellers shall post such collateral or other security as may be required from
time to time by the Bankruptcy Court, the CFTC, the Chicago Mercantile Exchange or any other
governmental or non-governmental authority with appropriate jurisdiction in order to permit the
delivery of the Acquired Assets free and clear of Liens and Excluded Liabilities as required
hereby.
Section 8.6
Mail and Other Post-Closing Inquiries. The Sellers shall (and Parent shall
cause its Subsidiaries to) authorize and empower Buyer on and after the Closing Date to receive
and to open all mail received by Buyer relating to the Business and to deal with the contents of
such communications in any proper manner. The Sellers shall (and Parent shall cause its
Subsidiaries to) promptly deliver to Buyer any mail or other communication received by the
Sellers or Parent’
s Subsidiaries, as applicable, after the Closing Date pertaining to the Business.
Buyer shall promptly deliver to Parent any mail or other communication received by it after the
Closing Date pertaining to the Excluded Liabilities and any cash, checks or other instruments of
payment in respect thereof.
Section 8.7
Tax Filings. Each party shall furnish or cause to be furnished to the other,
upon request, as promptly as practicable, such information and assistance relating to the
Purchased Entities, the Sellers and the Business as is reasonably necessary for filing of all Tax
returns, including any claim for exemption or exclusion from the application or imposition of
any Taxes or making of any election related to Taxes, the preparation for any audit by any taxing
authority and the prosecution or defense of any claim, suit or proceeding relating to any Tax
return. Buyer shall not, without the express prior written consent of Parent, make an election
pursuant to section 338 of the Code with respect to any Purchased Entity that is treated as a
foreign corporation under Section 7701 of the Code.
Section 8.8
HSR Act. If necessary, each party shall (or cause its Subsidiaries to) make
an appropriate filing of a notification and report form pursuant to the HSR Act with respect to
the transactions contemplated hereby within five (5) Business Days after the date hereof,
promptly provide the other party with all information regarding its business necessary for the
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other party to prepare such notification and report form, and supply promptly any additional
information and documentary material that may be requested pursuant to the HSR Act. In
addition, each party shall promptly make any other filing that may be required under any other
antitrust law or by any antitrust authority. All such filings shall comply in all material respects
with the requirements of the respective laws or regulations pursuant to which they are filed.
Each party hereto shall (or cause its Subsidiaries to) promptly inform the other of any
communication from any Governmental Entity regarding any such filing or notification with
respect to the transactions contemplated by this Agreement to the extent permitted by law. If any
party or Affiliate thereof receives a request for additional information or documentary material
from any such Government Entity with respect to the transactions contemplated by this
Agreement, then such party will use its reasonable efforts to make, or cause to be made, as soon
as reasonably practicable and after consultation with the other party, an appropriate response in
compliance with such request. Each party shall pay 50% of all filing fees associated with any
filings made in connection with this Section 8.8.
Section 8.9
Rejected Contracts and Licenses. The Sellers shall not (and Parent shall
cause its Subsidiaries not to) reject or materially amend any Contract or IP License in any
bankruptcy proceeding following the date hereof unless (a) Buyer informs the Sellers that such
Contract or IP License will not be an Assumed Contract or Assumed IP License, or (b) this
Agreement is terminated in accordance with its terms.
Section 8.10 Post-Closing Access to Records and Personnel.
Buyer hereby
acknowledges that it shall grant to the Sellers, from and after the Closing Date reasonable access
upon prior written notice, to any records related to any Seller’
s operation of the Business prior to
the Closing Date upon such Seller’
s request, provided, that the review and access described in
this Section 8.10 will be conducted at times and in a manner that does not unreasonably interfere
with the operation of the Buyer’
s or any of its Affiliates’Business.
Section 8.11 Intellectual Property. After the Initial Closing, upon the request of Buyer,
Parent, the Sellers and their Affiliates:
(a)
shall cease to use the Mark “
REFCO”or any derivative or combination
thereof, or any Mark confusingly similar thereto (collectively, the “
REFCO Mark”
) or any other
Marks used in the Business or any derivative or combination thereof (the “
Business Marks”
),
including in any proceeding in any Bankruptcy Court; provided, however, that, effective as of
the Closing Date, Buyer and the Purchased Entities hereby grant to those Sellers and their
Affiliates that use the REFCO Mark and the Business Marks as of the date hereof a royalty-free,
worldwide, non-exclusive license to (1) continue to use the REFCO Mark and the Business
Marks as used as of the date hereof until 90 days after the Initial Closing; and (ii) continue to use
REFCO Mark and the Business Marks in connection with the wind-down of the business
pursuant to any current or future proceeding in any Bankruptcy Court until the conclusions of
any such proceedings.
(b)
to the extent such Person is a Debtor, shall reject pursuant to Section 365
of the Bankruptcy Code or otherwise any licenses, sublicenses or any other Contract relating to
or in any way affecting (a) the REFCO Mark or the Business Marks or (b) provided the same is
an Acquired Asset, any other Intellectual Property Rights.
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Section 8.12 Daily Capital Statements. From the date hereof until the Closing in which
the securities or assets of such Broker Entity is purchased, each of the Broker Entities shall
deliver to Buyer via electronic mail, as soon as practicable, and in any event no later than 5:00
p.m., New York Time, on each Business Day a statement that sets forth an estimate of the
Segregated Account Balances and Statutory Capital Balances for the immediately preceding
Business Day (collectively, the “
Daily Capital Statements”
). Such Daily Capital Statements
shall be prepared on a basis consistent with prior practice of each of the Broker Entities
throughout the periods covered thereby (including, without limitation, the maintenance and
establishment of appropriate reserves for doubtful accounts), and shall be consistent with the
books and records of each of the Broker Entities, as applicable.
Section 8.13 Service. Each of Parent, the applicable Sellers and the Purchased Entities
shall (and Parent shall cause its Subsidiaries to) timely serve notice of the Sale Motion and the
Sale Notice (as defined in the Bid Procedures Order) on all Persons legally entitled to such
notices and in a manner otherwise consistent with applicable Law.
Section 8.14 U.S. Tax Classification of the Purchased Entities. Schedule 8.14 lists
current classification of each Purchased Entity for U.S. federal income tax purposes under
Section 7701 of the Code and regulations thereunder and indicates whether such classification is
other than the default classification.
Section 8.15 Group Relief. Where and to the extent that the Sellers would otherwise be
liable to indemnify against or otherwise discharge Taxes of a Purchased Entity under this
Agreement or the Sellers have agreed on or before the Closing Date to surrender a specific
amount of losses (even if such amount is provisional) under a pre-existing contractual
arrangement, the Sellers shall and shall procure that their Affiliates shall cooperate fully in
surrendering to the Purchased Entities all group relief and consortium relief amounts, up to the
amount for which the Sellers would otherwise be liable or which has been agreed to be
surrendered, that such Purchased Entities are entitled to claim in accordance with the ICTA.
Section 8.16 Document Preservation. From the date hereof until the seventh
anniversary of the Initial Closing Date each of Parent and the Purchased Entities shall and shall
cause their respective Affiliates to maintain all books of account, financial records, minute books
and all other records of or related to the Business prior to the Closing (including electronic files
and correspondence) and shall not engage in the destruction of any such documents or issue any
directive or request recommending or requiring such destruction.
Section 8.17

Employees.

(a)
Buyer has delivered to Parent a schedule setting forth those categories of
individuals whom Buyer has designated as continuing employees of the Business (the “
Business
Employees”
). On and as of the applicable Closing Date, employees of Refco Canada, Refco
Singapore and the London Business who are employed in the Business shall also be Business
Employees. The parties hereto intend that there will be continuity of employment for all
Business Employees following the applicable Closing Date. In order to effectuate such transfer
of employment as of such Closing Date, except as otherwise provided herein, Buyer shall make a
general offer of employment through a general notice of transfer to each Business Employee who
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is not an employee of a Purchased Entity (each an “
Offer Employee”
). Such general offer of
employment will be deemed accepted by each Offer Employee unless (i) expressly rejected by
the Offer Employee prior to the Closing Date or (ii) the Offer Employee otherwise indicates by
his or her actions that such offer of employment has not been accepted (each Offer Employee
who acts under (i) or (ii), a “
Non-Acceptance Offer Employee”
). For purposes of this
Agreement, “
Transferred Employee”shall mean each Offer Employee other than a NonAcceptance Offer Employee; provided that, in the case of Offer Employees on short term
disability or other approved leaves of absence, such employees must commence service with
Buyer prior to the six-month anniversary of the Closing Date to become Transferred Employees.
Any Business Employee who does not commence employment with Buyer as described above
shall not be treated as a Transferred Employee. Except as otherwise provided in this Section
8.17, all Transferred Employees will cease to accrue benefits under and cease to participate as
active participants in all Employee Benefit Plans as of the Closing Date and the Purchased
Entities shall withdraw as participating employers from each Employee Benefit Plan as of the
Closing Date. The parties will cooperate to comply with legal and regulatory requirements to
accomplish the employment transfers described in this Section 8.17, including without limitation
any requirements for Parent to terminate the employment of any Business Employee and for
Buyer to make a specific employment offer to such Business Employees, and Parent will transfer
any work permits or passes applicable to the Business Employees.
(b)
For the one year period following the Closing, Buyer shall provide to
Transferred Employees compensation and employee benefits comparable, in the aggregate, to the
compensation and employee benefits provided by Sellers (or their Affiliates, as the case may be)
to Transferred Employees as of immediately prior to the Closing. Except as otherwise provided
in this Section 8.17 or under the terms of any employee benefit plans of Buyer providing benefits
to Transferred Employees (the “
Buyer Benefit Plans”
) or applicable Law, Buyer shall be entitled
to modify, amend, suspend, terminate or supplement any Buyer Benefit Plans in its sole
discretion.
(c)
The Buyer Benefit Plans shall credit such Transferred Employees (and
their dependents) for any deductibles and out-of-pocket expenses paid under the applicable
Employee Benefit Plans in the year of initial participation in the applicable Buyer Benefit Plans
that are group health plans (within the meaning of Section 5000(b)(1) of the Code). Buyer shall
provide each Transferred Employee with credit for the same number of vacation and sickness
benefit days he or she has accrued but not used in the calendar year in which the Closing occurs,
provided, that, to the extent required by law, such amount shall be paid by Buyer in cash.
(d)
Buyer shall permit each Transferred Employee who is a participant in the
Refco Group, Ltd. Employee Savings Plan (the “
Seller 401(k) Plan”
), and who elects to transfer
his or her account balance under the Seller 401(k) Plan, to roll over his or her account balance
(including any outstanding loans thereunder) to the Man Group USA Inc Savings and Investment
Plan (the “
Buyer Qualified Plan”
), as soon as practicable following the Closing Date in
accordance with the terms of the Buyer Qualified Plan. Parent agrees to use and to cause the
Purchased Entities and the Sellers to use their best efforts to cooperate with Buyer, its agents and
designees to ensure a smooth transfer of accounts, records and recordkeeping to effect the
transfers described in the previous sentence. Parent further agrees to take and to cause the
Sellers and Purchased Entities to take such actions as are necessary, including securing the
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cooperation of the recordkeeper, trustee and other service providers of Seller 401(k) Plan, to
effect such transfers.
(e)
Buyer will pay and provide to Transferred Employees whose employment
terminates on or within twelve months after the Closing severance benefits under conditions and
in amounts that are no less favorable to the employee than those provided to Transferred
Employees as of immediately prior to the Closing under Parent’
s (or Parent’
s Affiliate’
s)
severance policies; provided, that such amounts shall be without duplication of any severance
payments required to be made by applicable law. Solely for purposes of determining eligibility,
vesting and benefit accruals under the Buyer severance plans (and not for any other purpose),
Buyer shall credit each Transferred Employee with his or her years of service with the Sellers
and their respective Affiliates, and any predecessor entities, to the same extent as such
Transferred Employee was entitled to credit for such service under any similar Employee Benefit
Plan prior to the Transferred Employee’
s commencement of participation in the Buyer Benefit
Plan, except that Transferred Employees shall receive no such credit to the extent that such credit
would result in a duplication of benefits.
(f)
Parent shall retain or assume liability for all claims under any welfare
benefit plan (“
Welfare Plan”
) as such term is defined in Section 3(l) of ERISA sponsored or
maintained by Parent or any of its Affiliates which are incurred by any Transferred Employees
prior to or on the date that such Transferred Employee becomes a Transferred Employee and any
other current or former employee of Parent (and covered dependents and COBRA beneficiaries).
Buyer shall assume liability for all claims under Welfare Plans which are incurred by Transferred
Employees (and their covered dependents and COBRA beneficiaries) after that date. For
purposes of this paragraph, the following welfare benefit claims shall be deemed to be incurred
as follows: (a) life, accidental death and dismemberment and business travel accident insurance
benefits, upon the death or accident giving rise to such benefits; (b) health, dental and/or
prescription drug benefits (included in health benefits), upon the provision of services, materials
or supplies relating to such claim; and (c) short-term disability and long-term disability benefits,
upon the date on which an individual becomes disabled under the applicable disability plan.
Section 8.18 Non-Compete and Wind Down. The Subject Entities agree that following
the final Closing Date until the fifth anniversary of the final Closing Date, except as required to
provide services to Buyer or its designee under the Transition Services Agreement, the Subject
Entities shall not, and shall cause each of its Subsidiaries not to (i) directly or indirectly, operate,
perform, control or engage in, manage or own a greater than 5% ownership in a business or
Person that conducts any activities in competition with the Business, (ii) solicit, raid or
knowingly entice, encourage or induce any Person that currently or at any time prior to or during
the five year non-competition period is or was a client or customer (or is actively pursued as a
potential client or customer) of any portion of the Business for activities which are the same as or
competitive with the operation of the Business, (iii) interfere with, disrupt or attempt to disrupt,
any relationship, contractual or otherwise, between the Business or Buyer or any of its
Subsidiaries and any of their respective clients or customers, or (iv) cause or authorize any third
party controlled by the Sellers to take any of the action described above. In addition, promptly
after the Initial Closing, the Subject Entities, upon the request of Buyer, shall take all actions
reasonably necessary to cause the Sellers’businesses (other than those businesses constituting
Excluded Assets) to cease operations and wind down, including by terminating any and all
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Permits or IP Licenses other than those which are or may still become Assumed Contracts or
Assumed IP Licenses pursuant to Section 2.3.
Section 8.19 Additional Sellers. Parent shall cause each of its Affiliates owning any
Acquired Asset to execute a joinder to this Agreement, in form and substance reasonably
satisfactory to Buyer, as a “
Seller”hereunder and to have all of the obligations and rights of a
Seller hereunder as if such entity had executed this Agreement on the date hereof.
Section 8.20 Operations. Parent and the Sellers shall, and shall cause their respective
Subsidiaries to, take all actions necessary to continue the operation and performance in a manner
consistent with past practice of the data processing, information technology, risk analysis and
other operations currently conducted by the Sellers, including operations conducted at Sellers’
office located in Memphis, Tennessee.
Section 8.21 Agent for Excepted Accounts. From and after the Initial Closing, Buyer
shall serve as the agent of the Sellers for purposes of administering the Excepted Accounts
acquired by Buyer, which will include resolving, closing, liquidating, transferring or otherwise
disposing of the Excepted Accounts and collecting and remitting within three (3) days after
collection (subject to the terms of this Section 8.21) to the appropriate Sellers all amounts owed
by customers in respect thereof in excess of amounts required to close out such accounts with no
loss. All risk and benefit with respect to the Excepted Accounts shall be and remain for the
account of the Sellers and Sellers shall pay (or reimburse to Buyer as a superpriority
administrative claim and lien) all reasonable out of pocket expenses (but not a fee for agency
services provided) associated with the administration by Buyer of the Excepted Accounts
(including, without limitation, the expenses of counsel, it being understood and agreed that
Buyer shall have not bring suit, in its own name or the name of any Seller, in conjunction with
the collection or liquidation of any Excepted Account and Seller shall have the right to bring
such suit, but only in its own name.). Buyer shall not settle or compromise any claim against any
customer without the consent of the applicable Seller. In its capacity as administrative agent for
the Sellers, Buyer shall take such steps, not inconsistent with the foregoing, as Parent or the
applicable Seller may instruct from time to time; provided, (i) that such instruction shall not be in
contravention of any applicable law, regulation or other order, directive or request of the CFTC,
Chicago Mercantile Exchange, Monetary Authority of Singapore or other applicable
governmental or non-governmental authority or any interpretation thereof; (ii) that Sellers
acknowledge that Buyer may transfer any Excepted Account and the rights and obligations of
Buyer in respect thereof, including Buyer’
s interest in the applicable portion of the Excepted
Account Escrow, to an appropriate third party selected by Buyer which has assumed the
obligations of Buyer hereunder with respect to such account, with Parent’
s or the applicable
Seller’
s consent, such consent not to be unreasonably withheld; and (iii) that Buyer
acknowledges that Sellers may direct Buyer to transfer any Excepted Account and the rights and
obligations of Buyer in respect thereof to an appropriate third party which has assumed the
obligations of Buyer hereunder with respect to such account, without any requirement of Buyer
consent to such transfer. In connection with any transfer under either clause (ii) or (iii) of the
preceding sentence, the Excepted Account Escrow balance applicable to the account so
transferred shall be released to (a) the transferee, in the case of a transfer under clause (ii), or (b)
the applicable Seller, in the case of a transfer under clause (iii), but in each case solely to the
extent that Buyer shall be released of any liability with respect to such account upon such
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transfer. On or prior to the Initial Closing Date, the applicable Sellers shall establish a separate
escrow account (the “
Excepted Account Escrow”
) into which account such Sellers shall deposit
and in which account such Sellers shall at all times maintain liquid funds equal to at least the
sum of (x) to the extent such amounts have not previously been deposited in the applicable
Customer Accounts, the aggregate deficit of all Deficit Accounts that are Excepted Accounts, as
calculated in accordance with the daily segregated funds computation as of the close of business
on the day of determination, it being agreed that Sellers shall not take any action outside the
ordinary course of business to withdraw assets from Customer Accounts in contemplation of
Closing, (y) to the extent such amounts have not previously been deposited in the applicable
Customer Accounts, the aggregate margin necessary to render all Undermargined Accounts that
are Excepted Accounts no longer Undermargined Accounts, such margin amount to be
determined by reference to applicable exchange minimums as in effect from time to time and (z)
$12,000,000. Buyer shall have the right to direct the application of funds from the Excepted
Account Escrow to such Excepted Accounts to cover any additional deficit or under-margin
amounts in accordance with exchange minimums in effect from time to time or to satisfy any
indemnity liability of the Sellers to Buyer in respect of the Excepted Accounts (notwithstanding
any other limitation herein with respect to the source of funds for the Sellers’indemnity
obligations). The $12,000,000 additional escrow will be remitted back to Seller in the proportion
of collected Excepted Accounts to total Excepted Accounts (line 9A, CFTC Form-1FR-FCM) as
of the Closing Date. Any dispute with respect to the Excepted Accounts and/or any instruction
given pursuant to this Section 8.21 shall be subject to resolution by the Bankruptcy Court. Buyer
and the Sellers agree that it is their shared intention that the Excepted Accounts be collected,
liquidated or otherwise resolved in a prompt and prudent manner, taking into account the
likelihood that any deficit or under-margin circumstance will be resolved by the client in a timely
manner in the ordinary course of business.
Section 8.22 Personally Identificable Information. Buyer shall adopt the Debtors’
privacy policies with respect to personally identifiable information (as such term is defined in
section 101(41A) of the Bankruptcy Code) oft
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are conveyed to Buyer.
ARTICLE IX
CONDITIONS TO OBLIGATIONS OF THE PARTIES
Section 9.1
Conditions Precedent to Obligations of Buyer and the Sellers. The
respective obligations of Buyer, on the one hand, and the Sellers, on the other hand, to close
under this Agreement shall be subject to the satisfaction at or prior to each Closing Date of the
following conditions, to the extent applicable to such closing:
(a)
No Injunction. No preliminary or permanent injunction or other order
issued by, and no Proceeding or Order by or before any Governmental Entity or by any
Governmental Entity nor any Law or Order promulgated or enacted by any Governmental Entity
shall be in effect or pending which materially delays, restrains, enjoins or otherwise prohibits or
seeks to restrain, enjoin or otherwise prohibit the transactions contemplated hereby.
(b)
Bankruptcy Court Orders. The Bankruptcy Court shall have entered the
Sale Order and any other orders necessary to permit and consummate the transactions
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contemplated hereby, each such other order to be in form and substance reasonably satisfactory
to Buyer and all such orders shall be Final Orders; provided, that it shall be a condition only to
the obligations of Buyer, and shall not be a condition to the obligations of Sellers, that any order,
including the Sale Order, be a Final Order.
(c)
Regulatory Consents. All material required notices shall have been given
and filings made and, as the case may be, all applicable waiting periods (including under the
HSR Act, if required) shall have expired without adverse action by, and all orders, consents and
approvals required to consummate the transactions contemplated hereby and operate the
Business shall have been received from all relevant Governmental Entities and Self-Regulatory
Organizations (the “
Regulatory Consents”
)
Section 9.2
Conditions Precedent to Obligations of Buyer. The obligation of Buyer to
close under this Agreement is subject to the satisfaction (or waiver by Buyer) at or prior to each
Closing Date of each of the following additional conditions to the extent applicable to such
closing:
(a)
Accuracy of Representations and Warranties. The representations and
warranties of the Sellers and the Purchased Entities contained herein, without giving any effect
to any materiality qualifications therein, shall be true and correct in all respects on and as of the
applicable Closing Date as though made on and as of the applicable Closing Date (except for
representations and warranties made as of a specified date, which need be true and correct only
as of the specified date) with only such exceptions as would not reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect.
(b)
Performance of Agreements. The Subject Entities shall have performed in
all material respects all obligations and agreements contained in this Agreement and the Related
Documents required to be performed by them prior to or at the Closing Date.
(c)
Officer’
s Certificate. Buyer shall have received a certificate, dated the
Closing Date, of an officer of Parent to the effect that the conditions specified in Section 9.2(a)
and (b) above have been fulfilled.
(d)
Title. The Purchased Entities shall have good and valid title to all assets,
properties, licenses, contracts and rights owned by the Purchased Entities.
(e)
Permits and Licenses. The Sellers shall have delivered to Buyer all
Required Consents, including in respect of the material Assumed Contracts and material
Assumed IP Licenses that will be assumed by Buyer or the Purchased Entities prior to the
Closing, taking into consideration the effects of the Sale Order.
(f)
Documents; Actions. At the Closing, and contemporaneously with all
other actions provided for herein, the appropriate Subject Entities shall have executed and
delivered the documents referenced in Section 4.2.
(g)
Computer Files and Related Data. The Subject Entities shall have
transferred to Buyer or its designees all electronic data relating to the operation of the Business
(including data relating to customers, sales history, inventory, accounts receivable, vendors,
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employees and accounts payable) that is located or stored on computer files of any of the Sellers
or their Affiliates; provided that, subject to the confidentiality provisions contained in this
Agreement, the Sellers may retain copies of any such electronic records (i) to the extent relating
to the operation of the businesses of the Sellers or their Affiliates as contemplated to be
conducted after the Closing, (ii) to the extent necessary to provide Transition Services, or (iii) to
the extent required for regulatory or reporting purposes. Such electronic records shall be
provided in the format then maintained by the Sellers or their Affiliates, provided that Buyer may
request that the Sellers, at Buyer’
s cost and expense, convert such electronic data to a format
reasonably requested by Buyer.
(h)
Sale Order of Parent. The Sale Order of the Parent and the Debtors as of
the dater hereof shall be a Final Order or Final Orders entered by the Bankruptcy Court in form
and substance acceptable to the Buyer in its sole discretion that provides inter alia the following
with such modifications as may be approved by Buyer:
(i)

Specific findings of fact and conclusions of law:

(A)
Buyer will not consummate the transactions contemplated
by the Agreement unless the Agreement specifically provides, and the Bankruptcy Court
specifically orders, that none of Buyer or its Affiliates, members or shareholders or the
Purchased Entities or the Acquired Assets will have any liability whatsoever with respect to or
be required to satisfy in any manner, whether at law or in equity, whether by payment, setoff or
otherwise, directly or indirectly, any Lien or Excluded Liability;
(B)
Buyer is a good-faith purchaser of the Acquired Assets
pursuant to Section 363(m) of the Bankruptcy Code;
(C)
Neither Buyer nor an of its Affiliates (other than the
Purchased Entities) shall be liable for any Liability of the Purchased Entities;
(D)
The Debtors gave due and proper notice of this Agreement
and the transactions contemplated hereby to all Persons entitled thereto;
(E)
As of the date hereof, none of the Purchased Entities is an
alter ego of any Debtor, and there is no common identity of incorporators, directors or
equityholders between Buyer on one hand, and the Debtors on the other;
(F)

Buyer is not holding itself out to the public as a

continuation of the Debtors;
(G)
There is no factual or legal basis for the Bankruptcy Court
to order substantive consolidation of the Purchased Entities with one or more of the Debtors;
(H)
The consideration to be paid by Buyer under this
Agreement constitutes reasonably equivalent value (as that term is defined in each of the
Uniform Fraudulent Transfer Act and Section 548 of the Bankruptcy Code) and fair
consideration for the Acquired Assets;
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(I)
Neither Buyer nor the Debtors are entering into the
transactions contemplated by this Agreement fraudulently;
(J)
There may be sales of additional Acquired Assets to Buyer
(“
Additional Asset Sales”
) subsequent to the Initial Closing Date, and authority under the Sale
Order for the Debtors to enter into and consummate any such Additional Asset Sales without
further order of the Bankruptcy Court is a necessary condition precedent to Buyer consummating
the transactions contemplated by this Agreement;
(K)
The Debtors have provided adequate assurances to all
parties to the Assumed Contracts and Assumed IP Licenses which are to be assigned on any
Closing Date;
(L)
All defaults under the Assumed Contracts and Assumed IP
Licenses which are to be assigned on any Closing Date are deemed cured; and
(M) As of the Closing Date, (a) the transactions contemplated
by this Agreement effect a legal, valid, enforceable and effective sale and transfer of the
Acquired Assets (subject to adjustment in accordance with Section 2.3) to Buyer and shall vest
Buyer with title to such assets free and clear of all Liens and Excluded Liabilities, and (b) this
Agreement and the transactions and instruments contemplated hereby shall be specifically
performable and enforceable against and binding upon, and not subject to rejection or avoidance
by, the Sellers or any chapter 7 or chapter 11 trustee of the Sellers and their applicable estate.
(ii)

Specific Orders of the Bankruptcy Court:

(A)
Approving this Agreement and all of the terms and
conditions hereof in all respects, and approving and authorizing the Sellers to consummate the
transactions contemplated by this Agreement, including the sale of the Acquired Assets free and
clear of all Liens and Excluded Liabilities;
(B)
Ordering that none of Buyer or its Affiliates, members or
shareholders or the Purchased Entities or the Acquired Assets will have any liability whatsoever
with respect to or be required to satisfy in any manner, whether at law or in equity, whether by
payment, setoff or otherwise, directly or indirectly, any Lien or Excluded Liability;
(C)
Directing any chapter 7 trustee who may be appointed in
any of the Cases to immediately effectuate the sales of the Acquired Assets owned by the
applicable Debtor on the applicable Closing Date;
(D)

Approving the indemnification provisions set forth in

Article XI of the Agreement;
(E)
Retaining core jurisdiction, pursuant to its statutory powers
under 28 U.S.C. § 157(b)(2) (2005), over resolution of any controversy or claim arising out of or
relating to this Agreement, or the breach hereof as provided in Section 12.10 of the Agreement;
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(F)
Extending, as and to the extent necessary the time period
under Section 365 of the Bankruptcy Code by which the Sellers must assume (or assume and
assign) or reject any Contract to at least the last date under which Buyer shall have the option to
include such Contract in the Acquired Assets;
(G)
Ordering that, notwithstanding the provisions of Federal
Rules of Bankruptcy Procedure 6004(g) and 6006(d), the Sale Order is not stayed and is effective
immediately upon entry;
(H)
Approving the Debtors’ assumption of all Assumed
Contracts and Assumed IP Licenses which are to be assigned on any Closing Date pursuant to
Section 365 of the Bankruptcy Code, and their assignment to Buyer or its designee, as the case
may be;
(I)
Approving and authorizing the Debtors to enter into the
Transition Service Agreement and any other agreements, licenses or contracts contemplated
hereby and take all other and further actions necessary to implement the transactions
contemplated by this Agreement;
(J)
(1) Obligating the Sellers to pay all Cure Amounts relative
to the Contracts to be assigned on any Closing Date and providing that none of Buyer, its
Affiliates or the Purchased Entities shall have any obligation to pay, or any Liability for, any
such Cure Amounts, and (2) enjoining and forever barring the non-Seller party or parties to each
Assumed Contract which is to be assigned on any Closing Date from asserting against Buyer,
and of its Affiliates or any of the Acquired Assets: (i) any default existing as of the Closing
Date, and (ii) any objection to the assumption and assignment of such non-Seller party’
s
Assumed Contract.
(i)
Sale Order of Company. In addition to the provisions set forth above as to
the Sale Order of Parent, the Sale Order entered in the Case of the Company shall provide that
the indemnity claims of Buyer shall have the status and priority set forth in the last proviso of
Section 11.2 hereof.
(j)
Price Certification Certificate. The Sellers shall deliver to Buyer the Price
Certification Certificate.
For avoidance of doubt, the parties acknowledge that Buyer’
s knowledge of the
existence of any facts, events, conditions or circumstances shall not in any way prevent Buyer
from exercising all of its rights hereunder and requiring that all conditions in Section 9.1 and 9.2
be satisfied in full.
Section 9.3
Conditions Precedent to the Obligations of the Sellers. The obligation of
the Sellers to close under this Agreement is subject to the satisfaction (or waiver by the Sellers)
at or prior to each Closing Date of each of the following additional conditions to the extent
applicable to such closing:
(a)
Accuracy of Representations and Warranties. The representations and
warranties of Buyer contained herein, without giving any effect to any materiality qualifications
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therein, shall be true and correct in all material respects on and as of the applicable Closing Date
as though made on and as of the applicable Closing Date (except for representations and
warranties made as of a specified date, which need be true and correct only as of the specified
date).
(b)
Performance of Agreements. Buyer shall have executed and delivered the
documents referenced in Section 4.3 and shall have performed in all material respects all
obligations and agreements contained in this Agreement required to be performed by it prior to
or at the Closing Date.
(c)
Officer’
s Certificate. The Sellers shall have received a certificate, dated
the Closing Date, of an officer of Buyer to the effect that the conditions specified in subsections
(a) and (b) above have been fulfilled.
(d)
Closing Documents. At the Closing, Buyer shall have delivered to the
Sellers the documents specified in Section 4.3.
ARTICLE X
TERMINATION
Section 10.1 Termination of Agreement. This Agreement may be terminated and the
transactions contemplated hereby abandoned at any time prior to the Closing:
(a)
By mutual written consent of Buyer and the Sellers, acting jointly, in a
written agreement executed by all such parties;
(b)
Upon written notice, by either Buyer or the Sellers, if the Initial Closing
shall not have occurred on or before December 6, 2005 (the “
Drop Dead Date”
); provided,
however, that, if the Initial Closing shall not have occurred on or before the Drop Dead Date due
to a material breach of this Agreement by Buyer or the Sellers, the breaching party may not
terminate this Agreement pursuant to this Section 10.1(b); provided further that Buyer or Sellers
may elect to extend the Drop Dead Date for an additional period of up to thirty (30) days in the
event that any Required Consents have not been obtained prior to the Drop Dead Date; provided,
further, that if, but only if, the Initial Closing with respect to a portion of the Acquired Assets
shall have occurred during such thirty (30) day period, Buyer or Sellers may elect to further
extend the Drop Dead Date for an additional period of up to sixty (60) days in the event that any
Required Consents have not been obtained prior to the expiration of such thirty (30) day period;
(c)
By Buyer, upon written notice to the Sellers, if Buyer has previously
provided the Sellers written notice of any material inaccuracy in or material breach of any
representation or warranty contained in Article V, or a failure to perform or comply in any
material respect with any covenant or obligation of the Sellers contained in this Agreement or the
Related Documents, and the Sellers have failed, within two (2) days after the date of such notice,
to properly remedy such inaccuracy or to perform or comply with such covenant or obligation or
provide reasonably adequate assurance as to the Sellers’ability to promptly remedy such
inaccuracy or perform or comply with such covenant; provided, however, that Buyer shall not
have the right to terminate this Agreement under this Section 10.1(c) if Buyer is then in material
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breach of this Agreement or if the breach or breaches by the Sellers would not result in the
failure of the condition contained in Section 9.2(a) or 9.2(b) to be satisfied;
(d)
By Buyer, upon written notice to the Sellers, if (i) the Bid Procedures
Order is stayed, reversed, amended or vacated, (ii) the Sale Order has not been entered within
twenty (20) days after the entry of the Bid Procedures Order, or if after such entry, such Sale
Order has not, within eleven (11) days after its entry, become a Final Order, or (iii) if, prior to
the Initial Closing Date, Debtors’chapter 11 cases are converted to a case under chapter 7 of the
Bankruptcy Code, a trustee or examiner with expanded powers is appointed in the Debtors’
chapter 11 case or the Debtors’chapter 11 case is dismissed or if a motion is filed seeking any of
the foregoing;
(e)
By Buyer, upon written notice to the Sellers, if any regulatory action shall
be taken against any of the Purchased Entities, the Sellers or the Business that has had or could,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect; or
(f)
By the Sellers, by written notice to Buyer, if the Sellers have previously
provided Buyer written notice of any material inaccuracy in or material breach of any
representation or warranty contained in Article VII, or a failure to perform or comply in any
material respect with any covenant or obligation of Buyer contained in this Agreement or the
Related Documents, and Buyer has failed, within two (2) days after the date of such notice, to
properly remedy such inaccuracy or to perform or comply with such covenant or obligation or
provide reasonably adequate assurance as to Buyer’
s ability to promptly remedy such inaccuracy
or perform or comply with such covenant; provided, however, that the Sellers shall not have the
right to terminate this Agreement under this Section 10.1(f) if any Seller is then in material
breach of this Agreement or if the breach or breaches by the Buyer would not result in the failure
of the condition contained in Section 9.3(a) or 9.3(b) to be satisfied.
Section 10.2 Liabilities in Event of Termination. In the event of any termination of the
Agreement pursuant to Section 10.1, written notice thereof shall forthwith be given to the other
party specifying the provision hereof pursuant to which any such termination is made, this
Agreement shall forthwith become wholly void and of no further force and effect, and there shall
be no Liability on the part of Buyer or the Sellers, except that the obligations of the Sellers and
Buyer under this Article X and the last sentence of Section 8.3(a) shall remain in full force and
effect.
Section 10.3 Termination by Reason of Buyer Failure to Close. If this Agreement is
terminated pursuant to Section 10.1(f), the sole and exclusive remedy of Parent, the Sellers and
their Affiliates shall be strictly limited to retention of the Securities, the Acquired Assets that are
not conveyed and paid for, the Deposit and additional cash in an amount equal to $43 million
(payable on demand), which shall in such case constitute liquidated damages in respect of
Buyer’
s breach of or failure to close on this Agreement (the “
Seller Liquidated Damages”
);
provided, that as long as the Initial Closing has taken place the Seller Liquidated Damages shall
be reduced by (a) $37 million on the Closing Date upon which the Acquired Assets of the
London Business are sold to Buyer or the London Take or Pay Fee (as defined below) is paid,
(b) $13 million on the Closing Date upon which the Acquired Assets of Refco Canada are sold to
Buyer or the Canada Take or Pay Fee (as defined below) is paid, (c) $7 million on the Closing
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Date upon which the Acquired Assets of Refco’
s Singapore business are sold to Buyer or the
Singapore Take or Pay Fee (as defined below) is paid, and (d) $1 million on the Closing Date
upon which the Acquired Assets of Refco Hong Kong are sold to Buyer or the Hong Kong Take
or Pay Fee (as defined below) is paid. If on or prior to the Drop Dead Date (as it may be
extended) (or earlier at Buyer’
s election) (a) all conditions precedent to Buyer’
s obligation to
complete the purchase of such assets have been satisfied or waived by Buyer, other than the
receipt of required Regulatory Consents, but Buyer has not purchased all Acquired Assets of the
London Business and offered employment to substantially all employees in the United Kingdom,
Buyer shall pay $37 million to Sellers (the “
London Take or Pay Fee”
), (b) all conditions
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waived by Buyer, but Buyer has not purchased all Acquired Assets of Refco’
s Singapore
business, Buyer shall pay $7 million to Sellers (the “
Singapore Take or Pay Fee”
), (c) all
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satisfied or waived by Buyer, but Buyer has not purchased all Acquired Assets of Refco’
s
Canada Business, Buyer shall pay $13 million to Sellers (the “
Canada Take or Pay Fee”
) and (d)
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satisfied or waived by Buyer, but Buyer has not purchased all Acquired Assets of Refco Hong
Kong Ltd., Buyer shall pay $1 million to Sellers (the “
Hong Kong Take or Pay Fee”
); provided,
that the London Take or Pay Fee shall in no event be due prior to the Drop Dead Date with
respect to the London Business unless the applicable Regulatory Consents have been received.
In no event shall Buyer or any of its Affiliates or representatives have any Liability to Parent, the
Sellers or their respective Affiliates or any other Person hereunder in excess of the applicable
Seller Liquidated Damages, and any claim, right or cause of action (including any claim, right or
cause of action for willful breach of this Agreement) by Parent, the Sellers or their respective
Affiliates or any other Person against Buyer or its Affiliates or representatives in excess of the
Seller Liquidated Damages is hereby fully waived, released and forever discharged. In no event
shall Buyer or its Affiliates have any Liability to Parent, the Sellers or their respective Affiliates
or any other Person for any special, consequential or punitive damages, and any such claim, right
or cause of action for any damages that are special, consequential or punitive for the specific
performance of this Agreement is hereby fully waived, released and forever discharged.
ARTICLE XI
INDEMNIFICATION
Section 11.1

Survival.

(a)
The respective representations and warranties of the parties contained
herein and in any other agreement, certificate, instrument or other document delivered pursuant
hereto shall survive the Closing (or, in the case of any Acquired Assets acquired following the
Closing Date, the Subsequent Closing Date) until a date 12 months from the Closing Date (and,
in the case of any Acquired Assets acquired following the Closing Date, 12 months following the
Subsequent Closing Date on which such asset was acquired); provided, that representations and
warranties contained in Sections 5.2, 5.9, 5.13, 5.14 and Article I shall survive until the earlier of
60 days after the lapse of the applicable statute of limitations and the effective date of the plan of
reorganization of the Debtors. No Claim may be asserted nor may any action be commenced
against the Sellers pursuant to Section 11.2(a) unless written notice of such action is received by
Parent on or prior to the date on which the representation or warranty is based ceases to survive
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as set forth in the prior sentence (it being agreed and understood that if a claim for a breach of
representation or warranty is timely made, the representation or warranty shall, solely for
purposes of such claim, survive until the date on which such claim is finally liquidated or
otherwise resolved). No other Claim with respect to the representations and warranties may be
asserted nor may any action be commenced against the Sellers pursuant to Section 11.2 unless
written notice of such action is received by Parent on or prior to the relevant date described
above.
(b)
Except as otherwise provided herein, the respective covenants of the
parties contained in this Agreement, or in any Related Documents shall survive the Closing
indefinitely.
Section 11.2

Indemnification of Buyer by the Sellers.

(a)
On and after the Closing Date, and notwithstanding any disclosure in this
Agreement or Buyer’
s knowledge thereof or otherwise, the Sellers and their respective
successors and assigns, including, but not limited to, any pre- or post-consummation trusts
formed to administer claims against the Debtors’estate, shall, jointly and severally, indemnify,
save, hold harmless, discharge and release each of the Buyer Indemnitees from and against any
and all claims, demands, suits, actions, causes of actions, losses (including, for avoidance of
doubt, loss of profits), costs, damages, liabilities and out-of-pocket expenses incurred or paid,
including reasonable attorneys’fees (including such fees which are incurred in connection with a
dispute of the provisions of this Agreement), fines, penalties, costs of investigation or settlement,
other professionals’and experts’fees, and court or arbitration costs (but specifically excluding
punitive damages and exemplary damages except to the extent (i) such damages specifically
excluded herein are included and awarded to a third party or (ii) such damages are incurred as a
result of fraud) (hereinafter collectively referred to as “
Damages”
), to the extent such Damages
are determined to have arisen out of or to have resulted from, in connection with, or by virtue of
(a) any facts or circumstances that constitute an inaccuracy, misrepresentation, breach of, default
in, or failure to perform, any of the representations, warranties or covenants given or made by the
Purchased Entities or the Sellers in this Agreement or in any of the certificates or other
instruments or documents furnished by or on behalf of the Purchased Entities or the Sellers
pursuant to this Agreement at or prior to the Closing Date, including the covenant of the Sellers
to deliver the Acquired Assets in consideration of the Purchase Price; provided, that for purposes
of determining whether there has been any Company Breach (as defined), any knowledge
qualification shall be disregarded, (b) any inaccuracy, error or omission in any of the books of
account and other financial records of the Purchased Entities and the Sellers, (c) any legal,
regulatory, investigative or similar proceedings relating to any pre-closing action, activity,
occurrence, fact or event, (d) any Liability (i) arising from or attributable to the actions, failure to
act, or profit or performance of or by a Person other than a Purchased Entity for which a
Purchased Entity may otherwise be joint and severally liable under applicable common or
statutory law or regulation, including applicable tax or environmental law, and (ii) for which any
Purchased Entity is secondarily liable as a guarantor or surety to the extent Parent or any
Affiliate of Parent is primarily liable for such Liability, (e) any Excluded Liabilities and (f) any
Liability arising from or attributable to the Excepted Accounts, the agreements governing such
Excepted Accounts or the customers with respect thereto other than any Liability arising from
misconduct of Buyer (collectively, “
Company Breaches”
). All payments under this Article XI
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shall be treated for Tax purposes as adjustments to the Final Purchase Price and the Assumed
Liabilities. Notwithstanding anything to the contrary contained herein, neither Parent nor the
Sellers shall have any indemnification obligations hereunder to any Buyer Indemnitee unless and
until the total amount of Damages for all Claims for which Buyer Indemnitees are indemnified
hereunder exceeds $1,000,000. Buyer acknowledges and agrees that the Escrow Amount is the
sole source of funding for any Claims for indemnification for the Buyer Indemnitees and under
no circumstances shall any Buyer Indemnitees be entitled to be indemnified to the extent the
Damages exceed the Escrow Amount, except to the extent such Damages (other than punitive
damages) are incurred as a result of fraud in connection with or willful breach of this agreement.
Buyer’
s Indemnitees are hereby granted a superpriority lien pursuant to Section 364(d) of the
Bankruptcy Code on all assets of the Debtors, as well as a superpriority administrative claim
against the estates of the Debtors, which superpriority lien and superpriority claim shall (except
as hereinafter provided) be senior and prior to all liens created on property of the Debtors after
the date hereof and all expenses of administration of the Debtors under Section 503(b) of the
Bankruptcy Code; provided, however, that such superpriority liens and claims shall be subject
and subordinate to (i) all valid and perfected Liens existing on the date of commencement of the
Cases and the claims secured thereby, as well as any Liens and claims provided as adequate
protection therefor, including, without limitation, the Liens and claims of the Debtor’
s prepetition lending group and (ii) any post-petition financing providing new funds to the Debtors;
provided, further, t
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assets of the Company, as well as a super-priority administrative claim against the estate of the
Company, which lien and claim shall not be junior to any lien or claim against the Company,
then the aggregate amount of Buy
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limited to the sum of (x) the Purchase Price, to the extent paid, (y) the $58,000,0000 sum of the
Take or Pay Fees provided for in Section 10.3 and (z) an additional $100,000,000 estimate of the
aggregate amount of absolute and contingent Assumed Liabilities (it being understood that
Sellers shall have the right to seek a further determination from the Bankruptcy Court as to the
actual amount of such Assumed Liabilities, which shall be used instead of such estimate for this
purpose if such actual amount is determined by the Court to be less than such estimate). For
avoidance of doubt, any superpriority granted pursuant to the preceding sentence shall be without
prejudice to the priority of the prepetition liens and claims of the prepetition lenders to the Parent
in respect of their borrowers, their guarantors or the properties of the respective estates of their
borrowers or guarantors, as set forth in the proviso to the second sentence of paragraph 26 of the
Sale Order entered in the Case of the Parent.
(b)
Damages in respect of any breach or violation of this Agreement shall be
determined and computed in accordance with ordinary principles of contract law as applied in
the courts of the State of New York.
Section 11.3

Notice of Claim.

(a)
As used herein, the term “
Claim”means a claim for indemnification by
Buyer or any other Buyer Indemnitee for Damages under this Article XI. Any Buyer Indemnitee
may give notice of a Claim under this Agreement, whether for its own Damages or for Damages
incurred by any other Buyer Indemnitee pursuant to written notice of such Claim executed by
Buyer (a “
Notice of Claim”
) and delivered to the Sellers (such receiving party, the
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“
Indemnitor”
), after such Buyer Indemnitee becomes aware of the existence of any potential
claim for indemnification under this Section 11.3 arising out of or resulting from any item
indemnified pursuant to the terms of Section 11.2.
(b)
No delay on the part of any Buyer Indemnitee in giving a Notice of Claim
shall limit or reduce such Person’
s right to indemnity hereunder, or relieve the Indemnitor from
any of its obligations under this Section 11.3, unless (and then only to the extent that) the
Indemnitor is actually and materially prejudiced thereby.
Section 11.4 Resolution of Notice of Claim. Each Notice of Claim given by any Buyer
Indemnitee shall be resolved as follows:
(a)
Admitted Claims. If, within 20 Business Days after a Notice of Claim is
delivered to the Indemnitor, the Indemnitor agrees in writing that liability for such Claim is
indemnified under Article XI the full amount of the Damages specified in the Notice of Claim is
agreed to, and that such Notice of Claim is timely, the Indemnitor shall be conclusively deemed
to have consented to the recovery by the Buyer Indemnitee of the full amount of Damages
specified in the Notice of Claim in accordance with this Section 11.4(a).
(b)
Contested Claims. If the Indemnitor does not agree in writing to such
Notice of Claim or gives the Buyer Indemnitee written notice contesting all or any portion of a
Notice of Claim (a “
Contested Claim”
) within the 20 Business Day period specified in Section
11.4(a), then such Contested Claim shall be resolved by either (i) a written settlement agreement
executed by Buyer and Parent or (ii) in the absence of such a written settlement agreement, all
Claims shall be resolved by the Bankruptcy Court as a section 101(5) claim against the Debtors’
estates or a court of competent jurisdiction.
(c)
Manner of Payment. If a Buyer Indemnitee is entitled to the recovery of
Damages pursuant to any Claim that is agreed to pursuant to Section 11.4(a), or a Contested
Claim that is resolved by a court of competent jurisdiction, the Sellers and their respective
successors and assigns, including, but not limited to, any post-consummation trusts formed to
administer claims against the Debtors’estate, shall pay the amount of Damages arising out of or
resulting from each such Claim as so determined to Buyer by wire transfer of immediately
available funds to an account designated in writing by Buyer, or, if applicable, such amounts
shall be released by the escrow agent by wire transfer of immediately available funds to an
account designated in writing by Buyer.
ARTICLE XII
MISCELLANEOUS
Section 12.1 Expenses. Except as set forth in this Agreement and whether or not the
transactions contemplated hereby are consummated, each party shall bear all costs and expenses
incurred or to be incurred by such party in connection with this Agreement and the
consummation of the transactions contemplated hereby.
Section 12.2 Assignment. Neither this Agreement nor any of the rights or obligations
hereunder may be assigned by Parent or the Sellers without the prior written consent of Buyer, or
by Buyer without the prior written consent of Parent or the Sellers; provided, however, that,
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Buyer may assign its rights and obligations hereunder, in whole or in part, to one or more
designees of Buyer, provided that no such assignment shall relieve Buyer of its liabilities and
obligations hereunder if such assignee does not perform such obligations and, provided, further,
that this Agreement may be assigned to one or more trustees appointed by the Bankruptcy Court
to succeed to the rights of the Sellers; provided, however, that any such assignment shall not
affect Buyer’
s rights hereunder. Subject to the foregoing, this Agreement shall be binding upon
and inure to the benefit of the parties hereto and their respective successors and assigns, and
except as otherwise expressly provided herein, no other Person shall have any right, benefit or
obligation hereunder.
Section 12.3 Parties in Interest. This Agreement shall be binding upon and inure solely
to the benefit of the Sellers and Buyer, and nothing in this Agreement, express or implied, is
intended to or shall confer upon any other person any rights, benefits or remedies of any nature
whatsoever under or by reason of this Agreement, except as provided in Article XI. Without
limiting the foregoing, no direct or indirect holder of any Equity Interests of the Sellers or Buyer
(whether such holder is a limited or general partner, member, stockholder or otherwise), nor any
Affiliate of the Sellers or Buyer, nor any director, officer, employee, Representative, agent or
other controlling person of each of the parties hereto and their respective Affiliates shall have
any liability or obligation arising under this Agreement or the transactions contemplated thereby.
Section 12.4 Notices.
Unless otherwise provided herein, any notice, request,
instruction or other document to be given hereunder by any party to any other party shall be in
writing and shall be delivered in person or by courier or facsimile transmission (with such
facsimile transmission confirmed by sending a copy of such notice, request, instruction or other
document by certified mail, return receipt requested or overnight mail) or mailed by certified
mail, postage prepaid, return receipt requested (such mailed notice to be effective on the date
such receipt is acknowledged), as follows:
If to the Sellers or the Purchased Entities:
Refco Inc.
200 Liberty Street, Tower A
New York, NY 10281
Attention: Scott A. Schoen
With a copy (which shall not constitute notice) to:
Skadden, Arps, Slate, Meagher & Flom LLP
Four Times Square
New York, NY 10036
Attention: J. Gregory Milmoe, Esq.
Fax: 212-735-2000
If to Buyer:
Man Financial Inc.
717 Fifth Avenue
9th Floor
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New York, NY 10022-8101
Attn: Howard Schneider, Esq.
With a copy (which shall not constitute notice) to:
Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, NY 10019
Attn: Philip Mindlin, Esq.
Adam O. Emmerich, Esq.
Trevor S. Norwitz, Esq.
or to such other place and with such other copies as either party may designate as to itself by
written notice to the other party. Rejection, any refusal to accept or the inability to deliver
because of changed address of which no notice was given shall be deemed to be receipt of the
notice as of the date of such rejection, refusal or inability to deliver.
Section 12.5 Choice of Law. This Agreement shall be construed and interpreted, and
the rights of the parties shall be determined, in accordance with the Bankruptcy Code and the
substantive laws of the State of New York, in each case without regard to the conflict of law
principles thereof or of any other jurisdiction.
Section 12.6 Entire Agreement: Amendments and Waivers. This Agreement, the
Related Documents and the Confidentiality Agreement constitute the entire agreement between
the parties pertaining to the subject matter hereof and supersedes all prior agreements,
understandings, negotiations, and discussions, whether oral or written, of the parties. Except as
set forth herein or in any certificate delivered pursuant hereto, no party (or any employee or
agent thereof) makes any representation or warranty, express or implied, to any other party with
respect to this Agreement or the transactions contemplated hereby. No supplement, modification
or waiver of this Agreement (including, without limitation, any schedule hereto) shall be binding
unless the same is executed in writing by all parties. No waiver of any of the provisions of this
Agreement shall be deemed or shall constitute a waiver of any other provision hereof (whether or
not similar), and no such waiver shall constitute a continuing waiver unless otherwise expressly
provided. Unless this Agreement shall have been terminated pursuant to Section 10.1, the sole
remedy of the parties against each other in connection with this Agreement and the transactions
contemplated hereby shall be the indemnification rights set forth in Article XI and as provided in
Section 10.2 and 10.3.
Section 12.7 Counterparts. This Agreement may be executed in two or more
counterparts, each of which shall be deemed an original, but all of which together shall constitute
one and the same instrument. Delivery of an executed counterpart of a signature page to this
Agreement by telecopy shall be as effective as delivery of a manually executed counterpart of
this Agreement. In proving this Agreement, it shall not be necessary to produce or account for
more than one such counterpart signed by the party against whom enforcement is sought.
Section 12.8 Invalidity. If anyone or more of the provisions contained in this
Agreement (other than any of the provisions contained in Article II, Article III or Article IV
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hereof) or in any Related Document, shall, for any reason, be held to be invalid, illegal or
unenforceable in any respect, the parties shall use their reasonable efforts, including, but not
limited to, the amendment of this Agreement, to ensure that this Agreement shall reflect as
closely as practicable the intent of the parties hereto on the date hereof.
Section 12.9 Headings. The table of contents and the headings of the Articles and
Sections herein are inserted for convenience of reference only and are not intended to be a part
of, or to affect the meaning or interpretation of, this Agreement.
Section 12.10 Exclusive Jurisdiction. The Bankruptcy Court shall retain exclusive
jurisdiction to enforce the terms of this Agreement and to decide any claims or disputes which
may arise or result from, or be connected with, this Agreement, any breach or default hereunder,
or the transactions contemplated hereby. Any and all claims, actions, causes of action, suits and
proceedings related to the foregoing shall be filed and maintained only in the Bankruptcy Court,
and the parties hereby consent to and submit to the jurisdiction and venue of the Bankruptcy
Court and shall receive notices at such locations as indicated in Section 12.4 hereof.
Section 12.11 Specific Performance. The Sellers each acknowledge that Buyer may be
irreparably damaged in the event any of the provisions of this Agreement are not performed by
the Sellers in accordance with their specific terms or are otherwise breached by the Sellers.
Accordingly, Buyer shall be entitled to seek an injunction or injunctions to prevent breaches of
the provisions of this Agreement by the Sellers and to enforce specifically this Agreement and
the terms and provisions thereof in any action instituted in any court of the United States or any
state thereof having subject matter jurisdiction, in addition to any other remedy to which Buyer
may be entitled, at law, in equity or pursuant to this Agreement.
Section 12.12 Counting. If the due date for any action to be taken under this Agreement
or the Related Document (including, without limitation, the delivery of notices) is not a Business
Day, then such action shall be considered timely taken if performed on or prior to the next
Business Day following such due date.
Section 12.13 Exhibits and Schedules. The Exhibits and Schedules attached to, delivered
with and identified to this Agreement are a part of this Agreement the same as if fully set forth
herein and all references herein to any Section of this Agreement shall be deemed to include a
reference to any Schedule named therein.
Section 12.14 Interpretation.
(a)
Whenever the words “
include,”“
includes”or “
including”are used in this
Agreement they shall be deemed to be followed by the words “
without limitation.”
(b)
Words denoting any gender shall include all genders. Where a word or
phrase is defined herein, each of its other grammatical forms shall have a corresponding
meaning.
(c)
A reference to any party to this Agreement or any other agreement or
document shall include such party’
s successors and permitted assigns.
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(d)
A reference to any legislation or to any provision of any legislation shall
include any modification or re-enactment thereof, any legislative provision substituted therefor
and all regulations and statutory instruments issued thereunder or pursuant thereto.
(e)
All references to “
$”and dollars shall be deemed to refer to United States
currency unless otherwise specifically provided.
(f)
All references to any financial or accounting terms shall be defined in
accordance with the Regulatory Accounting Standards.
(g)
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”in this Agreement shall refer to the
Closing Date upon which the Acquired Asset or Assumed Liability at issue is conveyed to Buyer
or, as the case may be, the Closing Date to which the circumstance at issue relates.
Section 12.15 Preparation of this Agreement. Buyer, Parent and the Sellers hereby
acknowledge that (i) Buyer, Parent and the Sellers jointly and equally participated in the drafting
of this Agreement and all other agreements contemplated hereby, (ii) Buyer, Parent and the
Sellers have been adequately represented and advised by legal counsel with respect to this
Agreement and the transactions contemplated hereby, and (iii) no presumption shall be made that
any provision of this Agreement shall be construed against either party by reason of such role in
the drafting of this Agreement and any other agreement contemplated hereby.
Section 12.16 Purchase Price Allocation. After the Closing, the parties shall cooperate
in good faith to prepare an allocation of the Final Purchase Price and Assumed Liabilities (and
all other capitalized costs) among the Acquired Assets (including the Securities) in accordance
with Code Section 1060 and the Treasury Regulations promulgated thereunder (and any similar
provision of state, local or foreign law, as appropriate), which allocation shall be binding on the
parties (the “
Allocation”
). If the parties cannot agree upon the Allocation within 90 days of the
Closing Date, the parties shall submit any disputes to the Independent Accountants. The
Independent Accountants shall finally and conclusively resolve any disputed matters in
accordance with Code Section 1060 within 30 days of receipt of the submission. Buyer, Seller
and each Purchased Entity shall report, act and file Tax Returns (including but not limited to
Internal Revenue Service Form 8594) in all respects and for all purposes consistent with the
Allocation. Neither Buyer, Seller nor any Purchased Entity shall take any position (whether in
audits, Tax Returns or otherwise) that is inconsistent with the Allocation unless required to do so
by applicable law. The parties agree that any allocation made for tax purposes pursuant to this
Section 12.16 shall in no way be binding or definitive for purposes of any allocation of proceeds
or other accounting in connection with the Cases.
Section 12.17 Bankruptcy Court Approval. This Agreement shall not be binding on the
Sellers until the Sale Order is entered.
[Signatures appear on the next page]
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Schedule 2.2(a)
Acquired Assets
 (a) All of the customer accounts carried on the books of each Seller and relating to the
Business (Excepted Accounts being subject to Section 8.21 and, with respect to the London
Broker Entities, including only those accounts that correspond to the definition of the London
Business (i.e., excluding Dusseldorf, etc.)) as of the Closing, and all rights of each Seller in
respect of such customers and such accounts, and all cash, securities, positions or other assets
in such customer accounts or constituting customer deposits or otherwise necessary to satisfy
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“
Equities in commodity
accounts”
)ofCFTCFor
m1-FR-FCM (and comparable liabilities on the comparable form
with respect to any foreign regulated FCM) to such customers in respect of such accounts as
of the applicable Closing Date, as well as (b) such accounts and positions as are held at any
third party on behalf of the customers (collectively, the “
Customer Accounts”
).
 Subject to Section 2.6, all of the right, title and interest of the Seller’
s in the assets of RCM
that are related to the FX Business and to the employees engaged in the FX Business,
including all of RCM’
s Intellectual Property Rights, Confidential Information, and
Information and Records, including all Software owned or licensed by RCM or the FX
Business, and the right to all technology and intellectual property, equipment, machinery and
other assets, in each case, used, useful, held for use in, primarily related to, material to or
necessary for the conduct of the institutional F/X Business, as conducted by RCM, including
Currenex.
 All of the right, title and interest of the Sellers in, to, under and in respect of any of the
Contracts that are set forth on Exhibit 1 to this Schedule 2.2(a), as it may be amended from
time to time pursuant to Section 2.3 of the Agreement (the “
Assumed Contracts,”and the
Licenses set forth on Exhibit 1 to this Schedule 2.2(a), the “
Assumed Licenses”
), including
any claims or counterclaims of a Seller against the parties thereto other than any other Seller
and all deposits, letters of credit, security or other assets in respect thereof, each of which
shall be delivered by the applicable Seller to Buyer at the applicable Closing.
 All machinery, technology equipment, communications equipment, hardware and other
equipment, fixed assets, furniture, spare and replacement parts, maintenance equipment,
materials, computers, printers, servers and other items of personal property of every kind and
description that are used, useful, held for use in, primarily related to, material to or necessary
for the Business.
 All of Sellers’deposits, pre-paid expenses and prepayments, to the extent such deposits,
prepaid expenses and prepayments relate to the Acquired Assets or the Assumed Contracts
and Assumed Licenses.
 All rights in, to, under or pursuant to all general intangibles (including warranties,
indemnities, representations, guarantees (other than guarantees by Sellers or their Affiliates
other than Purchased Entities ) and similar rights in favor of the Sellers or any of their
Affiliates with respect to any Acquired Assets or in connection with the operation of the
Business), chattel paper, instruments and documents of the Sellers.

 All of the Equity Interests of any Seller in the Purchased Entities; provided, that with respect
to any such Equity Interests that are subject to a right of first refusal or other option to
purchase that predates the Cases and does not constitute a Lien of which the Acquired Assets
may be sold free and clear pursuant to the Sale Order under applicable law, and provided
such right or option is exercised, then the Acquired Assets shall include, in lieu of such
Equity Interests, all proceeds of the sale of any such Equity Interests.
 All rights of the Sellers under all of the Permits required to conduct the Business as
conducted immediately prior to the Closing.
 All proceeds received after the applicable Closing with respect to any claims (whether made
prior to or after the Closing) under any insurance policy relating to the Acquired Assets or
the Business.
 All other property and assets of the Business, moveable and immovable, real and personal,
tangible or intangible, of every kind and description and wheresoever situated, other than
Contracts which are not Assumed Contracts or Assumed Licenses, including the full benefit
of all representations, warranties, guarantee, indemnities, undertakings, certificates,
covenants, agreements and all security therefor received by any of the Sellers on the purchase
or other acquisition of any part of the Acquired Assets (other than the Excluded Assets).
 All memberships and seats owned by any Seller on any board of trade, derivatives
transaction execution facility, securities exchanges, electronic trading facility or other trading
facility on a world-wide basis that relate to the Business, including, in any event and without
limitation, those set forth on Schedule 5.13(b)(1).
 Any rights, demands, claims, credits, allowances, rebates, causes of action, known or
unknown, or rights of recoupment or set-off (other than, except with respect to
counterclaims, rights of set-off, recoupment and similar defenses, against any of the Parent
and its Affiliates) arising out of or relating to any Acquired Assets.
 The Business Names and all goodwill as a going concern and all other intangible property.
 All Tax refunds, rebates, credits and similar items with respect to taxable periods ending on
or after the Closing Date.
 All Inter-Company Debt.

Exhibit 1
 All confidentiality, non-compete or nondisclosure agreements executed by current or former
employees, vendors of the Sellers or other third parties, including persons or entities which
have entered into nondisclosure agreements in connection with the pre-bankruptcy or postbankruptcy sale process for the Sellers and Purchased Entities, in each case relating to the
Business and (a) to the extent the same are held by the Sellers or any of their Affiliates and
are assignable under Section 365 of the Bankruptcy Code without the consent of the third
party or parties to such agreement or (b) if not so assignable, to the extent consented to by the
third party or third parties to such agreements.
 The Assumed Contracts and Assumed Licenses.
 All customer agreements and other documentation with respect to the Customer Accounts
(Excepted Accounts being subject to Section 8.21).

Schedule 2.2(b)
Excluded Assets1
Part I
 All of Sellers’accounts and notes receivable from any Person other than Purchased Entities
(including Parent or any of its Affiliates).
 All minute books and corporate records of the Sellers.
 Artwork.
 Disqualified Person Claims
 Refco Japan Co.
 Refco Trading Services LLC
 Refco Futures (HK) Ltd.
 Westminster-Refco Management LLC and its Subsidiaries.
 Refco Securities SA
 ACM Advanced Currency Markets SA
 All rights, demands, claims, credits, allowances, rebates and causes of action, known or
unknown (but not counterclaims, rights of set-off or rights of recoupment and similar
defenses) against any of the Parent or its Affiliates.
 Refco F/X Associates, LLC
 Forex Capital Markets LLC
 Greenwich SA (Pty) Limited
 Forex Trading LLC
 the accounts of RCM at Refco Securities other than institutional F/X accounts at Refco
Securities
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warranties, including Section 5.14.
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 All of the right, title and interest of the Seller’
s in the assets of RCM, other than all assets
related to the F/X Business and all employees engaged in the F/X Business, including all of
RCM’
s Intellectual Property Rights, Confidential Information, and Information and Records,
including all Software owned or licensed by RCM or the F/X Business, and the right to all
technology and intellectual property, equipment, machinery and other assets, in each case,
used, useful, held for use in, primarily related to, material to or necessary for the conduct of
the institutional F/X business, as conducted by RCM, including Currenex.
 all assets of Refco Securities LLC and Refco Capital Markets LLC that may not be sold
pursuant to the terms of the Sale Order
 An amount equal to the sum of the following specific line items of CFTC Form 1-FR-FCM
as of the Closing Date: line items 1 through 14 other than line items 9D (allowance for
doubtful accounts) and 13G (taxes receivable), less an amount equal to the sum of line items
22A through 22D.
 For regulated entities outside of the U.S., assets disclosed in the appropriate regulatory filings
and identified by the line items comparable to those described in the immediately previous
bullet, subject to comparable deductions for customer liabilities in commodity accounts,
allowance for doubtful customer deficit accounts, and taxes receivable; such assets to
exclude, in any event and without limitation, exchange memberships, plant, property and
equipment, intellectual property and prepaid expenses and deferred charges and other
itemized assets similar to those identified in line item 19 in CFTC Form 1-FR-FCM.
 Any equity interest in any Person which would result in the Buyer acquiring any assets other
than Acquired Assets, unless Buyer transfers, assigns or otherwise conveys such other assets
to the Sellers on a basis no less favorable to Sellers than if only the Acquired Assets had been
purchased.
Part II
 All of the right, title and interest of the Sellers or any of their Affiliates under leases of real
property which are not Acquired Assets.
 All machinery, technology equipment, communications equipment, hardware and other
equipment, fixed assets, furniture, spare and replacement parts, maintenance equipment,
materials, computers, printers, servers and other items of personal property of every kind and
description that are located on the leased properties which are Excluded Assets.
 All Contracts which are not Assumed Contracts or Assumed Licenses.

Schedule 2.2(d)
Excluded Liabilities
Any and all Liabilities of any of Subject Entities and their Affiliates other than the Assumed
Liabilities, including (a) Liabilities related to the Excluded Assets, (b) Liabilities relating to the
Excepted Accounts, and (c) Liabilities for any interest, fines, penalties or refunds required to be
made as a result of any failure of the Subject Entities or any of their Affiliates to comply with
Law.

Schedule 2.7
Certain Leases

Schedule 3.2
Deferred Purchase Payment Amount Guidelines
 Either one or both of Refco (Singapore) Pte. Ltd. And Refco Investment Services Pte. Ltd. or
the assets thereof -- $20 million
 The balance of the Purchase Price shall be paid at the Initial Closing on the U.S. Customer
Accounts provided that essentially all of the U.S. Customer Accounts of the Company and
the exchange seats and memberships (other than any as to which Buyer’
s status renders it
unable to accept such assets at that time) are transferred to Buyer at that Closing.

Schedule 7.5
Third Party Approvals
None other than as set forth on Schedule 5.7.

Schedule 7.6
Brokers and Finders

Lazard Frères & Co. LLC

Exhibit A

November ___, 2005

Harris N.A.
111 W. Monroe Street
Chicago, Illinois 60603
Re:

Acquisition and Assumption of Certain Accounts of Refco LLC
(“Refco”)

Gentlemen:
Pursuant to an Order of the United States Bankruptcy Court for the Southern Distric t of
New York (the “Order”) the undersigned, Man Financial Inc. (“Man Financial”) has acquired
certain accounts maintained with you by Refco LLC identified on the schedule attached to this
letter or the Order (“the Designated Accounts”). In that regard, we confirm the following to you:
1.

The Initial Closing (as that term is defined in the Order) has occurred;

2.

Man Financial confirms that it has and does hereby assume all rights and
obligations of Refco with respect to the Designated Accounts and all funds and
property at any time standing on deposit therein, and assumes and agrees to
perform all obligations of Refco with respect to the Designated Accounts
including all obligations under any and all account agreements, safekeeping and
custody agreements, agreements with respect to the transfer of funds and the use
of passwords, passcodes and the like and other contracts and agreements of every
nature governing the Designated Accounts and the transfer of funds or other
property from the same insofar, but only insofar, are such contracts and
agreements relate to the Designated Accounts and the transfer of funds and other
property with respect thereto provided that Man Financial does not assume
liabilities with respect to the liabilities that accrued prior to the date of this letter.
You may continue to process transactions with respect to the Designated
Accounts approved by Refco prior to the date of this letter and to charge against
the Designated Accounts any amounts resulting from such prior instructions,
including returns.

3.

The parties authorized to give you instructions with respect to the Designated
Accounts shall henceforth be the parties named on the attachment to this letter or
the Order as supplemented from time to time by further instructions from Man
Financial. In that regard, some of these authorized persons are former employees
of Refco and as to such former employees who will continue to be able to give
1

you instructions with respect to the Designated Accounts on behalf of Man
Financial, all present arrangements for access to the Designated Accounts by such
persons shall continue, including most particularly the passwords, passcodes and
personal identification numbers previously assigned to these persons.
4.

Its is contemplated in the ordinary course we will replace the contracts and
agreements currently extant between Refco and you with respect to the
Designated Accounts, and which we have assumed by this letter, by new bilateral
agreements entered into directly between you and Man Financial. Such new
bilateral agreements shall supercede the agreements assumed hereby and pursuant
to the Order with respect to their subject matter.

Very truly yours,
MAN FINANCIAL INC.

By

2
559486.01-New York Server 6A - MSW

Schedule I

Exclusivity Agreement, dated as of
August 31, 2005, between Refco
Group Ltd., LLC and Cargill, Inc.

Party/Address
Cargill, Incorporated
15615 McGinty Road West
Wayzata, Minnesota 55391
Attn: Linda Cutler
Facsimile No: 212-693-7332

Agreement for Purchase and Sale of
Assets among Pioneer Futures, Refco
Group Ltd., LLC and Vincent Viola,
dated as of September 1, 2004

Pioneer Futures Inc.
One North End Avenue
Suite 1101
New York, NY 10282
Attn: Vincent Viola

Account Agreements for Refco LLC
customer accounts transferred to
Buyer on the Initial Closing Date
under the Agreement

Each customer will receive
notice from the Buyer at their
respective addresses

1

Cure Amount
$0

$27,225,000.05

N/A

Schedule II
Refco LLC - Bank Accounts for Novation
No.

Bank Name

Account No.

1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38
39
40

Harris Bank, N.A.
Harris Bank, N.A.
Harris Bank, N.A.
Harris Bank, N.A.
Harris Bank, N.A.
Harris Bank, N.A.
Harris Bank, N.A.
Harris Bank, N.A.
Harris Bank, N.A.
Harris Bank, N.A.
Harris Bank, N.A.
Harris Bank, N.A.
Harris Bank, N.A.
Harris Bank, N.A.
Harris Bank, N.A.
Harris Bank, N.A.
Harris Bank, N.A.
Harris Bank, N.A.
Harris Bank, N.A.
Harris Bank, N.A.
Harris Bank, N.A.
Harris Bank, N.A.
Harris Bank, N.A.
Harris Bank, N.A.
Harris Bank, N.A.
Harris Bank, N.A.
Harris Bank, N.A.
Harris Bank, N.A.
Harris Bank, N.A.
Harris Bank, N.A.
Harris Bank, N.A.
Harris Bank, N.A.
Harris Bank, N.A.
Harris Bank, N.A.
Harris Bank, N.A.
Harris Bank, N.A.
Harris Bank, N.A.
Harris Bank, N.A.
Harris Bank, N.A.
Harris Bank, N.A.

263-9375
263-9383
324-2310
324-6303
389-1041
389-1306
389-8988
389-9051
390-4620
10079-263-9375
10079-263-9383
11188-263-9375
11188-263-9383
20011-263-9375
20011-263-9383
30089-263-9375
30089-2639383
30089-390-4620
44422-263-9375
44422-263-9383
44422-263-9383
50059-263-9375
50059-263-9383
55533-263-9375
55533-263-9383
60696-263-9375
60696-263-9383
66644-263-937-5
66644-263-938-3
70758-263-9375
70758-263-9383
77755-263-9375
77755-263-9383
77755-390-4620
80029-263-9375
80029-263-9383
90978-263-9375
90978-263-9383
99977-263-9375
219731-7

41

Harris Bank, N.A.

218531-2

1
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Currency
USD
USD
USD
USD
USD
USD
USD
USD
USD
CZK
CZK
AUD
AUD
SEK
SEK
EUR
EUR
EUR
CAD
CAD
CAD
HKD
HKD
JPY
JPY
MXN
MXN
HUF
HUF
NZD
NZD
GBP
GBP
GBP
NOK
NOK
ZAR
ZAR
CHF
Refcp LLC - LFG Div
Cust SEG Acct
Refco LLC Cus SEG
Acct

Schedule II
Refco LLC - Bank Accounts for Novation
No.

Bank Name

Account No.

42
43

Harris Bank, N.A.
Harris Bank, N.A.

218542-9
220820-5

44

Harris Bank, N.A.

200076-8

45

Harris Bank, N.A.

200140-2

46

Harris Bank, N.A.

201433-0

47

Harris Bank, N.A.

201434-8

48

Harris Bank, N.A.

201435-5

49

Harris Bank, N.A.

201629-9

50

Harris Bank, N.A.

201972-7

51

Harris Bank, N.A.

220655-5

52
53
54
55
56
57
58
59
60
61
62
63
64
65
66
67
68
69
70
71
72
73
74

Royal Bank Of Canada
Royal Bank Of Canada
Royal Bank Of Canada
Royal Bank Of Canada
Royal Bank Of Canada
Royal Bank Of Canada
ASB
Credit Suisse
Credit Suisse
Credit Suisse
Bank of America
Union Planters Bank
Wells Fargo Bank
Wells Fargo Bank
Commerce Bank
Commercial Savings Bank
US Bank
Key Bank
Key Bank
Banc First
Bank of America
Southtrust Bank
The City National Bank and
Trust Company

1010792
1288372
2614154
4040325
4077616
4077624
12-3113-0105312-00
0879 9666684 - 62
0879 9666684-61
0879 9666684-62-1
10161010424
0032441
000-9848762
229228192
009990362
295063
122700569280
2208038302
354101002278
001-0116879
1448-5-01210
10010106
745144

Refco LLC House Acct
Refco LLC UPS CFTC
Reg 30.7 A/C
TCC Margin Cust-255
Refco LLC
TCC Margin HSE-255
Refco LLC
Refco FM # RF HSEKansas City BOT
Refco FM # RF GTYKansas City BOT
Refco FM # RF CUSTKansas City BOT
Refco LLC #259 House
- OCC
Refco LLC #259 CUST
SEG - OCC
NY Merc Cust - #340
Refco LLC
CAD
CAD
CAD
USD
USD
USD
NZD
EUR
CHF
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
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Currency

Schedule II
Refco LLC - Bank Accounts for Novation
No.

Bank Name

Account No.

75
76
77
78
79

BANK OF THE WEST
US Bank
Frontier Bank
First Interstate Bank
The First National
Bank/montgomery bank
First National Bank
Bancorp South
Idaho Independent Bank
US Bank
Northern Trust Miami
Wells Fargo Bank
Wells Fargo Bank
Peoples Bank
BB&T
SunTrust Bank
Union Planters Bank
Platte Valley State Bank & Trust
Company
Wells Fargo Bank
State Bank of Park Rapids
First National Bank of Hereford
Lafayette Bank and Trust
Washington State Bank
Wells Fargo Bank
Wells Fargo Bank
Security State Bank
Citizens State Bank
First National Bank
American Bank
Pinnacle Bank
American State Bank
American State Bank
Bremer Bank, N.A.
The Henry County Bank
Waukee State Bank
First National Bank North Platte
Fidelity State Bank & Trust
Company
Old National Bank
Morningside Bank & Trust
First National Bank of Chadron
Citizens State Bank

960-000818
170225023184
340626
1101012530
351113

80
81
82
83
84
85
86
87
88
89
90
91
92
93
94
95
96
97
98
99
100
101
102
103
104
105
106
107
108
109
110
111
112
113
114

1041832
70100-019-5
100013382
1001694403
1010051108
1155031498
952-0023683
8788
5234177267
736020309304
0000900656
2090052
021-8787208
150551
0060011
0000136832
184934
000-9848649
0229228200
280717701
246506
151449901
4338847
2900428307
1353810
600727
7112072
697328
10015717
12109626
147322
114064122
101052
0077503
200005805
3
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Currency
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD

Schedule II
Refco LLC - Bank Accounts for Novation
No.

Bank Name

Account No.

115
116
117
118
119
120
121
122
123
124
125
126
127
128
129
130
131
132
133
134
135
136
137
138
139
140
141
142
143
144
145
146
147
148
149
150
151
152
153
154
155

National City Bank
Farmer City State Bank
Bank of America
Commerce Bank (IL)
Citizens State Bank
First Minnesota Bank, NA
Union Planters Bank
EXCHANGE STATE BANK
Associated Bank
Amcore Bank, NA
Key Bank, COLORADO
Omaha State Bank
Wells Fargo Bank
Bremer Bank, N.A.
Baker Boyer Bank
Boone County National Bank
The First Trust & Savings Bank
Farmers State Bank
Elizabeth State Bank
First Bank Southwest
Homestar Bank
United Bank, NA
McCook National Bank
Gold Bank
US Bank
Wachovia Bank
National City (Wayne County)
Security State Bank
Community Bank
The Security National Bank
Commerce Bank
First American Bank
NBC - SUNTRUST
Lincoln Savings Bank
Bank Of America
Commercial Savings Bank
US Bank
Key Bank
Wells Fargo Bank
Wells Fargo Bank
Wells Fargo Bank

657157811
154806
3752040810
723017852
114512
206956201
4450067873
36772
3048011539
00009800109257
000760750003039
100961415
4000045187
8613530
000869016
001056956
132470
445143901
75077
303053968
720097
300012769
910513
1022828
792731176
2000006198024
983225963
55611
228370
965618
9990364
11073055
4862181
600027740
3751849766
295071
122700569017
354101002286
5440109282
229228218
944-0100131
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Currency
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD

Schedule III
With respect to any given Account Institution, any Person who is an authorized representative of
Man Financial Inc. with respect to a preexisting Man Financial Inc. deposit account at such
Account Institution (a "Pre-Authorized Person"), it being understood that such institution may
rely on any Pre-Authorized Person's authority with respect to the applicable Deposit Account and
the use by such Pre-Authorized Person of existing passwords and passcodes of such PreAuthorized Person in conjunction with the applicable Deposit Account.
Man Personnel:
Ira Polk
Thomas M. Harte
Thomas A. Hayes Jr.
Kemper Cagney
Lisa Timmermann
Edith O'Brien
Anna Faras
Christine Serwinski
Stewart Lane
Refco Personnel:
Matthew C. Hreben
Teresa M. Flynn
Dennis A. Klejna
Stephen J. Grady
Todd Urbon
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