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UNITED STATES BANKRUPTCY COURT 

SOUTHERN DISTRICT OF NEW YORK 
----------------------------------------------------------------x 
       : Chapter 11 
In re: MF Global Holdings Ltd., et al.,   : 
       : Case No. 11-15059 (MG) 
  Debtors.1     : 
       : Jointly Administered 
----------------------------------------------------------------x 
 
 

NOTICE OF HEARING ON PLAN ADMINISTRATOR’S MOTION, PURSUANT TO 

SECTION 502(c)(1) OF THE BANKRUPTCY CODE, TO ESTIMATE CERTAIN 

INDEMNIFICATION CLAIMS AGAINST MF GLOBAL HOLDINGS LTD. 

 

 PLEASE TAKE NOTICE that a hearing will be held on September 18, 2014 at 10:00 

a.m. (Prevailing Eastern Time), or as soon thereafter as counsel can be heard, before the 
Honorable Judge Martin Glenn, United States Bankruptcy Judge for the Southern District of 
New York, Room 501, One Bowling Green, New York, NY 10004, to consider the Plan 

Administrator’s Motion, Pursuant To Section 502(c)(1) of the Bankruptcy Code, To Estimate 

Certain Indemnification Claims Against MF Global Holdings Ltd. (the “Motion”). 
 
 PLEASE TAKE FURTHER NOTICE that responses, if any, to the Motion must be 
made in writing, conform to the Federal Rules of Bankruptcy Procedure, the Local Bankruptcy 
Rules for the Southern District of New York, and the Order Pursuant to 11 U.S.C. § 105(a) of 

the Bankruptcy Code and Fed. R. Bankr. P. 1015(c) and 9007 Implementing Certain Notice and 

Case Management Procedures [Docket No. 256], be filed electronically by registered users of 
the Bankruptcy Court’s electronic case filing system, and be served, so as to be received no later 
than September 11, 2014 at 4:00 p.m. (Prevailing Eastern Time), upon (a) counsel for the Plan 
Administrator, Morrison & Foerster LLP, 250 W. 55th Street, New York, NY 10019 (Attn: Brett 

                                                 
1   The debtors in these chapter 11 cases are MF Global Holdings Ltd., MF Global 

Finance USA Inc., MF Global Capital LLC, MF Global Market Services LLC, MF Global FX 
Clear LLC, and MF Global Holdings USA Inc. 
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H. Miller, Melissa A. Hager and Craig A. Damast); (b) the Office of the United States Trustee 
for the Southern District of New York, 201 Varick Street, Suite 1006, New York, NY 
10014 (Attn: Brian S. Masumoto); and (c) special counsel for the Plan Administrator, Quinn 
Emanuel Urquhart & Sullivan LLP, 51 Madison Avenue, New York, NY 10010 (Attn: Daniel 
Cunningham, Benjamin I. Finestone, and Kate Scherling). 
 
 PLEASE TAKE FURTHER NOTICE that if you do not timely file and serve a written 
response to the relief requested in the Motion, the Bankruptcy Court may deem any opposition 
waived, treat the Motion as conceded, and enter an order granting the relief requested in the 
Motion without further notice or hearing. 
 
 
                                                                                                                        
Dated: September 4, 2014 
 New York, New York 

 

QUINN EMANUEL URQUHART 

& SULLIVAN, LLP 

 
By: /s/ Daniel Cunningham  
 
Daniel Cunningham 
Benjamin I. Finestone 
Kate Scherling 
 
51 Madison Avenue, 22nd Floor 
New York, New York 10010 
Telephone: (212) 849-7000 
Facsimile: (212) 849-7100 
danielcunningham@quinnemanuel.com 
benjaminfinestone@quinnemanuel.com 
katescherling@quinnemanuel.com 
 
Special Counsel for MF Global Holdings Ltd., as 

Plan Administrator 
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Daniel Cunningham 
Benjamin I. Finestone 
Kate Scherling 
QUINN EMANUEL URQUHART &  
SULLIVAN, LLP 
51 Madison Avenue, 22nd Floor 
New York, New York  10010 
 
Special Counsel for MF Global Holdings Ltd., as  

Plan Administrator 

 
UNITED STATES BANKRUPTCY COURT 

SOUTHERN DISTRICT OF NEW YORK 
----------------------------------------------------------------x 
       : Chapter 11 
In re: MF Global Holdings Ltd., et al.,   : 
       : Case No. 11-15059 (MG) 
  Debtors.1     : 
       : Jointly Administered 
----------------------------------------------------------------x 
 
 

PLAN ADMINISTRATOR’S MOTION, PURSUANT TO SECTION 502(c)(1) OF THE 

BANKRUPTCY CODE, TO ESTIMATE CERTAIN INDEMNIFICATION CLAIMS 

AGAINST MF GLOBAL HOLDINGS LTD. 

 

MF Global Holdings Ltd. (“Holdings Ltd.” or the “Plan Administrator”), as plan 

administrator under the Second Amended and Restated Joint Plan of Liquidation Pursuant to 

Chapter 11 of the Bankruptcy Code for MF Global Holdings Ltd., MF Global Finance USA Inc., 

MF Global Capital LLC, MF Global FX Clear LLC, MF Global Market Services LLC, and MF 

Global Holdings USA Inc. (the “Plan”), confirmed in the above-captioned chapter 11 cases (the 

“Chapter 11 Cases”), hereby moves the Court, pursuant to section 502(c)(1) of title 11 of the 

United States Code (the “Bankruptcy Code”), and section VII.B.5 of the Plan, for entry of an 

order, substantially in the form attached hereto as Exhibit A, estimating (a) indemnification 

                                                 
1   The debtors in these chapter 11 cases are MF Global Holdings Ltd. (“Holdings Ltd.”), 

MF Global Finance USA Inc. (“Finance USA”), MF Global Capital LLC (“MFG Capital”), MF 
Global Market Services LLC (“MFG Market Services”), MF Global FX Clear LLC (“FX Clear”), 
and MF Global Holdings USA Inc. (“Holdings USA”) (collectively, the “Debtors”). 
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claims asserted by the underwriters of the multiple securities offerings of Holdings Ltd. (the 

“Underwriter Claims”), and (b) a claim asserted by Shearman & Sterling LLP (the “Shearman 

Claim,” and with the Underwriter Claims, the “Claims”) at zero dollars. 

I. PRELIMINARY STATEMENT 

1. These Chapter 11 Cases, commenced more than two years ago, have culminated 

in a confirmed plan of liquidation, pursuant to which the Plan Administrator is expeditiously 

working to make distributions to creditors.  However, the Plan Administrator’s ability to make 

such distributions is hindered by certain contingent, disputed, or unliquidated claims that have 

been asserted against the Debtors.  By this motion, the Plan Administrator seeks to invoke 

section 502(c) of the Bankruptcy Code, permitting the Court to use streamlined procedures for 

resolving disputed claims.  The claims that are the subject of this motion are asserted by (a) the 

underwriters of MF Global Ltd.’s2 July 2007 initial public offering of common stock (the “IPO 

Underwriters”), (b) the underwriters of three separate offerings of senior notes by Holdings Ltd. 

in February and August 2011 (the “Notes Underwriters,” and with the IPO Underwriters, the 

“Underwriters”), and (c) Shearman & Sterling, LLP (“Shearman”), a law firm that has provided 

legal services to the Underwriters.   

2. Absent estimation of the Claims, the administration of these Chapter 11 Cases 

would be hindered.  The Plan Administrator would be forced to postpone distributions pending 

resolution of litigation for which the Underwriters seek indemnification, and—given the open-

ended nature of the claims as asserted—potentially wait until all applicable statutes of limitations 

for as-yet filed lawsuits have expired.  The resulting delay is entirely unnecessary because the 

Underwriters and Shearman will not, unless all allowed general unsecured claims are paid in full, 

                                                 
2   MF Global Ltd. (“Global Ltd.”) is now known as MF Global Holdings Ltd. (Holdings 

Ltd.), and therefore is the predecessor to a Debtor in these Chapter 11 Cases. 
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be able to receive distributions on account of the Claims.  The Plan Administrator seeks to avoid 

such unwarranted delay—which delay will be suffered solely by holders of allowed general 

unsecured claims—by requesting that the Court estimate the Claims at zero dollars. 

3. The Underwriter Claims consist of claims against Holdings Ltd. (a) for 

indemnification for any liabilities arising from or based upon any alleged untrue statement or 

omission of material fact in the respective offerings materials (the “Liability Indemnification 

Claims”), and (b) to recover costs that the Underwriters have incurred or may incur in defending 

against claims asserted against them in litigation relating to the respective securities offerings 

(the “Defense Indemnification Claims”).   

4. The Underwriter Claims arise from the purchase or sale of Global Ltd.’s stock and 

senior notes—each securities.  Under section 510(b) of the Bankruptcy Code, any claims arising 

from the purchase or sale of a debtor’s securities—whether equity or debt—must be 

subordinated.  As discussed below, section 510(b)’s broad reach extends to indemnification 

claims asserted by underwriters for both liabilities and expenses incurred in connection with 

claims for rescission or damages by purchasers or sellers of a debtor’s securities.  As such, the 

Underwriter Claims are subject to mandatory subordination under section 510(b).  Given that 

unsecured creditors of Holdings Ltd. are not expected to receive full recovery on account of their 

claims, the Underwriters would not receive any distribution under the Plan on account of the 

(statutorily-subordinated) Underwriter Claims.3 

                                                 
3    See Disclosure Statement for Amended and Restated Joint Plan of Liquidation 

Pursuant to Chapter 11 of the Bankruptcy Code for MF Global Holdings Ltd., MF Global 

Finance USA Inc., MF Global Capital LLC, MF Global FX Clear LLC, MF Global Market 

Services LLC, and MF Global Holdings USA Inc. (the “Disclosure Statement”).  According to 
the Disclosure Statement, general unsecured creditors of Holdings Ltd. were impaired by the 
Plan, and the recovery analysis for Holdings Ltd. took into account a 28.3% to 79.6% recovery. 
Id. at 3, 7. 

11-15059-mg    Doc 1989    Filed 09/04/14    Entered 09/04/14 22:15:48    Main Document  
    Pg 5 of 23



4 
 

5. Moreover, the Liability Indemnification Claims are subject to disallowance under 

section 502(e)(1)(B) of the Bankruptcy Code.  By that section, Congress called for the 

disallowance of contingent claims for reimbursement or contribution by persons co-liable with a 

debtor.  The Liability Indemnification Claims will not be fixed unless and until the Underwriters 

are required to make payments pursuant to a judgment rendered in, or settlement of, a securities 

litigation arising from or based upon the securities offerings.  In that securities litigation, 

Holdings Ltd. would be co-liable as a matter of federal securities law.  Because no such event 

has occurred, the claims remain contingent and are subject to disallowance.4  

6. The Shearman Claim, for “accrued and unpaid legal fees and expenses,” should 

also be estimated at zero dollars.  While Shearman’s proof of claim does not provide information 

regarding the basis of the Shearman Claim, subsequent information provided by Shearman to the 

Plan Administrator indicates that the Shearman Claim is asserted on account of legal services 

provided to certain of the Underwriters in connection with the Securities Litigation (defined 

below), and are duplicative of amounts asserted by the Underwriters in their own proofs of claim.  

As such, the Shearman Claim should be estimated at zero dollars because (a) it is subject to 

mandatory subordination under section 510(b) of the Bankruptcy Code since it is asserted on 

account of work performed and expenses incurred on behalf of the Underwriters in connection 

with the Securities Litigation and therefore arises from the purchase or sale of a debtor’s 

securities, and (b) the claim is duplicative of amounts asserted in the Underwriter Claims.5 

7. Creditors who are entitled to recoveries under the Plan should not be forced to 

wait years until these Claims become fixed and liquidated, when the Claims will ultimately be 

                                                 
4   The Plan Administrator reserves all rights to file an objection to the Underwriter 

Claims on this or any other basis. 

5   The Plan Administrator reserves all rights to file an objection to the Shearman Claim 
on this or any other basis. 
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subordinated or disallowed.  The Plan Administrator seeks to expedite the inevitable, and in so 

doing remove the roadblocks preventing the otherwise imminent distributions to creditors.  

Moreover, this result is entirely equitable in view of the fact that, by the claims, the Underwriters 

seek indemnification from the pockets of the issuer’s stakeholders—i.e., many of which being 

the very purchasers to whom the underwriters may likely be liable.  Therefore, in order to avoid 

unnecessary delay, the Plan Administrator respectfully requests that the Court estimate the 

Claims, which are all subject to subordination, and many of which are subject to disallowance, at 

zero dollars. 

II. JURISDICTION 

8. The Court has jurisdiction over this motion under 28 U.S.C. § 1334.  This matter 

is a core proceeding under 28 U.S.C. § 157(b).  Venue is proper before the Court under 28 U.S.C. 

§§ 1408 and 1409. 

III. BACKGROUND 

A. General Background 

9. On October 31, 2011, Holdings Ltd. and Finance USA Inc. filed voluntary 

petitions for relief under chapter 11 of the Bankruptcy Code.  On December 19, 2011, MFG 

Capital, FX Clear, and MFG Market Services filed voluntary petitions for relief under chapter 11 

of the Bankruptcy Code.  On March 2, 2012, Holdings USA filed a voluntary petition for relief 

under chapter 11 of the Bankruptcy Code. 

10. On April 5, 2013, the Court entered an order confirming the Amended and 

Restated Joint Plan of Liquidation Pursuant to Chapter 11 of the Bankruptcy Code for MF 

Global Holdings Ltd., MF Global Finance USA Inc., MF Global Capital LLC, MF Global FX 

Clear LLC, MF Global Market Services LLC, and MF Global Holdings USA Inc., and on May 2, 
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2013, entered an order approving certain nonmaterial modifications, which are reflected in the 

Plan. 

11. The effective date of the Plan was June 4, 2013 (the “Effective Date”).  On the 

Effective Date, Holdings Ltd. became the Plan Administrator.  Pursuant to section VII.B.5 of the 

Plan, the Plan Administrator has the authority to object to or request estimation of claims against 

the Debtors. 

B. The Securities Litigation 

1. The IPO Litigation 

12. On March 7, 2008, a federal securities class action lawsuit, captioned Rubin v. 

MF Global Ltd., et al., No. 08 CV 2233 (the “IPO Litigation”), was filed in the District Court for 

the Southern District of New York on behalf of all purchasers of common stock in the initial 

public offering of Global Ltd.’s common stock in July 2007 (the “IPO”).  A Corrected 

Consolidated Class Action Complaint was filed on September 12, 2008, a copy of which is 

attached to the Citigroup Proof of Claim (defined herein), which is attached hereto as Exhibit B. 

13. The IPO Underwriters were named as defendants, along with Global Ltd., among 

others, in the IPO Litigation.  Plaintiffs alleged, inter alia, that the Registration Statement and 

Prospectus issued in connection with the IPO contained untrue statements of material fact or 

omitted material information.  The IPO Underwriters were named as defendants in Counts 1 and 

2, which asserted causes of action under sections 11 and 12(a)(2) of the Securities Act of 1933 

(the “Securities Act”).   

14. On August 5, 2011, the parties to the IPO Litigation executed a Stipulation and 

Agreement of Settlement (the “IPO Settlement Agreement”), pursuant to which Holdings Ltd. 

and Man Group plc agreed to pay $90 million in full settlement of the claims against all 

defendants. 
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2. The Notes Litigation 

15. On December 5, 2011, a federal securities class action lawsuit was filed on behalf 

of purchasers of certain securities of Holdings Ltd.  The lawsuit has been consolidated in a multi-

district litigation captioned DeAngelis v. Corzine, No. 11-cv-7866 (S.D.N.Y.) (the “Notes 

Litigation,” and with the IPO Litigation, the “Securities Litigation”).  A copy of the complaint is 

attached to the Goldman Proofs of Claim (defined herein), which are attached hereto as Exhibits 

D and E. 

16. Plaintiffs in the Notes Litigation named the underwriters (the “Notes 

Underwriters”) of (a) the August 8, 2011 offering by Holdings Ltd. of $325 million of 6.25% 

Senior Notes Due 2016 (the “August 8 Offering”), (b) the August 2, 2011 offering by Holdings 

Ltd. of $325 million of 3.375% Convertible Senior Notes due 2018 (the “August 2 Offering”), 

and (c) the February 11, 2011 offering by Holdings Ltd. of $250 million of 1.875% Convertible 

Senior Notes due 2018 (the “February Offering” and with the August 8 Offering and August 2 

Offering, the “Notes Offerings,” and collectively with the IPO, the “Securities Offerings”), 

among others, as defendants.   

17. Plaintiffs in the Notes Litigation, allege, inter alia, that the Registration 

Statements and Prospectuses for the Notes Offerings contained material misstatements and 

omissions of material fact.  Notes Underwriters were named as defendants in Counts 3, 4, 6, 7, 9, 

10, 12, and 13 of the complaint, which assert causes of action under sections 11 and 12(a)(2) of 

the Securities Act.  The Notes Litigation remains pending. 

C. Nature of the Claims 

1. IPO Underwriter Claim 

18. On August 21, 2012, Citigroup Global Markets Inc., on behalf of itself and the 

IPO Underwriters, filed a proof of claim against Holdings Ltd. (the “Citigroup Proof of Claim”) 
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(Claim No. 1362), which is attached hereto as Exhibit B.  In the Citigroup Proof of Claim, the 

IPO Underwriters assert a claim on account of (a) an underwriting agreement, dated July 17, 

2007, entered into in connection with the IPO, and (b) other contractual, statutory, or common 

law rights of indemnity, contribution, or reimbursement relating to “existing, potential or 

threatened litigation, including [the IPO Litigation]” (the “IPO Underwriter Claim”).  

19. The Citigroup Proof of Claim asserts a Defense Indemnification Claim incurred in 

connection with the IPO Litigation, including defense costs the IPO Underwriters allege that they 

have already incurred in the amount of $329,595.18.  The Citigroup Proof of Claim does not 

indicate whether this amount has yet been paid by the IPO Underwriters. 

2. Notes Underwriter Claims 

20. On August 21, 2012, Jefferies & Company Inc., on behalf of itself and the 

underwriters for the August 8 Offering, filed a proof of claim (the “Jefferies Proof of Claim”) 

(Claim No. 1365), which is attached hereto as Exhibit C, asserting a claim against Holdings Ltd. 

on account of (a) an underwriting agreement, dated August 3, 2011, entered into in connection 

with the August 8 Offering, and (b) other contractual, statutory, or common law rights of 

indemnity, contribution, or reimbursement relating to “existing, potential or threatened litigation, 

including [the Notes Offerings Litigation]” (the “August 8 Offering Claim”).  The August 8 

Offering Claim includes a Liability Indemnification Claim and a Defense Indemnification Claim.  

According to the Jefferies Proof of Claim, the total amount of the August 8 Offering Claim could 

not be estimated or reasonably calculated as of the date the Jefferies Proof of Claim was filed. 

21. On August 22, 2012, Goldman, Sachs & Co., on behalf of itself and the 

underwriters for the August 2 Offering and the February Offering, filed two proofs of claim 

(Claim Nos. 1426, 1455) (the “Goldman Proofs of Claim,” and with the Citigroup Proof of 

Claim and the Jefferies Proof of Claim, the “Underwriter Proofs of Claim”), which are attached 
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hereto as Exhibits D and E.  The Goldman Proofs of Claim assert indemnification rights under 

(a) an underwriting agreement, dated July 28, 2011, entered into in connection with the August 2 

Offering, (b) an underwriting agreement, dated February 7, 2011, entered into in connection with 

the February Offering, and (c) other contractual, statutory, or common law rights of indemnity, 

contribution, or reimbursement relating to “existing, potential or threatened litigation, including, 

[the Notes Offerings Litigation]” (with the August 8 Offering Claim, the “Notes Underwriter 

Claims”).  As in the Jefferies Proof of Claim, the Goldman Proofs of Claim each include a 

Liability Indemnification Claim and a Defense Indemnification Claim.  According to the 

Goldman Proofs of Claim, the total amount of the underlying claims could not be estimated or 

reasonably calculated as of the date the Goldman Proofs of Claim were filed. 

3. Shearman Claim 

22. On August 21, 2012, Shearman filed a proof of claim against Holdings Ltd. on 

account of allegedly accrued and unpaid legal fees and expenses (the “Shearman Proof of 

Claim”) (Claim No. 1366), which is attached hereto as Exhibit F.  According to the Shearman 

Proof of Claim, as of August 16, 2012, the amount of the claim was $1,436,700.90 and was 

continuing to accrue.  

23. The Shearman Proof of Claim does not attach supporting invoices or other 

documentation on the basis of the confidential nature of the information contained in those 

invoices and documents.  However, according to information provided by Shearman to the Plan 

Administrator, the Shearman Claim is based on Shearman’s work on behalf of Underwriters in 

connection with the Securities Litigation, and reflects amounts also sought by the Underwriters 

in their proofs of claim. 
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IV. RELIEF REQUESTED 

24. Pursuant to section 502(c)(1) of the Bankruptcy Code and section VII.B.5 of the 

Plan, the Plan Administrator requests that the Court estimate the Claims, all of which are subject 

to subordination under section 510(b) of the Bankruptcy Code, and many of which are subject to 

disallowance under section 502(e)(1)(B) of the Bankruptcy Code, at zero dollars. 

V. BASIS FOR RELIEF REQUESTED 

A. Estimation of the Claims is Necessary to Avoid Undue Delay in 

Administering the Plan 

1. The Court has the Authority to Estimate the Claims Under the 

Bankruptcy Code and the Plan 

25. Both the Bankruptcy Code and the Plan provide the Court with the authority to 

estimate the Claims.  Section 502(c)(1) of the Bankruptcy Code provides that “[t]here shall be 

estimated for purposes of allowance under this section . . . any contingent or unliquidated claim, 

the fixing or liquidation of which, as the case may be, would unduly delay the administration of 

the case . . . .” 11 U.S.C. § 502(c).  Estimation of a contingent or unliquidated claim is 

mandatory when the fixing or liquidation of the claim would prevent the expedient 

administration of the case. See In re Chateaugay Corp., 10 F.3d 944, 957 (2d Cir. 1993) (“A 

bankruptcy court must estimate any contingent or unliquidated claim, the fixing or liquidation of 

which, as the case may be, would unduly delay the administration of the case.”) (internal 

quotation omitted); In re G-I Holdings, Inc., 2006 WL 2403531, at *3 (Bankr. D.N.J. Aug. 11, 

2006) (“Section 502(c) of the Bankruptcy Code is drafted in mandatory terms.  That is, any 

contingent or unliquidated claim ‘shall’ be estimated so long as the ‘liquidation’ of the particular 

claim would ‘unduly delay the administration of the case.’”); In re Lane, 68 B.R. 609, 611 

(Bankr. D. Haw. 1986) (“This duty of the bankruptcy court is mandatory, since the language of 

[section 502(c)] states ‘shall.’”). 
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26. In addition to the statutory basis for estimating the Claims, section VII.B.5 of the 

Plan provides that “on and after the Effective Date, the Plan Administrator may request that the 

Bankruptcy Court estimate (a) any Disputed Claim pursuant to applicable law and (b) any 

contingent or unliquidated Claim pursuant to applicable law, including, without limitation, 

§ 502(c) of the Bankruptcy Code, . . . and the Bankruptcy Court shall retain jurisdiction under 28 

U.S.C. §§ 157 and 1334 to estimate any Disputed Claim, contingent Claim, or unliquidated 

Claim.”  See Plan § VII.B.5.  

2. The Claims are Contingent or Unliquidated 

27. Each of the Claims are contingent or unliquidated, and therefore are properly 

subject to estimation.  In fact, the Jefferies Proof of Claim and the Goldman Proofs of Claim, 

which collectively assert all of the Notes Underwriter Claims, state that “[t]he total amount of the 

Claim cannot be estimated or reasonably calculated at this time.” Jefferies Proof of Claim at 2; 

Goldman Proofs of Claim, at 2.  Similarly, the Shearman Proof of Claim notes that the Shearman 

Claim “continues to accrue.” Shearman Proof of Claim at 1.  

28. To date, no Underwriter has been required to make a payment, whether based on 

judgment or settlement, in connection with the Securities Litigation.  The Liability 

Indemnification Claims therefore are entirely contingent on a future judgment or settlement 

pursuant to which Underwriters would be required to pay damages, or otherwise sustain losses or 

liabilities.6  Similarly, the Defense Indemnification Claims, to the extent they are asserted on 

account of future attorneys’ fees and defense costs that have not yet, and may never be, incurred, 

                                                 
6   The parties to the IPO Litigation entered into the IPO Settlement Agreement, pursuant 

to which Holdings Ltd. and Man Group plc agreed to pay $90 million in full settlement of the 
claims against all defendants.  Therefore, to the extent the IPO Underwriters assert any Liability 
Indemnification Claim, such claim would be based on future litigation.  Such litigation is 
unlikely since the IPO Settlement Agreement included “comprehensive releases and covenants 
not to sue.” Citigroup Proof of Claim at 2. 

11-15059-mg    Doc 1989    Filed 09/04/14    Entered 09/04/14 22:15:48    Main Document  
    Pg 13 of 23



12 
 

are contingent claims subject to estimation.  And, to the extent that any such fees or costs have 

already been incurred, such claims are unliquidated and remain contingent.  As stated in the 

Jefferies Proof of Claim, the Goldman Proofs of Claim, and the Shearman Proof of Claim,  the 

amount of the claims asserted could not be determined.  The proofs of claim have not been 

amended, and the claims remain unliquidated.  The Defense Indemnification Claims may also be 

contingent, since the Underwriters have not provided any proof, nor have they alleged, that they 

have actually paid any attorneys’ fees or costs in defending against any claims relating to the 

Securities Offerings.  See In re Drexel Burnham Lambert Grp. Inc., 148 B.R. 982, 992 (Bankr. 

S.D.N.Y. 1992) (holding that a party seeking indemnification from a debtor for defense costs 

must prove that the defense costs have already been paid, otherwise, the indemnification claim 

remains contingent).  As such, all of the Defense Indemnification Claims are contingent or 

unliquidated, and therefore subject to estimation.  

3. Administration of the Plan will be Unduly Delayed without Estimation 

of the Claims 

29. Absent estimation, the Claims will remain contingent or unliquidated for the 

foreseeable future.  The sole pending lawsuit—the Notes  Litigation—is still in the pleading 

stages in the district court, and it is unknown when, if ever, additional lawsuits will be 

commenced.  None of the Underwriters have made any allegation or showing that would suggest 

that any future litigation will be commenced against them.  Moreover, the IPO Underwriters 

received a release pursuant to the IPO Settlement Agreement.  Therefore, the Claims cannot 

become fixed and liquidated unless and until a judgment or settlement is reached in the Notes 

Litigation, or any future litigation, which has yet to be commenced. 

30. Estimation is an appropriate method for avoiding delay in a debtor’s liquidation, 

including a delay in distributions to creditors, that may be caused by extended legal proceedings 

11-15059-mg    Doc 1989    Filed 09/04/14    Entered 09/04/14 22:15:48    Main Document  
    Pg 14 of 23



13 
 

on uncertain claims. See In re Cont’l Airlines, Inc., 981 F.2d 1450, 1461 (5th Cir. 1993) 

(bankruptcy courts may estimate claims under section 502(c)(1) in order to (a) “avoid the need to 

await the resolution of outside lawsuits to determine issues of liability or amount owed by means 

of anticipating and estimating the likely outcomes of these actions,” and (b) “promote fair 

distribution to creditors through realistic assessment of uncertain claims”); In re Adelphia Bus. 

Solutions, Inc., 341 B.R. 415, 422 (Bankr. S.D.N.Y. 2003) (“Estimation, authorized under 

section 502(c) of the Code, provides a means for a bankruptcy court to achieve reorganization, 

and/or distributions on claims, without awaiting the results of legal proceedings that could take a 

very long time to determine.”). 

31. Section 502(c) affords courts broad discretion regarding estimation of claims, 

whether in determining that the delay is “undue” under the circumstances, selecting the method 

of estimation, or actually ascertaining the value of the claim. See, e.g., Bittner v. Borne Chem. 

Co., 691 F.2d 134, 135 (3d Cir. 1982) (“[W]e are persuaded that Congress intended the 

procedure to be undertaken . . . using whatever method is best suited to the particular 

contingencies at issue.”); In re Interco Inc., 137 B.R. 993, 997 (Bankr. E.D. Mo. 1992) (“Undue 

delay is . . . a problem ‘whose solution ultimately rests on the exercise of judicial discretion in 

light of the circumstances of the case.’”) (quoting 3 COLLIER ON BANKRUPTCY ¶ 502.023 (15th 

rev. ed. 1991)). 

32. The Plan Administrator expects to be in a position to make distributions to 

creditors of Holdings Ltd. within the next two or three months.  Absent estimation, the Claims 

could remain unresolved for years, requiring meaningful reserves to be effected, causing undue 

delay in the administration of the Chapter 11 Cases, including other creditors’ receipt of their 

recoveries.  In order to prevent such an inequitable result, the Court must estimate the Claims.   
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33. Moreover, as further discussed below, the Claims should be estimated at zero 

dollars because they are subject to mandatory subordination.  Since unsecured creditors of 

Holdings Ltd. are receiving less than full recovery on account of their claims, the Underwriters 

and Shearman would not recover on account of the Claims in any event.  In addition, the 

Liability Indemnification Claims are subject to disallowance under section 502(e)(1)(B), which 

requires the disallowance of contingent indemnification claims of would-be creditors who are co-

liable with the debtor.  In light of these circumstances, the Plan Administrator respectfully 

requests that the Claims be estimated at zero dollars. 

B. The Claims Should be Estimated at Zero Dollars Because They are Subject 

to Mandatory Subordination under Section 510(b) and Disallowance under 

Section 502(e)(1)B) of the Bankruptcy Code 

1. The Claims are Subject to Mandatory Subordination under Section 

510(b) of the Bankruptcy Code 

34. The Bankruptcy Code provides that all claims arising from the purchase or sale of 

securities must be subordinated to the claims of other creditors.  Specifically, section 510(b) of 

the Bankruptcy Code provides: 

[A] claim . . . for damages arising from the purchase or sale of [a 
security of the debtor or an affiliate of the debtor] or for 
reimbursement or contribution allowed under section 502 on 
account of such a claim . . . shall be subordinated to all claims or 
interests that are senior to or equal to the claim or interest 
represented by such security, except that if such security is 
common stock, such claim has the same priority as common stock. 

11 U.S.C. § 510(b).  Section 101(49) of the Bankruptcy Code defines “security” to include notes, 

stocks, bonds, and debentures. 11 U.S.C. § 101(49). 

35. The Court of Appeals for the Second Circuit, along with bankruptcy courts in the 

circuit “have uniformly applied a ‘broad interpretation of section 510(b).’” In re Lehman Bros. 

Inc., 503 B.R. 778, 782 (Bankr. S.D.N.Y. 2014) (quoting Rombro v. Dufrayne (In re Med 
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Diversified, Inc.), 461 F.3d 251, 255 (2d Cir. 2006)).  Applying this broad interpretation, courts 

have held that indemnification claims, including claims for reimbursement of legal expenses 

incurred in connection with securities litigation, are subject to mandatory subordination under 

section 510(b). See In re Mid-American Waste Sys., Inc., 228 B.R. 816, 825 (Bankr. D. Del. 

1999) (subordinating underwriters’ reimbursement claims pursuant to section 510(b), stating that 

“[t]he plain language of § 510(b), its legislative history, and applicable case law clearly show 

that § 510(b) intends to subordinate the indemnification claims of officers, directors, and 

underwriters for both liability and expenses incurred in connection with the pursuit of claims for 

rescission or damages by purchasers or sellers of the debtor’s securities”); In re Public Serv. Co., 

129 B.R. 3, 5 (Bankr. D.N.H. 1991) (finding that officers’ and directors’ reimbursement claims, 

both as to damages and attorneys’ fees, must be subordinated under section 510(b)).   

36. Indeed, “[t]he language of section 510(b) does not limit its application to any 

particular type of claimant . . . but, rather, focuses on the type of claim possessed (i.e., 

reimbursement or contribution).” In re Walnut Equip. Leasing Co., Inc., 1999 WL 1271762, at 

*6 (Bankr. E.D. Pa. Dec. 28, 1999) (emphasis in original) (agreeing with “courts [that] have 

concluded that defense costs incurred by underwriters in connection with securities violations are 

subordinated” under section 510(b) “regardless of whether the indemnification obligation is 

based on a statute, a contractual agreement, or otherwise”).   

37. Thus, courts uniformly subordinate indemnification claims asserted by 

underwriters. See In re Jacom Computer Servs., Inc., 280 B.R. 570, 572 (Bankr. S.D.N.Y. 2002) 

(“the indemnification claims of a debtor’s underwriters for legal expenses incurred in defense of 

an action commenced by the debtor’s shareholders, which action named the underwriters as 

defendants for, among other things, securities fraud, should be subordinated pursuant to the plain 
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language of section 510(b)”); Mid-American Waste, 228 B.R. at 825 (subordinating 

underwriters’ indemnification claims for both liability and expenses); In re De Laurentiis Entm’t 

Grp., Inc., 124 B.R. 305, 310 (C.D. Cal. 1991) (directing bankruptcy court to subordinate 

underwriters’ claim for indemnification, noting that “[t]he Court is not persuaded that the 

subordination of an underwriter’s claim to indemnification for attorneys’ fees would conflict 

with the intent of the drafters of Section 510(b)”). 

38. As an initial matter, the common stock and senior notes that were issued by 

Global Ltd., now Holdings Ltd., in the Securities Offerings are securities under section 101(49) 

of the Bankruptcy Code.  Therefore, the stock and notes are “security[ies] of a debtor.”  See  11 

U.S.C. § 502(b).  Since the Underwriter Claims seek indemnification exclusively in connection 

with pending or future litigation relating to the purchase or sale of securities in the Securities 

Offerings, such claims would be subject to mandatory subordination under section 510(b). 

39. Finally, the Shearman Claim is also subject to subordination under section 510(b). 

See Jacom Computer Servs., 280 B.R. at 571, 573 (categorizing law firm’s claim with the claim 

of its underwriter client and granting disbursing agent’s motion to estimate the claims asserted by 

the “Underwriters” at zero dollars because they were subject to subordination under section 

510(b)). 

2. The Liability Indemnification Claims are Subject to Disallowance under 

Section 502(e)(1)(B) of the Bankruptcy Code                                              

40. In addition to being subject to subordination under section 510(b), the Liability 

Indemnification Claims are also subject to disallowance under section 502(e)(1)(B) of the 

Bankruptcy Code,  which provides that “the court shall disallow any claim for reimbursement or 

contribution of an entity that is liable with the debtor . . . to the extent that . . . such claim for 

reimbursement or contribution is contingent as of the time of allowance or disallowance of such 
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claim for reimbursement or contribution.” 11 U.S.C. § 502(e)(1)(B).  Therefore, in order for a 

claim to be disallowed under section 502(e)(1)(B), (a) the claim must be for “reimbursement” or 

“contribution,” (b) the party asserting the claim must be “liable with the debtor” (i.e., co-liability 

with the debtor) on the claim of a third party, and (c) the claim must be “contingent at the time of 

its allowance or disallowance.” In re Wedtech Corp., 85 B.R. 285, 289 (Bankr. S.D.N.Y. 1988) 

(“Wedtech I”).   

a. The Underwriter Claims are Indemnification Claims, which are  

   Claims for Reimbursement 

 

41. The Underwriter Claims are claims for indemnification, and thus are claims for 

reimbursement. See, e.g., In re GCO Servs., LLC, 324 B.R. 459, 465 (holding that claim for 

reimbursement of any judgment against claimant or settlement payment in pending litigation, 

together with costs of defense, is “quite plainly, a claim for indemnification, and as such, 

satisfies the first prong of § 502(e)(1)(B) of the Bankruptcy Code”); Wedtech I, 85 B.R. at 289 

(“the concept of reimbursement includes indemnity”).  The Jefferies Proof of Claim and the 

Goldman Proofs of Claim each expressly state that the claims asserted therein are based on (a) 

rights under their respective underwriting agreements, pursuant to which “the Debtor agreed, 

among other things, to indemnify the [Underwriters]” and (b) contractual, statutory, or common 

law rights of “repurchase, indemnity, contribution, and/or reimbursement.”  See Jefferies Proof 

of Claim at 1-2; Goldman Proofs of Claim at 1-2 (emphasis added).   

b. The Underwriters are “Liable with” a Debtor with respect to the  

   Securities Litigation 

 

42. The co-liability requirement for disallowance under section 502(e)(1)(B) 

“requires a finding that the causes of action in the underlying lawsuit assert claims upon which, 

if proven, the debtor could be liable but for the automatic stay.” Wedtech I, 85 B.R. at 290; see 
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also Syntex Corp. v. Charter Co. (In re Charter Co), 81 B.R. 644 (M.D. Fla. 1987) (affirming 

bankruptcy court’s disallowance of contingent claims for contribution, reimbursement, or 

indemnification of joint tortfeasors liable with the debtor).  Courts “interpret[] co-liability 

broadly.” In re Chemtura Corp., 436 B.R. 286, 295 (Bankr. S.D.N.Y. 2010).   

43. Global Ltd. was named in as a defendant in the IPO Litigation, initiated years 

before Holdings Ltd. filed its voluntary petition, along with the IPO Underwriters.  The two 

claims asserted against the IPO Underwriters in the IPO Litigation were also asserted against 

Global Ltd.  Specifically, claims under sections 11 and 12(a)(2) of the Securities Act were 

asserted against “all defendants.”  See Wedtech I, 85 B.R. (holding that debtor was co-liable with 

officers and directors on claims asserted under sections 11 and 12 of the Securities Act, since 

section 11 expressly provides for liability of issuers of securities, and issuers, as sellers, can also 

be liable under section 12(2)); In re Wedtech Corp., 87 B.R. 279, 285 (Bankr. S.D.N.Y. 1988) 

(“Wedtech II”) (holding that debtor was co-liable with accounting firm on claims asserted under 

sections 11 and 12(2) of the Securities Act).  The IPO Underwriters therefore were co-liable with 

a Debtor with respect to the claims for which they seek indemnification. 

44. While none of the Debtors were named as defendants in the Notes Litigation—

undoubtedly because it was initiated after the commencement of these Chapter 11 Cases—a 

debtor need not be named as a defendant in the lawsuit for the co-liability requirement to be 

satisfied. See Drexel Burnham, 148 B.R. at 984-86 (finding that even though the debtor was not a 

named defendant in the lawsuits filed against creditors who filed claims for indemnification in 

the debtor’s bankruptcy, the debtor was co-liable with the creditors for the purposes of section 

502(e)(1)(B) because it would have been a defendant but for the automatic stay); Wedtech II, 87 

B.R. at 284 (noting that “the correct standard . . . is not whether [the debtor] was actually named 
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as a defendant (for it could not have been by reason of the automatic stay), but whether [the 

debtor] could be liable but for the automatic stay,” and concluding that the debtor was co-liable 

despite not being named in the lawsuits). 

c. The Liability Indemnification Claims are Contingent Claims 

45. A claim is “contingent” where “it has not yet accrued . . . and is dependent upon 

some future event that may never happen.” GCO Servs., 324 B.R. at 466 (quoting In re 

Provincetown-Boston Airlines, Inc., 72 B.R. 307, 310 (Bankr. M.D. Fla. 1987)).  “The 

determination of whether the claim is contingent is made at the time of the allowance or 

disallowance of the claim, which courts have established is the date of the ruling.” Drexel 

Burnham, 148 B.R. at 986.  Since the liability, if any, of the Notes Underwriters has yet to be 

determined, their Liability Indemnification Claims are contingent.  See Wedtech I, 85 B.R. at 289.  

To the extent that the IPO Underwriters assert Liability Indemnification Claims against Holdings 

Ltd. relating to any future litigation, such claims are also contingent, and should be disallowed.  

C. The Shearman Claim is Duplicative of Claims Asserted by the Underwriters 

46. In addition to being subject to mandatory subordination under section 510(b), the 

Plan Administrator believes that the Shearman Claim is duplicative of certain Underwriter 

Claims, as the Shearman Claim is based on work performed for the Underwriters in connection 

with the Securities Litigation.  Therefore, the Shearman Claim should be estimated at zero 

dollars.  

VI. RESERVATION OF RIGHTS 

47. The Plan Administrator reserves all rights to object to the any of the Claims on 

any basis.  See, e.g., Globus v. Law Research Serv., Inc., 418 F.2d 1276, 1288 (2d Cir. 1969) 

(agreeing with the lower court that “to tolerate indemnity under these circumstances would 

encourage flouting the policy of the common law and the securities act”); Donaldson Lufkin & 
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Jenrette Secs. Corp. v. Star Techs., Inc., 148 Misc. 2d 880, 885 (N.Y. Sup. Ct. 1990) (finding 

underwriter indemnity clause unenforceable absent a showing of no fault).   

VII. CONCLUSION 

48. For the reasons set forth herein, the Plan Administrator respectfully requests that 

estimate the Claims, which are all subject to subordination under section 510(b) of the 

Bankruptcy Code, and many of which are subject to disallowance under section 502(e)(1)(B) of 

the Bankruptcy Code, at zero dollars. 

VIII. NOTICE 

49. Notice of this motion has been given to:  (a) Citigroup Global Markets Inc., 

Jefferies & Company Inc., Goldman, Sachs & Co., Shearman, and/or their respective attorneys; 

(b) all parties identified on the Master Service List, as defined in the Order, Pursuant to 11 

U.S.C. § 105(a) of the Bankruptcy Code and Fed. R. Bankr. P. 1015(c) and 9007 Implementing 

Certain Notice and Case Management Procedures (the “Case Management Order”); and (c) all 

parties that have requested service of papers under section 4(a)(2) of the Case Management 

Order.  The Plan Administrator submits that no other or further notice need be provided. 

IX. NO PRIOR REQUEST 

50. No prior request for the relief sought in this motion has been made to this or any 

other Court. 
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WHEREFORE, the Plan Administrator respectfully requests entry of an order, 

substantially in the form attached as Exhibit A, estimating the Claims at zero dollars. 

 

                                                                                                                                                                                       
Dated: September 4, 2014 
 New York, New York 

 

QUINN EMANUEL URQUHART 

& SULLIVAN, LLP 

 
By: /s/ Daniel Cunningham  
 
Daniel Cunningham 
Benjamin I. Finestone 
Kate Scherling 
 
51 Madison Avenue, 22nd Floor 
New York, New York 10010 
Telephone: (212) 849-7000 
Facsimile: (212) 849-7100 
 
Special Counsel for MF Global Holdings Ltd., as 

Plan Administrator 
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UNITED STATES BANKRUPTCY COURT 

SOUTHERN DISTRICT OF NEW YORK 
----------------------------------------------------------------x 

       : Chapter 11 

In re: MF Global Holdings Ltd., et al.,   : 

       : Case No. 11-15059 (MG) 

Debtors.
1
     : 

       : Jointly Administered 

----------------------------------------------------------------x 

 

 

ORDER, PURSUANT TO SECTION 502(c)(1) OF THE BANKRUPTCY CODE, 

ESTIMATING CERTAIN INDEMNIFICATION CLAIMS  

AGAINST MF GLOBAL HOLDINGS LTD. 

 

This matter coming before the Court on the Plan Administrator’s Motion, Pursuant to 

Section 502(c)(1) of the Bankruptcy Code, Estimating Certain Indemnification Claims Against 

MF Global Holdings Ltd. (the “Motion”)
2
; the Court having reviewed the Motion, and having 

heard the statements of counsel regarding the relief requested in the Motion, and any objections 

thereto, at a hearing before the Court (the “Hearing”); the Court finding that (i) the Court has 

jurisdiction over the matter pursuant to 28 U.S.C. §§ 157 and 1334, (ii) venue is proper before 

the Court pursuant to 28 U.S.C. §§ 1408 and 1409, (iii) this is a core proceeding pursuant to 28 

U.S.C. § 157(b), and (iv) notice of the Motion and the Hearing was adequate and in compliance 

with the Case Management Order, the Bankruptcy Code, the Bankruptcy Rules, and the Local 

Bankruptcy Rules; and the Court having found and determined that the relief sought in the 

Motion is in the best interests of the Debtors’ estates and their creditors; and the Court having 

determined that the legal and factual bases set forth in the Motion and at the Hearing establish 

                                                 
1
   The debtors in these chapter 11 cases are MF Global Holdings Ltd. (“Holdings Ltd.”), 

MF Global Finance USA Inc. (“Finance USA”), MF Global Capital LLC (“MFG Capital”), MF 

Global Market Services LLC (“MFG Market Services”), MF Global FX Clear LLC (“FX 

Clear”), and MF Global Holdings USA Inc. (“Holdings USA”) (collectively, the “Debtors”). 

2
   Capitalized terms not otherwise defined herein shall have the meanings ascribed to 

them in the Motion. 
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just cause for the relief granted herein; and after due deliberation and sufficient cause appearing 

therefor; 

IT IS HEREBY ORDERED THAT: 

1. The Motion is granted. 

2. The Claims are estimated in the Allowed amount of zero dollars for all purposes 

under the Plan because they are all subject to subordination under section 510(b) of the 

Bankruptcy Code, and many are also subject to disallowance under section 502(e)(1)(B) of the 

Bankruptcy Code. 

3. GCG, Inc., the Plan Administrator’s noticing and claims agent, is authorized to 

cause the Claims Register to be amended to reflect the terms of this Order. 

4. The Plan Administrator is authorized to take all actions necessary to effectuate the 

relief granted pursuant to this Order in accordance with the Motion. 

5. The terms and conditions of this Order shall be immediately effective and 

enforceable upon entry of this Order and shall constitute a final order within the meaning of 28 

U.S.C. § 158(a). 

6. This Order is without prejudice to the Plan Administrator’s rights to (a) object to 

the Claims subject to the Motion and (b) object on any available grounds to all other claims filed 

against the Debtors. 

7. This Court shall retain jurisdiction with respect to all matters arising from or 

related to the implementation of this Order. 

 

Dated:  _____________, 2014 

  New York, New York  ____________________________________ 

      UNITED STATES BANKRUPTCY JUDGE 
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SHEAR-MAN & STERLING LLP 

599 LEXINGTON AVENUE I NEW YORK I NY 11D022-6069 

WWW.SHEARMAN.COM  I T +1.212.848.4000 I F+1.222.848.7174 

richard. facundo@shearrnan.com 
	 August 20, 2012 

(212) 848-8621 

Via Federal Express 

MF Global Holdings Ltd., et al. 
c/o GCG Inc. 
5151 Blazer Parkway, Suite A 
Dublin, OH 4301.7 

In re MF Global Holdings Ltd. et al., Debtor, Case No. 11-15059 (MG) 

To Whom it May Concern: 

Enclosed is a proof of claim form for Citigroup Global Markets Inc., on behalf of itself and the 
other entities identified in the proof of claim, together with copies of the same. Please date and 
time stamp the copies and return them to me using the enclosed self-addressed postage paid 
envelope. 

Th 	ou, 

Richard Facundo 

Enclosures 

ABU DHABI I BEIJING I BRUSSELS I DOSSELDORF I FRANKFURT I HONG KONG I LONDON I MILAN I MUNICH I NEW YORK 

PALO ALTO 	I PARIS t ROME I SAN FRANCISCO I SAO PAULO t SHANGHAI I SINGAPORE I TOKYO I TORONTO I WASHINGTON, DC 

SHEARMAN & STERUNC LIP IS A LIMITED HARkIEY PARTNERSHIP ORGANIZED IN THE DNITEO STATES TINDER THE LAWS OF THE STATE Of DELAWARL, WNICH LAWS LIMIT THE FERSONAL LIAHILITT OF PARTNERS 

NYDOCS031953856_ I 
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EXHIBIT A 

I. 	Introduction  

1. On October 31, 2011, MF Global Holdings Ltd. (the "Debtor") and 

certain of its affiliated debtors filed petitions under chapter 11 of title El of the United States 

Code in the United States Bankruptcy Court for the Southern District of New York (the 

"Bankruptcy Court"). 

2. • This proof of claim (this "Proof of Claim") is being filed in the Debtor's 

bankruptcy case by Citigroup Global Markets Inc. ( "Citigroup") on behalf of itself and the 

entities listed in Schedule,! (collectively, the "Claimants").' 

II. 	The Claim  

3. The Claimants have a claim (the "Claim") that they hereby assert against 

the Debtor on account of (i) the Underwriting Agreement (as defined below) and/or (ii) other 

contractual, statutory or common law rights of repurchase, indemnity, contribution, and/or 

reimbursement for amounts that have been or may be incurred, liquidated, unliquidated, paid, 

unpaid, fixed or otherwise contingent and arising from or related to existing, potential or 

threatened litigation, including, without limitation, the following proceeding in which Claimants 

were named defendants: Rubin v. MF Global, Ltd., et al., No. 08 CV 2233 (S.D.N.Y. filed on 

Sept. 19, 2008) (the "Class Action"). 

4. The Claimants' involvement in the Class Action arose out of the 

Claimants' role as underwriters of the July 2007 initial public offering of securities of MF 

Global, Ltd. (n/kla MF Global Holdings Ltd.) (the "MF Global IPO"). On September 19, 2008, 

plaintiffs in the Class Action filed a Corrected Consolidated Class Action Complaint, a copy of 

Certain of the Claimants may file separate proofs of claim regarding these claims. 

I 
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which is attached as Schedule 2 (the "Complaint"), naming all underwriters of the MF Global 

IPO as defendants and alleging that the "Registration Statement and Prospectus issued in 

connection with [the MF Global IPOJ contained untrue statements of material facts or omitted 

material information required to be stated therein or necessary to make statements made therein 

not misleading." See Complaint 1 2. On August 5, 2011, the parties to the Class Action 

executed a Stipulation and Agreement of Settlement (the "Agreement"). Under the terms of.the 

Agreement, the Debtor and Man Group plc agreed to pay $90 million in full settlement of the 

claims against all defendants in the Class Action and with comprehensive releases and covenants 

not to sue as provided in the Agreement. 

On November 18, 2011, Judge Victor Marrero of the United States 

District Court for the Southern District of New York entered a final order and judgment 

approving the settlement of the Class Action. 

6. 	Citigroup served as a co-representative of the Claimants and joint book- 

running manager of the MF Global IPO pursuant to an underwriting agreement filed on July 17, 

2007, a copy of which is attached as Schedule 3 (the "Underwriting Agreement"). 2  Under the 

terms of the Underwriting Agreement, the Debtor agreed, among other things, to reimburse the 

underwriters for any losses, claims, damages, or liabilities, joint or several, to which each 

underwriter may become subject, insofar as such losses, claims, damages, or liabilities (or 

actions in respect thereof) arise out of or are based upon any untrue statement or alleged untrue 

statement of a material fact included in any Prospectus or out of or based upon any omission or 

alleged omission to state a material fact necessary in order to make the statements therein, in the 

light of the circumstances under which they were made, not misleading, including any legal or 

Capitalized terms used but not otherwise defined herein shall have the meanings set forth in the 
Underwriting Agreement. 

2 
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other expenses reasonably incurred by an-underwriter in connection with investigating or 

defending any such action or claim as those expenses are incurred. Accordingly, the Claim 

includes a claim for reimbursement of any defense costs that the Claimants have incurred in 

connection with the Class Action. The Claimants have incurred defense costs in the amount of 

$329,595.18 in connection with the Class Action for which the Debtor has not provided 

indemnification pursuant to the Underwriting Agreement. 

7. The Claim may be secured by, a right of setoff against certain amounts 

owing by certain of Claimants or their affiliates to the Debtor. 

III. 	General 

8. The Claimants do not waive any right or rights of action that they have or 

may have against the Debtor or any other person or persons and do not waive any substantive or 

procedural defenses to any claim that may be asserted against the Claimants by the Debtor or any 

other person. The Claimants reserve the right to amend or supplement this Proof of Claim in any 

manner, including specifying the amount of the Claimants' contingent, unmatured and/or 

unliquidated claims as they become non-contingent,-matured and/or liquidated. This Proof of 

Claim shall not prejudice the rights of the Claimants to file any other requests for payment or 

proofs of claim, including related to the Claim asserted herein. The Claim is in addition to, and 

does not supersede, any other claim filed or to be filed by the Claimants against the Debtor or 

any of it's affiliates. The Claimants reserve the right to withdraw this Proof of Claim for any 

reason whatsoever. 

9_ 	By filing this Proof of Claim, the Claimants and their affiliates do not 

submit themselves to the jurisdiction of the Bankruptcy Court for any purpose other than with 

respect to this Proof of Claim. 

K 
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10. This Proof of Claim is not intended to be, and shall not be construed as: 

(i) an election of remedies; (ii) a waiver of any defaults; (iii) a waiver or limitation of any of the 

Claimants' rights, remedies, claims or interests under applicable law against the Claimants or 

any other person or entity; (iv) a waiver of any setoff or recoupment rights under applicable law; 

(v) a waiver of any netting rights under applicable law; (vi) a waiver of any rights to assert that 

all or any portion of the amounts claimed are being held by the Debtor; as bailee, or in 

constructive trust; (vii) a waiver of the Claimants' property or ownership rights (legal or 

equitable); or (viii) a waiver of the Claimants' legal, equitable or beneficial interests. 

11. All notices and communications concerning this Proof of Claim should be 

addressed as follows: 

Rebecca Nelson 
Citigroup Global Markets Inc. 
338 Greenwich St., New York, NY 10013 
(212) 816-6000 
rebecca.cnelson@citi.com  

and to: 

Adam S. Hakki 
Andrew V. Tenzer 
Shearman & Sterling LLP 
599 Lexington Avenue 
New York, New York 10022 
(212) 848-4000 
ahakki@shearman.com  
atenzer@shearman.com  

Dated as of August 20, 2012 

4 
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SCHEDULE I 

J.P. Morgan Securities Inc. (n/k/a J.P. Morgan Securities LLC) 
Merrill Lynch, Pierce, Fenner & Smith Incorporated 
UBS Securities LLC 
Credit Suisse Securities (USA) LLC 
Deutsche Bank Securities Inc. 
Goldman, Sachs & Co. 
Morgan Stanley & Co. Incorporated 
ABN AMRO Rothschild LLC 
Banc of America Securities LLC 
BMO Capital Markets Corp. 
HSBC Securities (USA) Inc. 
Keefe, Bruyette & Woods, Inc. 
Sandier O'Neill & Partners, L.P. 
Wachovia Capital Markets, LLC 
Blaylock & Company, Inc 
C L King & Associates, Inc. 
Chatsworth Securities LLC 
Calyon Securities (USA) Inc. (n/k/a Credit Agricole Securities (USA) Inc.) 
Dowling & Partners Securities, LLC 
E*TRADE Securities LLC 
Oppenheimer & Co. Inc. 
Fortis Securities LLC 
Guzman & Company 
ING Financial Markets, LLC 
Jefferies & Company, Inc. 
Lazard Capital Markets LLC 
M.R. Beal & Company 
Mizuho Securities USA Inc. 
Muriel Siebert & Co., Inc. 
Raymond James & Associates, Inc. 
RBC Capital Markets Corporation 
Robert W. Baird & Co. Incorporated 
Samuel A. Ramirez & Co., Inc. 
SMH Capital Inc. (n/kla Sanders Morris Harris Inc.) 
Stifel, Nicolaus & Company, Incorporated 
SunTrust Capital Markets, Inc. (n/k/a SunTrust Robinson Humphrey, Inc.) 
The Williams Capital Group, L.P. 
Piper Jaffray & Co. 
Utendahl Capital Partners, L.P. 
Wells Fargo Securities, LLC 
William Blair & Company, L.L.C. 

NYDOCS04I548967. E• 
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SCHEDULE2 

[Corrected Consolidated Class Action Complaint] 

NYDOCSO41546967.I 	 6 
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UNITED STATES DISTRICT COURT 	 E C i V 1= 0 
SOUTHERN DISTRICT OF NEW YORK 

2090 SFP 12 Pty 6.05 

MICHAEL RUBIN, 
	

l 
Nli T Qy. 

02233 (VM) 

Plaintiff, 	 SIT{~R'f 

Y TRIAL DEMANDED 
V. 

MF GLOBAL, LTD. ET  AL. 	 SS ACTION 

Defendants.  

CORRECTED CONSOLIDATED CLASS ACTION COMPLAINT 

The MF Global Institutional Investors Group, consisting of the Iowa Public Employees' 

Retirement System, the Policemen's Annuity & Benefit Fund of Chicago, the Central States, 

Southeast and Southwest Areas Pension Fund, and the State-Boston Retirement System, as 

Court-appointed Lead Plaintiffs (collectively "Lead Plaintiffs"), brings this federal securities law 

class action on behalf of all purchasers of common stock of MF Global, Ltd. ("MF Global" or 

the "Company") pursuant or traceable to the Registration Statement and Prospectus issued in 

connection with the Company's Initial Public Offering (the "1PO") on or about July 19, 2007 

(the "Class"). The allegations herein are based upon the investigation of Lead Plaintiffs' 

counsel, which included, among other things, a review of United States Securities and Exchange 

Commission ("SEC") filings, securities analysts' reports, public statements and media reports. 

NATURE OF THE ACTION 

1. 	Lead Plaintiffs bring this securities class action individually and on behalf of all 

members of the Class seeking redress under the strict liability provisions of the federal securities 
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laws. 

2. The Registration Statement and Prospectus issued in connection with the IPO 

contained untrue statements of material facts or omitted material information required to be stated 

therein or necessary to make the statements made therein not misleading. In asserting the claims 

set forth herein, Lead Plaintiffs are not contending, and expressly disclaim any suggestion that 

these allegations sound in fraud. 

3. On March 30, 2007, defendant Man Group, PLC ("Man Group") announced that 

it intended to spin-off its brokerage business, then known as "Man Financial." The separation, 

subject to approval of Man Group's shareholders, would be effected by an initial public offering 

on the New York Stock Exchange ("NYSE") of a majority interest in the new company, which 

would be known as "MF Global." The spin-off was targeted for the third quarter of 2007, and the 

initial registration statement for the MF Global IPO was filed thereafter on May 31, 2007. 

4. On July 18, 2007, MF Global announced that the IPO of at least 97.4 million 

shares of its common stock had been priced at $30 per share - for anticipated gross proceeds of 

more than $2.92 billion - and that the shares would begin trading the following day, July 19, 

2007. Prior to the IPO, no public market existed for trading of the Company's securities. 

S. 	On July 20, 2007, defendants filed the Company's IPO prospectus ("Prospectus") 

with the SEC pursuant to Form 424(b)4. (The 1PO Prospectus and the amended registration 

statement ("Registration Statement") which became effective as of the offering are substantively 

identical and are referred to herein as the "Registration Statement and Prospectus.") 

6. The Registration Statement and Prospectus purported to describe MF Global's 

operations and its pro forma financial results and also elaborated on the nature of the spin-off 

transaction and the relationship, both past and ongoing, that existed between MF Global and its 

2 
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former parent, Man Group. 

7. Key to the potential success of the Company was its need to manage the 

enormous potential risks attendant to its high volume brokerage and clearing operations. 

Accordingly, the Registration Statement and Prospectus sought to assure prospective shareholders 

and the investing public that the Company had in place and rigorously and consistently applied "a 

robust, globally integrated risk-management" system. This "Risk Management System" 

purportedly included elaborate and time tested systems and procedures; including continuous 

oversight and monitoring on a real time basis. 

8. Specilcaily, the Risk Management System at MF Global was billed as a 

"Disciplined - Approach to Risk" and the Company was lauded in the Registration Statement and 

Prospectus as heir to the 200 year old tradition of excellence and accomplished risk management 

employed by MF Global's former corporate parent, Man Group. Defendants touted that the 

Company had entered into a "Group Risk Services Agreement" with its former corporate parent to 

ensure the continuity of that tradition of risk control and risk aversion. 	- - 

9. In addition, the Registration Statement and Prospectus pointed to other factors 

designed to assure the market of the Company's conservatism and caution applied to minimize 

risk, including providing an elaborate description of the offsetting trading methodology employed 

by the Company in its operations, and highlighting the Company's claimed aversion to trading for 

its own account, as key factors in the Company's ability to avoid losses from risks arising from 

trading operations. 

10. The Registration Statement and Prospectus described or referenced potential risks 

with statements suggesting that the risks were already effectively addressed by extant procedures, 

and that any residual risks, if and when realized, would result in liabilities that were insubstantial 
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and immaterial to the Company's operations, its ability to do business or its profitability. 

	

11. 	The Registration Statement and Prospectus also painted a picture of a Risk 

Management System and procedures purportedly employed at MF Global that were more than 

adequate to allow the Company to operate in a predictable manner with controlled risk_ In fact, 

the Registration Statement and Prospectus repeatedly emphasized that a "core" value of the 

Company's management was careful and thorough attention to risk management_ 

	

12. 	In truth, the actual risk management procedures employed in the Company's day- 

to-day operations at the time of the IPO and thereafter bore little or no resemblance to the highly 

touted Risk Management System described in the Registration Statement and Prospectus. In 

particular: 

a. the Company's traders in various branch offices did, in fact, trade for their own 

accounts; 

b. traders were not required, in practice, to offset their buy and sell trades according 

to the Company's purported methodology that was supposedly designed to 

minimize risk from holding open positions; and 

c. most importantly, traders were able to trade in disregard of the Company's highly 

touted automated Risk Management controls for trading because the controls were 

simply "turned off' or could be easily ignored or overridden, whether, for the 

ostensible purpose of facilitating greater trading speed or otherwise: 

13. 	As a result, MF Gigbal's Risk Management System for open trading positions 

was deficient by design and in practice at the time of the IPO and continuing thereafter because it 

was a commonplace occurrence for some traders to actually trade in their clients' accounts, for 

their own profit, and without the prior knowledge or approval of the clients or the management of 
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the Company, and because controls could be and were "turned off," overridden or ignored while 

brokers continued to trade. 

	

14_ 	The glaring flaws in the Company's Risk Management System, which should 

have been apparent to management of the Company and anyone who engaged in meaningful due 

diligence, first began to be publicly disclosed on February 28, 2008 when the Company 

announced that one of its employee traders, working from a computer at home, had traded in 

wheat futures for his own account, without offsetting trades and without any practical ability to 

pay for even a small fraction of his purchases. This MF Global employee, after simply turning off 

the Company's touted automated Risk Management controls on his computer, had run up an 

astounding trading loss amounting to some 5141.5 million reportedly in the brief span of a few 

hours early in the morning before the commodities markets officially opened. Upon disclosure 

that the unauthorized trading would have to be cleared by the Company itself and that the $141.5 

million loss would have to be absorbed by the Company, the stock market, predictably, reacted 

sharply to the significance of these revelations. The Company's stock declined dramatically from 

$29.28 at the close the day before to a low of $20.70 that day. 

	

15. 	In response to the February 28, 2008 unauthorized trading incident and the 

spectacular failure of risk management it exposed, the Company's management initially sought to 

deflect criticism by characterizing the matter as a fluke and even stating that the Company's Risk 

Management System had not, in fact, "failed" but that it had simply been "tumedoff' on a few 

	

computers. 	
.q r. 

Ifi. 	In the days and months that followed, however, further revelations made it clear 

that despite the purported elaborate risk management safeguards employed by the Company and 

management's purported dedication and commitment to managing risk in the Company's 
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operations as described in the Registration Statement and Prospectus, the Company simply was 

nol anywhere near as safe from foreseeable material operating risks as the Registration Statement 

and Prospectus had represented. 

	

17. 	This action was filed on March 7, 2008. On that date, the Company's share price 

hit a low of $17.90 before closing at $18.50. This was dramatically lower than the Company's 

1PO price of $30.00 per share. 

JURISDICTION AND VENUE 

	

18.. 	The claims asserted herein arise under and pursuant to Sections 11, 12(a)(2) and 

15 of the Securities Act of 1933, as amended (the "Securities Act"), 15 U.S.C. §§ 77k,771, and 

770. 

19. This Court has jurisdiction over the subject matter of this action pursuant to 

Section 22(a) of the Securities Act, 1 5 U.S.C. §77v(a). 

20. Venue is proper in this judicial district pursuant to Section 22(a) of the Securities 

Act, 15 U.S.C. § 77v(a). Pursuant to 28 U.S.C. § 1391(d), MF Global and Man Group may 

properly be sued in any District in the United States, including the Southern District of New York. 

Moreover, MF Global's principal executive offices are located in New York City and its common 

stock trades on the NYSE, which is located in this District. Thus, venue is proper in this District. 

21. In connection with the acts, conduct and other wrongs alleged in this complaint, 

defendants, directly or indirectly, used the means and instrumentalities of interstate commerce, 

including, but not limited to, the United States mails, interstate telephone communications and the 

facilities of a national securities exchange. 

G", 
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PARTIES 

Plaintiffs 

22. Lead Plaintiff, the Iowa Public Employees' Retirement System ("IPERS") was 

founded on July 4, 1953, to provide a dependable and economical retirement plan for Iowa's 

public employees. IPERS manages over $23 billion in assets for the benefit of over 250,000 

active members and retirees and is the 62nd largest pension fund in the "United States. As set forth 

in the attached certification, IPERS purchased shares of MF Global pursuant and/or traceable to 

the false and misleading Registration Statement and Prospectus and was damaged thereby. 

23. Lead Plaintiff, the Policemen's Annuity & Benefit Fund of Chicago ("PABF") 

was established in 1921 with the mission of providing retirement benefits to the members of the 

Chicago Police Department and their spouses. As of December 31, 2006, PABF serviced 26,370 

members, including active employees and retirees. In 2006, PABF's net asset base was $4.19 

billion. As set forth in the attached certification, PABF purchased shares of MF Global pursuant 

and/or traceable to the false and misleading Registration Statement and Prospectus and was 

damaged thereby. 

24, 	Lead Plaintiff, the Central States, Southeast and Southwest Areas Pension Fund 

("Central States") is a multiemployer, collectively bargained pension fund, established in 1955, 

which administers benefits for hundreds of thousands of participants, dependents and retirees. 

Most of the labor agreements under which contributions are paid to Central States are negotiated 

by affiliates of the International Brotherhood of Teamsters. Central States has approximately 

100,000 active participants and makes benefit payments to more than 200,000 retirees and 

surviving spouses each month. Benefit payments in 2007 exceeded $2.63 billion. The Central 
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States' assets as of December 31, 2007 were in excess of $26 billion. As set forth in the attached 

certification, Central States purchased shares of MF Global pursuant and/or traceable to the false 

and misleading Registration Statement and Prospectus and was damaged thereby. 

25. Lead Plaintiff, The State-Boston Retirement System ("State-Boston") provides 

retirement benefits for the employees of the City of Boston, Massachusetts. It•has more than 

34,000 active and retired members, representing 106 mandatory retirement systems, and more 

than $3.1 billion in assets. As set forth in the attached certification, State-Boston purchased shares 

of MF Global pursuant and/or traceable to the false and misleading Registration Statement and 

Prospectus and was damaged thereby. 

The Company and individual Defendants 

26. Defendant MF Global is a Hamilton, Bermuda registered company with its 

principal executive offices located at 717 Fifth Avenue, New York, New York 10022. The 

Company was formerly known as Man Financial, the brokerage arm of Man Group, a British 

hedge fund, and was spun-off to form its own publicly-traded company via the 1PO. MF Global, 

through its wholly owned subsidiaries, is reportedly the world's leading broker of exchange-listed 

futures and options. It provides execution and clearing services for exchange-traded and over-the-

counter ("OTC") derivative products, as well as for non-derivative foreign exchange products and 

securities in the cash market. MF Global is a "specialty" broker, whose focus is on providing both 

brokerage .execution and clearing services to its clients. It does not engage in non-brokerage 

businesses, such as investment banking, asset management or principal investments. MF Global's 

common stock trades on the NYSE under the ticker symbol "MF" 

27. Defendant Man Group is the former parent of MF Global. Man Group received 

almost $3 billion in proceeds from the FPO and still retains an 18.6% stake in the Company. 
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Through its ownership and control of the Company, Man Group is a controlling person of MF 

Global within the meaning of the Securities Act. 

28. Defendant Kevin R. Davis ("Davis") was at all relevant times herein the 

Company's Chief Executive Officer and a Director and in such capacity signed or authorized the 

signing of the Registration Statement and thereby approved issuance of the Prospectus. 

29. Defendant Amy S. Butte ("Butte'.') was the Company's Chief Financial Officer 

and a Director at the time of the IPO, and in such capacity signed or authorized the signing of the 

Registration Statement and thereby approved issuance of the Prospectus. DefendantButte 

resigned her positions with the Company effective January 3, 2008. 

30. Defendant Alison J. Carnwath ("Carnwath") was at all relevant times herein the 

Company's Non-Executive Chairman of the Board ofDirectors and in such capacity signed or 

authorized the signing of the Registration Statement and thereby approved issuance of the 

Prospectus_ 

31. Defendant Christopher J. Smith ("Smith") was at all relevant times herein the 

Company's Chief Operating Officer, Deputy Chief Executive Officer and a Director and in such 

capacity signed or authorized the signing of the Registration Statement and thereby approved 

issuance of the Prospectus. 

32. Defendant Christopher Bates (`Bates") was at all relevant times herein the 

Company's Group Controller and in such capacity signed or authorized the signing of the 

Registration Statement and thereby approved issuance of the Prospectus. 

33. Defendant Henri J. Steenkamp ("Steenkamp") was at all relevant times herein the 

Company's Vice President of Corporate Financial Reporting--MF Global's Principal Accounting 

Officer -- and in such capacity signed or authorized the signing of the Registration Statement and 
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thereby approved issuance of the Prospectus. 

34. Defendant Edward L. Goldberg ("Goldberg") was at all relevant times herein a 

member of the Company's Board of Directors and signed the Registration Statement in that 

capacity via delegation of authority to defendants Davis and Butte and thereby approved issuance 

of the Prospectus. 

35. Davis, Butte, Carnwath, Smith, Bates, Steertkamp and Goldberg are collectively 

referred to hereinafter as the "Individual Defendants." 

The Underwriter Defendants  

36- 	The following defendants were underwriters for the MF Global IPO and are listed 

with their principal business addresses and the number of shares of MF Global they obtained and 

sold in the IFO: 

LEAD BOOK-RUNNING Number 
UNDERWRITER DEFENDANTS of Shares 

Citigroup Global Markets Inc. 12,827,962 
388 Greenwich Street 
New York, NY 10013 

J.F. Morgan Securities Inc. 12,827,959 
277 Park Avenue 
New York, NY 10172 

Lehman Brothers Inc. 12,827,959 
745 Seventh Avenue 
New York, NY 10019 

Merrill Lynch, Pierce, Fenner & Smith Inc_ 12,827,959 
4 World Financial Center 
New York, NY 10080 

UBS Securities LLC 	 12,827,959 
299 Park Avenue 
New York, NY 10171 
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ADDITIONAL LEAD Number 
UNDERWRITER DEFENDANTS of Shares  

Credit Suisse Securities (USA) LLC 4,581,414 

Eleven Madison Avenue 
New York, NY 10010 

Deutsche Bank Securities Inc. 4,581,414 
GO Wall Sircel 
New York, NY 10005 

Goldman, Sachs & Co. 4,581,414 
85 Broad Street 
New York, NY 10004 

Morgan Stanley & Co. tnc. 4,581,414 - 
1585 Broadway 	, 
New York, NY 10036 

ABN AMRO Rothschild LLC 4,581,414 
6" Floor, Park Avenue Plaza 
55 East 52 "d  Street 
New York, NY 10055 

Bane of America Securities LLC 1,308,975 
9 West 57'h  Street 
New York, NY 10019 

BMO Capital Markets Corp. . 	1,308,975 
3 Times Square 
New York, NY 10036 

HSBC Securities (USA) Inc. 1,308,975 
452 Fifth Avenue 
New York, NY 10018 

Keefe, Bruyette & Woods, inc. 1,308,975 
787 Seventh Avenue 
New York, NY 10019 

Sandier O'Neill & Partners, L.P. 1,308,975. 
919 Third Avenue 
6'h  Floor 
New York, NY 10022 
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Wachovia Capital Markets, LLC 	 1,308,975 
375 Park Avenue 
New York, NY 10152 

Total for Lead Underwriter Defendants 	 83,774,429 

Number 
ADDITIONAL UNDERWRITER DEFENDANTS of Shares  

Blaylock & Co., Inc. 213,018 
399 Park Avenue #F15 
New York, NY 10022 

Calyon Securities (USA) [nc_ 213,018 
1301 Avenue of the Americas 
New York, NY 10019 

Chatsworth Securities LLC 213,018 
95 East Putnam Avenue 
Greenwich, CT 06830 	- 

CL King & Associates, Inc. 213,018 
551 Madison Avenue, 8` h  Floor 	- 
New York, NY 10022 

Dowling & Partners Securities, LLC 213,018 
190 Farmington Avenue 
Farmington, CT 06032-1713 

E*TRADE Securities LLC 213,018 
135 E. 57' Street 31 	Floor 
New York, NY 10022 

Fortis Securities LLC 213,018 
520 Madison Avenue, 3 	Floor 
New York, NY 10022 

Guzman & Co. 213,018 
One Guzman Plaza 
101 Aragon Avenue 
Coral Gables, FL 33134 

ING Financial Markets, LLC 2I3,018 
1235 Avenue of the Americas 
New York, NY 10019 
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Jefferies & Co., Inc. 
520 Madison Avenue, 12` h  Floor 
New York, NY 10022 

Lazard Capital Markets LLC 
30 Rockefeller Plaza 
New York, NY 10020 

M.R. Beal & Co. 
110 Wall Street, 6' Floor 
New York, NY 10005 

Mizuho Securities USA Inc. 
1251 Avenue of the Americas, 33 id  Floor 
New York, NY 10020 

Muriel Siebert & Co., Inc. 
885 Third Avenue, 17'' Floor 
New York, NY 10022 

Oppenheimer & Co. Inc. 
125 Broad Street 
14`' Floor 
New York, NY 10004 

.Piper Jaffray & Co. 
800 Nicollet Mall, Suite 800 
Minneapolis, MN 55402 

Raymond James & Associates, Inc.. 
880 Carillon Parkway 
St_ Petersburg, FL 33716 

RBC Capital Markets Corp_ 
One Liberty Plaza 
165 Broadway 
New York, NY 10006 

Robert W. Baird & Co. Inc. 
777 East Wisconsin Avenue 
P.O. Box 0672 
Milwaukee, WI 53201 

2I3,018 

213,018 

213,018 

213,018 

213,018 

213,018 

213,018 

213,018 

213,018 

213,018 
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213,018 

213,018 

213,018 

213,018 

213,018 

213,018 

213,018 

213,018 

Samuel A. Rarnirez & Co., Inc. 
61 Broadway, 29`h  Floor 
New York, NY 10006 

SMH Capital Inc_ 
527 Madison Ave, #14 
New York, NY 10022 

Stifel, Nicolaus & Co., Inc. 
One Financia] Plaza 
501 North Broadway 
St. Louis, MO 63102 

Sun Trust Capital Markets, Inc. 
3333 Peachtree Street NE 
Atlanta, GA 30326 

The Williams Capital Group, L.P. 
650 5'h  Avenue, 1 1'h  Floor 
New York, NY 10019 

Utendahl Capital Partners, L.P. 
30 Broad Street, 21 5' Floor 
New York, NY 10004 

Wells Fargo Securities, LLC 
600 California Street, Suite 1600 
San Francisco, CA 94108 

William Blair & Co., LLC 
222 West Adams Street 
Chicago, IL 60606 

Total for Additional Underwriter Defendants 	13,605,336 

TOTAL FOR ALL UNDERWRITER DEFENDANTS 97,379,765 

37, 	The Underwriter Defendants were at all times entities engaged in the business of 

investment banking, underwriting and selling securities to the investing public. 

38_ 	In connection with the MF Global IPO in July 2007, the Underwriter Defendants 

were paid over $96,405,000 in gross fees — paid indirectly by purchasers of the Company's shares. 

The Underwriter Defendants were paid at least $0,90 per share in connection with the sale of 
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I 07.116 million shares (including 97,379,765 shares and additional shares sold pursuant to the 

exercise of the underwriter's over-subscription option) as follows: 

Per Share 	Without Option 	With Option 

Public offering price 	$ 30.00 	$ 2,921,392,950.00 5 3,213,532,260.00 

Underwriting discount 	$ 0.90 
	

$ 	87,641,788.50 $ 	96,405,967.80 

Proceeds before expenses 	$ 29.10 
	

$ 2,833,751,161.50 5 3,117,I26,292.20 

(Prospectus, p. 208) 

39. Shareholders paid over $96.40 million in combined fees to compensate the 

Underwriter Defendants for conducting their "due diligence" investigation into MF Global in 

connection with the IPO. The Underwriter Defendants' due diligence investigation was a critical 

component of the IPO that was supposed to provide investors with important safeguards and 

protections. 

40. The due diligence investigation that the Underwriter Defendants performed 

should have encompassed a detailed investigation into MF Global sales, accounting, controls and 

procedures and also required the Underwriter Defendants to test the Company's assumptions to 

the extent a reasonable investor with access to such confidential corporate information would. A 

reasonable due diligence investigation should have extended well beyond a cursory review of MF 

Global's books and records, and its accounting, financial reports, operational, financial and risk 

management controls. The Underwriter Defendants, however, failed to conduct an adequate due 

diligence investigation prior to the IPO. The failure of the Underwriter Defendants to conduct an 

adequate due diligence investigation was a substantial contributing factor leading to the harm 

complained of herein}a' •1 	 F; 
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CLASS ACTION ALLEGATIONS 

41. Lead Plaintiffs bring this action as a class action pursuant to Federal Rule of Civil 

Procedure 23(a) and (b)(3) on behalf of a Class, consisting of all persons who purchased shares of 

MF Global common stock pursuant or traceable to the Registration Statement and Prospectus 

issued in connection with MF Global's IPO. Excluded from the Class are defendants, the officers 

and directors of the Company, of Man Group and of the Underwriter Defendants at all relevant 

times, members of their immediate families and their legal representatives, heirs, successors or 

assigns and any entity in which any defendant has or had a controlling interest. 

42. The members of the Class are so numerous that joinder of all members is 

impracticable. After the IPO, MF Global's shares were actively traded on the NYSE_ While the 

exact number of Class members is unknown to Lead Plaintiffs at this time and can only be 

ascertained through appropriate discovery, Lead Plaintiffs believe that there are thousands of 

members in the proposed Class. Record owners and other members of the Class may be identified 

from records maintained by MF Global or its transfer agent and may be notified of the pendency 

of this action by mail, using the form of notice similar to that customarily used in securities class 

actions. 

43_ 	Lead Plaintiffs' claims are typical of the claims of the members of the Class as all 

members of the Class are similarly affected by defendants' violation of the securities laws as 

complained. of herein. 

44, 	Lead Plaintiffs will fairly and adequately protect the interests of the members of 

the Class and have retained counsel competent and experienced in class and securities litigation. 

45. 	Common questions of law and fact exist as to all members of the Class and 

predominate over any questions solely affecting individual members of the Class. Among the 
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questions of law and fact common to the Class are: 

a. whether the defendants violated the federal securities laws as alleged herein; 

b. whether the Registration Statement and Prospectus contained untrue statements of 
material facts about MF Global and its risk management policies, procedures and 
systems or failed to include facts necessary to make the statements made not 
misleading; 

c. whether Man Group and the Individual Defendants are controlling persons of MF 
Global within the meaning of § 15 of the Securities Act;. 

d. whether defendants performed appropriate due diligence in advance of the IPO; 
and 

e. to what extent the members of the Class have sustained damages and the proper 
measure of damages. 

46. A class action is superior to all other available methods for the fair and efficient 

adjudication of this controversy since joinder of all members is impracticable. Furthermore, as the 

damages suffered by individual Class members may be relatively small, the expense and burden 

of individual litigation make it impossible for members of the Class to individually redress the 

wrongs done to them. There will be no difficulty in the management of this action as a class 

action. 

FACTUAL ALLEGATIONS COMMON TO ALL CLAIMS  

The Historical and Continuing Relationship Between Man Group and MF Global 

47. The historical and continuing relationship between the Man Group and MF 

Global was described in the Registration Statement and Prospectus in part as follows: 

The Reorganization and Separation Transactions 

The Reorganization 

Prior to the Reorganization. Man Group conducted our business — its brokerage division — 
and its asset`'management business through numerous direct and indirect subsidiaries, and 
each division operated autonomously from one another. In recent months, through a 
series of transactions, Man Group reorganized its corporate structure to separate its 
brokerage division from its asset management division_ The brokerage division, which 
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Man Group historically operated under the name Man Financial, consists of all of our 
business, comprised of execution and clearing services for derivatives and cash products 
in financial markets throughout Europe, North America and the Asia/Pacific region. 

(Prospectus, p. 47) 

48. The Registration Statement and Prospectus further described "The Separation" of 

MF Global from its parent, Man Group, in part, as follows: 

The Separation 

.. , we and several of our subsidiaries have entered into several transitional services 
agreement and other agreements with Man Group, which govern.... the ongoing 
business relationships between us. The principal agreements include the following... 
Group Risk Services Agreement 

(Prospectus pgs. 47-48) (Emphasis added. J 

49. In describing MF Global's separation from the Man Group, defendants represented 

that MF Global had secured adequate and effective corporate-level support services from its 

former parent which purportedly provided MF Global with enhanced "Risk Management" 

controls and procedures. The Registration Statement and Prospectus described the purported 

benefits of these procedures as follows: 

Group Risk Service Agreement 

We have historically relied on Man Group to provide us with enterprise-level oversight of 
our global risk-management operations. Following this offering, we intend to manage 
our global risk-management activities on stand-alone basis with our own personnel. To 
this end, we have entered into a group risk services agreement with Man Group 
pursuant to which Man Group has agreed to provide us with a license to use its global 
risk-management systems,, hbdd processes it has used hlstoricirlly to provide us with these 
services. These systems and processes will allow us, among other things to: 

calculate the economic capital required for various risk categories associated 
with our business at specified confidence levels, as well as the overall level 
of economic capital of our business; 

carry out and produce a report relating to stress-testing of our business as 

18 

11-15059-mg    Doc 1989-2    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit B   
 Pg 29 of 152



part of the Internal Capital Adequacy Assessment Process documentation 
requirements; 

prepare reports supporting Internal Capital Adequacy Assessment Process; 

prepare annual liquidity scenarios and test our liquidity contingency plan; 
and 

provide training in respect of credit aggregation and limit monitoring 
systems. 

Pursuant to the group risk services agreement, Man Group will also agree to provide 
ongoing risk-management support and consulting services to us fur a period of 12 
months following this offering. We have agreed to pay Man Group an annual fee of 
$120,000 plus an aggregate fee of $160,000 per month, plus any interest for late payments, 
for the group risleservices. In fiscal 2007, we paid Man Group approximately $3.5 million 
in the aggregate for global risk management services provided to us. 

(Prospectus p. 183) [Emphasis added.] 

Additional Substantive Allegations 

50. 	By improperly portraying the Company's risk management and trading control 

procedures in the Registration Statement and Prospectus, the defendants presented a materially 

misleading image of the safety and quality of MF Global's business. The Registration Statement 

and Prospectus repeatedly emphasized the ability of the Company to monitor and apply its Risk 

Management protocols to control its diverse trading positions. It also represented that the 

Company had already established, installed, and was adhering to the systems and procedures 

necessary to accomplish these important tasks. The Registration Statement and Prospectus also 

represented that as a former operating unit within Man Group, MF Global had experienced 

minimal costs and expenses resu[ting from potential risks in its operations. These 

misrepresentations in the Registration Statement and Prospectus caused the price of MF Global's 

common stock t'o~b'e.dvervalued at the time of the [P0 and continued to be overvalued until the 

truth about the Company began to become public on February 28, 2008. On that date, investors 

19 

11-15059-mg    Doc 1989-2    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit B   
 Pg 30 of 152



first began to learn that the Company did not have an adequate risk management system or 

procedures in place, allowing at least one trader to take massive, unhedged and undercapitalized 

trading positions while trading for his own account. 

51. As investors and the market ultimately teamed, the problems at MF Global went 

far beyond a lone rogue trader, and rather than an isolated incident, the problems were systemic. 

In their actual day-to-day operations at many of MF Global's facilities, the Risk Management 

System and trading control procedures described in the Registration Statement and Prospectus 

were, in reality, ineffective and/or nonexistent. As a result, the Registration Statement and 

Prospectus contained numerous statements that were materially false and/or materially 

misleading in that they omitted to state material facts that rendered the statements made 

misleading. The web of specific material untrue statements and omissions woven throughout the 

Registration Statement and Prospectus includes those set forth herein at paragraphs 52-56 

fol lowing: 

52. In addition to purporting to describe the Company's Internal Risk Management 

environment as the beneficiary of the Man Group's tradition of solid management and historical 

aversion to risk as set forth above in paragraphs 47-49, the Registration Statement and Prospectus 

repeatedly described the Company's own purportedly effective and comprehensive attention to 

potential risk related to its operations and represented in pertinent part: 

Overall, we believe that our exposure to market risk is substantially lower than it would 
be if we took positions for our own account primarily for directional purposes rather 
than primarily to facilitate, client trades on a matched basis and to hedge and manage 
our corporate assets. 

(Prospectus p. 27) [Emphasis added.] 
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Our risk-management methods focus on monitoring each client's potential exposure at 
default - that is, our potential exposure to loss in the event that the client defaults -.and 
adjusting that client's margin requirements accordingly in an effort to ensure that their 
collateral is sufficient to secure their performance obligations on their open positions. 
This function requires, among other things, that we properly record and verify hundreds 
of thousands of transactions and events each day, and that we continuously monitor and 
evaluate the size and nature of our clients' positions and the associated risks,. . Our 
risk-management methods are based on internally developed controls, observed historical 
market behavior and what we believe to be industry practices, 

(Prospectus p. 28) [Emphasis'added.] 

*** 

We could be hgrined by employee or introducing broker misconduct or errors that are 
difficult to detect and deter. 

There have been a number of highly publicized cases involving fraud or other misconduct 
by employees of financial services firms in recent years. Unlike other firms that have 
incurred significant, well publicized losses of this kind in recent years, when we take 
positions for our own account, we do so primarily to execute client orders and not for 
directional purposes — i.e., not for the purpose of profiling frorn anticipated changes in 
market prices We also take positions for our own account, when hedging our 
exposure in foreign currency and interest rates. We believe that limiting trades for our 
own account to matched principal and hedging trades reduces the risk that our 
employees may execute trades for our account in excess of our exposure limits. 
Nevertheless, we are exposed to risks relating to employee misconduct. Among other 
things, our employees could execute unauthorized transactions for our clients or for their 
own or any of our accounts, use client assets improperly or without authorization, carry 
out improper activities on behalf of clients or use confidential client or company 
information for personal or other improper purposes, as well as misrecord or otherwise 
try to hide improper activities from us. 

(Prospectus p. 31) [Emphasis added.) 

Employee or introducing broker misconduct could subject us to financial losses or 
regulatory sanctions and seriously harm our reputation. We have an active program for 
monitoring and verifying that our employees and introducing brokers comply with 
specified procedures. . . . 

(Prospectus p. 32) [Emphasis added.] 

21 

11-15059-mg    Doc 1989-2    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit B   
 Pg 32 of 152



C' 

We are exposed to numerous risks in the ordinary course of our business. Management 
believes that effective risk management is critical to the success of our business. We 
have a comprehensive risk management structure and processes to monitor, evaluate 
and manage the principal risks we assume in conducting our business. 

(Prospectus p. 94) [Emphasis added.] 

53. 	Indeed, according to defendants, paramount among the Company's strengths was 

its ability to manage and control the risks encountered in its business operations, and under a 

separate heading, the Registration Statement and Prospectus touted the Company's purportedly 

active and adequate risk control enviromnent and represented: 

Disciplined Approach to Risk 

We actively manage risk on a global basis with a centralized, hands -on approach. Our 
senior executives play a leading role in managing our risk exposure on a day-to-day 
basis. We monitor our clients' open positions -- which represent our principal risk 
exposure --- and margin levels an a real-tine basis, with both sophisticated technical 
systems as well as continuous oversight from our highly experienced risk managers. 
Client positions are reviewed and margin levels adjusted both during and at the end of 
each trading day. We do not rely primarily on conventional value at-risk methodology to 
test our clients' exposures, as that methodology attempts to measure risk under relatively 
"normal" market conditions during a relatively brief period and may not always reflect 
significant "shock" events that may have occurred over a longer time frame. Rather, we 
stress-test client positions under hypothetical "worst-case" conditions that reflect actual 
historical data from periods extending back a decade or longer. We believe this approach 
enables us to measure risk in light of a broader range of historical experience that 
includes more extreme conditions.: Equally important, we believe that effective risk-
management requires a willingness to be selective about our clients, in particular in 
terms of credit and risk analysis, and In some cases to limit our clients' trading 
activities. We believe that our value-added services and deep liquidity enable us to 
exercise a more disciplined approach to risk-management than would otherwise been the 
case if our client services were not as attractive to the market. We also believe that our 
primary focus on brokerage services and standardized products, and the fact that our 
trading markets tend to be relatively liquid with readily available pricing information, 
enable us to effectively evaluate and manage the risk posed by our clients' positions. In 
each of our last four fiscal years, our losses due to trading errors and client defaults 
have represented less than 2.0% of our revenues, net of interest and transaction-based 
expenses, with losses due solely to client defaults representing less than 0.5%. 

(Prospectus p. 117,• see also Prospectus p. 4) [Emphasis added.] 
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54. 	The Registration Statement and Prospectus further represented that MF Global's 

clients are required to maintain margin accounts with collateral sufficient to support their open 

trading positions. (See Prospectus p. 127) 

55. Similarly, the Registration Statement and Prospectus emphasized the importance 

of its purportedly robust and effective risk management system to the Company's business 

strategy: 

Risk Management 

We believe that effective risk-management is critical to the success of our 
business. Consequently, we devote significant resources (including investments 
in employees and technology) to the measurement, analysis and management of 
risk. We employ 125 professionals in our compliance, risk management and 
credit risk operations worldwide. 

We have established a robust, globally integrated risk-management 
infrastructure to monitor, evaluate and manage the principal risks we assume 
in conducting our business around the world. While Man Group has historically 
provided us with corporate-level oversight of our global risk-management 
operations, following this offering, we intend to manage our global risk-
management activities on stand-alone basis with our own personnel.... 

As part of this transition, we employ a dedicated Chief Risk Officer who is 
responsible for overseeing all aspects of our risk-management infrastructure 
and who reports directly to our Chief Operating Officer and Deputy CEO. On a 
day to day basis, he manages and oversees specialist teams that continuously 
monitor our risk exposures around the world.... The Key Risk Indicator 
reporting process, together with our other reporting processes, are designed to 
enable us to assess the-levels of risk present throughout our operating 
environment on a real-time basis and to take any necessary remedial action in a 
timely manner. 

(Prospectus p. 136) [Emphasis added.} 

56. In addition to specific statements and representations concerning the Company's 

vaunted safeguard systems, protocols and overall ability to effectively manage risk from its 

operations, the Registration Statement and Prospectus also made more general refe ence to many 

safeguards implicit in MF Global's business methodology and mode of operation purportedly 
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intended to limit risk. Moreover, the Registration Statement and Prospectus repeatedly 

represented that MF Global further managed risk because, other than limited circumstances, it did 

not trade for its own account. These features of MF Global's business operations were 

represented to be strengths and advantages enjoyed by the Company as a result of MF Global's 

prior association with Man Group and were described, in part, as follows: 

Our Competitive Strengths 

The derivatives and cash brokerage industry is fragmented and highly competitive. Our 
competitors include hundreds of brokers and banks around the world. ... We compete in 
trade execution primarily with other brokers. In addition, in recent years several major 
exchanges have increasingly permitted clients to execute derivatives trades directly on 
exchanges by electronic means. We compete in clearing with many other clearing firms, 
primarily commercial banks and other financial institutions with ready access to capital 
and large lending operations. In addition, major exchanges provide clearing services to 
brokers and directly to some large financial institutions for derivatives trades. 

We have maintained our leadership in the derivatives and cash brokerage industry due to 
our principal strengths, which include: 

Leading Specialty Broker 

We believe that we are the leading specialty broker operating in most of the trading 
markets around the world in which we operate. We believe that our focus on providing 
superior brokerage execution and clearing services attracts clients and enables as to 
develop strong, broad relationships with them. - As a specialty broker, we generally do 
not trade for our own account, except to facilitate client trades on a matched-principal 
basis and to hedge the foreign currency and interest rate risk inherent in our global 
operations, and we do not maintain an inventory of financial products. When we trade 
on a matched principal basis, we execute a client's order by entering into the requested 
trade with the client and contemporaneously (often within minutes and generally on 
the same trading day) entering into an offsetting trade with another party, thereby 
minimizing our exposure to market price movement. We generally do not engage in 
directional trading, meaning that we do not take positions for our own account in order 
to profit from anticipated changes in market prices (In addition to matched-principal 
trades for clients, we engage in principal transactions to hedge our exposure to changes in 
foreign currency exchange rates and interest rate risk.) Limiting our principal trading in 
this manner help us to avoid conflicts of interest with our clients and promotes 
financial stability in our operations. 

(Prospectus p. 115) [Emphasis added.] 
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Experienced Management Team 

Our management team has led our business through a sustained period of growth and we 
expect them to remain with us after our separation from Man Group. Although we 
recently separated from Man Group, we are an established company wvitlr seasoned 
Management and a long history of strong performance. We are also accustomed to 
operating in a public-company environment as a division of Man Group, which is listed 
on the London Stock Exchange, and our operations have been subject for many years to 
regulatory oversight by the principal governmental and self-regulatory bodies that 
oversee the world's major financial markets. 

(Prospectus p. 119) [Emphasis added.) 

57. 	Unbeknownst to investors, however, the Registration Statement and Prospectus 

issued in connection with the IPO were materially false and misleading because, among other 

things they: 

a. failed to disclose the material fact that MF Global's Risk Management System 
was deficient in that it allowed elimination of credit and risk analysis and buying 
power limits and controls from its systems, effectively allowing MF Global 
employees to place orders without regard to the account's satisfaction of margin 
requirements, collateral or ability to pay; 

b. failed to disclose the material fact that in an effort to speed trades and be 
"efficient," MF Global suspended or eliminated its own internal risk management 
technical and human controls and supervision; 

c. failed to disclose the material fact that the Company's Risk Management System 
protocols and procedures as described with respect to trading activities for its 
clients did not apply to the Company's employees who were permitted to be and 
functioned as clients by trading for their own accounts; 

d. failed to disclose the material fact that Company employees were able to and did 
trade for their own individual accounts which exposed the Company to the very 
risks the Company's Risk Management protocols sought to prevent by curtailing 
trades for the Company's own account; 

e. failed to disclose the material fact that the failure of the Company's Risk 
Management System to control unsupported open positions taken by employees 
trading for their own accounts contrasted with its representations that the 
Company's clients are required to maintain margin accounts with collateral 
sufficient to support their open trading positions and thereby posed a material risk 
to the Company; 

25 

11-15059-mg    Doc 1989-2    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit B   
 Pg 36 of 152



f. falsely represented that MF Global's Risk Management System, policies and 
procedures were disciplined, comprehensive and effective; 

g. falsely represented that MF Global managed its exposure to risk with a 
centralized, hands-on approach when this was not the case. In truth, employees in 
branch offices were capable of trading independently by turning off Risk 
Management System controls without approval or notification of corporate 
management; 

h. failed to disclose the material fact that the Company's Risk Management System 
was not adequately monitoring employee trading positions while instead touting 
that the Company monitored all of its clients' open positions and margin levels on 
a real-time basis, with both sophisticated technical systems as well as continuous 
oversight by highly experienced risk managers; 

i. falsely represented that the Company's Risk Management System conformed to 
industry practices; 

j. failed to disclose that the ability of its employee traders to trade for their own 
accounts without risk management controls presented a material risk to the 
Company's profitability, business and reputation; 

k. misled investors by touting that the Company was "selective about our clients" in 
terms of the Company's credit and risk analysis (Prospectus, p. 117) while failing 
to disclose that the Company was not adequately "selective" about its own 
employees who were able to trade via the Company's facilities without the same 
controls supposedly applied to clients' trading and that this posed a material risk; 

1. misled investors by touting that the Company's clients were required to maintain 
margin accounts with collateral to support their open trading positions 
(Prospectus, p. 127) while failing to disclose that in reality, some MF Global 
employee brokers were able to trade freely as functional "clients'' for their own 
accounts without any need to post collateral sufficient to support their open 
trading positions; 

• rn. mislead investors by touting that the Company's 125 employees and Risk Control 
Officer, purportedly engaged in the Company's compliance, Risk Management 
and credit risk operations worldwide represented part of a "robust, globally 
integrated risk-management infrastructure" because these employees were 
unequal to the task of providing adequate Risk Management for the Company's 
operations especially with respect to monitoring trading in real time outside usual 
business hours; 

n. misled investors by stating that MF Global did not trade for its own account 
(except in Iimited hedging circumstances) while failing to disclose that employees 
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were able to trade freely for their own account with any trading losses having to 
be cleared and covered by the Company; 

o. failed to disclose that the Company had inadequate screening for its employee 
brokers, including, in particular, brokers employed by the Company as a result of 
the acquisition of Refco in November 2005; 

p. failed to disclose that despite acquiring Refco and thus increasing the volume of 
trading that cleared through the Company, the Company had not increased its 
facilities or staffing to allow its Risk Management System to handle the demands 
of the increased trading; 

q. failed to disclose that when margin limits were encountered ; by MF Global traders 
while executing trades in client accounts, the only control was a computer-
generated "Red Flag" which did not prevent the broker from making the trade 
despite violation of the Company's supposed margin requirements; 

r. failed to disclose that the Company's retail brokers who dealt with clients by 
telephone did not have any limits when trading for clients; and 

s. failed to disclose that at any time of the day or night, anyone with the password 
could access client accounts containing millions ofdollars and trade at will 
therein. 

THE TRUTH BEGINS TO BE REVEALED 

58. On February 28, 2008, MF Global issued a press release before the market opened 

announcing that a "failure" in one of the Company's retail order entry systems permitted an 

employee-representative to establish significant positions in his own account that were liquidated 

by the Company later that morning. The reportedly "unauthorized" activity resulted in the 

employee-trader incurring a lass of $141.5 mllllotr, which the Company, as a clearing member, 

was responsible to settle. As a result, the Company was required to record a bad debt provision 

for the full amount of the employee trader's loss. The loss represented approximately six percent 

of the Company's equity. 

59. The trader who caused the loss was a registered- representative and was later 

identified as Evan "Brent" Dooley. He was quoted by The Wall Street Journal on February 28, 
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2008 criticizing the Company's risk management procedures saying that "The computer system 

failed on a lot of things," adding that it had problems in "setting limits." 

	

60. 	The Company hosted an investor conference call later that day. On the call, 

defendant Davis provided more details explaining that the Company was taking a $1415 million 

allowance for bad debts explaining that in a period of only six or seven hours in the previous 

morning, a day-trading MF Global broker logged onto his personal computer at home in Olive 

Branch, Mississippi and speculated in wheat futures in his personal account at the Company, 

buying approximately 15,000 to 20,000 futures contracts (the equivalent of approximately 10% of 

the market for these contracts for any given month), in violation of his authorized trading limit 

and without having the necessary collateral or capital "to support even a fraction of his positions." 

The lack of adequate and effective risk management, technical controls and human oversight, as 

well as the elimination of credit and risk analysis and buying power limits and controls that were 

supposed to be part of the Company's order entry system enabled the broker to make more than 

100 trades and place a massive bet on more than $800 million to $ 1 billion worth of wheat, 

"significant positions in his own account which were liquidated later that morning. The 

unauthorized activity resulted in him incurring a loss of $141.5 million, which the Company, as a 

clearing member, is responsible to settle at the clearinghouse." 

	

61. 	As reported by The Wall Street Journal on February 29, 2008 and reflected in the 

February 28, 2008 conference call transcript, defendant Davis "acknowledged that existing 

internal controls could have stopped Mr. Dooley's trades from being processed — but were 

turned off in a few cases to allow for speedier transactions by brokers at the firm who traded for 

themselves or took customer orders by phone." ltt other words, he claimed that the internal 

controls did not fail; rather, they were deactivated. During the call, Davis further stated that 
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Dooley had just one "historic customer," who had not done any trading business in "some time." 

Accordingly, the .fact that the controls were deactivated could not be excused on the spurious 

ground that Dooley had responsibility for executing numerous customer trading orders or required 

speedier transactions. 

62. Davis, who observed that "this is an absolutely awful event," acknowledged that 

"Dooley had not circumvented any risk management procedures... [and] that in order to 

speed trades the Company had allowed some internal terminals to not have the buying power 

control." He went on to say that the policy clearly was "a mistake." MF Global had sacrificed 

security for efficiency aid in so doing placed all of MF Global's assets at risk. 

63. Following the Company's announcement, Fitch Ratings issued a "Rating Watch 

Negative" on MF Global, stating that the $141.5 million "loss questions the robustness of risk 

measurement systems and represents a substantial portion of net income level." Eileen Fahey, a 

managing director at Fitch Ratings, observed: "This does open the view that their customers are 

taking more risk than we thought." Similarly, Standard & Poor's also lowered its long term 

counter party credit rating for MF Global and placed its rating on "Credit Watch Negative" 

stating, "We expect the bad debt provision to result in a material reduction in the Company's 

capital position." In addition, numerous analysts also expressed reservations and concerns 

regarding the Company's Risk Management practices, with Banc of America's analyst stating 

"the questions raised around the company's risk-management practices are likely to keep the stock 

depressed for quite some time," and a.Credit Suisse analyst stating that the "magnitude of the loss 

is clearly disconcerting to us and calls into question the degree of risk taking and risk management 

at the franchise_" 

r~7 

11-15059-mg    Doc 1989-2    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit B   
 Pg 40 of 152



64. MF Global's stock closed down 28% that day from previous trading levels. 

However, the very next day, Friday, February 29, 2008, MF Global's shares sank an additional 

17%, to close at $17.55, after trading as low as $14.27 per share, completing a two-day phurge of 

approxirrrately 40%, and representing a loss to shareholders ofmore than $1,142,000,000. 

65. The repercussions of MF GlobaI's surprise revelations about its lack of adequate 

risk management controls continued to reverberate. As reported by The Wall Street Journal on 

March 1, 2008: 

The stock's two day plunge of 40% showed that many investors are worried that plugging 
holes in MF Global's risk management procedures won't be enough to restore customer 
confidence. 

Clients who make trades through MF Global because of its longtime reputation as a 
savvy player in the topsy-turvy futures industry might take that business elsewhere, 
though there is no sign of a customer exodus.... 

Analysts and investors are concerned that more bad trades could surface at MF Global, 
further depleting the firm's capital.... The trading loss also could complicate MF 
Global's plans to borrow money later this year. Standard & Poor's lowered its long-term 
counter-party credit rating on MF Global to triple-B, down one notch from triple-B-plus, 
noting that the brokerage firm had borrowed $150 million under its $1.5 billion, five-
year, revolving credit facility to bolster its regulatory capital. 

66. On March 2, 2008, MF Global wrote a letter to its clients concerning the 

"disappointing and embarrassing development in the history of MF Global." The letter, written by 

Davis, said "We have always prided ourselves on our strong risk management approach, as it is at 

the heart of our business model. An occurrence such as this is not acceptable." 

67. On March 5, 2008, The Wall Street Journal reported that federal law-enforcement 

authorities had commenced investigating the futures trades made by the MF Global employee, 

Dooley. An investigation is also being conducted by the Chicago Mercantile Exchange and the 

Commodities Futures Trading Commission. 
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68. 	The market continued to react to disclosure of MF Global's spectacular risk 

management failures and concerns about the ramifications of the attendant Ioss of reputation. On 

March 17, 2008, shares of MF Global began trading at $15.79 and, by noon, traded as low as 

$3.64 per share, nearly 80% below the previous day's closing price of $17.35. Commenting on 

this steep decline, The Wall Street Journal again observed that "analysts and investors are 

concerned that more bad trades could surface at MF Global, further depleting its capital." 

70_ 	On April 18, 2008, MF Global announced its Fourth Quarter 2008 results and 

reported that "The company expects a pre-tax loss on a GAAP basis for the fourth fiscal quarter to 

range from $55 million to'$65 million primarily attributable to the recently expected bad debt 

provision." The Company's press release also announced that the Company launched two 

separate reviews into its risk management controls: 

Review of Unauthorized Trading and Risk Controls 

Following MF Global's announcement on February 28 that it was taking a bad debt 
provision of$141.5 million as a result of unauthorized trading by a broker operating out 
of a branch office in Memphis, Tenn., MF Global's Nominating and Corporate 
Governance Committee commissioned two independent reviews by outside firms highly 
regarded in their fields of expertise. 

The first of these reviews, conducted by FTI Consulting, a technology specialist firm, 
assessed the proprietary order entry system used by the broker, Order Express, as well as 
the technology involved in the risk monitoring system employed to monitor trading 
activity and analyze the risk in customer accounts. The second review, conducted by 
Promontory Financial Group, a risk management specialist firm, is examining MF 
Global's overall risk management and control infrastructure. 

Both independent reviews are continuing and will include a thorough evaluation of other 
appropriate order entry systems used by MF Global, the vast majority of which are off-
the-shelf third party vendor systems used throughout the industry. In addition, a 
thorough evaluation of risk management policies and procedures and trading operations 
globally is underway to assure MF Global utilizes; industry best practices. 

.,2d 	=.* 	 .. Ax.. 

FTl and Promontory have provided MP Global with preliminary results and 
recommendations. 
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Order Entry Systems 

Since February 28, MF Global has learned that an aspect of the Order Express entry 
system .... was not configured properly and therefore permitted the broker to trade 
through the system in excess of applicable limits. MF Global has remedied this by 
imposing buying power controls for brokers using this system... . 

"Fit conducted an in-depth analysis and rigorous testing of the trading controls in the 
Order Express system at MF Global. We are highly confident that the buying power 
controls.... are now being applied to all.., brokers tradingthrough the system,"said 
Robert L. Brunner, senior managing director, Fl Consulting. 

Risk Monitoring Process 

To enhance its risk management policies and procedures, including those in the risk 
monitoring area, MF Global engaged Promontory to review firm-wide practices and to 
benchmark the company against industry best practices. Promontory has provided a list 
of preliminary recommendations to strengthen MF Global's existing risk management 
monitoring and staffing, which the - company has adopted and begun to implement. 

Since the incident, the company had increased access, improved information and 
otherwise upgraded its risk monitoring systems and its alert notification systems. 
Additionally, MF Global has Increased the number of on -site risk specialists In every 
company center around Ilse world, assigning additional staff to duty in each center 
overnight and ensuring that all centers operating in daytime hours back up nighttime 
centers. 

In addition, the risk management department at MF Global will be restructured. The 
company is actively recruiting a new chief risk officer to be in charge of all risk areas of 
the company and to report directly to MF Global's CEO. 

[Emphasis added.) 

71. 	On May 20, 2008, the Company held a teleconference with analysts and media during 

which the Company reported the status of its attempts to correct its risk management failures which, 

according to The Wall Street Journal, included the news that: 

MF Global LttL Is shutting the branch-office network that left the futures brokerage 
vulnerable to a trading scandal in February. 

Kevin Davis, the firm's chief executive, is expected to announce the move and an update 
in its capital-raising plans when the firm reports earnings Tuesday. In addition, lMlFis 
close to hiring a global chief risk officer, he said. . 
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The Memphis office already has beet: closed, along with roughly half of the other U.S. 
branches. MF Global said the closing would have a minimal impact on revenue and 
make it easier to manage risk at is main U.S. offices. MF Global also has hired two 
teams of consultants to review its risk management systems. The company is continuing 
to pursue the sale of $200 million or more in capital, likely through convertible securities 
that blend characteristics of stocks and bonds. 

[Emphasis added.] 

72_ 	On June 12, 2008, MF Global filed its annual report on Form 10-K for its fiscal 

year 2008 (ended March 31, 2008) (the "2008 10-K") with the SEC. The 2008 10-K repeated the 

previously reported fourth quarter and fiscal ,2008 year end financial results and also-described 

various Legal Proceedings involving the Company and disclosed that the Company had 

"established an accrual of $10.0 million to cover potential CFTC cited ttronthly penalties" in the 

matter of the unauthorized wheat futures trades by the now former MF Global trader as well as for 

two other matters that were subject to CFTC investigations, including a CFTC "potential" action 

previously disclosed in the Registration Statement and Prospectus concerning two trades executed 

by the Company in 2004 that were misreported to NYME and which "falsely represented the dates 

on which the trades in question occurred." [Emphasis added.] The Company, also disclosed, for 

the first time: 

CFTC Natural Gas Price Information Investigation 

We have been, cooperating in an investigation conducted by a New York County Grand 
Jury in conjunction with the U.S. Attorney's Office in the Southern District of New York. 
The CFTC and the SEC have also been involved in the investigation. The investigation 
centers around trading by a market making energy trader at Bank of Montreal (BMO) 
who allegedly inismarked his book. One of our brokers did business with the BMO 
trader, and used bid and,pffer prices for forward OTC trades the BMO trader sent to him 
as a basis for prices which our broker disseminated to our customers, including i3MO, as 
price indications that reflected a consensus. 

[Emphasis added.] 
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73. 	On June 13, 2008, the Bloomberg News Service summarized the disclosures of 

CFTC investigations in the 2008 10-K as follows: 

The company today disclosed two investigations into natural-gas trades it helped 
facilitate. The U.S. Attorney's Office in New York is probing over-the-counter gas 
trades of a customer, the Bank of Montreal. In addition, the  Commodity Futures Trading  
Commission  sent a so-called Wells notice in May, saying it may recommend legal action 
over two natural-gas trades in 2004, according to MF Global's regulatory tiling. 

74. Further, the Bloomberg Newswire article reported the reaction of Prof. Bruce 

Weber, a finance professor at the London Business School, who underscored that the problems 

MF Global was continuing"to experience were due to its failure to maintain adequate controls: 

"It seems like MF Global didn't have good control systems, they're getting burned more 
than once. It wasn't just the wheat trades ... [the $10 million 'set aside] is a material 
amount. They're not a giant broker that can absorb something like that easily." 

[Emphasis added_] 
FIRST CLAIM 

Violation of Section Ii of 
The Securities Act Against All Defendants 

75. Lead Plaintiffs repeat and reallege each and every allegation of paragraphs 1-74 

as if fully set forth herein. 

76. Defendant MF Global, as issuer of its shares in the IPO, is strictly liable to the 

purchasers and holders of the shares obtained in the IPO for the misstatements and omissions in 

the Registration Statement and Prospectus. MF Global owed to the purchasers and holders of the 

shares obtained through the Registration Statement and Prospectus the duty to make a reasonable 

and diligent investigation of the sttements contained there to ensure that such statements were 

true and correct, and that there were no omissions of material facts required to be stated in order 

to make the statements contained therein not misleading. 

77. Defendant Man Group, as the former corporate parent of MF Global, a controlling 

shareholder thereof, and the principal beneficiary of the IPO, receiving almost $3 billion of 
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proceeds there from, constitutes an underwriter and/or issuer of the shares and is strictly liable to 

the purchasers and holders of the shares obtained in the 1PO for the misstatements and omissions 

in the Registration Statement and Prospectus. Man Group owed to the purchasers and holders of 

the shares obtained through the Registration Statement and Prospectus the duty to make a 

reasonable and diligent investigation of the statements contained in the Registration Statement to 

ensure that such statements were true and correct, and that there were no omissions of material' 

facts required to be stated in order to make the statements contained therein not misleading. 

78. The Individual Defendants as signatories of the Registration Statement, directors 

and/or officers of MP Global, and controlling persons of the issuer, are strictly liable to and owed 

to the purchasers and holders of the shares obtained through the Registration Statement and 

Prospectus the duty to make a reasonable and diligent investigation of the statements contained 

therein to ensure that such statements were true and correct, and that there were no omissions of 

material facts required to be stated in order to make the statements contained therein not 

misleading. 

79. The Underwriter Defendants acted as underwriters for the IPO. As such, the 

Underwriter Defendants were responsible for the contents of the Registration Statement and 

Prospectus and they are strictly liable to and owed to the purchasers and holders of the shares - 

obtained through the Registration Statement and Prospectus the duty to make a reasonable and 

diligent investigation of the statements contained therein to ensure that such statements were true 

and correct, and that there were na omissions of material facts required to be stated in order to 

make the statements contained therein not misleading. 

80. None of the defendants conducted a reasonable-investigation or possessed 

reasonable grounds for the belief that the challenged statements contained in the Registration 
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Statement and Prospectus were true or that there were no omissions of material facts necessary to 

make the challenged statements made therein not misleading. . 

81. Had defendants exercised reasonable care, they would have known of the material 

misstatements and omissions contained in or omitted from the Registration Statement and 

Prospectus as set forth herein. As such, defendants are liable to the Class 

82. Defendants issued and disseminated, caused- to be issued and disseminated, and 

participated in the issuance and dissemination of material misstatements to the investing public 

which were contained in the Registration Statement and Prospectus, which misrepresented or 

failed to disclose, inter alid, the facts set forth above. By reason of the conduct herein alleged, 

each defendant violated and/or controlled a person who violated Section 1 1 of the Securities Act. 

83. As a direct and proximate result of defendants' acts and oinissions.in violation of 

the Securities Act, the market price of MF Global's shares sold in the IPO was artificially inflated, 

and Lead Plaintiffs and the Class suffered substantial damage in connection with their ownership 

of MF Global's shares purchased pursuant to and/or traceable to the Registration Statement and 

Prospectus. 

84. At the times they obtained their shares of MF GIobal, Lead Plaintiffs and 

members of the Class did so without knowledge of the facts concerning the misstatements or 

omissions alleged herein. 

	

85.. 	This action is brought within one year after discovery of the untrue statements and 

omissions in and from the Registration Statement which should, have been made through the 

exercise of reasonable diligence, and within three years of the effective date of the Prospectus. 

86. 	By virtue of the foregoing, Lead Plaintiffs and the Class are entitled to damages 

under Section ii as measured by the provisions of Section 11(e), from all defendants, and each of 
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them, jointly and severally. 

SECOND CLAIM 
Violation of Section 12(a)(2) of 

The Securities Act Against All Defendants 

87. Lead Plaintiffs repeat and reallege each and every allegation of paragraphs 1-86 

as if fully set forth herein. 

88. This Count is brought pursuant to Section 12(a)(2) of the Securities Act on behalf 

of Lead Plaintiffs and the Class, against all defendants. 

89. Defendants were sellers, offerors and/or solicitors of purchasers of the shares 

offered pursuant to the MF Global IPO Registration Statement and Prospectus. 

90. The ML Global 1PO Registration Statement and Prospectus contained untnie 

statements of material facts, omitted to state other material facts necessary to make the statements 

made not misleading, and concealed and failed to disclose material facts. The individual 

Defendants' actions of solicitation included participating in the preparation of the false the 

misleading Registration Statement and Prospectus. 

91. Defendants owed to the purchasers of MF Global's shares, including Lead 

Plaintiffs and other members of the Class, the duty to conduct a reasonable and diligent 

investigation of the statements contained in the IPO materials, including the Registration 

Statement and Prospectus, to ensure that such statements were true and that there was no omission 

to state a material fact required to be stated in order to make the statements contained therein not 

misleading. Had defendants conducted a reasonable and diligent investigation, they would have 
J.r 

known of the misstatements and omissions contained in the IPO materials as set forth above. 

92. Lead Plaintiffs and other members of the Class purchased or otherwise acquired 

MF Global's shares pursuant to and/or traceable to the defective Registration Statement and 

Prospectus. Lead Plaintiffs did not know, or in the exercise of reasonable diligence could -not 
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have known, of the untruths and omissions contained in the Registration Statement and 

Prospectus. 

93. Lead Plaintiffs, individually and representatively each hereby offer to tender to 

defendants those shares which Lead Plaintiffs and other Class members continue to own, on 

behalf of all members of the Class who continue to own such shares, in return for the 

consideration paid for those shares together with interest thereon. Class members who have sold 

their MF Global shares are entitled to rescissory damages. 

94. By reason of the conduct alleged herein, defendants have violated Section 

12(a)(2) of the Securities Act. Accordingly, Lead Plaintiffs and members of the Class who hold 

MF Global's shares purchased in the IPO have the right to rescind and recover the consideration 

paid for their MF Global shares, and hereby elect to rescind and tender their MF Global shares to 

defendants sued herein. Lead Plaintiffs and Class members who have sold their MF Global shares 

are entitled to rescissory damages. 

95. This action is brought within three years from the time that the shares upon which 

this Count is brought were sold to the public, and within one year from the time when Lead 

Plaintiffs discovered or reasonably could have discovered the facts upon which this Count is 

based. 

THIRD CLAIM  
Violation of Section 15 of The Securities Act 

Against Man Group and the Individual Defendants for  
Violation of Section 11 of the Securities Action 

96. Lead Plaintiffs repeat and reallege each and every allegation of paragraphs 1-95 

as if fully set forth herein. 

97. This count is asserted against Man Group and the Individual Defendants and is 

based upon Section 15 of the Securities Act arising from the Company's liability under Section ii 
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of the Securities Act. 

98. The Man Group, by reason of its 18.6% ownership of shares of the Company and 

the Individual Defendants, by virtue of their offices, directorships and specific acts were, at the 

time of the IPO as set forth herein, controlling persons of MF Global within the meaning of 

Section 15 of the Securities Act. The Man Group and the Individual Defendants had the power 

and influence and exercised the same to cause MF Global to engage in the acts described herein 

which give rise to defendant MF Global's liability under Section 11 of the Securities Act as 

alleged herein. 

99. By virtue of the conduct alleged herein, the Man Group and the Individual 

Defendants are liable for the aforesaid wrongful conduct and are liable lo Lead Plaintiffs and the 

Class for damages suffered. 

FOURTH CLAIM 
Violation of Section 1S of The Securities Act 

Against Man Groun and the Individual Defendants Arising From  

Violations of Section 12fa)(2) of The Securities Act  

100. Lead Plaintiffs repeat and reallege each and every allegation of paragraphs 1-99 

as if fully set forth herein. 

101. This count is asserted against Man Group and the Individual Defendants based 

upon Section 15 of the Securities Act arising from the liability of the Company under Section 

12(a}(2) of the Securities Act as alleged herein. 

102. Man Group, by reason of its 18.6% ownership of shares of the Company and the 
,4 r 

Individual Defendants, by virtue of their offices, directorships and specific acts were, at the time 

of the IPO, controlling persons of MF Global within the meaning of Section 15 of the Securities 
k J 

Act. Man Group and the Individual Defendants had the power and influence and exercised the 

same to cause MF Global to engage in the acts described herein as giving rise to defendant MF 
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Global's liability tinder Section 12(a)(2) of the Securities Act as alleged herein. 

103. By virtue of the conduct alleged herein, Man Group and the Individual 

Defendants are liable for the aforesaid wrongful conduct and are liable to Lead Plaintiffs and the 

Class for damages suffered under Section 12(a)(2). 

WHEREFORE, Lead Plaintiffs, on behalf of themselves and the Class, pray for judgment 

as follows: 

A. Declaring this action to be a plaintiff class action properly maintained pursuant to 

Rule 23(a) and (b)(3) of the Federal Rules of Civil Procedure; 

B. Appointing'Lead Plaintiffs as class representative and its counsel as lead class 

counsel; 	 . 

C. Awarding Lead Plaintiffs and other members of the Class damages together with 

pre judgment interest thereon; 

D. Awarding Lead Plaintiffs and other members of the Class rescission or rescissory 

damages and their costs and expenses of this litigation, including reasonable attorneys' fees, 

accountants' fees and experts' fees and other costs and disbursements; and 

E. Awarding Lead Plaintiffs and other members of the Class such additional or 

different relief as the interests of justice or equity may require under the circumstances. 

JURY DEMAND 

Lead Plaintiffs demand a trial by jury. 

Dated: September 12, 2008 
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BARRACK, RODOS & BACINE 

v 	, .. - 

A. Arnold Gersh AG-3809) 
William J. B 	W -0382) 
Regina M. Ca c rra (RC-3858) 
1350 Broadway 
Suite 1001 
New York, NY 10018 
Phone: (212) 688-0782 
Fax: (212) 688-0783 

Leonard Barrack 
Daniel E. Bacine 
Mark R. Rosen (admitted pro hoc vice) 
BARRACK RODOS & BACINE 
3300 Two Commerce Square 
2001 Market Street 
Philadelphia, PA 19103 
Phone: (215) 963-0600 
Fax: (215) 963-0838 

COHEN, MILSTEIN, HAUSFELD 
& TO L, P.L.L.C. 

Caro . Gi lden (admitted pro hçt vice) 
190 S. LaSalle Street, Suite 1705 
Chicago, IL 60603 
Phone: (312) 357-0370 
Fax: (312) 357-0369 

COHEN, MILSTEIN, HAUSFELD 
& TOLL, P.L.L.C. 

Steven J. Toll 
Daniel S. Sommers 
Jason Leviton 
1100 New York Avenue, N.W. 
Suite 500 West Tower 
Washington, DC 20005-3964 
Phone: (202) 408-4600 
Fax: (202) 408-4699 

Co-lead Counsel for Lead Plaintiffs and the Class 

Christopher J. Keller (CK-2347) 
Jonathan Gardner (JG-8512) 
Andrei V. Rado (AR-3724) 
LABATON SUCHAROW LLP 
140 Broadway 
New York, NY 10005 
Phone: (212) 907-0700 
Fax: (212) 818-0477 

Additional Counsel for Plaintiff 
State-Boston Retirement System 

~, .•~i4 
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BARRACK, RODOS & BACINE 
Attorneys at Law 

SWORN CERTIFICATION OF GREGG A. SCHOCHENMAIER 
ON BEHALF OF 

THE IOWA PUBLIC EMPLOYEES' RETIREMENT SYSTEM 

1, Gregg A. Schochenmaier, Esquire, hereby certify as follows: 

I am general counsel of the Iowa Public Employees' Retirement System 

("IPERS") and am authorized to submit this certification on its behalf. 

2_ 	On behalf of IPERS, I have reviewed a complaint filed against MF Global Ltd. 

("MF Global") and others'alleging violations of the federal securities laws. 

3. IPERS did not purchase the MF Global securities that are the subject of this action 

at the direction of its counsel, Barrack, Rodos & Bacine, or to participate in any private action 

under the federal securities laws. 

4. IPERS is willing to serve as a lead plaintiff and representative party on behalf of 

the class in this action, including providing testimony at deposition and trial, if necessary. 

5. IPERS' transactions in MF Global Ltd. securities that are the subject of this 

action, as reported by IPERS' custodian, are set forth in the chart attached hereto as Exhibit A. 

6. IPERS is currently serving as a lead plaintiff on behalf of a class in the following 

action brought within the last three years under the federal securities laws: 

In re The Mills Corp. Securities Litigation, Civil Action No. I:06-cv-00077'(N.D.Va.) 

7. In addition, within the last three years, IPERS has served and/or sought to serve as 

a representative party in the following action brought under the federal securities laws: 

In re Bridgestone Securities Litigation, Master File No. 3'`01-cv-000I7 (M.D.Tcnn.) 

OCMHigh Yield Trist etal. v. PricewarerhouseCoupers LLP, Civil Action No. 3:05-cv-
00606-JFA (D.S.C.) (SafctyKleen bondholders litigation) 
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8. 	IPERS will not accept any payment for serving as a representative party on behalf 

of a class beyond its pro rata share of any recovery, except as ordered or approved by the Court. 

I declare under penalty of perjury that the foregoing is true and correct. 

Dated: May 1, 2008  
G egg A. Schochenmaier 
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Exhibit A- . 

Iowa Public Employees Retirement System 
MF Global Ltd. 

Ticker: MF: Cusip: G60642108 
Class Period: 7119/07-2128108 

Date Transaction No, of Shares Price 
7/19/2007 BUY 109,400 30.0000 
7/20/2007 BUY 52,900 26.0610 
7/31/2007 BUY 15,400 25.1250 
8/10/2007 BUY 11,500 24.6440. 
8/10/2007 BUY 3,000 24.4410 
8/31/2007 SELL 55.400 26.8919 

12/28/2007 BUY 9,700 31.0530 
12/31/2007  BUY 6.700 31.2990 
12/31/2007 BUY 3.600 30.9950 

,4r 
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Loss Chart 
	

Page 1 of 

Iowa Pubric Employees Retirement System  
MF Glob 

-  Clas s Period ,  07/1912007 thmugh 02128?2008 	I - ' 

1 	RAM 	I S14ARES.P!CEIS!I 	AMOUNT 	: 
SALES 

D 	SHARES 	 PR!CE/SH 	AOU 

_ 
OLOS TOTAL 

7°°r 	55,400 	30O0d 

711912007i 	54,000 	30.0000] 

N I 

L662000 	8131/2007 _55,400 	256919T 	1 .48 iiTC 	(172JLL_______ 
54,000 1, 	18.3900 	 993,060 LI 	(528,940)i  

52 goo 	18 	 972,831  

15,400  

1,620,000 Retained 
S2.9001   1,378,627 	4ethrned 

386,925  
283.406 

Ratained 7131/2007I 	15,4001 	25.1280! 

8/1012007'11 500 	24,6440 - Retained Soo 	18.3900 	 211,485 
.
11  (71 i 1j]_  

8/10/2007 	3.000 	24.4410 

12/Z8120O7 	9,760 	31.0630 

1231/2007 	6,700 	31.2990 
12t31/2007 	3,600 	30.9950 

73,323 il Retained 3.000 C 	19.3900.'. 	$5,176T 

30 

209,703 

lRetalned 
Retained 

9,700 

6,700 

Th.3900 ni 	179.383 	 (112.s i7  

18.3900 	 123.2131 	 (77.757)j 2] 

111,582 1 Retained 3,600 19.3900' 	 66,204 41,796} " ' 
212200 6,026.780 ]  212,200 

March 6, 2008, the date that the first complaint 

j530,918) 

I A- 

was filed agansr MF Global Ltd. 1. In accordance with the provisions olme Secunlies Act of 1933, the retention value is the dosing price on 
2. In acco rdance with the provisions of the Securities Ad of 1933, the loss amount for this transaction was Calculated by substituting the otferhq 	$30 per spare for the purchase & e  

1 	 . 	i rieraeas of the offering price. 
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BARRACK, RODOS & BACIN1 
Attorneys at Law 

SWORN CERTIFICATION OF JOHN I. GALLA.GEFR, JR 
ON BEHALF OF 

THE POLICEMEN'S ANNUITY AND BENEFIT FUND) OF CE CA.GO 

1, Johu J. Gallagher, Jr., hereby certify as (allows: 

1 _ 	I an the Executive Director of the Policemen's Annuity and Benefit Fund of 

Chicago CPABF") and am authorized to submit this certification as its behalf. 

2. On behalf of the PABF, I have reviewed a complaint alleging violations of the 

federal securities laws filed against M>•: Global Ltd. ("MY Global") and others_ 

3. The PABF did nut purchase the MY Global securities that are the subject of this 

action at the direction of its cormsel, Barrack.. Rados & Baciae, or to participate in any private 

action under the federal securities laws. 

4. The PABF is willing to serve as a lead plaiutiff and representative party on behalf 

ofthe class in this action, including providing testimony at deposition and trial, if neccssary. 

5. The PABF's transactions in MY Global securities that are the subject of this 

action, as repotted by the PABF's custodian, are set forth is a dart attached hereto as Exhibit A. 

6. The PABF is currently serving as a lead plaintiff on behalf of a class in the 

following actions brought within the last three years under the federal securities laws: 

In re Teliklnc. Securities Litigation, Case No. 1:07-cv- 04S19-CM (S.D.N.Y ) 

aastwood Enterprises. LLCv. Far/la, Case No. 8:07-cv-1940 (MD_Fla.) 

7. Ia addition, the PABF has sought to serve as a lead plaintiff in the following cases 

brought within the last three years under the federal securities laws: 

In re Delphi Corp. SecuritiesLitigation, Master Case No. 05-md-1725 (E.37.Mich) 
(transferred from S.D.N.Y., CaseNo. I:05-cv-02637-1URB) (PABF not appointed lead 
Pty) 

In re Dell, Inc. Securities Litigation, Case No. 1:06-cv-00726-SS (W.D.Tex.) (lead 
plaintiff motion withdrawn) 
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In re Connetics Corp_ Securities Litigation, Case No. 3:07-cv-02940-SI (N.D.Cal_) 
(transferred from S.D.N_Y_, Case No_ 1:05-cv-11495-SVVK) (PABF not appointed lead 
plaintiff) 

In re Schering-Plough Corporation/Enhcince Secruxties Litigation, Lead Case No. 2:08-
397 (DtC) (IVM (D.N.J.) (PABF not appointed lead plaintiff) 

S. 	In addition, within the last throe years, PABP has served as a Iead plaintiffin the 

following actions brought under the federal securities laws: 

In re Siebel Systems, Inc. SecuritiesLitfgatio,% Master File No. 3:04 -ev-00983 -;CRIB 
(N.D.Cal) (case dismissed in December 2005) 

In re.ppollo Group Ina Securities Litigati cm, Lead Case No. 2:04-cv-02147- P1IX-JAT 
(D.Ariz.) (jury verdict in favor of plaintiff in January 2008) 

Rabbach, et al. v. ICG Communications, et al , Case No_ 1:00 01864 REB BNB (D. 
Cal-) (settlement approved in Jarvrary 2007) 

9. 	The PABF will not accept any payment for serving as a representative party on 

behalf of a class beyond its pro rata sham of any recovery, except as ordered or approved by the 

Court. 

I declare under penalty of perjury that the foregoing is true and correct 

Dated: April 
 , 

 2008 
~6bn 1.'Crallagher, Jr. 
Executive Director 
Policemen's Annuity and Benefit Fund of Chicago 
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Exhibit A 

Policemens' Annuity and Benefit Fund of Chicago 
MF Global Ltd. 

Ticker: MF; Cusip: G60642108 
Class Period: 7!19/07-2/28/08 

Date Transaction No. of Shares Price 
9/26/2007 BUY 25,700 27.4274 
9/26/2007 BUY 6,700 27.3800 
9/26/2007 BUY 2,700 27.4050 
9/27/2007 BUY 32,500 28.4602 
9/27/2007 BUY 5,000 28.8450 
9128/2007 BUY 25,500 28.9034 
9/28/2007 BUY 13,460 28.6106 
2/29/2008 SELL 14.700 16.5412 
2/29/2008 SELL 72,360 16.8641 
2/29/2008 SELL 24,500 16.5487 
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Loss Chart 	 page i oIl 

MF 
Pakemen 'S 	Fund  

G lobal 	I 
Class Period: 07119/2007 through 02/28/2008  

PURCHASESIACOUISIUONS  
SKAREi 	PRICE/SI 	,AMQJJNT 

!! ! 

  SALES 	_________  
I 	RICEISH 	AMOUNT LOSgj  

______ 

9/26/2007 	14 ,700.:__..7 274 	403,183 
9126/2067 	11,000274214 	301,701 

(160,027) 

(116,196) 

2/29/2008 14,700 	16.5412j,' 243,356 F 2/29/2008 13,000 	16.8641! 185,505 
9126/20076700  	27.3600_183,446  2/29/2008 S,iOOT 	16.86411 112.98G, 7O,457) 

- 	 _9/26/242.700 21405Q! 994  2129/2008 2,700 	16.8641! ' 45,533  126.460)1 
28.4602: 	924,957 
26.94501 	144,225 
28,9034! 	417,943 
28.903J 	319,09. 

9/2712007. 	32,500 
912712007 	5,0 00L 
9128/2007 	14,460 

2129/2008 32.500 F 	16,86411 548.083  (376.87 

1174,086) 
(136,396T 

84.321  12129/2008 
 2/2912008212912OD8. 

- 	 5, 	 16.8641. 

14.4601 	16,86411 
71 

24355 
_• ,162,698 - • 	 9/2W2OO J 	

11,040 11,040 • 	 18.5487 
9/28/2007 _13460 iI 	 387,791 2/29/20081 1,46O 18.5487 ' 222,746  165.045  

1 	111.560 3.156,333 1  .868,885 

: 

- 	 (1,287,447) 	(1 ,287 ,447)  

Grand Total: (1,287,44 

1. In accordance with the provisions of the Securities Act of 4933, the loss amount for this transaction we$ calculated using the sale price for all sales made before Maroh 6, 2008, the 
dale the tiret complaint was tiled against MP Global.  
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CERTIFICATION 

James P. Condon, Deputy General Counsel of Central States, Southeast and Southwest Areas 
Pension Fund, declares as to the claims asserted under the federal securities laws, that: 

I am authorized to make this certification on behal l'of Central States, Southeast and 
Southwest Areas Pension Fund ("Plaintiff"). 

I have reviewed a complaint filed in this matter and wish to loin as a plaintiff, retaining 
Cohen, Milstein, Hausfeld & Toll, P.L.L.C. as my counsel. 

3. Plaintiff did not purchase the securities that are the subject of this action at the direction 
of its counsel or to participate in this action. 

4. Plaintiff is willing to serve as a lead plaintiff and class representative on behalf of the 
Class, including providing testimony at deposition, and trial, if necessary. 

Plaintiffs transactions in the securities of MF Global, Ltd. that are the subject of this 
action are set forth in the chart attached hereto. 

6. During the three years prior to the date of this Certification, Plaintiff sought to serve as a 
representative party for a class under the federal securities laws but was not appointed in 
the following cases: 

Showers v. Pfizer, Inc., et al. ( S.D.N.Y. 2004) 
Finn v. Doral Financial Corp., el at. (S.D.N.Y. 2005) 
fare SafeNet, Inc_ Sec. Litig_, (S.D.N.Y. 2006) 
Pappas v. Countrywide Financial Corp,, et al, (C.D. Cal. 2007) 
In re We//care Health Plans, Inc. Sec. Lirig. (M.D. Fla, 2007) 
In re Schering-Plough Corp./ Enhance Sec. Litig. (D.N.J. 2008) 

7. PIaintiff will not accept any payment for serving as a class representative on behalf of 
the class beyond its pro rata share of any recovery, except such reasonable costs and 
expenses (including lost wages) relating to the representation of the class as ordered or 
approved by the court. 

I declare under penalty of perjury that the foregoing is true and correct. Executed this 
J+day of May 2008: 

James P. ondon 
Deputy teneral Counsel 
Central rues, Southeast and Southwest Areas 
Pension Fund 
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EXHIBIT A 
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Transactions 

Trade. = 
..Date 

Transaction 
Type 
Bu /Sell # Shares 

Share 
Price 

5 
7119/2007 Buy 5,325.00 27.52  

711912007 Buy 3,693.00 27.51 

7119/2007 

1212907 

Bu _ 3078200 27.43 

Bu Q9  25.68 

8/29/2007 Buy 4.800 00. 26 83 

8/29/2007 Bu 17.90000  

9/712007 Btjy 500.00 _  26.06_ 

911712007_ Buy 1.780.00 2609 

9119/2007 Buy 9.20000 27.36 

9/21/2007 Bu 5.000.00 27.31 

9/25/2007 Buy 3,800.00 26.91 

9/2512007 Bu 5,100.00 26.93 

9/2812007 Buy 4.520.00 28.93 

10/10/2007 Buy 1,00000 3086 

10/1012007 8u 1,200 00 30.76 

1011112007 Buy 3,200.00 30.87 

10/11/2007 .. 	_8u .. 2,700.00 31.01 

10/12/2007  Bu 900.00 30.99 

10/1212007 Buy 1,600.00 30.94 

10/15/2007  Bu -' 	' ' ' 3 000.0D" • 	30.41 

11/23/2007 Buy 5,580.00 27.08 

12/1012007 Buy 4,000.00 30.00 

12/11/2007 Buy 150.00 29.97 

12(1112007 Buy 2,400.00 29.94 

12/11(2007  Bu 2,800.00 30.02 

12/1212007  B 900.00 27.86 

12/1212007 Bu 1.900.00 28.30 

*2/12/2007  Bu 1,900.00 28.66 

1/912008 Sell .24,714.00 29.07 

11912008 Sell -15,08600 

6.900.00 

29.20 

29.65 1111/2008 Buy 

1114/2008 fluy 1,800.00 29.42 

1/15/2008 Buy 2.400.00 	j29.54 
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sear 11 

Trade Date 
TrfresAcnar 
7 • Snares 

Snare 
Pdce (11 

Purchase 
P1168 

finded 
Olrc'frg 

Prod 
Posfdfklp 

sale 

5565 
Period 
Purseusaa 

cuss 
Period 
$9115 

Sites as 
as 

Period 
Pulci z4s 

C]ess 
P& tj NH 
Holdlgs Call 

- 

Prvu*ds 
7/1972097 Hn 5325 27,51 S 27.32 5325 D 532 S 	146,611.34 
711971007 ,c M03 27.$06 $ 	27.51 368.9 901 S 	101.857.04 
711972527 B 	6 30782 27,4347 $ 27.93 3(7792 13 38600 S 	541.494.94 
&2312007 22900 25.8796 5 2,5.66 22500 6ZTOD f 	595062.54 
&29'1557 8 	4- 45M 63 _4 1 26E3 4800 67 f 	428754. 
87792007 L 17000 ' 2691(1 L 2691, 77909 851 1 	481.705.69 

9!712007 800 26 5 26 Op 500 0 s 	13,600 Oa 
97152007 8 f 750 26.0247 5 26.00 17 a 8768D f 	46.445,57 
9!192097 p 9200 27,36 % 1 $ 27.35 9200 0 96180 f 	241.722.12 
921!2007 6 6900 27,30 S 	I1.31 5000 p 102580 S 	16.1,634 .50 
9rLSr20a7 B 211. S 28.91 38(70 0 196650 f 	102,752.30 
91252007 B 6100 26.927 S 26.9.7 6100 D 112750 S 	164.7 	70 
92872_ 007 1Bu 4520 28,9287 $ 	28.93 4520 - 	0 1177110 S 	130746.69 

i0i1D20070 1000 309576 t 	30.x0 1090 115300 L 	30600,06 

ii.!2007I3u 1200 30 713 S 	30.05 1200 0 1 I s 	36.0  
11y1fr2007 3200 30.5665 S 30.00 32110 122700 f 	86,900Ao 
SLY12d2a07 2700 31.0148 S 30.90 2700 0 125400 S 	61,950  
10(12/2007I5 30 9401 S 30.00 909 0 a } S 	27.0 00,00 
1gr1712007 1600 300. $ 	30.00 1 a D 12 t 	45.00aA0 
191572007 3906 30•4132 S 30,00 3050 1 t 	60.900 
11123-1-07 5580 27.0813 1 	27.56 5560 0 136460 f 	164,113.65 
1211x2007 8u 4900 29,9985 S 30.00 4000 0 45485 S 	119,999.00 
lz11r2007 $u 150 29..4662 t 	29.97 1 a 14063 S 	4,495.23 
t 7/1171007 Du 2400 29.04 f 7 S 29.94 2405 11 143030 S 	71.660.08 
I2/$1I2O0110y 	2 2509 30.015 S 30.00 2500 0 145L3 S 	84,000.00 
12712/200!j 27.65 S 27.86 900 0 0 146735 S 	73 074.00 
1211277.507 1900 28,3 S 28.35 7800 0 0 148630 $ 	53 77D,00 
12712/2007 1 28.6545 S 28.86 1900 0 0 150510 S 	54.102.74 

1!912005 Sea 24714 29 or a -24714 •2474 125516 11 	718,4.78.48 
1192005 Se5 15588 .195 -15096 .15966 115 L 	440,435.77 

/11172005 6900 29.6451 S 29.95 5 0 a 117 f 	204 	54,19 
114 20069vy 29.4171 1 	29.42. 1809 a 0 119430 1 	52150,78 
lit  Y1008 2400 29.5446 S 	29.54 2405 0 D 121530 $ 	70 407.54 
lrr6J20p6 900 29.7866 S 2979 900 0 0 - 122730 $ 	25105,12 
11t71200813<1 35M 292528 5 2925 3500 0 0 1262 S 	162,364.50 
It1772004J5.iy 28.154 [ S 	28.15 1005 0 0 127230 S 	28.154,10 
111812_0_ B 1310 28.3245 S 	26.32 1310 0 0 128540 1 	37,103.16 
12V2006 L 3500 26.1454 S 28.15 3500 a 0 132040 f 	88,112.40 
1122/2008 5200 25,6124 S 	28.61 5200 0 0 137240 f 	148 784,4_ 
7=2006 3700 29.0451 S 29.115 1700 0 0 1409x0 f 	107,406.07 
17232008 9 4780 26 9129 S 	28.91 4750 0 0 1457;0 f 	138.203,66 
.7251200 Sea 3700 26.3289 p 3700 .3706 14 $ 	104 816,43 

70141 Grape Per{o6 Puettwesax 155520 
lout Class Period Sales: .43500 

Tatar So 	m CI5s4 Period Purdrases ,  d3Sw 
roeatClass P6rkd $Mrtl Rafalned. 142020 

nee on 	b 	Dale 

Tolat Purel4asn Crew! 	Offerin : $ 6152,012,45 
iolol Salts Preca*da 	L 1 261996.66 
Totel Retained V,Iu*; S 3,511,747.891  

Total Loss., L 1,276,579,01 

Pape 1 M1 
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CERTIFLCATlQN 

1, Robert E . Tierney, as Executive Officer of Boston Retirement Board , hereby 

certify as follows: 

1 am fully authorized to enter into and execute this Certification on behalfof 

the State -Boston Reurement 'System ("Boston "). I have revie~ ed a complaint prepared against MF 

Global, Ltd. alleging violations of the federal securities laws; 

Boston did not purchase securities of MF Global at the direction of counsel 

or in order to participate in any private action under the federal securities laws; 

3. Boston is willing to serve as a lead plaintiff in this matter , including providing 

testimony at deposition and trial , if necessary; 

4. Boston's transactions in MF Global during the class period are reflected in 

Exhibit A, are attached hereto; 

5. Boston has not sought to serve as a lead plaintiff in a class action under the 

federal securities laws during the last three years , except for the following 

In Re Amkor Teebnolagy, Inc Serurrrier l if gallon (ppciuted} 
Garber a JuniperNeiworkr, Inc (a ithdn v) 

In re SafeNet, Inc Securities Litigation (appoi,ated) 
In re Take-Taro Interactive Soflmare Senenries L thgarian (C;lars R prrrartatirv) 

Ellen Rosenthal $rodrky a Yahoo! Inc. et al, (not appointed) 
In re L eminent Morsga a Capital, Inc., Securities Litkatioa (not appointed) 

.riaruuod Iacertmenit, Inc P. Can In estment Trawl, Inc. (u itbdrrw) 
Steinberg a L~ricxran LM Telephone Co. (na! appointed) 

Hubbard P..BankAt!ande Bancorp, Inc. et al (appointed) 
Joel Slrartc-M Cluny v Gave G. Lynch (prndir 

6. Beyond its pro rata share of any recovery, Boston will not accept payment 

for serving as a lead plaintiff on behalf of the class , except the reimbursement of such reasonable 

costs and expenses (including lost wages ) as ordered or approved by the Court. 
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I declare under penalty ofpetjunv, under the laws of the United States, that the 

foregoing is true and correct this 	day of March, 2008. 

Robert fi. Tierney 
Execwm DJJZUr of Bortan Retirement oard 
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EXHIBIT A 

TRANSACTIONS IN 
ME GLOBAL, LTD. 

Transaction Type Trade Date Shares Price Per Share Cost/ Proceeds 
{51,896,t)ttt),01ii Purchase 07/19/07 63,200.00 S 	10.00 

Pucchasc 08/10/07 2, 300 00 $ 	 2.1.70   `.w  
P urchase 08/13/07 10,2(J0.00  $ 	 24.97  (5255,1 29 : 	1  

Purchase 08 /14/07 5,600.00 S 	 24.24 (_133 	1Gi 

Purchase  08/15/07 5.7t}0.0t) S 	 23.96 (S136.22ti t}) 

Purchase • 	11/08/07 1,100.00 $ 	28.62 S31,5~IJ)3) 

Purchase fl/5/07 2,000.00 S 	27.64 - 	(S55,3ll1 62i 

Sole 01/24/08 1,4 00.06 S 	 29.86 I 	$41,747.36 
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Boston Retirement Board 

'C1sisa Pcd:/ 19/ 200' to _°; 2#/2Q0S 	- 

i 
MF GLOBAL LTDCOM STK USD1 

Ticker 	CUSIP SEDOL ISIN 
MF 	G00642108 33AMG606421086 

Trans Type 	Trade Date 	Settle Date Shares Price Per Share Cost/ Proceeds 	Currency  

Oren 	 0'. /1Ri1t 0.00 

0.00 $0.00 
Sales (instchod co pre-class period pu rchuses): 

Purchase 	0'119/07 	0'.!24/0' 63200,00 $ 	30.00 (51.896000.00) USD 
Purchase 	01!10;'07 	08/15/07 2,300.00 $ 	 24.70 (556.894.18) USD 
Purchase 	 09/13/07 	0H/t6J07 10,20(1.00 $ 	 24.97 ('5 255,129.54) USD 
F~urrhasc 	 (tR ;'14 /07 	0H 1 17/07 5,600.510 $ 	 24.24 ($i 	5,757.36) USE) 
1'urchnsr 	Atli 15, fl? 	1)8 /20/ m 5,7(10.00 $ 	23.96 (5136.822.80) USD 
Purchase 	 11168/0 	11/14/07 1,100.0(] $ 	 2862 ($31,523.03) USD 
Putrltase 	 11/15/0'? 	11/ 2x0/0:'  21)00.00  $ 	 27 .64  (555„301.152)  USE) 

Class period purchases: 90,100.00 (2,56262b53) 

01/24/08 	rl3129'(1  •1,400.00 	$ 

Class period salts (marched to class per/od -1,400.00 
purchases): 

FIFO Retained purchases: 88, 700.00 

LIFO Reruined purchases: 88, 700.00 

Sale 29.86 	541,'47.36  USD 
$41, 74736 

318.39 $1,631,19100 

318.39 Sl, 631,19J. 00 

FIFO Gain/(Loss): (5894 ,688.17) 
LIFO Crain/(Loss): ($894,688.17) 
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NET Gain f(Lo): (S2525,881.17) 

fi,i v-jf,t c 1k 	pfl iii, \iarI-i O 2068 I/M date Iluif lkflrj/ vfl!c:iJ1 u-flkd ogair/r! ME Global Lia 
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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 

MICHAEL RUBIN, 	 08 Civ. 02233 (VM) 

Plaintiff, 

V. 

MF GLOBAL, LTD., ET AL., 

Defendants. 

CERTIFICATE OF SERVICE 

1, Francisco R_ Malonzo, hereby certify that on September 12, 2008, 1 caused a copy 

of the Plaintiffs' Corrected Consolidated Class Action Complaint to be served upon the 

following counsel for defendants by Federal Express; 

Bernard W. Nussbaum 
David B. Anders 
Elaine P. Golin 
Won S. Shin 
Wachtel], 1, ton, Rosen & Katz 
51 West 52" Street 
New York, NY 10019 
Attorneys for Defendant MF Global, Ltd., Kevin R. Davis, Alison J Carnwath, Christopher 
J. Smith, Christopher Bates, Henri J Steenkamp and Edward L. Goldberg 

Adam S. Hakki 
Shearman & Sterling LLP 
599 Lexington Avenue 
New York, NY 10022 
Attorney for Defendants Merrill Lynch, Pierce, Fenner & Smith, Inc., 
Citigroup Global Markets Inc., J.P. Morgan Securities, Inc. 
Lehman Brothers Inc., UBS Securities LLC Credit Suisse Securities (USA) L_L.C, Deutsche 
Bank Securities Inc., Goldman, Sachs & Co., and Morgan Stanley & Co. Inc. 

62149 
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Marilyn C. Kunstler 
13oies, Schiller & Flexner LLP 
575 Lexington Avenue, 7"' Floor 
New York, NY 10022 
Attorney for Defendant Man Group plc 

Marshall H. Fishman 
Kramer Levin Naftalis & Frankel, LLP 
1177 Avenue of the Americas 
New York, NY 10036 
Attorney for Defendant Amy S. Butte 

Francisco R. Malonzo 

k *EY r  g 

693423 vi 
13112l2oo8 14:27] 

11-15059-mg    Doc 1989-2    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit B   
 Pg 72 of 152



SCHEDULE3 

[Underwriting Agreement] 

NYDOC344/5484b7.1 
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THIS IS A COPY. THE ORIGINAL MUST NOT BE BROUGHT INTO THE U.K. 

MF GLOBAL LTD. 

(a Bermuda company) 

97,379,765 Common Shares 

PURCHASE AGREEMENT 

Dated: July 18, 2007 

ffny43\k narda168277413 
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a- 

MP GLOBAL LTD. 

(a Bermuda company) 

97,379,765 Common Shares 

(Par Value $1.00 Per Share) 

PURCHASE AGREEMENT 

July 18, 2007 
MERRILL LYNCH & CO. 
Merrill Lynch, Pierce, Fenner & Smith 

Incorporated ' 

CITIGROUP GLOBAL MARKETS INC. 
I.P. MORGAN SECURITIES INC. 
LEHMAN BROTHERS INC. 
UBS SECURITIES LLC 
as Representatives of the several Underwriters 
clo 	Merrill Lynch & Co. 

Merrill Lynch, Pierce, Fenner & Smith 
Incorporated 

4 World Financial Center 
New York, New York 10080 

Ladies and Gentlemen: 

MF Global Ltd., a Bermuda company (the "Company"), and Man Group UK Limited, a company 
organized and existing under the laws of England and Wales, (the "Selling Shareholder'), confirm their 
respective agreements with Merrill Lynch & Co., Merrill Lynch, Pierce, Fenner & Smith Incorporated 
("Merrill Lynch") and each of the other Underwriters named in Schedule A hereto (collectively, the 
"Underwriters;' which term shall also include any underwriter substituted as hereinafter provided in  
Section 10 hereof), for whom Merrill Lynch, Citigroup Global Markets Inc., J.P. Morgan Securities Inc., 
Lehman Brothers Inc. and UBS Securities LLC are acting as representatives (in such capacity, the 
"Representatives"), with respect to (i) the sale by the Selling Shareholder and the purchase by the 
• Underwriters, acting severally and not jointly, of the respective numbers of Common Shares, par value 
$1.00 per share, of the Company ("Common Shares") set forth in Schedules A and B hereto and (ii) the 
grant by the Selling Shareholder to the Underwriters, acting severally and not jointly, of the option 
described in Section 2(b) hereof to purchase all or any part of 9,737,977 additional Common Shares to 
cover averallotments, if any. The aforesaid 97,379,765 Common Shares (the "Initial Securities") to be 
purchased by the Underwriters and all or any part of the 9,737,977 Common Shares subject to the option 
described in Section 2(b) hereof (the "Option Securities") are hereinafter called, collectively, the 
"Securities." 

ffnyo3lkanar \68277423 
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The Company and the Selling Shareholder understand that the Underwriters propose to make a 
public offering of the Securities as soon as the Representatives deem advisable after this Agreement has 
been executed and delivered. 

The Company has filed with the Securities and Exchange Commission (the "Commission") a 
registration statement on Form F-1 (No. 333-143395), including the related preliminary prospectus or 
prospectuses, covering the registration of the Securities under the Securities Act of 1933, as amended (tl{e 
"1933 Act'). Promptly after execution and delivery of this Agreement, the Company will prepare and Foe 
a prospectus in accordance with the provisions of Rule 430A ("Rule 430A") of the rules and regulatiosis 
of the Commission under the 1933 Act (the "1933 Act Regulations") and paragraph (b) of Rule 424 
("Rule 424(b)") of the 1933 Act Regulations. The information included in such prospectus that was 
omitted from such registration statement at the time it became effective but that is deemed to be part of 
such registration statement at the time it became effective pursuant to paragraph (b) of Rule 430A is 
referred to as "Rule 430A Information." Each prospectus used before such registration statement became 
effective, and any prospectus that omitted the Rule 430A Information, that was used after such 
effectiveness and prior to the execution and delivery of this Agreement, is herein called a "prelinninaty 
prospectus." Such registration statement, including the amendments thereto, the exhibits and arty 
schedules thereto, at the time it became effective, and including the Rule 430A Information, is herein 
called the "Registration Statement." Any registration statement filed pursuant to Rule 462(b) of the 1933 
Act Regulations is herein referred to as the "Rule 462(b) Registration Statement," and after such filing the 
term "Registration Statement' shall include the Rule 462(b) Registration Statement. The final prospectus 
in the form first furnished to the Underwriters for use in connection with the offering of the Securities is 
herein called the "Prospectus." For purposes of this Agreement, all references to the Registration 
Statement, any preliminary prospectus, the Prospectus or any amendment or supplement to any of the 
foregoing shall be deemed to include the copy filed with the Commission pursuant to its Electronic Data 
Gathering, Analysis and Retrieval system("EDGAR"). 

SECTION 1.  Representations and Warranties . 

(a) 	Representations and Warranties by the Company. The Company represents and warrants 
to each Underwriter as of the date hereof, the Applicable Time referred to in Section 1 (a)(i) hereof, as of 
the Closing Time referred to in Section 2(c) hereof; and as of each Date of Delivery (if any) referred to in 
Section 2(b) hereof, and agrees with each Underwriter, as follows: 

(i) 	Compliance with Re istration Reriuirements. 	Each of the Registration 
Statement, any Rule 462(b) Registration Statement and any post-effective amendment thereto has 
become effective under the 1933 Act and no stop order suspending the effectiveness of the 
Registration Statement, any Rule 462(b) Registration Statement or any post-effective amendment 
thereto has been issued under the 3933 Act and no proceedings for that purpose have been 
instituted or are pending or, to the knowledge of the Company, are contemplated by the 
Commission, and any request.on the part of the Commission for additional information has been 
complied with. 

At the respective times the Registration Statement, any Rule 462(b) Registration 
Statement and any post-effective amendments thereto became effective and at the Closing Time 
(and, if any Option Securities are purchased, at the Date of Delivery), the Registration Statement, 
the Rule 462(b) Registration Statement and any amendments and supplements thereto complied 
and will comply in all material respects with the requirements of the 1933 Act and the 1933 Act 
Regulations and did not and will not contain an untrue statement of a material fact or omit to state 
a material fact required to be stated therein or necessary to make the statements therein not 
misleading. Neither the Prospectus nor any amendments or supplements thereto, at the time the 

-2 
ntyordaus2174.23 

11-15059-mg    Doc 1989-2    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit B   
 Pg 76 of 152



Prospectus or any such amendment or supplement was issued and at the Closing Time (and, if 
any Option Securities are purchased, at the Date of Delivery), included or will include an untruo 
statement of a material fact or omitted or will omit to state a material fact necessary iii order to 
make the statements therein, in the light of the circumstances under which they were made, not 
misleading. ' 

As of the Applicable Time (as defined below), neither (x) the Issuer General Use Fret 
Writing Prospectus(es) (as defined below) issued at or prior to the Applicable. Time and the 
Statutory Prospectus (as defined below) as of the Applicable Time and the information included 
on Schedules B and C hereto, all considered together (collectively, the "General Disclosur* 
Package'"), nor (y) any individual Issuer Limited Use Free Writing Prospectus , when considered 
together with the General Disclosure Package, included any untrue statement of a material fact of 
omitted to state any material fact necessary in order to make the statements therein, in the light of 
the circumstances under which they were made, not misleading. 

As used in this subsection and elsewhere in this Agreement_ 

Applicable Time" means 6:00 pm (Eastern time) on July l8, 20D7 or such other time a$ 
agreed by the Company and the Representatives. 

"Statutory Prospectus" as of any time means the prospectus relating to the Securities that 
is included in the Registration Statement immediately prior to that time. 

"Issuer Free Writing Prospectus " means any "issuer free writing prospectus," as defined 
in Rule 433 of the 1933 Act Regulations ("Rule 433"), relating to the Securities that (i) is 
required to be filed with the Commission by the Company, (ii) is a goad show that is a writtett 
communication" within the meaning of Rule 433(d )(8)(i) whether or not required to be filed with 
the Commission or (iii) is exempt from filing pursuant to Rule 433(d)(5)(i) because it contains a 
description of the Securities or of the offering that does not reflect the final terms, in each case ip 
the form filed or required to be filed with the Commission or, if not required to be filed, in the 
form retained in the Company's records pursuant to Rule 433(g). 

"Issuer General Use Free Writing Prospectus" means any Issuer Free Writing Prospectus 
that is intended for general distribution to prospective investors (other than a Bona Fide 
Electronic Road Show (as defined below)), as evidenced by its being specified in Schedule I 
hereto. 

",issuer Limited Use Free Writing Prospectus " means any Issuer Free Writing Prospectus 
that is not an Issuer General Use Free Writing Prospectus. 

The Company has made available a "bona fide electronic road show," as defined in Rule 
433, in compliance with Rule 433(d)(8)(ii) (the "Bona Fide Electronic Road Show ") such that no 
filing of any "road show" (as defined in Rule 433(h)) is required in connection with the offering 
of the securities_ 

Each Issuer Free Writing Prospectus , as of its issue date and at all subsequent times 
through the completion of the public offer and sale of the Securities or until any earlier date that 
the issuer notified or notifies the Representatives as described in the next sentence, did not, does 
not and will not include any information that conflicted , conflicts or will conflict with the 
information contained in the Registration Statement or the Prospectus , and any preliminary or 
other prospectus deemed to be a part thereof that has not been superseded or modified. 

ra yoav~a„a dBwsnza23 
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The representations and warranties in this subsection shall not apply to statements in or 
omissions from the Registration Statement, the Prospectus or any Issuer Free Writing Prospectus 
made in reliance upon and in conformity with written information furnished to the Company by 
any Underwriter through the Representatives or by the Selling Shareholder about the Selling 
Shareholder and its direct or indirect parent, relating specifically to the Common Shares to be 
sold by that Selling Shareholder expressly for use therein. 

Each preliminary prospectus (including the prospectus filed as part of.the Registration 
Statement as originally filed or as part of any amendment thereto) complied when so filed in all 
material respects with the 1933 Act Regulations and each preliminary prospectus and the 
Prospectus delivered to the Underwriters for use in connection with this offering was identical to 
the electronically transmitted copies thereof filed with the Commission pursuant to EDGAR, 
except to the extent permitted by Regulation S-T. 

At the time of filing the Registration Statement, any 462(b) Registration Statement and 
any post-effective amendments thereto, at the earliest time thereafter that the Company or another 
offering participant made a bona fide offer (within the meaning of Rule I64(h)(2) of the 1933 Act 
Regulations) of the Securities and at the date hereof, the Company was not and is not an 
"ineligible issuer," as defined in Rule 405 of the 1933 Act Regulations. 

(ii) Independent Registered Public Accountants. The accountants who certified the 
financial statements and supporting schedules included in the Registration Statement al -e 
independent registered public accountants as required by the 1933 Act and the 1933 Act 
Regulations and the Public Company Oversight Board (United States) (PCAOB)_ The 
accountants have not provided to the Company or its subsidiaries any non-audit services, the 
provision of which is prohibited by applicable law or accounting standards. 

(iii) Financial Statements . The financial statements included in the. Registration 
Statement, the General Disclosure Package and the Prospectus, together with the related 
schedules and notes, present fairly the financial position of the Company and its consolidated 
subsidiaries at the dates indicated and the statement of operations, shareholders' equity and cash 
flows of the Company and its consolidated subsidiaries for the periods specified; except as 
otherwise stated in the Registration Statement, said financial statements have been prepared in 
conformity with United States generally accepted accounting principles ("GAAP") applied on a 
consistent basis throughout the periods involved. The supporting schedules, if any, present fairly 
in accordance with GAAP the information required to he stated therein. The selected financial 
data and the summary financial information included in the Prospectus present fairly the 
information shown therein and have been compiled on a basis consistent with that of the audited 
financial statements included in the Registration Statement; and the summary and selected 
financial data, including the selected unaudited quarterly financial information, included in the 
Registration Statement present fairly the information shown therein and have been compiled o a 
basis consistent with that of the audited financial statements included therein. The pro forma 
financial statements and the related notes thereto included in the Registration Statement, the 
General Disclosure Package and the Prospectus present fairly -the information shown therein, 
have been prepared'in accordance with the Commission's rules and guidelines with respect to pro 
forma financial statements and have been properly compiled on the bases described therein, and 
the assumptions used in the preparation thereof are reasonable and the adjustments used therein 
are appropriate to give effect to the transactions and circumstances referred to therein. All 
disclosures contained in the Registration Statement, the General Disclosure Package or the 
Prospectus regarding `Pion-GAAP financial measures" (as such term is defined by the rules and 
regulations of the Commission) comply with Regulation 0 of the Securities Exchange Act of 

tfiry03UcasrardaW,82774.23 
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1934, as amended (the "1934 Act") and Item it) of Regulation S-K of the 1933 Act, to the extent 
applicable. 

	

(iv) 	o Material Adverse Chhange in Business . Since the respective dates as of which 
information is given in the Registration Statement, the General Disclosure Package or the 
Prospectus, except as otherwise stated therein , (A) there has been no material adverse change in 
the condition, financial or otherwise, or in the earnings, business affairs or business prospects of 
the Company and its subsidiaries considered as one enterprise, whether or not arising in the 
ordinary course of business (a "Material Adverse Effect"), (B) there have been no transactiots 
entered into by the Company or any of its subsidiaries, other than those in the ordinary course of 
business, which are material with respect to the Company and its subsidiaries considered as ode 
enterprise, and (C) there has been no dividend or distribution of any kind declared, paid or made 
by the Company on any class of its share capital. 

	

. (v) 	Good Standing of the Company . The Company has been duly organized and is 
validly existing in good standing under the laws of Bermuda and has corporate power ai)d 
authority to own , lease and operate its properties and to conduct its business as described in the 
Prospectus and to enter into and perform its obligations under this Agreement; and the Company 

	

is duly qualified as a foreign corporation to transact business and is in good standing in each other 	 ~= 
jurisdiction in which such qualification is required, whether by reason of the ownership or leasing 
of property or the conduct of business, except where the failure so to qualify or to be in good 
standing would not result in a Material Adverse Effect. 

(vi) Mood Standing of Material Subsidiaries . Each material subsidiary of the 
Company set forth on Schedule G hereto (each a "Subsidiary" and, collectively, the 
"Subsidiaries") has been duly organized and is validly existing as a corporation or other entity in 
good standing under the laws of the jurisdiction of its incorporation or organization , as applicable, 
has corporate power and authority to own , lease and operate its properties and to conduct its 
business as described in the Prospectus and is duly qualified as a foreign corporation to transact 
business and is in good standing in each jurisdiction in which such qualification is required, 
whether by reason of the ownership or leasing of property or the conduct of business , except 
where the failure so to qualify or to be in good standing would not result in a Material Advetse 
Effect ; except as otherwise disclosed in the Registration Statement , all of the issued and 
outstanding capital stock of each such Subsidiary has been duly authorized and validly issued ;  is 
fully paid and non-assessable and is owned by the Company, directly or through subsidiaries, flee 
and clear of any security interest, mortgage, pledge, lien, encumbrance, claim or equity; none • of 
the outstanding shares of capital stock of any Subsidiary was issued in violation of the preemptive 
or similar rights of any securityholder of such Subsidiary. 

(vii) Capitalization . The authorized , issued and outstanding share capital of the 
Company is as set forth in the Prospectus in ,  the column entitled "Historical" under the caption 
"Our Capitalization" (except fof%subsequent issuances, if.any, as described in Item 7, Part 11 of 
the Registration Statement and pursuant to reservations , agreements or employee benefit plans 
referred to in the Prospectus or pursuant to the exercise of convertible securities or options 
referred to in the Prospectus). The shaves of issued and outstanding share capital , including the 
Securities to be purchased by the Underwriters from the Selling Shareholder, have been duly 
authorized and validly issued and are fully paid and non-assessable; none of the outstanding 
shares of share capital, including the Securities to be purchased by the Underwriters from the 
Selling Shareholder , was issued in violation of the preemptive or other similar rights of any 
securityholder of the Company. Except as otherwise disclosed in the Registration Statement, 
there are no outstanding securities convertible into or exchangeable for, or warrants or rights to 
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purchase Common Shares or other securities from the Company or any of the subsidiaries nor ark 
there any obligations of the Company to allot, issue or transfer, the Securities; the Initial 
Securities are freely transferable by the Selling Shareholder to or for the account of the 
Underwriters and (to the extent described in the Registration Statement) the initial purchasers 
thereof; and there are no restrictions on subsequent transfers of the Securities under the laws of 
the United Kingdom or the United States, or under any contract or agreement. 

(viii) Authorization of Ate. This Agreement has been duly authorized, 
executed and delivered by the Company_ 

(ix) Authonzatjop and Description of Securities. The Common Shares conform to all 
statements relating thereto contained in the Prospectus and such description conforms to the 
rights set forth in the instruments defining the same; no holder of the Securities Will be sub ject to 
personal liability by reason of being such a holder; and the sale of the Securities by the Selling 
Shareholder is not subject to the preemptive or other similar rights of any securityholder of tho 
Company. 

(x) Absence of Defaults and Conflicts . Neither the Company nor any of its 
subsidiaries is in violation of its organizational documents or in default in the performance or 
observance of any obligation, agreement, covenant or condition contained in any contract, 
indenture, mortgage, deed of trust, loan or credit agreement, note, lease or other agreement or 
instrument to which the Company or any of its subsidiaries is a party or by which it or any of 
them may be bound, or to which any of the property or assets of the Company or any subsidiary is 
subject (collectively, "Agreements and Instruments"), except for such defaults that would not 
result in a Material Adverse Effect; and the execution, delivery and performance by the Company 
of this Agreement and the consummation by the Company of the transactions contemplated 
herein and in the Registration Statement and compliance by the Company with its obligations 
hereunder have been duly authorized by all necessary corporate action and do not and will not 
whether with or without the giving of notice or passage of time or both, conflict with or constitute 
a breach of, or default under, or result in the creation or imposition of any lien, charge or 
encumbrance upon any property or assets of the Company or any subsidiary pursuant to, the 
Agreements and Instruments (except for such conflicts, breaches, defaults or liens, charges or 
encumbrances that would not result in a Material Adverse Effect), nor will such action result ih 
any violation of the provisions of the Memorandum of Association, By-laws or similar 
organizational documents of the Company or any subsidiary or any applicable law, statute, rule, 
regulation, judgment, order, writ or decree of any government, government instrumentality or 
court, domestic or foreign, having jurisdiction over the Company or any subsidiary or any of their 
assets, properties or operations. 

(xi) Absence of Labor Dispute . No labor dispute with the employees of the Company 
or any subsidiary exists or, to the knowledge of the Company, is imminent, which would result in 
a Material Adverse Effect. 

(xii) Absence of Proceedings . There is no action, suit, proceeding, inquiry or 
investigation before or brought by any court or governmental agency or body, domestic or 
foreign, to the knowledge of the Company, now pending or threatened, against or affecting the 
Company or any subsidiary, which is required to be disclosed in the Registration Statement (other 
than as disclosed therein), or which might result in a Material Adverse Effect,. or which might 
materially and adversely affect the properties or assets thereof or the consummation of the 
transactions contemplated in this Agreement or the performance by the Company of its 
obligations hereunder, the aggregate of all pending legal or governmental proceedings to which 
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the Company or any subsidiary is a party or of which any of their respective property or assets is 
the subject which are not described in the Registration Statement, including ordinary routine 
litigation incidental to the business , could not reasonably be expected to result in a' Materiai 
Adverse Effect. 

(xiii) Exhibits. There are no contracts or documents which are required to be described 
in the Registration Statement or the Prospectus or to be filed as exhibits thereto which have not 
been so described and filed as required. 

(xiv) Accuracy of Description of Contracts and Material Documents . All description$ 
of provisions of contracts orrother material documents described in the Registration Statement or 
the Prospectus are accurate descriptions in all material respects , fairly summarize the contents of 
such provisions and do not omit any material information . There are no contracts or documents 
that would be required to be described in the Registration Statement or the Prospectus that have 
not been so described , 

(xv) Related Party T ransactions . The descriptions of transactions appearing under the 
heading "Certain Relationships and Related Transactions " in the Registration Statement and the 
Prospectus are accurate descriptions of, and fairly summarize the relevant transactions in all  
material respects . There are no further transactions that are material and would be required to be 
described in the Registration Statement or the Prospectus that have not been so described. The 
Company and its subsidiaries are able to conduct their business as described in the Registration 
Statement, the General Disclosure Package and the Prospectus without the need of any assets or 
rights owned or held by the Selling Shareholder or any affiliate of the Selling Shareholder (other 
than the Company and its subsidiaries ) except as otherwise described in the Registratiop 
Statement and the Prospectus and except as would not reasonably be expected to result in an 
Material Adverse Effect. 

(xvi) Possession of Intellectual Property _ The Company and its subsidiaries own dr 
possess, or can acquire on reasonable terms, adequate patents, patent rights, licenses, inventions, 
copyrights, know-how (including trade secrets and other unpatentcd and/or unpatentabte 
proprietary or confidential information, systems or procedures), trademarks, service marks, trade 
names or other intellectual property (collectively, `Intellectual Property") necessary to carry on 
the business now operated by them , and neither the Company nor any of its subsidiaries has 
received any notice or is otherwise aware of any infringement of or conflict with asserted rights 
of others with respect to any Intellectual Property or of any facts or circumstances which would 
render any Intellectual Property invalid or inadequate to protect the interest of the Company or 
any of its subsidiaries therein , and which infringement or conflict (if the subject of any 
unfavorable decision, ruling or finding) or invalidity or inadequacy, singly or in the aggregate, 
would result in a Material Adverse Effect . The Company and each of its subsidiaries are in 
compliance with the applicable rules relating to personal data processing and treatment, except 
where the failure to comply would not reasonably be expected to result in a Material Adverse 
Effect. 

(xvii) Absence of Further Requirements _ No filing with, or authorization, approval, 
consent, license, order, registration , qualification or decree of, any court or governmental 
authority or agency, domestic or foreign, or Self-Regulatory Organization (as defined below) is 
necessary or required for the performance by the Company of its obligations hereunder, in 
connection with the offering or sale of the Securities hereunder or the consummation of the 
transactions contemplated by this Agreement, except such as have been already obtained or as 

ITnyo3'lkanaraat6s2774.23 	 :~ 

11-15059-mg    Doc 1989-2    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit B   
 Pg 81 of 152



may be required under the 1933 Act or the 1933 Act Regulations or state securities laws, ox 
otherwise. 

(xviii) Absence of Manipulation . Neither the Company nor any director, officer or 
subsidiary of the Company has taken, nor will the Company or any affiliate take, directly or 
indirectly, any action which is designed to or which has constituted or which would be expected 
to cause or result in stabilization or manipulation of the price of any security of the Company to 
facilitate the sale or resale of the Securities. 

(xix) Possession of Licenses and Permits . The Company and its subsidiaries possess 
such permits, licenses, approvals, consents and other authorizations (collectively, "Governmental 
Licenses") issued by the appropriate federal, state, local or foreign regulatory agencies or bodies 
necessary to conduct the business now operated by them, except where the failure so to possess 
would not, singly or in the aggregate, result in a Material Adverse Effect; the Company and its 
subsidiaries are in compliance with the terms and conditions of all such Governmental Licenses, 
except where the failure so to comply would not, singly or in the aggregate, result in a MateriAl 
Adverse Effect; all gf'the Governmental Licenses are valid and in full force and effect, except 
when the invalidity of such Governmental Licenses or the failure of such Governmental Licenses 
to be in full force and effect would not, singly or in the aggregate, result in a Material Adverse 
Effect; and neither the Company nor any of its subsidiaries has received any notice of 
proceedings relating to the suspension, revocation or modification of any such Governmental 
Licenses which, singly or in the aggregate, if the subject of an unfavorable decision, ruling qr 
finding, would result in a Material Adverse Effect. 

(xx) Title to Property. The Company and its subsidiaries do not own any material real 
property; all of the leases and subleases material to the business of the Company and its 
subsidiaries, considered as one enterprise, and under which the Company or any of its 
subsidiaries holds properties described in the Prospectus, are in full force and effect, except as 
would not, singly or in the aggregate, result in a Material Adverse Effect_ 

(xxi) Investment Company Act . The Company is not required to register as an 
"investment company" under the Investment Company Act of 1940, as amended (the "1940 
Act'), and is not a "pool" as defined in Rule 4.10(d)(1) under the Commodity Exchange Act, as 
amended (the "Commodities Laws"). 

(xxii) Passive Foreign InvestmentCorpany,  The Company is not and does not believe 
that, upon the consummation of the transactions contemplated hereby, it will become a "passive 
foreign investment company" within the meaning of Section 1296 of the United States Intetmlal 
Revenue Code of 1986, as amended. 

(xxiii) Environmental Laws . Except as described in the Registration Statement ad 
except as would not, singly or in . the aggregate, result in a Material Adverse Effect, (A) the 
Company and its subsidiaries de in compliance with any applicable federal, state, local or foreign 
statute, law, rule, regulation, ordinance or common law or any judicial or administrative decision, 
order, consent decree or judgment, relating to pollution or protection of human health or the 
environment or the release or threatened release, use, treatment, storage or disposal of pollutants, 
contaminants, wastes, toxic substances, hazardous substances, including, without limitation, 
petroleum or petroleum by-products or asbestos-containing materials (collectively, 
"Environmental Laws"); (B) the Company and its subsidiaries have all permits, authorizations 
and approvals required under any applicable Environmental Laws; and (C) there are no pending 
or, to the knowledge of the Company, threatened administrative or judicial actions, suits, 
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demands, demand letters, claims, liens, information requests, notices of noncompliance or 
violation, investigation or proceedings relating to any Environmental Law against the Company 
or any of its subsidiaries_ - 

(xxiv) Registration Rights_ Except as disclosed in the Registration Statement, the 
General Disclosure Package and the Prospectus, there are no persons with registration rights or 
other similar rights to have any securities registered pursuant to the Registration Statement or 
registered by the Company under the 1933 Act or otherwise. 

(xxv) Accounting Controls . The Company and each of its subsidiaries maintains a 
system of internal accounting controls sufficient to provide reasonable assurances that (A) 
transactions are executed in accordance with management's general or specific authorization; (1;) 
transactions are recorded as necessary to permit preparation of financial statements in conformity 
with GAAP and to maintain accountability for assets; (C) access to assets is permitted only in 
accordance with management's general or specific authorization; and (D) the recorded 
accountability for assets is compared with the existing assets at reasonable intervals aigd 
appropriate action is taken with respect to any differences. 

(xxvi) Comvl•ance with the Sarbane$-Oxley Act.  Upon the effectiveness  
Registration Statement, the Company will be in compliance with all provisions of the Sarbanes-
Oxley Act of 2002 and all rules and regulations promulgated thereunder or implementing the 
provisions thereof (the "Sarbanes-Oxley Act") that are then in effect and which the Company is 
required to comply with as of the effectiveness of the Registration Statement. 

(xxvii) Payment of Taxes.  Any tax returns required to be filed by the Company or aAy 
of its subsidiaries in any jurisdiction have been accurately prepared and timely filed and any 
taxes, including any withholding taxes, excise taxes, franchise taxes and similar fees, sales taxes, 
use taxes, penalties and interest, assessments and fees and other charges due or claimed to be dpe 
from such entities have been paid, other than any of those being contested in good faith and for 
which adequate reserves have been provided or any of those currently payable without penalty or 
interest except to the extent that the failure to so file or pay would not reasonably be expected to 
have a Material Adverse Effect; no deficiency assessment with respect to a proposed adjustment 
of the Company's or any of its subsidiaries' taxes is, to the knowledge of the Company, pending 
or threatened except to the extent as would not reasonably be expected to have a Material 
Adverse Effect; and there is no material tax lien, whether imposed by any federal, state, or other 
taxing authority, outstanding against the assets, properties or business of the Company or any*of 
its subsidiaries except to the extent as would not reasonably be expected to have a Material 
Adverse Effect. 

• 	(xxviii)  Transfer and Similar Tax . No stamp, issue, transfer tax, value added tax or 
duty or other similar tax or duty ("Transfer Taxes") is payable by or on behalf of the 
Underwriters to the Bermuda Government or any political subdivision or taxing authority thereof 
and no capital gains, income or withholding or other similar tax is payable by or on behalf of the 
Underwriters to the Bermuda Government or any political subdivision or taxing authority thereof, 
in any case, in connection with: (i) the offer, sale and delivery by the Selling Shareholder of the 
Securities to or for the respective accounts of such Underwriters; (ii) the sale and delivery by such 
Underwriters of the Securities to the initial purchasers thereof; (iii) the execution and delivery of 
this Agreement; and (iu) the consummation of the transactions contemplated by this Agreement 
or any other document relating to a global offering. 
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(xxix) Insurance. The Company and its subsidiaries carry or are entitled to the benefits 
of insurance in such amounts and covering such risks as is generally maintained by companies 
engaged in the same or similar business, and all such insurance is in full force and effect. The 
Company has no reason to believe that it or any subsidiary will not be able (A) to renew its 
existing insurance coverage as and when such policies expire or (B) to obtain comparable 
coverage from similar institutions as may be necessary or appropriate to conduct its business as 
now conducted and at a cost that would not result in a Material Adverse Effect. Neither of t . 
Company nor any subsidiary has been denied any material insurance coverage which it has 
sought or for which it has applied. 

(xxx) Statistical and Market-Related Data. Any statistical and market-related data 
included in the Registration Statement and the Prospectus are based on or derived from sources 
that the Company believes to be reliable and accurate, and, where necessary, the Company has 
obtained the written consent to the use of such data from such sources. 

(xxxi) Foreign[ Corrupt Practices-Act. Neither the Company nor, to the knowledge of 
the Company, any director or officer is aware of or has taken any action, directly or indirectly, 
that would result in a violation by such persons of the Foreign Corrupt Practices Act of 1977, as 
amended, and the rules and regulations thereunder (the "FCPA"), including, without limitation, 
making use of the mails or any means or instrumentality of interstate commerce corruptly in 
furtherance of an offer, payment, promise to pay or authorization of the payment of any money, 
or other property, gift, promise to give, or authorization of the giving of anything of value to aay 
"foreign official" (as such term is defined in the FCPA) or any foreign political party or official 
thereof or any candidate for foreign political office, in contravention of the FCPA and the 
Company and, to the knowledge of the Company, its directors, officers and subsidiaries have 
conducted their businesses in compliance with the FCPA and the Company and its subsidiaries 
have instituted and maintain policies and procedures reasonably designed to ensure continued 
compliance therewith_ 

(xxxii) Money Laundering Laws. The Company has in place policies and procedures 
reasonably designed to ensure that its and its subsidiaries' operations are, and has no reason to 
believe said operations are not being conducted, and have been conducted at all times during the 
past five years in material compliance with applicable financial recordkeeping and reporting 
requirements of the Currency and Foreign Transactions Reporting Act of 1970, as amended, the 
applicable money laundering statutes of all jurisdictions, the applicable rules and regulations 
thereunder and any related or similar rules, regulations or guidelines, issued, administered or 
enforced by any governmental agency (collectively, the "Money Laundering Laws") and, except 
as disclosed in the Registration Statement, the General Disclosure Package and the Prospectus, no 
action, suit or proceeding by or before any court or governmental agency, authority or body or 
any arbitrator involving the Company or any of its subsidiaries with respect to the Money 
Laundering Laws is, to the knowledge of the Company, pending or threatened. 

(xxxiii) OFAC. Neitlier the Company nor, to the knowledge of the Company, any 
director, officer, agent, employee, affiliate or person acting on behalf of the Company is currently 
subject to any U.S. sanctions administered by the Office of Foreign Assets Control of the U$. 
Treasury Department ("OFAC"). 

(xxxiv) Authorizations. Those directors, officers and other employees of the Company 
and its subsidiaries required to be registered or qualified as an Associated Person (as that term is 
defined in Rule 1.3(aa) of the General Regulations under the Commodities Laws), Principal (as 
that term is defined in Rule 3.1(a) of the General Regulations under the Commodities Laws) or 
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both or otherwise under applicable law, the Company and each of its subsidiaries have such 
permits, licenses, consents, exemptions, authorizations, orders, registrations, qualifications and 
other approvals (each, an "Authorization") of, and have made all filings with and notices to, all 
.Governmental Authorities and all Self-Regulatory Organizations necessary to conduct its 
business in the manner described in the Prospectus and is a member in good standing and is in 
compliance with the applicable laws, rules, regulations, orders, by-laws and similar requirements 
of each federal, state or foreign exchange, clearing house or association and Self-Regulatory 
Organizations or similar organizations necessary to conduct its business in the manner described 
in the Prospectus, except where the failure to have any such Authorization or filing or notice or 
the failure to be in good standing or in such compliance would, not individually or in the 
aggregate, be reasonably expected to have a Material Adverse Effect; all of the Authorizations arc 
valid and in full force and effect, except when the invalidity of such Authorizations or the failure 
of such Authorizations to be in full force and effect would not, singly or in the aggregate, 
reasonably be expected to result in a Material Adverse Effect ; and neither the Company nor any 
of its subsidiaries has received any notice of proceedings relating to the suspension, revocation or 
modification of any such Authorization, which, singly or in the aggregate, if the subject of an 
unfavorable decision; ruling or finding, would result in a Material Adverse Effect. "Sell' 
Regulatory Organization" shall have the meaning provided for in Section 3(aX26) of the 1934 
Act and Rule 1.3(ee) of the General Regulations of the Commodities Laws and shall also include 
any other commission, board, agency, body, board of trade, clearing organization or clearing 
agency that is not a Governmental Authority (as defined herein) but is charged with the 
supervision or regulation of brokerage companies or agents, or to the jurisdiction of which the 
Company or any of its subsidiaries is otherwise subject. "Governmental Authority" shall mean 
any court, administrative agency or commission, including, without limitation, the Commission, 
or other federal, state or local Governmental Authority or instrumentality of any nation and any 
agencies, departments or subdivisions thereof. 

(xxxv) Filings. The Company and each of its subsidiaries have timely filed all reports, 
registrations, statements and other filings, together with any amendments required to be made 
with respect thereto, that were required to be filed with or pursuant to the rules of (a) the 
Commission, (b) any other applicable federal, state, local or foreign governmental authorities or 
any Self-Regulatory Organization (all such reports and statements, including the financial 
statements, exhibits, annexes and schedules thereto, being collectively, referred to herein as the 
"Reports"), including, without limitation, all reports, registrations, statements and filings required 
under the Commodities Laws or the Securities Laws (as defined herein), and the rules and 
regulations promulgated thereunder, except for filings the failure of which to make will not 
materially adversely affect the ability of the Company or any of its subsidiaries to consummate 
the transactions and acts contemplated by this Agreement and would not seasonably result in a 
Material Adverse Effect on the Company. Each of the Reports, when filed, complied in all 
material respects as to form with, and the requirements of, the statutes, rules, regulations and 
orders enforced or promulgated by the Commission or Governmental Authority or Self-
Regulatory Organization with which they were filed, "Securities Laws" means, collectively, the 
Act, the 1934 Act, the 1940 Act, the Investment Advisers Act of 1940, as amended, and any state 
securities and "blue sky" laws. 

(xxxvi) Absence of Notices. Claims and Control Status . Except as disclosed in the 
Registration Statement, General Disclosure Package and the Prospectus, the Company and its 
subsidiaries 

(1) 	 to the Company's knowledge, have received no notification or 
communication from any Governmental Authority or Self-Regulatory 
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Organization (a) asserting that any of them has not been or is not in compliance 
with any of the statutes, rules, regulations or ordinances which such 
Governmental Authority or Self-Regulatory Organization enforces, or has 
otherwise engaged in any unlawful business practice, (b) threatening to suspend,= 
condition, place restrictions on, revoke or deny an application for any license, 
franchise, permit, seat on any stock or commodities exchange or trading facility, 
or governmental authorization, (c) requiring any of them to enter into a cease and 
desist order, consent order, undertaking, memorandum of understanding or 
similar agreement (or requiring. the directors thereof to adopt any resolution or 
policy) or (d) restricting or disqualifying the activities or denying proposed 
activities of the Company or any of its subsidiaries (except for restrictions 
generally imposed by rule, regulation, or adntinistrative -policy on brokers or 
dealers generally or by a Self-Regulatory Organization), except in the case of (a), 
(b), (c) or (d) above where such action would not, individually or in the 
aggregate, have a Material Adverse Effect; and 

i 

(2) are not aware of any pending or, to the Company's knowledge, 
threatened investigation, review or disciplinary proceedings by any 
Governmental Authority or Self-Regulatory Organization against the Company 
or any of its subsidiaries or any'current officer or director that would individually 
or in the aggregate have a Material Adverse Effect; and 

(3) are not, nor is any person directly or indirectly controlling, controlled 
by or under common control of any of them, subject to a "statutory 
disqualification" as defined in Section 8a(2) or (3) of the Commodities Laws or 
Section 3(a)(39) of the 1934 Act or a disqualification that would be a basis for 
censure, limitations on the activities, functions, or operations of, or suspension or 
revocation of the registration of any broker-dealer subsidiary or affiliate of the 
Company as a broker-dealer, an ECN, an "alternative trading system" (as such 
term is defined in Rule 300 of Regulation ATS under the 1934 Act), a national 
securities exchange, municipal securities dealer, government securities broker or 
government securities dealer under Section 15, Section 15B or Section 15C of - 
the 1934 Act, and there is no reasonable basis for a.proceeding or investigation #  
whether formal or informal, preliminary or otherwise, that is reasonably likely to 
result in, any such censure, limitations, suspension or revocation. 

(b) 	Representations and Warranties by the Selling Shareholder. The Selling Shareholder 
represents and warrants to each Underwriter as of the date hereof, as of the Closing Time, and, if the 
Selling Shareholder is selling Option Securities on a Date of Delivery, as of each such Date of Delivery, 
and agrees with each Underwriter, as follows: 

(i) 	Accurate Disclosure . The Selling Shareholder has reviewed and is familiar with 
the Registration Statement, the General Disclosure Package and the Prospectus and none of the 
General Disclosure Package, the Prospectus any amendments or supplements thereto includes any 
untrue statement of a material fact or omits to state a material fact necessary in order to make the 
statements therein, in the light of the circumstances under which they were made, not misleading; 
provided that this representation and warranty is limited to information about the Selling 
Shareholder and its direct or indirect parent provided by the Selling Shareholder to the Company 
in writing expressly for use in the Registration Statement and Prospectus in each case relating 
specifically to the Common Shares to be sold by that Selling Shareholder. The Selling 
Shareholder is not prompted to sell the Securities to be sold by the Selling Shareholder hereunder 
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by any information concerning the current and pr rtctive operations of the Company or any 
subsidiary of the Company which is not set forth in the General Disclosure Package or tbt 
Prospectus. 

(ii) Autl}orilation of this A .arecj 	This Agreement Mss been duly authorized, 
executed and delivered by or on behalf of the Selling Shareholder, 

(iii) l orrcorttrgyeittion . The cxccutian and delivery of this Agreement by the Selling 
Shareholder and the sale and delivery by the Selling Shareholder oC the Securities to be sold by 
the Selling Shareholder and the consummation of (be transactions contemplated herein by the 
Selling Shareholder and compliance by the Selling Shareholder with its obligations hereunder do 
not and will not, whether with or without the loving of notice or Visage of time or both, conflict 
with or constitute a breach of, or default under, or result in the creation or imposition of any tax 
(other than any tan payable by the Selling Shareholder), lien, rbarge or encumbrance upon the 
Securities to be sold by the Sellirrla, Shareholder or any property or assets of the Selling 
Shareholder purauzmt to any contract, indenture , mortgage , decd of trust, loan or credit agreement, 
nett; license, lease or other agrccrnent or instrument to which the Selling Shareholder, iLs 
snbbidi 	(other then the company and its subsidiaries ) or its direct or indirect 1arrtnt is a party 
or by which the Selling Shareholder, its subsidiaries or its direct or indirect parent may be hound, 
or to which any of the property or assets of the Selling Shareholder. its subsidiaries (other than 
the Company and its subsidiaries) or its direct or indirect parent is submit (except for such 
conflicts, breaches or defaults as would not reasonably be expected to impair in any material 
respect the consummation of the •Selling Shareholder's obligations hereundct), nor will suds 
actioA result in any violation of the provisions of the Memorandwn of Association, By-Laws or 
similar organizational documents of the Selling Shareholder of its direct or indirect parent, if 
applicable, Or any applicable treaty. low , Statute, rule, regulation, judgment, order, writ or decree 
of any government, government instrumentality or court, domestic or foreign, having jurisdiction 
over the Selling Shareholder or its direct or indirect parent or any of their respective properties, in 
each case that would itupeir the ability of the Selling Shase.Lukter to consmnmatc the transactions 
contemplated by this Ag~reernent. 

(iv)Consents. The €xcctdiou. delivery Anil performance of this Agreement by the 
Selling Shareholder does not require (i) the consent or approval of the holders of any -Class or 
series of the outstanding capital stock or debt securities of the Selling Shareholder (under law, 
pursuant to contract or otherwise), (ii) the consent or approval of any lender p w want to the terms 
of any credit facility or similar financing agrtrment of the Selling Shareholder or (iii) the consent 
or approval of any party to any other agreement to which the Selling Shareholder is a party, 
except, in the case of each of the foregoing clauses ii), (ii) and (iiii), for any such consents or  
approvals as have been obtained prior to the date hereof (copies of which have been previously 
furnished to you) or that are to be obtained at Or prior to the that of purchase as described in the 
Registration Statement ainl the PrvspccWs or as may not reasonably be expected to impair in any 
material respect the consumniativn of the Selling Shart holder 's obligations hereunder, 

(v) 	Valid  Title." The Selling Shareholder has, and at the Closing Time and, if 
applicable. on the Late of Dclivcry will have, valid title to the Securities to be snarl by the Selling 
Shareholder ice and clear of all security interests, claims,, liens, eq uitic err aitlier encumbuwees 
other than pursuant to this Agreement and the legal right and power, and all authorization and 
approval required by law , to enter into ibis Agreement and to sell, transfer and deliver the 
Securities to be sold by the Selling Shareholder or a valid security entitlement in respect of such 
Securities, 
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(vi) Delivery of Securities. Upon payment of the purchase price for the Securities to 
be sold by the Selling Shareholder pursuant to this Agreement, delivery of such Securities, a 
directed by the Underwriters, to Cede & Co. ("Cede') or such other nominee as may be 
designated by The Depository Trust Company ("DTC"), registration of such Securities in the 
name of Cede or such other nominee, and the crediting of such Securities on the books of DTC to 
securities accounts of the Underwriters (assuming that neither DTC nor any such Underwriter ha$ 
notice of any "adverse claim," within the meaning of Section 8-105 of the UCC, to such 
Securities), (A) DTC shall be a "protected purchaser," within the meaning of Section 8-303 of the 
UCC, of such Securities and will acquire its interest in the Securities (including, without 
limitation, all rights that the Selling Shareholder had or has the power to transfer in such 
Securities) free and'clear of any adverse claim within the meaning of Section 8-102 of the UCO, 
(B) under Section 8-501 of the UCC, the Underwriters will acquire a valid security entitlement it 
respect of such Securities and (C) no action (whether framed in conversion, replevin , constructive 
trust, equitable lien , or other theory) based on any "adverse claim ," within the meaning -of Sectiolr 
8-102 of the UCC, to such Securities may be asserted against the Underwriters with respect 1b 
such security entitlnrnent ; for purposes of this representation , the Selling Shareholder may assume 
that when such payment , delivery and crediting occur, (x) such Securities will have been 
registered in the name of Cede or another nominee designated by DTC , in each case on the 
Company's share register in accordance with its Memorandum of Association , By-Laws and 
applicable law, (y) DTC will be registered as a "clearing corporation," within the meaning of 
Section 8-102 of the UCC, and (z) appropriate entries to the accounts of the several Underwriters 
on the records of DTC will have been made pursuant to the UCC. 

(vii) Absence of Manipulation . The Selling Shareholder and its direct or indirect 
parent have not taken , and will not take , directly or indirectly , any action which is designed to or 
which has constituted or would reasonably be expected to cause or result in stabilization or 
manipulation of the price of any security of the Company to facilitate the We or resale of the 
Securities. 

(viii) Withholding Taxes . In order to document the Underwriters ' compliance with the 
reporting and withholding provisions of the Tax Equity and Fiscal Responsibility Act of 1982 
with respect to the transactions herein contemplated , the Selling Shareholder will deliver to you 
prior to or at the Closing Time or a Date of Delivery (each term as hereinafter defined ) a properly 
completed and executed United States Treasury Department Form W-8 BEN (or other applicable 
form or statement specified by Treasury Department regulations in lieu thereof). 

(ix) No Association with NASD . Other than Man Investments .Inc. and Man 
Securities Inc., no affiliate (as defined in NASD Conduct Rule 2720) of the Selling Shareholder is 
an NASD member or an associated person of an NASD member_ 

(x) OFAC. The Selling Shareholder will not directly or indirectly use the proceeds 
of the offering received by the~SeIling Shareholder, or lend, contribute or otherwise make 
available such proceeds to any subsidiary , joint, venture partner or other person or entity , for the 
purpose of financing the activities of any person currently subject to any U .S. sanctions 
administered by OFAC. 

SECTION 2. Sale and Delivery to nderwriters • Closing. 

(a) 	Initial Securities. On the basis of the representations and warranties herein contained and 
subject to the terms and conditions herein set forth , the Selling Shareholder agrees to sell to each 
Underwriter, severally and not jointly, and each Underwriter , severally and not jointly , agrees to purchase 

14 
rrnyo3kkanarda%682774.23 

11-15059-mg    Doc 1989-2    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit B   
 Pg 88 of 152



from the Selling Shareholder, at the price per share set forth in Schedule C, that proportion of the number 
of Initial Securities set forth in Schedule E opposite the name of the Selling Shareholder, which the 
number of Initial Securities set forth in Schedule A opposite the name of such Underwriter, plus any 
additional number of Initial Securities which such Underwriter may become obligated to purchase 
pursuant to the provisions of Section 10 hereof, bears to the total number of Initial Securities, subject, in 
each case, to such adjustments among the Underwriters as the Representatives in their sole discretioni 
shall make to eliminate any sales or purchases of fractional securities. 

(b) Option Securities. In addition, on the basis of the representations and.warranties herein 
contained and subject to the terms and conditions herein set forth, the Selling Shareholder hereby grants 
an option to the Underwriters, severally and not jointly, to purchase up to an additional 9,737,97.7 
Common Shares, as set forth in Schedule B, at the price per share set forth in Schedule C, less an amount 
per share equal to any dividends or distributions declared by the Company and payable on She Initial 
Securities but not payable on the Option Securities, The option hereby granted will expire 30 days after 
the date hereof and may be exercised in whole or in part from time to time only for the purpose of 
covering overallotnaents which may be made in connection with the offering and distribution of The Initihl 
Securities upon notice by.' Merrill Lynch to the Selling Shareholder setting forth the number of Option 
Securities as to which the several Underwriters arc then exercising the option and the time and date of 
payment and delivery for such Option Securities. Any such time and date of delivery (a "Date 4f 
Delivery') shall be determined by Merrill Lynch, but shall not be later than seven full business days after 
the exercise of said option, nor in any event prior to the Closing Time, as hereinafter defined. If the 
option is exercised as to all or any portion of the Option Securities, each of the Underwriters, acting 
severally and not jointly, will purchase that proportion of the total number of Option Securities then being 

	

purchased which the number of Initial Securities set forth in Schedule A opposite the name of such 	 • - 
Underwriter bears to the total number of Initial Securities, subject in each case to such adjustments as 
Merrill Lynch in its discretion shall make to eliminate any sales or purchases of fractional shares. 

(c) Payment. Payment of the purchase price for the Initial Securities and delivery of the 
certificates representing the initial Securities and the duly executed instrument to transfer legal title of the 
Initial Securities by the Selling Shareholder in accordance with Section 2(d) hereof shall be made at the 
offices of Fried, Frank, Harris, Slu -iver & Jacobson LLP, One New York Plaza, New York, New York 
10004, or at such other place as shall be agreed upon by the Representatives and the Company and the 
Selling Shareholder, at 9:00 A.M. (Eastern time) on the third (fourth, if the pricing occurs after 4:30 P.M. 
(Eastern time) on any given day) business day after the date hereof (unless postponed in accordance with 
the provisions of Section 10), or such other time not later than ten business days after such date as shall be 
agreed upon by the Representatives and the Company and the Selling Shareholder (such time and date pf 
payment and delivery being herein called "Closing Time'). 

In addition, in the event that any or all of the Option Securities are purchased by the 
Underwriters, payment of the purchase price for such Option Securities and delivery of the certificates 
representing such Option Securities and-the duly executed instrument to transfer legal title of such Option 
Securities by the Selling Shareholder in accordance with Section 2(d) hereof shall be made at the 
above-mentioned offices, or at such other place as shall be agreed upon by the Representatives and the 
Company and the Selling Shareholder, on each Date of Delivery as specified in the notice from the 
Representatives to the Company and the Selling Shareholder. 

Payment shall be made to the Selling Shareholder by wire transfer of immediately available funds 
to a bank account designated by Selling Shareholder against delivery to the Representatives (or at the 
written direction of the Representatives) for the respective accounts of the Underwriters of certificates 
representing the Securities to be purchased by them and the instrument(s) duly executed by the Selling 
Shareholder transferring legal title of such Securities by the Selling Shareholder in accordance with 
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Section 2(d) hereof It is understood that each Underwriter has authorized the Representatives, for its 
account, to accept delivery of and receipt of such certificates and instruments, and to make payment of the 
purchase price for the Initial Securities and the Option Securities, if any, which it has agreed to purchase. 
Each Representative, individually and not as representative of the Underwriters, may (but shall not be 
obligarcd to) make payment of the purchase price for the Initial Securities or the Option Securities, if any, 
to be purchased by any Underwriter whose funds have not been received by the Closing Time or the 
relevant Date of Delivery, as the case may be, but such payment shall not relieve such Underwriter from 
its obligations hereunder. 

Upon delivery to the Company of the certificates representing the Securities to be purchased by 
the Underwriters and the instrument(s) duly executed by the Selling Shareholder transferring legal title of 
such Securities by the Selling Shareholder in accordance with Section 2(d) hereof, the Company shall 
approve and register the transfers of such Securities in the Company's share register in accordance with 
such instruments, the Company's Memorandum of Association and By-Laws and applicable law. 

(d) 	Denominations; Registration. The instruments transferring legal title of the Initial 
Securities and the Option Securities, if any, by the Selling Shareholder shall specify the transferee of such 
Securities as designated by the Representatives in writing at least one full business day before the Closing 
Time or the relevant Date of Delivery, as the case may be. Following the registration of the transfer Of 
the Initial Securities and the Option Securities, if any, in the Company's share register, the Company shall 
issue new certificates for the Initial Securities and the Options Securities, if any, registered in the name of 
the transferee as so designated by the Representatives. The certificates for the Initial Securities and the 
Option Securities, if any, will be made available by the Company for examination by the Representatives 
in The City of New York not later than 10:00 A.M. (Eastern time) on the business day prior to the 
Closing Time or the relevant Date of Delivery, as the case may be. 

SECTION 3.  Covenants of the Company and the 	Shareholder. The Company 
covenants with each Underwriter as follows: 

.(a) 	Compliance with Securities Regulations and Commission Requests. The Company, 
subject to Section 3(b), will comply with the requirements of Rule 430A, and will notify tote 
Representatives promptly, and confirm the notice in writing, (r) when any post-effective amendment tb 
the Registration Statement shall become effective, or any supplement to the Prospectus or any amended 
Prospectus. shall have been filed, (ii) of the receipt of any comments from the Commission, (iii) of airy 
request by the Commission for any amendment to the Registration Statement or any amendment or 
supplement to the Prospectus or for additional information, (iv) of the issuance by the Commission of any 
stop order suspending the effectiveness of the Registration Statement or of any order preventing or 
suspending the use of any preliminary prospectus, or of the suspension of the qualification of the 
Securities for offering or sale in any jurisdiction, or of the initiation or threatening of any proceedings for 
any of such purposes or of any examination pursuant to Section 8(e) of the 1933 Act concerning the 
Registration Statement and (v) if the Company becomes the subject of a proceeding under Section 8A of 
the 1933 Act in connection with the offering of the Securities_ The Company will effect the filings 
required under Rule 424(b), in the manner and within the time period required by Rule 424(b) (without 
reliance on Rule 424(bX8)), and will take such steps as it deems necessary to ascertain promptly whether 
the form of prospectus transmitted for filing under Rule 424(b) was received for filing by the Commission 
and, in the event that it was not, it will promptly file such prospectus. The Company will make every 
reasonable effort to prevent the issuance of any stop order and, if any stop order is issued, to obtain the 
lifting thereof at the earliest possible moment. 

(b) 	Filing of Amendments and 1934 Act Documents. The Company will give the 
Representatives notice of its intention to file or prepare any amendment to the Registration Statement 
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(including any filing under Rule 462(b)) or any amendment, supplement or revision to either the 
prospectus included in the Registration Statement at the time it became effective or to the Prospectus, and 
will furnish the Representatives with copies of any such documents a reasonable amount of time prior to 
such proposed filing or use, as the case may be, and will not file or use any such document to.  which the 
Representatives or counsel for the Underwriters shall reasonably object. The Company has given the 
Representatives notice of any filings made pursuant to the 1934 Act or 1934 Act Regulations within it 

reasonable period of time prior to the Applicable Time; the Company will give the Representatives notice 
of its intention to make any such filing from the Applicable Time to the Closing Time and will furnish the 
Representatives with copies of any such documents a reasonable amount of time prior to such proposed 
filing, as the case may be, and will not file or use any such document to which the Representatives or 
counsel for the Underwriters shall reasonably object. 

'(c) 	Delivery of Registration Statements. The Company has furnished or will deliver to the 
Representatives and counsel for the Underwriters, without charge, one signed copy of the Registration 
Statement as originally filed ;  and of each amendment thereto (including exhibits filed therewith) and 
signed copies of all consents and certificates of experts, and will also deliver to the Representative$, 
without charge, a conformed copy of the Registration Statement as originally filed and of each 
amendment thereto (without exhibits) for each of the Underwriters. The copies of the Registration  
Statement and each amendment thereto furnished to the Underwriters will be identical to the 
electronically transmitted copies thereof filed with the Commission pursuant to EDGAR, except to the 
extent permitted by Regulation S-T. 

(d) Delivery of Prospectuses. The Company has delivered to each Underwriter, without 
charge, as many copies of each preliminary prospectus as such Underwriter reasonably requested, and the 
Company hereby consents to the use of such copies for purposes permitted by the I933 Act. The 
Company will furnish to each Underwriter, without charge, during the period when the Prospectus is 
required to be delivered under the 1933 Act, such number of copies of the Prospectus (as amended or 
supplemented) as such Underwriter may reasonably request. The Prospectus and any amendments qr 
supplements thereto furnished to.the Underwriters will be identical to the electronically transmitted copies 
thereof filed with the Commission pursuant to EDGAR, except to the extent permitted by Regulation S-T. 

(e) Continued Compliance with Securities Laws. The Company will comply with the 1933 
Act and the 1933 Act Regulations so as to permit the completion of the distribution of the Securities as 
contemplated in this Agreement and in the Prospectus for a period of nine months from the date hereof. #f 
at any time for a period of nine months from the date hereof when a prospectus is required by the 1933 
Act to be delivered in connection with sales of the Securities, any event shall occur or condition shall 
exist as a result of which it is necessary, in the opinion of counsel for the Underwriters or for the  
Company, to amend the Registration Statement or amend or supplement the Prospectus in order that the 
Prospectus will not include any untrue statements of a material fact or omit to state a material fait 
necessary in order to make the statements therein not misleading in the light of the circumstances existing 
at the time it is delivered to a purchaser, or if it shall be necessary, in the opinion of such counsel, at any 
such time to amend the Registration Statement or amend or supplement the Prospectus in order to comply 
with the requirements of the 1933 Act or the 1933 Act Regulations, the Company will promptly prepare 
and file with the Commission, subject to Section 3(b), such amendment or supplement as may be 
necessary to correct such statement or omission or to make the Registration Statement or the Prospectus 
comply with such requirements, and the Company will furnish to the Underwriters such number of copies 
of such amendment or supplement as the Underwriters may reasonably request If at any time for a 
period of nine months from the dale hereof following issuance of an Issuer Free Writing Prospectus there 
occurred or occurs an event or development as a result of which such Issuer Free Writing Prospectus 
conflicted or would conflict with the information contained in the Registration Statement relating to the 
Securities or included or would include an untrue statement of a material fact or omitted or would omit to 
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state a material fact necessary in order to make the statements therein, in the light of the circumstances, 
prevailing at that subsequent time, not misleading, the Company will promptly notify the Representatives 
and will promptly amend or supplement, at its own expense, such Issuer Free Writing Prospectus to 
eliminate or correct such conflict, untrue statement or omission. 

(f) Blue sky Qualifications. The Company will use its best efforts, in cooperation with the 
Underwriters, to qualify the Securities for offering and sale under the applicable securities laws .of such 
states in the United States as the Representatives may designate in effect for a period of not less than nine 
months from the later of the effective date of the Registration Statement and any Rule 462(b) Registration 
Statement; provided, however, that the Company shall not be obligated to file any general consent to 
service of process or to qualify as a foreign corporation or as a dealer in securities in any jurisdiction in 
which it is not so qualified or to subject itself to taxation in respect of doing business in any jurisdiction is 
which it is not otherwise so subject. 

(g) Rule 158. The Company will timely file such reports pursuant to the 1934 Act as ate 
necessary in order to make generally available to its securityholders as soon as practicable an earnings 
statement for the purposes, of, and to provide to the Underwriters the benefits contemplated by, the last 
paragraph of Section 11(a) of the 1933 Act. 

(h) Listing, The Company will use its best efforts to effect the listing of the Common Shares 
(including the Securities)on the New York Stock Exchange. 

(1) 	Restriction on Sale of Securities. 

(i) During a period of 180 days from the date of the Prospectus, the Company will 
not, without the prior written consent of the Representatives, (i) directly or indirectly, offer, 
pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option br 
contract to sell, grant any option, right or warrant to purchase or otherwise transfer or dispose of 
any share of Common Shares or any securities convertible into or exercisable or exchangeable for 
Common Shares or file any registration statement under the 1933 Act with respect to any of the 
foregoing or (ii) enter into any swap or any other agreement or any transaction that transfers, in 
whole or in part, directly or indirectly, the economic consequence of ownership of the Common 
Shares, whether any such swap or transaction described in clause (i) or (ii) above is to be settled 
by delivery of Common Shares or such other securities, in cash or otherwise. The foregoing 
sentence shall not apply to (A) the Securities to be sold hereunder, (B) any Common Shares 
issued by the Company upon the exercise of an option or warrant or the conversion of a security 
outstanding on the date hereof and referred•to in the Prospectus, (C) any Common Shares issued 
or options to purchase Common Shares or other awards granted pursuant to existing employee 
benefit plans of the Company referred to in the Prospectus, (D) any Common Shares issued 
pursuant to any non-employee director stock plan or dividend reinvestment plan or(E) issuances 
of up to 5% of the Common Shares outstanding at the time of the issuance as consideration or 
partial consideration for acquisitions of businesses, provided, however, that the Representatives 
receive a signed lock-up agreement for the balance of the lockup period from each such transferee 
under this subclause (E). Notwithstanding the foregoing, if (1) during the last 17 days of the I80-
day restricted period the Company issues an earnings release or material news or a material event 
relating to the Company occurs or (2) prior to the expiration of the 180-day restricted period, the 
Company announces that it will release earnings results or becomes aware that material news of a 
material event will occur during the 16-day period beginning on the last day of the 180-d'ay 
restricted period, the restrictions imposed in this clause (j) shall continue to apply until tie 
expiration of the I S-day period beginning on the issuance of the earnings release or the 
occurrence of the material news or material event. Notwithstanding the foregoing, the share 

IS_ 
trnyo3lkana[da1682174.23 

11-15059-mg    Doc 1989-2    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit B   
 Pg 92 of 152



adjustment as described in the sixth and seventh sentences of the first paragraph of Item 7, Part lil 
of the Registration Statement will not be considered a swap or transaction covered by clauses (i) 
and (ii) above for purpose es of this Agreement. 

(ii) 	During a period of 180 days from the date of the Prospectus, the Selling 
Shareholder will not, without the prior written consent of the Representatives, (i) offer, pledge, 
sell, contract to sell, sell any option or.contract to purchase, purchase any option or contract to 
sell, grant any option, right or warrant to purchase or otherwise transfer or dispose of, directly or 
indirectly, any share of Common Shares or any securities convertible into or exercisable or 
exchangeable for Common Shares or file, or cause to be filed, any registration statement under 
the 1933 Act with respect to any of the foregoing or (ii) enter into any swap or any other 
agreement or any transaction that transfers, in whole or in part, directly or indirectly, the 
economic consequence of ownership of the Common Shares, whether any such swap or 
transaction described in clause (i) or (ii) above is to be settled by delivery of Common Shares or 
such other securities, in cash or otherwise. The foregoing sentence shall not apply to the 
Securities to be sold hereunder or any Common Shares to be transferred to the Company in 
connection with the "Man Group share adjustment" as defined in the Prospectus. 
Notwithstanding the foregoing, and subject to the conditions below, the Selling Shareholder my 
transfer Common Shares or securities convertible into or exercisable or exchangeable fpr 
Common Shares without the prior written consent of the Representatives, provided that (1) the 
Representatives receive a signed lock-up agreement substantially in the form of Exhibit C hereto 
for the balance of the Iockup period from each donee, trustee, distributee, or transferee, as ilia 
case may be, (2) any such transfer shall not involve a disposition for value, (3) such transfers are 
not required to be reported in any public report or filing with the Commission, or otherwise and 
(4) the Selling Shareholder does not otherwise voluntarily effect any public filing or report 
regarding such transfers: 

(1) as a bona frde gift or gifts; or 

(2) to any trust for the direct or indirect benefit of the Selling 
Shareholder; or 

(3) as a distribution to limited partners or shareholders of the Selling 
Shareholder; or 

(4) to the Selling Shareholder's affiliates or to any investment fund or 
other entity controlled or managed by the Selling Shareholder_ 

Notwithstanding the foregoing, if (1) during the last 17 days of the l80-day..restxicted 
period the Company issues an earnings release or material news or a material event relating to the 
Company occurs or (2) prior to the expiration of the 180-day restricted period, the Company 
announces that it will release earnings results or becomes aware that"material news or a material 
event will occur during the 16-day period beginning on the last day of the 180-day restricted 
period, the restrictions imposed in this clause (ii) shall continue to apply until the expiration of 
the 18-day period beginning on the issuance of the earnings release or the occwrence of the 
material news or material event, as applicable, unless the'Representatives waive, in writing, such 
extension. 

(3) 	Reporting •Requirements. The Company, during the period when the Prospectus is 
required to be delivered under the 1933 Act, will file all documents required to be filed with the 
Commission pursuant to the 1934 Act within the time periods required by the 1934 Act and the rules and 
regulations of the Commission thereunder. 

a 
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(k) 	Issuer Free Writing Prospectuses. Each of the Company and the Selling Shareholder 
represents and agrees that, unless it obtains the prior consent of the Representatives, and each Underwriter 
represents and agrees that, unless it obtains the prior consent of the Company and the Representatives, it 
has not made and will not make any offer relating to the Securities that would constitute an "issuer free 
writing prospectus," as defined in Rule 433, or that would otherwise constitute a "free - writing 
prospectus," as defined in Rule 405, whether or not required to be filed with the Commission. Any such 
free writing prospectus consented to by the Company and the Representatives is hereinafter referred to as 
a "Permitted Free Writing Prospectus." Each Permitted Free Writing Prospectus is listed on Schedule IF 
to this Agreement. The Company represents that, unless the Company otherwise specifies at the time, it 
has treated or agrees that it will treat each Permitted Free Writing Prospectus as an "issuer free writing 
prospectus," as defined in Rule 433, and has complied and will comply with the requirements of Rule 433 
applicable to any Permitted Free Writing Prospectus, including timely filing with the Commission where 
required, legending and record keeping. 

SECTION 4.  Payment of Expenses . 

(a) Expenses ofthe Company- The Company will pay or cause to be paid all expenses 
incident to the performance of its obligations under this Agreement, including (i) the preparation, printing 
and filing of the Registration Statement (including financial statements and exhibits) as originally filed 
and of each amendment thereto, (ii) the preparation, printing and delivery to the Underwriters of this 
Agreement, any Agreement among Underwriters and such other documents as may be required in 
connection with the offering, purchase, sale or delivery of the Securities, (iii) the preparation and delivery 
of the certificates for the Securities to the Underwriters, but excluding any stock or other transfer taxes 
and any stamp or other similar duties payable upon the sale or delivery of the Securities to the 
Underwriters; (iv) the fees and disbursements of the Company's counsel, accountants and other advisots, 
(v) the qualification of the Securities under securities laws in accordance with the provisions of 
Section 3(f) hereof, including filing fees and the reasonable fees and disbursements of counsel for the 
Underwriters in connection therewith and in connection with the preparation of the Blue Sky Survey and 
any supplement thereto, (vi) the printing and delivery to the Underwriters of copies of each prelimina4ry 
prospectus, any Permitted Free Writing Prospectus and of the Prospectus and any amendments or 
supplements thereto and any costs associated with electronic delivery of any of the foregoing by the 
Underwriters to investors, (vii) the preparation, printing and delivery to the Underwriters of copies of the 
Blue Sky Survey and any supplement thereto, (viii) the fees and expenses of any transfer agent or 
registrar for the Securities, (ix) the cost of private aircraft chartered in connection with the road show, (x) 
the filing fees incident to, and the reasonable fees and disbursements of counsel to the Underwriters in 
connection with, the review by the NASD of the terms of the sale of the Securities and (xi) the fees and 
expenses incurred in connection with the listing of the Securities on the New York Stock Exchange. 

(b) Expenses of the Selling Shareholder. The Selling Shareholder will pay all expenses 
incident to the performance of its obligations under, and the consummation of the transactions 
contemplated by this Agreement, including (1) any stamp duties, capital duties and stock transfer taxes or 
other Transfer Taxes, if any, payable, upon the sale of the Securities to the Underwriters, other than any 
stamp duty imposed by the United ingdom on this Agreement or any instrument effecting a transfer, of 
the Securities to an Underwriter pursuant to this Agreement as a result of an original version of this 
Agreement or any such instrument being executed in, or brought into, the United Kingdom by or'on 
behalf of such Underwriter unless an original version of this Agreement or such instrument was required 
to be brought into the United Kingdom by or behalf of such Underwriter (a) pursuant to any current or 
future law or any order or request of a court or governmental body or agency (including UK HM Revenue 
& Customs) which has the power in law to require that an original version of this Agreement or such 
instrument be brought into the United Kingdom or (b) in connection with any legal, arbitration, 
administrative or fiscal proceeding, after such Underwriter has, in each case (x) notified the Company. $nd 
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the Selling Shareholder in writing of such requirement prior to an original version of this Agreement or 
such instrument being brought into the United Kingdom and (y) used reasonable efforts (to the extent it 
was lawfully and properly able to do so) to resist such requirement or to satisfy such requirement by 
providing certified copies of this Agreement or such instrument; provided, however, that the Selling 
Shareholder shall not be required to pay, or cause to be paid, any stamp duty imposed in the United 
Kingdom as a result of an original version of this Agreement or such instrument being brought into the 
United Kingdom in connection with any proceedings brought by, or on behalf of, any Underwriter against 
the Selling Shareholder where such proceedings are unsuccessful; and provided, firirther, however, that, 
the Selling Shareholder and the Underwriters agree that, in connection with any proceeding in the United 
Kingdom brought by, or on behalf of, any Underwriter against the Selling Shareholder, neither the Selling 
Shareholder nor such Underwriter shall assert that this Agreement constituted.a "Conveyance On Sale" 
for purposes of the United Kingdom stamp duty legislation or that the instruments duly executed by the .  
Selling Shareholder transferring legal title of such Securities by the Selling Shareholder in accordance 
with Section 2(d) hereof and the registration of such transfers in the share register of the Company (and 
assuming payment therefor• in accordance with this Agreement) did not constitute valid . and effective 
transfers of legal title of such Securities; and (ii) the fees and disbursements of its counsel and other 
advisors. The Selling Shareholder agrees that the Underwriters may each elect to deduct from The 
payments to be made by them to the Selling Shareholder under this Agreement, any amounts required to 
be paid by the Selling Shareholder or any Underwriter under this clause. 

(c) Termination of Agreement. if this Agreement is terminated by the Representatives in 
accordance with the provisions of Section 5, Section 9(aXi) or Section II hereof, the Company and the 
Selling Shareholder shall reimburse the Underwriters for all of their out-of-pocket expenses, including the 
reasonable fees and disbursements of counsel for the Underwriters. 

(d) Allocation of Expenses. Except as provided in this Section and in Sections 6 and 9, the 
Underwriters will pay all of their own costs and Expenses, including the fees of their counsel. The 
provisions of this Section shall not affect any agreement that the Company and the Selling Shareholder 
may make for the sharing of such costs and expenses. 

(e) Reimbursement. The Company and the Selling Shareholder, undertakes, forthwith aftera 
request by any of the Underwriters, to reimburse to the relevant Underwriter or Underwriters the amount 
of any costs, charges, fees and expenses (including, without limitation, anxtunts in respect of value added 
tax (or other similar tax) properly chargeable thereon) properly payable by the Company or the Selling 
Shareholder under the other sub-sections of this Section 4 which the relevant Underwriter or Underwriters 
may have reasonably paid or incurred. The Underwriters are hereby authorized to deduct an amount 
equal to any such costs, charges, fees and expenses (including, without limitation, amounts in respect of 
value added tax (or other similar tax) chargeable thereon) which the Company or the Selling Shareholder 
has agreed to pay or which fail to be reimbursed by the Company or the Selling Shareholder under this 
Agreement, from any payments to be made by the Underwriters to the Company or the Selling 
Shareholder. 

(1) 	Payment to indemn f ed Parties. 

(i) 	All sums payable to any indemnified party under Section 6 hereof pursuant to 
this Agreement shall be paid free and clear of all deductions or withholdings for or on account of 
any tax imposed, levied or assessed by any tax authority, unless the deduction or withholding is 
required by law, in which event the indemnifying party shall pay such additional amount as shall 
be required to ensure that the net amount received by the payee will equal the full amount which 
would have been received by it had no such deduction or withholding been made; provided, 
however, that no such additional amount shall be payable in respect of any such tax imposed, 
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assessed or levied by reason of the payee having some connection with such tax authority other 
than, in the case of any Underwriter, its participation as Underwriter hereunder. 

(ii) 	If any tax authority imposes, assesses or levies a tax on (or includes in any 
computation of income, profit or gains for the purpose of any tax) any sum payable to any 
indemnified party under Section 6 of this Agreement or on any sum withheld in accordance with 
this Agreement from any payment made to such indemnified party under Section 6 of this 
Agreement, then the indemnifying party by whom the sum is payable shall pay such additional 
amount as shall be required to ensure that the total amount received, less the tax imposed, 
assessed or levied thereon, is equal to the amount that would otherwise be received by the 
indemnified party under this Agreement (additional payments being made on demand of the 
indemnified party) provided, however, that no such additional amount shall be payable in respect 
of any such tax imposed, assessed or levied by reason of the indemnified party having some 
connection with such tax authority other than, in the case of any Underwriter, its participation as 
Underwriter hereunder. 

SECTION 5.  Conditions of Underwriters' Obligation . The obligations of the several 
Underwriters hereunder are subject to the accuracy of the representations and warranties of the Company 
and the.Selling Shareholder contained in Section I hereof or in certificates of any officer of the Company 
or any subsidiary of the Company or on behalf of the Selling Shareholder delivered pursuant to the 
provisions hereof, to the performance by the Company of its covenants and other obligations hereunder, 
and to the following further conditions: - 

(a) Effectiveness of Registration Statement. The Registration Statement, including any Rifle 
462(b) Registration Statement, has become effective and at Closing Time no stop order suspending the 
effectiveness of the Registration Statement shall have been issued under the 1933 Act or proceedings 
therefor initiated or threatened by the Commissi on, and any request on the part of the Commission for 
additional information shall have been complied with to the reasonable satisfaction of counsel to the 
Underwriters. A prospectus containing the Rule 430A Information shall have been filed with the 
Commission in the manner and within the time frame required by Rule 424(b)'without reliance on Rule 
424(bXB) or a post-effective amendment providing such information shall have been filed and declated 
effective in accordance with the requirements of Rule 430A. 

(b) Opinions of Counsel for Company. At Closing Time, the Representatives shall have 
received opinions, dated as of Closing Time, of Sullivan & Cromwell LLP, Sullivan & Cromwell LLP 
and Conyers Dill & Pearman, counsel for the Company in the U.S., the U.K. and Bermuda, respectively, 
Howard Schneider, General Counsel to the Company, and Tom Hayes, General Counsel of Man Financial 
Inc. (to be renamed MF Global Inc.). each in form and substance reasonably satisfactory to counsel for 
the Underwriters, together with signed or reproduced copies of each such letter for each of the other 
Underwriters to the effect set forth hereto in Exhibits A-d, A-2, A-3, A-4 and A-5 respectively. The 
Representatives shall also receive an advice letter from Conyers Dill & Pearman at or prior to Closing 
Time. 

(c) Opinions of Counsel for the Selling Shareholder. At Closing Time, the Representatives 
shall have received opinions, dated as of Closing Time, of Clifford Chance US LLP and Clifford Chance 
LLP, counsel for the Selling Shareholder in the U.S. and - in the U.K., respectively, substantially in the 
form set forth hereto in Exhibits B-1 and 3-2, respectively, together with signed or reproduced copies of 
each such letter for each of the other Underwriters. 

(d) Opinion of Counsel for Underwriters. At Closing Time, the Representatives shall have 
received the favorable opinion, dated as of Closing Time, of Fried, Frank, Harris, Shriver & Jacobson 
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LLP, counsel for the Underwriters, together with signed or reproduced copies of such letter for each of 
the other Underwriters. In giving such opinion such counsel may rely, as to all matters governed by the 
laws of jurisdictions other than the law of the State of New York and the federal law of the United States, 
upon the opinions of counsel satisfactory to the Representatives. Such counsel may also state that, insofar 
as such opinion involves factual matters, they have relied, to the extent they deem proper, upon 
certificates of officers of the Company and its subsidiaries and certificates of public officials. 

(c) 	Officers  Certificate. At Closing Time, there shall not have been, since the date hereof or 
since the respective dates as of which information is given in the Prospectus or the General Disclosure 
Package, any material adverse change in the condition, financial or otherwise, or in the earnings, business 
affairs or business prospects of the Company and its subsidiaries considered as one enterprise, whether or 
not arising in the ordinary course of business, and the Representatives shall have received a certificate Qf 
the chief executive officer or chief financial officer of the Company and of the general counsel of the 
Company, dated as of Closing Time, to the effect that (i) there has been no such material adverse change, 
(ii) the representations and yvarranties in Section 1(a) hereof are true and correct with the same force and 
effect as though expressly made at and as of Closing Time, (iii) the Company has complied with all 
agreements and satisfied dll conditions on its part to be performed or satisfied at or prior to Closing Time, 
and (iv) no stop order suspending the effectiveness of the Registration Statement has been issued and no 
proceedings for that propose have been instituted or are pending or, to their knowledge, contemplated by 
the Commission. 

(f) Certificate of Selling Shareholder. At Closing Time, the Representatives shall have 
received a certificate of the Selling Shareholder, dated as of Closing Time, to the effect that (i) the 
representations and warranties of the Selling Shareholder contained in Section 1(b) hereof are true and 
correct in all respects with the same force and effect as though expressly made at and as of Closing Time 
and (ii) the Selling Shareholder has complied in all material respects with all agreements and all 
conditions on its part to be performed under this Agreement at or prior to Closing Time. 

(g) Accountant's Comfort Letter. At the time of the execution of this Agreement, the 
Representatives shall have received from PricewaterhouseCoopers LLP a letter dated such date, in the 
form attached hereto as Exhibit D (and providing for "books and records" comfort on financial 
information for the fiscal year ending March 31, 2004 included in the Prospectus), together with signed or 
reproduced copies of such letter for each of the other Underwriters containing statements and information 
of the type ordinarily included in accountants' "comfort letters" to underwriters with respect to the 
financial statements and certain financial information contained in the Registration Statement and the 
Prospectus. 

(h) Bring-down Comfort Letter. At Closing Time, the Representatives shall have received 
from PricewaterhouseCoopers LLP a letter, dated as of Closing Time and in the form attached hereto as 
Exhibit E, to the effect that they reaffirm the statements made in the letter furnished pursuant to 
subsection (g) of this Section, except that the specified date referred to shall be a date not more than three 
business days prior to Closing Time 

(i) Approval of Listing. At Closing Time, the Securities shall have been approved for listing 
on the New York Stock Exchange, subject only to official notice of issuance. 

(t) 	Lock-up Agreements. At the date of this Agreement, the Representatives shall have 
received an agreement substantially in the form of Exhibit C hereto signed by the persons listed on 
Schedule 1) hereto. 

23 
t1,yO3lkanards158Z774.23 

11-15059-mg    Doc 1989-2    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit B   
 Pg 97 of 152



(k) 	Maintenance of Rating. Since the execution of this Agreement, there shall not have been 
any decrease in the rating, if any, of any of the Company's securities by any "nationally recognized 
statistical rating organization" (as defined for purposes of Rule 436(g) under the 1933 Act) or any notice 
given of any intended or potential decrease in any such rating or of a possible change in any such rating 
that does not indicate the direction of the possible change. 

(I) 	Conditions to Purchase of Option Securities. In the event that the Underwriters exercise 
their option provided in Section 2(b) hereof to purchase all or any portion of the Option Securities, the 
representations and warranties of the Company and the Selling Shareholder contained herein and the 
statements in any certificates furnished by the Company, any subsidiary of the Company and the Selling 
Shareholder hereunder shall be true and correct as of each Date of Delivery and, at the relevant Date of 
Delivery, the Representatives shall have received: 

(i) Oflicers Certificate. A certificate, dated such Date of Delivery, of the chief 
executive officer or chief financial officer of the Company and of the general counsel of the 
Company confirming that the certificate delivered at the Closing Time pursuant to Section 5(e) 
hereof remains true -  and correct as of such Date of Delivery. 

(ii) Certificate of Selling S archold . A certificate, dated such Date of Delivery, of 
the Selling Shareholder confirming that the certificate delivered at Closing Time pursuant to 
Section 5(f) remains true and correct as of such Date of Delivery. 

(iii) Qpinions of Counsel for Company. Opinions of Sullivan & Cromwell LLP, 
Sullivan & Cromwell LLP and Conyers Dill & Pearman, counsel for the Company in the U.S., 
the UK and Bermuda, respectively, Howard Schneider, General Counsel to the Company, and 
Tom Hayes, General Counsel of Man Financial Inc_ (to be renamed MF Global Inc.) each in 
form and substance reasonably satisfactory to counsel for the Underwriters, dated such Date Of 
Delivery, relating to the Option Securities to be purchased on such Date of Delivery and 
otherwise in the same form and substance as the opinions required by Section 5(b) hereof. 

(iv) Opinions of Counsel for the Selling Shareholder. Opinions of Clifford Change 
US LLP and Clifford Chance LLP, counsel for the Selling Shareholder in the U.S. and in the 
U.K, respectively, substantially in the form set forth hereto in Exhibits B-1 and B-2, respectively, 
dated such Date of Delivery, relating to the Option Securities to be purchased on such Date of 
Delivery and otherwise in the same form and substance as the opinions required by Section 5(c) 
hereof. 

(v) Opinion of Counsel for Underwriters. The favorable opinion of Fried, Franc, 
Harris, Shrivcr & Jacobson LLP, counsel for the Underwriters, dated such Date of Delivery, 
relating to the Option Securities to be purchased on such Date of Delivery and otherwise to the 
same effect as the opinion required by Section 5(d) hereof_ 

(vi) Brinj-doyin Comfort Letter. A letter from PricewaterhouseCoopers LLP, in 
form and substance satisfactory to the Representatives and dated such Date of Delivery, 
substantially in the same form and substance as the letter furnished to the Representatives 
pursuant to Section 5(g) hereof, except that the "specified date" in the letter furnished pursuant to 
this paragraph shall be a date not more than five days prior to such Date of Delivery. 

(rn) 	Additional Documents_ At Closing Time and at each Date of Delivery counsel for the 
Underwriters shall have been furnished with such standard and customary documents and opinions as 
they may reasonably require for the purpose of enabling them to pass upon the issuance and sale of the 
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Securities as herein contemplated, or in order to evidence the accuracy of any of the representations or 
warranties, or the fulfillment of any of the conditions, herein contained; and all proceedings taken by the 
Company and the Selling Shareholder in connection with the sale of the Securities as herein contemplated 
shall be reasonably satisfactory in form and substance to the Representatives and counsel for the 
Underwriters. 

(n) 	Termination ofAgreement. If any condition specified in this Section shall not have been 
fulfilled when and as required to be fulfilled, this Agreement, or, in the case of any condition to the 
purchase of Option Securities on a Date of Delivery which is after the Closing Time, the obligations of 
the several Underwriters to purchase the relevant Option Securities, may be terminated by the 
Representatives by notice to the Company and the Selling Shareholder at any time at or prior to Closing 
Time or such Date of Delivery, as the case may be, and such termination shall be without liability of any 
party to any other party except as provided in Section 4 and except that Sections 1, 6, 7 and 8 shall  
survive any such termination and remain in full force and effect. 

SECTION 6.  Indemnification . 

(a) 	indemnification of Underwriters. The Company agrees to indemnify and hold harmless 
each Underwriter, its affiliates, as such term is defined in Rule 501(b) under the 1933 Act (each, an 
"Affiliate'), its selling agents and each person, if any, who controls any Underwriter within the meaning 
of Section 15 of the 1933 Actor Section 20 of the 1934 Act as follows: 

(i) against any and all loss, liability, claim, damage and expense whatsoever, l's 
incurred, arising out of any untrue statement or alleged untrue statement of a material fact 
contained in the Registration Statement (or any amendment thereto), including the Rule 430'A 
Information or the omission or alleged omission therefrom of a material fact required to be stated 
therein or necessary to make the statements therein not.misleading or arising out of any untrue 
statement or alleged untrue statement of a material fact included in any preliminary prospectus, 
any Issuer Free Writing Prospectus or the Prospectus (or any amendment or supplement thereto), 
or the omission or alleged omission therefrom of a material fact necessary in order to make the 
statements therein, in the light of the circumstances under which they were made, not misleading; 

(ii) against any and all loss, liability, claim, damage and expense whatsoever, as 
incurred, to the extent of the aggregate amount paid in settlement of any litigation, or any 
investigation or proceeding by any governmental agency or body, commenced or threatened, or 
of any claim whatsoever based upon any such untrue statement or omission, or any such alleged 
untrue statement or omission; provided that any such settlement is effected with the written 
consent of the Company; 

(iii) against any and all expense whatsoever, as incurred (including the fees and 
disbursements of counsel chosen by the Representatives), reasonably incurred in investigating, 
preparing or defending aganst any litigation, or any investigation or proceeding by any 
governmental agency or body, commenced or threatened, or any claim whatsoever based upon 
any such untrue statement or omission, or any such alleged untrue statement or omission, to the 
extent that any such expense is not paid under (i) or (ii) above; 

provided, however,  that this indemnity agreement shall not apply to any loss, liability, claim, damage or 
expense to the extent arising out of any untrue statement or omission or alleged untrue statement or 
omission made in reliance upon and in conformity with written information furnished to the Company by 
any Underwriter through the Representatives or by the Selling Shareholder expressly for use in the 
Registration Statement (or any amendment thereto), including the Rule 430A Information, or any 
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preliminary prospectus, any Issuer Free Writing Prospectus or the Prospectus (or any amendment or 
supplement thereto). 

(b) brdemn!cadoe of Underwriters by Selling Shareholder. The Selling Shareholder agrees 
to indemnify and hold harmless each Underwriter, its Affiliates and selling agents and each person, if any, 
who contrela any Underwriter within the rmaning of Section 15 of the 1933 Act or Section 20 of the 1934 
Act to the extent and in the manner set forth in clauses (aXi). (ii) and (iii) above; provided, however, that_ 
notwithstanding any other provisions herein, the liability of the Selling Shareholder under Section 6 and 7 
hereof shall not exceed the product of the number of Scwrities sold by the Selling Shareholder and the 
public offering price of the Securities as set forth in the Prospectus (net of underwriting discounts and 
commissions); provided buthcr, however, that in the case of the Selling Shareholder this indemnity 
agreement shall only apply to any loss, liability, claim, damage or expense if such loss, liability, claim, 
damage or Cxpcnbe arises out of any untrue statetncnt or omission or alleged untrue statement or omission 
made in reliance upon and in conformity with information relating to the Selling Shareholder furnished in 
writing by or on behalf of the Selling Shareholder expressly for use in the; Registration Statement (or any 
amendment thereto), or any praliminary prospectus or the Prospectus, may issuer free Writing Prospectus 
(or any azinnulment or supplement thereto) in each case relating specifically to the Common Shares to he 
sold by die Sel ling Shareholder. 

(c) Indemnef union of Company Directors and Officers and &a1ling Shareholder. Each 
Underwriter severally agrees so indenuntj+ and hold hnrrnless the Company, its directors, each of its 
officers wbo signed the Registration Statement, and each person, if any, who controls the Company 
within the meaning of Section 15 of the 1933 Act or Scetiun 20 of the 1934 Act, and the Selling 
Shareholder and each person, if any, who controls the Selling Shareholder within the meaning of Section 
15 of the 1933 Act or Section 20 of the 1934 Act against any and all loss, liability, claim, damage and 
expense described in the indemnity contained in subsection (aXI), (ii) and (iii) of this Section. as incurred., 
but only with respect to untrue statements or omissions, or alleged untrue statements or Omissions, made 
in the Registration Statement (or any amendment thereto), including the Rule 430A Information or any 
preliminary prospectus, any liver Fro; Writing Prospectus or the Prospectus (or any amendment or 
supplement thereto) in reliance upon and in conformity with written iufbrmation furnished to the 
Company by such Underwriter through the Representatives expressly for use therein. 

(d) 4er.lons agtnnsr Parties, Notificarion. Each indemnified party shall give notice as 
promptly as reasonably practicable to each indemnifying party of any action commenced against it in 
respect of which indemnity may be sought hereunder, but failure to so notify an indemnifying patty shall 
not relieve such indemnifying party from. any liability hereunder to the extent it is not materially 
prejudiced as a resah thereof and in any event shall not relieve it from any liability which it may have 
otherwise than on account of this indemnity agreement. In the case of parties indemnified pursuant to 
Section 6(a) above, counsel to the ind nnif'ed parties shall be selected by the Representatives, and, in the 
case of parties indemnified pursuant to Section 6(c) above, counsel to the indemnified parties shall be 
selected by the Company. An indemnifying party may participate at its own expense in the defense of 
any such action;  nrovidet,  however, that counsel to the indemnifying putty shall not (except with the 
consent of the indemnified party) also be counsel to the indemnified party. In no event shall the 
indemnifying pasties be liable for flies and expenses of more than one counsel (its addition to one local 
canned) separate Bain their own counsel for all rode mmnified parties in connection with any one action or 
separate but similar or related actions in the same jurisdiction arising nut of the same geneinl alletiir Lnns 
or circumstances. No indemnifying party cleat}, without the prior written cow mt of the indemnified 
patties, Settle', or compromise or consort to the entry of any judgment with respect to any litigation, or any 
investigation or proceeding by any governmental agency or body, commenced or threatened, or any claim 
whatsoever in respect of which indemnification or contribution could be sought under this Section 6 or 
Section 7 hereof (whether or not the indemnified parties are actual or potential parties thereto), unless 
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such settlement, compromise or consent (i) includes an unconditional release of each indemnified party 
from all liability arising out of such litigation, investigation, proceeding or claim and (ii) does not include 
a statement as to or an admission of fault, culpability or a failure to act by or on behalf of any indemnifie4 
party. 

(e) 	Other Agreements with Respect to Indemnification. The provisions of this Section shall 
not affect any agreement among the Company and the Selling Shareholder with respect to 
indemnification. 

SECTION 7.  Contribution . If the indemnification provided for in Section 6 hereof is for arty 
reason unavailable to or insufficient to hold harmless an indemnified party in respect of any losses, 
liabilities, claims, damages or expenses referred to therein, then each indemnifying party shall contribute 
to the aggregate amount of such losses, liabilities, claims, damages and expenses incurred by such 
indemnified party, as incurred, (i) in such proportion as is appropriate to reflect the relative benefits 
received by the Company and the Selling Shareholder on the one band and the Underwriters on the other 
hand from the offering of the Securities pursuant to this Agreement or (ii) if the allocation provided by 
clause f i) is not permitted by applicable law, in such proportion as is appropriate to reflect not only the 
relative benefits referred to in clause (i) above but also the relative fault of the Company and the Selling  
Shareholder on the one hand and of the Underwriters on the other hand in connection with the statements  
or omissions which resulted in such losses, liabilities, claims, damages or expenses, as well as any other 
relevant equitable considerations. 

The relative benefits received by the Company and the Selling Shareholder on the one hand and 
the Underwriters on the other band in connection with the offering of the Securities pursuant to this 
Agreement shall be deemed to be in the same respective proportions as the total net proceeds from the 
offering of the Securities pursuant to this Agreement (before deducting expenses) received by the 
Company and the Selling Shareholder and the total underwriting discount received by the Underwriters, 
in each case as set forth on the cover of the Prospectus bear to the aggregate initial public offering price of 
the Securities as set forth on the cover of the Prospectus. 

The relative fault of the Company and the Selling Shareholder on the one band and the 
Underwriters on the other hand shall be determined by reference to, among other things, whether any such 
untrue or alleged untrue statement of a material fact or omission or alleged omission to state a material 
fact relates to information supplied by the Company or the Selling Shareholder or by the Underwriters 
and the parties' relative intent, knowledge, access to information and opportunity to correct or prevdnt 
such statement or omission.  

The Company, the Selling Shareholder and the Underwriters agree that it would not be just and 
equitable if contribution pursuant to this Section 7 were determined by pro rata allocation. (even if the 
Underwriters were treated as one entity for such purpose) or by any other method of allocation which 
does not take account of the equitable considerations referred to above in this Section 7. The aggregate 
amount of losses, liabilities, claims, damages and expenses incurred by an indemnified party and referred 
to above in this Section 7 shall be deemed to include any legal or other expenses reasonably incurred by 
such indemnified party in investigating, preparing or defending against any litigation, or any investigation 
or proceeding by any governmental agency or body, commenced or threatened, or any claim whatsoever 
based upon any such untrue or alleged untrue statement or omission or alleged omission. 

Notwithstanding any, other provisions herein, the liability of the Selling Shareholder under this 
Section 7 hereof shall not exceed the product of the number of Securities sold by the Selling Shareholder 
and the public offering price of the Securities as set forth in The Prospectus (net of underwriting discounts 
and commissions). 
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Notwithstanding the provisions of this Section 7, no Underwriter shall be required to contribute 
any amount in excess of the amount by which the total price at which the Securities underwritten by it and 
distributed to the public were offered to the public exceeds the amount of any damages which such 
Underwriter has otherwise been required to pay by reason of any such untrue or alleged untrue statement 
or omission or alleged omission. 

No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the 193 
Act) shall be entitled to contribution from any person who was not guilty of such fraudulent 
misrepresentation. 

For purposes of this Section 7, each person, if any, who controls an Underwriter within the 
meaning of Section 15 of the 1933 Act or Section 20 of the 1934 Act and each Underwriter's Affiliates 
and selling agents shall have the same rights to contribution as such Underwriter, and each director of the 
Company, each officer of the Company who signed the Registration Statement, and each person, if any, 
who controls the Company or the Selling Shareholder within the meaning of Section 15 of the I933 Act 
or Section 20 of the 1934 Act shall have the same rights to contribution as the Company or the Selling 
Shareholder, as the case may be. The Underwriters' respective obligations to contribute pursuant to this 
Section 7 are several in proportion to the number of Initial Securities set forth opposite their respective 
names in Schedule A hereto and not joint. 

The provisions of this Section shall not affect any agreement among the Company and the Selling 
Shareholder with respect to contribution. - 

SECTION 8.  Representations, Warranties and Agreements to Survive . All representations, 
warranties and agreements contained in this Agreement or in certificates of officers of the Company or 
any of its subsidiaries or the Selling Shareholder submitted pursuant hereto, shall remain operative and in 
full force and effect regardless of (i) any investigation made by or on behalf of any Underwriter or its 
Affiliates or selling agents, any person controlling any Underwriter, its officers or directors, any person 
controlling the Company or any person controlling the Selling Shareholder and (ii) delivery of and 
payment for the Securities. 

SECTION 9.  Termination of Agreement . 

(a) 	Termination; General. The Representatives may terminate this Agreement, by notice (o 
the Company and the Selling Shareholder, at any time at or prior to Closing Time (i) if there has beep, 
since the time of execution of this Agreement or since the respective dates as of which information is 
given in the Prospectus or General Disclosure Package, any material adverse change in the conditiofy 
financial or otherwise, or in the earnings, business affairs or business prospects of the Company and its 
subsidiaries considered as one enterprise, whether or not arising in the ordinary course of business, or 
(ii) if there has occurred any material adverse change in the financial markets in the United States or the 
intemhtional financial markets, any outbreak of hostilities or escalation thereof or other calamity or crisis 
or any change in national or international political, financial or economic conditions, in each case the 
effect of which is such as to make it, in the judgment of the Representatives, impracticable or inadvisable 
to market the Securities or to enforce contracts for the sale of the Securities, or (iii) if trading in any 
securities of the Company has been suspended or materially limited by the Commission or the New Yotk 
Stock Exchange, or if trading generally on the New York Stock Exchange has been suspended or 
materially limited, or (iv) a material disruption has occurred in commercial banking or securities 
settlement or clearance services in the United States or (v) if a banking moratorium has been declared by 
either Federal or New York authorities. 
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(b) 	Liabilities. If this Agreement is terminated pursuant to this Section, such termination 
shall be without liability of any party to any other party except as provided in Section 4 hereof, and 
provided further that Sections 1, 6, 7 and 8 shall survive such termination and remain in full force and 
effect.  

SECTION 10. Default by One or More of the Underwriters. if one or more of the Underwriters 

	

shall fail at Closing Time or a Date of Delivery to purchase the Securities which it or they are obligated to 	 . - 
purchase under this Agreement (the "Defaulted Securities"), the Representatives shall have the right, 
within 24 hours thereafter, to make arrangements for one or more of the non-defaulting Underwriters, or 
any other underwriters, to purchase all, but not less than all, of the Defaulted Securities in such amounts 
as may be agreed upon and upon the terms herein set forth, if, however, the Representatives shall not 
have completed such arrangements within such 24-hour period, then the Company and the Selling  
Shareholder shall be entitled to a further period of 36 hours within which to make such arrangements. It 
neither the Representatives nor the Company nor the Selling Shareholder shall have made such 
arrangements within the prescribed times, then: 

(i) if the number of Defaulted Securities does not exceed 10%. of the number of 
Securities to be purchased on such dale, each of the non-defaulting Underwriters shall be 
obligated, severally and not jointly, to purchase the full amount thereof in the proportions that 
their respective underwriting obligations hereunder bear to the underwriting obligations of all 
non-defaulting Underwriters, or 

(ii) if the number of Defaulted Securities exceeds 10% of the number of Securities to 
be purchased on such date, this Agreement or, with respect to any Date of Delivery which occurs 
after the Closing Time, the obligation of the Underwriters to purchase and of the Selling 
Shareholder to sell the Option Securities to be purchased and sold on such Date of Delivery shall 
terminate without liability on the part of any non-defaulting Underwriter. 

No action taken pursuant to this Section shall relieve any defaulting Underwriter from liability in 
respect of its default. 

In the event of any such default which does not result in a termination of this Agreement or, in the 
case of a Date of Delivery which is after the Closing Time, which does not result in a termination of the 
obligation of the Underwriters to purchase and the Selling Shareholder to sell the relevant Option 
Securities, as the case may be, either the (i) Representatives or (ii) the Company and the Selling 
Shareholder shall have the right to postpone Closing Time or the relevant Date of Delivery, as the case 
may be, for a period not exceeding seven days in order to effect any required changes in the Registration 
Statement or Prospectus or in any other documents or arrangements_ As used herein, the - tet[m' 
"Underwrite?' includes any person substituted for an Underwriter under this Section 10. 

• 	SECTION II. Default by the Selling Shareholder If the Selling Shareholder shall fail at 
Closing Time or at a Date of Deliv,,$ry to sell and deliver the number of Securities which the Selling 
Shareholder is obligated to sell hereunder, then the Underwriters may, at the option of the 
Representatives, by notice from the Representatives to the Company, terminate this Agreement without 
any liability on the fault of any non-defaulting party except that the provisions of Sections 1, 4, 6, 7 and 8 
shall remain in full force and effect. No action taken pursuant to'this Section Ii shall relieve the Selling 
Shareholder so defaulting from liability, if any, in respect of such default. 

In the event of a default by the Selling Shareholder as referred to in this Section I1, each of the 
Representatives shall have the right to postpone Closing Time or Date of Delivery for a period not 

29' 	 - 
f1nyO3\kEnarda1682714.Z3 

11-15059-mg    Doc 1989-2    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit B   
 Pg 103 of 152



exceeding seven days in order to effect any required change in the Registration Statement or Prospectus 
or in any other documents or arrangements_ 

SECTION 12.  Tax Disclosure. Notwithstanding any other provision of this Agreement, 
immediately upon commencement of discussions with respect to the transactions contemplated hereby, 
the Company and the Selling Shareholder (and each employee, representative or other agent of the 
Company or the Selling Shareholder) may disclose to any and all persons, without limitation of any kind, 
the tax treatment and tax structure of the transactions contemplated by this Agreement and all materials of 
any kind (including opinions or other tax analyses) that are provided to the Company or the Selling 
Shareholder relating to such tax treatment and tax structure. For purposes of the foregoing, the term "tax 
treatment" is the purported or claimed federal income tax treatment of the transactions contemplated 
hereby, and the term "tax structure" includes any fact that may be relevant to understanding the purported 
or claimed federal income tax treatment of the transactions contemplated hereby. 

SECTION I3.  Foreign Taxes . All payments (including all deemed payments by way of offset or 
netting) by the Company qr Selling Shareholder to any Underwriter hereunder shall be made free and 
clear of, and without deduction or withholding for or on account of, any and all present and future 
income, stamp or other taxes, levies, imposts, duties, charges, fees, deductions or withholdings, now or 
hereinafter imposed, levied, collected, withheld or assessed by Bermuda or any other jurisdiction in which 
the Company or Selling Shareholder has a branch or an office from which payment (or deemed payment) 
is made or deemed to be made, excluding (i) any such tax imposed by reason of any Underwriter having 
some connection with any such jurisdiction other than its participation as Underwriter hereunder, and (ii) 
any income or franchise tax on the overall net income of such Underwriter imposed by the United States 
of America or any political subdivision of the United States of America (all such non-excluded taxes, 
"Foreign Taxes'). If the Company or Selling Shareholder is prevented by operation of law or otherwise 
from paying, causing to be paid or remitting that portion of amounts payable (or deemed payable) 
hereunder represented by Foreign Taxes imposed, levied, collected, assessed, withheld or deducted, then 
amounts payable (or deemed payable) under this Agreement by the Company or Selling Shareholder 
shall, to the extent permitted by law, be increased to such amount as is necessary to yield and remit to 
each Underwriter an amount which, after deduction of all such Foreign Taxes (including all such Foreign 
Taxes payable on such increased amount) equals the amount that would have been payable (or deemed 
payable) if no Foreign Taxes applied. 

SECTION 14.  Notices . All notices and other communications hereunder shall be in writing and 
shall be deemed to have been duly given if mailed or transmitted by any standard form of 
telecommunication. Notices to the Underwriters shall be directed to the Representatives at Citigrottp 
Global Markets Inc., 388 Greenwich Street, New York, New York 10013, attention of Simon Hewett, J.P. 
Morgan Securities Inc., 277 Park Avenue, New York, New York 10172, attention of Mathieu Salas, 
Lehman Brothers Inc., 745 Seventh Avenue, New York, New York 10019, attention of Joel Fleck, Merrill 
Lynch, Pierce, Fenner & Smith Incorporated, 4 World Financial Center, New York, New York 10080, 
attention of Kaivan Shalcib and UBS Securities LLC, 299 Park Avenue, New York, New York 10171, 
attention of Matthew H. Malloy; with a copy to Fried, Frank, Harris, Shriver & Jacobson LLP, One New 
York Plaza, New York, New York 10004, attention of Valerie Ford Jacob; notices to the Company shall 
be directed to it at 717 Fifth Avenue, 9 0  Floor, New York, New York 10022, attention of General 
Counsel; with a copy to Sullivan & Cromwell LLP; 125 Broad Street, New York, New York 10004, 
attention of David B. Harms; and notices to the Selling Shareholder shall be directed to it at Sugar Quay, 
Lower Thames Street, London EC3R6DU, attention of Chief Executive Officer, with a copy to Clifford 
Chance LLP, 10 Upper Bank Street, London E14 SJJ, UK, attention of Mark Carroll. - 

SECTION 15.  No Advisory or Fiduciary Relationship . Each of the Company and the Selling 
Shareholder acknowledges and agrees that (a) the purchase and sale of the Securities pursuant to this 
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Agreement, including the determination of the public offering price of the Securities and any related 
discounts and commissions , is an arm's-length commercial transaction between the Company and the 
Selling Shareholder, on the one hand, and the several Underwriters , on the other hand, (b) in connection 
with the underwriting contemplated hereby each Underwriter is and has been acting solely as a principal 
and is not the agent or fiduciary of the Company or the Selling Shareholder , or its respective shareholders, 
creditors , employees or any other party , (c) no Underwriter has assumed or will assume an advisory or 
fiduciary responsibility in favor of the Company or the Selling Shareholder with respect to the 
underwriting contemplated hereby (irrespective of whether such Underwriter has advised or is current'y 
advising the Company or the Selling Shareholder on other matters ) and no Underwriter has any obligation 
to the Company or the Selling Shareholder with respect to the offering contemplated hereby except the 
obligations expressly set forth in this Agreement , (d) the Underwriters and their respective affiliates may 
be engaged in a broad range of transactions that involve interests that differ from those of each of tT;te 
Company and the Selling Shareholder , and (e) the Underwriters have not provided any legal , accounting,  
regulatory or tax advice with respect to the offering contemplated hereby and the Company and the 
Selling Shareholder has consulted its own respective legal, accounting , regulatory and tax advisors to the 
extent it deemed appropriate. 

SECTION 16 .  Parties . This Agreement shall each inure to the benefit of and be binding upbn 

	

the Underwriters , the Company and the Selling Shareholder and their respective successors . Nothing 	
. 

expressed or mentioned in this Agreement is intended or shall be construed to give any person, firm or 
corporation , other than the Underwriters , the Company and the Selling Shareholder and their respective 
successors and the controlling persons and officers and directors referred to in Sections 6 and 7 and their 
heirs and legal representatives , any legal or equitable right , remedy or claim under or in respect of this 
Agreement or any provision herein contained . This Agreement and all conditions and provisions herdof 
are intended to be for the sole and exclusive benefit of the Underwriters , the Company and the Selling 
Shareholder and their respective successors, and said controlling persons and officers and directors and 
their heirs and legal representatives , and for the benefit of no other person , firm or corporation.. No 
purchaser of Securities from any Underwriter shall be deemed to be a successor by reason merely of such 
purchase. 

SEC'T'ION 17.  GOVERNING LAW_ 

(a) THIS AGREEMENT AND ALL CLAIMS ARISING THEREUNDER OR RELATF,D 
THERETO, INCLUDING AS TO ITS :INTERPRETATION OR ENFORCEMENT, SHALL OE 
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF 
NEW YORK NOT INCLUDING ITS CHOICE OF LAW PROVISIONS. 

(b) The Company and the Selling Shareholder irrevocably submits to the non-exclusive 
jurisdiction of any federal or state court in New York County , in any legal suit, action or proceeding 
based on, arising under, or related to this Agreement and agree that all claims in respect of such suit or 
proceeding may be determined in any such court . Each of the Company and the Selling Shareholder 
irrevocably waives the defense o1))ari inconvenient forum or objections to personal jurisdiction with 
respect to The maintenance of such legal suit, action or proceeding . To the extent permitted by law, each 
of the Company and the Selling Shareholder hereby waives any objections to the enforcement by any 
competent court in Bermuda or the United Kingdom of any judgment validly obtained in any such cOutt 
referred to in the first sentence of this paragraph in Bermuda or the United Kingdom on the basis of any 
such legal suit, action or proceeding. 

SECTION 18. Currency. 
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(a) The obligation of the parties to make payments under Sections 4, 6, 7 and 9 of this 
Agreement is in United States dollars and such obligation shall not be discharged or satisfied by any 
tender or recovery pursuant to any judgment expressed in any currency other than United States dollars or 
any other realization in such other currency, whether as proceeds of set-off, security, guarantee, 
distributions, or otherwise, except to the extent to which such tender, recovery or realization shall result in 
the receipt by the party which is to receive such payment of the full amount of United States dollars 
expressed to be payable hereunder. 	 _ 

(b) The Company or the Selling Shareholder, as applicable, agrees to indemnify the 
Underwriter against any loss incurred by the Underwriter as a result of any judgment or order being giveh . 
or made for any amount due hereunder and such judgment or order being expressed and paid in a 
currency (the "Judgment Currency") other than United States dollars and a result of any variation as 
between (i) the rate of exchange at which the United States dollars amount is converted into the Judgment 
Currency for the purpose of such judgment or order, and (ii) the rate of exchange at which such 
Underwriter is able to purchase United States dollars, at the business day nearest the date of judgment; 
with the amount of the Judgment Currency actually received by such Underwriter_ The foregoing 
indemnity shall constitute a separate and independent obligation of the Company or the Selling 
Shareholder, as applicable, and shall continue in full force and effect notwithstanding any such judgment 
or order as aforesaid. The term "rate of exchange" shall include any premiums and costs or exchange 
payable in connection with the purchase of, or conversion into, the relevant currency. 

SECTION 19, illegality. If any provision in this Agreement shall be held to be illegal, invalid 
or unenforceable, in whole or in part, under any enactment or rule of law, such provision or part shall to 
that extent be deemed not to form part of this Agreement but the legality, validity and enforceability of 
the remainder of this Agreement shall not be affected. 

SECTION 20.  Remedies Cumulative. The rights and remedies of each of the parties and each 
indemnified person under Sections 6 and 7 pursuant to this Agreement are cumulative and are in addition 
to any other rights and remedies provided by general law or otherwise. 

SECTION 21.  Severabilitx . If any provision of this Agreement is held to be invalid or 
unenforceable, then such provision shall (so far as invalid or unenforceable) be given no effect and shall 
be deemed not to be included in this Agreement but without invalidating any of the remaining provisions 
of-this Agreement. 

SECTION 22.  Waiver of Immunities. To the extent that the Company, the Selling Shareholder 
or any of their respective properties, assets or revenues may have or may hereafter become entitled to, or 
have attributed to the Company or Selling Shareholder, any right of immunity, on the grounds of 
sovereignty or otherwise, from any legal action, suit or proceeding, from the giving of any relief in arty 
such legal action, suit or proceeding, from setoff or counterclaim, from the jurisdiction of Bermuda, the 

• United Kingdom, New York or U.S. federal court, from service of process, from attachment upon or pribr 
to judgment, from attachment in aid 61 execution of judgment, or from execution of judgment, or other 
legal process or proceeding for the giving of any relief or for the enforcement of any judgment, in aay 
such court in which proceedings may at any time be commenced, with respect to the obligations acid 
liabilities of the Company or Selling Shareholder, or any other matter under or arising out of or in 
connection with, the Purchase Agreement, each of the Company and the Selling Shareholder hereby 
irrevocably and unconditionally waives or will waive such right to the extent permitted by law, and agrees 
not to plead or claim, any such immunity and consents to such relief and enforcement. 
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SECTION 23. TJM. TIME SHALL BE OF THE ESSENCE OF THIS AGREEMENT. 
EXCEPT AS OTHERWISE SET FORTH HEREIN, SPECIFIED TIMES OF DAY REFER TO NEW 
YORK CITY TIME. 

SECTION 24. QMMIEMarts. This Agreement may be executed in any number of counterpart$, 
each of which shall be deemed to be an original, but all such counterparts shall together constitute one 
and the same Agreement 

SECTION 21 Effect of Headings. The Section headings herein are for convenience only and 
shall not affect the construction hereof. 

LIN- 

M 

R 
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If the foregoing is in accordance with your understanding of our lagmmefif, plca5c sign and 
retuin to the Company and the Selling -SNfreholdea counterpart hereol, whereuptn this instrumeht, itong 
with all counttrpafls, will b eome.ab nagrethcht "q the Underwriters, the Company ana the 
Selling Shareholder in accordance.with its teps. 

Ver 

MF 

By: 

MAN GRQUP UK LIMITED 

Titic 

CONFIRMED AND ACCPTED, 
asoitlie date first above written: 

MEttRILL LYNCH-& C.O. 
MaklLL LYNC1-I,PIERC, FENNER & SMITH 

INCORPORAtED 
ttneRouP OLOBAL MARK&S1NC. 
iP: MORGAN SECURITIES INC. 
LEHMANBROTHERS iNC. 
UBSSECURItJES L' L'C 

By: CIT1GROUP GLOBAL MARKETS INC. 

Nanic: 
Title: 

8): .I.P: MORGAN SEC Mums INC. 

Name: 
Tilfe: 
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If the foregoing is in accordance with your understanding of our agreement, please sign and 
return to the Company and the Selling Shareholder a counterpart hereof , whereupon this instrument, along 
with all counterparts , will become a binding agreement among the Underwriters , the Company and the 
Selling Shareholder in accordance with its terms. 

Very truly yours, 

MF GLOBAL LTD. 

By. 

Name: 
Title: 

MAN GROUP 	TED 

By: _  
Name: PE?a'& C[Ad 
Title: 	~iACFe 

CONFIRMED AND ACCEPTED, 
as of the date first above written: 

MERRILL LYNCH & CO. 
MERRILL LYNCH, PIERCE, FENNER & SMITH 

INCORPORATED 
CITIGROUP GLOBAL MARKETS INC. 
J.P. MORGAN SECURITIES INC. 
LEHMAN BROTHERS INC. 
UBS SECURITIES LLC 

By: CITIGROUP GLOBAL MARKETS INC. 

By: 
Name:  
Title: 

By: J.P. MORGAN SECURITIES INC. 

By: 
Name: 
Title: 
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If the forçgowg  is in accordance with your u4Aqstqpding of our agreement, please sign and 
Mt4m,  to the Company and he SdUinghareh1dcr a countcrpart hereof, Wherpon this mstrunleai, aIong 
witb'•1I counteparts. wjH become a binditig.agreeme* among the Underwiteis, the Company and the 
Selling Shareholder in accoiiantt: With its-letm 

Very tiU1 yours, 

lvi? QLØBALLTt: 

Name: 
Title: 

MAN GROUP UKLINJTEI) 

Ramer,  
Title: 

CONFJIth4ED 1ACCD 
as of the dat first above written: 

R1LL.LtNCH & CO 
MRWLL LYNCH, 1RCE, JER A SMITH 

INCORPORATED 
CITIGROUP GLOBAL 1AR1ETS.LNC 
J.RAN SECURITIES INC: 
IE1$.N Jilkoilums We. 
tJBS CUk1TIE$ LLC 

By: .CITIGROUP GLOBAL MARKETS INC. 

By: 

Title- 

By: JP MORGAN SECURITIES INC- -BY 

:  

Name: 
Title; 
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U 

If the Foregoing is in accordance with your understanding of our agreement, please -  sign and 
return to the Company and the Selling Shareholder a counterpart hereof, whereupon this iri trurntnt, along 
with all counterparts, will become a binding agreement among the Underwriters , the Company and the 
Selling Shareholder in accordance with its - terns. 

Vety truly yours. 

MF GLOBAL LTD. 

By: 
Name: 
Title: 

MAN G12OVVP 11K LIMITED 

By: 
Name: 
Tide: 

CONFIRMED AND ACCEPTED, 
as of the date first above written: 

MERRILL LYNCH & CO. 
MERRILL LYNCH. PIERCE, FENNER & SMITH 

INCORPORATED 
CITIGROUP GLOBAL MARKETS INC. 
J.P. MORGAN SECURITIES INC. 
LEHMAN BROTHERS INC. 
UBS SECURITIES LLC 	 n 

By: CITIGROI,JP GLOBAL. MARKETS INC. 

By:__________________________________  
Name : 
Title: 

By: J.P. MORGAN SECURITIES INC_ 

By: +n 
Name. I ZA b~ P • M5 
Title: MNe3mnnj l 	or 
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Ely LE_HMAN OTRS. INC. 

Namc: P1 4CHAr~cJrMA lit 
l ille: a t. N'Gvt vt. 	YOjLC{,b2( 	S 

Eli: MERRILL LYNCH, PIERCE, FENNER-& SMITH 
INCORPORATED 

tiame: 
I itte: 

[Ik- I 'Bt SECURITIES L.LC 

li s __ 
'tame: 
I it lc: 

li 

Name: 
l illc: 

l-i~r tiucnselves and as Representariveeofthe other Underwriters named in Schedule A hereto. 
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By: LEHMAN BROTHERS INC- 

Nacre: 
Title: 

By: MERRILL LYNCH, PIERCE, FENNER & SMITH 
INCORPORATED 

By: 
Name: Al i c vle~e I  
Title:  

 

By: UBS SECURITIES LLC 

By: 
Numc: 
Title: 

By: 
Name: 
Title 

For themselves and as Representatives of the other Underwriters named in Schedule A hereto. 
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By: LEHMAN BROTHERS INC. 

By: 
Name: 
Title: 

By: MERRILL LYNCH , PIERCE, FENNER & SMITH 
INCORPORATED 

Ay: 
Name: 
Title: 

By: UBS SECURITIES LLC 

By: 
Name : 	-wr-r 	a 
Title: 	

tar fi, 	1~ . 

By: 
Name: V,g 	fl¢ 
Title:, 

For themselves and as Representatives of tic other Underivriters named in Schedule A hereto. 

I. 
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SCHEDULE A 
Number of 

Name of Underwriter ,... _  Initial Securities  

Merrill Lynch, Pierce, Fenner & Smith 
Incorporated .............................................._............._...--..--...... 12,827,959 

Citigroup Global Markets Inc ..................................................................... 12,827,962 
J.P- Morgan Securities Inc .................................................... 	..... 	...._. 12,827,959 
LehmanBrothers Inc ....................•..................._.............._............................ 12, 827,959 
UBSSecurities LLC ................................................................•....._............. 12,827,959 
Credit Suisse Securities (USA) LLC ........................................................... 4,581,414 
Deutsche Bank Securities Inc 	............................................_..._..........._......._ • 	4,581,414 
Goldman, Sachs & Co .......................................•.............. 	 . . 	4 58l 414 
Morgan Stanley& Co. Incorporated ............................................................ 4,581,414 
ABN AMRO Rothschild LLC ..................................................................... I,308,975 
Banc of America Securities LLC ................................................................. 1,308,975 
BMO Capital Markets Corp ............................................._.................._..._... 1,309,975 
HSBC Securities (USA) Inc ................................•..................._................... 1,308,975 
Keefe, Bruyette & Woods, Inc .................................................................... 1,308,975 
Sandier O'Neill & Partners, L.P ................................................................. 1,308,975 
Wachovia Capital Markets, LLC .............................................. 	... 1,308,975 
Blaylock & Company, Inc....................................................... 213,018 
C L King & Associates, Inc .............................1............._ -... 213,018 
Chatsworth Securities LLC .......................................................................... 213,018 
Calyon Securities (USA) Inc.........._.. ...................................... 	..... 213,018 
Dowling & Partners Securities, LLC ........................................................... 213,018 
E*TRADE Securities LLC .....• .................................................................... 213,018 . 
Oppenheimer & Co. Inc .............................................................................. 213,018 
Fortis Securities LLC ................................................................................... 213,018 
Guzman & Company ...........................................:....................................... 21.3,018 
ING Financial Markets, LLC ....................................................................... 213,018 
Jefferies & Company, Inc ......................................................................:.... 213,018 
Lazard Capital Markets LLC .......................... •-•--•--• .................................... 213,418 - 
M .R. Real & Company ..................................:............................................. 213,018 
Mizuho Securities USA Inc ........................................................................ 213,018 
Muriel Siebert & Co-, Inc .........................................•.•.......-•...................._. 213,018 
Raymond James & Associates, Inc ............................................................. 213,018 
RBC Capital Markets Corporation..................• ............................................ 213,018 
Robert W. Baird & Co. Incorporated .......................................................:... 213,018 
Samuel'A. Ramirez & Co., Inc ................................................................... 213,018 
SMHCapital Inc ...............................:........................................................ 
Stifel, Nicolaus & Company, lncorpdrated .................................................. 

213,018 
213,018 

SunTrust Capital Markets, Inc 	............................•.......  213,018 
The Williams Capital Group, L.P ......................._.................•........_......_.... 213,018 
PiperJaffray & Co . 	..................................................-•-.....-•......................... 213,018 
Utendahi Capital Partners, L.P. • ................................................................... 213,018 
Wells Fargo Securities, LLC ........................................................................ 213,018 
William Blair & Company, L_L.C ............................................................... 213,018 

Total...................•............................._.............................................. 	97,379,765 

a 

a, 

Sch A-1 
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SCHEDULE B 

Number of Initial 	Maximum Number'of Option 
Securities to be Sold 	 Securities to Be Sold 

Man Group UK Limited 	 97,379,765 	 9,737,977 

Total ........................................... 	 97,379,765 	 9,737,977 

SchB - l 
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SCHEDULE C 

MF GLOBAL LTD. 
97,379,765 Common Shares 
(Par Value $1.00 Per Share) 

1. The initial public offering price per share for the Securities, determined as provided in said 
Section 2, shall be $30.00. 

2. The purchase price per share for the Securities to be paid by the several Underwriters shall bo 
$29.10, being an amount equal to the initial public offering price set forth above less $0.90 per share; 
provided that the purchase price per share for any Option Securities purchased upon the exercise of the 
overallotment option described in Section 2(b) shall be reduced by an amount per share equal to any 
dividends or distributions declared by the Company and payable on the Initial Securities but not payable 
on the Option Securities. , 

SchC - I 
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SCHEDULE D 

Kevin R. Davis 
Alison J. Carnwath 
Christopher J. Smith 
Amy S. Butte 
Simon P. Healy 
Thomas M. Harte 
Laurence R. O'Connell. 
Ira Polk 

SchD- I 
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:. 	.....i........ 	 . ........... 	....._.. 	.... 	- 	 rye 

SCHEDULE E 

The electronic roadshow filed on NetRoadshow 

SchF-I 
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1 1i 'i'I) , I 

SCHEDULE G 

Material Subsidiaries; 

Man Financial Inc. (to be renamed MF Global Inc.), a Delaware corporation 
Man Securities Inc. (to be renamed ME Global Securities Inc), a Delaware corporation 
Man Group Finance Inc. -(to be renamed MF Global Finance USA Inc.), a New York corporation 
Man Financial Limited (to be renamed MF Global Limited), a company organized and existing under 
the laws of England & Wales 

Sch G - 1 
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Exhibit A-1 

FORM OF OPINION OF COMPANY'S U.S. COUNSEL 
TO BE DELIVERED PURSUANT TO SECTION 5(b) 

In connection with the several purchases today by you and the other Underwriters named in Schedule A 
to the Purchase Agreement, dated •, 2007 (the "Purchase Agreement"), between MF Global Ltd(., a 
Bermuda corporation (the "Company"), Man Group U.K. Limited, a company organized and existing 
under the law of England and Wales (the "Selling Shareholder'), and you, as Representatives of the 
several Underwriters named therein (the "Underwriters "), of • common shares, par value $1.00 per share 
of the Company (the "Securities"), we, as U.S. counsel for the Company, have examined such corporate . 
records, certificates and other documents, and such questions of law, as we have considered necessary or -
appropriate for the purposes of this opinion. Upon the basis of such examination, it is our opinion that: . 

1. MF Global Finance USA Inc. has been duly incorporated and is an existing corporation in good 
standing under the laws, of the State of New York MF Global Inc is an existing corporation in good. 
standing under the laws of the State of Delaware. Each of MF Global Finance USA Inc. and MF 
Global Inc has the corporate power and authority to own or lease its properties and conduct its 
business as described in the prospectus dated July _, 2007 relating to the public offering of the 
Securities. All of the outstanding shares of the common stock of each of MF Global Finance USA 
Inc. and MF Global Inc have been duly authorized and validly issued and are fully paid and non-
assessable. With respect to MF Global Finance USA Inc., however, we note that under certain 
circumstances Section 630 of the New York Business Corporation Law imposes on the ten largest 
shareholders (in terms of value) of each New York corporation, the shares of which are not listed on a 
national securities exchange or regularly quoted in an over-the-counter market, a joint and several 
liability for debts, wages and salaries owed by the corporation to laborers, servants and employees. In 
addition, for the purposes of this paragraph (1) and paragraph (5)(a) below, we have assumed that MF 
Global Inc has been duly incorporated under the laws of the State of Delaware. 

2. The Purchase Agreement has been duly executed and delivered by the Company. 

3. The specimen of the certificates for the Securities examined by us complies in all material respects 
with the applicable requirements of the New York Stock Exchange. 

4. All regulatory consents, authorizations, approvals and filings required to be obtained or made by the 
Company under the federal laws of the United States and the laws of the State of New York for the 
execution and delivery of the Purchase Agreement by the Company, for the issuance of the Securities 
by the Company to the Selling Shareholder (or an affiliate thereof) or for the sale and delivery of the 
Securities by the Selling Shareholder to the Underwriters pursuant to the Purchase Agreement have. 
been obtained or made, except that amendments to Form BD and Form 7R need to be filed with 
certain securities and commodities regulatory agencies and organizations. 

5. The acquisitions by the Company of shares ofMan Financial Overseas Limited, ED&F Man Group. 
Limited, Man Financial Holdings HK Limited and Man Financial (S) Pte Limited in connection with 
the Separation (as defined in the Company's registration statement (File No. 333-143395) relating lb 
the offering of the Securities (the "Registration Statement")), the execution and delivery of the 
Purchase Agreement by the Company and the sale of the Securities by the Selling Shareholder to the 
Underwriters pursuant.to the Purchase Agreement do not and the performance by the Company of its 
obligations under the Purchase Agreement will not, (a) violate the certificate of incorporation or 
bylaws of any of MF Global Finance USA Inc., MF Global Inc and MF Global Securities Inc (the 
"Specified Subsidiaries"), (b) result in a default under or breach of the agreements filed as exhibit 
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numbers 1.1, 2.1, 4.2, 10.16, 10.17, 10.18,10.19,10.20,10.21, 10.22. 10.23, 10.24, 10.25, 10.26, 
10.28, 10 .29, 10.30, 10.33 and 10.37 to the Registration Statement or (c) violate any federal law of 
the United States, law of the State of New York or provision of the General Corporation Law of the 
State of Delaware applicable to the Company; rop vided  hctweyes, that for the purposes of this 
paragraph (5), we express no opinion with respect to U.S . federal or state securities laws, other 
antifraud laws, fraudulen t transfer laws, tax laws, the U.S. Employee Retirement Income Security Act 
of 1974 and related laws or any laws or regulations relating to economic sanctions administered by 
the Office of Foreign Assets Control ; and  provided further,  that insofar as performance by the 
Company of its obligations under the Purchase Agreement or any agreement relating to its 
acquisitions of sharks in connection with the Separation is concerned, we express no .opinion as to 
bankruptcy, insolvency , reorganization, moratorium or similar laws of general applicability relating to 
or affecting creditors ' rights . We also note that , insofar as it relates to the Company ' s acquisitions of 
shares in connection with the Separation , our opinion in clause (5)(c) above relates : only to violations 
of U.S. federal and New York state laws by the Company and we express no view with regard to,the' 
effect of any other laws or the actions of any other person . We further note, with regard to our 
.opinion in clause (5)(c) above , that amendments to Form BD and Form 7R need to be filed with 
certain securities and commodities regulatory agencies and organizations. 

6. The Company is not an "investment company" as such term is defined in the Investment Company 	 +~ 
Act of 1940. 

7. Under the laws of the State of New York relating to submission to personal jurisdiction , the Company 
has validly submitted to the personal jurisdiction of the U . S. federal and state courts sitting in the 
Borough of Manhattan in The City of 	York in connection with the Purchase Agreement pursuant 
to Section 17 thereof and has validly waived any objection to the venue of any action , suit or 
proceeding brought pursuant to the Purchase Agreement in any such court , assuming the validity of 
such submission and waiver under the law of the jurisdiction of incorporation of each party to the 
Purchase Agreement ; provided.. however, that we express no opinion as to Section 17 of the Purchase 
Agreement to the extent such Section relates to a waiver of inconvenient forum with respect to 
proceedings in any U .S. federal or state court located in the Borough of Manhattan in The City of 
New York. 

The foregoing opinion is limited to the federal laws of the United States, the laws of the State of New 
York and the General Corporation Law of the State of Delaware , and we are expressing no opinion as to 
the effect of the laws of any other jurisdiction . With respect to all matters of Bermuda Law, we have 
relied upon the opinion , dated the date hereof, of Conyers, Dill & Pearman delivered to you pursuant to 
Section 5(b) of the Purchase Agreement , and our opinion is subject to the same assumptions, 
qualifications and limitations with respect to such matters as are contained in such opinion of Conyers, 
Dill & Pearman. 

We•have also relied as to certain matters upon information obtained from public officials, officers of the 
Company and other sources believed by us to be responsible , that the certificates for the outstanding 
common shares of each of the Specified $ubsidiaiies conform to the specimens thereof examined by us: 
and have been duly countersigned by the transfer agent and duly registered by the registrar for such 
Specified Subsidiary , that the Purchase Agreement has been duly authorized , executed and delivered by 
the Company in accordance with Bermuda Law and that the signatures on all documents examined by os 
are genuine, assumptions which we have not independently verified 	- 

Very truly yours, 
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This is with reference to the registration under the U.S. Securities Act of 1933 (the "Securities Act") of.. 
common shares, 51.00 par value (the "Securities"), of MF Global Ltd. (the "Company"). When the 
registration statement relating to the Securities (file no. 333-143395) (the "Registration Statement") 
became effective on July _, 2007, the form of prospectus included therein omitted certain information in. 
reliance upon Rule 430A under the Securities Act. Such information is contained in the prospectus 
relating to the Securities dated July 	2007 (the "Prospectus") and, as provided in Rule 430A, is deemed 
to be part of the Registration Statement as of the time it became effective. 

As U.S. counsel to the Company, we reviewed the Registration Statement, the Prospectus and the 
documents listed in Annex B to this letter (those listed documents being referred to herein as the "Pricing 
Disclosure Package"), and we participated in discussions with your representatives and those of the 
Company, its accountants and its Bermudan counsel_ Between the effectiveness of the Registration 
Statement and the time of delivery of this letter, we participated in further discussions with your 
representatives and those of the Company, its accountants and its Bermudan counsel concerning certain 
portions of the Prospectus and reviewed certificates of certain officers of the Company, letters addressed 
to you from the Company's accountants and opinions addressed to you from the Company's General 
Counsel and Bermudan colinscl. 

On the basis of the information that we gained in the course of the performance of the services referred to 
above, considered in the light of our understanding of the applicable law and the experience we have 
gained through our practice under the Securities Act, we confirm to you that, in our opinion, the 
Registration Statement, as of its effective date, and the Prospectus, as of the date of the Prospectus, 
appeared on their face to be appropriately responsive in all material respects to the requirements of the 
Securities Act and the applicable rules and regulations of the U.S. Securities and Exchange Commission 
thereunder. Further, nothing that came to our attention in the course of such review has caused us to 
believe that 

(a) the Registration Statement, as of its effective date, contained any untrue 
statement of a material fact or omitted to state any material fact required to be stated therein or 
necessary to make the statements therein not misleading, or 

(b) . the Pricing Disclosure Package as of L 00] [P].M. on July, 2007, when 
considered together with the price to the public and underwriting discount for the Securities [and 
the number of Securities being offered, as] set forth on the cover of the Prospectus, [if applicable, 
add reference to any material disclosure not in Annex B and added to final prospectus] contained 
any untrue statement of a material fact or omitted to state any material fact necessary in order to 
make the statements therein, in the light of the circumstances under which they were made, not 
misleading, or 

(c) the Prospectus, as of the date of the Prospectus, contained any untrue statement 
of a material fact or omitted to state any material fact necessary in order to make the statements 
therein, in the light of the circumstances under which they were made, not misleading. 

We also advise you that nothing that came to our attention in the course of the procedures 
described in the last sentence of the prior paragraph has caused us to believe that the Prospectus, 
as of the time of delivery of this letter, contained any untrue statement of a material fact or 
omitted to state any material fact necessary in order to make the statements therein, in the light of 
the circumstances under which they were made, not misleading. 

The limitations inherent in the independent verification of factual matters and the character of 
determinations involved in the registration process are such, however, that we do not assume any 
responsibility for the accuracy, completeness or fairness of the statements contained in the Registration 
Statement, the Prospectus or the Pricing Disclosure Package, except for those made under the captions 
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:.. 	 _... 

"Material Bermuda and U.S. Federal Income Tax Considerations— U.S. Federal Income Considerations 
— U.S. Federal Income Taxation of Our Shareholders" in the Prospectus insofar as they relate to 
provisions of U.S. federal tax law therein described. Also, we do not express any opinion or belief as to 
the financial statements or other financial data derived from accounting records contained in the 
Registration Statement, the Prospectus or the Pricing Disclosure Package. 

This letter is furnished by us, as U.S. counsel to the Company, to you, as Representatives of the 
Underwriters, solely for the benefit of the Underwriters in their capacity as such, and may not be relied 
upon by any other person. This letter may not be quoted, referred to or furnished to any purchaser or 
prospective purchaser of the Securities and may not be used in furtherance of any offer or sale of the 
Securities. 

Very truly yours, 

MyO3Mwnwda%U2774.23 
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EAhibit A-2 
FORM OF OPINION OF COMPANY'S U.K. COUNSEL 

TO BE DELIVERED PURSUANT TO SECTION 5(b) 

I. INTRODUCTION 

We have acted as special counsel to MF Global Ltd., a Bermuda. corporation ("MF Global"), as to 
certain matters of English law in connection with the initial public offering of [•] common shares, par 
value $1.00 per share, of MF Global (the "Securities"). 

2. DOCUMENTS 

In our capacity as English eounsel to MF Global, we have examined originals, or copies certified or 
otherwise identified to our satisfaction, of such documents, corporate records and other instruments as wee 
have deemed necessary or appropriate for purposes of this opinion, including-, 

(a) 	the Purchase Agreement, dated 1*], 2007 (the "Purchase Agreement"), between M* 
Global, Man Group U.K. Limited,'a company incorporated in England and Wales (the 
"Selling Shareholder"), and you, as Representatives of the several Underwriters uame4 
therein (the "Underwriters'); 

(b) 	amendment no. [•], dated [•). 2007, to MF Global's registration statement on Form F -I 
(File No. 333-143395) relating to the offering of the Securities (the "  Registratiod 
Statement")); 	1 

(c) 	a copy of the Certificate of Incorporation in respect of the Company dated November 27, 
1981 under which the Company is incorporated under the name Precis Seventy Four 
Limited; 

(d) 	copies of the following Certificates of Incorporation on Change of Name in respect of the 
Company; 

(i) dated January 12, 1982, changing the name of the Company from Precis Seventy 
Four Limited to Mantrad Limited; 

(ii) dated October 1, 1984, changing the name of the Company from Mantrad 
Limited to E. D. & F. Man Financial Markets Limited; 

(iii) dated July 4, 1985, changing the name of the Company from E. D. & F. Man 
Financial Markets Limited to E. D. & F. Man International Limited; 

(iv) dated March 24,1999, changing the name of the Company from E. D. & F. Mah 
International Limited to ED & F Man International Limited; and 

(v) dated April 2, 2001, changing the name of the Company from ED & F Man 
International Limited to Man Financial Limited; 

(e) 	the memorandum and articles of association of the Company (the "Memorandum and 
Articles"); and 
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(t) 	a secretary's certificate from Barry John Wakefield as the company secretary of tho 
Company, dated (.), 2007 (the "Secretary's Certificate"). 

3. SEARCHES AND ENQUIRIES 

For the purposes of this opinion, we have made the following searches and enquiries: 

(a) a search against the entries and filings shown in respect of the Company on the 
Companies House online service "Companies House Direct" on [.], 2007 which revealed 
no order or resolution for the winding up of the Company and no notice of the 
appointment of a receiver or administrator in relation to the Company (we are assuming 
that there has been no change of this position since the time and date the search wag 
made); and 

(b) a telephone enquiry of the Central Registry of Winding-up Petitions made at I•] 
[a.m.][p.m.] on [.], 2007 which revealed no record of the presentation of any petition for 
the winding up of the Company (we are assuming that there has been no change of this 
position since the time and date the search was made). 

We have also relied as to certain matters upon information obtained from officers of the Company and. 
othersources believed by us to be responsible. 

4. OPINION 

Based on the foregoing and on the assumptions set out in Section 6 below, subject to the limitations set 
out in Section 5 below and the reservations set out in Section 7 below, we are of the opinion that 

(a) the Company is a private limited company incorporated in England and Wales under the 
Companies Acts 1948 to 1983; and 

(b) the execution and delivery of the Purchase Agreement by MF Global and the sale of the 
Securities by the Selling Shareholder to the Underwriters pursuant to the Purchase 
Agreement do not and the performance by ME Global of its obligations under the 
Purchase Agreement will not, violate the Memorandum and Articles. 

5_ - LIMITATIONS 

This opinion: 
- 	 r, 

(a) relates solely to English law as applied by the English courts at the date hereof, and we 
express no opinion as to the effect of the Iaw of any other jurisdiction; 

(b) speaks as of the date hereof as based on the documents identified above; 

(c) is strictly limited tgthe matters stated herein and no opinion may be inferred or implied  
except as expressly stated herein; and 

(d) is governed by, and shall be construed in accordance with, English law. 

6. ASSUMPTIONS 

For the purposes of this opinion, we have assumed: 
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(a) the genuineness of all signatures, stamps and seals on all documents submitted to us, the 
completeness and authenticity of all documents submitted to us as originals and tha 
conformity to original documents of all copies submitted to us; 

(b) the accuracy as of the date thereof of the statements in the Secretary's Certificate and thai 
all such statements remain accurate as of the date of this opinion; 

(c) that the Purchase Agreement is legal, valid, binding and enforceable under the laws of the 
State of New York by which it is expressed to be governed; 

(d) that the Purchase Agreement has been duly authorised, executed and delivered by each of 
the parties thereto, that the performance thereof is within the capacity and powers of eacl 
such party and that it constitutes valid and binding obligations of each of -the partie$ 
thereto; and 

(e) that the conditions to the Purchase Agreement will be satisfied, the Purchase Agreement 
will become effective in accordance with the terms of the Purchase Agreement, and th6 
parties to the Purchase Agreement will duly and validly perform and comply with thei# 
obligations under the Purchase Agreement in accordance with the terms of the Purchase 
Agreement and all applicable laws. 

7. RESERVATIONS 

This opinion is subject to the following reservations: 

(a) 	we express no opinion as to 

(i) the validity and legally binding nature or the enforceability of the obligations of 
any party under the Purchase Agreement; 

(ii) the due authorisation, execution and delivery by the Company of, or the validity 
and legally binding nature of the obligations of the Company under, any 
agreement entered into by the Company (including, but not limited to, any 
agreement entered into in connection with the Separation (as defined in the 
Registration Statement)); 

(iii) any liability to tax which may arise or be suffered as a result of or in connection 
with the execution, delivery and performance of the Purchase Agreement; 

(iv) whether the execution, delivery and performance of the Purchase Agreement 
would conflict with or result in a breach of or constitute a default under any 
agreement, deed, instrument or other document to which the Company is a party; 
and 

(v) whether the execution, delivery and performance of the Purchase Agreement 
requires any regulatory approvals in England and Wales (whether under tht 
Financial Services and Markets Act 2000 and any subordinate legislation made 
thereunder or otherwise) or any other jurisdiction; 

(b) 	the searches on Companies House Direct referred to above are not conclusively capable 
of revealing whether or not: 
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(i) a winding up order has been made in respect of a company; or 

(ii) a resolution for the winding up of a company has been passed; or 	. . I 

(iii) an administration order has been made in respect of a company; or 

(iv) a receiver, administrative receiver, liquidator or administrator has been appointe4 
in respect of a company, 

since notice of these matters might not be filed with the Registrar of Companies 
immediately and, when filed, might not be entered on the electronic records of the 
relevant company immediately; and 

(c) 	the enquiry with the Central Registry of Winding -up Petitions referred to above relate$ 
only to a compulsory winding up and is not capable of revealing conclusively whether o 
not a winding up petition in respect of a compulsory winding up has been presented sine 
details of the petition may not have been entered on the records of the Central Registry o, 
Winding-up Petitions immediately or, in'the case of a petition presented to a County 
Court, may not have been notified to the Central Registry and entered on such records at 
all, and the response to an enquiry only relates to the period of six months prior to tho  
date when the enquiry was made. We have not made enquiries of any County Court as 
whether any petition of the appointment of an administrator has been presented to, or any 
administration order has been made by, such County Court against the relevant  
companies. 

This opinion is being delivered to you pursuant to Section 5(b) of the Purchase Agreement. It may not ,  
be relied upon by you for any other purpose or disclosed to or relied upon by any other person without 
our prior written consent. 

Yours faithfully, 

i 	I 
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Exhibit A-3 

FORM OF OPINION OF COMPANY'S BERMUDA COUNSEL 
TO BE DELIVERED PURSUANT TO SECTION 5(b) 

We have acted as special legal counsel in Bermuda to MF Global Ltd (the "Company") in connection 
with an initial public offering of an aggregate of 97,379,765 common shares of the Company, par valuo 
USS1.00 each, in addition to 9,737,977 common shares of the Company, par. value US$I.00 each 
(together, the "Shares") which may be sold pursuant to an option granted to the Underwriters by Man 
Group UK Limited (the "Selling Shareholder") pursuant to the Purchase Agreement (as defined below) as 
described in the Company's registration statement on Form F-1 (Registration No. 333-143395), which 
was declared effective on •, 2007 (the "Registration Statement", which term does not include any other 
instrument or agreement whether or not specifically referred to therein or attached as an_ exhibit or 
schedule thereto) filed under the U.S. Securities Act of 1933, as amended (the "Securities Act"), with thi 
US. Securities and Exchange Commission (the "Commission"), the preliminary prospectus relating to the 
Shares that was included in the Registration Statement (the "Pricing Prospectus") and the final prospectus 
dated * 2007 relating to the Shares (the "Final Prospectus" and together with the "Pricing Prospectus', 
the 'Prospectus", which term does not include any other instrument or agreement whether or not 
specifically referred to therein or attached as an exhibit or schedule thereto). This opinion is being issued 
to the Underwriters at the request of the Company pursuant to the Purchase Agreement dated • 2007 
among the Company, the Selling Shareholder and Citigroup Global Capital Markets Inc., J.P. Morgao 
Securities Inc., Lehaman Brothers Inc., Merrill Lynch & Co., Merrill Lynch, Pierce, Fenner & Smith 
Incorporated and UBS Securities LLC, as representatives of the several underwriters named therein (the 
"Underwriters") (the "Purchase Agreement ", which term does not include any other instrument or 
agreement whether or not specifically referred to therein or attached as an exhibit or schedule thereto). 

For the purposes of giving this opinion, we have examined copies of the following documents; 

(i) the Registration Statement; 

(ii) the Prospectus; 

(iii) a facsimile copy of the signed Purchase Agreement,, and 

(iv) a copy of a specimen certificate representing common shares of the Company (the "Share 
Certificate"). 

We have also reviewed: 

(i) a copy of the memorandum of association and the bye-laws of the Company, each 
certified by the Secretary of the Company on • 2007 (the "Company Constitution*l 
Documents"); 

(ii) a copy of minutes of meetings of the directors of the Company held on • 2007 and • 
2007 certified by the Secretary of the Company on • 2007 (the "Company Minutes"); 

(iii) a copy of the register of members of the Company certified by the Secretary of the 
Company as at • 2007 (the "Company Register"); 

(iv) a Certificate of Compliance under the Companies Act 1981 (the "Companies Act") issued 
on • 2007 by or on behalfof the Registrar of Companies in respect of the Company; and 
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(v) 	a copy of a letter from the Bermuda Monetary Authority in respect of the Company dated 
15 June 2007 (the "Company BMA Letter"), 

and such other documents and have made such other enquiries as to questions of Bermuda law as we have 
deemed necessary in order to render the opinions set forth below. 

We have assumed (a) the genuineness and authenticity of all signatures and the conformity to the 
originals of all copies (whether or not certified) examined by us and the authenticity and completeness of 
the originals from which such copies were taken, (b) that where a document has been examined by us in 
draft form, it will be or has been executed in the form of that draft, and where a number of drafts of a 
document have been examined by us, all changes thereto have been marked or otherwise drawn to out 
attention, (c) the capacity, power and authority of each of the parties to the Purchase Agreement, other 
than the Company, to enter into and perform its respective obligations under the Purchase Agreement (d) 
the due execution and delivery of the Purchase Agreement by each of the parties thereto, other than the 
Company, and the physical delivery thereof by the Company with an intention to be bound thereby, (e) 
the accuracy and completeness of all factual representations made in the Purchase Agreement, th 
Registration Statement, the Prospectus and the other documents reviewed by us, (1) that the resolutions 
contained in the Minutes were passed at one or more duly convened, constituted and quorate meetings or 
by unanimous written resolutions, (g) that there is no provision of the law of any jurisdiction, other tha4 
Bermuda, which would have any implication in relation to the opinions expressed herein, (h) the validity 
and binding effect under the laws of the State of New York (the "Foreign Laws") of the Purchase 
Agreement which is expressed to be governed by such Foreign Laws in accordance with its terms, (i) thz 
validity and binding effect under the Foreign Laws of the submission by the Company to the 
non-exclusive jurisdiction of any United States federal or state court in New York County (the "NeW 
York Courts"), the waiver by the Company of the defence of an inconvenient forum or any objections to 
personal jurisdiction, the appointment by the Company of an agent for service of process and procedure 
for service of process on the Company through an agent for the service of process, in each case pursuant 
to the Purchase Agreement, ii) that none of the parties to the Purchase Agreement has carried on or will 
carry on activities, other than the performance of its respective obligations under the Purchase Agreement, 
which would constitute the carrying on of investment business in or from within Bermuda and that none, 
of the parties to the Purchase Agreement, other than the Company, will perform its obligations under the 
Purchase Agreement in or from within Bermuda, (k) that at the time of entering into the Purchase 
Agreement and issuing the Shares, and after entering into the Purchase Agreement and issuing the Shares 
and at all other material times, the Company is and will be solvent and will be able to pay its liabilities as 

	

they become due, (l) that upon issue of any Shares, the Company will receive consideration for the fu.1 	 V. 

	

issue price thereof which shall be equal to at least the par value thereof, (m) at the time of the issue of 	 £` 
transfer of any Shares, the Company's common shares will be listed on the New York Stock Exchange, 
Inc. and (n) that the Prospectus will be duly filed with the Registrar of Companies of Bermuda as required 
by and in accordance with the Companies Act and no offer of the Shares will be made by the Company tb 
the public except using the Prospectus. 

The obligations of the Company wider the Purchase Agreement (a) will be subject to the laws from time 
to time in effect relating to bankruptcy, insolvency, liquidation, possessory liens, rights of set-off, 
reorganisation, amalgamation, moratorium or any other laws or legal procedures, whether of a similar 
nature or otherwise, generally affecting the rights of creditors, (b) will be subject to statutory limitation of 
the time within which proceedings may be brought, (c) will be subject to general principles of equity and 
as such, specific performance and injunctive relief, being equitable remedies, may not be available, (d) ' 
may not be given effect to by a Bermuda court, whether or not it was applying the Foreign Laws, if and to 
the extent they constitute the payment of an amount which is in the nature of a penalty and not in the 
nature of liquidated damages and (e) may not be given effect by a Bermuda court to the extent that they 
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are to be performed in a jurisdiction outside Bermuda and such performance would be illegal under the 
laws of that jurisdiction. Notwithstanding any contractual submission to the jurisdiction of specific courts', 
a Bermuda court has inherent discretion to stay or allow proceedings in the Bermuda courts. 

We express no opinion as to the enforceability of any provision of the Purchase Agreement which 
provides for the payment of a specified rate of interest on the amount of a judgment after the date of 
judgment or which purports to fetter the statutory powers of the Company. 

We have made no investigation of and express no opinion in relation to the laws of any jurisdiction other 
than Bermuda. This opinion is to be governed by and construed in accordance with the laws of Bermuda 
and is limited to and is given on the basis of the current law and practice in Bermuda. This opinion is 
issued solely for your benefit and is not to be relied upon by any other person, firm or entity or in respect 
of any other matter. 	 . 

On the basis of and subject to the foregoing, we are of the opinion that: 

1. 	The Company is duly incorporated and is validly existing under the laws of Bermuda in good 
standing (meaning solely that it has not failed to make any filing with any Bermuda governmental 
authority, or to pay any government fee, or tax, which would make it liable to be struck off the 
Register of Companies and thereby cease to exist). The Company possesses the capacity to sue 
and be sued in its own name under the laws of Bermuda. 

2. 	The Company has corporate power and authority to execute and file the Registration Statement, 
conduct its business as described under the caption "Our Business" in the Prospectus and to enter 
into and perform its obligations under the Purchase Agreement. The execution and filing under 
the Securities Act of the Registration Statement by the Company and the execution and delivery 
of the Purchase Agreement by the Company and the performance by the Company of its 
obligations thereunder will not violate the memorandum of association or bye-laws of the 
Company nor any applicable law, regulation, order or decree in Bermuda. 

3. 	Based solely upon a review of the Company Constitutional Documents and the Company 
Register as at • July, 2007: 

(a) the authorized share capital of the Company established' under its memorandum of 
association is 11SS•, divided into • common shares of par value US$1.00 each and 
preferred shares of par value US$ i_o0 each; 

(b) there are issued and outstanding • common shares of the Company all of which are duly 
authorised, validly issued, fully paid and non-assessable (which term when used herei)t 

• means that no further sums were or are required to be paid by the holders thereof in 
connection with the issue thereof) and registered in the name of the Selling Shareholder; 
and d^ 

(c) there are no preferred shares issued and outstanding. 

4. 	When the Securities to be sold by the Selling Shareholder are duty issued and paid for in 
accordance with the Purchase Agreement, such Securities will be duly authorised, validly issued, 
fully paid and non-assessable and will not be subject to any pre-emptive or similar rights under 
the Company Constitutional Documents or any statutory pre-emptive or similar statutory rights of 
general application under Bermuda law. 
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5. Under Bermuda law any holder of the Securities will have no personal liability solely by reasotk 
of their status as shareholders. 

6. The Company has taken all corporate action required to authorise (i) its execution , delivery and 
performance of the Purchase Agreement and (i) the execution and filing of the Registration_ 
Statement with the Commission under the Securities Act. The Purchase Agreement has beettl 
duly executed and delivered by or on behalf of the Company, and constitutes the valid an 
binding obligations of the Company in accordance with the terms thereof. The Registration 
Statement has been duly executed by or on behalf of the Company. 

7. The form of certificate used to evidence the Common Shares complies with  • the requirements of 
Bermuda law and the Company Constitutional Documents. 

S. 	No order , consent, approval , license, authorization or validation of, filing with or exemption 14 
any government or public body or authority of Bermuda or any sub -division thereof is required tp 
be obtained by the Company or the Underwriters (i) to authorize or in connection with thrr 
execution and filing of the Registration Statement under the 1933 Act, or (ii) to authorize or i5 
required in connection with the execution , delivery , performance and enforcement of thi 
Purchase Agreement (including, without limitation , in connection with the sale of the Shares), 
except such as have been duly obtained or filed in accordance with Bermuda law. 

9. It is not necessary or desirable to ensure the enforceability in Bermuda of the Purchasb 
Agreement that it be registered in any register kept by , or fled with, any governmental authority 
or regulatory body in Bermuda . However, to the extent that the Purchase Agreement creates o 
charge over assets of the Company , it may be desirable to ensure the priority in Bermuda of the 
charge that it be registered in the Register of Charges in accordance with Section 55 of the 
Companies Act 1981 . On registration , to the extent that Bermuda law governs the priority of a 
charge, such charge will have priority in Bermuda over any unregistered charges, and over any 
subsequently registered charges, in respect of the assets which are the subject of the charge. 
registration fee of $515 will be payable in respect of the registration. 

While there is no exhaustive definition of a charge under Bermuda law, a charge includes any 
interest created in property by way of security (including any mortgage, assignment, pledge, lie~t 
or hypothecation)_ The question of whether the Purchase Agreement create such an interest in 
property would be determined under the law governing the Purchase Agreement. 

	

' 	 r 
10. The Purchase Agreement will not be subject to ad valorem stamp duty in Bermuda and no 

registration, documentary, recording, transfer or other similar tax, fee or charge is payable lit 
Bermuda in connection with the execution , delivery, filing, registration or performance of the 
Purchase Agreement by the Company other than as stated in paragraph 9. hereof : There is no 
income or other tax of Bermuda imposed by withholding or otherwise on any payment to be made 
to or by the Company pursuant ;  to the Purchase Agreement_ 

11. The Company has been designated as non -resident of Bermuda for the purposes of the Exchange 
Control Act, 1972 and, as such , is free to acquire , hold, transfer and sell foreign currenc' 
(including the payment of dividends or other distributions ) and securities without restriction. The 
Company is an "exempted company" under the Act. 

12. The statements set forth in the Prospectus under the caption "Risk Factors—Risks Related to Our 
Common Shares-We do not expect to pay any dividends for the foreseeable future ," "Risk 
Factors—Risks Related to Our Status as a Bermuda Company," "Dividend Policy," 
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"Enforcement of Civil Liabilities," "Description of Share Capital," "Material Bermuda and U.S. 
Federal Income Tax Considerations -- Bermuda Tax Considerations," "Shares Eligible For Future 
Sales", to the extent they constitute statements of Bermuda law, are accurate in all material 
respects. 

13. The choice of the laws of the State of New York as the governing law of the Purchase Agreement 
is a valid choice of law and would be recognized and given effect to in any action brought before 
a court of competent jurisdiction in Bermuda, except for those laws (i) which such court consider$ 
to be procedural in nature, (ii) which we revenue or penal laws or (iii) the application of which 
would be inconsistent with public policy, as such term is interpreted under the laws of Bermuda, 
The submission in the Purchase Agreement to the non-exclusive jurisdiction of New York courts y  
the waiver of any objection related to inconvenient forum with respect to the New York courts, 
[and the appointment of an agent for service pursuant thereto are valid and binding .upon the 
Company.] 

14. The courts of Bermuda would recognize as a valid judgment, a final and conclusive judgment in 
personam obtained in the New York courts against the Company based upon the Purchase 
Agreement under which a sum of money is payable (other than a sum of money payable in 
respect of multiple damages, taxes or other charges of a like nature or in respect of a fine or othet 
penalty) and would give a judgment based thereon provided that (a) such courts had proper 
jurisdiction over the parties subject to such judgment, (b) such courts did not contravene the rule$ 
of natural justice of Bermuda, (c) such judgment was not obtained by fraud, (d) the enforcement 
of the judgment would not be contrary to the public policy of Bermuda, (c) no new admissible 
evidence relevant to the action is submitted prior to the rendering of the judgment by the courts of 
Bermuda and (f) there is due compliance with the correct procedures under the laws of Bermuda. 

15. There are no Bermuda stamp duty, transfer or similar taxes payable in respect of the issue and 
delivery of the Securities to the Underwriters or any subsequent purchasers pursuant to the 
Purchase Agreement and the Underwriter will not become subject to any income, franchise of 
other tax imposed by a governmental authority of Bermuda solely by reason of the execution, 
delivery and performance of the Purchase Agreement- 

16. The Underwriters will not become subject to any income, franchise or other tax imposed by r 
governmental authority of Bermuda solely by reason of the execution, delivery and performance 
of the Purchase Agreement. 

17. There is no capital gains, income or other tax of Bermuda imposed by withholding or otherwise 
on any payment to be made to or by the Company pursuant to the Purchase Agreement. Under 
current Bermuda law there is no Bermuda income tax, withholding tax, capital gains tax, capital 
transfer tax, estate or inheritance tax, payable by holders of Securities who are not resident in 
Bermuda (or are deemed not to be resident in Bermuda for Bermuda exchange purposes). 

18. The Underwriters will not be deemed to be resident, domiciled or carrying on business ip 
Bermuda by reason only of the entry into, execution, delivery, performance and/or enforcement 
of the Purchase Agreement_ It is not necessary under the. laws of Bermuda that the Underwriters 
be authorised, licensed or qualified to carry out on business in Bermuda for the purpose of the 
entry into, execution delivery, performance or enforcement of the Purchase Agreement- 

19. The Company has received an assurance from the Minister of Finance under The ExempteSl 
Undertakings Tax Protection Act 1966 in Bermuda that in the event of there being enacted in 
Bermuda any legislation imposing tax computed on profits or income or computed on any capital 
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asset, gain or appreciation, or any tax in the nature of estate duty or inheritance tax, then the 
imposition of any such tax shall not be applicable to the Company or any of its operations or its 
shares, debentures or other obligations of the Company, until March 28, 2016 (subject to the 
proviso expressed in such assurance as described in the Prospectus). 

20. Based solely upon a search of the Cause Book of the Supreme Court of Bermuda conducted at 
am/pm on , 2007 (which would not reveal details of proceedings which have 

been filed but not actually entered in the Cause Book at the time of our search), there are n6 
judgments against the Company, nor any legal or governmental proceedings pending in Bermuda 
to which the Company is subject. 

21. Based soley upon a search of the public records in respect of the Company maintained at the 
offices of the Registrar of Companies at approximately • am/p.m on • 2007 (which would not 
reveal whether a winding-up petition or application to the Court for the appointment of a receiver 
has been presented) and a search of the Cause Book of the Supreme Court of Bermuda conducted 
at approximately • am/pin on . 2007 (which would not reveal details of proceedings which 
have been filed but not actually entered in the Cause Book at the time of our search), no steps 
have been taken, or'are being taken, in Bermuda for the appointment of a receiver or liquidator to, 
or for the winding up, dissolution, reconstruction or reorganization of, the Company. 

22. Based soley on a search of the Register of Charges maintained by the Registrar of Companies 
pursuant to Section 55 of the Companies Act 1981 conducted at approximately • a.mlp.m on• 
2007 (which would not reveal details of matters which have been lodged for registration but not 
actually registered at the time of our search), these are no charges registered on the assets of the 
Company. 

23 	Each of the Underwriters has standing to bring an action or proceeding before the appropriate 
courts in Bermuda for the enforcement of the Purchase Agreement_ It is not necessary em 
advisable in order for any of the Underwriters to enforce their respective rights under the 
Purchase Agreement, including the exercise of remedies thereunder, that it be licensed, qualified 
or otherwise entitled to carry on business in Bermuda. 

24 	Subject to the requirement that shares of the Company are listed on the New Yoric Stock 
Exchange, Inc. or on another appointed stock exchange (as defined in section 2(l) of the 
Companies Act 1981), the Company has received permission under the Exchange Control Act 
1972 (and the Regulations made thereunder) from the Bermuda Monetary Authority for the issue 
and transfer of.- 

(i) the Company's shares, up to the amount of its authorised capital from time to time; and 

(ii) options, warrants, depository receipts, rights, loan notes, debt instruments and other 
securities of the Company, 

to persons resident and non-resident of Bermuda for exchange control purposes without the 
approval of the Bermuda Monetary Authority. 

25. 	The Company is not entitled to any immunity under the laws of Bermuda, whether characterized 
as sovereign immunity or otherwise, from any legal proceedings to enforce the Document in 
respect of itself or its property. 
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26. 	Consummation by the Company of the transactions contemplated by the Purchase Agreement to 
be taken by the Company, including but not limited to any actions taken pursuant to the, 
indemnification and contribution pmvisions set forth therein, will not constitute unlawfu4 
financial assistance by the Company under Bermuda law. 

Yours faithfully, 
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Exhibit A-4 

FORM OF OPINION OF COMPANY'S GENERAL COUNSEL 
TO BE DELIVERED PURSUANT TO SECTION 5(b) 

In connection with the several purchases today by you and the other Underwriters named in Schedule A 
to the Purchase Agreement, dated o, 2007 (the "Purchase Agreement"), between MF Global Ltd., a 
Bermuda corporation (the "Company"), Man Group UK. Limited, a company organized and existing 
under the law of England and Wales (the "Selling Shareholder"), and you, as Representatives of the 
several Underwriters named therein (the "Underwriters"), of • conunon shares, par value $1.00 per share 
of the Company (the "Securities"), I, as General Counsel of the Company, have examined such corporate 
records, certificates and other documents, and such questions of law, as I have considered necessary or 
appropriate for the purposes of this opinion. Upon the basis of such examination, it is my opinion that: 

(1) Each of MF Global Inc, MF Global Securities Inc and MF Global Finance USA 
Inc. (the "Specified Subsidiaries") and the Company is duly qualified to transact business as a 
foreign corporation and is in good standing in each other U.S. jurisdiction in which such entity 
owns or leases property of a nature, or transacts business of a type, that would make such 
qualification necessary, except where the failure to be so qualified would not have a material 
adverse effect on the Company and its subsidiaries, considered as one enterprise. 

(2) To my knowledge, all of the issued and outstanding shares of each Significant 
Subsidiary arc owned directly or indirectly by the Company free and clear of all security interests, 
mortgages, pledges, liens, encumbrances, equities or claims; none of the outstanding shares of 
any Specified Subsidiary was issued in violation of the preemptive or similar rights of any 
securityholder of such Specified Subsidiary. 

(3) To my knowledge, except as otherwise disclosed in the Registration Statement, 
no legal or governmental proceedings are pending to which the Company or any of its 
subsidiaries is a party or of which any of the properties or assets of the Company or any of its 
subsidiaries is the subject that if determined adversely to the Company, would be reasonably 
likely to have a material adverse effect on the consolidated financial position, business, 
stockholders' equity or results of operations of the Company and its .  subsidiaries; and, to my 
knowledge, no such proceedings are threatened. 

(4) To my knowledge, the statements under the caption "Our Business — Legal 
Proceedings" and "Our Business— Regulation and Exchange Memberships", except for the last 
three paragraphs thereof, insofar as they constitute suimmaries of legal matters, documents or 
proceedings therein described fairly present in all material respects such legal matters, documents 
and proceedings. 

(5) To my knowledge, there are no contracts, indentures, mortgages, loan 
agreements, notes, leases of other instruments required to be filed as exhibits to the Company's 
registration statement (File No. 333-143395) relating to the offering of the of • common shares 
(the "Registration Statement"), par value $1.00 per share of the Company other than those filed a~ 
exhibits thereto. 

(6) To my knowledge, except as otherwise disclosed in the Registration Statement, 
there are no persons with registration rights or other similar rights to have any securities 
registered pursuant to the registration statement or registered by the Company under the 1933 Act 
or otherwise. 
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The foregoing opinion is limited to the federal laws of the United States and the taws of the State of New 
York, and I am expressing no opinion as to the effect of the laws of any other jurisdiction. 

With respect to all matters of Bermuda law, I have relied upon the opinion, dated the date hereof, of 
Conyers, Dill & Pearman delivered to you pursuant to Section 5(b) of the Purchase Agreement, and my 
opinion is subject to the same assumptions, qualifications and limitations with respect to such matters as 
are contained in such opinion of Conyers, Dill & Dearman. 

Also with your approval, I have relied as certain matters upon information obtained from public officials, 
officers of the Company and other sources believed by me to be responsible, and I have assumed that the 
signatures on all documents examined by me are genuine, assumptions which I have not independently 
verified. 

Very truly yours, 

ff"03Xktnar&W2774A3 
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Exhibit A-S 

FORM OF OPINION OF MAN FINANCIAL INC.'S (TO BE RENAMED MF GLOBAL INC.) 
GENERAL COUNSEL TO BE DELIVERED PURSUANT TO SECTION 5(b) 

In connection with the several purchases today by you and the other underwriters named 
in Schedule A to the Purchase Agreement , dated •, 2007, between MF Global Ltd ., a Bermuda 	- - 
corporation (the "Company"), Man Group U.C. Limited , a company organized and existing under the law 
of England and Wales, and you, as Representatives of the several underwriters named therein, of a 

common shares, par value $ 1.00 per share of the Company (the "Securities"), !, as General Counsel of 
MF Global Inc ., a corporation organized under the laws of the State of Delaware , have examined such 
corporate records, certificates and other documents , and such questions of law , as I have considered 
necessary or appropriate for the purposes of this opinion. 

Upon the basis of such examination, it is my opinion that MF Global Securities Inc. has 
been duly incorporated and is an existing corporation in good standing undei the laws of the State of 
Delaware . MF Global Securities Jnc. has the corporate power and authority to own or lease its properties 
and conduct its business as desdribed in the prospectus dated July ~, 2007 relating to the public offering -  -
of the Securities. All of the outstanding shares of the common stock of MF Global Securities Inc. have 
been duly authorized and validly issued and are fully paid and non -assessable. 

The foregoing opinion is Iimited to the federal laws of the United States and the laws of 
the State of New York , and I am expressing no opinion as to the effect of the laws of any other 
jurisdiction. 

I have relied as to certain matters upon information obtained from public officials, 
officers of the Company and other sources believed by me lobe responsible , and I have assumed that the. 
signatures on all documents examined by me are genuine, assumptions which I have not independently 
verified. 

Very truly yours, 

I 
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Exhibit l3-l; 

FORM OF OPINION OF U.S. COUNSEL FOR THE SELLING SHAREHOLDER 
TO BE DELIVERED PURSUANT TO SECTION 5(c) 

We have acted as special Ncw York counsel to Man Group UK Limited, a company organized and 
existing under the laws of England and Wales (the "Selling Shareholder"), in connection with the 
transactions contemplated by the Purchase Agreement (the "Purchase Agreement"), dated [July „ J, 2401 ;  
by and among MF Global Ltd., a Bermuda company (the "Company'), the Selling Shareholder and 
Citigroup Global Markets Inc., J.P. Morgan Securities Inc., Lehman Brothers Inc., Merrill Lynch & Co., 
Merrill Lynch, Pierce, Fenner & Smith Incorporated and UBS Securities LLC for themselves and as 
representatives of the several underwriters named on Schedule A of the Purchase Agreement 
(collectively, the "Underwriters"). This opinion is rendered to you pursuant to Section 5(c) of the 
Purchase Agreement. Except as otherwise indicated, terms used in this letter have the meanings assigned 
to them in the Purchase Agreement. 

In rendering this opinion, we have examined an executed copy of the Purchase Agreement and originals 
or copies, certified or otherwise identified to our satisfaction, of such other documents, company records, 
certificates and letters of public officials and other instruments as we have deemed necessary or 
appropriate for purposes of the opinions set forth below. In examining all such documents, we have 
assumed the genuineness of all signatures, the legal capacity of all natural persons, the authenticity of all 
documents purporting to be originals, and the conformity with the respective originals of all documents 
submitted to us as certified, telecopied, photostatic or reproduced copies, and the authenticity of all such 
documents_ 

We have relied, as to matters of fact, upon certificates and written statements of officers, directors, 
employees and representatives of the Selling Shareholder, as well as of public officials, and 
representations and warranties of the Underwriters, the Selling Shareholder and the Company set forth in 
the Purchase Agreement, and we have assumed the due performance by the parties of their respective 
obligations set forth in the Purchase Agreement. 

Based on and subject to the foregoing, the qualifications and assumptions set forth herein and such 
examination of law as we have deemed necessary, we are of the opinion that: 

No filing with, or consent, approval, authorization, license, order, registration, qualification or 
decree of any federal or New York court or governmental authority or agency (other than the 
issuance of the order of the Commission declaring the Registration Statement effective and such 
authorizations, approvals or consents as may be necessary under state securities laws, as to whichr 
we express no opinion) is necessary or required to be obtained by the Selling Shareholder for the 
performance by the Selling % Shareholder of its obligations under the Purchase Agreement or it< 
connection with the offer, sale or delivery of the Securities. 

2. 	2. 	The execution, delivery and performance of the Purchase Agreement by the Selling 
Shareholder, the sale and delivery by the Selling Shareholder of the Securities to be sold by the 
Selling Shareholder pursuant to the Purchase Agreement and the consummation of the 
transactions contemplated in the Purchase Agreement and in the Registration Statement by the 
Selling Shareholder and compliance by the Selling Shareholder with its obligations under the 
Purchase Agreement do not and will not result in a violation of the provisions of any U.S. federa}I 
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or New York law, or any judgment or order known to us of any  U.S. federal or l'lew York 
goverwncntal agency or body having jurisdiction over the Selling Shareholder. 

3. Pursuant to Section 8-110(a) of the New York Uniform Comrtlr'tL'.ial Code (the 'UCC"), the laws 
of Bermuda govern (1) the efilctiveness of registration of lransfar by the Company and (2) 
whether an adverse claim can be asserted against a person to whom transfer of a certificated or 
uncertificated security is registered era person who obtains control of an uoceriificated security. 

4. Upon (i) paytntmt of the purchase price for the Securities to be sold by the Selling Shareholder 
pursuant to the Purchase Aginernent (ii) ddivery of cettifKates representing such Securities, as 
directed by the Underwriters, to Cede & Co. ("Cede") or such other nominee as may be 
designated by Depository Trust Company ("DTC"), (iii) registration of such Securities in the 
name of Cede or such other nominee and (iv) the editing of such Sectuiiies on the books of 
DTC to securities accounts controlled by the Underwriters (assuming that neither DTC nor any 	 0 
such Underwriter has notice of any "adverse claim, within the meaning of Section 8-] 05 of the 
UCC, to such Securities), (A) DTC shall be a "protected put ser," within the meaning of 
Section 8-303 of the UCC, of such Securities and will acquire its interest in the Securities 
(including, without limitation, all rights that the Selling Shareholder had or has the power to 
transfer in such Secirriiies) *cc and dear of any adverse claim within the meaning of SCxlrvn 8- 
102  of the t3CC, (ll) emder Section 8-501 of the UCC, the Undeewritets will acquire a valid  
security enlltlement in rm-pevl of such Securities sad (C) no action based on any "adverse claim," 
within the enanning of Section 8.102 of the UCC, to such Securities (whether &asncd in 
easnversiun, rgslevin, eonsi salve 1n St, equitable lien, or other theory) may be successfully 
asserted against the Underwriters with respect to such security entitleutent. 

With respect to paragraph 4 above, wehave assumed that, when Such payment, delivery and crediting 
occur: 

(i) such Securities will have been registered in the name of Cede or another nominee 
designated by DTC, in each case on the Company's share registry in accordance with its memorandum of 
association, bye-laws and applicable law, 

(ii) IYTC will be registered as a "clearing corporation.," within the meaning of Section 8-102 
of the UCC: 

(iii) appropriate entries to the accounts of the several Underwriters on the records of DTC will 
have been made pursuant to the UCC; 

(iv) the Purchase Agreement constitutes the legal, valid, binding and enforceable obligation 
of each party thereto; 

(v) the Company is a Jie snuda company with its sole place of business in Bermuda; 

(vi) each of the Under ijiers has a pnrtieipant account with DTC and is a "securities 
intermediary" within the meaning of Section 8-102(I4) of the UCC; and 

(vii) tie "seewilies iris rrneaiiury s jurisdiction" (within the reheating of Section 8-1 10(c) of tho 
CSC-C') as to any ace -aunt to which Securities are credited is the State of New York. 

We note. with respect to paragraph 4 above, that (A) to the cntcnt.that any securities intermediary 
maintains any financial asset.-, in a "clearing corporation" (as defined in the UCC), pursuant to Seetiun 8- 
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111 of the UCC, the rules of such clearing corporation may affect the rights of a securities intermediary or 
any entitlement holder, and a clearing corporation or securities intermediary may have a lien on, and/or 
right of set off against, the Securities, (B) each Underwriter's property interest in the Securities is a pro 
rata property interest in all interests in the Securities held by a clearing corporation or other securities 
intermediary and (C) the law of a securities intermediary's jurisdiction governs the rights and duties of a 
securities intermediary and entitlement holder out of a security entitlement and whether an adverse claim 
can be asserted against a person who requires a security entitlement from a securities intermediary .. We 
further note that our opinion in clause (C) of paragraph 4 above is based solely on Section 8-502 of the 
UCC. We express no opinion as to the right, title or interest of the Selling Shareholder in. the Securities 
or its power or authority to sell or deliver the Securities. 

We are members of the Bar of the State of New York, and we do not express any opinion herein 
concerning any laws other than the laws of the State of New York and the federal laws of the United 
States. We express no opinion with respect to the requirements of, or compliance with, any state 
securities or blue sky laws. 

This opinion is based upon the law as in effect and the facts known to us on the date hereof. We have not 
undertaken to advise you of any subsequent changes in the law or of any facts that hereafter may come to 
our attention_ The phrase "known to us" and similar expressions as used herein refer to the actual 
knowledge of attorneys of this firm who actively participated in our representation of the Selling 
Shareholder. 

This opinion is solely for your benefit and may not be relied upon by any other person or party or in any 
other context without our prior written consent in each instance, and may not be copied or furnished to 
any other person without our prior written consent. 

Very truly yours, 
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Exhibit B-2 	 ) 

FORM OF OPINION OF U.K. COUNSEL FOR THE SELLING SHAREHOLDER 
TO BE DELIVERED PURSUANT TO SECTION 5(c) 

We have acted as English legal advisers to Man Group UK Limited, a company incorporated under the 
laws of England and Wales, (the "Selling Shareholder') in connection with the sale of Common Shares 
in the capital of MF Global Ltd. (the "Transaction"). 

1. INTRODUCTION 

1.1 	Interpretation 	 . 

In addition to terms defined in this letter, terms defined in or given a particular construction in the 
Purchase Agreement (as defined in Schedule 1 hereto) shall have the same meaning when used in 
this letter, unless a contrary indication appears. 

Headings in this letter are for ease of reference only and shall not affect its interpretation. 

1.2 	English Law 

This letter and the opinions given in it are governed by and relate only to English law as applied 
by the courts of England and Wales at the date of this letter. For the purpose of this letter, we 
have made no investigation of the laws of any jurisdiction other than England and Wales and, 
accordingly, in this letter we express no opinion on the laws of any other jurisdiction. 

1.2 	Legal Review 

For the purpose of issuing this letter we have reviewed only those documents and conducted only 
those searches and enquiries referred to in Schedule 1(Documents, Searches and Enquiries). 

1.3 	Assumptions and Reservations 

The opinions given in this letter are given on the basis of the assumptions (made without 
investigation) set out in Schedule 2 (Assumptions) and are subject to the reservations set out in 
Schedule 3 (Reservations)_ 

1.4 	Scope of Opinion 

The opinions given in this letter are only given in connection with the Transaction and are strictly 
limited to the matters stated in paragraph 2 below. The opinions may not be relied on for any 
other purpose and may not be read as extending by implication to any other matters. 

2. OPINIONS 

On the basis of the assumptions and subject to (i) the reservations and (ii) any matters not 
disclosed to us, and having regard to such considerations of English law in force as at the date of 
this letter (as we consider relevant), we are of the opinion that: 

B-2-1 
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2.1 	Corporate Existence and Authority 

2-1.1 The Selling Shareholder has been duly incorporated in England and Wales under the 
Companies Act 1985. 

2.1.2 The Selling Shareholder has the capacity and power under its constitution to: 

(a) enter into the Purchase Agreement; 

(b) exercise its rights and perform its obligations under the Purchase Agreement. 

2.1.3 All corporate action required to be undertaken by the Selling Shareholder by English law 
to authorise the execution by the Selling Shareholder of the Purchase Agreement and.the 
exercise by the Selling Shareholder of its rights and the performance by the Sellino 
Shareholder of its obligations under that agreement has been duly taken. 

2.1-4 Entering into or performing its obligations under the Purchase Agreement will not bl: 
ultra vires the terms of the Selling Shareholder's Memorandum of Association or Articles 
of Association. 

	

2.2 	Further Acts 

No further authorisations, approvals, registrations, filings, consents, licences, or exemptions are 
required by English law to be done, fulfilled or performed by the Selling Shareholder in 
connection with the entry into or performance of its obligations under the Purchase Agreement. 

	

3. 	LIMITS OF OUR OPINION 

We express no opinion as to any matter other than as specified in this letter. We further express 
no opinion as to any tax matter. 

This letter is addressed to you solely for your own benefit in relation to the Transaction. It may 
not be relied on by, and neither it nor its contents may be transmitted or disclosed to, or filed with, 
any other person, nor quoted nor referred to in any document not used for any other purpose 
whatsoever, without our prior written consent, except that you shall be entitled to disclose this 
letter if and only to the extent required by any law, regulation or order of a court or in (and only 
to the extent) seeking to establish any defence in any legal or regulatory proceeding or 
investigation. 

Furthermore, this letter is given on the basis that any limitation on the liability of any other 
adviser to all or any of the persons to whom this letter is addressed, whether or not we are aware. 
of that limitation, will not adversely affect our position in any circumstances. 

Yours faithfully, 

B-2-2 

ffnyo3kanarda%6s2774.23 

11-15059-mg    Doc 1989-2    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit B   
 Pg 143 of 152



SCHEDULEI 

DOCUMENTS, SEARCHES AND ENQUIRIES 

1. Documents 

For the purposes of this letter, we have reviewed only the following documents: 

1.1 An executed, faxed copy of the purchase agreement entered into by the Selling Shareholder, MP 
Global Ltd., Merrill Lynch & Co., Merrill Lynch, Pierce, Fenner & Smith Incorporated, Citigroup 
Global Markets Inc., J.P. Morgan Securities Inc., Lehman Brothers Inc_, UBS Securities LLC (as 
Representatives of the Several Underwriters named in Schedule A thereto) dated [•] [July] 2001  
("the Purchase Agreement"). 

1.2 A certified copy of the Certificate of Incorporation of the Selling Shareholder dated 23 June 2006.. 

1.3 A certified copy of the Memorandum of Association and Articles of Association of the Selling 
fi 

Shareholder. 	 `u 

1.4 A certified copy of the minutes of a meeting of the board of directors of the Selling Shareholder 
held on f•] 2007. 

1.5 A certified copy of the resolution of the shareholders of Man Group plc set out in the notice of 
extraordinary general meeting dated 22 June 2007 and passed on 9 July 2007. 

For these purposes "certified" means certified by the Company Secretary of Man Group plc or a  
director of the Selling Shareholder as a true and complete copy of the relevant original document. 

2. Searches and Enquiries 

We have conducted only the following searches and enquiries for the purposes of issuing this 
letter: 

2.1 A search on Companies House Direct on f•] July 2007. 
.1 

2.2 An enquiry by telephone was made at the Central Index of Winding Up Petitions on f.] July 2007  
at [time] [a.mJp.m.] (the "Winding Up Search"). 
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SCHEDULE2 

ASSUMPTIONS 

The opinions given in this letter are given on the basis of the following assumptions: 

I. 	Original and Genuine Documentation 

1.1 	That all signatures, stamps and seals are genuine, all original documents are authentic and genuine 
and all copy documents supplied to us (including those referred to in Schedule] (Documents, 

Searches and Enquiries)) are complete, accurate and conform to the originals, which themselves 
are genuine. 

1.2 That any document identified in Schedule I (Documents, Searches and Enquiries) as a draft will 
be executed and delivered by all parties to it in the form examined by us. 

1.3 That any certificate referred to in Schedule 1 (Documents, Searches and Enquiries) and each of the 
statements contained therein is true and correct in all respects. 

2. 	Corporate Authority of the Selling Shareholder 

2.1 No changes have been made to the versions of the Memorandum or Articles of Association of the 
Selling Shareholder referred to in paragraph 1.3 of Schedule I (Documents. Searches and 

Enquiries). 

2.2 The resolutions set out in the minutes of meetings of the board of directors and of any committee 
of directors of the Selling Shareholder referred to in paragraph 1.4 of Schedule 1 (Documents, 
Searches and Enquiries) were duly passed at duly convened and quorate meetings, have not been 
rescinded or amended, are in full force and effect and such minutes are a true and correct record of 
the proceedings described therein_ 

2.3 * The directors of the Selling Shareholder, in passing the resolutions referred to in paragraph 1.4 of 
Schedule I (Directors, Searches and Enquiries), acted in good faith and in the best interests of the 
Selling Shareholder. 

2.4 Each director has disclosed any interest which he may have in the Transaction in accordance with 

the provisions of the Companies Act 1985 and the Articles of Association of the Selling 

Shareholder and none of the dire bra of the Selling Shareholder has any interest in the Transaction 
except to the extent permittcd'by the Articles of Association. 

2.5 That the resolution of the shareholders of Man Group plc referred to in paragraph 1.5 of 
Schedule I (Documents, Searches and Enquiries) were, to the extent passed in extraordinary 
general meeting, passed at duly convened and quorate extraordinary general meetings of the 
shareholders of Man Group plc and, in all cases, have not been amended or revoked and are in full 
force and effect and that all factual matters referred to in those resolutions are true. 
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3. 	Searches and Enquiries 

There has been no alteration in the status or condition of the Selling Shareholder as disclosed by 
the searches and enquiries referred to in paragraph 2 of Schedule I (Documents, Searches and 
Enquiries). 

S 

(fnyO3U narda1682774.23 
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SCHEDULE 3 

RI SERVATIONS 

The opinions given in this letter are subject to the following reservations: 

1. Legality and Validity 

The opinion set out in paragraph 2.1 of this letter is subject to the obligations expressed to be 
assumed by the Underwriters in the Purchase Agreement constituting legal and valid obligations 
of the Underwriters. 

2. Llmlts on Scope of Opinion 

2.1 	No opinion is given on any issues which may arise out of or relate to the giving of financial 
assistance pursuant to section 151 (et seq.) Companies Act 1985. 

2.2 No opinion is given as to the title to the Common Shares including, but without limitation, as t¢ 
whether the legal and beneficial ownership of the Common Shares is vested in the Selling 
Shareholder, and MF Global Ltd. is able to issue and allot the Common Shares. 

3. General 

It is our experience that searches and enquiries of the type referred to in paragraph 2 of 
Schedule I (Documents, Searches and Enquiries) may be unreliable The Selling Shareholder 
Searches are not conclusively capable of disclosing whether an interim or final administration 
order or winding up order has been made or resolution passed for the winding up of a company of 
whether a receiver, administrative receiver, administrator or liquidator has been appointed (or 
petition made for the winding up) of a company. In particular, notice of these matters may not 
yet have been filed with the Registrar of Companies (or, if filed, may not yet be publicly 
available) and notice of a petition for winding up is not required to be filed with the Registrar. In 
addition, details of a petition for winding up may not he entered on the Central Index of Winding 
Up Petitions immediately (or in the case of a petition presented to a County Court, may not have 
been notified for entry on the Central Index at all) and any response to an enquiry would only 
relate to the last six months before the enquiry. 
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Exhibit C 

]Form of lock-up from directors or officers pursuant to Section 5(])] 

•,2007 

MERRILL LYNCH & CO. 
Merrill Lynch, Pierce, Fenner & Smith 

Incorporated, 

CITIGROUP GLOBAL MARKETS INC. 
I.P. MORGAN SECURITIES INC. 
LEHMAN BROTHERS INC. 
UBS SECURITIES LLC 

as Representatives of the several 
Underwriters to be named in the 
within-mentioned Purchase Agreement 

c/o Merrill Lynch & Co. 
Merrill Lynch, Pierce, Fenner & Smith 

Incorporated 

4 World Financial Center 
New York, New York 10080 

Re: 	Proposed Public Offering by MF Global Ltd. 

Dear Sirs_ 

The undersigned, a shareholder [and an officer and/or director]' of MF Global Ltd., a Bermuda 
company (the "Company "), understands that Merrill Lynch & Co., Merrill Lynch, Pierce, Fenner & Smith 
Incorporated ("Merrill Lynch'), Citigroup Global Markets Inc., J.P. Morgan Securities Inc., Lehman 
Brothers Inc. and UBS Securities LLC (the `Representatives") propose to enter into a Purchase 
Agreement (the `Purchase Agreement") on behalf of the several Underwriters to be named in such 
agreement (collectively, the "Underwriters"), with the Company and Man Group UK Limited, a company 
organized and existing under the laws of England and Wales, providing for the public offering of the 
Company's common shares, par value $1.00 per share (the "Common Shares"). Capitalized terms used  
herein and not otherwise defined shall have the meaning set forth in the Purchase Agreement. 

In recognition of the benefit that such an offering will confer upon the undersigned as a 
shareholder [and an officer and/or director] of the Company, and for other good and valuable ' 
consideration, the receipt and sufficiency of which are hereby acknowledged, the undersigned agrees with 
each Underwriter that, during a period of 180 days from the date of the Purchase Agreement, the 
undersigned will not, without the prior written consent of the Representatives, directly or indirectly, (i) 
offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract 
to sell, grant any option, right or warrant for the sale of, or otherwise dispose of or transfer any shares of 
the Company's Common Shares or any securities convertible into or exchangeable or exercisable for 
Common Shares, whether now owned or hereafter acquired by the undersigned or with respect to which 
the undersigned has or hereafter acquires the power of disposition, or file, or cause to be filed, any 

' Delete or revise bracketed language as appropriate. 
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registration statement under the Securities Act of 1933, as amended, with respect to any of the foregoing 
(collectively, the "Lock-Up Securities") or (ii) enter into any swap or any other agreement or any 
transaction that transfers, in whole or in part, directly or indirectly, the economic consequence of 
ownership of the Lock-Up Securities , whether any such swap or transaction is to be settled by delivery of 
Common Shares or other securities , in cash or otherwise. 	 , 

Notwithstanding the foregoing , and subject to the conditions below, the undersigned may transfer 
the Lock-Up Securities without the prior written consent of the Representatives , provided that (1 ) Merrill 
Lynch , Citigroup Global Markets Inc", J.P. Morgan Securities Inc., Lehman Brothers Inc. and UBS 
Securities LLC receive a signed lock -up agreement for the balance of the lockup period from each donee, 
trustee, distributee , or transferee , as the case may be, (2) any such transfer shall not involve a disposition 
for value , (3) such transfers are not required to be reported in any public report or filing with the 
Securities and Exchange Commission, or otherwise and (4) the undersigned does not otherwise 
voluntarily effect any public filing or report regarding such transfers: 

(i) as a bona fide gift or gifts; or 

(ii) to any trust for the direct or indirect benefit of the undersigned or the immediate 
family of the undersigned (for purposes of this lock-up agreement , "immediate 
family" shall mean any relationship by blood , marriage or adoption , not more 
remote than first cousin); or 

(iii) as a distribution to limited partners or shareholders of the undersigned; or 

(iv) to the undersigned ' s affiliates or to any investment fund or other entity controlled 
or managed by the undersigned. 

Notwithstanding the foregoing, if 

(1) during the last 17 days of the I80 -day lock-up period , the Company issues an earnings 
release or material news or a material event relating to the Company occurs; or 

(2) prior to the expiration of the 180-day lock -up period , the Company announces that it will 
release earnings results or becomes aware that material news or a material event will occur during the 16-day 
period beginning on the last day of the 180-day lock-up period, 

the restrictions imposed by this lock-up agreement shall continue to apply until the expiration of the 18-day 
period beginning on the issuance of the earnings release or the occurrence of the material news or material . 
event , as applicable , unless the Representatives waives, in writing, such extension. 

The undersigned hereby acknowledges and agrees that written notice of any extension of 
the 180 -day lock-up period pursuan( to the previous paragraph will be delivered by the Representatives-to 
the Company (in accordance with Section 12 of the Purchase Agreement ) and that any such notice 
properly delivered will be deemed to have been given to, and received by, the undersigned- The 
undersigned fiuther agrees that, prior to engaging in any transaction or taking any other action that is 
subject to the terms of this lock-up agreement during the period from the date of this lock-up agreement to 
and including the 34"  day following the expiration of the initial I80-day lock-up period , it will give not4cc 
thereof to the Company and will not consummate such transaction or take any such action unless it has 
received written confirmation from the Company that the 180-day lock -up period (as may have been 
extended pursuant to the previous paragraph ) has expired_ 
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me undersigned also agrees and consents to the entry of stop transfer instructions with the 
Company's transfer agent and registrar against the transfer of the Lock-Up Securities except. in 
compliance with the foregoing restrictions. 

n 

C-3 
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Ship Date: 20AUG12 
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CAD: 102835513f NET3300 

Fran: ' (212) 848.8621 
Richard Facundo 
Showman & Sterling LLP 
599 Lexington Ave 
9th Floor 
Now York, NY 10022 

SHIP 10: (212) 848.8621 	 BILL SENDER 

MF Global Ho ldings Ltd., et al. 
clo GCG Inc. 
5151 BLAZER PKWY 
STE A 
DUBLIN , OH 43017 
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Aftsrprinting this label: 
1. Use the 'Print button on this page to print your label to your laser or inkjet printer. 
2. Fold the printed page along the horizontal line. 
3. Place label in shipping pouch and affix it to your shipment so that the barcode portion of the label can be read and scanned. 

Warning: Use only the printed original label for shipping. Using a photocopy of this label for shipping purposes is fraudulent and could 
result in additional billing charges, along with the cancellation of your FedEx account number. 
Use of this system constitutes your agreement to the service conditions in the current FedEx Service Guide, available on fedex.com .FedEx will not be 
responsible for any claim In excess of $100 per package, whether the result of loss , damage, delay , non-delivery , misdelivery ,or misinformation , unless 
you declare a higher value, pay an additional charge, document your actual loss and file a timely claim. Limitations found in the current FedEx Service 
Guide apply. Your right to recover from FedEx for any loss, including intrinsic value of the package, loss of sales, income Interest, profit, attorney' s fees, 
costs, and other forms of damage whether direct, incidental,consequential, or special is limited to the greater of $100 or the authorized declared value_ 
Recovery cannot exceed actual documented loss. Maximum for items of extraordinary value is $500, e.g. jewelry. precious metals, negotiable 
instruments and other items listed in our ServiceGuide. Written claims must be filed within strict time limits, see current FedEx Service Guide. 
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B 10 (Official Form 10) (108) 

UNITED STATES BANKRUPTCY COURT 	Southern District of New York PROOF OF CLAIM 

Name of Debtor: Case Number 
MF Global Holdings Ltd. 11-15059 (MG) 

NOTE 	77ris furor should not he used to make a claim for an admimsrranve expense arising after the commencement ofthe case. d request for payment of art 
admrnisrranve expense mur be jrled ursuanr to-i1 U.S.C. t503. 

Name of Creditor (the person or other entity to whom the debtor owes mono, or propertyI 	- 0 Check this box to indicate that this 
Jefferies & Company. Inc. and the entities listed in the attached' claim amends a previously fled 

claim. Name and address where notices should be sent:  PQ$3 

Jefferies & Company, Inc. 	 O 
G t~ 

Attn: Jennifer Kane 	 -0 
Numbe Court Claim 	r: 

(If know n) 
520 Madison Avenue, New York, New York 10022 	 E 	ALlIS z ~z ~r2 

Telephone number: 	- 	 • 

(2121336 -7324 Filed on. 

Name and address where payment should be sent (if different from above): . C1 Check this box if you are aware that 

FILED - 0.365 anyone else has filed a proof of claim 

BANKR. S,D.N.Y. 
relating to your claim 	Attach copy of 
statement giving particulars. 

ME GLOBAL IiOLDIeNGS LTD. tiff AL. 
Telephone number' 	 l I-IS059 ($tG) 0 Check this box ifyou are the debtor 

or trustee in this c ase.  
I. Amount of Claim as of Date Case Filed: 	S  See attached  5. Amount of Claim Entitled to 

' Priority under Ii U.S.C. §507(a). If 
If all or pan ofyour claim is secured, complete item 4 below, however, if all of your claim is unsecured, do not complete any portion of your claim falls in 
item 4. one of the following categories, 

check the boi and state the 
If all or pan of your claim is entitled to priority, complete item 5. amount. 

ClCheck this box if claim includes interest or other charges in addition to the principal amount of claim. Attach itemized Specify the priority of the claim. 

statement of interest or charges. 
0 Domestic support obligations under 

11 U.S.C. §507(axl)(A) or la)( 1)(B). z_ Basis for Claim : 	See attached.  
(see instruction #2'on reverse side.) 

0 Wages, salaries , or commissions (up 3. "Last four digits of any number by which creditor identifies debtor: 
* to $10,95(') earned within 180 days 

3a. Debtor may have scheduled account as: before filing of the bankruptcy 
(See instruction 113a on reverse side) petition or cessation of the debtor's 

business, whichever is earlier— II 4. Secured Claim (See instruction #4 on reverse side.) 
Check the appropriate box if your claim is secured by a lien on property or a right ofsetoff and provide the requested U.S C §507 (a)(4). 

information. 
0 Contributions to an employee benefit 

Nature of properly or right of setoff. 	C1 Real .;state 	0 Motor Vehicle 	Other plan — II U.S.C. §507 (al(5) 
i 

Describe; 	Set; attached. 	' 	- • 	, 0 Up to 52,425• of deposits toward 

value of Property:S 	 Annual Interest Rate 	°/ _  purchase, lease, or rental of property 
or services for personal, family, or 

Amount of arrearage and other charges as of timt case filed included in secured claim, household use — 11 U.S.C. §507 
(a)(7) 

if any: 5 	 Basis for perfection: 
/ Cl Taxes or penalties owed to 

Amount of Secured Claim: S 	 Amount Unsecured: 5 . governmental units — II U.S.C. §507 
(a)(8). 	, 

6. Credits: The amount of all payments cn this claim has been credited for the purpose of making this proof of claim. 
0 Other - Specify applicable paragraph 

7. Documents: Attach redacted copies of any documents that support the claim, such as promissory notes, purchase of I I U.S.C. §507 (a)( .J. 
orders; invoices, itemized statements of running accounts, contracts, judgments, mortgages, and security agreements 
You may also attach a summary. Attach redacted copies of locuments providing evidence of perfection of Amount entitled to priority: 
a security interest You may also attach a summary (See instruction 7 and definition of redacted'' on reverse side) 

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER 
SCANNING 'Amounts are subject to adjustment on 

4/1/10 and even' 3 rears thereafter with 
If the documents are not available, please explain: respect to cases conrmenced on or after 

the dare ojad;rutmenr. 

FOR COURT USE ONLY 
Dat 	: Signature: The person filing this claim must sign n. Sign and print name and title, if any,  of the creditor or 

I c 	other person authorized to file this claim and state address and telephone number if different from the notice 
address above. Attach copy of power of attorney, if any. ' 

,(O 
- r . 	A. 	e~ 

enairyy for presenting fraudulent claim: Fine of up to $500,000 or imprisonment for up to 5 years, or both. 18 U.S.C. §§ 152 and 3571. 
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IS JU (Ol I icial rorm I U} (12./US) — Loot 

INSTRUCTIONS FOR PROOF OF CLAIM FORM 
The instructions and definitions below are general explanations of the imv. In cer rain circumstances, such as bankruptcy eases not fried voluntarily ht the debtor, there 

nra} he exceptions to these general rules. 
Items to he completed in Proof or Claim form 

Court, Name of Debtor, and Case Number: 	 4. Secured Claim: 
Fill in the federal judicial district whore the bankruptcy case was filed (for 	 Check the appropriate box and provide the requested information if 
example, Central District of California), the bankruptcy debtor's name, and the 	the claim is fully or partially secured. Skip this section if the claim is 
bankruptcy case number. If the creditor received a notice of the case from the . 	entirely unsecured. (See DEFINITIONS, below) State the type and 
bankruptcy court, all of this information is located at the top of the notice, 	 the value of property that secures the claim, attach copies of lien 

documentation, and state annual interest rate and the amount past due 
Creditor's Name and Address: 	 on the claim as of the date of the bankruptcy filing. 
Fill in the name of the person or entity asserting a claim and the name and address 
of the person who should receive notices issued during the bankruptcy case. A 

	
Amount of Claim Entitled to Priority Under II U.S.C. §S07(a)- 

separate space is provided for the payment address if it differs from the notice 
	

If any portion of your claim falls in one or more of the listed 
address. The creditor has a continuing obligation to keep the court informed of its 	categories, check the appropriate box(es) and state the amount 
current address Sec Federal Rul&ofBankruptcy Procedure (FRBP) 2002(g) 

	
entitled to priority. (See DEFIN(TIONS, below.) A claim may be 
partly priority and partly non-priority. For example, in some of the 

I. Amount of Claim as of Date Case Filed: 	 categories, the law limits the amount ! ntitled to priority. 
State the total amount owed to the creditor on the date of the 
Bankruptcy filing. Follow the instructions concerning whether to 

	
6. Credits: 

complete Items 4 and 5. Check the box if Interest or other charges are 
	

An authorized signature on this proof fclaim serves as an acknowledgment 
included in the claim. 	 that when calculating the amount of the claim, the creditor gave the debtor 

credit for any payments received toward the debt. 
Basis for Claim: 
State the type of debt or how it was incurred. Examples Include 
goods sold, money loaned, services performed, personal 
injury/wrongful death, car loan, mortgage note,and credit card. if the claim Is 

based on the delivery of health care goods or sen•ices, limit the disclosure of 
the goods or services so as to avoid embarrassrI ens or the 
disclosure of confidential health care information You may be required 
to provide additional disclosure if the trustee or another party in interest 
files an objection to your claim. 

3. Last Four Digits of Any Number by Which Creditor identifies 
Debtor: 
State only the last four digits of the debtor's account or other number 
used by the creditor to identify the debtor. 

3a. Debtor May have Scheduled Account As: 
Use this space to report a change in the creditor's name, a transferred 
claim, or any other information that clarifies a difference between this 
proof of claim and the claim as scheduled by the debtor. 

DEFINITIONS  

7. Documents: 
Attach to this proof of claim form redacted copies documenting the existence 
of the debt and of any lien securing the debt. You may also attach a summary. 
You must also attach copies of documents that evidence perfection of any 
security interest You may also attach a summary FRBP 3001(c) and (d). 
Ifthe claim is based on the delivery of health care goods or services, see 
instruction 2 Do not send original documents, as attachments may be 
destroyed after scanning. 

Darr and Signature: 
The person filing this proof of claim must sign and date it. FRBP 901]. if the 
claim is filed electronically, FRBP 5005(aX2), authorizes courts to establish 
local rules specifying what constitutes a signature Prins the name and title, if 
any, of the creditor or other person authorized to file this claim. State the 
filers address and telephone number if it differs from the address given on the 
top of the form for purposes of receiving notices. Attach a complete copy of 
any power of attorney. Criminal penalties apply for making a false statement 
Otis proof of claim. 

Debtor 
A debtor is the person, corporation, or other entity that 
has filed a bankruptcy case. 

Creditor 	 i 
A creditor is a person, corporation, or other entity owed a 
debt by the debtor that arose on or before the date of the 
bankruptcy filing. See 11 U S.C. §101 (10) 

Claim 
A claim is the creditors right to receive payment on a 
debt owed by the debtor that arose on the date of the 
bankruptcy filing. See li U.S.C. §101 (5). A claim may 
be secured or unsecured 	 ' 

Proof of Claim 
A proof of claim is a form used by the creditor to 
indicate the amount of the debt owed by the debtor on 
the date of the bankruptcy filing The creditor must file 
the form with the clerk of the same bankruptcy court in 
which the bankruptcy case was filed. 

Secured Claim Under 11 U.S.C.§506(a) 
A secured claim is one hacked by a lien on property of 
the debtor The claim is secured so long as the creditor 
has the right to be paid from the property prior to other 
creditors The amount of the secured claim cannot 
exceed the value of the property. Any amount owed to 
the creditor in excess of the value of the property is an 
unsecured claim. Examples of liens on property include 
a mortgage on real estate or a security interest in a car 

A lien may be voluntarily granted by a debtor or may be 
obtained through a court proceeding. In some states, a 
court judgment is a lien. A claim also maybe secured if 
the creditor owes the debtor money (has a right to setoff). 

Unsecured Claim 
An unsecured claim is one that does not meet the 
requirements ofa secured claim. A claim may be partly 
unsecured if the amount of the claim exceeds the value 
of the property on which the creditor has it lien. 

Claim Entitled 10 Priority tinder 11 U.S.C. §507(a) 
Priority claims are certain categories of unsecured claims 
that arc paid from the available money or properly in a 
bankruptcy case before other unsecured claims. 

Redacted 
A document has been redacted when the person filing it 
has masked, edited out, or otherwise deleted, certain 
information, A creditor should redact and use only the 
last four digits of env social-security, individual's tax-
identification, or financial-account number; all but the 
initials ofa minor's name and only the year of any 
person's date of birth 

Evidence of Perfection 
Evidence of perfection may include a mortgage, lien 
certificate of tide, financing statement, or other 
document showing that the lien has been filed or , 
recorded 

Acknowledgment of Filing of Claim 
To receive acknowledgment of your filing, you may 
either enclose a stamped self-addressed envelope and a 
copy of this proof of claim or you may access the court's 
PACER-system  (w%vw.oeicer.nsec..uscourts.env ) for a 
small fee to view•your filed proof of claim. 

Offers to Purchase a Claim 
Certain enuues are in the business of purchasing claims 
for an amount less than the face value of the claims, One 
or more of these entities may contact the creditor and 
offer to purchase the claim Some of the written 
communications from these entities may easily be 
confused with official court documentanon or 
communications from the debtor. TbvSe entities do not 
represent the bankruptcy court or the debtor. The 
creditor has no obligation to sell its claim. However, if 
the creditor decides so sell its claim, any transfer of such 
claim is subject in FRBP 3001(e). any applicable 
provisions of the Bankruptcy Code (1 I U.S.C. § 101 et 
seq.), and any applicable orders of the bankruptcy court. 
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SHEARMAN & STERLINGLLP` 

599 LEXINGTON AVENUE I NEW YORK I NY 1 10022-6069 

WWW.SHEARMAN.COM  I 1+1.212.8484000 I F +1.212.848.7179 

richard.facundo@shearman.com 
	

August 20, 2012 
(212) 848-8621 

Via Federal Express 

MF Global Holdings Ltd-, et al. 
c/o GCG Inc. 
5151 Blazer Parkway, Suite A 
Dublin, OH 43017 

In re MF Global Holdings Ltd. et al., Debtor, Case No. 11-15059 (MG) 

To Whom it May Concern: 

Enclosed is a proof of claim form for Jefferies & Company, Inc., on behalf of itself and the other 
entities identified in the proof of claim, together with copies of the same. Please date and time 
stamp the copies and return them to me using the enclosed self-addressed postage paid envelope. 

Thank yo , 

Richard Facundo 

Encl`osuiies 

ABU DHABI I BEIJING I BRUSSELS I DOSSELOORF I FRANKFURT I HONG KONG I LONDON I MILAN I MUNICH I HEW YORK 

PALO ALTO 	I PARIS I ROME I SAN FRANCISCO I SAO PAULO I SHANGHAI I SINGAPORE I TOKYO I TORONTO I WASHINGTON, DC 

SHOARMAN S STERLING UP IS A LIMITED IJARILFIA PARTNERSHIP OOSANFlEO IN TAE UNITES STATES UNDER THE LASS OF THE STATE OF DELAWARE. NHICH LAWS LIMIT THE PERSONAL LFASILITY HF PARTNERS. 

NYDOCS031953859.1 
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F.Y1- HRIT A 

1. 	Introduction 

On October 31, 2011, MF Global Holdings Ltd. (the "Debtor") and 

certain of its affiliated debtors filed petitions under chapter 11 of title Ii of the United States 

Code in the United States Bankruptcy Court for the Southern District of New York (the 

`Bankruptcy Court"). 

2. This proof of claim (this "Proof of Claim") is being filed in the Debtor's 

bankruptcy case by Jefferies & Company, Inc. ("Jefferies") on behalf of itself and-the entities 

listed in Schedule I (collectively, the "Claimants").' 

II. 	The Claim  

3. The Claimants have a claim (the "Claim") that they hereby assert against 

the Debtor on account of (i) the Underwriting Agreement (as defined below) and/or (ii) other 

contractual, statutory or common law rights of repurchase, indemnity, contribution, and/or 

reimbursement for amounts that have been or may be incurred, liquidated, unliquidated, paid, 

unpaid, fixed or otherwise contingent and arising from or related to existing, potential or 

threatened litigation, including, without limitation, the proceedings consolidated under the 

caption In re MF Global Holdings Ltd. Securities Litigation, No. 11 -cv-7866-VM (S.D.N.Y.) 

(the "Securities Litigation"), in which the Claimants have been named as defendants (complaint 

included'as Schedule 2 hereto2). 

4. The Securities Litigation involves federal securities law-claims against the 

Claimants as underwriters in connection with the August 8, 2011 offering by the Debtor of 

Certain of the Claimants may file separate proofs of claim regarding these claims. 

2 	The consolidated amended complaint in the Securities Litigation is scheduled to be filed on August 20, 
2012. Attached as Schedule 2 hereto is the initial complaint in an action that was consolidated under In re 
MF Global Holdings Ltd. Securities Litigation, No. l 1-cv- 7866-VM (S.D.N.Y.). 

1 
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$325,000,000 6.25% Senior Notes due 2016 (the "Senior Notes Offering ") based on alleged 

misstatements or omissions of material fact in the Registration Statement and/or Prospectus for 

the Senior Notes Offering. 

Jefferies served as the representative of the underwriters and sole book-

running manager for the Senior Notes Offering pursuant to an underwriting agreement dated 

August 3, 2011, a copy of which is attached hereto as Schedule 3 (the "Underwriting 

Agreement"). 3  Under the terms of the Underwriting Agreement, the Debtor agreed, among 

other things, to indemnify the Underwriters for any losses, liabilities (joint or several), claims, 

damages and expenses arisifig out of any untrue statement or alleged untrue statement of a 

material fact contained in the Registration Statement, any preliminary prospectus, Issuer Free 

Writing Prospectus or the Prospectus, or the omission or alleged omission of a material fact 

necessary in order to make the statements therein, in light of the circumstances under which they 

were made, not misleading, including any legal or other expenses reasonably incurred — as 

incurred — by an Underwriter in investigating, preparing or defending against any such claim, as 

those expenses are incurred. 

6. 	Accordingly, the Claim includes a claim for reimbursement of any defense 

costs that the Claimants have incurred and expect to incur in connection with the Securities 

Litigation. In addition to defense costs, the Claim includes a contingent claim for reimbursement 

pursuant to the Underwriting Agreement for the amount of any judgment or settlement of the 

claims asserted in the Securities Litigation. The total amount of the Claim cannot be estimated 

or reasonably calculated at this time. The Claimants do not waive their rights to the Claim by 

Capitalized terms used but not otherwise defined herein shall have the meanings set forth in the 
Underwriting Agreement. 

P 
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not stating a specific figure therefor at this time, and further, hereby expressly reserve their right 

to amend and supplement this Proof of Claim to specify an-amount. 

7. 	The Claim may be secured by a right of setoff against certain amounts 

owing by certain of the Claimants or their affiliates to the Debtor. 

III. 	General 

The Claimants do not waive any right or rights of action that they have or 

may have against the Debtor or any other person or persons and do not waive any substantive or 

procedural defenses to any claim that may be asserted against the Claimants by the Debtor or any 

other person. The Claimants reserve the right to amend or supplement this Proof of Claim in any 

manner, including specifying the amount of the Claimants' contingent, unmatured and/or 

unliquidated claims as they become non-contingent, matured and/or liquidated. This Proof of 

Claim shall not prejudice the rights of the Claimants to file any other requests for payment or 

proofs of claim, including related to the Claim asserted herein. The Claim is in addition to, and 

does not supersede, any other claim filed or to be filed by any of the Claimants against the 

Debtor or any of its affiliates. The Claimants reserve the right to withdraw this Proof of Claim 

for any reason whatsoever. 

9. By filing this Proof of Claim, the Claimants and their affiliates do not 

submit themselves to the jurisdiction of the Bankruptcy Court for any purpose other than with 

respect to this Proof of Claim. 

10. This Proof of Claim is not intended to be, and shall not be construed as: 

(i) an election of remedies; (ii) a waiver of any defaults; ;(iii) a waiver or limitation of any of the 

Claimants' rights, remedies, claims or interests under applicable law against the Claimants or 

any other person or entity; (iv) a waiver of any setoff or recoupment rights under applicable law; 

3 
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(v) a waiver of any netting rights under applicable law; (vi) a waiver of any rights to assert that 

all or any portion of the claimed amounts are being held by the Debtor, as bailee, or in 

constructive trust; (vii) a waiver of the Claimants' property or ownership rights (legal or 

equitable); or (viii) a waiver of the Claimants' legal, equitable or beneficial interests. 

11. 	All notices and communications concerning this Proof of Claim should be 

addressed as follows: 

Jennifer Kane 
Jefferies & Company, Inc. 
520 Madison Avenue, New York, NY 10022 
(212) 336-7324 
jkane@jefferies.com  

and to: 

Adam S. Hakki 
Andrew V. Tenzer 
Shearman & Sterling LLP 
599 Lexington Avenue 
New York, New York 10022 
(212)848-4000 
ahakki@shearman.com  
atenzer@shearman. com  

Dated as of August 21, 2012 

4 
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SCHEDULE. 

Merrill Lynch, Pierce, Fenner & Smith Incorporated 

BMO Capital Markets Corp. 

Commerz Markets LLC 

Natixis Securities North America Inc. 

Lebenthal & Co., LLC 

Sandier O'Neill & Partners, L.P. 

U.S. Bancorp Investments, Inc. 

N YDOCS04IS42088.6 
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SCHEDULE2 

COPY OF COMPLAINT CONSOLIDATED UNDER 
In Re MF Global Holdings Ltd. Securities Litigation, No. 11-ev-7866 -VM (S.D.N.Y.) 
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Case 1:11-cv-08823-VM Document 1 Filed 12/05/11 Page 1 of 42 

UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 

ROBERT A. DALY, JR., Trustee of the ROBERT 
A. DALY, JR. LIVING TRUST, on behalf of 
himself and all others similarly situated, 

Plaintiff, 

vs. 

JON S. CORZINE, BRADLEY I. ABELOW, 
JOHN RANDY'MacDONALD, HENRI J. 
STEENKAMP, ALISON J. CARNWATH, 
EILEEN S. FUSCO, MARTIN JOHN GARDNER 
GLYNN, EDWARD L. .GOLDBERG, DAVID I. 
SCHAMIS, DAVID GELBER, ROBERTS. 
SLOAN, DAVID P. BOWER, BERNARD W.. 
DAN, GOLDMAN, SACHS & CO., CITIGROUP 
GLOBAL MARKETS INC., BANK OF 
AMERICA CORPORATION, MERRILL LYNCH, 
PIERCE, FENNER & SMITH INCORPORATED, 
J.P. MORGAN SECURITIES LLC, DEUTSCHE 
BANK SECURITIES INC., RBS SECURITIES 
INC., JEFFERIES & COMPANY, INC., BMO 
CAPITAL MARKETS CORP., COMMERZ 
MARKETS LLC, NATIXIS SECURITIES 
NORTH AMERICA INC., LEBENTHAL & CO., 
LLC, SANDLER O'NEILL & PARTNERS, L.P., 
and U.S. BANCORP INVESTMENTS, INC., 

Defendants. 

ci 
i 	L . r ...  

.1 USL 
Civil Action-`t

" 

CLASS ACTION 

COMPLAINT FOR VIOLATION 
OF THE FEDERAL SECURITIES 
LAWS 

'LI CIV 

DEMAND FOR JURY TRIAL 

(2531 / CMP / 00110693,DOC v1 } 

11-15059-mg    Doc 1989-3    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit C   
 Pg 12 of 98



Case 1:11-cv-08823-VM Document 1 Filed 12/05/11 Page 2 of 42 

NATURE OF THE ACTION 

1. This is a securities class action on behalf of all persons or entities who purchased 

or otherwise acquired the publicly traded securities of MF Global Holdings Ltd. ("MF Global" or 

the "Company")' between February 3, 2011 and October 31, 2011, inclusive (the "Class 

Period"), including those persons or entities who acquired the 1.875% Convertible Senior Notes 

due 2016 ("February Convertible Notes"), the 3.375% Convertible Senior Notes due 2018 

("August Convertible Notes") and the 6.25% Senior Notes due 2016 ("Senior Notes") 

(collectively, "MF Global Notes"), pursuant or traceable to the Company's false and misleading 

Registration Statement and Prospectuses issued in connection with its February 11, 2011 offering 

of February Convertible Notes (the "February Convertible Offering"), the August 2, 2011 

offering of August Convertible Notes (the "August Convertible Offering"), and its August 8, 

2011 offering of Senior Notes (the "Senior Offering") (collectively, the "Offerings"). The 

claims are brought under the Securities Exchange Act of 1934 ("1934 -Act") and the Securities 

Act of 1933 (" 1933 Act")., 

2. MF Global was a holding company. The Company acted as a broker in markets 

for commodities and listed derivatives. The Company provided access to more than 70 

exchanges worldwide. It was also an active broker-dealer in markets for commodities, fixed 

income securities, equities, and foreign exchange. 

3; 	During the Class Period, defendants issued materially false and misleading 

statements regarding the Company's business and financial results. Specifically, MF Global's 

exposure to European sovereign debt was not fully described for investors. As a result of 

defendants' false statements, MF Global's stock traded at artificially inflated prices during the 

t  MF Global is not a defendant in this lawsuit due to its announcement of its intent to file for 
bankruptcy protection on October 31, 2011 under Chapter 11 of the Bankruptcy Code. 

{2531 / CMP! D411 D593.DOC I 
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Case 1:11-cv-08823-VM Document 1 Filed 12f05111 Page 3 of 42 

Class Period, reaching a high of $8.84 per share on April 1, 2011. While the extent of MF 

Global's exposure to European sovereign debt was concealed, defendants were able to raise 

some $900 million in the Offerings. 

4. On or about February 8, 2011, MF Global filed its Prospectus for the February 

Convertible Offering ("February Convertible Prospectus"), which forms part of the Registration 

Statement and which became effective on February 11, 2011. At least $250 million aggregate 

principal amount of MF Global's 1.875% February Convertible Notes were sold to the public at 

100% per note (not including an over-allotment granted to the underwritersof up to an additional 

$37.5 million principle amount of notes), raising $242 million in gross proceeds for the 

Company. 

5. On or about August 1, 2011, MF Global filed its Prospectus for the August 

Convertible Offering (the "August Convertible Prospectus"), which forms part of the 

Registration Statement and which became effective on August 2, 2011. At least $325 million 

aggregate principal amount of MF Global's 3.375% August Convertible Notes were sold to the 

public at 100% per note (not including an over-allotment granted to the underwriters of up to an 

additional $45 million principle amount of notes), raising $316 million in gross proceeds for the 

Company. 

6. On or about August 4, 2011, MF Global filed its Prospectus for the Senior 

Offering ("Senior Prospectus"), which forms part of the Registration Statement and which 

became effective on August 8, 20.11 At least $325 million aggregate principal amount of MF 

Global's 6.25% Senior Notes were sold to the public at 100% per note, raising approximately 

$320 million in gross proceeds for the Company. 

(25311 CMP1 00 1 1 06 93.DOC v] } 	 - 	2 
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Case 1:11-car-08823-VM Document l Filed 12!05!11 Page 4 of 42 

7. In September 2011, MF Global had been instructed by regulators to expand its 

disclosures regarding its exposure to European sovereign debt. MF Global provided additional 

disclosures. However, the regulators were still not satisfied with the disclosures. 

8. Accordingly, on October 25, 2011, MF Global provided more information about 

the exposure, which finally allowed the market to understand the extremely risky position MF 

Global held. MF Global also announced disappointing second fiscal quarter 2012 results. 2  The 

Company reported net revenue of $205.9 million for the second quarter of 2012, compared with 

$240.3 million for same period in the prior year. Additionally, the Company reported_ a 

Generally Accepted Accounting Principles ("GAAP") net loss of $191.6 million, or ($1.16) 

diluted earnings for share ("EPS") for the second quarter ended September 30, 2011, compared 

with a Ioss of $94.3 million, or ($0.59) diluted EPS for the same period in the prior year. The 

release stated in part: 

"Reflecting the stressed markets in the quarter, we deliberately 
chose to reduce overall market exposure in most principal trading 
activities and focused on preserving capital and liquidity," said Jon 
S. Corzine, chairman and chief executive officer, MF Global. "We 
also used the dislocation in the markets to add quality people for 
strategic toles, as well as expand our client relationships across our 
businesses." 	- 

9. As a result of this news, MF Global's stock declined $1.69 per share to close at 

$1.86 per share on October 25,.2011, a one-day decline of nearly 48% on volume of nearly 63 

million shares. 

10. At this time, MF Global's credit ratings were also reduced to below investment 

grade. MF Global's February and. August Convertible Notes and Senior Notes declined to below 

50% of par. 

2 MF Global's fiscal year ends March 31. 

(25311 CMP l 00110693.DOC vi) 	 3 
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Case 1:11-cv-08823-VM Document 1 Filed 12/05/31 Page 5 of 42 

11. On October 25, 2011, Bloomberg issued an article entitled "MF Global Drops by 

Most Since 2008," which stated in part: 

MF Global Holdings Ltd. (MF), the futures broker that had its 
credit rating cut yesterday to the lowest investment grade, 
reported its largest-ever quarterly loss, sending shares down the 
most since March 2008. 

The net deficit was $191.6 million, or $1.16 a share, for the three 
months ended in September, compared with $94.3 million, or 59 
cents, a year earlier, New York-based MF Global said today. The 
biggest prior decline was $111.7 million in the three months 
ended March 2009, according to data compiled by Bloomberg. 
Excluding costs from restructuring, deferring tax asset valuations 
and retiring debt, the loss was 9 cents a share, missing the 5-cent 
average profit estimate of 11 analysts surveyed by Bloomberg. 

"MF's results are severely below expectations," Ed Ditmire, an 
analyst with Macquarie Group Ltd, in New York, wrote in a note 
to clients. "It's very likely that MF expectations need to be 
recalibrated lower over the near-term." Ditntire had expected it 
to earn 3 cents a share on an adjusted basis. 

The firm's credit ratings were cut yesterday by Moody's 
Investors Service on concern that the broker won't meet earnings 
targets and isn't sufficiently managing risk. The rating company 
lowered the long-term ranking to Baa3 from Baal and left MF 
Global on review for a further downgrade. 

"If market volatility stays elevated, we question how the firm is 
going to achieve the earnings necessary to avoid a downgrade of 
its debt to junk status, which in turn could materially impact its 
ability to act as a counterparty as well as raise MF's cost of debt, 
Patrick 0' Shaughnessy, an analyst at Raymond James & 
Associates in Chicago, said in a note to clients. 

12. Subsequently, on October 28, 2011, trading in MF Global common stock was 

halted on the New York Stock Exchange ("NYSE"). The stock was then trading at $1.20 per 

share. 

t253]!cMP100110603.DOCv1} 	 - 4 
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13. On October 31, 2011, MF Global announced that the New York Federal Reserve 

had suspended the Company's designation as a primary dealer. Also on October 31, 2011, MF 

Global issued a.press release announcing that the Company had filed for Chapter 11. bankruptcy. 

The February and August Convertible Notes and Senior Notes have each defaulted. 

14. On November 4, 2011, defendant Corzine resigned. 

15. On November 9, 2011, the Compensation Committee of the Board of Directors of 

MF Global Holdings Ltd. announced that Bradley I. Abelow agreed to reduce his annual base 

salary with MF Global Holdings Ltd. From $1.5 million to $600,000, effective November 15, 

2011. 

15. 	As of the close of business on November 17, 2011, Mr. John Randy MacDonald, 

the Global Head of Retail of MF Global Holdings Ltd., ceased to be employed by the company. 

17. MF Global has now admitted to federal investigators that money was missing 

from its customer accounts. Brokerages are not allowed to end the day with any shortfall in 

customer accounts. The Commodity Futures Trading Commission, which oversees the futures 

markets, is working to track down the hundred of millions of dollars missing from MF Global's 

customers' futures accounts_ 

18. On November 22, 2011, the court appointed trustee overseeing MF Global's 

bankruptcy, James Giddens, reported that up to $1.2 billion is missing from customer accounts -- 

double the original $600 million estimate that the firm had provided to regulators. Giddens also 

noted that the figure could change. 	to a Bloomberg Article entitled "CME Group 

Increases MF Global Guarantee Payment to $550 Million," the $1.2 billion estimate would mean 

that customer accounts are missing about 22 percent of their total amount of $5.4 billion. An 11 

percent shortfall had previously been estimated, and it remains unclear what the actual figure is. 

(253I I CMP/ 00110693.DOC vi } 	 5 
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19. A November 28, 2011, New York Times article entitled "Money Found in Britain 

May Belong to MF Global," reported the following: 

About $200 million in customer money that vanished from MF 
Global is believed to have surfaced at JPMorgan Chase in Britain, 
according to people briefed on the matter. The discovery could be 
the most significant breakthrough in a monthlong hunt for the 
missing funds. 

During MF Global's last chaotic days, the brokerage form 
overdrew an account at JPMorgan, according to another person 
who is close to the matter. Some investigators now believe the 
firm used customer funds to patch at least some of the hole, which 
would have been a significant breach of federal law. 

MF GlobaLtransferred the roughly $200 million in the days before 
the firm filed for bankruptcy, said the people, who requested 
anonymity because the investigation was incomplete. 

Some investigators suspect that the transfer to JPMorgan was the 
first major misuse of customer money at MF Global, the 
commodity brokerage powerhouse once run by Jon S. Corzine, the 
former Democratic governor of New Jersey. Authorities are also 
looking into whether JPMorgan initially questioned the source of 
the cash and sought proof from MF Global that it was complying 
with regulations, one of the people said. 

The authorities believe MF Global failed to give JPMorgan full 
documentation for the cash, the people briefed on the matter said. 
But the bank's concerns hardly mattered because the money had 
already been transferred to the account in Britain. It is unclear 
whether investigators can recover the $200 million. 

20. On December 1, 2011, Bloomberg issued an article entitled "U.S. Bank Funds 

Won't Cover MF Global Shortfall, Trustee Says," which confirms that the missing MF Global 

customer money is not believed to be confined to the U.S., and that overseas recovery efforts 

will have to be undertaken in order to recover the largest sum possible. 

21. On December 2, 2011, the Wall Streei Journal reported that the U.S. House 

Agricultural committee voted unanimously to subpoena Defendant Corzine to testify at a Dec. 8, 

2011 hearing, as lawmakers demand details of MF Global's collapse. Previously on November 

(75311 CMP 100110693.00C v 14 	 6 
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28, 2011, the New York Times had reported that Defendant Corzine was expected to testify in 

Congress in December about MF Global's collapse, having received requests to appear before 

the Senate Agricultural Committee on Dec. 13 and a House Financial Services subcommittee two 

days later: 

	

22. 	The true facts, which were known by defendants but were concealed from the 

investing public during the Class Period and omitted from the Registration Statement and 

Prospectuses, were as follows: 

a. MF Global had been misstating its capital ratios by misrepresenting the 

Company's exposure to European debt instruments; 

b. MF Global's leverage was so extreme that the true valuation of the 

European debt instruments would cause the Company to. become insolvent; 

c. MF Global was not properly segregating client assets, leading to 

comingled funds; and 

d. MF Global was headed for collapse due to problems with European debt. 

	

23. 	As a result of defendants' false statements, MF Global stock traded at artificially 

inflated levels during the Class Period. However, after the above revelations seeped into the 

market, the Company's shares were hammered by massive sales, sending them down 87% from - 

their Class Period high prior to the bankruptcy. 

JURISDICTION AND VENUE  

	

24. 	The claims asserted ,herein arise under and pursuant to 	11, 12(a)(2) and 15 of 

the 1933 Act [15 U.S.C. §§ 77k, 77(I)(a)(2) and 77o], and §§ 10(b) and 20(a) of the 1934 Act 

(15 U.S.C. §§ 78j(b) and 78t(a)] and SEC Rule lOb-5 [17 C.F.R_ § 240.10b-51. This Court has 

(25311 CMP 1 001 1 0693.DOC vI) 	 - 	7 
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jurisdiction over the subject matter of this action pursuant to 28 U.S.C. § 1331, § 27 of the 1934 

Act and § 22 of the 1933 Act. 

25. Venue is proper in this District pursuant to 28 U.S.C. § 1391(b), because 

defendants maintain an office in this District and many of the acts and practices complained of 

herein occurred in substantial part in this District. 

26. In connection with the acts and conduct alleged in this complaint, defendants, 

directly or indirectly, used the means and instrumentalities of interstate commerce, including, but 

not limited to, the mails and interstate wire and telephone communications. 

PARTIES AND OTHER ENTITIES 

Plaintiff 

27. Plaintiff Robert F. Daly, Jr., Trustee of the Robert A. Daly, Jr. Living Trust, 

acquired MF Global publicly traded securities, as set forth in the accompanying certification, and 

has been damaged thereby. 

Relevant Non-Party 

28. MF Global is a holding company. The Company acted as a broker in markets for 

commodities and listed derivatives. MF Global is headquartered at 717 Fifth Avenue, New 

York, New York. Its stock traded in an efficient market on the NYSE. 

Defendants 

29. Defendant Ion S. Corzine ("Corzine") served as Chairman of the Board and Chief 

Executive Officer ("CEO") of MF Global from March 2010 until he resigned in November 2011. 

Defendant Corzine controlled the contents of the February and August Convertible Prospectuses 

and Senior Prospectus (collectively the "Prospectuses") and his statements were included in 
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documents incorporated by reference in the false and misleading Registration Statement and 

Prospectuses. 

30_ 	Defendant Bernard W. Dan ("Dan") joined MF Global in June 2008 as the 

President and Chief Operating Officer- North America. Dan served as Chief Executive Officer 

("CEO") of MF Global from 2009 until March 2010. Defendant Dan also served as a director of 

MF Global. Defendant Dan signed the false and misleading Registration Statement. 

31. Defendant Bradley 1. Abelow ("Abelow") was, at relevant times, Chief Operating 

Officer ("COO") and President of MF Global. 

32. Defendant Tohn Randy MacDonald ("MacDonald") served as Chief Financial 

Officer ("CFO") of MF Global from April 2008 to March 2011, and thereafter served as Global 

Head of Retail Operations. MacDonald signed the false and misleading Registration Statement. 

33. • Defendant Henri .  J. Steenkamp ("Steenkamp") served as Chief Accounting Officer 

of MF Global from 2006 until assuming the position of CFO of MF Global in April 2011. 

Steenkamp signed the false and misleading Registration Statement. 	_ 

34. Defendant Alison J. Camwath ("Carnwath") served as Chairman of the Board of 

MF Global until 2010. Carnwath signed the false and misleading Registration Statement. 

35. Defendant Eileen S. Fusco ("Fusco") serves as a director of MP Global. Fusco 

signed the false and.misleading Registration Statement. 

36. Defendant Martin John Gardner Glynn ("Glynn") serves as a director of MF 

Global. Glynn signed the false an¢ misleading Registration Statement. 

37. Defendant Edward L. Goldberg ("Goldberg") serves as a director of MF Global. 

Goldberg signed the false and misleading Registration Statement. 
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38. ' Defendant David I. Schamis ("Schamis") serves as a director of MF Global. 

Schamis signed the false and misleading Registration Statement. 

39. Defendant David Gelber ("Gelber") serves as a director of MF Global_ Gelber 

signed the false and misleading Registration Statement. 

40. Defendant Robert S. Sloan ("Sloan") serves as a director of MF Global. Sloan 

signed the false and misleading Registration Statement. 

41. Defendant David P. Bolger (`Bolger") serves as a director of MF Global. Bolger 

signed the false and misleading Registration Statement. 

42. The defendants referenced above in 11 29-33 are referred to herein as the "Officer 

Defendants." 

43. The defendants referenced above in ¶[ 30, 34-41 are referred to herein as the 

"Director Defendants" and are named as defendants for violations of the 1933 Act. 

44. Defendant Goldman, Sachs & Co. ("Goldman") provides investment banking, 

securities and investment management services to a substantial and diversified client base that 

includes corporations, financial institutions, governments and high-net-worth individuals. 

Goldman acted as the joint book running manager for MF Global's February and August 

Convertible Offerings, helping to draft and disseminate the offering documents. 

45. Defendant Citigroup Global Markets Inc. ("Citigroup") is a large integrated 

financial .  services institution that through subsidiaries and divisions provides commercial and 

investment banking services, and commercial loans to corporate entities, and acts as underwriter .g, 

in the sale of corporate securities. Citigroup acted. as the joint book-running manager for MF 

Global's February and August Convertible Offerings, helping to draft and disseminate the 

offering documents. 
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46. Defendant Merrill Lynch, Pierce, Fenner & Smith Incorporated ("MerrilI Lynch") 

is the marketing name for the global banking and global markets businesses of defendant Bank 

of America Corporation. Merrill Lynch offers trading and brokerage services; debt and 

securities underwriting; debt and equity research; and advice on public offerings, leveraged 

buyouts, and mergers and acquisitions. Merrill Lynch acted as an underwriter for MF Global's 

February and August Convertible Offering and Senior Offering, -helping to draft and disseminate 

the offering documents. 

47. Defendant J.P. Morgan Securities LLC ("JP Morgan") is the investment banking 

arm of financial services giant JPMorgan Chase & Co_ JP Morgan provides debt and equity 

underwriting, M&A and corporate restructuring advisory, securities dealing and brokerage, and 

trade execution services for large-market companies and institutional investors. JP Morgan acted 

as an underwriter for MF Global's February and August Convertible Offerings, helping to draft 

and disseminate the offering documents. 

48. Defendant Deutsche Bank Securities Inc. ("Deutsche Bank") is the U.S. 

investment banking and securities arm of Deutsche Bank AG. Deutsche Bank provides 

investment banking products and services. Deutsche Bank acted as an underwriter for MF 

Global's February and August Convertible Offerings, helping to draft and disseminate the 

offering documents. 

49.: 	Defendant RBS Securities Inc. ("RBS") is an indirect wholly-owned subsidiary of 

The Royal Bank of Scotland plc. IJBS is a U.S. investment bank/broker-dealer and is a leading 

fixed-income capital markets firm, underwriter, trader, and distributor of fixed-income 

investment products providing a full range of debt financing, risk management and investment 

services to major corporations and financial and governmental institutions around the world. 
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RBS acted as an underwriter for MF Global's February and August Convertible Offerings, 

helping to draft and disseminate the offering documents. 

50. Defendant Jefferies & Company, Inc. ("Jefferies") is a global investment bank 

and institutional securities firm. Jefferies provides clients with capital markets and financial 

advisory services, institutional brokerage, securities research, and asset management. Jefferies 

acted as book-running manager for MF Global's Senior Offering, helping to draft and 

disseminate the offering documents. 

51. The following Defendants were also underwriters for MF Global's Senior 

Offering and are listed with their principal business address and the number of shares of MF 

Global they obtained and sold: 

Underwriter Shares  
BMO Capital Markets Corp. 6,500,000 
3 Times Square 
New York, NY 10036 
Commerz Markets LLC 6,500,000 
2 World Financial Center 
New York, NY 10281 
Nataxis Securities North America Inc. 6,500,000 
9 West 57th Street 
New York, NY 10019 
Lebenthal & Co., LLC 3,250,000 
521 5th Avenue -- Room 2000 
New York, NY 10175 
(New York County) 
Sandler O'Neill & Partners, L.P. 3,250,000 
919 Third Avenue — 6th Floor 
New York, NY 10022 
U.S. Bancorp Ifibestments, Inc. 3,250,000 
U.S. Bancorp Center 
800 NicolIet Mall 
Minneapolis, MN 55402 
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52. Each Defendant listed in 1 51 herein is a global investment bank and institutional 

securities firm that provides clients with capital markets and financial advisory services, 

institutional brokerage, securities research, and asset management. In addition, each Defendant 

listed in 1 50 acted as book-running manager for MF Global's Senior Offering, helping to draft 

and to disseminate the offering documents. 

53. The defendants named in I[ 44-51 are referred to herein as the "Underwriter 

Defendants" and are named as defendants solely for violations of the .1933 Act. 

54. Defendant Corzine and the defendants who signed the Registration Statement are 

liable for the false and misleading statements incorporated into the Registration Statement. The 

Underwriter Defendants drafted and disseminated the offering documents and were paid more 

than $16.4 million in connection with the February and August Convertible Offerings and $4.8 

million in connection with the Senior Offering. The Underwriter Defendants' failure to conduct 

an adequate due diligence investigation was a substantial factor leading to the harm complained 

of herein. 

FRAUDULENT SCHEME AND COURSE OF BUSINESS 

55. Defendants are liable for: (a) making false statements; or (b) failing to disclose 

adverse facts known to them about MF Global. Defendants' fraudulent scheme and course of 

business that operated as a fraud or deceit on purchasers of MF Global publicly traded securities 

• was a success, as it: (a) deceived the investing public regarding MF Global's prospects and 

business; (b) artificially inflated tlae prices of MF Global publicly traded securities; and 

(c) caused plaintiff and other members of the Class to purchase MF Global publicly traded 

securities at inflated prices. 
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BACKGROUND 

56. MF Global, together with its subsidiaries, operated as a broker of commodities 

and listed derivatives. It delivered trading and hedging solutions as a broker-dealer across 

various markets for futures and options, commodities, fixed income, equities, and foreign 

exchange. The Company provided access to approximately 70 exchanges around the world. MF 

Global was also authorized to trade U.S. government securities with the Federal Reserve Bank of 

New York. In addition, the Company provided research and market commentary to help clients 

make trading decisions, as well as offers clearing and settlement services. Further, it provided 

client financing and securities lending services. MF Global operated primarily in the United 

States, the United Kingdom, Australia, Singapore, India, Canada, Hong Kong, and Japan. The 

Company was formerly known as MF Global Ltd. and changed its name to MF Global Holdings 

Ltd. in January 2010. MF Global was founded in 1981 and is based in New York, New York. 

57. On or about September 25, 2009, MF Global filed with the SEC a Form S-3 

Registration Statement for the Offerings, No. 333-162119. On or about February 25, 2010, MF 

Global subsequently fled Post-Effective Amendment No. I to the September 25, 2009 Form S-3 

Registration Statement. (The September 25, 2009 Registration Statement and subsequent 

February 25, 2010 Amendment are herein collectively referred to as the "Registration 

Statement"). 

DEFENDANTS' FALSE AND MISLEADING 
STATEMENTS MADE IN CONNECTION WITH 

THE OFFERINGS AND DURING THE CLASS PERIOD 

58. On February 3, 2011, MF Global issued a press release announcing its third fiscal 

quarter 2011 financial results. The Company reported a GAAP net loss of $9.7 million, or 
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($0.06) diluted EPS, and net revenue of $246.8 million for the third fiscal quarter ended 

December 31, 2010. The release stated in part: 

"The opportunity ahead is significant and the roadmap to achieve 
our objectives is clear," said Jon S. Corzine, chairman and chief 
executive officer, MF Global. "MF Global has taken the 
necessary steps to define our future and I believe we have crafted 
a strategic path forward to transition from a broker, to a broker-
dealer, and eventually to a commodities and capital markets-
focused global investment bank," 

Mr. Corzine continued, "By aligning ourselves around client 
needs, our business model will focus on four main areas — 
institutional capital markets, retail services, transaction services 
and asset management. While some of these areas currently 
exist, others need retooling, and some will be built or acquired 
over time." 

"This transformation can fundamentally change our growth 
trajectory and profitability profile by delivering our clients a 
more comprehensive package of risk intermediation services. 
believe our new model will create a growing and diversified 
revenue base, which will allow MF Global to deliver stable, 
double-digit returns to shareholders," Mr. Corzine concluded. 

59. On or about February 8, 2011, MF Global filed its February Convertible 

Prospectus, which forms part of the Registration Statement and which became effective on 

February 11, 2011. At least $250 million aggregate principal amount of MF Global's 1.875% 

February Convertible Notes were sold to the public at 100% per note (not including an over-

allotment granted to the underwriters of up to an additional $37.5 million principle amount of 

notes), raising $242 million in gross proceeds for the Company. 

60. The Registration Statement, February Convertible Prospectus and the documents 
, 

incorporated therein, reported a net loss for the third fiscal quarter ended December 31, 2010 of 

$9.7 million, or ($0.06) diluted EPS, compared with a loss of $22.3 million or ($0.18) diluted 

EPS for the same period of the prior year. The offering documents further reported net revenue 

of $246.8 million for the third fiscal quarter ended December 31, 2010, versus $251.0 million for 
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the same period of the prior year. In addition, the February Convertible Prospectus provided in 

pertinent part: 

Our business model is global and client-driven, and we have 
organized our business to centrally manage our resources to offer 
clients an expansive array of products across a broad range of 
markets and geographies. We operate and manage our business 
as a single operating segment. We do not manage our business 
by services or product lines, market types, geographic regions, 
client segments or any other exclusive category. 

	

50. 	The February Convertible Prospectus incorporated by reference MF Global's 

quarterly filings for the third fiscal quarter ended December 31, 2010, including a Form 8-K 

containing MF Global's,third fiscal quarter financial results. This Form 8-K stated in part: 

"The opportunity ahead is significant and the roadmap to achieve 
our objectives is clear," said Jon S. Corzine, chairman and chief 
executive officer, MF Global. "MF Global has taken the 
necessary steps to define our future and I believe we have crafted 
a strategic path forward to transition from a broker, to a broker-
dealer, and eventually to a commodities and capital markets 
focused global investment bank." 

Mr. Corzine continued, "By aligning ourselves around client 
needs, our business model will focus on four main areas — 
institutional capital markets, retail services, transaction services 
and asset management. While some of these areas currently 
exist, others need retooling, and some will be built or acquired 
over time." 

"This transformation can fundamentally change our growth 
trajectory and profitability profile by delivering our clients a 
more comprehensive package of risk intermediation services. 
believe our new model will create a growing and diversified 
revenue base, which will allow MF Global to deliver stable, 
double-digit returns to shareholders," Mr. Corzine concluded. 

	

52. 	The Registration Statement and February Convertible Prospectus contained untrue 

statements of material facts or omitted to state other facts necessary in order to make the 

statements made not misleading and were not prepared in accordance with the rules and 

regulations governing their preparation_ 
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53. 	On May 19, 2011, MF Global issued a press release announcing its fourth-quarter 

and fiscal year 2011 financial results. The Company reported a GAAP net loss of $51.5 million, 

or ($0.31) diluted EPS, and net revenue of $292.5 million for the fourth quarter. Additionally, 

the Company reported a GAAP net loss of $154.4 million, or ($1.00) diluted EPS, and net 

revenue of $1,069.1 million for the fiscal year ended March 31, 2011. The release stated in part: 

"During the last year, MF Global has been undergoing a strategic 
restructuring and our results reflect that transformative effort," 
said Jon S. Corzine, chairman and CEO, MF Global. "While our 
financial performance does not yet demonstrate our full potential, 
significant progress has been achieved and operating leverage has 
been put in' place. Considerable effort to implement our new 
strategy will be ongoing in the year ahead." 

Mr. Corzine continued, "Most importantly, we have dramatically 
repositioned and upgraded our staff to meet the requirements of 
our strategic plan. The reset of personnel has been accompanied 
by a reformulated compensation philosophy and structure- that 
reflects pay-for-firm performance." 

"We are committed to generating GAAP earnings and entering a 
path toward double-digit returns on equity_" 

"This year, our revenue increased while headcount is down, our 
overall cost structure is lower and EBITDA and EPS have 
improved," said Henri Steenkamp, chief financial officer, MF 
Global. "Our balance sheet is down more, than •20 percent, while 
our client payables have expanded and our capital structure 
continues to improve. In short, we are working to deliver greater 
productivity from the new and existing resources and assets we 
have, while we continue to invest in the future." 

• 	54. - After releasing its financial results on May 19 !  2011, MF Global hosted a 

conference call to discuss its fourth quarter and fiscal year 2011 results with investors, media 

representatives and analysts, during which defendant Corzine represented the following: 

Over the last year, I've discussed at length our plan to diversify 
revenue by expanding our broker dealer activities through 
principally both client facilitation and proprietary activities. 
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These efforts have already had a substantial impact on the fin -1's 

performance. In the fourth quarter, revenue from these principal 
trading activities more than doubled from the same period last 
year. As a percent of total revenue, client facilitation and 
proprietary activities were 33% in the fourth quarter, and 26% for 
the year. Or nearly 17 percentage points higher for the quarter 
and 10% for the year. Throughout the year, but particularly in the 
last quarter, we saw significant volatility across fixed income and 
commodities markets. Core commodity markets, European 
peripherals and structured equity financing provided solid trading 
opportunities in the quarter. We expect these and other• 
circumstances to continue across multiple asset classes in volatile 
markets. Our clients' demand for risk intermediation services 
should parallel that volatility. 

55. On July 28,: 2011, MF Global issued a press release announcing its first fiscal 

quarter 2012 financial results. The Company reported GAAP net income of $7.7 million, or 

$0.05 diluted EPS, and net revenue of $314.5 million for the first fiscal quarter ended June 30, 

2011. The release stated in part: 

"With net revenue and GAAP net income at their highest levels 
in nearly three years, this quarter's results reflect continued 
progress in MF Global's ongoing transformation," said Jon S. 
Corzine, chairman and CEO, MF Global. "We have made 
important strides in diversifying our revenue streams, expanding 
our trading capacity and upgrading talent, as well as in investing 
in the infrastructure necessary to execute our vision. We believe 
the depth and breadth of our transformation will continue as we 
enhance our capital markets offering, focus our global retail 
services, and more effectively organize our prime services 
capabilities." 

Mr. Corzine continued, "As we enter the final stages of the firm's 
core restructuring, we continue to evaluate both organic and 
strategic actions to accelerate our strategy of building an 
investment bank that will deliver growing revenues and 
competitive returns on capital. Our ongoing evaluations and 
financial performance will dictate the timing - of our investment 
and hiring initiatives." 

56. On July 28, 2011, MF Global's stock was trading at $7.47 per share. 
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57. On or about August 1, 2011, MF Global filed its August Convertible Prospectus, 

which forms part of the Registration Statement and which became effective on August 2, 2011. 

At least $325 million aggregate principal amount of MF Global's 3.375% August Convertible 

Notes were sold to the public at 100% per note (not including an over-allotment granted to the 

underwriters of up to an additional $45 million principle amount of notes), raising $316 million 

in gross proceeds for the Company. 

58. On or about August 4, 2011, MF Global filed its Senior Prospectus, which forms 

part of the Registration Statement and which became effective on August 8, 2011. At least $325 

million aggregate principal amount of MF Global's 6.25% Senior Notes were sold to the public 

at 100% per note, raising approximately $320 million in gross proceeds for the Company. 

59. The Registration Statement, August Convertible Prospectus and Senior 

Prospectus, and the documents incorporated therein, reported net income for the first fiscal 

quarter ended June 30, 2011 of $7.7 million, or $0.05 diluted EPS, compared with $0.8 million 

or $0.01 diluted EPS for the same period of the prior year. The offering documents further 

reported net revenue of $314.5 million for the first fiscal quarter ended June 30, 2011, versus 

$289.4 million for the same period of the prior year. In addition, the August Convertible 

Prospectus provided in pertinent part: 

We have organized our business on a global basis to offer clients 
an extensive array of products across a broad range of markets 
and geographies. We seek to tailor our offerings from market to 
market to meet the demands of our clients by providing the most 
compelling products and services possible, while remaining 
within the regulations of a particular jurisdiction. 

We derive revenues from three main sources: (i) commissions 
generated from execution and clearing services; (ii) principal 
transactions revenue, generated both from client facilitation and 
proprietary activities, and (iii) net interest income from cash 
balances in client accounts maintained to meet margin 
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requirements, as well as interest related to our collateralized 
financing arrangements and principal transactions activities. 

60. The Senior Prospectus represented: 

We have organized our business on a global basis to offer clients 
an extensive array of products across a broad range of markets 
and geographies. We seek to tailor our offerings from market to 
market to meet the demands of our clients by providing the most 
compelling products and services possible, while remaining 
within the regulations of a particular jurisdiction. 

We derive revenues from three main sources: (i) commissions 
generated from execution and clearing services; (ii) principal 
transactions revenue, generated both from client facilitation and 
proprietary activities, and (iii) net interest income from cash 
balances in client accounts maintained to meet margin 
requirements, as well as interest related to our collateralized 
financing arrangements and principal transactions- activities. 

We have recently announced a new strategic. direction for MF 
Global. Under our new strategic plan, we intend to transform our 
business from a broker to a commodities and capital markets 
focused investment bank during the next three to five years. For 
more information on this plan of development and the associated 
risks, see our Annual Report, which is incorporated herein by 
reference. 

61. The August Convertible Prospectus and Senior Prospectus incorporated by 

reference MF Global's SEC filings for 2011, including a Form 8-K containing MF Global's first 

fiscal quarter financial results. This Form 8-K stated in part: 

"With net revenue and GAAP net income at their highest levels 
in nearly three years, this quarter's results reflect continued 
progress in MF Global's ongoing transformation," said Jon S. 
Corzine, chairman and CEO, MF Global. "We have made 
important strides in diversifying our revenue streams, expanding 
our trading capacty'and upgrading talent, as well as in investing 
in the infrastructure necessary to execute our vision. We believe 
the depth and breadth of our transformation will continue as we 
enhance our capital markets offering, focus our global retail 
services, and more effectively organize our prise services 
capabilities:" 
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Mr. Corzine continued, "As we enter the final stages of the firm's 
core restructuring, we continue to evaluate both organic and 
strategic actions to accelerate our strategy of building an 
investment bank that will deliver growing revenues and 
competitive returns on capital. Our ongoing evaluations and 
financial performance will dictate the timing of our investment 
and hiring initiatives." 

"The evolution of our business model is taking shape, as client 
facilitation and principal activities accounted for nearly half of 
the firm's overall revenue base," said Henri Steenkamp, chief. 
financial officer, MF Global. "At the same time, we remain 
diligent on costs, taking a strategic approach to our spending in 
order to advance our business objectives. Our compensation and 
non-compensation costs are within the expected range this 
quarter, and our efforts to identify opportunities to more 
efficiently manage our operations are ongoing." 

62. The Registration Statement and August Convertible and Senior Prospectuses 

contained untrue statements of material facts or omitted to state other facts necessary in order to 

make the statements made not misleading and were not prepared in accordance with the rules 

and regulations governing their preparation. 

63. On September 1, 2011, MF Global announced that it was required by the 

Financial Industry Regulatory Authority ("FIN1tA") to modify its capital treatment of certain 

repurchase transactions to maturity collateralized with European sovereign debt and thus 

increase its required net capital. 

64. On October 25, 2011, MF Global issued a press release announcing disappointing 

second fiscal quarter 2012 results. The Company reported net revenue of $205.9 million for the 

second fiscal quarter of 2012, compared with $240.3 million for same period of the prior year. 

Additionally, the Company reported a GAAP net loss of $191.6 million, or ($1.16) diluted EPS 

for the second fiscal quarter ended September 30, 2011, compared with a loss of $94.3 million, 

or ($0.59) diluted EPS for. the same period of the prior year. 
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65. In addition, MF Global disclosed on October 25, 2011 that FINRA had not been 

satisfied with MF Global's prior representations and required that MF Global disclose that it held 

a long position of $6.3 billion in a short-duration European sovereign portfolio financed to 

maturity, including Belgium, Italy, Spain, Portugal and Ireland. 

66. On this news, MF Global's February and August Convertible Notes and Senior 

Notes dropped, falling to less than 50% of par. 

67. Also on October 25, 2011, Bloomberg issued an article entitled "MF Global Drops 

by Most Since 2008," which stated in part: 

MF Global Holdings Ltd. (MF), the futures broker that had its 
credit rating cut yesterday to the lowest investment grade, 
reported its largest-ever quarterly loss, sending shares down the 
most since March 2008. 

The net deficit was $191.6 million, or $1.16 a share, for the three 
months ended in September, compared with $94.3 million, or 59 
cents, a year earlier, New York-based MF Global said today. The 
biggest prior decline was $111.7 million in the three months 
ended March 2009, according to data compiled by Bloomberg. 
Excluding costs from restructuring, deferring tax asset valuations 
and retiring debt, the loss was 9 cents a share, missing the 5-cent 
average profit estimate of 11 analysts surveyed by Bloomberg. 

"MF s results are severely below expectations," Ed Ditmire, an 
analyst with Macquarie Group Ltd. in New York, wrote in a note 
to clients. "It's very likely that MF expectations need to be 
recalibrated lower over the near-term." Ditmire had expected it 
to earn 3 cents a share on an adjusted basis. 

The firm's credit ratings were cut yesterday by Moody's 
Investors Service on concern that the broker won't meet earnings 
targets and isn't sufficiently managing risk. The rating company 
lowered the long-term ranking to Baa3 from Baal and left MF 
Global on review for a further downgrade. 
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"If market volatility stays elevated, we question how the firm is 
going to achieve the earnings necessary to avoid a downgrade of 
its debt to junk status, which in turn could materially impact its 
ability to act as a counterparty as well as raise MF's cost of debt," 
Patrick O'Shaughnessy, an analyst at Raymond James & 
Associates in Chicago, said in a note to clients. 

68. MF Global's credit ratings were reduced to below investment grade. 

69. Subsequently, on October 28, 2011, trading in MF Global common stock was 

halted on the NYSE: 

70. On October 31, 2011, MF Global announced that the New York Federal Reserve 

had suspended the Company's designation as a primary dealer. Also on October 31, 2011, MF 

Global issued a press release announcing that the Company had filed for Chapter 11 bankruptcy. 

The February and August Convertible Notes and Senior Notes have each defaulted. 

71. On November 1, 2011, The Wall Street Journal published an article entitled "MF 

Global Collapses as Books Questioned," which stated in part: 

U.S. regulators are investigating the discrepancy, which relates to 
money from customers that couldn't be accounted for as MF 
Global raced to sell itself, according to people with knowledge of 
the probe. The probe is at an early stage, and it isn't clear if the 
money is missing or if the inconsistencies relate to sloppy 
bookkeeping. 

The firm filed for Chapter 11 bankruptcy protection Monday, the 
eighth- largest corporate bankruptcy in U.S. history and the 
biggest failure by a securities firm since Lehman Brothers 
Holdings Inc. filed for Chapter 11 in September 2008. 

* 	* 	* 

On Monday afternoon, the Securities Investor Protection Corp. 
said it plans to start liquidating MF Global's brokerage unit in 
order to unfreeze customer accounts. The Financial Stability 
Oversight Council, a group of high-level U.S. regulators formed 
in the wake of the financial  crisis to monitor systemic risk, said it 
held a conference. call to review the situation. 
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72. 	The article also explained how MF Global's improper manipulation of client 

assets had come to light: 

Mr. Corzine, the former New Jersey governor and Goldman 
Sachs Group Inc. chairman, worked through the weekend to sell 
all or part of MF Global before trading resumed Monday. Last 
week's huge quarterly loss,, two rating downgrades to "junk" 
status and growing jitters about the company's $6.3 billion bet on 
European sovereign debt left Mr. Corzine with few options. 

On Sunday evening, a handshake deal emerged in which 
Interactive Brokers Group would buy MF Global's assets, people 
familiar with the matter said. The deal would involve MF 
Global's holding company filing for bankruptcy protection and 
then auctioning assets. 

Lawyers were instructed to continue drafting documents to sew 
up the deal, and they left the midtown Manhattan headquarters of 
MF Global for their own offices to work out the details, these 
people said. 

But as the due-diligence process intensified, Interactive Brokers 
executives became concerned about MF Global's capital levels, 
according to people familiar with the matter. The worries 
centered on the amount of customer funds held on deposit by 
MF Global, with Interactive Brokers identifying what it felt 
were substantial discrepancies, people familiar with the matter 
said. 

The difference was roughly $900 million, these people said, 
though one person added that the figure was a "moving target " 
Some people said the difference shrank as MF Global provided 
more information. 

"They still don't have it figured out," a person familiar with the 
matter said. 

• 	Officials from the SEC and CFTC, hunkered down in MF 
Global's offices ip New York and Chicago since late last week, 
also weren't satisfied with the company's documentation of 
customer records, people familiar with the matter said Monday. 

Such records are considered basic bookkeeping, and regulated 
futures-clearing firms like MF Global must report customer-funds 
data to the CFTC on a monthly basis. It is unclear whether any 
discrepancies existed when the earlier monthly reports were filed 
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or whether they materialized later as MF Global came under 
stress in October. 

73. On November 4, 2011, defendant Corzine resigned. 

74. The FBI is now investigating the missing client funds. 

75. On November 9, 2011, the Compensation Committee of the Board of Directors of 

MF Global Holdings Ltd. announced that Bradley I. Abelow agreed to reduce his annual base 

salary with MF Global Holdings Ltd. From $1.5 million to $600,000, effective November 15, 

2011. 

76. As of the clpse of business on November 17, 2011, Mr. John Randy MacDonald, 

the Global Head of Retail of MF Global Holdings Ltd., ceased-to be employed by the company. 

77. A November 17, 201, Law360 article entitled "CFTC Struggles To Gain Foothold 

Amid MF Global Meltdown," reported the following: 

Already struggling to assert itself in the messy MF Global 
meltdown, the U.S. Commodity Futures Trading Commission now 
faces the prospect that it missed a blatant crime. According to 
Thursday's reports, the commodities and derivatives brokerage, 
then led by its well-connected 'CEO Jon Corzine, borrowed 
customer cash without providing legally required collateral in the 
days leading to its Oct. 31 bankruptcy filing. 

Regulators have long suspected that MF Global commingled client 
money and company cash in violation of the Commodity Exchange 
Act, leading the firm to misplace some $600 million. 

7g. On November 18, 2011, a New York Times article entitled "MF Global Is Said to 

Have Used Customer Cash Improperly," which stated in part: 

Investigators have now zeroed in on hundreds of millions of 
dollars in suspect borrowing at the commodities and derivatives 
brokerage firm, which at the time of its collapse was run by Jon S. 
Corzine, the former Democratic governor of New Jersey. At least 
some part of that money was used to cover trading losses at MF 
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Global , regulators suspect, meaning the money may no longer be 
simply missing. It may be gone. 

It is unclear what MF Global did with all if the money or whether 
it can be recovered. The firm may have used some of the cash to 
keep its own lenders at bay , which means the money could be 
sitting in an account at another firm. 

79. On November 22, 2011, the court-appointed trustee overseeing MF Global's 

bankruptcy , James Giddens , reported that up to $1.2 billion is missing from customer accounts — 

double the original $600 million estimate that the firm had provided to regulators . Giddens also 

noted that the figure could ,change. According to a Bloomberg Article entitled "CME Group 

Increases MF Global Guarantee Payment to $550 Million ," the $1.2 billion estimate would mean 

that customer accounts are missing about 22 percent of their total amount of $5.4 billion. An 11 

percent shortfall had previously been estimated , and it remains unclear what the actual figure is. 

80. A November 28, 2011 , New York Times article entitled "Money Found in Britain 

May Belong to MF Global," reported the following: 

About $200 million in customer money that vanished from MF 
Global is believed to have surfaced at JPMorgan Chase in Britain, 
according to people briefed on the matter . The discovery could be 
the most significant breakthrough in a monthlong hunt for the 
missing funds. 

During MF Global ' s last chaotic days, the brokerage form 
overdrew an account at JPMorgan , according to another person 
who is close to the matter . Some investigators now believe the 
firm used customer funds to patch at least some of the hole, which 
would have been a significant breach of federal law. 

MF Global transferred the roughly $200 million in the days before 
the firm filed for bankruptcy , said the people, who requested 
anonymity because the investigation was incomplete. 

Some investigators suspect that the transfer to JPMorgan was the 
first major misuse of customer money at MF Global, the 
commodity brokerage powerhouse once run by Jon S. Corzine, the 
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former Democratic governor of New Jersey. Authorities are also 
looking into whether JPMorgan initially questioned the source of 
the cash and sought proof from MF Global that it was complying 
with regulations, one of the people said. 

The authorities believe. ME Global failed to give JPMorgan full 
documentation for the cash, the people briefed on the matter said. 
But the bank's concerns hardly mattered because the money had 
already been transferred to the account in Britain. It is unclear 
whether investigators can recover the $200 million. 

81. On November 28, 2011, the New York Times also reported that Defendant Corzine 

is expected to testify in Congress in December about MF Global's collapse, having received 

requests to appear before the Senate Agricultural Committee on Dec. 13 and a House Financial 

Services subcommittee two days later: 

An interesting issue for both Congressional hearings may be Mr. 
Corzine's lobbying to stop changes in a Commodity Futures 
Trading Commission rule, Regulation 1.25, which allows futures 
brokers to borrow consumer funds from segregated accounts to 
invest in short-term securities. These included buying debt 
obligations of other countries. 

MF Global, like other futures brokers, opposed the effort to tighten 
up on permissible investments under Regulation 1.25. Mr. Corzine 
and other members of the firm met with C.F.T.C. commissioners 
and staff in July to discuss the proposed changes. 

82. On December 1, 2011, Bloomberg issued an article entitled "U.S. Bank Funds 

Won't Cover MF Global Shortfall, Trustee Says," which confirms that the missing MF Global 

customer money is not believed to be confined to the U.S., and that overseas recovery efforts 

will have to be undertaken in order to; recover. the largest sum possible. 

83. On December 2, 2011, the Wall Street Journal reported that the U.S. House 

Agricultural committee voted unanimously to subpoena Defendant Corzine, as lawmakers 

demand details of MF Global's collapse: 

"His testimony is essential to fulfill our objectives to our constituents," 
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Committee Chairman Frank Lucas (R., Okla.) said of the vote to 
compel Mr. Corzine to testify at a Dec. 8 hearing. He said that it 
was the committee's responsibility "to shed light on the facts and 
circumstances surrounding the bankruptcy" and efforts to find 
missing customer funds. 

	

84. 	The true facts, which were known by the defendants but were concealed from the 

investing public during the Class Period and omitted from the Registration Statement and 

Prospectuses, were as follows: 

a. MF Global had been misstating its capital ratios by.misrepresenting the 

Company's exposure to European debt instruments; 

b. MF Global's leverage was so extreme that the true valuation of the 

European debt instruments would cause the Company to become insolvent; 

c. MF Global was not properly segregating client assets, leading to 

comingled funds; and 

d. MF Global was headed for collapse due to problems with European debt. 

	

85. 	As a result of defendants' false statements, MF Global common stock and notes 

traded at artificially inflated levels during the Class Period. However, after the above revelations 

seeped into the market, the Company's shares and the notes issued pursuant to the Offerings 

were hammered by massive sales, sending their values plummeting by more than 70% from their 

Class Period high. 

LOSS CAUSATION/ECONOMIC LOSS 

	

86. 	During the Class Period, as detailed herein, the defendants made false and 

misleading statements and engaged in a scheme to deceive the market and a course of conduct 

that artificially inflated the price of MF Global securities and operated as a fraud or deceit on 

Class Period purchasers of MF Global securities by misrepresenting the Company's business and 
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prospects. Later, when the defendants' prior misrepresentations and fraudulent conduct became 

apparent to the market, the price of MF GIobal securities fell precipitously, as the prior artificial 

inflation came out of the price over time and the Company ultimately filed for bankruptcy. As a 

result of their purchases of MF Global securities during the Class Period, plaintiff and other 	 , 

members of the Class suffered economic loss, i.e., damages, under the federal securities laws. 

NO SAFE HARBOR 

87. MF Global's verbal "Safe Harbor" warnings accompanying its oral forward-

looking statements ("FLS") issued during the Class Period were ineffective to shield those 

statements from liability. 

88. The defendants are also liable for any false or misleading FLS pleaded because, at 

the time each FLS was made, the speaker knew the FLS was false or misleading and the FLS 

was authorized andlor approved by an executive officer of MF Global who knew that the FLS 

was false. None of the historic or present tense statements made by defendants were 

assumptions underlying or relating to any plan, projection or statement of future economic 

performance, as they were not stated to be such assumptions underlying or relating to any 

projection or statement of future economic performance when made, nor were any of the 

projections or forecasts made by defendants expressly related to or stated to be dependent on 

those historic or present tense statements when made. 

CLASS ACFJON ALLEGATIONS 

89. Plaintiff brings this ; .action as a class action pursuant to Federal Rule of Civil 

Procedure 23(a) and (b)(3) on behalf of a class consisting of all persons or entities who 

purchased or acquired MF Global publicly traded securities during the Class Period, including 

those persons or entities who purchased or acquired the MF Global Notes pursuant or traceable 
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to the Company's false and misleading Registration Statement and Prospectuses issued in 

connection with the Offerings and who were damaged thereby. {the "Class"}. Excluded from the 

Class are defendants and their families, the officers and directors of the Company, ,at all relevant 

times, members of their immediate families and their legal representatives, heirs, successors or 

assigns and any entity in which defendants have or had a controlling interest.. 

90. The members of the Class are so numerous that joinder of all members is 

impracticable. MF Global securities were actively traded. While the exact number of Class 

members is unknown to plaintiff at this time and can only be ascertained through appropriate 

discovery, plaintiff believes that there are hundreds of members in the proposed Class. Record 

owners and other members of the Class may be identified from records maintained by MF 

Global or its transfer agent and may be notified of the pendency of this action by mail, using the 

form of notice similar to that customarily used in securities class actions. 

91. Plaintiff's claims are typical of the claims of the members of the Class as all 

members of the Class are similarly affected by defendants' wrongful conduct in violation of 

federal law that is complained of herein. 

92, 	Plaintiff will fairly and adequately protect the interests of the members of the 

Class and have retained counsel competent and experienced in class and securities litigation. 

91 	Common questions of law and fact exist as to all members of the Class and 

predominate over any questions solely affecting individual members of the Class: Among the 

questions of law and fact common to. the Class are: 

a, 	whether the 1933 Act was violated by defendants' acts as alleged herein; 

b. 	whether the 1934 Act was violated by defendants' acts as alleged herein; 
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c. whether statements made by defendants to the investing public during the 

Class Period and in the Registration Statement and Prospectuses misrepresented material facts 

about the business, operations and management of MF Global; and 

d. to what extent the members of the Class have sustained damages and the 	 , 

proper measure of damages. 

94. A class action is supeiior to all other available methods for the fair and efficient 

adjudication of this controversy since joinder of all members is impracticable. Furthermore, as 

the damages suffered by individual Class members may be relatively small, the expense and 

burden of individual litigation make it impossible for members of the Class to individually 

redress the, wrongs done to them. There will be no difficulty in the management of this action as 

a class action. 

COUNTI 

Violations of Section 11 of the 1933 Act 
Against All Defendants Except Ahelow 

95. Plaintiff repeats and realleges the allegations set forth above as if set forth fully 

herein. For purposes of this Count, plaintiff expressly excludes and disclaims any allegation that 

could be construed as alleging fraud or intentional or reckless misconduct, as this Count is based 

solely on claims of strict liability and/or negligence under the 1933 Act. 

96. This Count is brought pursuant to § 11 of the 1933 Act, 15 U.S.C. § 77k, on 

behalf of the Class, against all defendants except Abelow. 

97. The Registration Statement was inaccurate and misleading, contained untrue 

statements of material facts, omitted to state other facts necessary to make the statements made 

not misleading, and omitted to state 'material facts required to be stated therein. 
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98. MF Global is the registrant for the Offerings. Defendant Corzine and the Director 

Defendants controlled MF Global. The defendants named herein were responsible for the 

contents and dissemination of the Registration Statement and Prospectuses. 

99. None of the defendants named herein made a reasonable investigation or 

possessed reasonable grounds for the belief that the statements contained in the Registration 

Statement were true and without omissions of any material facts and were not misleading. 

100. By reason of the conduct herein alleged, each defendant named herein violated, 

and/or controlled a person who violated, § 11 of the 1933 Act. 

101. Plaintiff acquired MF Global Notes pursuant to the Registration Statement. 

102. Plaintiff and the Class have sustained damages. The value of the MF Global 

Notes has declined substantially subsequent to and due to defendants' violations, and the MF 

Global Ptotes have ultimately defaulted. 

103. At the time of his purchases of NIF Global Notes, plaintiff and other members of 

the Class were without knowledge of the facts concerning the wrongful conduct alleged herein 

and could not have reasonably discovered those facts prior to October 25, 2011. Less than one 

year has elapsed from the time that plaintiff discovered or reasonably could have discovered the 

facts upon which this complaint is based to the time that plaintiff filed this complaint. Less than 

three years has elapsed between the time that the securities upon which this Count is brought 

were offered to the public and the time plaintiff filed this complaint. 

COUNT-11 

Violations of § 12(a)(2) of the 1933 Act 
Against All Defendants Except Abelow 

104. Plaintiff repeats and realleges the allegations set forth above as if set forth fully 

herein. For purposes of this Count, plaintiff expressly, excludes and disclaims any allegation that 
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could be construed as alleging fraud or intentional or reckless misconduct, as this Count is based 

solely on claims of strict liability and/or negligence under the 1933 Act. 

105. The Count is brought pursuant to § 12(a)(2) of the 1933 Act against all defendants 

except Abelow. 

106. By means of the false Prospectuses, the defendants named herein assisted in sale 

of MF Global Notes to plaintiff and other members of the Class. 

107. The Prospectuses contained untrue statements of material fact, and concealed and 

failed to disclose material facts, as detailed above. The defendants named herein owed plaintiff 

and the other members of the Class who purchased MF Global Notes pursuant to the 	- 

Prospectuses the duty to make a reasonable and diligent investigation of the statements contained 

in the Prospectuses to ensure that such statements were true and that there was no omission to 

state a material fact required to be stated in order to make the-statements contained therein not 

misleading. These defendants, in the exercise of reasonable care, should have known of the 

misstatements and omissions contained in the Prospectuses as set forth above. 

108. Plaintiff did not know, nor in the exercise of reasonable diligence could they have 

known, of the untruths and omissions contained in the Prospectuses at the time plaintiff acquired 

the MF Global Notes, 

109. By reason of the conduct alleged herein, the defendants named herein violated 

§ 12(a)(2) of the 1933 Act. As a direct and proximate result of such violations, plaintiff and the 

other members of the Class who purchased MF Global Notes pursuant to the Prospectuses 

sustained substantial damages in connection with their purchases of MF Global Notes. 

Accordingly, plaintiff and the other members of the Class who hold such stock have the right to 

rescind and recover the consideration paid for their shares, and hereby tender their shares to the 
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defendants sued herein. Class members who have sold their shares seek damages to the extent 

permitted by law. 

COUNT III 

Violations of Section 15 of the 1933 Act 
Against Defendant Corzine and the Director Defendants 

110. Plaintiff repeats and realleges the allegations set forth above as if set forth fully 

herein. For purposes of this Count, plaintiffs expressly exclude and disclaim any allegation that 

could be construed as alleging fraud or intentional or reckless misconduct, as this Count is based 

solely an claims of strict Liability and/or negligence under the 1933 Act. 

111. This Count is brought pursuant to § 15 of the 1933 Act against defendant Corzine 

and the Director Defendants. 

112. Defendant Corzine was CEO of W Global and had control over the contents of 

the Prospectuses, and had control over MF Global and the officers and employees of MF Global. 

113. Defendant Corzine and each of the Director Defendants was a control person of 

MF Global by virtue of his or her position as a director and/or senior officer of MF Global. The 

Director Defendants each had a series of 'direct and/or indirect business and/or personal 

relationships with other directors and/or officers and/or major shareholders of MF Global. 

114. Defendant Corzine and the Director Defendants were each culpable participants in 

the violations of § 11 of the 1933 Act alleged in the Count above, based on their having signed or 

authorized the signing of the Registration Statement and/or having otherwise participated in the 

process which allowed the Offers Ing's to be successfully completed. 

COUNT IV 

For Violation of § 10(b) of the 1934 Act and Rule 10b-S 
A ainst the Officer Defendants 

115: Plaintiffs incorporate In  1-94 by reference. 
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116. During the Class Period, the Officer Defendants disseminated or approved the 

false statements specified above, which they knew or deliberately disregarded were misleading 

in that they contained misrepresentations and failed to disclose material facts necessary in order 

to make the statements made, in light of the circumstances under which they were made, not 

misleading. 

117. The Officer Defendants violated § 10(b) of the 1934 Act and Rule IOb-5 in that 

they: 

a. 	employed devices, schemes and artifices to defraud; 

b.. - made untrue statements of material facts or omitted to state 

material facts necessary in order to make the statements made, in light of the circumstances 

under which they were made, not misleading; or 

c. 	engaged in acts, practices and a course of business that operated as 

a fraud or deceit upon plaintiffs and others similarly situated in connection with their purchases 

of MF Global publicly traded securities during the Class Period. 

118. Plaintiffs and the Class have suffered damages in that, in reliance an the integrity 

of the market, they paid artificially inflated prices for MF Global publicly traded securities. 

Plaintiffs and the Class would not have purchased MF Global publicly traded securities at the 

prices they paid, or at all, if they had been aware that the market prices had been artificially and 

falsely inflated by the Officer Defendants' misleading statements. 

CouNT V 

Violations of § 20(a) of the 1934 Act 
Against the Officer Defendants  

119. Plaintiffs incorporate-94 and 106-109 by reference. 
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120. The Officer Defendants acted as controlling persons of MF Global within the 

meaning of § 20(a) of the 1934 Act. By reason of their positions with the Company, and their 

ownership of MF Global stock, the Officer Defendants had the power and authority to cause MF 

Global to engage in the wrongful conduct complained of herein. The Officer Defendants 

controlled MF Global and all of its employees. By reason of such conduct, the Officer 

Defendants are liable pursuant to § 20(a) of the 1934 Act. 

PRAYER FOR RELIEF 

WHEREFORE, plaintiffs pray for relief and judgment, as follows: 

A. Determining that this action is a proper class action and certifying plaintiffs as 

Class representatives under Rule 23 of the Federal Rules of Civil Procedure; 

B. Awarding compensatory damages in favor of plaintiffs and the other Class 

members against all defendants, jointly and severally, for all damages sustained as a result of 

defendants' wrongdoing, in an amount to be proven at trial, including interest thereon; 

C. ' Awarding plaintiffs and the Class their reasonable costs and expenses incurred in 

this action, including counsel fees and expert fees; 

D. Awarding rescission or a rescissory measure of damages; and 

E. Such equitable/injunctive or other relief as may be deemed appropriate by the 

Court. 

JURY DEMAND 

Plaintiffs hereby demand a trial by jury. 
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Dated: December 5, 2011 

LOWEY DANNENBERG COHEN 
& HART, P.C. 

By :  
Barb a Hart 
Dav C. Harrison 
Geoffrey M. Horn 
Scott V. Papp 
Noelle Ruggiero 
One North Broadway, Suite 509 
White Plains, NY 10601-2510 
Tel.: 914-997-0500 
Fax: 914-997-0035 

Attorneys for PIaintiffs 
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No. of Shnes f 
Pact Antnnn 

p,  ric 

25,000 Shares $2.0244 

250,000 Face Amt. $64.280 
100,000 Face Amt. $62.025 
350,000 Face Amt. $32.00 

Trade Date Transaction 	Type of Security 

10125111 Purchase 
10/25/11 Purchase 
10/27/11 Purchase 
11114/11 Sale 

Common Stock 
6.25% due 08108/2016 

6.25% due O8/OB/20l6 

6.25% due 08)08/2016 

Case 1:11-cv-08823-VM Document 1 Filed 12/05/11 Page 39 of 42 

CERT1FICAT1ON OF NAMED PLAINTIFF 
PURSUANT TO 	SECURWES'lWS 

Robert-A. Daly Jr., Trustee of the Robert A. Daly Living Trust, declares, as to.the claims' 

asserted under the federal securities laws: 

1. 1 have reviewed the Complaint and authorize its filing on my behalf. 

2. 1 did not purchase the security that is the subject of this action at.the direction of 

counsel or in order to participate in this action or any other action under the federal securities 

laws. 

3. 1 am: willing to serve as a representative partyon behalf of the class, including 

providing testimony at deposition and trial, if necessary. 

4. My purchases and sales,of MF Global securities during the Class Period are as 

follows: 	 _ 

5. During the three years prior to the date of this Certification, I have not sought to 

serve as a representative party for a class in any action filed under the federal securities laws. 

6. I will not accept any payment for serving as a representative party on behalf of the 

class beyond my pro rata share of any recovery, except for such reasonable costs and expenses 

(including any lost wages) directly relating to my, representation of the class as ordered or 

approved by the Court. 
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F declare under penalty of perjury that the foregoing is true and correct Executed on the 

1st day of December, 2011 

Rober 
Rober 

BY; 

12331 IAFF1 Oei [O647.DOCX vl I 
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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 

ROBERT A. DALY, JR., Trustee of the ROBERT A. Docket No. 
DALY, JR. LIVING TRUST, on behalf of himself and 
all others similarly situated, 

Plaintiff, 	I  CLASS ACTION COMPLAINT 

vs. 
JURY TRIAL DEMANDED 

JON S. CORZINE, BRADLEY I. ABELOW, JOHN 
RANDY MacDONALDj HENRI J. STEENKAMP, 
ALISON J. CARNWATH, EILEEN S. FUSCO, 
MARTIN JOHN GARDNER GLYNN, EDWARD L. 
GOLDBERG, DAVID I. SCHAMIS, DAVID 
GELBER, ROBERT S. SLOAN, DAVID P. 
BOLGER, BERNARD W. DAN, GOLDMAN, 
SACHS & CO., CITIGROUP GLOBAL MARKETS 
INC., BANK OF AMERICA CORPORATION, 
MERRILL LYNCH, PIERCE, FENNER & SMITH 
INCORPORATED, J.P. MORGAN SECURITIES 
LLC, DEUTSCHE BANK SECURITIES INC., RBS 
SECURITIES INC., JEFFERIE.S & COMPANY, 
INC., BMO CAPITAL MARKETS CORP., 
COMMERZ MARKETS LLC, NATIXIS 
SECURITIES NORTH AMERICA INC., 
LEBENTHAL & CO., LLC, SANDLER O'NEILL & 
PARTNERS, L.P., and U.S. BANCORP 
INVESTMENTS, INC., 

Defendants. 

RELATED CASE STATEMENT 

This action is related to the actions filed in this court before The Honorable Victor 

Marrero, styled Deangelis_ v. Corzine, et al., Docket No. 11 Civ. 7866. The complaint in the 

above-referenced proceeding and the Complaint in this case allege similar improper acts and 

(25311 M1SC 1 C0110734.DOC v I ) 
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involve common defendants. 

Dated: White Plains, NY 
December 5, 2011 

LOWEY DANNENBERG COHEN & HART, P.C. 

By: 
Barbara I. Hart 
David C. Harrison 

• 	 Geoffrey M. Horn 
Scott V. Papp 
Noelle Ruggiero 

One North Broadway 
• 	White Plains PIaza, 5`' Floor 

Phone: (914) 997-0500 
Fax: (914)997-0035 

Attorneys for Plaintiff 

(2531 / MISC 100110734.DOC v[ I 
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[COPY OF UNDERWRITING AGREEMENT] 
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EXECUTION VERSION 

MF GLOBAL HOLDINGS LTD. 

(a Delaware corporation) 

S325,000,000 

6.25% Senior Notes due 2016 

UNDERWRITING AGREEMENT 

Dated: August 3, 2091 

8OI 0182.& 
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MF GLOBAL HOLDINGS LTD. 

(a Delaware corporation) 

$325,000,000 

6.25% Senior Notes due 2016 

UNDERWRITING AGREEMENT 

August 3, 201 

Jefferies & Company, Inc. 
520 Madison Avenue 
New York, New York 10022 

As Representative of the 
several Underwriters listed 
in Schedule A hereto 

Ladies and Gentlemen: 

MF Global Holdings Ltd., a Delaware corporation (the "Company"), confirms its agreements 
with the several Underwriters listed in Schedule A hereto (collectively, the "Underwriters," which term 
shall also include any underwriter substituted as hereinafter provided in Section 10 hereof), for whom 
Jefferies & Company, Inc. is acting as representative (in such capacity, the "Representative"), with 
respect to the sale by the Company and the purchase by the Underwriters, acting severally and not jointly, 
of the respective principal amounts set forth in said Schedule A of $325,000,000 aggregate principal 
amount of the Company's 6.25% Senior Notes due 2016 (the "Securities"). The Securities are to be 
issued pursuant to a senior debt indenture, dated February 11, 2011, as supplemented by a supplemental 
indenture, to be dated as of the Closing Time (as defined herein) (collectively, the "Indenture"), between 
the Company and Deutsche Bank•Trust Company Americas, as trustee (the "Trustee"). 

The Company understands that the Underwriters propose to make a public offering of the 
Securities as soon as the Representative deems advisable after this Agreement has been executed and 
delivered and the Indenture has been qualified under the Trust Indenture Act of 1939, as amended 
(together with the rules and regulations promulgated thereunder, the "1939 Act"). 

The Company has filed with the Securities and Exchange Commission (the "Commission") an 
automatic shelf registration statement bn Form S-3 (No. 333-162119), including the related preliminary 
prospectus or prospectuses, which registration statement became effective upon filing under Rule 462(e) 
of the rules and regulations of the Commission (the "1933 Act Regulations") under the Securities Act of 
1933, as amended (the "1933 Act"). Such registration statement covers the registration of the Securities 
under the 1933 Act. Promptly after execution and delivery of this Agreement, the Company will prepare 
and file a prospectus in accordance with the provisions of Rule 430B ("Rule 4308") of the 1933 Act 
Regulations and paragraph (b) of Rule 424 ("Rule 424(b)") of the 1933 Act Regulations. The information 
included in such prospectus that was omitted from such registration statement at the time it became 
effective but that is deemed to be part of and included in such registration statement at the time it became 
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effective pursuant to Rule 430B is referred to as "Rule 430E Information." Each prospectus used in 
connection with the offering of the -Securities that omitted Rule 430B Information is herein called a 
"preliminary prospectus." Such registration statement, at any given time, including the amendments 
thereto at such time, the exhibits and any schedules thereto at such time, the documents incorporated by 
reference therein pursuant to Item 12 of Form S-3 under the 1933 Act at such time and the documents 
otherwise deemed to be a part thereof or included therein by the 1933 Act Regulations, is herein called 
the "Registration Statement." The Registration Statement at the time it originally became effective is 
herein called the "Original Registration Statement." The final prospectus in the form first furnished to the 
Underwriters for use in connection with the offering of the Securities, including the documents 
incorporated by reference therein pursuant to Item 12 of Form S-3 under the 1933 Act at the time of the 
execution of this Agreement and any preliminary prospectuses that form a. part thereof, is herein called 
the "Prospectus." For purposes of this Agreement, all references to the Registration Statement, any 
preliminary prospectus, the Prospectus or any amendment or supplement to any of the foregoing shall be 
deemed to include the copy filed with the Commission pursuant to its Electronic Data Gathering, 
Analysis and Retrieval system or any successor system thereto ("EDGAR"). 

All references in this Agreement to financial statements and schedules and other information 
which is "contained," "included" or "stated" in the Registration Statement, any preliminary prospectus or 
the Prospectus (or other references of like import) shall be deemed to mean and include all such financial 
statements and schedules and other information which is incorporated by reference in or otherwise 
deemed by the I933 Act Regulations to be a part of or included in the Registration Statement, any 
preliminary prospectus or the Prospectus, as the case may be; and all references in this Agreement to 
amendments or supplements to the Registration Statement, any preliminary prospectus or the Prospectus 
shall be deemed to mean and include the filing of any document under the Securities Exchange Act of 
1934 (the "1934 Act") which is incorporated by reference in or otherwise deemed by the 1933 Act 
Regulations to be a part of or included in the Registration Statement, such preliminary prospectus or the 
Prospectus, as the case may be. 

SECTION 1.  Representations and Warranties . 

(a) 	Representations and Warranties by the Company. The Company represents and warrants 
to each Underwriter as of the date hereof, the Applicable Time referred to in Section 1 (a)(ii) hereof and as 
of the Closing Time referred to in Section 2(b) hereof, and agrees with each Underwriter, as follows: 

(i) 	Status as a Well-Known Seasoned Issuer . (A) At the time of filing the 
Registration Statement (including when it was originally filed and became effective), (B) at the 
time of the most recent amendment thereto for the purposes of complying with Section l0(a)(3) 
of the 1933 Act (whether such amendment was by post-effective amendment, incorporated report 
filed pursuant to Section 13 or 15(d) of the 1934 Act or form of prospectus), (C) at the time the 
Company or any person acting on its behalf (within the meaning, for this clause only, of Rule 
163(c) of the 1933 Act Regulations) made any offer relating to the Securities in reliance on the 
exemption of Rule 163 of tl e I933 Act Regulations and (D) at the date hereof, the Company was 
and is a "well-known seasoned issuer" as defined in Rule 405 of the 1933 Act Regulations ("Rule 
405"), including not having been and not being an "ineligible issuer" as defined in Rule 405. The 
Registration Statement is an "automatic shelf registration statement," as defined in Rule 405, and 
the Securities, since their registration on the Registration Statement, have been and remain 
eligible for registration by the Company on a Rule 405 "automatic shelf registration statement". 
The Company has. not received from the Commission any notice pursuant to Rule 401(g)(2) of 
the 1933 Act Regulations objecting to the use of the automatic shelf registration statement form. 
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(ii) 	Compliance with Registration Requirements_ 	The Original Registration 
Statement became effective upon filing under Rule 462(e) of the 1933 Act Regulations ("Rule 
462(e)") on September 25, 2009, and any post-effective amendment thereto also became effective 
upon filing under Rule 462(e). No stop order suspending the effectiveness of the Registration 
Statement or any post-effective amendment thereto has been issued under the 1933 Act and no 
proceedings for that purpose have been instituted or are pending or, to the knowledge of the 
Company, are contemplated by the Commission, and any request on the part of the Commission 
for additional information has been complied with_ 

Any offer that is a written communication relating to the Securities made prior to the 
filing of the Original Registration Statement by the Company or any person acting on its behalf 
(within the meaning, for this paragraph only, of Rule 163(c) of the 1933 Act Regulations) has 
been filed with the Commission in accordance with the exemption provided by Rule 163 of the 
1933 Act Regulations ("Rule 163") and otherwise complied with the requirements of Rule 163, 
including without limitation the legending requirement, to qualify such offer for the exemption 
from Section 5(c) of the 1933 Act provided by Rule 163. 

At the respective times the Original Registration Statement and each amendment thereto 
became effective, at'each deemed effective date with respect to the Underwriters pursuant to Rule 
43013(f)(2) of the 1933 Act Regulations and at the Closing Time, the Registration Statement and 
any amendments and supplements thereto complied and will comply in all material respects with 
the requirements of the 1933 Act, the 1933 Act Regulations, the 1939 Act and the rules and 
regulations of the Commission under the 1939 Act (the "1939 Act Regulations"), and did not and 
will not contain an untrue statement of a material fact or omit to state a material fact required to 
be stated therein or necessary to make the statements therein not misleading. Neither the 
Prospectus nor any amendments or supplements thereto, at the time the Prospectus or any such 
amendment or supplement was issued and at the Closing Time, included or will include an untrue 
statement of-a material fact or omitted or will omit to state a material fact necessary in order to 
make the statements therein, in the light of the circumstances under which they were made, not 
misleading. 

As of the Applicable Time (as defined below), neither (x) the Issuer General Use Free 
Writing Prospectus(es) (as defined below) issued at or prior to the Applicable Time and the 
Statutory Prospectus (as defined below) as of the Applicable Time and the information included 
on Schedule B hereto, all considered together (collectively, the "General Disclosure Package"), 
nor (y) any individual Issuer Limited Use Free Writing Prospectus, when considered together 
with the General Disclosure Package, included any untrue statement of a material fact or omitted 
to state any material fact necessary in order to make the statements therein, in the light of the 
circumstances under which they were made, not misleading. 

As used in this subsection and elsewhere in this Agreement: 

"Applicable Time" means 2:15 p.m. (Eastern time) on August 3, 2011 or such other time 
as agreed by the Company and the Representative. 

"Statutory Prospectus" as of any time means the prospectus relating to the Securities that 
is included in the Registration Statement immediately prior to that time, including any document 
incorporated by reference therein and any preliminary or other prospectus deemed to be a part 
thereof. 
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"Issuer Free Writing Prospectus" means any "issuer free writing prospectus," as defined 
in Rule 433 of the 1933 Act Regulations ("Rule 433"), relating to the Securities that (i) is 
required to be filed with the Commission by the Company, (ii) is a "road show that is a written 
communication" within the meaning of Rule 433(d)(8)(i) whether or not required to be filed with 
the Commission (including, without limitation, the electronic road show filed on NetRoadshow 
on August 2, 2011), (iii) is exempt from filing pursuant to Rule 433(d)(5)(i) because it contains a 
description of the Securities or of the offering that does not reflect the final terms, in each case in 
the form filed or required to be filed by the Company with the Commission or, if not required to 
be filed, in the form retained in the Company's records pursuant to Rule 433(g), or (iv) the Final 
Term Sheet (as defined herein). 

"issuer General Use Free Writing Prospectus" means any Issuer Free Writing Prospectus 
that is intended for general distribution to prospective investors (other than a road show, as 
defined in Rule 433, which is not required to be filed with the Commission pursuant to Rule 
433(d)(8)(i)), and which is evidenced by its being specified in Schedule C hereto. _ 

"Issuer Limited Use Free Writing Prospectus" means any Issuer Free Writing Prospectus 
that is not an Issuer General Use Free Writing Prospectus. 

Each Issuer Free Writing Prospectus, as of its issue date and at all subsequent times 
through the completion of the public offer and sale of the Securities or until any earlier date that 
the Company notified or notifies the Representative, did not, does not and will not include any 
information that conflicted, conflicts or will conflict with the information contained in the 
Registration Statement or the Prospectus, including any document incorporated by reference 
therein and any preliminary or other prospectus deemed to be a part thereof that has not been 
superseded or modified. 

The representations and warranties in this subsection shall not apply to (i) that part of the 
Registration Statement that constitutes the Statement of Eligibility (Form T-1) of the Trustee 
under the 1939 Act or (ii) statements in or omissions from the Registration Statement, the 
Prospectus or any Issuer Free Writing Prospectus made in reliance upon and in conformity with 
written information furnished to the Company by any Underwriter through the Representative 
expressly for use therein. 

Each preliminary prospectus (including the prospectus filed as part of the original 
Registration Statement or as part of any amendment thereto) complied when so filed in all 
material respects with the 1933 Act Regulations and each preliminary prospectus and the 
Prospectus delivered to the Underwriters for use in connection with this offering was identical to 
the electronically transmitted copies thereof filed with the Commission pursuant to EDGAR, 
except to the extent permitted by Regulation S-T. 

At the time of filing the Registration Statement (including when it was originally filed 
and became effective), at the earliest time thereafter that the Company or another offering 
participant made a bona fide offer (within the meaning of Rule 164(h)(2) of the 1933 Act 
Regulations) of the Securities and at the date hereof, the Company was not and is not an 
"ineligible issuer," as defined in Rule 405 of the 1933 Act Regulations. 

(iii) 	Incorporated Documents. The documents incorporated or deemed to be 
incorporated by reference in the Registration Statement, the General Disclosure Package and the 
Prospectus, at the time they were or hereafter are filed with the Commission, complied and will 
comply in all material respects with the requirements of the 1934 Act and the rules and 
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regulations of the Commission thereunder (the "1934 Act Regulations"), and, when read together 
with the other information in the General Disclosure Package and the Prospectus, (a) at the time 
the Original Registration Statement became effective, (b) at the earlier of the time the Prospectus 
was first used and the date and time of the first contract of sale of Securities in the offering 
contemplated by this Agreement and (c) at the Closing Time, did not and will not contain an 
untrue statement of a material fact or omit to state a material fact required to be stated therein or 
necessary to make the statements therein not misleading. 

(iv) Independent Registered Public Accountants. The accountants who certified the 
financial statements and supporting schedules included in the Registration Statement are, to the 
knowledge of the Company, independent registered public accountants as required by the 1933 
Act and the 1933 Act Regulations and the Public Company Oversight Board (United States) 
(PCAOB). The accountants have not provided to the Company or its subsidiaries any non-audit 
services, the provision of which is prohibited by applicable law or accounting standards. 

(v) Financial Statements. The financial statements included in the Registration 
Statement, the General Disclosure Package and the Prospectus, together with the related 
schedules and notes, fairly present the financial position of the Company and its consolidated 
subsidiaries at the. dates indicated and the statement of operations, cash flows, changes in equity 
and comprehensive income of the Company and its consolidated subsidiaries for the periods 
specified; except as otherwise stated in the Registration Statement, said financial statements have 
been prepared in conformity with accounting principles generally accepted in the United States of 
America ("US GAAP") applied on a consistent basis throughout the periods involved. The 
supporting schedules, if any, present fairly, in all material respects, in accordance with US GAAP 
the information required to be stated therein. The selected financial data included in the 
Prospectus present fairly the information shown therein and have been compiled on a basis 
consistent with that of the audited financial statements included in the Registration Statement; 
and the summary and selected financial data, including the selected unaudited quarterly financial 
information, included in the Registration Statement present fairly the information shown therein 
and have been compiled on a basis consistent with that of the audited financial statements 
included therein. All disclosures contained in the Registration Statement, the General Disclosure 
Package or the Prospectus regarding "non-GAAP financial measures" (as such term is defined by 
the rules and regulations of the Commission) comply in all material respects with Regulation G of 
the 1934 Act and Item 10 of Regulation S-K of the 1933 Act, to the extent applicable. 

(vi) No Material Adverse Change in Business. Since the respective dates as of which 
information is given in the Registration Statement, the General Disclosure Package or the 
Prospectus, except as otherwise stated therein, (A) there has been no material adverse change in 
the condition, financial or otherwise, or in the earnings, business affairs or business prospects of 
the Company and its subsidiaries considered as one enterprise, whether or not arising in the 
ordinary course of business (a "Material Adverse Effect"), (B) there have been no transactions 
entered into by the Company or any of its subsidiaries, other than those in the ordinary course of 
business, which are material with respect to the Company and its subsidiaries considered as one 
enterprise, and (C) there has been no dividend or distribution of any kind declared, paid or made 
by the Company on any class of its share capital. 

(vii) Good Standing of the Company. The Company has been duly organized and is 
validly existing in good standing under the laws of Delaware and has corporate power and 
authority to own, lease and operate its properties and to conduct its business as described in the 
Registration Statement, the General Disclosure Package and the Prospectus and to enter into and 
perform its obligations under this Agreement; and the Company is duly qualified as a foreign 
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corporation to transact business and is in good standing in each jurisdiction in which such 
qualification is required, whether by reason of the ownership or leasing of property or the conduct 
of business, except where the failure so to qualify or to be in good standing would not result in a 
Material Adverse Effect. 

(viii) Good Standing of Material Subsidiaries. Each material subsidiary of the 
Company set forth on Schedule D hereto (each a "Subsidiary" and, collectively, the 
"Subsidiaries") has been duly organized and is validly existing as a corporation or other entity in 
good standing under the laws of the jurisdiction of its incorporation or organization, as applicable, 
has corporate power and authority to own, lease and operate its properties and to conduct its 
business as described in the Prospectus and is duly qualified as a foreign corporation to transact 
business and is in good standing in each jurisdiction in which such qualification is required, 
whether by reason of the ownership or leasing of property or the ,conduct of business, except 
where the failure so to qualify or to be in good standing would not result in a Material Adverse 
Effect; except as otherwise disclosed in the Registration Statement, all of the issued and 
outstanding capital stock of each such Subsidiary has been duly authorized and validly issued, is 
fully paid and non-assessable and is owned by the Company, directly or through subsidiaries, free 
and clear of any security interest, mortgage, pledge, lien, encumbrance, claim or equity; none of 
the outstanding shares of capital stock of any Subsidiary was issued in violation of the preemptive 
or similar rights of any securityholder of such Subsidiary. 

(ix) Capitalization. The authorized, issued and outstanding share capital of the 
Company is as set forth in the General Disclosure Package and the Prospectus in the column 
entitled "Actual" under the caption "Capitalization" (except for subsequent issuances, if any, 
pursuant to reservations, agreements or employee benefit plans referred to in the Prospectus or 
pursuant to the exercise of convertible securities (including the Company's 1.875% Convertible 
Senior Notes due 2016 (the "2016 Convertible Senior Notes") and the Company's 3.375% 
Convertible Senior Notes dues 2018 (the "2018 Convertible Senior Notes")), options or warrants 
referred to in the Prospectus and except for the issuance, sale and purchase of Common Stock and 
options and warrants related thereto pursuant to the convertible note hedge transactions and 
warrant transactions entered into concurrently with the issuance, sale and purchase of the 2016 
Convertible Senior Notes and the 2018 Convertible Senior Notes). The issued shares of the 
Company have been duly authorized and validly issued and are fully paid and non-assessable; 
none of the issued shares of the Company was issued in violation of the preemptive or other 
similar rights of any securityholder of the Company. 

(x) Due Authorization. The Company has full right, power and authority to execute 
and deliver this Agreement, the Securities and the Indenture (collectively, the "Transaction 
Documents") and to perform its obligations hereunder and thereunder; and all action required to 
be taken for the due and proper authorization, execution and delivery of each of the Transaction 
Documents and the consummation of the transactions contemplated hereby and thereby has been 
duly and validly taken. 	! ; 

(xi) The Underwriting Agreement. This Agreement has been duly authorized, 
executed and delivered by the Company. 

(xii) The Indenture. The Indenture has been duly authorized by the Company, and 
upon effectiveness, of the Registration Statement was duly qualified under the 1939 Act and, 
when duly executed and delivered in accordance with its terms by each of the parties thereto, will 
constitute a valid and legally binding agreement of the Company enforceable against the 
Company in accordance with its terms, except as enforceability may be limited by applicable 
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bankruptcy, insolvency or similar laws affecting the enforcement of creditors' rights generally or 
by equitable principles relating to enforceability (collectively, the "Enforceability Exceptions"); 
and the Indenture conforms to the description thereof in the Registration Statement, the General 
Disclosure Package and the Prospectus. 

(xiii) The Securities. The Securities to be purchased by the Underwriters from the 
Company have been duly authorized for issuance and sale to the Underwriters pursuant to this 
Agreement and, when duly executed, authenticated, issued and delivered as provided in the 
Indenture and paid for as provided herein, will be duly and validly issued and outstanding and 
will constitute valid and legally binding obligations of the Company enforceable against the 
Company in accordance with their terms and entitled to the benefits of the Indenture, subject to 
the Enforceability Exceptions; the Securities will conform to the description thereof in the 
Registration Statement, the General Disclosure Package and the Prospectus. 

(xiv) Descriptions of the Transaction Documents. The statements in the Registration 
Statement, the General Disclosure Package and the Prospectus under the captions "Description of 
Notes," and "Underwriting," insofar as they purport to constitute a summary of the Securities and 
the Transaction Documents are accurate, complete and fair in all material respects. 

(xv) Absence of Defaults and Conflicts. Neither the Company nor any of its 
subsidiaries is in violation of its organizational documents or in default in the performance or 
observance of any obligation, agreement, covenant or condition contained in any contract, 
indenture, mortgage, deed of trust, loan or credit agreement, note, lease or other agreement or 
instrument to which the Company or any of its subsidiaries is a party or by which it or any of 
them may be bound, or to which any of the property or assets of the Company or any subsidiary is 
subject (collectively, "Agreements and Instruments"), except for such violations or defaults that 
would not result in a Material Adverse Effect; and the execution, delivery and performance by the 
Company of the Transaction Documents and the consummation by the Company of the 
transactions contemplated herein and therein and in the Registration Statement (including the 
issuance and sale of the Securities and the use of the proceeds from the sale of the Securities as 
described in the Prospectus under the caption "Use of Proceeds") and compliance by the 
Company with its obligations under•the Transaction Documents have been duly authorized by all 
necessary corporate action and do not and will not, whether with or without the giving of notice 
or passage of time or both, conflict with or constitute a breach of, or default under, or result in the 
creation or imposition of any lien, charge or encumbrance upon any property or assets of the 
Company or any subsidiary pursuant to, the Agreements and Instruments (except for such 
conflicts, breaches, defaults or liens, charges or encumbrances that would not result in a Material 
Adverse Effect), nor will such action result in any violation of (i) the provisions of the Certificate 
of Incorporation, By-laws or similar organizational documents of the Company or any 
subsidiary or (ii) any applicable law, statute, rule, regulation, judgment, order, writ or decree of 
any government, government instnimentality or court, domestic or foreign, having jurisdiction 
over the Company or any subsidiary or any of their assets, properties or operations (except for 
such violations of clause (ii)that would not result in a Material Adverse Effect). 

(xvi) Absence of Labor Dispute. No labor dispute with the employees of the Company 
or any subsidiary exists or, to the knowledge of the Company, is imminent, which would result in 
a Material Adverse Effect. 

(xvii) Absence of Proceedings. There is no action, suit, proceeding, inquiry or 
investigation before or brought by any court or governmental agency or body, domestic or 
foreign, to the knowledge of the Company, now pending or threatened, against or affecting the 
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Company or any subsidiary, which is required to be disclosed in the Registration Statement, the 
General Disclosure Package or the Prospectus (other than as disclosed therein), or which might 
result in a Material Adverse Effect, or which might materially and adversely affect the properties 
or assets thereof or the consummation of the transactions contemplated in this Agreement or the 
performance by the Company of its obligations hereunder; the aggregate of all pending legal or 
governmental proceedings to which the Company or any subsidiary is a party or of which any of 
their respective property or assets is the subject which are not described in the Registration 
Statement, the General Disclosure Package or the Prospectus, including ordinary routine litigation 
incidental to the business, could not reasonably be expected to result in a Material Adverse 
Effect. 

(xviii) Exhibits. There are no contracts or documents which are required to be described 
in the Registration Statement, the General Disclosure Package, the Prospectus or the documents 
incorporated by reference therein or to be filed as exhibits thereto which have not been so 
described and filed as required. 

(xix) Accuracy of Description of Contracts and Material Documents. All descriptions 
of provisions of contracts or other material documents described in the Registration Statement, 
the General Disclosure Package, the Prospectus or the documents incorporated by reference 
therein are accurate descriptions in all material respects, fairly summarize the contents of such 
provisions and do not omit any material information. There are no contracts or documents that 
would be required to be described in the Registration Statement, the General Disclosure Package, 
the Prospectus or the documents incorporated by reference therein that have not been so 
described. 

(xx) Related Party Transactions. The descriptions of transactions appearing under the 
heading "Certain Relationships and Related Transactions" in the Definitive Proxy Statement on 
Schedule 14A for the Annual General Meeting of Shareholders on August 11, 2011, filed on July 
7, 2011 (File No. 001-33590) are accurate descriptions of, and fairly summarize the relevant 
transactions in all material respects. There are no further transactions that are material and would 
be required to be described in the Registration Statement, the General Disclosure Package, the 
Prospectus or the documents incorporated by reference therein that have not been so described. 

(xxi) Possession of Intellectual Property. The Company and its subsidiaries own or 
possess, or can acquire on reasonable terms, adequate patents, patent rights, licenses, inventions, 
copyrights, know-how (including trade secrets and other unpatented and/or unpatentable 
proprietary or confidential information, systems or procedures), trademarks, service marks, trade 
names or other intellectual property (collectively, "Intellectual Property") necessary to carry on 
the business now operated by them, and neither the Company nor any of its subsidiaries has 
received any notice or is otherwise aware of any infringement of or conflict with asserted rights 
of others with respect to any Intellectual Property or of any facts or circumstances which would 
render any Intellectual Property invalid or inadequate to protect the interest of the Company or 
any of its subsidiaries therein, and which infringement or conflict (if the subject of any 
unfavorable decision, ruling or finding) or invalidity or inadequacy, singly or in the aggregate, 
would result in a Material Adverse Effect. The Company and each of its subsidiaries are in 
compliance with the applicable rules relating to personal data processing and treatment, except 
where the failure to comply would not reasonably be expected to result in a Material Adverse 
Effect. 

(xxii) Absence of Further Requirements. No filing with, or authorization, approval, 
consent, license, order, registration, qualification or decree of, any court or governmental 
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authority or agency, domestic or foreign, or Self-Regulatory Organization (as defined below) is 
necessary or required for the performance by the Company of its obligations under the 
Transaction Documents, in connection with the offering or sale of the Securities hereunder or the 
consummation of the transactions contemplated by this Agreement, except such as have been 
already obtained or as may be required under the 1933 Act or the 1933 Act Regulations or state 
securities laws and except for the qualification of the Indenture under the 1939 Act and such 
consents, approvals, authorizations or qualifications as may be required under state securities 
laws or Blue Sky laws in connection with the purchase and distribution of the Securities by the 
Underwriters, or otherwise. 

(xxiii) Absence of Manipulation. None of the Company or any director, officer or 
subsidiary of the Company has taken, nor will the Company or any'of its affiliates take, directly 
or indirectly, any action which is designed to or which has constituted or which would be 
expected to cause or result in stabilization or manipulation of the price of any security of the 
Company to facilitate the sale or resale of the Securities. 

(xxiv) Possession of Licenses and Permits. The Company and its subsidiaries possess 
such permits, licenses, approvals, consents and other authorizations (collectively, "Governmental 
Licenses") issued by the appropriate federal, state, local or foreign regulatory agencies or bodies 
necessary to conduct the business now operated by them, except where the failure so to possess 
would not, singly or in the aggregate, result in a Material Adverse Effect; the Company and its 
subsidiaries are in compliance with the terms and conditions of all such Governmental Licenses, 
except where the failure so to comply would not, singly or in the aggregate, result in a Material 
Adverse Effect; all of the Governmental Licenses are valid and in full force and effect, except 
when the invalidity of such Governmental Licenses or the failure of such Governmental Licenses 
to be in full force and effect would not, singly or in the aggregate, result in a Material Adverse 
Effect; and neither the Company nor any of its subsidiaries has received any notice of 
proceedings relating to the suspension, revocation or modification of any such Governmental 
Licenses which, singly or in the aggregate, if the subject of an unfavorable decision, ruling or 
finding, would result in a Material Adverse Effect. 

(xxv) Title to Property. The Company and its subsidiaries do not own any material real 
property; all of the leases and subleases material to the business of the Company and its 
subsidiaries, considered as one enterprise, and under which the Company or any of its 
subsidiaries holds properties described in the Prospectus, are in full force and effect, except as 
would not, singly or in the aggregate, result in a Material Adverse Effect. 

(xxvi) Investment Company Act. The Company is not required, and upon the issuance 
and sale of the Securities as herein contemplated and the application of the net proceeds 
therefrom as described in the Prospectus will not be required, to register as an "investment 
company" under the Investment Company Act of 1940, as amended (the "1940 Act"), and is not a 
"pool" as defined in Rule 4.10(d)(l) under the Commodity Exchange Act, as amended (the 
"Commodities Laws"). 

(xxvii) Environmental Laws_ Except as described in the Registration Statement, the 
General Disclosure Package and the Prospectus, and except as would not, singly or in the 
aggregate, result in a Material Adverse Effect, (A) the Company and its subsidiaries are in 
compliance with any applicable federal, state, local or foreign statute, law, rule, regulation, 
ordinance or common law or any judicial or administrative decision, order, consent decree or 
judgment, relating to pollution or protection of human health or the environment or the release or 
threatened release, use, treatment, storage or disposal of pollutants, contaminants, wastes, toxic 
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substances, hazardous substances, including, without limitation, petroleum or petroleum by-
products or asbestos-containing materials (collectively, "Environmental Laws"); (B) the 
Company and its subsidiaries have all permits, authorizations and approvals required under any 
applicable Environmental Laws; and (C) there are no pending or, to the knowledge of the 
Company, threatened administrative or judicial actions, suits, demands, demand letters, claims, 
liens, information requests, notices of noncompliance or violation, investigation or proceedings 
relating to any Environmental Law against the Company or any of its subsidiaries, 

(xxviii) Registration Rights. Except as disclosed in the Registration Statement, the 
General Disclosure Package and the Prospectus, there are, no persons with registration rights or 
other similar rights to have any securities registered pursuant to the Registration Statement or 
registered by the Company under the 1933 Act or otherwise. 

(xxix) Accounting Controls. The Company and each of its subsidiaries maintains a 
system of internal accounting controls sufficient to provide reasonable assurances that (A) 
transactions are executed in accordance with management's general or specific authorization; (B) 
transactions are recorded as necessary to permit preparation of financial statements in conformity 
with US GAAP and'to maintain accountability for assets; (C) access to assets is permitted only in 
accordance with management's general or specific authorization; and (D) the recorded 
accountability for assets is compared with the existing assets at reasonable intervals, and 
appropriate action is taken with respect to any differences. Except as described in the 
Registration Statement, the General Disclosure Package and the Prospectus, since the end of the 
Company's most recent audited fiscal year, there has been (I) no material weakness in the 
Company's internal control over financial reporting (whether or not remediated) and (I1) no 
change in the Company's internal control over financial reporting that has materially affected, or 
is reasonably likely to materially affect, the Company's internal control over financial reporting_ 

(xxx) Disclosure Controls. The Company and its subsidiaries maintain an effective 
system of "disclosure controls and procedures" (as defined in Rule 13a-15(e) of the 1934 Act) 
that is designed to ensure that information required to be disclosed by the Company in reports that 
it files or submits under the 1934 Act is recorded, processed, summarized and reported within the 
time periods:specifted in the Commission's rules and forms, including controls and procedures 
designed to ensure that such information is accumulated and communicated to the Company's 
management as appropriate to allow timely decisions regarding required disclosure. The 
Company and its subsidiaries have carried out evaluations of the effectiveness of their disclosure 
controls and procedures as required by Rule 13a-15 of the 1934 Act. 

(xxxi) Compliance with the Sarbanes-Oxley Act. The Company is in compliance with 
all provisions of the Sarbanes-Oxley Act of 2002 and all rules and regulations promulgated 
thereunder or implementing the provisions thereof (the "Sarbanes-Oxley Act") that are then in 
effect and which the Company is required to comply with. 

(xxxii) Payment of Taxes. Any tax returns required to be filed by the Company or any 
of its subsidiaries in any jurisdiction have been accurately prepared and timely filed and any 
taxes, including any withholding taxes, excise taxes, franchise taxes and similar fees, sales taxes, 
use taxes, penalties and interest, assessments and fees and other charges due or claimed to be due 
from such entities have been paid, other than any of those being contested in good faith and for 
which adequate reserves have been provided or any of those currently payable without penalty or 
interest except to the extent that the failure to so file or pay would not reasonably be expected to 
have a Material Adverse Effect; no deficiency assessment with respect to a proposed adjustment 
of the Company's or any of its subsidiaries' taxes is, to the knowledge of the Company, pending 
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or threatened except to the extent as would not reasonably be expected to have a Material 
Adverse Effect; and there is no tax lien, whether imposed by any federal, state, or other taxing 
authority, outstanding against the assets, properties or business of the Company or any of its 
subsidiaries except to the extent as would not reasonably be expected to have a Material Adverse 
Effect. 

(xxxiii) Insurance. The Company and its subsidiaries carry or are entitled to the benefits 
of insurance in such amounts and covering such risks as are generally maintained by companies 
engaged in the same or similar business, and all such insurance is in full force and effect. The 
Company has no reason to believe that it or any of its subsidiaries will not be able (A) to renew 
its existing insurance coverage as and when such policies expire or (B)to obtain comparable 
coverage from similar institutions as may be necessary or appropriate to conduct its business as 
now conducted and at a cost that would not result in a Material Adverse Effect. None of the 
Company or any of its subsidiaries has been denied any material insurance coverage which it has 
sought or for which it has applied, except as disclosed in the Registration Statement, the General 
Disclosure Package and the Prospectus with regard to a pending insurance claim made by the 
Company (or affiliates) under an insurance policy. 

(xxxiv) Statistical and Market-Related Data. Any statistical and market-related data 
included in the Registration Statement and the Prospectus are based on or derived from sources 
that the Company believes to be reliable and accurate in all material respects, and, where 
necessary, the Company has obtained the written consent to the use of such data from such 
sources. 

(xxxv) Foreign Corrupt Practices Act and Bribery Act. None of the Company or, to the 
knowledge of the Company, any of its directors or officers is aware of or has taken any action, 
directly or indirectly, that would result in a violation by such persons of the Foreign Corrupt 
Practices Act of 1977, as amended, and the rules and regulations thereunder (the "FCPA") or the 
U.K. Bribery Act 2010, and the rules and regulations thereunder (the "Bribery Act"), including, 
without limitation, making use of the mails or any means or instrumentality of interstate 
commerce corruptly in furtherance of an offer, payment, promise to pay or authorization of the 
payment of any money, or other property, gift, promise to give, or authorization of the giving of 
anything of value to any "foreign official" (as such term is defined in the FCPA), "foreign public 
official" (as such term is defined in the Bribery Act) or any foreign political party or official 
thereof or any candidate for foreign political office, in contravention of the FCPA and the Bribery 
Act, as applicable, and the Company and, to the knowledge of the Company, its directors, officers 
and subsidiaries have conducted their businesses in compliance with the FCPA and the Bribery 
Act, and the Company and its subsidiaries have instituted and maintain policies and procedures 
reasonably designed to ensure continued compliance therewith. 

(xxxvi) Money Laundering Laws. The Company has in place policies and procedures 
reasonably designed to ensure :that its and its subsidiaries' operations are, and has no reason to 
believe said operations are riot'being conducted, and have been conducted at all times during the 
past five years in material compliance with applicable financial recordkeeping and reporting 
requirements of the Currency and Foreign Transactions Reporting Act of 1970, as amended, the 
applicable money laundering statutes of all jurisdictions, the applicable rules and regulations 
thereunder and any related or similar rules, regulations or guidelines, issued, administered or 
enforced by any governmental agency (collectively, the "Money Laundering Laws") and, except 
as disclosed in the Registration Statement, the General Disclosure Package and the Prospectus, no 
action, suit or proceeding by or before any court or governmental agency, authority or body or 
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any arbitrator involving the Company or any of its subsidiaries with respect to the Money 
Laundering Laws is, to the knowledge of the Company, pending or threatened. 

(xxxvii)OFAC. None of the Company or, to the knowledge of the Company, any of its 
directors, officers, agents, employees, affiliates or persons acting on its behalf is currently subject 
to any U.S. sanctions administered by the Office of Foreign Assets Control of the U.S. Treasury 
Department ("OFAC"); and the Company will not directly or indirectly use the proceeds of the 
offering, or lend, contribute or otherwise make available such proceeds to any subsidiary, joint 
venture partner or other person or entity, for the purpose of financing the activities of any person 
currently subject to any U.S. sanctions administered by OFAC. 

(xxxviii) Authorizations. Those directors, officers and other employees of the Company 
and its subsidiaries required to be registered or qualified as an Associated Person (as that term is 
defined in Rule I.3(aa) of the General Regulations under the Commodities Laws), Principal (as 
that term is defined in Rule 3. 1(a) of the General Regulations under the Commodities Laws) or 
both or otherwise under applicable law, the Company and each of its subsidiaries have such 
permits, licenses, consents, exemptions, authorizations, orders, registrations, qualifications and 
other approvals (eaeh, an "Authorization") of, and have made all filings with and notices to, all 
Governmental Authorities and all Self-Regulatory. Organizations necessary to conduct its 
business in the manner described in the Prospectus and is a member in good standing and is in 
compliance with the applicable laws, rules, regulations, orders, by-laws and similar requirements 
of each federal, state or foreign exchange, clearing house or association and Self-Regulatory 
Organizations or similar organizations necessary to conduct its business in the manner described 
in the Prospectus, except where the failure to have any such Authorization or filing or notice or 
the failure to be in good standing or in such compliance would not, individually or in the 
aggregate, be reasonably expected to have a Material Adverse Effect; all of the Authorizations are 
valid and in full force and effect, except when the invalidity of such Authorizations or the failure 
of such Authorizations to be in full force and effect would not, singly or in the aggregate, 
reasonably be expected to result in a Material Adverse Effect; and neither the Company nor any 
of its subsidiaries has received any notice of proceedings relating to the suspension, revocation or 
modification of any such Authorization, which, singly or in the aggregate, if the subject of an 
unfavorable decision, ruling or finding, would result in a Material Adverse Effect. "Self-
Regulatory Organization" shall have the meaning provided for in Section 3(a)(26) of the 1934 
Act and Rule 1.3(ee) of the General Regulations of the Commodities Laws and shall also include 
any other commission, board, agency, body, board of trade, clearing organization or clearing 
agency that is not a Governmental Authority (as defined herein) but is charged with the 
supervision or regulation of brokerage companies or agents, or to the jurisdiction of which the 
Company or any of its subsidiaries is otherwise subject. "Governmental Authority" shall mean 
any court, administrative agency or commission, including, without limitation, the Commission, 
or other federal, state or local Governmental Authority or instrumentality of any nation and any 
agencies, departments or subdivisions thereof. 

(xxxix) Fiilings. The Company and each of its subsidiaries have timely filed all reports, 
registrations, statements and other filings, together with any amendments required to be made 
with respect thereto, that were required to be filed with or pursuant to the rules of (a) the 
Commission, (b) any other applicable federal, state, local or foreign governmental authorities or 
any Self-Regulatory Organization (all such reports and statements, including the financial 
statements, exhibits, annexes and schedules thereto, being collectively referred to herein as the 
"Reports"), including, without limitation, all reports, registrations, statements and filings required 
under the Commodities Laws or the Securities Laws (as defined herein), and the rules and 
regulations promulgated thereunder, except for filings the failure of which to make will not 
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materially adversely affect the ability of the Company or any of its subsidiaries to consummate 
the transactions and acts contemplated by the Transaction Documents and would not reasonably 
result in a Material Adverse Effect- Each of the Reports, when filed, complied in all material 
respects as to form with, and the requirements of, the statutes, rules, regulations and orders 
enforced or promulgated by the Commission or Governmental Authority or Self-Regulatory 
Organization with which they were filed. "Securities Laws" means, collectively, the 1933 Act, 
the 1934 Act, the 1939 Act, the 1940 Act, the Investment Advisers Act of 1940, as amended, and 
any state securities and "blue sky" laws. 

(xl) 	Absence of Notices. Claims and Control Status. Except as disclosed in the 
Registration Statement, the General Disclosure Package and the Prospectus; the Company and its 
subsidiaries 

(1) to the Company's knowledge, have received no notification or communication 
from any Governmental Authority or Self-Regulatory Organization (a) 
asserting that any of them has not been or is not in compliance with any of the 
statutes, rules, regulations or ordinances which such Governmental Authority 
or,  Self-Regulatory Organization enforces, or has otherwise engaged in any 
unlawful business practice, (b) threatening to suspend, condition, place 
restrictions on, revoke or deny an application for any license, franchise, permit, 
seat on any stock or commodities exchange or trading facility, or governmental 
authorization, (c) requiring any of them to enter into a cease and desist order, 
consent order, undertaking, memorandum of understanding or similar 
agreement (or requiring the directors thereof to adopt any resolution or policy) 
or (d) restricting or disqualifying the activities or denying proposed activities of 
the Company or any of its subsidiaries - (except for restrictions generally 
imposed by rule, regulation, or administrative policy on brokers or .dealers 
generally or by a Self Regulatory Organization), except in the case of (a), (b), 
(c) or (d) above where such action would not, individually or in the aggregate, 
have a Material Adverse Effect; 

(2) are not aware of.any pending or, to the Company's knowledge, threatened 
investigation, review or disciplinary proceedings by any Governmental 
Authority or Self-Regulatory Organization against the Company or any of its 
subsidiaries or any current officer or director of the Company that would 
individually or in the aggregate have a Material Adverse Effect; and 

(3) are not, nor is any person directly or indirectly controlling, controlled by or 
under common control of any of them, subject to a "statutory disqualification" 
as defined in Section 8a(2) or (3) of the Commodities Laws or Section 3(a)(39) 
of the 1934 Act or a disqualification that would be a basis for censure, 
limitations on the activities, functions, or operations of, or suspension or 
revocatio>&z of the registration of any broker-dealer subsidiary or affiliate of the 
Company as a broker-dealer, an ECN, an "alternative trading system" (as such 
term is defined in Rule 300 of Regulation ATS under the 1934 Act), a national 
securities exchange, municipal securities dealer, government securities broker 
or government securities dealer under Section 15, Section 15B or Section 15C 
of the 1934 Act, and there is no reasonable basis for a proceeding or 
investigation, whether formal or informal, preliminary or otherwise, that is 
reasonably likely to result in, any such censure, limitations, suspension or 
revocation. 
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(xlii) Pending Proceedings and Examinations. The Registration Statement is not the 
subject of a pending proceeding or examination under Section 8(d) or 8(e) of the 1933 Act, and 
the Company is not the subject of a pending proceeding under Section SA of the 1933 Act in 
connection with the offering of the Securities. 

SECTION 2. Sale and Delivery to Underwriters: Closing. 

(a) Securities. On the basis of the representations and warranties herein contained and 
subject to the terms and conditions herein set forth, the Company agrees to issue and sell to each 
Underwriter, severally and not jointly; and each Underwriter, severally and not jointly, agrees to purchase 
from the Company the respective principal amount of the Securities set forth.opposite such Underwriter's 
name in Schedule A hereto, plus any additional principal amount of Securities which such Underwriter 
may become obligated to purchase pursuant to the provisions of Section 10 hereof, subject to such 
adjustments as the Representative in its sole discretion shall make to ensure that any sales or purchases 
are in authorized denominations. The purchase price to be paid by the several Underwriters to the 
Company for the Securities shall be 98.50% of the aggregate principal amount thereof plus accrued 
interest, if any, from the Closing Time, as hereinafter defined. 

(b) Payment. Payment of the purchase price for the Securities and delivery through the 
facilities of The Depository Trust Company ("DTC") for the account of the Underwriters of the Securities 
shall be made at the offices of Fried, Frank, Harris, Shriver & Jacobson LLP, One New York Plaza, New 
York, New York 10004, or at such other place as shall be agreed upon by the Representative and the 
Company, at 9:00 A.M. (Eastern Time) on August 8, 2011 (unless postponed in accordance with the 
provisions of Section 10), or such other time not later than the fifth business day thereafter as shall be 
agreed upon by the Representative and the Company (such time and date of payment and delivery being 
herein called "Closing Time"). 

Payment shall be made to the Company by wire transfer of immediately available funds to a bank 
account designated by the Company against delivery to the Representative (or at the written direction of 
the Representative) for the respective accounts of the Underwriters of the Securities to be purchased by 
them. It is understood that each Underwriter has authorized the Representative, for its account, to accept 
delivery of, receipt for, and snake payment of the purchase price for, the Securities which it has agreed to 
purchase. The Representative, individually and not as representative of the Underwriters, may (but shall 
not be obligated to) make payment of the purchase price for the Securities to be purchased by any 
Underwriter whose funds have not been received by the Closing Time, but such payment shall not relieve 
such Underwriter from its obligations hereunder. 

(c) Denominations; Registration. Certificates for the Securities shall be in minimum 
denominations of $2,000 and integral multiples of $1,000 in excess thereof and registered in such names 
as the Representative may request in writing at least one full business day before the Closing Time. The 
Securities will be made available by the Company for examination by the Representative in The City of 
New York not later than 10:00 A.M,J(Eastern Time) on the business day prior to the Closing Time. 

SECTION 3. Covenants of the Company. The Company covenants with each Underwriter as 
follows: 

(a) 	Compliance with Securities Regulations and Commission Requests. The Company, 
subject to Section 3(b), will comply with the requirements of Rule 430B, and will notify the 
Representative promptly, and confirm the notice in writing, (i) when any post-effective amendment to the 
Registration Statement shall become effective, or any supplement to the Prospectus or any amended 
Prospectus shall have been filed, (ii) of the receipt of any comments from the Commission, (iii) of any 
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request by the Commission for any amendment to the Registration Statement or any amendment or 
supplement to the Prospectus or any document incorporated by reference therein or otherwise deemed to 
be a part thereof or for additional information, (iv) of the issuance by the Commission of any stop order 
suspending the effectiveness of the Registration Statement or any post-effective amendment or of any 
order preventing or suspending the use of any preliminary prospectus, or of the suspension of the 
qualification of the Securities for offering or sale in any jurisdiction, or of the initiation or threatening of 
any proceedings for any of such purposes or of any examination pursuant to Section 8(e) of the 1933 Act 
concerning the Registration Statement and (v) if the Company becomes the subject of a proceeding under 
Section 8A of the 1933 Act in connection with the offering of the Securities. The Company will effect 
the filings required under Rule 424(b), in the manner and within the time period required by Rule 424(b) 
(without reliance on Rule 424(b)(8)), and will take such steps as it deems necessary to ascertain promptly 
whether the form of prospectus transmitted for filing under Rule 424(b) was received for filing by the 
Commission and, in the event that it was not, it will promptly file such prospectus. The Company will 
make every reasonable effort to prevent the issuance of any stop order and, if any stop order is issued, to 
obtain the lifting thereof at the earliest possible moment. The Company 'shall pay the required 
Commission filing fees relating to the Securities within the time required by Rule 456(b)(1)(i) of the 1933 
Act Regulations without regard to the proviso therein and otherwise in accordance with Rules 456(b) and 
457(r) of the 1933 Act Regulations (including, if applicable, by updating the "Calculation of Registration 
Fee" table in accordance with Rule 456(b)(1)(ii) either in a post-effective amendment to the Registration 
Statement or on the cover page of a prospectus filed pursuant to Rule 424(b)). 

(b) Filing of Amendments and 1934 Act Documents. The Company will give the 
Representative notice of its intention to file or prepare any amendment to the Registration Statement or 
any amendment, supplement or revision to either the prospectus included in the Registration Statement at 
the time it became effective or to the Prospectus, and will furnish the Representative with copies of any 
such documents a reasonable amount of time prior to such proposed filing or use, as the case may be, and 
will not file or use any such document to which the Representative or counsel for the Underwriters shall 
reasonably object. The Company has given the Representative notice of any filings made pursuant to the 
1934 Act Regulations within a reasonable period of time prior to the Applicable Time; the Company will 
give the Representative notice of its intention to make any such filing from the Applicable Time to the 
Closing Time and will furnish the Representative with copies of any such documents a reasonable amount 
of time prior to such proposed filing, as the case may be, and will not file or use any such document to 
which the Representative or counsel for the Underwriters shall reasonably object. 

(c) Delivery of Registration Statements. Upon request by the Representative, the Company 
will deliver to the Representative and counsel for the Underwriters, without charge, one signed copy of 
the Registration Statement as originally filed and of each amendment thereto (including exhibits filed 
therewith or incorporated by reference therein and documents incorporated or deemed to be incorporated 
by reference therein or otherwise deemed to be a part thereof) .  and signed copies of all consents and 
certificates of experts, and will also deliver to the Representative, without charge, a conformed copy of 
the-Registration Statement as originally filed and of each amendment thereto (without exhibits) for each 
of the Underwriters. The copies of the Registration Statement and each amendment thereto furnished to 
the Underwriters will be identical to the electronically transmitted copies thereof filed with the 
Commission pursuant to EDGAR, except to the extent permitted by Regulation S-T. 

(d) Delivery of Prospectuses. The Company has delivered to each Underwriter, without 
charge, as many copies of each preliminary prospectus as such Underwriter reasonably requested, and the 
Company hereby consents to the use of such copies for purposes permitted by the 1933 Act. The 
Company will furnish to each Underwriter, without charge, during the period when the Prospectus is 
required to be delivered under the 1933 Act, such number of copies of the Prospectus (as amended or 
supplemented) as such Underwriter may reasonably request. The Prospectus and any amendments or 
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supplements thereto furnished to the Underwriters will be identical to the electronically transmitted copies 
thereof filed with the Commission pursuant to EDGAR, except to the extent permitted by Regulation S-T. 

(e) Continued Compliance with Securities Laws. The Company will comply with the 1933 
Act and the 1933 Act Regulations, the 1934 Act and the 1934 Act Regulations and the 1939 Act and the 
1939 Act Regulations so as to pen -nit the completion of the distribution of the-Securities as contemplated 
in this Agreement and in the Prospectus for a period of nine months from the date hereof. If at any time 
for a period of nine months from the date hereof when a prospectus is required by the 1933 Act to be 
delivered in connection with sales of the Securities, any event shall occur or condition shall exist as a 
result of which it is necessary, in the opinion of counsel for the Underwriters or for the Company, to 
amend the Registration Statement or amend or supplement the Prospectus in order that the Prospectus will 
not include any untrue statements of a material fact or omit to state a material fact necessary in order to 
make the statements therein not misleading in the light of the circumstances existing at the time it is 
delivered to a purchaser, or if it shall be necessary, in the opinion of such counsel, at any such time to 
amend the Registration Statement or amend or supplement the Prospectus in order to comply with the 
requirements of the 1933 Act or the 1933 Act Regulations, the Company will promptly prepare and file 
with the Commission, subject to Section 3(b), such amendment or supplement as may be necessary to 
correct such statement or omission or to make the Registration Statement or the Prospectus comply with 
such requirements, and the Company will furnish to the Underwriters such number of copies of such 
amendment or supplement as the Underwriters may reasonably request. If at any time for a period of nine 
months from the date hereof following issuance of an Issuer Free Writing Prospectus there occurred or 
occurs an event or development as a result of which such Issuer Free Writing Prospectus conflicted or 
would conflict with the information contained in the Registration Statement relating to the Securities or 
included or would include an untrue statement of a material fact or omitted or would omit to state a 
material fact necessary in order to make the statements therein, in the light of the circumstances, 
prevailing at that subsequent time, not misleading, the Company will promptly notify the Representative 
and will promptly amend or supplement, at its own expense, such Issuer Free Writing Prospectus to 
eliminate or correct such conflict, untrue statement or omission. 

(f) Blue Sky Qualifications. The Company will use its best efforts, in cooperation with the 
Underwriters, to qualify the Securities for offering and sale under the applicable securities laws of such 
states in the United States as the Representative may designate in effect for a period of not less than nine 
months from the date hereof; provided, however, that the Company shall not be obligated to file any 
general consent to service of process or to qualify as a foreign corporation or as a dealer in securities in 
any jurisdiction in which it is not so qualified or to subject itself to taxation in respect of doing business in 
any jurisdiction in which it is not otherwise so subject. 

(g) . Rule 158, The Company will timely file such reports pursuant to the 1934 Act as are 
necessary in order to make generally available to its-securityholders as soon as practicable an earnings 
statement for the purposes of, and to provide to the Underwriters the benefits contemplated by, the last 
paragraph of Section 11(a) of the 1933 Act. 

P 	I 

(h) Restriction on Sale of Securities. During the period from the date hereof through and 
including the Closing Time, the Company will not, without the prior written consent of the 
Representative, offer, sell, contract to sell or otherwise dispose of any debt securities issued or guaranteed 
by the Company and having a tenor of more than one year. 

(i) Reporting Requirements. The Company, during the period when the Prospectus is 
required to be delivered under the 1933 Act, will file all documents required to be filed with the 
Commission pursuant to the 1934 Act within the time periods required by the 1934 Act and the rules and 
regulations of the Commission thereunder. 
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(j) Use of Proceeds. The Company will apply the net proceeds from the sale of the 
Securities as described in the Registration Statement, the General Disclosure Package and the Prospectus 
under the heading "Use of Proceeds." 

(k) Issuer Free Writing Prospectuses. The Company represents and agrees that, unless it 
obtains the prior consent of the Representative, and each Underwriter represents and agrees that, unless it 
obtains the prior consent of the Company and the Representative, it has not made and will not make any 
offer relating to the Securities that would .  constitute an Issuer Free Writing Prospectus or that would 
otherwise constitute a "free writing prospectus" (as defined in Rule 405) required to be filed by the 
Company with the Commission or retained by the Company under Rule 433, other than a free writing 
prospectus containing the information contained in the Final Term Sheet (as defined herein) prepared and 
filed pursuant to Section 3(1) hereto; provided that the prior written consent , of the parties hereto shall be 
deemed to have been given in respect of the Free Writing Prospectuses included in Schedule C hereto and 
any electronic road show. Any such free writing prospectus consented to by the Company and the 
Representative is hereinafter referred to, as a "Permitted Free Writing Prospectus." The Company 
represents that, unless the Company otherwise specifies at the time, it has treated or agrees that it will 
treat each Permitted Free Writing Prospectus as an "issuer free writing prospectus," as defined in Rule 
433, and has complied and will comply with the requirements of Rule 433 applicable to any Permitted 
Free Writing Prospectus, jrrcluding timely filing with the Commission where required, legending and 
record keeping. 

(1) 	Term Sheet. The Company will prepare a final term sheet (the "Final Term Sheet") for 
the Securities containing solely a description of the final terms of the Securities and the offering thereof, 
in the form approved by you and attached as Schedule 13 hereto and to file such term sheet pursuant to 
Rule 433(d) within the time required by such Rule. 

SECTION 4.  Payment of Expenses . 

(a) Expenses of the Company. The Company will pay or cause to be paid all expenses 
incident to the performance of its obligations under this Agreement, including (i) the preparation, printing 
and filing of the Registration Statement (including financial statements and exhibits) as originally filed 
and of each amendment thereto, (ii) the preparation, printing and delivery to the Underwriters of this 
Agreement, any Agreement among Underwriters, the Indenture and such other documents as may be 
required in connection with the offering, purchase, sale or delivery of the Securities, (iii) the preparation, 
issuance, sale and delivery of the certificates for the Securities to the Underwriters and any taxes payable 
in that connection, (iv) the fees and disbursements of the Company's counsel, accountants and other 
advisors, (v) the qualification of the Securities under securities laws in accordance with the provisions of 
Section 3(f) hereof, including filing fees and the reasonable fees and disbursements of counsel for the 
Underwriters in connection therewith and in connection with the preparation of the Blue Sky Survey and 
any supplement thereto, (vi) the printing and delivery to the Underwriters of copies of each preliminary 
prospectps, any Permitted Free Writing Prospectus and of the Prospectus and any amendments or 
supplements thereto and any costs associated with electronic delivery of any of the foregoing by the 
Underwriters to investors, (vii) the pteparation, printing and delivery to the Underwriters of copies of the 
Blue Sky Survey and any supplement thereto, (viii) all expenses incurred by the Company in connection 
with any "road show" presentation to potential investors, (ix) the fees and expenses of the Trustee and any 
paying agent (including related fees and expenses of any counsel to such parties) and (x) any fees charged 
by rating agencies for rating the Securities. 

(b) Termination of Agreement_ If this Agreement is terminated by the Representative in 
accordance with the provisions of Section 5 or Section 9(a)(i) hereof, the Company shall reimburse the 
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Underwriters for all of their reasonable and documented out-of-pocket expenses, including the reasonable 
fees and disbursements of counsel for the Underwriters. 

(c) Allocation of Expenses. Except as provided in this Section and in Sections 6 and 9, the 
Underwriters will pay all of their own costs and expenses, including the fees of their counsel. 

(d) Reimbursement. The Company undertakes, forthwith after a request by any of the 
Underwriters, to reimburse to the relevant Underwriter or Underwriters the amount of any documented 
costs, charges, fees and expenses properly payable by the Company under the other sub-sections of this 
Section 4 which the relevant Underwriter or Underwriters may have reasonably paid or incurred. The 
Underwriters are hereby authorized to deduct an amount equal to any such costs, charges, fees and 
expenses (including, without limitation, amounts in respect of value added tax (or other similar tax) 
chargeable thereon) which the Company has agreed to pay or which fail to be reimbursed by the 
Company under this Agreement, from any payments to be made by the Underwriters to the Company. 

SECTION 5. Conditions of Underwriters' Obligations. The obligations of the several 
Underwriters hereunder are subject to the accuracy of the representations and warranties of the Company 
contained in Section I hereof or in certificates of any officer of the Company or any subsidiary of the 
Company delivered pursuant to the provisions hereof, to the performance by the Company of its 
covenants and other obligations hereunder, and to the following further conditions: 

(a) Effectiveness of Registration Statement. The Registration Statement has become 
effective and at Closing Time no stop order suspending the effectiveness of the Registration Statement 
shall have been issued under the 1933 Act or proceedings therefor initiated or threatened by the 
Commission, and any request on the part of the Commission for additional information shall have been 
complied with to the reasonable satisfaction of counsel to the Underwriters. A prospectus containing the 
Rule 430B Information shall have been filed with the Commission in the manner and within the time 
frame required by Rule 424(b) without reliance on Rule 424(b)(8) or a post-effective amendment 
providing such information shall have been filed and become effective in accordance with the 
requirements of Rule 430B. The Company shall have paid the required Commission filing fees relating to 
the Securities within the time period required by Rule 456(b)(l)(i) of the 1933 Act Regulations without 
regard to the proviso therein and otherwise in accordance with Rules 456(b) and 457(r) of the 1933 Act 
Regulations and, if applicable, shall have updated the "Calculation of Registration Fee" table in 
accordance with Rule 456(b)(l)(ii) either in a post-effective amendment to the Registration Statement or 
on the cover page of a prospectus filed pursuant to Rule 424(b). 

(b) Opinions of Counsel for the Company. At Closing Time, the Representative shall have 
received opinions, dated as of Closing Time, of Sullivan & Cromwell LLP, counsel for the Company, and 
Laurie R. Ferber, Esq., General Counsel to the Company, each in form and substance reasonably 
satisfactory to counsel for the Underwriters, together with signed or reproduced copies of each such letter 
for each of the other Underwriters to the effect set forth hereto in Exhibits A-I and A-2, respectively. 

(c) Opinion of Counse! for Underwriters.. At Closing Time, the Representative shall have 
received the favorable opinion, dated as of Closing Time, of Fried, Frank, 'Harris, Shriver & Jacobson 
LLP, counsel for the Underwriters, together with signed or reproduced copies of such letter for each of 
the other Underwriters. In giving such opinion such counsel may rely, as to all matters governed by the 
laws of jurisdictions other than the law of the State of New York and the federal law of the United States, 
upon the opinions of counsel satisfactory to the Representative. Such counsel may also state that, insofar 
as such opinion involves factual matters, they have relied, to the extent they deem proper, upon 
certificates of officers of the Company and its subsidiaries and certificates of public officials. 
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(d) Company's Officers' Certificate_ Al Closing Time, there shall not have been, since the 
date hereof or since the respective dates as of which information is given in the Prospectus or the General 
Disclosure Package, any material adverse change in the condition, financial or otherwise, or in the 
earnings, business affairs or business prospects of the Company and its subsidiaries considered as one 
enterprise, whether or not arising in the ordinary course of business, and the Representative shall have 
received a certificate of the chief executive officer or chief financial officer of the Company and of the 
general counsel of the Company, dated as of Closing Time, to the effect that (i) there has been no such 
material adverse change, (ii) the representations and warranties in Section 1(a) hereof are true and correct 
with the same force and effect as though expressly made at and as of Closing Time, (iii) the Company has 
complied with all agreements and satisfied all conditions on its part to be performed or satisfied at or prior 
to Closing Time, (iv) no stop order suspending the effectiveness of the Registration Statement has been 
issued and no proceedings for that purpose have been instituted or are pending or, to their knowledge, 
contemplated by the Commission, and (v) the rating accorded the Securities or any other debt securities or 
preferred stock of or guaranteed by the Company or any of its subsidiaries by any "nationally recognized 
statistical rating organization", as such term is defined under Section 3(a)(62) ofthe 1934 Act have been 
maintained as set forth in paragraph (i) below 

(e) Accountants Comfort Letter. At the time of the execution of this Agreement, the 
Representative shall have received from PricewaterhouseCoopers LLP a letter dated such date, in the 
form attached hereto as Exhibit B, together with signed or reproduced copies of such letter for each of the 
other Underwriters containing statements and information of the type ordinarily included in accountants' 
"comfort letters" to underwriters with respect to the financial statements and certain financial information 
contained in the Registration Statement and the Prospectus. 

(f) Bring-down Comfort Letter. At Closing Time, the Representative shall have received 
from PricewaterhouseCoopers LLP a letter, dated as of Closing Time and in form and substance 
satisfactory to the Representative, to the effect that they reaffirm the statements made in the letter 
furnished pursuant to subsection (e) of this Section, except that the specified date referred to shall be a 
date not more than three business days prior to Closing Time. 

(g) Maintenance of Rating. Subsequent to the earlier of (A) the Applicable Time and (B) the 
execution and delivery of this Agreement, (i) no downgrading shall have occurred in the rating accorded 
the Company or any debt securities or preferred stock of or guaranteed by the Company or any of its 
subsidiaries by any "nationally recognized statistical rating organization", as such term is defined under 
Section 3(a)(62) of the 1934 Act and (ii) no such organization shall have publicly announced that it has 
under surveillance or review, or has changed its outlook with respect to, its rating of the Company or any 
debt securities or preferred stock of or guaranteed by the Company or any of its subsidiaries (other than 
an announcement with positive implications of a possible upgrading). 

(h) Additional Documents. At Closing Time counsel for the Underwriters shall have been 
furnished with such standard and customary documents and opinions as they may reasonably require for 
the purpose of enabling them to pass upon the issuance and sale of the Securities as herein contemplated, 
or in order to evidence the accuracy of any of the representations or warranties, or the fulfillment of any 
of the conditions, herein contained; and all proceedings taken by the Company in connection with the 
issuance and sale of the Securities as herein contemplated shall be reasonably satisfactory in form and 
substance to the Representative and counsel for the Underwriters. 

(i) Termination ofAgreement. If any condition specified in this Section shall not have been 
fulfilled when and as required to be fulfilled, this Agreement may be terminated by the Representative by 
notice to the Company at any time at or prior to Closing Time and such termination shall be without 
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liability of any party to any other party except as provided in Section 4 and except that Sections 1, 6, 7 
and 8 shall survive any such termination and remain in full force and effect. 

SECTION 6. Indemnification. 

(a) 	Indemnification of Underwriters. The Company agrees to indemnify and hold harmless 
each Underwriter, its affiliates, as such term is defined in Rule 501(b) under the 1933 Act (each, an 
"Affiliate"), its selling agents and each person, if any, who controls any Underwriter within the meaning 
of Section 15 of the 1933 Act or Section 20 of the 1934 Act as follows: 

(i) against any and all loss, liability, claim, damage and expense whatsoever, as 
incurred, arising out of any untrue statement or alleged untrue statement of a material fact 
contained in the Registration Statement (or any amendment thereto), including the Rule 430B 
Information or the omission or alleged omission therefrom of a material fact required to be stated 
therein or necessary to make the statements therein not misleading or arising out of any untrue 
statement or alleged untrue statement of a material fact included in any preliminary prospectus, 
any Issuer Free Writing Prospectus or the Prospectus (or any amendment or supplement thereto), 
or the omission or alleged omission therefrom of a material fact necessary in order to make the 
statements therein, in the light of the circumstances under which they were made, not misleading; 

(ii) against any and all loss, liability, claim, damage and expense whatsoever, as 
incurred, to the extent of the aggregate amount paid in settlement of any litigation, or any 
investigation or proceeding by any governmental agency or body, commenced or threatened, or 
of any claim whatsoever based upon any such untrue statement or omission, or any such alleged 
untrue statement or omission; provided that any such settlement is effected with the written 
consent of the Company; 

(iii) against any and all expense whatsoever, as incurred (including the fees and 
disbursements of counsel chosen by the Representative), reasonably incurred in investigating, 
preparing or defending against any litigation, or any investigation or proceeding by any 
governmental agency or body, commenced or threatened, or any claim whatsoever based upon 
any such untrue statement or omission, or any such alleged untrue statement or omission, to the 
extent that any such expense is not paid under (i) or (ii) above; 

provided, however, that this indemnity agreement shall not apply to any loss, liability, claim, damage or 
expense to the extent arising out of any untrue statement or omission or alleged untrue statement Or 
omission made in reliance upon and in conformity with written information furnished to the Company by 
any Underwriter through the Representative expressly for use in the Registration Statement (or any 
amendment thereto), including the Rule 430B Information, or any preliminary prospectus, any Issuer Free 
Writing Prospectus or the Prospectus (or any amendment or supplement thereto). 

(b) 	Indemnification of Company. Directors and Officers. Each Underwriter severally agrees 
to indemnify and hold harmless the Company, each of its directors, each of its officers who signed the 
Registration Statement, and each person, if any, who controls the Company within the meaning of Section 
15 of the 1933 Act or Section 20 of the 1934 Act against any and all loss, Iiability, claim, damage and 
expense described in the indemnity contained in subsection (a)(i), (ii) and (iii) of this Section, as incurred, 
but only with respect to untrue statements or omissions, or alleged untrue statements or omissions, made 
in the Registration Statement (or any amendment thereto), including the Rule 430B Information or any 
preliminary prospectus, any Issuer Free Writing Prospectus or the Prospectus (or any amendment or 
supplement thereto) in reliance upon and in conformity with written information furnished to th ~e 
Company by such Underwriter through the Representative expressly for use therein. 
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(c) 	Actions against Parties; Notification. Each indemnified party shall give notice as 
promptly as reasonably practicable to each indemnifying party of any action commenced against it in 
respect of which indemnity may be sought hereunder, but failure to so notify an indemnifying party shall 
not relieve such indemnifying party from any liability hereunder to the extent it is not materially 
prejudiced as a result thereof and in any event shall not relieve it from any liability which it may have 
otherwise than on account of this indemnity agreement. In the case of parties indemnified pursuant to 
Section 6(a) above, counsel to the indemnified parties shall be selected by the Representative, and, in the 
case of parties indemnified pursuant to Section 6(b) above, counsel to the indemnified parties shall be 
selected by the Company. An indemnifying party may participate at its own expense in the defense of 
any such action; provided, however, that counsel to the indemnifying party shall not (except with the 
consent of the indemnified party) also be counsel to the indemnified party. In no event shall the 
indemnifying parties be liable for fees and expenses of more than one counsel (in addition to one local 
counsel) separate from their own counsel for all indemnified parties in connection with any one action or 
separate but similar or related actions in the same jurisdiction arising out of the same general allegations 
or circumstances. No indemnifying party shall, without the prior written consent of the indemnified 
parties, settle or compromise or consent to the entry of any judgment with respect to any litigation, or any 
investigation or proceeding by any governmental agency or body, commenced or threatened, or any claim 
whatsoever in respect of which indemnification or contribution could be sought under this Section 6 or 
Section 7 hereof (whether Or not the indemnified parties are actual or potential parties thereto), unless 
such settlement, compromise or consent (i) includes an unconditional release of each indemnified party 
from all liability arising out of such litigation, investigation, proceeding or claim and (ii) does not include 
a statement as to or an admission of fault, culpability or a failure to act by or on behalf of any indemnified 
party. 

SECTION 7. Contribution. If the indemnification provided for in Section 6 hereof is for any 
reason unavailable to or insufficient to hold harmless an indemnified party in respect of any losses, 
liabilities, claims, damages or expenses referred to therein, then each indemnifying party shall contribute 
to the aggregate amount of such losses, liabilities, claims, damages and expenses incurred by such 
indemnified party, as incurred, (i) in such proportion as is appropriate to reflect the relative benefits 
received by the Company on the one hand and the Underwriters on the other hand from the offering of the 
Securities pursuant to this Agreement or (ii) if the allocation provided by clause (i) is not permitted by 
applicable law, in such proportion as is appropriate to reflect not only the relative benefits referred to in 
clause (i) above but also the relative fault of the Company on the one hand and of the Underwriters on the 
other hand in connection with the statements or omissions, or in connection with any violation of the 
nature referred to in Section 6(c) hereof, which resulted in such losses, liabilities, claims, damages or 
expenses, as well as any other relevant equitable considerations. 

The relative benefits received by the Company on the one hand and the Underwriters on the other 
hand in connection with the offering of the Securities pursuant to this Agreement shall be deemed to be in 
the same respective proportions as the total net proceeds from the offering of the Securities pursuant to 
this ,Agreement (before deducting expenses) received by the Company and the total underwriting discount 
received by the Underwriters, in each case as set forth on the cover of the Prospectus bear to the aggregate 
initial public offering price of the Securities as set forth on the cover of the Prospectus. 

The relative fault of the Company on the one hand and the Underwriters on the other hand shall 
be determined by reference to, among other things, whether any such untrue or alleged untrue statement 
of a material fact or omission or alleged omission to state a material fact relates to information supplied 
by the Company or by the Underwriters and the parties' relative intent, knowledge, access to information 
and opportunity to correct or prevent such statement or omission or any violation of the nature referred to 
in Section 6(c) hereof. 
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The Company and the Underwriters agree that it would not be just and equitable if contribution 
pursuant to this Section 7 were detennined by pro rata allocation (even if the Underwriters were treated as 
one entity for such purpose) or by any other method of allocation which does not take account of the 
equitable considerations referred to above in this Section 7. The aggregate amount of losses, liabilities, 
claims, damages and expenses incurred by an indemnified party and referred to above in this Section 7 
shall be deemed to include any legal or other expenses reasonably incurred by such indemnified party in 
investigating, preparing or defending against any litigation, or any investigation or proceeding by any 
governmental agency or body, commenced or threatened, or any claim whatsoever based upon any such 
untrue or alleged untrue statement or omission or alleged omission. 

Notwithstanding the provisions of this Section 7, no Underwriter shall be required to contribute 
any amount in excess of the amount by which the total price at which the Securities underwritten by it and 
distributed to the public were offered to the public exceeds the amount of any damages which such 
Underwriter has otherwise been required to pay by reason of any such untrue or alleged untrue statement 
or omission or alleged omission. 

No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the 1933 
Act) shall be entitled to contribution from any person who was not guilty of such fraudulent 
misrepresentation. 

For purposes of this Section 7, each person, if any, who controls an Underwriter within the 
meaning of Section 15 of the 1933 Act or Section 20 of the I934 Act and each Underwriter's Affiliates 
and selling agents shall have the same rights to contribution as such Underwriter, and each director of the 
Company, each officer of the Company who signed the Registration Statement, and each person, if any, 
who controls the Company within the meaning of Section 15 of the 1933 Act or Section 20 of the 1934 
Act shall have the same rights to contribution as the Company. The Underwriters' respective obligations 
to contribute pursuant to this Section 7 are several in proportion to the principal amount of Securities set 
forth opposite their respective names in Schedule A hereto and not joint. 

SECTION 8. Regresentations, Warranties and Agreements to Survive. All representations, 
warranties and agreements contained in this, Agreement or in certificates of officers of the Company or 
any of its subsidiaries submitted pursuant hereto, shall remain operative and in full force and effect 
regardless of (i) any investigation made by or on behalf of any Underwriter or its Affiliates or selling 
agents, any person controlling any Underwriter, its officers or directors or any person controlling the 
Company and (ii) delivery of and payment for the Securities. 

SECTION 9. Termination of Agreement. 

(a) 	Termination; General. The Representative may terminate this Agreement, by notice to 
the Company, at any time at or prior to Closing Time (i) if there has been, since the time of execution of 
this Agreement or since the respective dates as of which information is given in the Prospectus or General 
Disclosure Package, any material adverse change in the condition, financial or otherwise, or in the 
earnings, business affairs or business prospects of the Company and its subsidiaries considered as one 
enterprise, whether or not arising in the ordinary course of business, or (ii) if there has occurred any 
material adverse change in the financial markets in the United States or the international financial 
markets, any outbreak of hostilities or escalation thereof or 'other :calamity or crisis or any change in 
national or international political, financial or economic conditions, in each case the effect of which is 
such as to make it, in the . judgment of the Representative, impracticable or inadvisable to market the 
Securities or to enforce contracts for the sale of the Securities, or (iii) if trading in any securities of the 
Company has been suspended or materially limited by the Commission or the New York Stock Exchange, 
or if trading generally on the New York Stock Exchange has been suspended or materially limited, or 
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(iv) a material disruption has occurred in commercial banking or securities settlement or clearance 
services in the United States or (v) if a banking moratorium has been declared by either Federal or New 
York authorities. 

(b) 	Liabilities, If this Agreement is terminated pursuant to this Section, such termination 
shall be without liability of any party to any other party except as provided in Section 4 hereof, and 
provided further that Sections 1, 6, 7 and 8 shall survive such termination and remain in full force and 
effect. 

SECTION 10. Default by One or More of the Underwriters. If one or more of the Underwriters 
shall fail at Closing Time to purchase the Securities which it or they are obligated to purchase under this 
Agreement (the "Defaulted Securities"), the Representative shall have ' the right, within 24 hours 
thereafter, to make arrangements for one or more of the non-defaulting Underwriters, or any other 
underwriters, to purchase all, but not less than all, of the Defaulted Securities in such amounts as may be 
agreed upon and upon the terns herein set forth. If, however, the Representative shall not have 
completed such arrangements within such 24-hour period, then the Company shall be entitled to a further 
period of 36 hours within which to make such arrangements. If neither the Representative nor the 
Company shall have made such arrangements within the prescribed times, then: 

(i) if the number of Defaulted Securities does not exceed 10% of the aggregate 
principal amount of the Securities to -  be purchased hereunder, each of the non-defaulting 
Underwriters shall be obligated, severally and not jointly, to purchase the full amount thereof in 
the proportions that their respective underwriting obligations hereunder bear to the underwriting 
obligations of all non-defaulting Underwriters, or 

(ii) if the number of Defaulted Securities exceeds 10% of the aggregate principal 
amount of the Securities to be purchased on such date, this Agreement shall terminate without 
liability on the part of any non-defaulting Underwriter or the Company, except as provided in 
Section 4 and Section 6 hereof. 

No action taken pursuant to this Section shall relieve any defaulting Underwriter from liability in 
respect of its default. 

In the event of any such default which does not result in a termination of this Agreement either 
the Representative or the Company shall have the right to postpone Closing Time for a period not 
exceeding seven days in order to effect any required changes in the Registration Statement or Prospectus 
or in any other documents or arrangements. As used herein, the term "Underwriter" includes any person 
substituted for an Underwriter under this Section 10. 

SECTION II.  Tax Disclosure . Notwithstanding any other provision of this Agreement, 
immediately upon commencement of discussions with respect to the transactions contemplated hereby, 
the Company (and each employee, representative or other agent of the Company) may disclose to any and 
all persons, without limitation of dny kind, the tax treatment and tax structure of the transactions 
contemplated by this Agreement and all materials of . any kind (including opinions or other tax analyses) 
that are provided to the Company relating to such tax treatment and tax structure. For purposes of the 
foregoing, the term `tax treatment" is the purported or claimed U.S. federal income tax treatment of the 
transactions contemplated hereby, and the term "tax structure" includes any fact that may be relevant to 
understanding the purported or claimed U.S. federal income tax treatment of the transactions 
contemplated hereby. 
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SECTION 12. Notices. All notices and other communications hereunder shall be in writing and 
shall be deemed to have been duly given if mailed or transmitted by any standard form of 
telecommunication. Notices to the Underwriters shall be directed to the Representative at Jefferies & 
Company, Inc., 520 Madison Avenue, New York, New York 10022; with a copy to Fried, Frank, Harris, 
Shriver & Jacobson LLP, One New York Plaza, New York, New York 10004, attention of Valerie Ford 
Jacob; and notices to the Company shall be directed to it at 717 Fifth Avenue, 9=h  Floor, New York, New 
York 10022, attention of General Counsel; with a copy to Sullivan & Cromwell LLP, 125 Broad Street, 
New York, New York 10004, attention of David B. Harms. 

SECTION 13. No Advisory or Fiduciary Relationship. The Company acknowledges and agrees 
that (a) the purchase and sale of the Securities pursuant to this Agreement, including the determination of 
the public offering price of the Securities and any related discounts and commissions, is an arm's-length 
commercial transaction between the Company, on the one hand, and the several Underwriters, on the 
other hand, (b) in connection with the underwriting contemplated hereby each •Underwriter is and has 
been acting solely as a principal and is not the agent or fiduciary of the Company, or its shareholders, 
creditors, employees or any other party, (c) no Underwriter has assumed or will assume an advisory or 
fiduciary responsibility in favor of the Company with respect to the underwriting contemplated hereby 
(irrespective of whether such Underwriter has advised or is currently advising the Company on other 
matters) and no Underwriter has any obligation to the Company with respect to the offering contemplated 
hereby except the obligations expressly set forth in this Agreement, (d) the Underwriters and their 
respective affiliates may be engaged in a broad range of transactions that involve.interests that differ from 
those of the Company, and (e) the Underwriters have not provided any legal, accounting, regulatory or tax 
advice with respect to the offering contemplated hereby and the Company has consulted its own legal, 
accounting, regulatory and tax advisors to the extent it deemed appropriate. 

SECTION 14. Parties. This Agreement shall each inure to the benefit of and be binding upon 
the Underwriters and the Company and their respective successors. Nothing expressed or mentioned in 
this Agreement is intended or shall be construed to give any person, finn or corporation, other than the 
Underwriters and the Company and their respective successors and the controlling persons and officers 
and directors referred to in Sections 6 and 7 and their heirs and legal representatives, any Iegal or 
equitable right, remedy or claim under or in •respect of this Agreement or any provision herein contained. 
This Agreement and all conditions and provisions hereof are intended to be for the sole and exclusive 
benefit of the Underwriters and the Company and their respective successors, and said controlling persons 
and officers and directors and their heirs and legal representatives, and for the benefit of no other person, 
firm or corporation. No purchaser of Securities from any Underwriter shall be deemed to be a successor 
by reason merely of such purchase. 

SECTION 15. GOVERNING LAW. THIS AGREEMENT AND ALL CLAIMS ARISING 
THEREUNDER OR RELATED THERETO, INCLUDING AS TO ITS INTERPRETATION OR 
ENFORCEMENT, SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE 
LAWS OF THE STATE OF NEW YORK NOT INCLUDING ITS CHOICE OF LAW PROVISIONS. 

SECTION 16. USA PATRIOT Act_ In accordance with the requirements of the USA 
PATRIOT Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)), the Underwriters are 
required to obtain, verify and record information that identifies their respective clients, including the 
Company, which information may include the name and address of their respective clients, as well as 
other information that will allow the Underwriters to properly identify their respective clients. 

SECTION 17. Illegality, if any provision in this Agreement shall be held to be illegal, invalid 
or unenforceable, in whole or in part, under any enactment or rule of law, such provision or part shall to 
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that extent be deemed not to form part of this Agreement but the legality, validity and enforceability of 
the remainder of this Agreement shall not be affected. 

SECTION 18. Remedies Cumulative. The rights and remedies of each of the parties and each 
indemnified person under Sections 6 and 7 pursuant to this Agreement are cumulative and are in addition 
to any other rights and remedies provided by general law or otherwise. 

SECTION 19. Severability. If any provision of this Agreement is held to be invalid or 
unenforceable, then such provision shall (so far as invalid or unenforceable) be given no effect and shall 
be deemed not to be included in this Agreement but without invalidating any of the remaining provisions 
of this Agreement. 

SECTION 20. TIME. TIME SHALL BE OF THE ESSENCE OF THIS AGREEMENT. 
EXCEPT AS OTHERWISE SET FORTH HEREIN, SPECIFIED TIMES OF DAY REFER TO NEW 
YORK CITY TIME. 

SECTION 21. Counterparts. This Agreement may be executed in any number of counterparts, 
each of which shall be deemed to be an original, but all such counterparts shall together constitute one 
and the same Agreement.. ' 

SECTION 22. Effect of Heading. The Section headings herein are for convenience only and 
shall not affect the construction hereof. 
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CONFIRMED AND ACCEPTED, 
as of the date first above written: 

By: JEFFERIES & COMPANY, INC. 

By:  
Name: 
Title: 

For themselves and as Representative of the other Underwriters named in Schedule A hereto. 

(Signature page to the Underwriting Agreement] 
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SCHEDULE A 

The initial offering price of the Securities shall be 100% of the principal amount thereof, plus accrued 
interest, if any, from the date of issuance. 

The purchase price to be paid by the Underwriters for the Securities shall be 98.50% of the principal 
amount thereof. 

The interest rate on the Securities shall be 6.25% per annum. 

Name of Underwriter 
Jefferies & Company, Inc ............................................................................ 
Merrill Lynch, Pierce, Fenner & Smith 

Incorporated ............................................................................ 

BMO Capital Markets Corp ......................................................................... 
Commerz Markets LLC ............................................................................... 
Natixis Securities North America Inc.......................................................... 
Lebenthal& Co., LLC ....... I ......................................................................... 
Sandler O'Neill & Partners, L.P .................................................................. 
U.S. Bancorp Investments, Inc ..................................................................... 

Total ............... ................................................................................ 

Principal Amount 
$284,375,000 

11,375,000 

6,500,000 
6,500,000 
6,500,000 
3,250,000 
3,250,000 
3,250,000 

$325,000,000 

Sch A-I 
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SUMMARY OF FINAL TERMS 	 $325,000,000 
August 3.2011 

WGIobal. 
6.250% Senior Unsecured Notes due 2016 

The information in this pricing term sheet relates only to the offering of the Notes and should be read together with (i) the 
preliminary prospectus supplement dated August 2, 2011 relating to the offering of the Notes, including the documents 
incorporated by reference therein (the "Preliminary Prospectus Supplement"), and (ii) the accompanying prospectus 
dated February 24, 2010, each filed with the Securities and Exchange Commission (the "SEC"). 

Issuer ................................. MF Global Holdings Ltd., a Delaware corporation 

Security Description .................. 6.250% Senior Unsecured Notes due 2016. 
Distribution ................................ SEC Registered. 

Aggregate Principal Amount...... $325,000,000. 

Net Proceeds (after 
underwriting discounts and 
commissions and estimated 
offering expenses)..................... $319,665,000. 

Coupon ...................................... 6.250%. 
Maturity; Date ............................. August 8, 2016. 

Public Offering Price .................. 100%. 
Yield to Maturity ......................... 6.250%. 

Ratings (expected) (Moody's 1 
S&P) 1  ........................................ Baa21 BBB-. 

Spread to Benchmark 
Treasury .................................... 501.6 bps 
Benchmark Treasury ................. 1.500% due July 31, 2016. 
Benchmark Treasury Spot and 
Yield .......................................... $101-091$101.2812511.234%. 

Interest Payment Dates ............. February 8 and August 8, commencing February 8, 2012. 

Change. ofCorttrol Offer ............ 101%. 
Make-Whole Call ....................... At any time at a discount rate of Treasury plus 50 basis points. 

Trade Date ................................ August 3, 2011. 
Settlement Date ......................... August 8, 2011 (T+3). 

CUSIP Number .......................... 55277JAC2 

ISIN Number........................ 	US55277JAC27 

Sole Book-Running Manager.... Jefferies & Company, Inc. 

' A securities rating is not a recommendation to buy, sell or hold securities and should be evaluated independently of any other rating. The rating 
is subject to revision or withdrawal at any time by the assigning rating organization. 

Pagel oft 	 Jelleries 
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Co-Managers ...................... 	Merrill Lynch, Pierce, Fenner & Smith Incorporated 
BMO Capital Markets Corp. 
Commerz Markets LLC 
Natixis Securities North America Inc. 
Lebenthal & Co., LLC 
Sandier O'Neill & Partners, L.P. 
U.S. Bancorp Investments, Inc. 

Use of Proceeds ........................ The issuer estimates that the net proceeds from this offering will be approximately 
$319.7 million after deducting underwriting discounts and commissions and estimated 
offering expenses payable by the issuer. The issuer intends to use at least $100 million 
of the net proceeds from this offering to repay outstanding indebtedness under its 
$1.2 billion unsecured, committed revolving credit facility.. The issuer expects to use the 
remainder of the net proceeds for general corporate purposes, including, without 
limitation, as working capital for our broker-dealer subsidiaries. 

THE ISSUER HAS FILED A REGISTRATION STATEMENT (INCLUDING THE PRELIMINARY PROSPECTUS SUPPLEMENT 
AND AN ACCOMPANYING PROSPECTUS DATED FEBRUARY 24, 2010) WITH THE SEC FOR THE OFFERING TO WHICH 
THIS COMMUNICATION RELATES. BEFORE YOU INVEST, YOU SHOULD READ THE PRELIMINARY PROSPECTUS 
SUPPLEMENT, THE ACCOMPANYING PROSPECTUS AND THE OTHER DOCUMENTS THE ISSUER HAS FILED WITH THE 
SEC FOR MORE COMPLETE INFORMATION ABOUT THE ISSUER AND THE OFFERING. YOU MAY GET THESE 
DOCUMENTS FOR FREE BY VISITING EDGAR ON THE SEC WEB SITE AT WWW.SEC.GOV . ALTERNATIVELY, THE 
UNDERWRITERS WILL ARRANGE TO SEND YOU THESE DOCUMENTS IF YOU REQUEST THEM BY CONTACTING 
JEFFERIES & COMPANY, INC., 520 MADISON AVENUE, NEW YORK, NEW YORK 10022, AT (201) 761-7610. 

Any disclaimers or other notices that may appear below are not applicable to this communication and should be disregarded. Such 
disclaimers were automatically generated as a result of this communication being sent via Bloomberg or another email system. 

Page 2 of 2 	 Jefferies  
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SCHEDULE C 

Final Term Sheet in the form set forth on Schedule B 

Sch C - I 
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SCHEDULE D 

Material Subsidiaries: 

MF Global Inc., a Delaware corporation 
MF Global Finance USA Inc., a New York corporation 
MF Global UK Limited, a company organized and existing under the laws of England & Wales 

Sch D - I 
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Exhibit A-1 

FORM OF OPINION OF COMPANY'S U.S. COUNSEL 
TO BE DELIVERED PURSUANT TO SECTION 5(b) 

In connection with the several purchases today by you and the other Underwriters named 
in Schedule A to the Underwriting Agreement, dated August 3, 2011 (the "Underwriting Agreement"), 
between MF Global Holdings Ltd., a Delaware corporation (the "Company"), and you, as Representative 
of the several Underwriters named therein (the "Underwriters"), of $325,000,000 aggregate principal 
amount of the Company's 6.25% Senior Notes due 2016 (the "Securities") issued pursuant to the 
Indenture, dated February ii, 2011, and the Fourth Supplemental Indenture, dated as of August 8, 2011 
(together, the "Indenture"), between the Company and Deutsche Bank Trust Company Americas, as 
Trustee (the "Trustee"), we, as counsel for the Company, have examined such corporate records, 
certificates and other documents, and such questions of law, as we have considered necessary or 
appropriate for the purposes of this opinion. 

Upon the basis of such examination, it is our opinion that: 

(1) The Company has been duly incorporated and is an existing corporation in good 
standing under the laws of the State of Delaware. 

(2) MF Global Finance USA Inc. has been duly incorporated and is an existing 
corporation in good standing under the laws of the State of New York. MF Global Inc. is an 
existing corporation in good standing under the laws of the State of Delaware. Each of MF 
Global Finance USA Inc. and MF Global Inc. (the "Specified Entities") has the corporate power 
and authority to own or lease its properties and conduct its business as described in the Prospectus 
Supplement, dated August 3, 2011, relating to the offering of the Securities (the "Prospectus 
Supplement"). All of the outstanding shares of common stock of each of the Specified Entities 
have been duly authorized and validly issued and are fully paid and non-assessable. With respect 
to MF Global Finance USA Inc., however, we note that under certain circumstances Section 630 
of the New York Business Corporation Law imposes on the ten largest shareholders (in terms of 
value) of each New York corporation, the shares of which are not listed on a national securities 
exchange or regularly quoted in an over-the-counter market, a joint and several liability for debts, 
wages and salaries owed by the corporation to laborers, servants and employees. In addition, for 
the purposes of this paragraph (2), we have assumed that MF Global Inc. has been duly 
incorporated under the laws of the State of Delaware. 

(3) The Indenture has been duly authorized, executed and delivered by the Company 
and duly qualified under the Trust Indenture Act of 1939; the Securities have been duly 
authorized, executed, authenticated, issued and delivered; and the Indenture and the Securities 
constitute valid and legally binding obligations of the Company enforceable in accordance with 
their terms, subject to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium 
and similar laws of general applicability relating to or affecting creditors' rights and to general 
equity principles. 

(4) The Underwriting Agreement has been duly authorized, executed and delivered 
by the Company. 

(5) All regulatory consents, authorizations, approvals and filings required to be 
obtained or made by the Company under the Covered Laws for the execution and delivery by the 
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Company of, and the performance by the Company of its obligations under, the Underwriting 
Agreement, the Securities and the Indenture have been obtained or made. 

(6) The execution and delivery by the Company of, and the performance by the 
Company of its obligations under, the Underwriting Agreement, the Securities and the Indenture 
will not violate any Covered Laws_ 

(7) The execution and delivery by the Company of the Underwriting Agreement, the 
Securities and the Indenture do not, and the performance by the Company of its obligations under 
the Underwriting Agreement, the Securities and the Indenture will not, (a).violate the Certificate 
of Incorporation or By-laws of the Company, in each case as in effect on the date hereof, or (b) 
result in a default under or breach or violation of the Company's agreements listed in Annex A to 
this opinion; jyjde ,  however,  that we are expressing no opinion in clause (b) as to compliance 
with any financial or accounting test, or any limitation or restriction expressed as a dollar amount, 
ratio or percentage, in Sections 3.10(iii), 6.01, 6.06 or 6Xt7 of the agreement listed as exhibit 
10.11 of Annex A. 

(8) The, Company is not and, after giving effect to the offering and sale of the 
Securities and the -application of the proceeds thereof as described in the Prospectus Supplement, 
would not be on the date hereof an "investment company" as defined in the Investment Company 
Act of 1940, as amended. 

We are expressing no opinion in paragraphs 5 and 6 above, insofar as performance by the 
Company of its obligations under the Underwriting Agreement, the Securities and the Indenture is 
concerned, as to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar laws 
of general applicability relating to or affecting creditors' rights. Also, for purposes of the opinion in 
paragraphs 7 and 8 above, "Covered Laws" means the federal laws of the United States, the laws of the 
State of New York and the General Corporation Law of the State of Delaware (including the published 
rules or regulations thereunder) that in our experience normally are applicable to general business 
corporations and transactions such as those contemplated by the Underwriting Agreement, the Securities 
and the Indenture;  provided, however , that such term does not include the Federal or state securities laws, 
other antifraud laws and fraudulent transfer laws, tax laws, the Employee Retirement Income Security Act 
of 1974, antitrust laws or any law that is applicable to the Company, the Underwriting Agreement, the 
Securities and the Indenture or the transactions contemplated thereby solely as part of a regulatory regime 
applicable to the Company or its affiliates due to its or their status, business or assets (including any such 
regime governing broker-dealer activities and other financial services). 

The foregoing opinion is limited to the federal laws of the United States, the laws of the 
State of New York and the General Corporation Law of the State of Delaware, and we are expressing no 
opinion as to the effect of the laws of any other jurisdiction. 

In rendering the foregoing opinion, we have relied as to certain matters upon information 
obtained from public officials, officers of the Company and other sources believed by us to be 
responsible, and we have assumed that the Indenture has been duly authorized, executed and-delivered by 
the Trustee, that the Securities conform to the specimen thereof examined by us, that the Trustee's 
certificate of authentication of the Securities has been manually signed by one of the Trustee's authorized 
officers, and that the signatures on all documents examined by us are genuine, assumptions which we 
have not independently verified. 
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Annex A 

Listed Agreements 

Agreements filed as exhibit numbers 4.2, 4.3, 4.4, 4.5, 4.6, 4.7, 4.8, 10.1, 10.2, 10.3, 10.4, 10.5, 
10.6, 10.7, 10.8, 10.9, 10.10, 10.11, 10.12, 10.13, 10.14, 10.15, 10.16, 10.17, 10.18, 10.19, 10.20, 
10.21, 10.22, 10.23, 10.24, 10.25, 10.26, 10.27, 10.28, 10.31, 10.32, 10.33, 10.34, 10.35, 10.36, 
10.37, 10.38, 10.39, 10.40, 10.41, 10.42, 10.43, 10.44, 10.45, 10.46, 10.47, 10.48, 10.49, 10.50, 
10.51, 10.52, 10.53, 10.59 and 10.61 to the Company's Annual Report on Form 10-K for the 
fiscal year ended March 31, 2011, agreements files as exhibit numbers 10..1, 10.2 and 10.3 to the 
Company's Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2011, and the 
agreements filed as exhibit numbers 4.2, 4.3, 10.1, 102, 10.3, 10.4, 10.5, 10.6, 10.7 and 10.8 to 
the Company's Current Report on Form 8-K filed on August 3, 201 1. 
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This is with reference to the registration tinder the Securities Act of 1933 (the "Securities 
Act") and offering of $325,000,000 aggregate principal amount of 6.25% Senior Notes due 2016 (the 
"Securities") of MF Global Holdings Ltd. (the "Company"). 

The Registration Statement relating to the Securities (File No. 333-162119), including 
Post-Effective Amendment No. I thereto, was filed on Form S-3 in accordance with procedures of the 
Securities and Exchange Commission (the "Commission") permitting a delayed or continuous offering of 
securities pursuant thereto and, if appropriate, a post-effective amendment, document incorporated by 
reference therein or prospectus supplement that provides information relating to the terms of the securities 
and the manner of their distribution. The Securities have been offered by the Prospectus, dated February 
24, 2010 (the "Basic Prospectus"), as supplemented by the Prospectus Supplement, dated August 3, 2011 
(the "Prospectus Supplement"), which updates or supplements certain information contained in the Basic 
Prospectus. The Basic Prospectus, as supplemented by the Prospectus Supplement, does not necessarily 
contain a current description of the Company's business and affairs since pursuant to Form S-3, it 
incorporates by reference certain documents filed with the Commission that contain information as of 
various dates. 

As counsel, to the Company, we reviewed the Registration Statement, the Basic 
Prospectus, the Prospectus Supplement and the documents listed in Schedule A to this letter (those listed 
documents, taken together with the Basic Prospectus, being referred to herein as the "Pricing Disclosure 
Package") and participated in discussions with your representatives and those of the Company and its 
accountants. Between the date of the Prospectus Supplement and the time of delivery of this letter, we 
participated in further discussions with your representatives and those of the Company and its accountants 
concerning certain matters relating to the Company and reviewed certificates of certain officers of the 
Company, letters addressed to you from the Company's accountants and an opinion addressed to you 
from the Company's General Counsel. On the basis of the information that we gained in the course of the 
performance of the services referred to above, considered in the light of our understanding of the 
applicable law (including the requirements of Form S-3 and the character of the prospectus contemplated 
thereby) and the experience we have gained through our practice under the Securities Act, we confirm to 
you that, in our opinion, the Registration Statement, as.of the date of the Prospectus Supplement, and the 
Basic Prospectus, as supplemented by the , Prospectus Supplement, as of the date of the Prospectus 
Supplement, appeared on their face to be appropriately responsive, in all material respects relevant to the 
offering of the Securities, to the requirements of the Securities Act, the Trust Indenture Act of 1939 and 
the applicable rules and regulations of the Commission thereunder. Also, we confirm to you that the 
statements contained in the Prospectus Supplement under the captions "Description of the Notes" and 
Material U.S. federal Income Tax Consequences", insofar as they relate to the provisions, therein 
described, of the Securities and the Indenture under which the Securities are being issued or of United 
States Federal tax law, and, in each case, insofar as relevant to the offering of the Securities, constitute a 
fair and accurate summary of such provisions in all material respects. 

Further, nothing that came to our attention in the course of such review has caused us to 
believe that, insofar as relevant to the; offering of the Securities, 

(a) the Registration Statement, as of the date of the Prospectus Supplement, 
contained any untrue statement of a material fact or omitted to state any material fact required to 
be stated therein or necessary to make the statements therein not misleading, or 

(b) the Pricing Disclosure Package, as of 2:15 P.M. on August 3, 2011, 
contained any untrue statement of a material fact or omitted to state any material fact necessary in 
order to make the statements therein, in the light of the circumstances under which they were 
made, not misleading, or 
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(c) 	the Basic Prospectus, as supplemented by the Prospectus Supplement, as of 
the date of the Prospectus Supplement, contained any untrue statement of a material fact or 
omitted to state any material fact necessary in order to make the statements therein, in the light of 
the circumstances under which they were made, not misleading. 

We also advise you that nothing that came to our attention in the course of the procedures described in the 
second sentence of the preceding paragraph has caused us to believe that the Basic Prospectus, as 
supplemented by the Prospectus Supplement, as of the time of delivery of this letter, contained any untrue 
statement of a material fact or omitted to state any material fact necessary in order to make the statements 
therein, in the light of the circumstances under which they were made, not misleading. 

The limitations inherent in the independent verification of factual matters and the character of 
determinations involved in the registration process are such, however, that we do not assume any 
responsibility for the accuracy, completeness or fairness of the statements contained in the Registration 
Statement, the Basic Prospectus, the Pricing Disclosure Package or the Prospectus Supplement except to 
the extent specifically noted in the fourth sentence of the second preceding paragraph. Also, we do not 
express any opinion or be)ief as to the financial statements or other financial data derived from 
accounting records contained in the Registration Statement, the Basic Prospectus, the Pricing Disclosure 
Package or the Prospectus Supplement, as to management's report of its assessment of the effectiveness 
of the Company's internal control over financial reporting or the auditor's report as to the Company's 
internal control over financial reporting, each as included in the Registration Statement, the Basic 
Prospectus, the Pricing Disclosure Package or the Prospectus Supplement, or as to the statement of the 
eligibility of the Trustee under the Indenture under with the Securities are being issued. 

This letter is furnished by us, as counsel to the Company, to you, as Representative of the several 
Underwriters, solely for the benefit of the several Underwriters in their capacity as such, and may not be 
relied upon by any other person. This letter may not be quoted, referred to or furnished to any purchaser 
or prospective purchaser of the Securities and may not be used in furtherance of any offer or sale of the 
Securities. 
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Schedule A 

Preliminary Prospectus Supplement, dated August 2, 2011, to the Prospectus, dated February 24, 2010, 
filed with the Commission by the Company pursuant to Rule 424 under the Securities Act 

Final Term Sheet, dated August 3, 2011, filed with the Commission by the Company pursuant to Rule 
433 under the Securities Act. 
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Exhibit A-2 

FORM OF OPINION OF COMPANY'S GENERAL COUNSEL 
TO BE DELIVERED PURSUANT TO SECTION 5(b) 

• In connection with the several purchases today by you and the other Underwriters named 
in Schedule A to the Underwriting Agreement, dated August 3, 2011 (the "Underwriting Agreement"), 
between MF Global Holdings Ltd., a Delaware corporation (the "Company"), and you, as Representative 
of the several Underwriters named therein (the "Underwriters"), of $325,000,000 aggregate principal 
amount of the Company's 6.25% Senior Notes due 2016 (the "Securities"), 1, as General Counsel of the 
Company, have examined such corporate records, certificates and other documents, and such questions of 
law, as I have considered necessary or appropriate for the purposes of this opinion. Upon the basis of 
such examination, it is my opinion that: 

(1) The Company is duly qualified to transact business as a domestic or foreign 
corporation, as applicable, and is in good standing in each U.S. jurisdiction in which the 
Company owns or leases property of a nature, or transacts business of a type, that would make 
such qualification necessary, except where the failure to be so qualified would not have a material 
adverse effect on the Company and its subsidiaries, considered as one enterprise. 

(2) To my knowledge, all of the issued and outstanding shares of MF Global Inc. and 
MF Global Finance USA Inc. are owned directly or indirectly by the Company free and clear of 
all security interests, mortgages, pledges, liens, encumbrances, equities or claims; and none of the 
outstanding shares of MF Global Inc_ and MF Global Finance USA Inc. were issued in violation 
of the preemptive or similar rights of any securityholder of MF Global Inc. or MF Global Finance 
USA Inc., respectively. 

(3) To my knowledge, except as otherwise disclosed in, or incorporated by reference 
in, the General Disclosure Package (as defined in the Underwriting Agreement) and the 
Prospectus Supplement, dated August 3, 2011 (the "Prospectus Supplement"), relating to the 
offering of the Securities, no legal or governmental proceedings are pending to which the 
Company or any of its subsidiaries is a party or of which any of the properties or assets of the 
Company or any of its subsidiaries is the subject that if determined adversely to the Company, 
would be reasonably likely to have a material adverse effect on the consolidated financial 
position, business, stockholders' equity or results of operations of the Company and its 
subsidiaries, considered as one enterprise; and, to my knowledge, except as disclosed, no such 
proceedings are threatened. 

(4) To my knowledge, the statements incorporated by reference ittto the Prospectus 
Supplement from the Company's Annual Report on Form 10-K for the fiscal year ended March 
31, 2011 under the caption "Item 1. Business – Regulation and Exchange Memberships" (except 
for the second, third and fifth paragraphs under "Item I. – Business – Regulation and Exchange 
Memberships—Regulations Applicable In and Outside the United States", as to which I express 
no view) and under the caption "Item 3. Legal Proceedings", in each case insofar as they 
constitute summaries of legal matters, documents or proceedings therein described, fairly present 
in all material respects such legal matters, documents and proceedings. 

(5) To my knowledge, there are no contracts, indentures, mortgages, loan 
agreements, notes, leases or other similar instruments required to be filed as exhibits to the 
Company's Registration Statement on Form S-3 (File No. 333-162119), including Post-Effective 
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Amendment No I thereto, other than those filed as exhibits thereto or incorporated by reference 
therein. 

(6) The Company has an authorized equity capitalization as set forth in the 
Prospectus Supplement under the heading "Capitalization." 

(7) The Company has the corporate power and authority to own or lease its 
properties and conduct its business as described in the Prospectus Supplement. 

The foregoing opinion is limited to the federal laws of the United States and the laws of 
the State of New York, and I am expressing no opinion as to the effect of the laws of any other 
jurisdiction. 

With your approval, I have relied as to certain matters upon information obtained from 
public officials, officers of the Company and other sources believed by me to be responsible, and I have 
assumed that the signatures on all documents examined by me are genuine, assumptions which I have not 
independently verified. 
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Exhibit 13 

FORM OF ACCOUNTANT'S COMFORT LETTER 
TO BE DELIVERED PURSUANT TO SECTION 5(e) 
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BILL SENDER 

After printing this label: 
1. Use the 'Print button on this page to print your label to your laser or inkjet printer. 
2. Fold the printed page along the horizontal line. 
3. Place label in shipping pouch and affix it to your shipment so that the barcode portion of the label can be read and scanned. 

Warning :. Use only the printed original label for shipping . Using a photocopy of this label for shipping purposes is fraudulent and could 
result in additional billing charges , along with the cancellation of your FedEx account number. 
Use of this system constitutes your agreement to the service conditions in the current FedEx Service Guide , available on fodex . com.FedEx will not be 
responsible for any claim in excess of $100 per package , whether the result of toss, damage , delay , non-deliivery , misdelivery ,or misinformation , unless 
you declare a higher value , pay an additional charge , document your actual loss and file a timely claim .Umitations found in the current FedEx Service 
Guide apply . Your right to recover from FedEx for any loss, including intrinsic value of the package , loss of sales , income interest , profit , attorney 's fees, 
costs, and other forms of damage whether direct . incidental ,consequential , or special is limited to the greater of $100 or the authorized declared value. 
Recovery cannot exceed actual documented loss Maximum for items of extraordinary value is $500, e.g. jewelry . precious metals , negotiable 
instruments and other items listed in our ServiceGuide . Written claims must be filed within strict time limits, see current FedEx Service Guide. 

https://www ,fedex.com/shipping/html/en//PrintIFrame.htmi 	8/20/2012 
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Q~Ii~II0111~II~I~Ili1~106~ 	745681 

UNITED STATES BANKRUPTCY-'COURT FOR THE SOUTHERN.D 'STRICT OF NEW YORK PROOF OF CLAIM 
Name of Debtor & Case No. (Check Only One):  lnurC  ai 	- Selii.iI 	t, 	, 

XMF Global Holdings Ltd. (CascNo. 11-15059 (MG)) 	❑ MF Global Market Scrric s LLC (C:SCNO. 11-15809 (MG)) 
Q MF Globat Finance USA fne. (Case No. 11-15058 (MG)) 	U MF Global Fl Clear LLC (Cast No. t I-15810 (,MG)) 
❑ MF Global Capital LLC (Case No. 11-15808)  I h4(i)) 	Q MF Global Holdings USA Inc. (Case No. 12-10863 (MG))  

NOTE: Do not use dris firm to make a claim for an 115 Oh 	expense that arises after the bamtrnptcy filing. You mac 
file a r> quest far payment clan udurinistrutive expense according to ii U.,£C ,c so .t.  COO )2~<p  
Name of Creditor (the person or other uti g to whom the debtor owes money 
or 	Cwton)4N,  5ACNS 	cd• AN)EnrPTIES ItG>$ftFr property): 

IN 	i 	N 	G ❑ Check this box to indicate that this 
claim antcnds a previously filed 

Name and address where notices Sltauld be sent: claim. 
JONATHAN A. SCHORR 

08--22-1 2 	A11: 43 	IN GOLDMAN , SACHS & CO. Court Claim Number: 
200 WEST STREET 
NEW YORK, NY 	10282 

If an amount is identified above. you have a claim (Ifknon n} 

scheduled by one of the Debtors as shown. (This 
scheduled amount of your claim may be an 

Telephonenumbcr:(9I7) 343^1427 Filed on: amendment to a previously scheduled amount.) 
If you agree with the amount and priority of your 

Entail Address: ~~~ 	S (OfY~ , claim as scheduled by the Debtor and you have 
no other claim against the Debtor. you do not 
need to file this proof of claim form, EXCEPT Name and address where payment should be sent (ifdiffercnt from above): 

❑ Check this box if you are aware AS FOLLOWS: If the amount shown is listed 
FH,EF? . 014$S that anyone else has filctl a proof of 

as any of DISPUTED, UNLIQUIDATED. or 
CONTINGENT. a proof of claim MUST be 

IIANKR. S.ff.iS.Y. -  claim relating to this claim. Attach filed in order 	to receive any distribution in 
ME C:I.ORA t, tlO1.i3INGS 1:t'D, F1 Al copy of statement giving particulars. respect of your claim. If you have already filed 

Telephone number: it proof of claim in accordance with the attached 

Email Address: 	 11-15059 (MG) instructions. you need not file again. 

5. 	Amount of Claim as of Date Case filed: $ 	SEE A•1-I'RCwt,, cX UI i~CC  A 	 - 

I fall or pan of the claim is secured, complete item 4. 

If all or pan of the claim is entitled to priority, complei 	item 5. 

Q Check this box if the claim includes interest or other charges in addition to the principal an)ount of the claim. Attach a statement that itemizes interest or charges. 

2. Basis for Claim : _ 	SE A tACI-1 	l:XI41BIT A  
(Sec instruction 	 2) 

3. Last four digits of any number by which creditor identifies debtor: 3a. 	Dcbtnr may have scheduled I 3b. 	Uniform Claim Identifier (optional): 
aceanmt as: 

(Sec instruction ##3b) (See instruction #3a) 

4. Secured Claim (Sec instruction #4) 
Check the appropriate box if the claim is secured by a lien on property or a right of setoff, 	Amount of net-enrage and other charges, as of the time case was 
attach required redacted docurnertts, and provide the requested information- 	 filed, included in secured claim, if any: 

tlalure of property or right of setoff : 	❑ Real Estate 	❑ Motor Vehicle 	 S___________________ 
Other 

Describe: 	 Basis for perfection: 

	

`j,,, 	 ❑ 

	

S r}  `Dc` ~ 	H I  IT  ' Value of Property, S 	 k 	Amount of Secured Claim: 	S 

Annual Interest Rate 	 % 	❑ Fixed 	or 	❑ Variable 	 Amount Unsecured: 	S 
(when case was filed) 

5. Amount of Claim Entitled to Priority under 11 U.S.0 § 507 (a). If any part of the claim falls into ore of the fallowing categories , check the box specifying the 
priority and state the amount. 

0 Domestic support obligations under 	❑ Wages. salaries, or commissions (up to 	0 Contributions to an employee benefit 
I1U.S.C-§507(a)(I)(A)or(x)(1)(13). 	811.725*) earned within 130 days before 	plan 	ii U.S.C. 4507(x)(5). 	Amount entitled to priority: 

the cast was filed or the debtor's business 
0 Up to 52.600• of deposit:; toward 	ceased, whichever is carlier- i i U.S.C. 	❑ Other- Specify applicable paragraph 	S 

purchase , lease, or rental of property 	§ 507 (a)(4), 	 of II U.S.C. § 507 (s)(J. 
or services for personal, family, 

	

]III 	] or household use - It U.S.C. § 	❑ Taxes or penalties owed to governmental 	
H 	I~ Ill~lif 	l 	~ll~i lbill~lll~~ 507 (a)(7). 	 units- II U.S.C. § 507 (a)(8). 
2014894262 

'Amounts are subject to adjustment on 41113 and every ) years thereafter with respect to eases corm enced on or after the date of adjustment. 

6. Credits. The unman, r f all pr{wnenls on this cloinr hat been cr -edifrdjbr-  the purpose of making this p+uofufclaim. (See inshxcliwr tt6) 
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7. 	Documents: Attached are redacted copies of any documents that support the claim. such as promissory notes, purchase orders, invoices. itemized statements of running 
accounts, contracts, judgments, mortgages, and security agreements. If the claim is secured, box 4 has been completed, and redacted copies of documents providing 
evidence of perfection of a security interest are attached. (See iostnrclion #7. and the dcfarition of "redacted".) 

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER SCANNING. 

If the documents are not available, please explain: 

R. 	Signature: (Sec instruction #81 
Check the appropriate box. 

O I am the creditor ' I am the creditor's authorized agent. 	0 1 am the trustee, or she debtor, or their 	O I am a guarantor, surety, indorser, or other 
(Attach copy of power of attorney, if any.) authorized agent. (See Bankruptcy Rule 3004.) codcbtor. (See Bankruptcy Rule 3005.) 

I declare under penalty of perjury that the information provided in this claim is true and correR(Siaturc)my knowled c, information. and reasonable belief. 

Print Name:  3bt fahiili-4 A  

Title: 	 'IKE 

	

} P"

.st 	¢ 

Co

L COJs1 	
y y 

uomparry: 	
4 ~ 3Li AO 	t 	C 	 G f 1 _- 

Address and telephone number Iii different from notice address above): 	 (Date) 

Telephone number: 	 Email: 

, J, , y.c 	 „ r, uuu,cm uuu r. IUILUI UJLU.JUU,UVU eae uupnav+Lu,em tae uy w s ye..ua, us ooui. t o u.~.e...  99  rJL ans a.E E r. anuuurcu rsry {ave.by {sy 

INSTRUCTIONS FOR PROOF OF CLAIM FORM 

The irtsrnictlols and elefinilimis below are general explanations ofthe law. G: certain circumsmnces. such rte hanknrprcv cases norfiled volrartm•ily by the Debtor. ('seep lions to 
these general rides may apply. 17re auonteysJ'm'the Clrapter 11 Th•asrce acid his court-appointed claims agent. ECG, log. (" CCC'). are not andiarized and are not providing 
you with rury legal advice. 

PLEASE SEND YOUR ORIGINAL, COMPLETED CLAIM FORM AS FOLLOWS: IF BY MAIL: MF GLOBAL HOLDINGS LTD., LIAL..  C/O GCG, €NC.. 
P.O. BOX 9846, DUBLIN, OHIO 43017-5746. IF BY HAND OR OVERNIGHT COURIER: MF GLOBAL HOLDINGS LTD., ìL ., C/O GCG, 5151 BLAZER 
PARKWAY SUITE A, DUBLIN', OHIO  431117. ANY PROOF OF CLAIM SUBMITTED BY FACSIMILE OR EMAIL WILL NOT BE  ACCEPTED. 

THE GENERAL BAR DATE IN THESE CHAPTER 11 CASES IS AUGUST 22.2012 AT 5:00 PM (PREVAILING EASTERN TIME) 

THE GOVERMENTAL BAR DATE IN THESE CHAPTER 11 CASES IS AUGUST 29. 2012 AT 5:00 PM (PREVAILING EASTERN TIME) 

Items to be completed in Proof of Claim form 

Court. Name of Debtor, and Case Number: 
The chapter II asses of MF Global Ioldings Lid. and MF Global Finance USA Inc. 
were cunimencxl in the United States Bankruptcy Court for the Southern District of 
New York (die "Bankruptcy Court") on October 31.2011. 

The chapter I l cases of MF Global Capital LLC, MF Global Market Services LLC and 
MF Global FX Clear LLC were commenced in the Bankruptcy Court on December 
19, 2011. 

The chapter Ii case of MF Global Holdings USA Inc. was commenced in the 
Bankruptcy Court on March 2, 2012. 

You should select the Debtor against which you are asserting your claim. 

A SEPARATE PROOF OF CLAIM FORM MUST BE FILED AGAINST EACH 
DEBTOR. 

Creditor 's Name and Address: 
Fill in the name of the person or entity asserting a claim and the name and address 
of the person who should receive notices issued during the bankruptcy case. Please 
provide us with a valii email address. A separate space is provided for the payment 
address if it differs from the notice address. Tlse creditor has a continuing obligation 
to keep the court informed of its curretlt address. See Federal Rule of Bankruptcy 
Procedure (FRIIP) 2002(8).  

1. Amount of Claim as of Dale Case Filed: 
State the total amount owed to the creditor oil the date of the bankruptcy filing. Follow 
the instructions concerning whether to complete items 4 and 5. Check the box if 
interest or other charges arc included in the claim. 

2. Basis for Claim: 
State the type of debt or how it was incurred. Examples include goods sold, money 
loaned. services pedonucd. personal injury/wrongful death, car loan, mortgage note. 
and credit card . If the claim is based on delivering health care goods or services, lints 
the disclosure of the goods or services so as to avoid embarrassment or the disclosure 
of confidential itcahh care iafonnation. You may be required to provide additional 
disclosure if an interested party objects to your claim. 

3. Last Four Digits of Any Number by Which Creditor Identifies Debtor: 
Suite only the last four digits of the Debtor's account or other number used by the 
creditor to identify the Debtor. 

3a. Debtor May Have Scheduled Account As: 
Report a change in the creditor's name, a transferred claim, or any other infornstaion 
that clarifies a difference between this proof of claim and the claim as scheduled by 
the Debtor. 

36. Uniform Claim identifier: 
If you use a uniform claim identifier, you may report it here. A unifomt claim 
identifier is an optional 24-character identifier that certain large creditors use to 
facilitate eleceonic payment in chapter 13 cases. 

4. Secured Claim. 
Check whether the claim is fully or partially secured. Skip this section if the claim is 
entirely unsecured_ (Sec Definitions.) If the claim is secured, cheek the box for the 
nature and value of property that secures the claim, attach copies of lien 
documentation. and state, as of the date of the bankruptcy filing, the annual interest rate 
(and whether it is fixed or variable), and the amount past due on the claim_ 

5. Amount of Claim Entitled to Priority Under 11 U.S.C. § 507 (a): 
If any portion of your claim falls in one or more of the listed categories, check the 
appropriate boxes) and state the amount entitled to priority. (See Definitions,) A claim 
may be partly priority and partly non-priority. For example, in some of the categories. 
the law limits the amount entitled to priority. 

6. Credits: 
An authorized signature on this proof of claim serves as an acknowledgment that 
when calculating the amount of die claim, the creditor gave the Debtor credit for any 
payments received toward the debt. 

7. Documents: 
Attach redacted copies of any documents that show the debt exists and a lien 
secures the debt. You must also attach copies of documents that evidence perfection 
of any security interest. You may also attach a summary in addition to the documents 
themselves. FRBP 3001(e) and (d). If the claim is based on delivering health care 
goods or services, limit disclosing confidential health care information. Do not scud 
original documents, as attachments may be destroyed after scanning. 
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INFORMATION  
Proof or Claim 
A proof of claim is a form used by the creditor to Evidence of Perfection 
indicate the amount of the debt owed by the Debtor Evidence of perfection may include a mortgage, lien, 
on die date of the bankruptcy filing. The creditor certificateoftitle,finaneingstatemcnt-orotherdocum cnt 
must file the form with GCG as described in the showing that the lien has been tiled or recorded. 
instructions above and in the Bar Date Notice, 

8. Date and Signature: 
The individual contplcting this proof of claim must sign 
and date it. FR13P 9011, If the claim is filed electronically, 
FR RP 5005(a)(2) authorizes courts to establish local 
rules spcci Eying what consttutes a signature. If you sign 
this form, you declare under penalty of perjury that the 
infonuation provided is true and correct to the best of 
your knowledge, information, and reasonable belie£ 
Your signature is also a certification that the claim meets 
the requirements of FRISP 9011 (ba. Whether the claim 
is filed electronically or in person, if your name is on the 
signature line, you are responsible for the declaration. 
Print the name and title, if any, of the creditor or other 
person authorized to file this claim- State the filer's 
address and telephone number if it differs from the 
address given on the Top of the form for purposes of 
receiving notices. lithe claim is filed by an authorized 
agent, attach a complete copy of any power of attorney. 
and provide both the name of the individual filing the 
clams and the name of the agent. If the authorized 
agent is a serviccr, identify the corporate scrvicer as the 
company. Criminal penalties apply for making a false 
statement on a proofofelaim. 

Debtor 
A debtor is the person. corporation, or other entity that 
has filed a bankruptcy case. 	 , 

Creditor 
A creditor is the person. corporation, or other entity 
to whom the Debtor owes a debt that was incurred 
before the date of the bankntprcy filing. See I l-U.S.C. 
§ 101 (10). ' 

Claim 
A claim is the creditor's right to receive payment for a 
debt owed by the Debtor on the date of the bankruptcy 
filing. See ii U.S.C_ § 101 15). A claim nuty be secured 
or unsecured. 

Secured Claim Under 11 U.S.C. §506(a)  
A secured claim is one backed by a lien on property of 
the Debtor. The claim is secured so long as the creditor 
has the right to be paid from the property prior to other 
creditors. The amount of the secured claim cannot 
exceed the value of the property. Any amount owed to 
the creditor in excess of the value of the property is an 
unsecured claim. Examples of liens on property include 
a mortgage on real estate or a security interest in a Car. 

A licit may be voluntarily granted by a Debtor or may 
be obtained through a court proceeding. in some states, 
a court judgment is a lien. A claim also may be secured 
if the creditor owes the Debtor money (has a right to 
setoff). 

Unsecured Claim 
An unsecured claim is one that does not meet the 
requirements of a secured claim. A claim may be partly 
unsecured if the amount of the claim exceeds the value of 
the property on which the creditor has a lien. 

Claim Entitled to Priority Under II U.S.C. § 507 (a) 
Priority claims are certain categories of unsecured claims 
that arc paid from the available money or property in a 
bankruptcy case befoul: other unsecured claim ,;. 

Redacted 
A document has been rcdocied when the person filing 
it has masked- edited out, or otherwise deleted, certain 
information. Acreditor mustshow only the List fourdigits 
of any social-security. individual's tax-identification, or 
financial-account number, only the initials of a minors 
name. and only the year of any person's dote of birth. 
If the claim is based on the delivery of health care 
goods or services, limit the disclosure of the goods or 
services so as to avoid embarrassment or the disclosure 
of conlidential health cart inforimation. 

Aclsnowledgotenl of Filing of Claim 
To receive acknowledgment of your filing from CCG, 
please provides self-addressed, stamped envelope and a 
copy of this proof of claim when you submit the original 
claim to CCG. 

Offers to Purchase a Claim 
Certain entities are in the business of purchasing 
claims for an amount less than the face value of the 
claims. One or more of these entities may contact the 
creditor and offer to purchase the claim. Some of 
the written .communications from these entities may 
easily be confused with official court documentation 
or communications from the Dcbtur. These entities do 
not represent the bankruptcy - court or the Debtor. The 
creditor has do obligation to sell its claim, However, 
if the creditor decides to sell its claim, any trvhsfer of 
such claim is subject to FRRP 3001(e), any applicable 
provisions of the Bankruptcy. Code (I I U.S.C. § 101 Cl 
seq.), and any applicable orders of the bankruptcy court. 

List of Debtors and Case Numbers 

Indicate on the Face of Proof of Claim form the Debtor against which you assert a claim. 
Choose only one Debtor for each Proof of { la im form. 

• MF Global ifoldings Ltd. (Case No. 11-15059 (NIG)) 

• MFGlobal Finance USA inc. (Case No. 11-15058 (MG)) 

ME Global Capital LLC (Case No. 11-15808 (MC)) 

• MF Global Market Services LLC (Case No. 11-15809 (MG)) 

• ME Global 1--X Clear LLC (Case No. 11-15810 (MG)) 

• MF Global I holdings USA Inc. (Case No. 12-10963 (MCi)) 
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EXHIBIT A 

1. On October 31, 2011, MF Global Holdings Ltd. (the "Debtor") and certain of its 
affiliated debtors filed petitions under chapter 11 of title 11 of the United States Code in the 
United States Bankruptcy Court for the Southern District of New York (the "Bankruptcy 
Court"). 

2. This proof of claim ("Proof of Claim") is being filed in the Debtor's bankruptcy 
case by Goldman, Sachs & Co. ("Goldman Sachs") on behalf of itself and the entities listed in 
Attachment I hereto (collectively, the "Underwriter Claimants").' 

3. On August 2, 2011, the Debtor conducted a public securities offering of 
$325,000,000 of 3.375% Convertible Senior Notes due 2018 (the "August 2011 Offering"). 
Goldman Sachs served as a representative of the underwriters and a joint book-running manager 
for the August 2011 Offering pursuant to an underwriting agreement dated July 28, 2011, a copy 
of which is included as Attachment 2 hereto (the "Underwriting Agreement"). Under the terms 
of the Underwriting Agreement, the Debtor agreed, among other things, to indemnify the 
Underwriter Claimants against any and all losses, liabilities (joint or several), claims, damages 
and expenses arising out of any untrue statement or alleged untrue statement of a material fact 
contained in the Registration Statement, any preliminary prospectus, Issuer Free Writing 
Prospectus or the Prospectus, or the omission or alleged omission of a material fact necessary in 
order to make the statements therein, in light of the circumstances under which they were made, 
not misleading, including any legal or other expenses reasonably incurred—as incurred—by an 
Underwriter Claimant in investigating, preparing or defending against any such claim. 

4. The Underwriter Claimants hereby assert a claim (the "Claim") against the Debtor. 
based on: (i) the Underwriting Agreement; and/or (ii) other contractual, statutory or common law 
rights of repurchase, indemnity, contribution, and/or reimbursement for amounts that have been 
or may be incurred, liquidated, unliquidated, paid, unpaid, fixed or otherwise contingent and 
arising from or related to existing, potential or threatened litigation, including, without limitation, 
the proceedings consolidated under the caption In re MF Global Holdings Ltd. Securities 
Litigation, No. I I-cv-7866-VM (S.D.N.Y.) (the "Securities Litigation"), in which the 
Underwriter Claimants have been named as defendants (consolidated amended complaint 
included as Attachment 3 hereto)_ 

5. The Securities Litigation involves federal securities law claims against the 
Underwriter Claimants in their ro"le as underwriters for the August 2011 Offering by Debtor 
based on alleged misstatements or omissions of material fact in the Registration Statement and/or 
Prospectus for the August 2011 Offering. 

Certain of the entities listed in Attachment l also may file separate proofs of claim in the Debtor's 
bankruptcy case. 

Capitalized terms used but not otherwise defined herein are defined in the Underwriting Agreement. 
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6. Accordingly, the Claim includes a claim for reimbursement of any defense costs 
that the Underwriter Claimants have incurred and expect to incur in connection with the 
Securities Litigation. In addition to defense costs, the Claim includes a contingent claim for 
reimbursement pursuant to the Underwriting Agreement for the amount of any judgment or 
settlement of the claims asserted in the Securities Litigation. The total amount of the Claim 
cannot be estimated or reasonably calculated at this time. The Underwriter Claimants do not 
waive their rights to the Claim by not stating a specific figure therefor at this time, and hereby 
expressly reserve their right to amend and supplement this Proof of Claim to specify an amount. 

7. The Claim may be secured by a right of setoff against certain amounts owing to 
the Debtor by certain of the Underwriter Claimants or their affiliates. 

8. The Underwriter Claimants do not waive any right or rights of action that they 
have or may have against the Debtor or any other person or persons and do not waive any 
substantive or procedural defenses to any claim that may be asserted against the Underwriter 
Claimants by the Debtor or any other person. The Underwriter Claimants reserve the right to 
amend or supplement this Proof of Claim in any manner, including specifying the amount of the 
Underwriter Claimants' contingent, unmatured and/or unliquidated claims as they become non-
contingent, matured and/or liquidated. This Proof of Claim shall not prejudice the rights of the 
Underwriter Claimants to file any other requests for payment or proofs of claim, including 
related to the Claim asserted herein. The Claim is in addition to, and does not supersede, any 
other claim filed or to be filed by any of the Underwriter Claimants against the Debtor or any of 
its affiliates. The Underwriter Claimants reserve the right to withdraw this Proof of Claim for 
any reason whatsoever. 

9. In filing this Proof of Claim, neither the Underwriter CIaimants nor any of their 
affiliates are submitting themselves to the jurisdiction of the Bankruptcy Court for any purpose 
other than the dispensation of this Proof of Claim. 

10. This Proof of Claim is not intended to be, and shall not be construed as: (i) an 
election of remedies; (ii) a waiver of any defaults; (iii) a waiver or limitation of any of the 
Underwriter Claimants' rights, remedies, claims or interests under applicable law against the 
Underwriter Claimants or any other person or entity; (iv) a waiver of any setoff or recoupment 
rights under applicable law; (v) a waiver of any netting rights under applicable law; (vi) a waiver 
of any rights to assert that all or any portion of the claimed amounts are being held by the 
Debtor, as bailee, or in constructive trust; (vii) a waiver of the Underwriter Claimants' property 
orownership rights (legal or equitable); or (viii) a waiver of the Underwriter Claimants' legal, 
equitable or beneficial interests. 

►A 
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11. 	All notices and communications concerning this Proof of Claim should be 
addressed as follows: 

Jonathan A. Schorr 
Goldman, Sachs & Co. 
200 West Street 
New York, N.Y. 10282-2198 
(917) 343 -1427 
Fax: (212) 256-2330 
jonathan.schorr@gs.com  

and to: 

Mark A. Kirsch 
Gibson, Dunn & Crutcher LLP 
200 Park Avenue 
New York, NY 10166 
(212) 351-2662 
Fax: (212) 351-5662 
mk irschna,gi bsondunn.co m 

Dated: August 21, 2012 

3 
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ATTACHMENT l 

Goldman, Sachs & Co. 

Citigroup Global Markets Inc. 

Deutsche Bank Securities Inc. 

Merrill Lynch, Pierce, Fenner & Smith Incorporated 

J.P. Morgan Securities LLC 

RBS Securities Inc. 
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ATTACHMENT 2 

(UNDERWRITING AGREEMENT) 
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EXECUTION VERSION 

MI' GLOBAL HOLDINGS LTD. 

(a Delaware corporation) 

$325,000,000 

3.375% Convertible Senior Notes due 2018 

UNDERWRITING AGREEMENT 

Dated: July 28, 2011 

8130239.8 
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MF GLOBAL HOLDINGS LTD. 

(a Delaware corporation) 

$325,000,000 

3.375% Convertible Senior Notes due 2018 

UNDERWRITING AGREEMENT 

July 28, 2011 

Goldman, Sachs & Co. 
Citigroup Global Markets Inc. 
As Representatives of tlie' •  
several Underwriters listed 
in Schedule A hereto 

c/o Goldman, Sachs &'Co, 
200 West Street 
New York, New York 10282 

c/o Citigroup Global Markets Inc. 
388 Greenwich Street 	 "" 
New York, New York 10013 

Ladies and Gentlemen: 

MF Global- Holdings .Ltd., a Delaware corporation (the "Company"), confirms its agreements 
with the several Underwriters listed in Schedule A hereto (collectively, the."Underwriters," which term 
shall also include any underwriter substituted as hereinafter provided in Section 10 hereof), for whom 
Goldman, Sachs & Co. and Citigroup Global Markets Inc. are acting as representatives_(in such capacity, 
the "Representatives"), with respect to (i) the sale by the Company and the purchase by the Underwriters, 
acting severally and not jointly, of the respective principal amounts set .  forth in said Schedule A of 
$325,000,000 aggregate principal amount of the Company's 3.375% Convertible Senior Notes due 2018 
(the "Initial Securities") and (ii) the grant by the Company to the Underwriters, acting severally and not 
jointly, of the option to purchase all or any part of an additional $45,000,000 aggregate principal amount 
of its 3.375% Convertible Senior Notes due 2018 (the "Option Securities" and, together with the Initial 
Securities, the "Securities"). The Securities are to be issued pursuant to an indenture, dated February 11, 
2011, as supplemented by a supplemental indenture, to be dated as of the Closing Time (as defined 
herein) (collectively, the "Indenture") between the Company and Deutsche Bank Trust Company 
Americas, as trustee (the "Trustee"). 

The Securities will be convertible on the terms, and subject to the conditions, set forth in the 
Indenture. As used herein, "Conversion Shares" means the fully paid, non-assessable shares of common 
stock, par value $1.00 per share, of the Company ("Common Stock") to be received by the holders of the 
Securities upon conversion of the Securities pursuant to the terms of the Securities and the Indenture. The 
Securities will be convertible initially at a conversion rate of 101.0331 shares of Common Stock per 
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$1,000 principal amount of the Securities, on the terms, and subject to the conditions, set forth in the 
Indenture. 

The Company understands that the Underwriters propose to make a public offering of the 
Securities as soon as the Representatives deem advisable after this Agreement has been executed and 
delivered and the Indenture has been qualified under the Trust Indenture Act of 1939, as amended 
(together with the rules and regulations promulgated thereunder, the"1939 Act"). 

Concurrently with the issue and sale of the Securities, the Company will enter into the convertible 
note hedge transactions and warrant transactions, as they may be amended from tinic to time, including 
the issuance, sale and purchase of Common Stock and options and warrants related thereto pursuant to 
said arrangements (collectively, the "Hedge Transactions"). -- 

. The Company has filed with the Securities and Exchange Commission (the "Commission") an 
automatic shelf registration statement on Form S-3 (No. 333-162119), including the related preliminary 
prospectus or prospectuses, which registration statement became effective upon filing under Rule 462(e) 
of the rules and regulations of the Commission (the "1933 Act Regulations") under the Securities Act of 
1933, as amended (the "1933 Act"). Such registration statement covers the registration of the.Securities 
under the 1933 Act. Promptly after execution and delivery of this Agreement, the Company will prepare 
and fife a prospectus in accordance with the provisions of Rule 430B ("Rule 430E") of the 1933 Act 
Regulations and paragraph (b) of Rule 424 ("Rule 424(b)") of the 1933 Act Regulations. The information 
included in such prospectus that was omitted from such registration statement at the time it became 
effective but that is deemed to be part of and included in such registration statement at the time it became 
effective pursuant to Rule 430E is referred to as "Rule 430E Information." Each prospectus used in 
connection with the offering of the Securities that omitted Rule 430E Information is herein called a 
"preliminary prospectus." Such registration statement, at any given time, including the amendments 
thereto at such time, the exhibits and any schedules thereto at such time, the documents incorporated by 
reference therein pursuant to Item 12 of Form S-3 under the 1933 Act at such time and the documents 
otherwise deemed to be a part thereof or included therein by the 1933 Act Regulations, is herein called 
the "Registration Statement." The Registration Statement at the time it originally became effective is 
herein called the "Original Registration Statement." The final prospectus in the form first furnished to the 
Underwriters for use in connection with the offering of. the . Securities,, including the documents 
incorporated by reference therein pursuant to Item 12 of Form S-3 under the 1933 Act at the time of the 
execution of this Agreement and any preliminary prospectuses that form a part thereof, is herein called 
the "Prospectus." For purposes of this Agreement, all references to the Registration Statement, any 
preliminary prospectus, the Prospectus or any amendment or supplement to any of the foregoing shall be 
deemed to include the copy filed with the Commission pursuant to - its• Electronic Data Gathering, 
Analysis and Retrieval system or any successor system thereto ("EDGAR"). 

All references in this Agreement to financial statements and schedules and other information 
which is "contained," "included" or "stated" in the Registration Statement, any preliminary prospectus or 
the Prospectus (or other references of like import) shall be deemed to mean and include all such financial 
statements and schedules and other, information which is incorporated, by reference in or otherwise 
deemed by the 1933 Act Regula-iions to be a part of or included in the Registration Statement, any 
preliminary prospectus or the Prospectus, as the case may -  be; and all references in this Agreement to 
amendments or supplements to the Registration Statement, any preliminary prospectus or the Prospectus 
shall be deemed to mean and include the filing of any document under the Securities Exchange Act of 
1934 (the "1934 Act") which is incorporated by reference in or otherwise deemed by the 1933 Act 
Regulations to be a part of or included in the Registration Statement, such preliminary prospectus or the 
Prospectus, as the case may be. 
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SECTION I . Representations and Warranties. 

(a) 	Representations and Warranties by the Company. The Company represents and warrants 
to each Underwriter as of the date hereof, the Applicable Time referred to in Section 1(a)(ii) hereof, as of 
the Closing Time referred to in Section 2(c) hereof, and as of each Date of Delivery (if any) referred to in 
Section 2(b) hereof, and agrees with each Underwriter, as follows: 

(i) Status as a Well-Known Seasoned Issuer. (A) At the time of filing the 
Registration Statement (including when it was originally filed and became effective), (B) at the 
time of the most recent amendment thereto for the purposes of complying with Section 10(a)(3) 
of the 1933 Act (whether such amendment was by post-effective amendment, incorporated report 
filed pursuant to Section 13 or 15(d) of the I934 Act or form of prospectus), (C) at the time the 
Company or any person acting on its behalf (within the meaning, for this clause only; of Rule 
163(c) of the 1933 Act Regulations) made any offer relating to the, Securities in reliance on the 
exemption of Rule 163 of the 1933 Act Regulations and (D) at the date hereof, the Company was 
and is a "well-known seasoned issuer" as defined in Rule 405 of the 1933 Act Regulations ("Rule 
405"), including not, having been and not being an "ineligible issuer" as defined in Rule 405. The 
Registration Statement is an "automatic shelf registration statement," as defined in Rule 405, and 
the Securities, since their registration on the Registration Statement, have been and remain 
eligible for registration by the Company on a Rule 405 "automatic shelf registration statement". 
The Company has not received from the Commission any notice pursuant to Rule 40l(g)(2) of 
the 1933 Act Regulations objecting to the use of the automatic shelf registration statement form. 

(ii) Compliance with Registration  Requirements. 	The Original Registration 
Statement became effective upon filing under Rule 462(e) of the 1933 Act Regulations ("Rule 
462(e)") on September 25, 2009, and any post-effective amendment thereto also became effective 
upon filing under Rule 462(e). No stop order suspending the effectiveness of the Registration 
Statement or any post-effective amendment thereto has been issued under the I933 Act and no 
proceedings for that purpose have been instituted or are pending or, to the knowledge of the 
Company, are contemplated by the Commission, and any request on the part of the Commission 
for additional information has been complied with. 

Any offer that is a written communication relating to the Securities made prior to the 
filing of the Original Registration Statement by the Company or any person acting on its behalf 
(within the meaning, for this paragraph only, of Rule 163(c) of the 1933 Act Regulations) has 
been filed with the Commission in accordance with the exemption provided by Rule 163 of the 
1933 Act Regulations ("Rule 163") and otherwise complied with the requirements of Rule 163, 
including without limitation the legending requirement, to qualify such offer for the exemption 
from Section 5(c) of the 1933 Act provided by Rule 163. 

At the respective times the Original Registration Statement and each amendment thereto 
became effective, at each deemed effective date with respect to the Underwriters pursuant to Rule 
43013(f)(2) of the 1933 Act Regulations and at the Closing Time (and, if any Option Securities are 
purchased, at any Date of Delivery), the Registration Statement and any amendments and 
supplements thereto complied and will comply in all material respects with the requirements of 
the 1933 Act, the 1933 Act Regulations, the 1939 Act and the rules and regulations of the 
Commission under the 1939 Act (the "1939 Act Regulations"), and did not and will not contain 
an untrue statement of a material fact or omit to state a material fact required to be stated therein 
or necessary to make the statements therein not misleading. Neither the Prospectus nor any 
amendments or supplements thereto, at the time the Prospectus or any such amendment or 
supplement was issued and at the Closing Time (and, if any Option Securities are purchased, at 
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the Date of Delivery), included or will include an untrue statement of a material fact or omitted or 
will omit to state a material fact necessary in order to make the statements therein, in the light of 
the circumstances under which they were made, not misleading. 

As of the Applicable Time (as defined below), neither (x) the Issuer General Use Free 
Writing Prospectus(es) (as defined below) issued at or prior to the Applicable Time and the 
Statutory Prospectus (as defined below) as of the Applicable Time and the information included 
on Schedule B hereto, all considered together (collectively, the "General Disclosure Package"), 
nor (y) any individual Issuer Limited Use Free Writing Prospectus, when considered together 
with the General Disclosure Package, included any untrue statement of a material fact or omitted 
to state any material fact necessary in order to make the statements therein, in the light of the 
circumstances under which they were made, not misleading. 

As used in this subsection and elsewhere in this Agreement: 

"Applicable Time" means 11:30 p.m. (Eastern Time) on July 28, 2011 or such other time 
as agreed by the Company and the Representatives. 

"Statutory Prospectus" as of any time means the prospectus relating to the Securities that 
is included in the Registration Statement immediately prior to that time, including any document 
incorporated by reference therein and any preliminary or other prospectus deemed to be a part 
thereof. 	 .. 	 ..- - 	 . 

"Issuer Free Writing Prospectus" means any "issuer free writing prospectus," as defined 
in Rule 433 of the 1933 Act Regulations ("Rule 433"), relating to the Securities that (i) is 
required to be filed with the Commission by the Company, (ii) is a "road show that is a written 
communication" within the meaning of Rule 433(dx8)(i) whether or not required to be filed with 
the Commission (including, without limitation, the electronic road show filed on NetRoadshow 
on July 28, 2011), (iii) is exempt from filing pursuant to Rule 433(d)(5)(i) because it contains a 
description of the Securities or of the offering that does not reflect the final terms, in each case in 
the form filed or required to be filed by the Company with the Commission or, if not required to 
be filed, in the form retained in the Company's records pursuant to Rule 433(g), or (iv) the Final 
Term Sheet (as defined herein). 

"Issuer General Use Free Writing Prospectus" means any Issuer Free Writing Prospectus 
that is intended for general distribution to prospective investors (other than a road show, as 
defined in Rule 433, which is not required to be filed with the Commission pursuant to Rule 
433(d)(8)(i)), and which is evidenced by its being specified in Schedule C hereto. 

"Issuer Limited Use Free Writing Prospectus" means any Issuer Free Writing Prospectus 
that is not an Issuer General Use Free Writing Prospectus- 

Each Issuer Free Writing Prospectus, as of its issue date and at all subsequent limes 
through the completion of"the public offer and sale of the Securities or until any earlier date that 
the Company notified or notifies the Representatives, did not, does not and will not include any 
information that conflicted, conflicts or will conflict with the information contained in the 
Registration Statement or the Prospectus, including any document incorporated by reference 
therein and any preliminary or other prospectus deemed to be a part thereof that has not been 
superseded or modified. 
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The representations and warranties in this subsection shall not apply to (i) that part of the 
Registration Statement that constitutes the Statement of Eligibility (Form T-1) of the Trustee 
under the 1939 Act or (ii) statements in or omissions from the Registration Statement, the 
Prospectus or any Issuer Free Writing Prospectus made in reliance upon and in conformity with 
written information furnished to the Company by any Underwriter through the Representatives 
expressly for use therein. 

Each preliminary prospectus (including the prospectus filed as part of the original 
Registration Statement or as part of any amendment thereto) complied when so filed in all 
material respects with the 1933 Act Regulations and each preliminary prospectus and the 
Prospectus delivered to the Underwriters for use in connection with this offering was identical to 
the. electronically transmitted copies thereof filed with the Commission pursuant to EDGAR, 
except to the extent permitted by Regulation S-T. 

At the time of filing the Registration Statement (including when it was originally filed 
and became effective), at the earliest time thereafter that the Company or another offering 
participant made a bona fide offer (within the meaning of Rule 164(h)(2) of the 1933 Act 
Regulations) of the Securities and at the date hereof, the Company was not and is not an 
"ineligible issuer,"'as defined in Rule 405 of the 1933 Act Regulations. 

(iii) Incorporated_ Documents. The documents incorporated or deemed to be 
incorporated by reference in the Registration Statement, the General Disclosure Package and the 
Prospectus, at the time they were or hereafter are filed with the Commission, complied and will 
comply in all material respects with the requirements of the 1934 Act and the rules and 
regulations of the Commission thereunder (the "1934 Act Regulations"), and, when read together 
with the other information in the General Disclosure Package and the Prospectus, (a) at the time 
the Original Registration Statement became effective, (b) at the earlier of the time the Prospectus 
was first used and the date and time of the first contract of sale of Securities in the offering 
contemplated by this Agreement and (c) at the Closing Time (and if any Option Securities are 
purchased, at the Date of Delivery), did not and will not contain an untrue statement of a material 
fact or omit to state a material fact required to be slated therein or necessary to make the 
statements therein not misleading. 

(iv) Independent Registered Public Accountants. The accountants who certified the 
financial statements and supporting schedules included in the Registration Statement are, to the 
knowledge of the Company, independent registered public accountants as required by the 1933 
Act and the 1933 Act Regulations and the Public Company Oversight Board (United States) 
(PCAOB). The accountants have not provided to the Company or its subsidiaries any non-audit 
services, the provision of which is prohibited by applicable law or accounting standards. 

(v) Financial Statements. The financial statements included in the •  Registration 
.Statement, the General Disclosure Package and the Prospectus, together with the related 
schedules and notes, fairly present the financial position of the Company and its consolidated 
subsidiaries at the dates indipated and the statement of operations, cash flows, changes in equity 
and comprehensive income of the Company and its consolidated subsidiaries for the periods 
specified; except as otherwise stated in the Registration Statement, said financial statements have 
been prepared in conformity with accounting principles generally accepted in the United States of 
America ("US GAAP") applied on a consistent basis throughout the periods involved. The 
supporting schedules, if any, present fairly, in all material respects, in accordance with US GAAP 
the information required to be stated therein. The selected financial data included in the 
Prospectus present fairly the information shown therein and have been compiled on a basis 
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consistent with that of the audited financial statements included in the Registration Statement; 
and the summary and selected financial data, including the selected unaudited quarterly financial 
information, included in the Registration Statement present fairly the information shown therein 
and have been compiled on a basis consistent with that of the audited financial statements 
included therein. All disclosures contained in the Registration Statement, the General Disclosure 
Package or the Prospectus regarding "non-GAAP financial measures" (as such term is defined by 
the rules and regulations of the Commission) comply in all material respects with Regulation G of 
The 1934 Act and Item 10 of Regulation S-K of the 1933 Act, to the extent applicable. 

(vi) No Material Adverse Change in Business. Since the respective dates as of which 
information is given in the Registration Statement, the General Disclosure Package or the 
Prospectus, except as otherwise stated therein, (A) there has been no material adverse change in 
the condition, financial or otherwise, or in the earnings, business affairs or business prospects of 
the Company and its subsidiaries considered as one enterprise, whetheror not arising in the 
ordinary course of business (a "Material Adverse Effect"), (B) there have been no transactions 
entered into by the Company or any of its subsidiaries, other than those in the ordinary course of 
business, which are material with respect to the Company and its subsidiaries considered as one 
enterprise, and (C) there has been no dividend or distribution of any kind declared, paid or made 
by the Company on any class of its share capital. 

(vii) Good Standing of the Company. The Company has been duly organized and is 
validly existing in good standing under the laws of Delaware and has corporate power and 
authority to own, lease and operate its properties and to conduct its business as described in the 
Registration Statement, the General Disclosure Package and the Prospectus and to enter into and 
perform its obligations under this Agreement; and the Company is duly qualified as a foreign 
corporation to transact business and is in good standing in each jurisdiction in which such 
qualification is required, whether by reason of the ownership or leasing of property or the conduct 
of business, except where the failure so to qualify or to be in good standing would not result in a 
Material Adverse Effect. 

(viii) Good Standing of Material Subsidiaries. Each material subsidiary of the 
Company set forth on Schedule D hereto (each a "Subsidiary" and, collectively, the 
"Subsidiaries") has been duly organized and is validly existing as a corporation or other entity in 
good standing under the laws of the jurisdiction of its incorporation or organization, as applicable, 
has corporate power and authority to own, lease and operate its properties and to conduct its 
business as described in the Prospectus and is duly qualified as a foreign corporation to transact 
business and is in good standing in each jurisdiction in which such qualification is required, 
whether by reason of the ownership or leasing of property or the conduct of business, except 
where the failure so to qualify or to be in good standing would not result in a Material Adverse 
Effect; except as otherwise disclosed in the Registration Statement, all of the issued and 
outstanding capital stock of each such Subsidiary has been duly authorized and validly issued, is 
fully paid and non-assessable and is owned by the Company, directly or through subsidiaries, free 
and clear of any security interest, mortgage, pledge, lien, encumbrance, claim or equity; none of 
the outstanding shares of e'apital stock of any Subsidiary was issued in violation of the preemptive 
or similar rights of any securityholder of such Subsidiary. 

(ix) Capitalization. The authorized, issued and outstanding share capital of the 
Company is as set forth in the General Disclosure Package and the Prospectus in the column 
entitled "Actual" under the caption "Capitalization" (except for subsequent issuances, if any, 
pursuant to reservations, agreements or employee benefit plans referred to in the Prospectus or 
pursuant to the exercise of convertible securities (including the Securities and the Company's 

11-15059-mg    Doc 1989-4    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit D   
 Pg 19 of 284



1.875% Convertible Senior Notes due 2016 (the "Existing Convertible Senior Notes")), options 
or warrants referred to in the Prospectus and except for the issuance, sale and purchase of the 
Securities and the underlying Conversion Shares, options and warrants related thereto pursuant to 
convertible note hedge transactions and warrant transactions entered into concurrently with the 
issuance, sale and purchase of the Existing Convertible Senior Notes and the Hedge Transactions, 
as applicable)_ The issued shares or the Company have been duly authorized and validly issued 
and are fully paid and non-assessable; none of the issued shares of the Company was issued in 
violation of the preemptive or other similar rights of any seeurityholder of the Company. 

(x) Due Authorization. The Company has full right, power and authority to execute 
and deliver this Agreement, the Securities and the Indenture (collectively, the "Transaction 
Documents") and to perform its obligations hereunder and thereunder; and all action required to 
be taken for the due and proper authorization, execution and delivery of each of the Transaction 
Documents and the consummation of the transactions contemplated. hereby and thereby has been 
duly and validly taken, 

(xi) The Underwriting A~reement. This Agreement has been duly authorized, 
executed and delivered by the Company. 

(xii) The Indenture. The Indenture has been duly authorized by the Company, and 
upon effectiveness of the Registration Statement was duly qualified under the 1939 Act and, 
when duly executed and delivered in accordance with its terms by each of the parties thereto, will 
constitute a valid and legally binding agreement of the Company enforceable against the 
Company in accordance with its terms, except as enforceability may be limited by applicable 
bankruptcy, insolvency or similar laws affecting the enforcement of creditors' rights generally or 
by equitable principles relating to enforceability (collectively, the "Enforceability Exceptions"); 
and the Indenture conforms to the description thereof in the Registration Statement, the General 
Disclosure Package and the Prospectus. 

(xiii) The Securities. The Securities to be purchased by the Underwriters from the 
Company have been duly authorized for issuance and sale to the Underwriters pursuant to this 
Agreement and, when duly executed, authenticated, issued and delivered as provided in the 
Indenture and paid for as provided herein, will be duly and validly issued and outstanding and 

will constitute valid and legally binding obligations of the Company enforceable against the 
Company in accordance with their terms and entitled to the benefits of the Indenture, subject to 
the Enforceability Exceptions; the ; Securities will conform to the description thereof in the 
.Registration Statement, the General Disclosure Package and the Prospectus. 

(xiv) The Conversion Shares. The Conversion Shares have been duly authorized and 
reserved for issuance by the Company and, when issued and delivered upon conversion and in 
accordance with the Indenture, will be duly and validly issued, fully-paid and non-assessable, free 
and clear of any pledge, lien, encumbrance, security interest or other claim, and will be registered 
pursuant to Section 12 of the 1934 Act and will not be subject to any preemptive or similar rights. 

(xv) Descriptions of the Transaction Documents. The statements in the Registration 
Statement, the General Disclosure Package and the Prospectus under the captions "Description of 
Notes," "Description of Common Stock" and "Underwriting," insofar as they purport to 
constitute a summary of the Securities, the Common Stock and the Transaction Documents, are 
accurate, complete and fair in all material respects. 
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(xvi) Absence of Defaults and Conflicts. Neither the Company nor any of its 
subsidiaries is in violation of its organizational documents or in default in the performance or 
observance of any obligation, agreement, covenant or condition contained in any contract, 
indenture, mortgage, deed of trust, loan or credit agreement, note, lease or other agreement or 
instrument to which the Company or any of its subsidiaries is a party or by which it or any of 
them may be bound, or to which any of the property or assets of the Company or any subsidiary is 
subject (collectively, "Agreements and Instruments"), except for such violations or defaults that 
would not result in a Material Adverse Effect; and the execution, delivery and performance by the 
Company of the Transaction Documents and the consummation by the Company of the 
transactions contemplated herein and therein and in the Registration Statement (including the 
issuance and sale of the Securities and the use of the proceeds from the sale of the Securities as 
described in the Prospectus under the caption "Use of Proceeds") and compliance by the 
Company with its obligations under the Transaction Documents have been duly authorized by all 
necessary corporate action and do not and will not, whether with or without the giving of notice 
or passage of time or both, conflict with or constitute a breach of, or default under, or result in the 
creation or imposition of any lien, charge or encumbrance upon any property or assets of the 
Company or any subsidiary pursuant to, the Agreements and Instruments (except for such 
conflicts, breaches; defaults or liens, charges or encumbrances that would not result in a Material 
Adverse Effect), nor will such action result in any violation of (i) the provisions of the Certificate 
of Incorporation, *By=laws or similar organizational documents of the Company or any subsidiary 
or (ii) any applicable law, statute, rule, regulation, judgment, order, writ or decree of any 
government, government instrumentality or court, domestic or foreign, having jurisdiction over 
the Company or any subsidiary or any of their assets, properties or operations (except for such 
violations of clause (ii) that would not result in a Material Adverse -Effect)_ 

(xvii) Absence of Labor Dispute. No labor dispute with the employees of the Company 
or any subsidiary exists or, to the knowledge of the Company, is imminent, which would result in 
a Material Adverse Effect. 

(xviii) Absence of Proceedings. There is no action, suit, proceeding, inquiry or 
investigation before or brought by any court or governmental agency or body, domestic or 
foreign, to the knowledge of the Company, now pending or threatened, against or affecting the 
Company or any subsidiary, which is required to be disclosed in the Registration Statement, the 
General Disclosure Package or the Prospectus (other than as disclosed therein), or which might 
result in a Material Adverse Effect, or which might materially and adversely affect the properties 
or assets thereof or the consummation of the transactions contemplated in this Agreement or the 
performance by the Company of its obligations hereunder; the aggregate of all pending legal or 
governmental proceedings to which the Company or any subsidiary is a party or of which any of 
their respective property or assets is the subject which are not described in the Registration 
Statement, the General Disclosure Package or the Prospectus, including ordinary routine litigation 
.incidental to the business, could not reasonably be expected to result in a Material Adverse 
Effect. 

(xix) Exhibits. Where are no contracts or documents which are required to be described 
in the Registration Statement, the General Disclosure Package, the Prospectus or the documents 
incorporated by reference therein or to be filed as exhibits thereto which have not been so 
described and filed as required. 

(xx) Accuracy of Description of Contracts and Material Documents_ All descriptions 
of provisions of contracts or other material documents described in the Registration Statement, 
the General Disclosure Package, the Prospectus or the documents incorporated by reference 
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therein are accurate descriptions in all material respects, fairly summarize the contents of such 
provisions and do not omit any material information. There are no contracts or documents that 
would be required to be described in the Registration Statement, the General Disclosure Package, 
the Prospectus or the documents incorporated by reference therein that have not been so 
described. 

(xxi) Related Party Transactions. The descriptions of transactions appearing under the 
heading "Certain Relationships and Related Transactions" in the Definitive Proxy Statement on 
Schedule 14A for the Annual General Meeting of Shareholders on August 11, 2011, filed on July 
7, 2011 (File No. 001-33590) are accurate descriptions of, and fairly summarize the relevant 
transactions in all material respects. There are no further transactions that are material and would 
be required to be described in the Registration Statement, the General Disclosure Package, the 
Prospectus or the documents incorporated by reference therein that have not been so described. 

(xxii) . Possession of Intellectual Property. The Company and its subsidiaries own or 
possess, or can acquire on reasonable terms, adequate patents, patent rights, licenses, inventions, 
copyrights, know-how (including trade secrets and other unpatented and/or unpatentabte 
proprietary or confidential information, systems or procedures), trademarks, service marks, trade 
names or other intellectual property (collectively, "Intellectual Property") necessary to carry on 
the business now operated by them, and neither the Company nor any of its subsidiaries has 
received any notice or is otherwise aware of any infringement of or conflict with asserted rights 
of others with respect to any Intellectual Property or of any facts or circumstances which would 
render any Intellectual Property invalid or inadequate to protect the interest of the Company or 
any of its subsidiaries therein, and which infringement or conflict (if the subject of any 
unfavorable decision, ruling or finding) or invalidity or inadequacy, singly or in the aggregate, 
would result in a Material Adverse Effect. The Company and each of its subsidiaries are in 
compliance with the applicable rules relating to personal data processing and treatment, except 
where the failure to comply would not reasonably be expected to result in a Material Adverse 
Effec. 

(xxiii) Absence of Further Requirements. No filing with, or authorization, approval, 
consent, license, order, registration, qualification or decree of, any court or governmental 
authority or agency, domestic or foreign, or Self-Regulatory Organization (as defined below) is 
necessary or required for the performance by the Company of its obligations under the 
Transaction Documents, in connection with the offering or sale of the Securities hereunder or the 
consummation of the transactions contemplated by this Agreement, except such as have been 
already obtained or as may be required under the 1933 Act or the 1933 Act Regulations or state 
securities laws and except for the qualification of the Indenture under the 1939 Act and such 
consents, approvals, authorizations or qualifications as may be required under state securities 
laws or Blue Sky laws in connection with the purchase and distribution of the Securities by the 
Underwriters, or otherwise. 

(xxiv) Absence of Manipulation. None of the Company or any director, officer or 
subsidiary of the Company,lias taken, nor will the Company or any of its affiliates take, directly 
or indirectly, any action which is designed to or which has constituted or which would be 
expected to cause or result in stabilization or manipulation of the price of any security of the 
Company to facilitate the sale or resale of the Securities. 

(xxv) Possession of Licenses and Permits. The Company and its subsidiaries possess 
such permits, licenses, approvals, consents and other authorizations (collectively, "Governmental 
Licenses") issued by the appropriate federal, state, local or foreign regulatory agencies or bodies 
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necessary to conduct the business now operated by them, except where the failure so to possess 
would not, singly or in the aggregate, result in a Material Adverse Effect; the Company and its 
subsidiaries are in compliance with the terms and conditions of all such Governmental Licenses, 
except where the failure so to comply would not, singly or in the aggregate, result in a Material 
Adverse Effect; all of the Governmental Licenses are valid and in full force and effect, except 
when the invalidity of such Governmental Licenses or the failure of such Governmental Licenses 
to be in full force and effect would not, singly or in the aggregate, result in a Material Adverse 
Effect; and neither the Company nor any of its subsidiaries has received 'any notice of 
proceedings relating to the suspension, revocation or modification of any. such Governmental 
Licenses which, singly or in the aggregate, if the subject of an unfavorable decision, ruling or 
finding, would result in a Material Adverse Effect. 

(xxvi) Title to Property . The Company and its subsidiaries do not own any material real 
property; all of the leases and subleases material to the business of the Company and its 
subsidiaries, considered as one enterprise, and under which the Company or 'any of its 
subsidiaries holds properties described in the Prospectus, are in full force and effect, except as 
would not, singly or in the aggregate, result in a Material Adverse Effect. 

(xxvii) Investment Company Act . 'l'he Company is not required, and upon the issuance 
and sale of the Securities as herein contemplated and the application of the net proceeds 
therefrom as described in the Prospectus will not be required, to register as an "investment 
company" under the Investment Company Act of 1940, as amended (the "I940 Act"), and is not a 
"pool" as defined in Rule 4.10(d)(1) under the Commodity Exchange Act, as amended (the 
"Commodities Laws"). 

(xxviii) Environmental Laws . Except as described in the Registration Statement, the 
General Disclosure Package and the Prospectus, and except as would not, singly or in the 
aggregate, result in a Material Adverse Effect, (A) the Company and its subsidiaries are in 
compliance with any applicable federal, state, local or foreign statute, law, rule, regulation, 
ordinance or common law or any judicial or administrative decision, order, consent decree or 
judgment, relating to pollution or protection of human health or the environment or the release or 
threatened release, use, treatment, storage or disposal of pollutants, contaminants, wastes, toxic 
substances, hazardous substances, including, without limitation, petroleum or petroleum by-

. products or asbestos-containing materials (collectively, "Environmental Laws"); (B) the 
Company and its subsidiaries have all permits, authorizations and approvals required under any 
applicable Environmental Laws; and (C) there are no pending or, to the knowledge of the 
Company, threatened administrative or judicial actions, suits, demands, demand letters, claims, 
liens, information requests, notices of noncompliance or violation, investigation or proceedings 
relating to any Environmental Law against the Company or any of its subsidiaries. 

(xxix) Registration Rights - Except as disclosed in the Registration 'Statement, the 
General Disclosure Package and the Prospectus, there are no persons with registration rights or 
other similar rights to have any securities registered pursuant to the Registration Statement or 
registered by the Company under the 1933 Act or otherwise. 

(xxx) Accounting Controls . The Company and each of its subsidiaries maintains a 
system of internal accounting controls sufficient to provide reasonable assurances that (A) 
transactions are executed in accordance with management's general or specific authorization; (B) 
transactions are recorded as necessary to permit preparation of financial statements in conformity 
with US GAAP and to maintain accountability for assets; (C) access to assets is permitted only in 
accordance with management's general or specific authorization; and (D) the recorded 

10 

11-15059-mg    Doc 1989-4    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit D   
 Pg 23 of 284



accountability for assets is compared with the existing assets at reasonable intervals and 
appropriate action is taken with respect to any differences, Except as described in the 
Registration Statement, the General Disclosure Package and the Prospectus, since the end of the 
Company's most recent audited fiscal year, there has been (1) no material weakness in the 
Company's internal control over financial reporting (whether or not remediated) and (11) no 
change in the Company's internal control over financial reporting that has materially affected, or 
is reasonably likely to materially affect, the Company's internal control over financial reporting. 

(xxxi) Disclosure Controls. The Company and its subsidiaries maintain an effective 
system of "disclosure controls and procedures" (as defined in Rule 13a-15(e) of the 1934 Act) 
that is designed to ensure that information required to be disclosed by the Company in reports that 
it files or submits under the 1934 Act is recorded, processed, summarized and reported within the 
time periods specified in the Commission's rules and forms, including, controls and procedures 
designed to ensure that such information is accumulated and communicated to the Company's 
management as appropriate to allow timely decisions regarding required disclosure. The 
Company and its subsidiaries have carried out evaluations of the effectiveness of their disclosure 
controls and procedures as required by Rule 13a-15 of the 1934 Act. 

(xxxii) Com liance with the Sarbanes-Oxtey Act. The Company is in compliance with 
all provisions of the Sarbanes-Oxley Act of 2002 and all rules and regulations promulgated 
thereunder or implementing the provisions thereof (the "Sarbanes-Oxley Act") that are then in 
effect and which the Company is required to comply with. 

(xxxiii) Payment of Taxes. Any tax returns required to be filed by the Company or any 
of its subsidiaries in any jurisdiction have been accurately prepared and timely filed and any 
taxes, including any withholding taxes, excise taxes, franchise taxes and similar fees, sales taxes, 
use taxes, penalties and interest, assessments and fees and other charges due or claimed to be due 
from such entities have been paid, other than any of those being contested in good faith and for 
which adequate reserves have been provided or any of those currently payable without penalty or 
interest except to the extent that the failure to so file or pay would not reasonably be expected to 
have a Material Adverse Effect; no deficiency assessment with respect to a proposed adjustment 
of the Company's or any of its subsidiaries' taxes is, to the knowledge of the Company, pending 
or threatened except to the extent as would not reasonably be expected to have a Material 
Adverse Effect; and there is no tax lien, whether imposed by any federal, state, or other taxing 
authority, outstanding against the assets, properties or business of the Company or any of its 
subsidiaries except to the extent as would not reasonably be expected to have a Material Adverse 
Effect. 

(xxxiv) Insurance. The Company and its subsidiaries carry or are entitled to the benefits 
of insurance in such amounts and covering such risks as are generally maintained by companies 
engaged in the same or similar business, and all such insurance is in full force and effect. The 
'Company has no reason to believe that it or any of its subsidiaries will not be able (A) to renew 
its existing insurance coverage as and when such policies expire or (8) to obtain comparable 
coverage from similar institutions as may be necessary or appropriate to conduct its business as 
now conducted and at a cost that would not result in a Material Adverse Effect. None of the 
Company or any of its subsidiaries has been denied any material insurance coverage which it has 
sought or for which it has applied, except as disclosed in the Registration Statement, the General 
Disclosure Package and the Prospectus with regard to a pending insurance claim made by the 
Company (or affiliates) under an insurance policy. 

11-15059-mg    Doc 1989-4    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit D   
 Pg 24 of 284



(xxxv) Statistical and Market-Related Data. Any statistical and market-related data 
included in the Registration Statement and the Prospectus are based on or derived from sources 
that the Company believes to be reliable and accurate in all material respects, and, where 
necessary, the Company has obtained the written consent to the use of such data from such 
sources. 

(xxxvi) Foreign Corrupt Practices Act and Bribery Act. None of the Company or, to the 
knowledge of the Company, any of its directors or•officers is aware of or has taken any action, 
directly or indirectly, that would result in a violation by such persons of the Foreign Corrupt 
Practices Act of 1977, as amended, and the rules and regulations thereunder (the "FCPA") or the 
U.K. Bribery Act 2010, and the rules and regulations thereunder (the "Bribery Act"), including, 
without limitation, making use of the mails or any means or instrumentality of interstate 
commerce corruptly in furtherance of an offer, payment, promise to pay or authorization of the 
payment of any money, or other property, gift, promise to give, or authorization of the giving of 
anything of value to any "foreign official" (as such term is defined in the FCPA), "foreign public 
official" (as such term is defined in the Bribery Act) or any foreign political party or official 
thereof or any candidate for foreign political office, in contravention of the FCPA and the Bribery 
Act, as applicable,'and the Company and, to the knowledge of the Company, its directors, officers 
and subsidiaries have conducted their businesses in compliance with the FCPA and the Bribery 
Act, and the Company and its subsidiaries have instituted and maintain policies and procedures 
reasonably designed to ensure continued compliance therewith. 

(xxxvii)Money Laundering Laws. The Company has in place policies and procedures 
reasonably designed to ensure that its and its subsidiaries' operations are, and has no reason to 
believe said operations are not being conducted, and have been conducted at all times during the 
past five years in material compliance with applicable financial recordkeeping and reporting 
requirements of the Currency and Foreign Transactions Reporting Act of 1970, as amended, the 
applicable money laundering statutes of all jurisdictions, the applicable rules and regulations 
thereunder and any related or similar rules, regulations or guidelines, issued, administered or 
enforced by any governmental agency (collectively, the "Money Laundering Laws") and, except 
as disclosed in the Registration Statement, the General Disclosure Package and the Prospectus, no 
action, suit or proceeding by or before any court or governmental agency, authority or body or 
any arbitrator involving the Company or any of its subsidiaries with respect to the Money 
Laundering Laws is, to the knowledge of the Company, pending or threatened. 

(xxxviii)OFAC. None of the Company or, to the knowledge of the Company, any of its 
directors, officers, agents, employees, affiliates or persons acting on its behalf is currently subject 
to any U.S. sanctions administered by the Office of Foreign Assets Control of the U.S_ Treasury 
Department ("OFAC"); and the Company will not directly or indirectly use the proceeds of the 
offering, or lend, contribute or otherwise make available such proceeds to any subsidiary, joint 
venture partner or other person or entity, for the purpose of financing the activities of any person 
currently subject to any U.S. sanctions administered by OFAC. 

(xxxix) Authorizations. Those directors, officers and other employees of the Company 
and its subsidiaries required to be registered or qualified as an Associated Person (as that term is 
defined in Rule 1.3(aa) of the General Regulations under the Commodities Laws), Principal (as 
that term is defined in Rule 3.1(a) of the General Regulations under the Commodities Laws) or 
both or otherwise under applicable law, the Company and each of its subsidiaries have such 
permits, licenses, consents, exemptions, authorizations, orders, registrations, qualifications and 
other approvals (each, an "Authorization') of, and have made all filings with and notices to, all 
Governmental Authorities and all Self-Regulatory Organizations necessary to conduct its 
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business in the manner described in the Prospectus and is a member in good standing and is in 
compliance with the applicable taws, rules, regulations, orders, by-laws and similar requirements 
of each federal, state or foreign exchange, clearing house or association and Self-Regulatory 
Organizations or similar organizations necessary to conduct its business in the manner described 
in the Prospectus, except where the failure to have any such Authorization or filing or notice or 
the failure to be in good standing or in such compliance would not, individually or in the 
aggregate, be reasonably expected to have a Material Adverse Effect; all of the Authorizations are 
valid and in full force and effect, except when the invalidity of such Authorizations or the failure 
of such Authorizations to be in full force and effect would not, singly or in the aggregate, 
reasonably be expected to result in a Material Adverse Effect; and neither the•Company nor any 
of its subsidiaries has received any notice of proceedings relating to the suspension, revocation or 
modification of any such Authorization, which, singly or in the aggregate, if the subject of an 
unfavorable decision, ruling or finding, would result in a Material Adverse Effect. "Self-
Regulatory Organization" shall have the meaning provided for in Section 3(a)(26) of the 1934 
Act and Rule I.3(ee) of the General Regulations of the Commodities Laws and shall also include 
any other commission, board, agency, body, board of trade, clearing organization or clearing 
agency that is not, a Governmental Authority (as defined herein) but is charged with the 
supervision or regulation of brokerage companies or agents, or to the jurisdiction of which the 
Company or any of its subsidiaries is otherwise subject. "Governmental Authority" shall mean 
any court, administrative agency or commission, including, without limitation, the Commission, 
or other federal, state or local Governmental Authority or instrumentality of any nation and any 
agencies, departments or subdivisions thereof. 

(xl) Filings. The Company and each of its subsidiaries have timely filed all reports, 
registrations, statements and other filings, together with any amendments required to be made 
with respect thereto, that were required to be filed with or pursuant to the rules of (a) the 
Commission, (b) any other applicable federal, state, local or foreign governmental authorities or 
any Self-Regulatory Organization (all such reports and statements, including the financial 
statements, exhibits, annexes and schedules thereto, being collectively referred to herein as the 
"Reports"), including, without limitation, all reports, registrations, statements and filings required 
under the Commodities Laws or the Securities Laws (as defined herein), and the rules and 
regulations promulgated thereunder,, except for filings the failure of which to make will not 
materially adversely affect the ability of the Company or any of its subsidiaries to consummate 
the transactions and acts contemplated by the Transaction Documents and would not reasonably 
result in a Material Adverse Effect. Each of the Reports, when filed, complied in all material 
respects as to form with, and the :requirements of, the statutes, rules, regulations and orders 
enforced or promulgated by the Commission or Governmental Authority or Self-Regulatory 
Organization with which they were filed. "Securities Laws" means, collectively, the 1933 Act, 
the 1934 Act, the 1939 Act, the 1940 Act, the Investment Advisers Act of 1940, as amended, and 
any state securities and "blue sky" laws. 

(xli) Absence of Notices Claims and Control Status. Except as disclosed in the 
Registration Statement, the General Disclosure Package and the Prospectus, the Company and its 
subsidiaries 

(1) 	to the Company's knowledge, have received no notification or communication 
from any Governmental Authority or Self-Regulatory Organization (a) asserting 
that any of them has not been or is not in compliance with any of the statutes, 
rules, regulations or ordinances which such Governmental Authority or Self-
Regulatory Organization enforces, or has otherwise engaged in any unlawful 
business practice, (b) threatening to suspend, condition, place restrictions on, 
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revoke or deny an application for any license, franchise, permit, seat on any stock 
or commodities exchange or trading facility, or governmental authorization, (c) 
requiring any of them to enter into a cease and desist order, consent order, 
undertaking, memorandum of understanding or similar agreement (or requiring 
the directors thereof to adopt any resolution or policy) or (d) restricting or 
disqualifying the activities or denying proposed activities of the Company or any 
of its subsidiaries (except for restrictions generally imposed by rule, regulation, 
or administrative policy on brokers or dealers generally or by a Self-Regulatory 
Organization), except in the case of (a), (b), (c) or (d) above where such action 
would not, individually or in the aggregate, have a Material Adverse Effect; 

(2) are not aware of any pending or, to the Company's knowledge, threatened 
investigation, review or disciplinary proceedings by any Governmental Authority 
or Self Regulatory Organization against the Company or any of its subsidiaries 
or any current officer or director of the Company that would individually or in 
the aggregate have a Material Adverse Effect; and 

(3) are not, nor is any person directly or indirectly controlling, controlled by or under 
common control of any of them, subject to a "statutory disqualification" as 
defined in Section 8a(2) or (3) of the Commodities Laws or Section 3(a)(39) of 
the 1934 Act or a disqualification that would be a basis for censure, limitations 
on the activities, functions, or operations of, or suspension or revocation of the 
registration of any broker-dealer subsidiary or affiliate of the Company as a 
broker-dealer, an ECN, an "alternative trading system" (as such term is defined 
in Rule 300 of Regulation ATS under the 1934 Act), a national securities 
exchange, municipal securities dealer, government securities broker or 
government securities dealer under Section 15, Section 15B or Section 15C of 
the 1934 Act, and there is no reasonable basis for a proceeding or investigation, 
whether formal or informal, preliminary or otherwise, that is reasonably likely to 
result in, any such censure, limitations, suspension or revocation. 

(xlii) Pending Proceedings and Examinations. The Registration Statement is not the 
subject of a pending proceeding or examination under Section 8(d) or 8(e) of the 1933 Act, and 
the Company is not the subject of a pending proceeding under Section 8A of the 1933 Act in 
connection with the offering of the Securities. 

SECTION 2. Sale and Delivery to Underwriters, Closing_ 

(a) Initial Securities. On the basis of the representations and warranties herein contained and 
subject to the terms and conditions herein set forth, the Company agrees to issue and sell to each 
Underwriter, severally and not jointly, and each Underwriter, severally and not jointly, agrees to purchase 
from the Company the respective principal amount of the Initial Securities set forth opposite such 
Underwriter's name in Schedule A hereto, plus any additional principal amount of Initial Securities which 
such Underwriter may become obligated to purchase pursuant to the provisions of Section 10 hereof, 
subject to such adjustments as the Representatives in their sole discretion shall make to ensure that any 
sales or purchases are in authorized denominations. The purchase price to be paid by the several 
Underwriters to the Company for the Initial Securities shall be 97.25% of the aggregate principal amount 
thereof. 

(b) Option Securities. In addition, on the basis of the representations and warranties herein 
contained and subject to the terms and conditions herein set forth, the Company hereby grants an option 
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to the Underwriters, severally and not jointly, to purchase up to an additional aggregate principal amount 
of $45,000,000 Option Securities at a purchase price equal to the percentage of aggregate principal 
amount of such Option Securities as set forth in Section 2(a) plus accrued interest, if any, from the 
Closing Time. The option hereby granted will expire 30 days after the date hereof and may be exercised 
in whole or in part from time to time (subject to the aggregate principal amount specified in this Section 
2(b)), upon notice by the Representatives to the Company setting forth the amount of Option Securities as 
to which the several Underwriters are then exercising the option and the time and date of payment and 
delivery for such Option Securities. Any such time and date of delivery (a "Date of Delivery") shall be 
determined by the Representatives, but shall not be later than seven full business days after the exercise of 
said option, nor in any event prior to the Closing Time, as hereinafter defined. If the option is exercised 
as to all or any portion of the Option Securities, each of the Underwriters, acting severally and not jointly, 
will purchase that proportion of the aggregate principal amount of Option Securities then being purchased 
which the amount of Initial Securities set forth in Schedule A opposite the name of such Underwriter 
bears to the aggregate principal amount of the Initial Securities, subject, in each case, to such adjustments 
as the Representatives in their sole discretion shall make to ensure that any sales or purchases are in 
authorized denominations. 

(c) Payment. Payment of the purchase price for the Initial Securities and delivery through 
the facilities of The Depository Trust Company ("DTC") for the account of the Underwriters of the Initial 
Securities shalt be made at the offices of Fried, Frank, Harris, Shriver & Jacobson LLP, One New York 
Plaza, New York, New York 10004, or at such other place as shall be agreed upon by the Representatives 
and the Company, at 9:00 A.M. (Eastern Time) on August 2, 2011 (unless postponed in accordance with 
the provisions of Section 10), or such other time not later than the fifth business day thereafter as shall be 
agreed upon by the Representatives and the Company (such time and date of payment and delivery being 
herein called "Closing Time"). 

In addition, in the event that . any or all of the Option Securities are purchased by the 
Underwriters, payment of the purchase price for, and delivery of, the Option Securities shall be made at 
the above-mentioned offices, or at such other place as shall be agreed upon by the Representatives and the 
Company, on each Date of Delivery as specified in the notice from the Representatives to the Company. 

Payment shall be made to the Company by wire transfer of immediately available funds to a bank 
account designated by the Company against delivery to the Representatives (or at the written direction of 
the Representatives) for the respective accounts of the Underwriters of the Securities to be purchased by 
them. It is understood that each Underwriter has authorized the Representatives, for its account, to accept 
delivery of, receipt for, and make payment of the purchase price for, the Initial Securities and the Option 
Securities, if any, which it has agreed to purchase. Each Representative, individually and not as 
representative of the Underwriters, may (but shall not be obligated to) make payment of the purchase 
price for the Initial Securities and the Option Securities, if any, to be purchased by any Underwriter 
whose funds have not been received by the Closing Time or the relevant Date of Delivery, as the case 
may be, but such payment shall not relieve such Underwriter from its obligations hereunder. 

(d) Denominations; Registration. Certificates for the Initial Securities and the Option 
Securities, if any, shall be in minimum denominations of $2,000 and integral multiples of $1,000 in 
excess thereof and registered in such names as the Representatives may request in writing at least one full 
business day before the Closing Time or the relevant Date of Delivery, as the case may be. The Initial 
Securities and the Option Securities, if any, will be made available by the Company for examination by 
the Representatives in The City of New York not later than 1000 A.M. (Eastern Time) on the business 
day prior to the Closing Time or the relevant Date of Delivery, as the case may be. 
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SECTION 3. Covenants of the Company. The Company covenants with each Underwriter as 
follows: 

(a) Compliance with Securities Regulations and Commission Requests. The Company, 
subject to Section 3(b), will comply with the requirements of Rule 4308, and will notify the 
Representatives promptly, and confirm the notice in writing, (i) when any post-effective amendment to 
the Registration Statement shall become effective, or any supplement to the Prospectus or any amended 
Prospectus shall have been Filed, (ii) of the receipt of any comments from the Commission, (iii) of any 
request by the Commission for any amendment to the Registration Statement or any amendment or 
supplement to the Prospectus or any document incorporated by reference therein or otherwise deemed to 
be a part thereof or for additional information, (iv) of the issuance by the Commission of any stop order 
suspending the effectiveness of the Registration Statement or any post-effective amendment or of any 
order preventing or suspending the use of any preliminary prospectus, or of the suspension of the 
qualification of the Securities for offering or sale in any jurisdiction, or of the initiation or threatening of 
any proceedings for any of such purposes or of any examination pursuant to Section 8(e) of the 1933 Act 
concerning the Registration Statement and (v) if the Company becomes the subject of a proceeding under 
Section 8A of the 1933 Act in connection with the offering of the Securities.. The Company will effect 
the filings required under Rule 424(b), in the manner and within the time period required by Rule 424(b) 
(without reliance on Rule 424(b)(8)), and will take such steps as it deems necessary to ascertain promptly 
whether the form of prospectus transmitted for filing under Rule 424(b) was received for filing by the 
Commission and, in the event that it was not, it will promptly file such prospectus. The Company will 
make every reasonable effort to prevent the issuance of any stop order and, if any stop order is issued, to 
obtain the lifting thereof at the earliest possible moment. The Company shall pay the required 
Commission filing fees relating to the Securities within the time required by Rule 456(b)(1)(i) of the 1933 
Act Regulations without regard to the proviso therein and otherwise in accordance with Rules 456(b) and 
457(r) of the 1933 Act Regulations (including, if applicable, by updating the "Calculation of Registration 
Fee" table in accordance with Rule 456(b)(1)(ii) either in a post-effective amendment to the Registration 
Statement or on the cover page of a prospectus filed pursuant to Rule 424(b)). 

(b) Filing of Amendments and 1934 Act Documents. The Company will give the 
Representatives notice of its intention to file or prepare any amendment to the Registration Statement or 
any amendment, supplement or revision to either the prospectus included in the Registration Statement at 
the time it became effective or to the Prospectus, and will furnish the Representatives with copies of any 
such documents a reasonable amount of time prior to such proposed filing or use, as the case may be, and 
will not file or use any such document to which the Representatives or counsel for the Underwriters shall 
reasonably object. The Company has given the Representatives notice of any filings made pursuant to the 
1934 Act Regulations within a reasonable period of time prior to the Applicable Time; the Company will 
give the Representatives notice of its intention to make any such filing from the Applicable Time to the 
Closing Time and will furnish the Representatives with copies of any such documents a reasonable 
amount of time prior to such proposed filing, as the case may be, and will not file Or use any such 
document to which the Representatives or counsel for the Underwriters shall reasonably object. 

(c) Delivery of Regislrgtipn Statements. Upon request by the.Representatives, the Company 
will deliver to the Representatives"and counsel for the Underwriters, without charge, one signed copy of 
the Registration Statement as originally filed and of each amendment thereto (including exhibits filed 
therewith or incorporated by reference therein and documents incorporated or deemed to be incorporated 
by reference therein or otherwise deemed to be a part thereof) and signed copies of all consents and 
certificates of experts, and will also deliver to the Representatives, without charge, a conformed copy of 
the Registration Statement as originally riled and of each amendment thereto (without exhibits) for each 
of the Underwriters. The copies of the Registration Statement and each amendment thereto furnished to 
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the Underwriters will be identical to the electronically transmitted copies thereof filed with the 
Commission pursuant to EDGAR, except to the extent permitted by Regulation S-T. 

(d) Delivery of Prospectuses_ The Company has delivered to each Underwriter, without 
charge, as many copies of each preliminary prospectus as such Underwriter reasonably requested, and the 
Company hereby consents to the use of such copies for purposes permitted by the 1933 Act. The 
Company will furnish to each Underwriter, without charge, during the period when the Prospectus is 
required to be delivered under the 1933 Act, such number of copies of the Prospectus (as amended or 
supplemented) as such Underwriter may reasonably request. The Prospectus and any amendments or 
supplements thereto furnished to the Underwriters will be identical to the electronically transmitted copies 
thereof filed with the Commission pursuant to EDGAR, except to the extent permitted by Regulation S-T. 

(e) Continued Compliance with Securities Laws. The Company wi]1 comply with the 1933 
Act and the 1933 Act Regulations, the 1934 Act and the 1934 Act Regulations and the 1939 Act and the 
1939 Act Regulations so as to permit the completion of the distribution of the Securities as contemplated 
in this Agreement and in the Prospectus for a period of nine months from the date hereof. If at any time 
for a period of nine months ,from the date hereof when a prospectus is required by the 1933 Act to be 
delivered in connection with sales of the Securities, any event shall occur or condition shall exist as a 
result of which it is necessary, in the opinion of counsel for the Underwriters or for the Company, to 
amend the Registration Statement or amend or supplement the Prospectus in order that the Prospectus will 
not include any untrue statements of a material fact or omit to state a material fact necessary in order to 
make the statements therein not misleading in the light of the circumstances existing at the time it is 
delivered to a purchaser, or if it shall be necessary, in the opinion of such counsel, at any such time to 
amend the Registration Statement or amend or supplement the Prospectus in order to comply with the 
requirements of the 1933 Act or the 1933 Act Regulations, the Company will promptly prepare and file 
with the Commission, subject to Section 3(b), such amendment or supplement as may be necessary to 
correct such statement or omission or to make the Registration Statement or the Prospectus comply with 
such requirements, and the Company will furnish to the Underwriters such number of copies of such 
amendment or supplement as the Underwriters may reasonably request. If at any time for a period of nine 
months from the date hereof following issuance of an Issuer Free Writing Prospectus there occurred or 
occurs an event or development as a result of which such Issuer Free Writing Prospectus conflicted or 
would conflict with the information contained in the Registration Statement relating to the Securities or 
included or would include an untrue statement of a material fact or omitted or would omit to state a 
material fact necessary in order to make the statements therein, in the light of the circumstances, 
prevailing at that subsequent time, not misleading, the Company will promptly notify the Representatives 
and will promptly amend or supplement, at its own expense, such Issuer Free Writing Prospectus to 
eliminate or correct such conflict, untrue statement or omission. 

(t) 	Blue Sky Qualifications. The Company will use its best efforts, in cooperation with the 
Underwriters, to qualify the Securities for offering and sale under the applicable securities laws of such 
states in the United States as the Representatives may designate in effect for a period ofnot.Iess than nine 
months from the dale hereof; provided, however, that the Company shall not be obligated to file any 
general consent to service of process or;to qualify as a foreign corporation or as a dealer in securities in 
any jurisdiction in which it is not so qualified or to subject itself to taxation in respect of doing business in 
any jurisdiction in which it is not otherwise so subject. 

(g) 	Rule 158. The Company will timely file such reports pursuant to the 1934 Act as are 
necessary in order to make generally available to its securityholders as soon as practicable an earnings 
statement for the purposes of, and to provide to the Underwriters the benefits contemplated by, the last 
paragraph of Section 11(a) of the 1933 Act. 
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(h) 	Restriction on Sale of Securities. During a period of 90 days. from the date of the 
Prospectus, the Company will not, without the prior written consent of Goldman, Sachs & Co. and 
Citigroup Global Markets Inc., (i) directly or indirectly, offer, pledge, sell, contract to sell, sell any option 
or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to 
purchase or otherwise transfer or dispose of any share of Common Stock, any Securities or any securities 
convertible into or exercisable or exchangeable for Common Stock or Securities or file any registration 
statement under the 1933 Act with respect to any of the foregoing or (ii) enter into any swap or any other 
agreement or any transaction that transfers, in whole or in part, directly or indirectly, the economic 
consequence of ownership of the Common Stock, whether any such swap or transaction described in 
clause (i) or (ii) above is to be settled by delivery of Common Stock or such other securities, in cash or 
otherwise. The foregoing sentence shall not apply to (A) the Securities to be sold hereunder (including 
any Common Stock issued on conversion thereof), (B) to the Hedge Transactions or issuances of common 
stock pursuant thereto, (C) any shares of Common Stock issued by the Company upon the exercise of an 
option or"warrant or the conversion of a security outstanding on the date hereof and referred to in the 
Prospectus, (D) the filing of any registration statement on Form S-S relating to securities that have been or 
may be issued pursuant to clause (C) above or clauses (E) through (G) below, (B) any shares of Common 
Stock issued or options to purchase Common Stock or other awards granted pursuant to existing 
employee benefit plans of the Company referred to in the Prospectus, (F) any shares of Common Stock 
issued pursuant to any non-employee director stock plan or dividend reinvestment plan, or (G) the grant 
of "employment inducement awards" in the form of options or other equity-based compensation as. a 
material inducement to persons being hired by the Company in an amount not to exceed $25.0 million in 
shares of Common Stock in the aggregate, provided, however, that the Representatives receives a signed 
lock-up agreement for the balance of the lock-up period from each such transferee or grantee under this 
clause (G). Notwithstanding the foregoing, if (1) during the last 17 days of the 90-day restricted period 
the Company issues an earnings release or material news or a material event relating to the Company 
occurs or (2) prior to the expiration of the 90-day restricted period, the Company announces that it will 
release earnings results or becomes aware that material news or a material event will occur during the 16-
day period beginning on the last day of the 90-day restricted period, the restrictions imposed in this clause 
(h) shall continue to apply until the expiration of the 18-day period beginning on the issuance of the 
earnings release or the occurrence of the material news or material event. 

(1) 	Reporting Requirements. The Company, during the period when the Prospectus is 
required to be delivered under the 1933 Act, will file all documents required to be filed with the 
Commission pursuant to the 1934 Act within the time periods required by the 1934 Act and the rules and 
regulations of the Commission thereunder. 

(j) Use of Proceeds. The Company will apply the net proceeds from the sale of the 
Securities as described in the Registration Statement, the General Disclosure Package and the Prospectus 
under the heading "Use of Proceeds" 

(k) Issuer Free Writing Prospectuses. The Company represents and agrees that, unless it 
obtains the prior consent of the Representatives, and each Underwriter represents and agrees that, unless it 
obtains the prior consent of the Company and the Representatives, it has not made and will not make any 
offer relating to the Securities than would constitute an Issuer Free Writing Prospectus or that would 
otherwise constitute a "free writing prospectus" (as defined in Rule 405) required to be filed by the 
Company with the Commission or retained by the Company under Rule 433, other than a free writing 
prospectus containing the information contained in the Final Term Sheet (as defined herein) prepared and 
filed pursuant to Section 3(o) hereto; provided that the prior written consent of the parties hereto shall be 
deemed to have been given in respect of the Free Writing Prospectuses included in Schedule C hereto and 
any electronic road show. Any such free writing prospectus consented to by the Company and the 
Representatives is hereinafter referred to as a "Permitted Free Writing Prospectus." The Company 
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represents that, unless the Company otherwise specifies at the time, it has treated or agrees that it will 
treat each Permitted Free Writing Prospectus as an "issuer free writing prospectus," as defined in Rule 
433, and has complied and will comply with the requirements of Rule 433 applicable to any Permitted 
Free Writing Prospectus, including timely filing with the Commission where required, legending and 
record keeping. 

(1) 	Listing. The Company will use its best efforts to effect and maintain the listing of the 
Conversion Shares on the New York Stock Exchange. 

(m) Available Conversion Shares. The Company.  will reserve and keep available at all times, 
free of pre-emptive rights, the full number of Conversion Shares. 

(n) Conversion Price. Between the date hereof and the Closing Time or last Date of 
Delivery, as the case may be, the Company will not do or authorize any act or thing that would result in 
an adjustment of the conversion price. 

(a) 	Term Sheet. The Company will prepare a final term sheet (the "Final Term Sheet") for 
the Securities containing solely a description of the final terms of the Securities and the offering thereof, 
in the form approved by you and attached as Schedule B hereto and to file such term sheet pursuant to 
Rule 433(d) within the time required by such Rule. 

SECTION 4. Payment of Expenses. 

(a) Expenses of the Company. The Company will pay or cause to be paid all expenses 
incident tc the performance of its obligations under this Agreement, including (i) the preparation, printing 
and filing of the Registration Statement (including financial statements and exhibits) as originally filed 
and of each amendment thereto, (ii) the preparation, printing and delivery to the Underwriters of this 
Agreement, any Agreement among Underwriters, the Indenture and such other documents as may be 
required in connection with the offering, purchase, sale or delivery of the Securities, (iii) the preparation, 
issuance, sale and delivery of the certificates for the Securities to the Underwriters and the Conversion 
Shares and any taxes payable in that connection, (iv) the fees and disbursements of the Company's 
counsel, accountants and other advisors, (v) the qualification of the Securities under securities laws in 
accordance with the provisions of Section 3(t) hereof, including filing fees and the reasonable fees and 
disbursements of counsel for the Underwriters in connection therewith and in connection with the 
preparation of the Blue Sky Survey and any supplement thereto, (vi) the printing and delivery to the 
Underwriters of copies of each preliminary prospectus, any Permitted Free Writing Prospectus and of the 
Prospectus and any amendments or supplements thereto and any costs associated with electronic delivery 
of any of the foregoing by the Underwriters to investors, (vii) the preparation, printing and delivery to the 
Underwriters of copies of the Blue Sky Survey and any supplement thereto, (viii) all expenses incurred by 
the Company in connection with any "road show" presentation to potential investors, (ix) the fees and 
expenses of the Trustee and any paying agent for the Securities and any transfer agent or registrar for the 
Conversion Shares, (x) the fees and expenses incurred in connection with the listing of the Conversion 
Shares on the New York Stock Exchange and (xi) any fees charged by rating agencies for rating the 
Securities_  

(b) Termination of Agreement. If this Agreement is terminated by the Representatives in 
accordance with the provisions of Section 5 or Section 9(a)(i) hereof, the Company shall reimburse the 
Underwriters for all of their reasonable and documented out-of-pocket expenses, including the reasonable 
fees and disbursements of counsel for the Underwriters: 
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(c) Allocation of Expenses. Except as provided in this Section and in Sections 6 and 9, the 
Underwriters will pay all of their own costs and expenses , including the fees of their counsel. 

(d) Reimbursement. The Company undertakes , forthwith after a request by any of the 
Underwriters , to reimburse to the relevant Underwriter or Underwriters the amount of any documented 
costs, charges , fees and expenses properly payable by the Company under the other sub-sections of this 
Section 4 which the relevant Underwriter or Underwriters may have reasonably paid or incurred. The 
Underwriters are hereby authorized to deduct an amount equal to any such costs, charges , fees and 
expenses ( including, without limitation , amounts in respect of value added tax (or other similar tax) 
chargeable thereon) which the Company has agreed to pay or which fail to be°reimbursed by the 
Company under this Agreement , from any payments to be made by the Underwriters to the Company. 

SECTION 5. Conditions of Underwriters' Obligations_ The obligations of the several 
Underwriters hereunder are subject to the accuracy of the representations and warranties of the Company 
contained in Section 1 hereof or in certificates of any officer of the Company or any subsidiary of the 
Company delivered pursuant to the provisions hereof, to the performance by the Company of its 
covenants and other obligations hereunder, and to the following further conditions: 

(a) Effectiveness of Registration Statement. The Registration Statement has become 
effective and at Closing Time no stop order suspending the effectiveness of the Registration Statement 
shall have been issued under the 1933 Act or proceedings therefor initiated or threatened by the 
Commission , and any request on the part of the Commission for additional information shall have been 
complied with to the reasonable satisfaction of counsel to the Underwriters . A prospectus containing the 
Rule 430B Information shall have been filed with the Commission in the manner and within the time 
frame required by Rule 424 (b) without reliance on Rule 424 (b)(8) or a post-effective amendment 
providing such information shall have been filed and become effective in accordance with the 
requirements of Rule 4308 . The Company shall have paid the required Commission filing fees relating to 
the Securities within the time period required by Rule 456 (b)(1)(i) of the 1933 Act Regulations without 
regard to the proviso therein and otherwise in accordance with Rules 456 (b) and 457 (r) of the 1933 Act 
Regulations and, if applicable, shall have updated the "Calculation of Registration Fee" table in 
accordance with Rule 456(b)(I)(ii) either in a post -effective amendment to the Registration Statement or 
on the cover page of a prospectus filed pursuant to Rule 424(b). 

(b) Opinions of Counsel for the Company. At Closing Time, the Representatives shall have 
received opinions , dated as of Closing Time, of Sullivan & Cromwell LLP , counsel for the Company, and 
Laurie R. Ferber , Esq., General Counsel to the Company , each in form and substance reasonably 
satisfactory to counsel for the Underwriters , together with signed or reproduced copies of each such letter 
for each of the other Underwriters to the effect set forth hereto in Exhibits A-1 and A-2 , respectively. 

(c) Opinion of Counsel for Underwriters. At Closing Time , the Representatives shall have 
received (i) the favorable opinion , dated as of Closing Time , of Fried, Frank, Harris , Shriver & Jacobson 
LLP, counsel for the Underwriters , together with signed or reproduced copies of such letter for each of 
the other Underwriters and (ii ) the favorable opinion , dated as of Closing Time , of Latham & Watkins 
LLP, counsel for the Underwriters~ -~together with signed or reproduced copies of such letter for each of 
the other Underwriters . In giving such opinion such counsel may rely , as to all matters governed by the 
laws of jurisdictions other than the law of the State of New York and the federal law of the United States, 
upon the opinions of counsel satisfactory to the Representatives . Such counsel may also state that , insofar 
as such opinion involves factual matters, they have relied , to the extent they deem proper, upon 
certificates of officers of the Company and its subsidiaries and certificates of public officials. 
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(d) Company's Officers' Cert fcare. Al Closing Time, there shall not have been, since the 
date hcrecf or since the respective dates as of which information is given in the Prospectus or the General 
Disclosure Package, any material adverse change in the condition, financial or otherwise, or in the 
earnings, business affairs or business prospects of the Company and its subsidiaries considered as one 
enterprise, whether or not arising in the ordinary course of business, and the Representatives shall have 
received a certificate of the chief executive officer or chief financial officer of the Company and of the 
general counsel of the Company, dated as of Closing Time, to the effect that (i) there has been no such 
material adverse change, (ii) the representations and warranties in Section I(a) hereof are true and correct 
with the same force and effect as though expressly made at and as of Closing Time, (iii) the Company has 
complied with all agreements and satisfied all conditions on its part to be performed or satisfied at or prior 
to Closing Time, (iv) no stop order suspending the effectiveness of the Registration Statement has been 
issued and no proceedings for that purpose have been instituted or are pending or, to their knowledge, 
contemplated by the Commission, and (v) the rating accorded the Securities or any other debt securities or 
preferred stock of or guaranteed by the Company or any of its subsidiaries by any "nationally recognized 
statistical rating organization", as such term is defined under Section 3(a)(62) of the 1934 Act have been 
maintained as set forth in paragraph (i) below 

(e) Accountant's Comfort Letter. At the time of the execution of this Agreement, the 
Representatives shall have received from PricewaterhouseCoopers LLP a letter dated such date, in the 
form attached hereto as Exhibit B, together with signed or reproduced copies of such letter for each of the 
other Underwriters containing statements and information of the type ordinarily included in accountants' 
"comfort letters" to underwriters with respect to the financial statements and certain financial information 
contained in the Registration Statement and the Prospectus. 

(t) 	Bring-down Comfort Letter. At Closing Time, the Representatives shall have received 
from PricewaterhouseCoopers LLP a letter, dated as of Closing Time and in form and substance 
satisfactory to the Representatives, to the effect that they reaffirm the statements made in the letter 
furnished pursuant to subsection (e) of this Section, except that the specified date referred to shall be a 
date not more than three business days prior to Closing Time. 

(g) 	Approval of Listing. At Closing Time, the Conversion Shares shall have been approved 
for listing on the New York Stock Exchange, subject only to official notice of issuance. 

- 	(h) 	Lock-up Agreements. At the date of this Agreement, the Representatives shall have 
received an agreement substantially in the form of Exhibit C hereto signed by the persons listed on 
Schedule E hereto. 

(i) Maintenance of Rating. Subsequent to the earlier of (A) the Applicable Time and (B) the 
execution and delivery of this Agreement, (i) no downgrading shall have occurred in the rating accorded 
the Company or any debt securities or preferred stock of or guaranteed by the Company or any of its 
subsidiaries by any "nationally recognized statistical rating organization", as such term is defined under 
Section 3(x)(62) of the 1934 Act and (ii) no such organization shall have publicly announced that it has 
under surveillance or review, or has changed its outlook with respect to, its rating of the Company or any 
debt securities or preferred stock of br guaranteed by the Company or any of its subsidiaries (other than 
an announcement with positive implications of a possible upgrading). 

(j) Conditions to Purchase of Option Securities. In the event that the Underwriters exercise 
their option provided in Section 2(b) hereof to purchase all or any portion of the Option Securities,. the 
representations and warranties of the Company contained herein and the statements in any certificates 
furnished by the Company hereunder shall be true and correct as of each Date of Delivery and, at the 
relevant Date of Delivery, the Representatives shall have received: 
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(i) Officers' Certificate. A certificate, dated such Date of. Delivery, of the chief 
executive officer or chief financial officer of the Company and of the general counsel of the 
Company confirming that the certificate delivered at the Closing Time pursuant to Section 5(d) 
hereof remains true and correct as of such Date of Delivery. 

(ii) Opinions of Counsel for Company. Opinions of Sullivan & Cromwell LLP, 
counsel for the Company, Laurie R. Ferber, Esq., General Counsel to the Company, each in form 
and substance reasonably satisfactory to counsel for the Underwriters, dated such Date of 
Delivery, relating to the Option Securities to be purchased on such Date of Delivery and 
otherwise in the same form and substance as the opinions required by Section 5(b) hereof. 

(iii) Opinion of Counsel for Underwriters. The favorable opinion of Fried, Frank, 
Harris, Shriver & Jacobson LLP, counsel for the Underwriters, and Latham & Watkins LLP, 
counsel for the Underwriters, dated such Date of Delivery, relating to the Option Securities to be 
purchased on such Date of Delivery and otherwise to the same effect as the opinion required by 
Section 5(c) hereof. 

(iv) Bring_down Comfort Letter. A letter from PricewaterhouseCoopers 'LLP, in 
form and substance satisfactory to the Representatives and dated such Date of Delivery, 
substantially in the same form and substance as the letter furnished to the Representatives 
pursuant to Section 5(1) hereof, except that the "specified date" in the letter furnished pursuant to 
this paragraph shall be a date not more than two days prior to such Date of Delivery. 

(k) 	Additional Documents. At Closing Time and at each Date of Delivery (if any) counsel 
for the Underwriters shall have been furnished with such standard and customary documents and opinions 
as they may reasonably require for the purpose of enabling them to pass upon the issuance and sale of the 
Securities as herein contemplated, or in order to evidence the accuracy of any of the representations or 
warranties, or the fulfillment of any of the conditions, herein contained; and all proceedings taken by the 
Company in connection with the issuance and sale of the Securities as herein contemplated shall be 
reasonably satisfactory in form and substance to the Representatives and counsel for the Underwriters. 

(1) 	Termination ofAgreement..If any condition specified in this Section shall not have been 
fulfilled when and as required to be fulfilled, this Agreement, or, in the case of any condition to the 
purchase of Option Securities on a Date of Delivery which is after the Closing Time, the obligations of 
the several Underwriters to purchase the relevant Option Securities, may be terminated by the 
Representatives by notice to the Company at any time at or prior to Closing Time or such Date of 
Delivery, as the case may be, and such termination shall be without liability of any party to any other 
party except as provided in Section 4 and except that Sections 1, 6, 7 and 8 shall survive any such 
termination and remain in full force and effect. 

SECTION 6. Indemnification. 

(a) 	Indemnification of Underwriters. The Company agrees to indemnify and hold harmless 
each Underwriter, its affiliates, assueh term is defined in Rule 501(b) under the 1933 Act (each, an 
"Affiliate"), its selling agents and each person, if any, who controls any Underwriter within the meaning 
of Section 15 of the 1933 Act or Section 20 of the 1934 Act as follows: 

(i) 	against any and all loss, liability, claim, damage and expense whatsoever, as 
incurred, arising out of any untrue statement or alleged untrue statement of a material fact 
contained in the Registration Statement (or any amendment thereto), including the Rule 430B 
Information or the omission or alleged omission therefrom of a material fact required to be stated 

22 

11-15059-mg    Doc 1989-4    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit D   
 Pg 35 of 284



therein or necessary to make the statements therein not misleading or arising out of any untrue 
statement or alleged untrue statement of a material fact included in any preliminary prospectus, 
any Issuer Free Writing Prospectus or the Prospectus (or any amendment or supplement thereto), 
or the omission or alleged omission therefrom of a material fact necessary in order to make the 
statements therein, in the light of the circumstances under which they were made, not misleading; 

(ii) against any and all loss, liability, claim, damage and expense whatsoever, as 
incurred, to the extent of the aggregate amount paid in settlement of any litigation, or any 
investigation or proceeding by any governmental agency or body, commenced or threatened, or 
of any claim whatsoever based upon any such untrue statement or omission, or any such alleged 
untrue statement or omission; provided that any such settlement is effected with the written 
consent of the Company; 

(iii) against any and all expense whatsoever, as incurred (including the fees and 
disbursements of counsel chosen by the Representatives), reasonably incurred in investigating, 
preparing or defending against any litigation, or any investigation or proceeding by any 
governmental agency or body, commenced or threatened, or any claim whatsoever based upon 
any such untrue statement or omission, or any such alleged untrue statement or omission, to the 
extent that any such expense is not paid under (i) or (ii) above; 

provided, however, that this indemnity agreement shall not apply to any loss, liability, claim, damage or 
expense to the extent arising out of any untrue statement or omission or alleged untrue statement or 
omission made in reliance upon and in conformity with written information furnished to the Company by 
any Underwriter through the Representatives expressly for use in the -Registration Statement (or any 
amendment thereto), including the Rule 430E Information, or any preliminary prospectus, any Issuer Free 
Writing Prospectus or the Prospectus (or any amendment or supplement thereto)_ 

(b) Indemnification of Company, Directors and Officers. Each Underwriter severally agrees 
to indemnify and hold harmless the Company, each of its directors, each of its officers who signed the 
Registration Statement, and each person, if any, who controls the Company within the meaning of Section 
15 of the 1933 Act or Section 20 of the 1934 Act against any and all loss, liability, claim, damage and 
expense described in the indemnity contained in subsection (a)(i), (ii) and (iii) of this Section, as incurred, 
but only with respect to untrue statements or omissions, or alleged untrue statements or omissions, made 
in the Registration Statement (or any amendment thereto), including the Rule 430E Information or any 
preliminary prospectus, any Issuer Free Writing Prospectus or the Prospectus (or any amendment or 
supplement thereto) in reliance upon and : in conformity with written information furnished to the 
Company by such Underwriter through the Representatives expressly for use therein. 

(c) Actions against Parties; Notification. Each indemnified party shall give notice as 
promptly as reasonably practicable to each indemnifying party of any action commenced against it in 
respect of which indemnity may be sought hereunder, but failure to so notify an indemnifying party shall 
not relieve such indemnifying party from any liability hereunder to the extent it is not materially 
prejudiced as a result thereof and in an' event shall not relieve it from any liability which it may have 
otherwise than on account of this indemnity agreement. In the case of parties indemnified pursuant to 
Section 6(a) above, counsel to the indemnified parties shall be selected by the Representatives, and, in the 
case of parties indemnified pursuant to Section 6(b) above, counsel to the indemnified parties shall be 
selected by the Company. An indemnifying party may participate at its own expense in the defense of 
any such action;  provided,  however, that counsel to the indemnifying party shall not (except with the 
consent of the indemnified party) also be counsel to the indemnified party. in no event shall the 
indemnifying parties be liable for fees and expenses of more than one counsel (in addition to one local 
counsel) separate from their own counsel for all indemnified parties in connection with any one action or 
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separate but similar or related actions in the same jurisdiction arising out of the same general allegations 
or circumstances. No indemnifying party shall, without the prior written consent of the indemnified 
parties, settle or compromise or consent to the entry of any judgment with respect to any litigation, or any 
investigation or proceeding by any governmental agency or body, commenced or threatened, or any claim 
whatsoever in respect of which indemnification or contribution could be sought under this Section 6 or 
Section 7 hereof (whether or not the indemnified parties are actual or potential parties thereto), unless 
such settlement, compromise or consent (i) includes an unconditional release of each indemnified party 
from all liability arising out of such litigation, investigation, proceeding or claim and (ii) does not include 
a statement as to or an admission of fault, culpability or a failure to act by or on behalf of any indemnified 
party. 

SECTION 7.  Contribution , If the indemnification provided for in Section 6 hereof is for any 
reason unavailable to or insufficient to hold harmless an indemnified party in respect of any losses, 
liabilities, claims, damages or expenses referred to therein, then each indemnifying'party shall contribute 
to the aggregate amount of such losses, .liabilities, claims, damages and expenses incurred by such 
indemnified party, as incurred, (i) in such proportion as is appropriate to reflect the relative benefits 
received by the Company do the one hand and the Underwriters on the other hand from the offering of the 
Securities pursuant to this-Agreement or (ii) if the allocation provided by clause (i) is not permitted by 
applicable law, in such proportion as is appropriate to reflect not only the relative benefits referred to in 
clause (i) above but also the relative fault of the Company on the one hand and of the Underwriters on the 
other hand in connection with the statements or omissions, or in connection with any violation of the 
nature referred to in Section 6(c) hereof, which resulted in such losses, liabilities, claims, damages or 
expenses, as well as any other relevant equitable considerations. 

The relative benefits received by the Company on the one hand and the Underwriters on the other 
hand in connection with the offering of the Securities pursuant to this Agreement shall be deemed to be in 
the same respective proportions as the total net proceeds from the offering of the Securities pursuant to 
this Agreement (before deducting expenses) received by the Company and the total underwriting discount 
received by the Underwriters, in each case as set forth on the cover of the Prospectus bear to the aggregate 
initial public offering price of the Securities as set forth on the cover of the Prospectus. 

The relative fault of the Company on the one hand and the Underwriters on the other hand shall 
be determined by reference to, among other things, whether any such untrue or alleged untrue statement 
of a material fact or omission or alleged omission to state a material fact relates to information supplied 
by the Company or by the Underwriters and the parties' relative intent, knowledge, access to information 
and opportunity to correct or prevent such statement or omission or any violation of the nature referred to 
in Section 6(c) hereof. 

The Company and the Underwriters agree that it would not be just and equitable if contribution 
pursuant to this Section 7 were determined by pro rata allocation (even if the Underwriters were treated as 
one entity for such purpose) or by any other method -  of allocation which does not take account of the 
equitable considerations referred to above in this Section 7. The aggregate amount of losses, liabilities, 
claims, damages and expenses incurred. by an indemnified party and referred to above in this Section 7 
shall be deemed to include any legtal or other expenses, reasonably incurred by such indemnified party in 
investigating, preparing or defending against any litigation, or any investigation or proceeding by any 
governmental agency or body, commenced or threatened, or any claim whatsoever based upon any such 
untrue or alleged untrue statement or omission or alleged omission. 

Notwithstanding the provisions of this Section 7, no Underwriter shall be required to contribute 
any amount in excess of the amount by which the total price at which the Securities underwritten by it and 
distributed to the public were offered to the public exceeds the amount of any damages which such 
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Underwriter has otherwise been required to pay by reason of any such untrue or alleged untrue statement 
or omission or alleged omission. 

No person guilty of fraudulent misrepresentation (within the meaning of Section Ii (f) of the 1933 
Act) shall be entitled to contribution from any person who was not guilty of such fraudulent 
misrepresentation. 

For purposes of this Section 7, each person, if any, who controls an Underwriter within the 
meaning of Section 15 of the 1933 Act or Section 20 of the 1934 Act and each Underwriter's Affiliates 
and selling agents shall have the same rights to contribution as such Underwriter, and each director of the 
Company, each officer of the Company who signed the Registration Statement, and each person, if any, 
who controls the Company within the meaning of Section 15 of the 1933 Act or Section 20 of the 1934 
Act shall have the same rights to contribution as the Company. The Underwriters' respective obligations 
to contribute pursuant to this Section 7 are several in proportion to the principal amount of Initial 
Securities set forth opposite their respective names in Schedule A hereto and not joint. 

SECTION 8.  Representations, Warranties and Agreements to Survive . All representations, 
warranties and agreements contained in this Agreement or in certificates of officers of the Company or 
any of its subsidiaries submitted pursuant hereto, shall remain operative and in full force and effect 
regardless of (i) any investigation made by or on behalf of any Underwriter or its Affiliates or selling 
agents, any person controlling any Underwriter, its officers or directors or any person controlling the 
Company and (ii) delivery of and payment for the Securities. 

SECTION 9_  Termination of Agreement . 

(a) Termination; General. The Representatives may terminate this Agreement, by notice to 
the Company, at any time at or prior to Closing Time (i) if there has been, since the time of execution of 
this Agreement or since the respective dates as of which information is given in the Prospectus or General 
Disclosure Package, any material adverse change in the condition, financial or otherwise, or in the 
earnings, business affairs or business prospects of the Company and its subsidiaries considered as one 
enterprise, whether or not arising in the ordinary course of business, or (ii) if there has occurred any 
material adverse change in the financial markets in the United States or the international financial 
markets, any outbreak of hostilities or escalation thereof or other calamity or crisis or any change in 
national or international political, financial or economic conditions, in each case the effect of which is 
such as to make it, in the judgment of the Representatives, impracticable or inadvisable to market the 
Securities or to enforce contracts for the sale of the Securities, or (iii) if trading in any securities of the 
Company has been suspended or materially limited by the Commission or the New York Stock Exchange, 
or if trading generally on the New York Stock Exchange has been suspended or materially limited, or 
(iv) a material disruption has occurred in commercial banking or securities settlement or clearance 
services in the United States or (v) if a banking moratorium has been declared by either Federal or New 
York authorities. 

(b) Liabilities. If this Agreement is terminated pursuant to this Section, such termination 
shall be without liability of any p4, ty'to any other party except as provided in Section 4 hereof, and 
provided further that Sections 1, 6, 7 and 8 shall survive such termination and remain in full force and 
effect. 

SECTION 10. Default by One or More of the Underwriters . If one or more of the Underwriters 
shall fail at Closing Time or a Date of Delivery to purchase the Securities which it or they are obligated to 
purchase under this Agreement (the "Defaulted Securities"), the Representatives shall have the right, 
within 24 hours thereafter, to make arrangements for one or more of the non-defaulting Underwriters, or 
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any other underwriters, to purchase all, but not less than all, of the Defaulted Securities in such amounts 
as may be agreed upon and upon the terms herein set forth. If, however, the Representatives shall not 
have completed such arrangements within such 24-hour period, then the Company shall be entitled to a 
further period of 36 hours within which to make such arrangements_ If neither the Representatives nor the 
Company shall have made such arrangements within the prescribed times, then; 

(i) if the number of Defaulted Securities does not exceed 10% of the aggregate 
principal amount of the Securities to be purchased hereunder, each of the non-defaulting 
Underwriters shall be obligated, severally and not jointly, to purchase the full amount thereof in 
the proportions that their respective underwriting obligations. hereunder bear to the underwriting 
obligations of all non-defaulting Underwriters, or 

(ii) if the number of Defaulted Securities exceeds 10% of the aggregate principal 
amount of the Securities to be purchased on such date, this Agreement or, with respect to any 
Date of Delivery which occurs after the Closing Time, the obligation of the Underwriters to 
purchase and of the Company to sell the Option Securities to be purchased and sold on such Date 
of Delivery shall terminate without liability on the part of any non-defaulting Underwriter or the 
Company, except as provided in Section 4 and Section 6 hereof. 

No action taken pursuant to this Section shall relieve any defaulting Underwriter from liability in 
respect of its default. 

In the event of any such default which does not result in a termination of this Agreement or, in the 
case of a Date of Delivery which is after the Closing Time, which does not result in a termination of the 
obligation of the Underwriters to purchase and the Company to sell the relevant Option Securities, as the 
case may be, either the Representatives or the Company shall have the right to postpone Closing Time or 
the relevant Date of Delivery, as the case may be, for a period not exceeding seven days in order to effect 
any required changes in the Registration Statement or Prospectus or in any other documents or 
arrangements. As used herein, the term "Underwriter" includes any person substituted for an Underwriter 
under this Section 10. 

SECTION I1. Tax Disclosure. Notwithstanding any other provision of this Agreement, 
immediately upon commencement of discussions with respect to the transactions contemplated hereby, 
the Company (and each employee, representative or other agent of the Company) may disclose to any and 
all persons, without limitation of any kind, the tax treatment and tax structure of the transactions 
contemplated by this Agreement and all materials of any kind (including opinions or other tax analyses) 
that are provided to the Company relating to such tax treatment and tax structure. For purposes of the 
foregoing, the term "tax treatment" is the purported or claimed U.S. federal income tax treatment of the 
transactions contemplated hereby, and the term "tax structure" includes any fact that may be relevant to 
understanding the purported or claimed U.S. federal income tax treatment of the transactions 
contemplated hereby. 

SECTION 12. Notices. All notices and other communications hereunder shall be in writing and 
shall be deemed to have been 'duly given if mailed or transmitted by any standard form of 
telecommunication. Notices to the Underwriters shalf be directed to the Representatives at Goldman, 
Sachs & Co., 200 West Street, New York, New York 10282 (fax. (212) 902-3000), Attention: 
Registration Department; and Citigroup Global Markets Inc., 388 Greenwich Street, New York, New 
York, 10013 (fax: (212) 816-7912), Attention: General Counsel; with a copy to Fried, Frank, Harris, 
Shriver & Jacobson LLP, One New York Plaza, New York, New York 10004, attention of Valerie Ford 
Jacob; and notices to the Company shall be directed to it at 717 Fifth Avenue, 9 th  Floor, New York, New 
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York 10022, attention of Genera! Counsel; with a copy to Sullivan & Cromwell LLP, 125 Broad Street, 
New York, New York 10004, attention of David B. Harms. 

SECTION 13. No Advisory or Fiduciary Relationship. The Company acknowledges and agrees 
that (a) the purchase and sale of the Securities pursuant to this Agreement, including the determination of 
the public offering price of the Securities and any related discounts and commissions, is an arm's-length 
commercial transaction between the Company, on the one hand, and the several Underwriters, on the 
other hand, (b) in connection with the underwriting contemplated hereby each Underwriter is and has 
been acting solely as a principal and is not the agent or fiduciary of the Company, or its shareholders, 
creditors, employees or any other party, (c) no Underwriter has assumed or will assume an advisory or 
fiduciary responsibility in favor of the Company with respect to the underwriting contemplated hereby 
(irrespective of whether such Underwriter has advised or is currently advising the Company on other 
matters) and no Underwriter has any obligation to the Company with respect to the offering contemplated 
.hereby except the obligations expressly set forth in this Agreement, (d) the Underwriters and their 
respective affiliates may be engaged in a broad range of transactions that involve interests that differ from 
those of the Company, and (e) the Underwriters have not provided any legal, accounting, regulatory or tax 
advice with respect to the offering contemplated hereby and the Company has consulted its own legal, 
accounting, regulatory and tax advisors to the extent it deemed appropriate. 

SECTION 14. Parties. This Agreement shall each inure to the benefit of and be binding upon 
the Underwriters and the Company and their respective successors. Nothing expressed or mentioned in 
this Agreement is intended or shall be construed to give any person, firm or corporation, other than the 
Underwriters and the Company and their respective successors and the controlling persons and officers 
and directors referred to in Sections 6 and 7 and their heirs and legal representatives, any legal or 
equitable right, remedy or claim under or in respect of this Agreement or any provision herein contained. 
This Agreement and all conditions and provisions hereof are intended to be for the sole and exclusive 
benefit of the Underwriters and the Company and their respective successors, and said controlling persons 
and officers and directors and their heirs and legal representatives, and for the benefit of no other person, 
firm or corporation. No purchaser of Securities from any Underwriter shall be deemed to be a successor 
by reason merely of such purchase. 

SECTION 15. GOVERNING LAW. THIS AGREEMENT AND ALL CLAIMS ARISING 
THEREUNDER OR RELATED THERETO, INCLUDING AS TO ITS INTERPRETATION OR 
ENFORCEMENT, SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE 
LAWS OF THE STATE OF NEW YORK NOT INCLUDING ITS CHOICE OF LAW PROVISIONS. 

SECTION 16. USA PATRIOT Act. In accordance with the requirements of the USA 
PATRIOT Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)), the Underwriters are 
required to obtain, verify and record information that identifies their respective clients, including the 
Company, which information may include the name and address of their respective clients, as well as 
other information that will allow the Underwriters to properly identify their respective clients. 

• 	
SECTION 17. 111e all . If any provision in this Agreement shall be held to be illegal, invalid 

or unenforceable, in whole or in par,, under any enactment or rule of law, such provision or part shall to 
that extent be deemed not to form part of this Agreement but. the legality, validity and enforceability of 
the remainder of this Agreement shall not be affected. _ 

SECTION 18. Remedies Cumulative. The rights and remedies of each of the parties and each 
indemnified person under Sections 6 and 7 pursuant to this Agreement are cumulative and are in addition 
to any other rights and remedies provided by general law or otherwise. 

27 
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SECTION 19. Severability. If any provision of this Agreement is held to be invalid or 
unenforceable, then such provision shall (so far as invalid or unenforceable) be given no effect and shall 
be deemed not to be included in this Agreement but without invalidating any of the remaining provisions 
of this Agreement. 

SECTION 20. TIME. TIME SHALL BE OF THE ESSENCE OF THIS AGREEMENT_ 
EXCEPT AS OTHERWISE SET FORTH HEREIN, SPECIFIED TIMES OF DAY REFER TO NEW 
YORK CITY TIME. 

SECTION 21. Counterparts. This Agreement may be executed in any number of counterparts, 
each of which shall be deemed to be an original, but all such counterparts shall together constitute one 
and the same Agreement. 

SECTION 22. Effect of eadings. The Section headings herein are for .convenience only and 
shall not affect the construction hereof. 
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If the -foregoing is in accordance with yourr.understanding:of our agreement, please sign and 
retur:r - to the'Company a counterpart hereof whereupon this-instrument, along with all couriterparts, will 
become a-binding agreementamong the Underwriters and the ,Company in accordance with-its terms_ 

Very truly yours, 

MP GLOBAL HOLDINGS LTD. 

By: 
Name: Henri J. Stcenkajp 
Title_ Chief Financial fFicer 

-Underwriting 4'reement Signature Page] 
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JUL-27-x011 17=5p 	From:212-9e2-3876 
	

Page: 1'l 

If the foregoing is in accordance with your understanding of our agreement, please sign and 
return to the Company a counterpart hereof, whereupon this instrument, along with all counterparts, will 
become a binding agreement among the Underwriters and the Company in accordance with its terms. 

Very truly yours, 

MF GLOBAL HOLDINGS LTD. 

By: 
Name: 
Title: 

CONFIRMED AND ACCEPTED, 
as of the date first above written: 

GOLDMAN, SACHS & CO. 
CJTI.GROUP GLOBAL MARKETS INC. 

Ay: GOLD 	CHS & Co. 

By: 
(Goldman, Sachs & Co.) 

By: Cln GROUP GLOBAL MARKETS INC. 

By: 
Name: 
Title: 

For themselves and as Representatives of the other Underwriters named in Schedule A hereto. 

(Signature page to the Underwriting Agreement] 
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If the foregoing is in accordance with your understanding of our agreement, please sign and 
return to the Company a counterpart hereof, whereupon this instrument, along with all counterparts, will 
became a binding agreement among the Underwriters and the Company in accordance with its terms. 

Very truly yours, 

MF GLOBAL 1 -IOLDINGS LTD. 

By: 
Name: 
Title: 

CONFIRMED AND ACCEPTED. 
as of the date first above written: 

GOLDMAN, SACHS &.CO. 
CITIGROUP•GLOBAL MARKETS INC. 

By: GOLDMAN, SACHS & CO. 

13y 
(Goldman, Sachs &'Co.) 

By: CI'IIGROUP G1,013AL MARKETS INC. 

Name:  
Title: 	 Mb — i_° z_ 

For themselves and as Representatives of the other Underwriters named in Schedule A hereto. 

[Signature page to the Undens•riling Agreenientj 
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ATTACHMENT 3 

(CONSOLIDATED AMENDED SECURITIES COMPLAINT) 
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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 
-------------------------------- x 

Civil Action No. 1:1 1 -cv-07866-VM 
IN RE MF GLOBAL HOLDINGS 
LIMITED SECURITIES LITIGATION 	: CONSOLIDATED AMENDED 

SECURITIES CLASS. ACTION 
COMPLAINT 

-----------------x JURY TRIAL DEMANDED 

THIS DOCUMENT RELATES TO: 	: ECF CASE 

Al! Securities Actions 

(DeAngelis v. Corzine) 
-------------------------------- x 	- 	 . 
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I. 	This action is brought by securities class action Lead Plaintiffs The Virginia 

Retirement System and Her Majesty The Queen In Right Of Alberta and additional named 

plaintiffs identified below (collectively, ``Plaintiffs"), individually and on behalf of a proposed 

class of all persons and entities who purchased or otherwise acquired: (1) any of the publicly 

traded securities of MF Global Holdings Limited ("MF Global" or the "Company") between 

May 20, 2010 and November 21, 2011, inclusive (the "Class Period"), including without 

limitation MF Global's common stock and 9% Convertible Senior Notes due June 20, 2038 (the 

"2038 Notes"); (2) MF Global's common stock in the secondary offering that occurred on or 

about June 1, 2010 (the ''Secondary Offering"); (3) MF Global's 1.875% Convertible Senior 

Notes due February 1, 2016 (the "2016 Notes") issued on or about February 7, 2011 under the 

Registration Statement (as defined in ¶ 29); (4) MF Global's 3.375% Convertible Senior Notes 

due August 1, 2018 (the "2018 Notes") issued on or about July 28, 2011 under the Registration 

Statement; or (5) MF Global's 6.25% Senior Notes due August 8, 2016 (the "6.25% Senior 

Notes") issued on or about August 1, 201 1 under the Registration Statement, and were damaged 

thereby (collectively, the "Class"). Additional individual plaintiffs named below seek to 

represent, as part of the Class, former MF Global employees who acquired MF Global securities 

pursuant to employee benefit plans during the Class Period. 

2. 	Plaintiffs, by their undersigned counsel, allege the following upon personal 

knowledge as to themselves and their own acts, and upon information and belief as to all other 

matters. Plaintiffs' information and belief as to allegations concerning matters other than 

themselves and their own acts is based upon, among other things: (1) review and analysis of 

documents filed publicly by MF Global and its subsidiaries with the Securities and Exchange 

Commission (the "SEC"); (2) research reports by financial analysts; (3) transcripts of investor 
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conference calls; (4) publicly available presentations by MF Global; (5) press releases and media 

reports; (6) publicly available filings in legal actions arising out of MF Global's collapse; (7) 

recent public material, including sworn testimony, obtained in connection with continuing 

investigations of MF Global by the U.S. House of Representatives Committee on Agriculture 

(the "House Agriculture Committee"), the U.S. Senate Committee on Agriculture, Nutrition and 

Forestry (the "Senate Agriculture Committee"), the U.S. House of Representatives Financial 

Services Subcommittee on Oversight and Investigation (the "Financial Services Subcommittee"), 

the Department of Justice, the Federal Bureau of Investigation and other regulatory agencies; (8) 

detailed reports filed by the trustees in MF Global-related bankruptcy proceedings based on 

interviews of over one hundred witnesses and reviews and forensic investigations of hundreds of 

thousands of documents; and (9) documents and information obtained by Co-Lead Counsel from 

former MF Global employees throughout the course of counsel's investigation. Co-Lead 

Counsel's investigation into the factual allegations contained herein is continuing, and many of 

the relevant facts are known only by the Defendants or are exclusively within their custody or 

control. Plaintiffs believe that substantial additional evidentiary support will exist for the 

allegations set forth herein after a reasonable opportunity for further investigation or discovery. 

I. NATURE AND SUMMARY OF THE ACTION 

3. This federal securities class action involves a series of material misstatements and 

omissions about MF Global, formerly a leading brokerage firm offering customized solutions in 

global cash, derivatives and related markets. The revelation of these material misstatements and 

omissions culminated in MF Global's collapse — the eighth-largest bankruptcy in the history of 

the United States — and massive investor losses. 

4. In this Complaint, Plaintiffs assert two different sets of claims. First, Plaintiffs 

assert scienter-based claims (Counts 1-2) under the Securities Exchange Act of 1934 (the 

2 
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"Exchange Act") against three MF Global Officer Defendants (as defined in ¶ 31) who are 

alleged to have knowingly or recklessly made material misstatements and omissions about MF 

Global's financial results, operations and internal controls throughout the Class Period. Pursuant 

to the- Court's directive, Plaintiffs have entered into tolling agreements with other potential 

Exchange Act Defendants who agreed to Plaintiffs' request to streamline the litigation at this 

stage, and Plaintiffs reserve the right to sue additional Defendants for Exchange Act violations. 

5. Second, Plaintiffs assert strict liability, negligence and non-fraud-based claims 

(Counts 3-14) under the Securities Act of 1933 (the "Securities Act"). These claims are asserted 

against those Defendants who are statutorily responsible for the material misstatements of facts 

and omissions in the Registration Statement and prospectuses by which MF Global's common 

stock, 2016 Notes, 2018 Notes and 6.25% Senior Notes were offered to the public in June 2010, 

February 2011, July 2011 and August 2011 (collectively, the "Offerings"). Securities Act 

Defendants include MF Global's Board of - Directors (the "Board") and the underwriters of the 

Offerings. Pursuant to the Court's directive, Plaintiffs have entered into tolling agreements with 

other potential Securities Act Defendants who agreed to Plaintiffs' request to streamline the 

litigation at this stage, and Plaintiffs reserve the right to sue additional Defendants for Securities 

Act violations. Plaintiffs expressly disclaim any allegations of fraud or intentional misconduct in 

connection with these non-fraud claims, which are pleaded separately in this Complaint from 

Plaintiffs' Exchange Act claims, except that any challenged statements of opinion or belief made 

in connection with the Offerings, are alleged to have been materially misstated statements of 

opinion or belief when made and at the time of the respective Offerings. 

6. Central to these claims is the reality that, at all relevant times during the Class 

Period, the Company's financial statements were materially misstated and not presented in 

3 
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accordance with Generally Accepted Accounting Principles ("GAAP") because the Company 

failed to properly account for its enormous Deferred Tax Assets ("DTA"). MF Global was 

required to record a valuation allowance against its U.S. DTA by no later than the start of the 

Class Period, but failed to do so in violation of GAAP. Only on October 25, 2011 did MF Global 

finally record a $119.4 million valuation allowance against all of its U.S. (and Japanese) DTA, 

which caused MF Global to report a $191.6 million loss for the second fiscal quarter of 2012 

ended September 30, 2011 ("Q2'12"), 1  prompted credit rating downgrades and led to the 

Company's bankruptcy. 

7. 	MF Global's SEC filings and Defendants' other public statements also materially 

misstated and failed to disclose the significant liquidity risks posed by the Company's 

proprietary investments in Euro sovereign debt through repurchase-to-maturity transactions (also 

known as "repo-to-maturity" or "RTM" transactions) — a strategy designed to prop up the 

Company's profitability. During the Class Period, at the personal direction of MF GlobaI's 

Chairman and Chief Executive Officer, Defendant Jon S. Corzine, MF Global's net long position 

in Euro sovereign debt RTM transactions grew to over $6.3 billion, a staggering amount that was 

well beyond MF Global's ability to finance the transactions. 

S. 	Yet, throughout the Class Period, Defendants repeatedly emphasized that MF 

Global's "risk management framework had been tightened considerably," misrepresenting and 

failing to disclose material weaknesses in internal controls, including those noted by the 

Company's outside auditor, 1ridewaterhouseCoopers LLP ("PwC"). Indeed, MF Global's 

massive Euro sovereign debt RTM exposure was built by Defendant Corzine in repeated 

breaches of spec jfIc limits set by MF Global's Board. 

During the Class Period, MF Global operated on a fiscal year that ended March 31; with the first fiscal quarter 
ended June 30; the second fiscal quarter ended September 30; and the third fiscal quarter ended December 31. 

4 
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9. At the same time, in the face of growing funding demands created by the 

Company's new trading strategy, MF Global also failed to address reported weaknesses in 

internal controls necessary to reliably forecast liquidity. Contrary to Defendants' repeated public 

statements of increased controls, no responsibility was assigned to remediate these internally 

reported control issues on the grounds that "the business accepts this risk. "2  As a result, certain 

employees were forced to play what was referred to as a daily "shell game" of asset transfers 

from MF Global's regulatory accounts — including at times customer funds - to meet the greatly 

increased liquidity demands of the Company's Euro sovereign debt RTM transactions. 

10. When the true facts were revealed at the end of the Class Period, the prices of MF 

Global's securities declined precipitously. On October 25, 2011, NT Global announced the 

unexpected loss of $191.6 million for'Q2'12, including the $119.4 million DTA valuation 

allowance. In the same announcement, at the insistence of its regulators, MF Global also finally 

provided additional disclosure about its Euro sovereign debt exposure. As explained by Richard 

Cantor, the Chief Credit Officer of Moody's Investors Service ("Moody's") in testimony before 

the Financial Services Subcommittee on February 2, 2012, MF Global made clear "for the first 

time" in its October 25, 2011 announcement that its Euro sovereign debt RTM transactions 

"were not client-driven transactions, but instead were purely proprietary trading positions." Mr. 

Cantor further testified: 

Moody's had [previously] understood that MF Global was expanding its principal 
•trading activity for the primary purpose of facilitating customer transactions, as 
opposed to generating trading profits. That understanding was developed over 
time through numerous meetings and discussions with MF Global management, 
and a review of information provided by the company and public filings. In 
Moody's view, MF Global's decision to assume large credit exposures that were 
not client-driven and represented a multiple of the company's outstanding 

2  All emphasis in this Complaint is added unless otherwise indicated. 
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common equity highlighted MF Global's increased risk appetite — in the absence 
of a parallel increase in capital. 

11. Following the corrective disclosures on October 25, 2011, the price of MF 

Global's common stock declined in one trading day by approximately 48%. Similarly, the prices 

of MF Global's 2016 Notes, 2018 Notes, 6.25% Senior Notes and 2038 Notes declined by 

approximately 22%, 31%, 27% and 29%, respectively. 

12. Thereafter, MF Global faced an increasing liquidity crisis as its counterparties, 

creditors and customer reacted to the Company's poor earnings and DTA valuation allowance, 

ratings downgrades and growing concerns about Euro sovereign debt exposure. Over the next 72 

hours, MF Global's financial position rapidly deteriorated, although the Company continued to 

state publicly that its capital position and liquidity were "sound." 

13. But on Monday, October 31, 2011, MF Global disclosed that it filed for Chapter 

11 bankruptcy and, in the following three weeks, additional information was reported about a 

shocking shortfall in customer funds — reported to be a $1.2 billion shortfall on the last day of 

the Class Period — an event without precedent in the history of the futures industry, which 

further revealed the Company's liquidity crisis and material weaknesses in internal controls. 

14. As set forth herein, because of the "missing" customer funds, MF Global's 

eleventh-hour agreement to sell the Company's assets for approximately $1 billion to Interactive 

Brokers LLC ("Interactive Brokers") fell apart shortly after the agreement was reached late on 

Sunday, October 30, 2011, causing Class members to suffer further losses. As additional 

information about the nature ana ,  size of the customer funds shortfall was revealed, the prices of 

MF Global securities continued to decline through the end of the Class Period. 

15. Following MF Global's bankruptcy, numerous governmental and regulatory 

bodies commenced ongoing civil or criminal investigations into the statements and conduct 
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underlying this action. For instance, the Financial Services Subcommittee called Edith O'Brien, 

an Assistant Treasurer in MF Global's brokerage arm, to testify at a hearing called "The Collapse 

of MF Global" But Edith O'Brien, who directed a $200 million transfer of customer funds on 

October 28, 2011 to cover an overdraft at the request of Defendant Corzine, invoked her Fifth 

Amendment rights against self-incrimination. 

16. Though the investigations into MF Global's collapse are ongoing, Congressman 

Spencer Bachus, the Chairman of the House Committee on Financial Services and ex officio 

member of its Subcommittee, has said that even preliminary findings leave "little doubt" that 

Defendant Corzine ran the Company as his "alter ego" and "readily short-circuited" internal 

controls. Similarly, .the U.S_ Treasury Department's Office of Financial Research (the "OFR") 

has reported that "significant failures of risk governance at MF Global ... contributed to its 

collapse," and that "[a] firm with better internal controls and governance could have avoided MF 

Global's fate and protected customer assets." 

II.  JURISDICTION AND VENUE 

17. This Complaint asserts claims under: (1) Sections 10(b) and 20(a) of the 

Exchange Act, 15 U.S.C. §§ 78j(b) and 78t(a), and the rules and regulations promulgated 

thereunder, including SEC Rule lOb-5, 17 C.F.R. § 240.10b-5 ("Rule l0b-5"); and, separately, 

(2) Sections 11, 12(a)(2) and 15(a) of the Securities Act, 15 U.S.C. § 77k, 771(a)(2) and 77o(a). 

18. This Court has jurisdiction over the subject matter of this action under Section 27 

of the Exchange Act, 15 U.S.C. § 78aa, Section 22 of the Securities Act, 15 U.S.C. § 77v and 28 

U.S.C. § 1331, because this is a civil action arising under the laws of the United States. 

19. Venue is proper in this District under Section 27 of the Exchange Act, 15 U.S.C. 

§ 78aa, Section 22(a) of the Securities Act, 15 U.S.C.. § 77v(a) and 28 U.S.C. § 1391(b), (c) and 
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(d). Many of the acts and transactions that constitute the alleged violations of law, including the 

dissemination to the public of untrue statements of material facts, occurred in this District. 

20. In connection with the acts alleged in this Complaint, Defendants, directly or 

indirectly, used the means and instrumentalities of interstate commerce, including, but not 

limited to, the United States mail, interstate telephone communications and the facilities of 

national securities exchanges_ 

Ill.  PARTIES 

A. 	Plaintiffs 

21. The Virginia Retirement System ("VRS"), a Court-appointed securities Lead 

Plaintiff in this action, is a public pension fund based in Richmond, Virginia. As of June 30, 

2011, VRS had approximately $56 billion in assets under management, serving the needs of 

approximately 600,000 current and retired public employees within the Commonwealth of 

Virginia. VRS administers a variety of retirement and benefit plans and programs, including 

defined-benefit retirement plans, optional defined-contribution retirement plans, Commonwealth -

of Virginia 457 deferred-compensation and cash-match plans, group life-insurance programs, 

retiree health-insurance credit programs, sickness and disability and long-term care plans and 

voluntary group long-term-care insurance programs. As set forth in the chart attached hereto as 

Exhibit A, Lead Plaintiff VRS purchased MF Global's common stock on the New York Stock 

Exchange ("NYSE"), as well as MF Global's 2016 Notes, 2018 Notes and 2038 Notes during the 

Class Period, and was damaged thereby. 

22. Her Majesty The Queen In Right Of Alberta ("Alberta"), a Court-appointed 

securities Lead Plaintiff in this action, legally owns assets'of approximately Canadian $70 billion 

on behalf of itself, public pension funds and endowment and government funds of the Province 

of Alberta, and those assets are managed by its wholly owned subsidiary Alberta Investment 
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Management Corporation. These funds are used for Albertans' priorities such as health care, 

education, infrastructure and social programs, and to meet the retirement-income needs of nearly 

310,000 active and retired public-sector employees. As set forth in the chart attached hereto as 

Exhibit B, Alberta purchased MF Global's common stock during the Class Period on the NYSE, 

and was damaged thereby_ 

23. 	The Government Of Guam Retirement Fund ("Guam") is a public pension fund_ 

As set forth in the chart attached hereto as Exhibit C, Plaintiff Guam purchased MF Global's 

common stock on the NYSE and MF Global's 6.25% Senior Notes during the Class Period, and 

was damaged thereby_ 

24_ . The West Virginia Laborers' Pension Trust Fund ("WV Laborers") is a self-

insured, qualified Taft-Hartley defined-benefit plan that receives direct employer fringe 

contributions required under local, collectively bargained agreements with the Laborers' District 

Council of West Virginia and each of its affiliated local unions. As set forth in the chart attached 

hereto as Exhibit D, Plaintiff WV Laborers purchased MF Global's common stock in the 

Secondary Offering that occurred on or about June 1, 2010, and was damaged thereby. 

25. LRI Invest S.A. ("LRI Invest") is a Luxembourgian investment company based in 

Munsbach, Luxembourg, that has managed mutual and specialized funds since 1988 with 

approximately $13 billion of assets under management. As set forth in the chart attached hereto 

as Exhibit E, on behalf of the W & W International Funds, a Luxembourgian fonds common de 

placement, Plaintiff LRI Invest purchased MF Global's 2016 Notes and 2018 Notes, and was 

damaged thereby. 

26. ' Monica Rodriguez ("Rodriguez") is a former MF Global employee who acquired 

MF Global securities during the Class Period pursuant to the MF Global Ltd. Amended And 
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Restated 2007 Long Term Incentive Plan (the "LTIP") and MF Global Ltd. Employee Stock 

Purchase Plan (the "ESPP"), and was damaged thereby. 

27. Jerome Vrabel ("Vrabel") is a former MF Global employee who acquired MF 

Global securities during the Class Period pursuant to the LTIP, and was damaged thereby. 

B. 	Individual Defendants 

1. 	Officer Defendants 

28. Defendant Jon S. Corzine ("Corzine") served as Chairman of the MF Global 

Board and Chief Executive Officer ("CEO") of both MF Global and the Company's primary 

broker-dealer subsidiar', MF Global Inc., from March 23, 2010 until November 4, 2011, when 

he resigned. Before joining MF Global, Corzine served as New Jersey's Governor from January 

2006 to 2010, a U.S. Senator from New Jersey from 2000 until January 2006, and CEO and Co-

Chairman of The Goldman Sachs Group, Inc_ ("Goldman Sachs") from 1994 to 1999. Corzine 

was a director of MF Global and Chairman of the Board at the time of the Offerings. 

29. Defendant J. Randy MacDonald ("MacDonald") served as MF Global's Chief 

Financial Officer ("CFO") from April 2008 through April 2011 and as Global Head of Retail 

thereafter. During the Class Period, MacDonald oversaw the Company's financial operations, 

including finance, tax, treasury, marketing, investor relations and corporate communications. 

Before September 2010, MacDonald also oversaw corporate strategy, human resources, 

procurement and facilities management. Before joining MF Global, MacDonald worked as an 

auditor for Ernst & Young LLP ("E&Y") and Deloitte & Touche LLP ("Deloitte"). MacDonald 

signed the Company's Post-Effective Amendment No. l to Registration Statement No. 333- 

162119, dated February 24, 2010 (the "Registration Statement"). 

30. Defendant Henri J. Steenkamp ("Steenkamp") served as MF Global's CFO from 

April 2011 through the end of the Class Period, with responsibility for treasury, accounting and 
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all global financial control and reporting functions. Steenkamp was also responsible for aligning 

MF Global's finance and capital structures to support the Company's strategy. Before becoming 

CFO in April 2011, Steenkamp was MF Global's Chief Accounting Officer and Global 

Controller for four years. Before joining MF Global, Steenkamp worked for eight years at PwC, 

the Company's outside auditor. Steenkamp signed the Registration Statement. 

31. Defendants Corzine, MacDonald and Steenkamp are collectively referred to in 

this Complaint as the "Officer Defendants." 

32. Because of the Officer Defendants' senior executive positions with the Company, 

they each had access at the time they held their positions to the adverse undisclosed information 

about MF Global's financial results, operations and internal controls as alleged below. Each 

Officer Defendant, by virtue of his high-level positions with the Company, directly participated 

in the management of the Company, including its financial reporting. These individuals were all 

involved in drafting, producing, reviewing and disseminating the financial statements and other 

reports at issue in this case during their tenure with the Company. 

33. The Officer Defendants, because of their positions of control and authority as 

senior officers of MF GIobaI, were able to and did control the content of MF Global's various 

press releases, SEC filings and other public statements during the Class Period. Each of these 

individuals was provided with copies of the statements at issue in this action before they were 

issued to the public and had the ability to prevent their issuance or cause them to be corrected. 

Accordingly, each of these individuals is responsible for the accuracy of the public statements 

detailed in this Complaint. 

2. 	Director Defendants 

34. Defendant David P. Bolger ("Bolger") was a member of MF Global's Board from 

February 1, 2010 through the end of the Class Period. Bolger was also a member of the Board's 
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Audit and Risk Committee and Nominating and Corporate Governance Committee. Prior to 

joining MF Global, Bolger served as CFO and Executive Vice President of Aon Corporation, and 

in various capacities with Bank One Corporation and its predecessors, including as President of 

the American National Bank & Trust Company of Chicago and Treasurer of First Chicago 

Corporation. Bolger signed the Registration Statement. 

35. Defendant Eileen S. Fusco ("Fusco') was a member of MF Global's Board from 

September 19, 2007 through the end of the Class Period. Fusco was also the Chair of the Board's 

Audit and Risk Committee and a member of the Executive Committee and Nominating and 

Corporate Governance ,  Committee. Fusco previously was a senior partner of Financial Services 

at Deloitte, a tax partner at E&Y, regional tax counsel for the Americas at UBS AG, CFO of 

Twenty-First Securities Corp., and Managing Director of Global Tax at Kidder, Peabody & Co. 

According to MF Global's September 19, 2007 press release, Fusco is "a financial expert for the 

SEC and related Sarbanes-Oxley purposes." Fusco signed the Registration Statement. 

36. Defendant David Gelber ("Gelber") was a member of MF Global's Board from 

February 1, 2010 through the end of the Class Period. Gelber was also the Chair of the Board's 

Compensation Committee and a member of the Executive Committee and Audit and Risk 

Committee. Prior to joining MF Global, Gelber was a director and Chief Operating Officer 

("COO") of ICAP plc, and also held a variety of senior trading positions in the foreign exchange 

and derivatives businesses at Citibank N.A., Chemical Bank and HSBC, where he also served as 

the COO of HSBC Global Markets. According to MF Global's February 1, 2010 press release, 

Gelber possessed "in-depth knowledge of virtually all financial products ranging from traditional 

cash products to cutting-edge derivatives, both from the trading and risk management 

perspectives." Gelber signed the Registration Statement. 
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37. 	Defendant Martin J. Glynn ("Glynn") was a member of MF GIobal's Board from 

June 17, 2008 through the end of the Class Period. Glynn was also a member of the Board's 

Audit and Risk Committee and Compensation Committee. Prior to joining MF Global, Glynn 

was CEO of HSBC Bank USA N.A., Chairman and CEO of HSBC Bank Canada, and Group 

General Manager of HSBC Holdings plc. Glynn signed the Registration Statement. 

38. Defendant Edward L. Goldberg ("Goldberg") was a member of MF Global's 

Board from July 12, 2007 through the end of the Class Period_ Goldberg was also the Company's 

lead independent director, Chair' of the Board's Nominating and Corporate Governance 

Committee and a member of the Beard's Executive Committee and Compensation Committee. 

Prior to joining MF Global, Goldberg held various titles at Merrill Lynch, Pierce, Fenner & 

Smith Incorporated, including Executive Vice President of the Operations Services Group, 

Chairman of the Professional Securities Services Group, Chairman of the Securities Services 

Division, and Deputy Chairman and Interim CEO of Merrill Lynch HSBC Ltd. Goldberg has 

also served as a Director of the Depository Trust Company, an Advisory Director for Bloomberg, 

L.P., a member of the NASDAQ Board of Directors and a member of the NYSE's Financial and 

Operational Surveillance Committee. Goldberg signed the Registration Statement. 

39. Defendant David 1. Schamis ("Schamis") was a member of MF Global's Board 

from July 29, 2008 through the end of the Class Period. Schamis was also a member of the 

Board's Audit and Risk Committee and Compensation Committee. During the Class Period, 

Schamis was a managing director at J.C. Flowers & Co. •LLC, which was granted the right to 

appoint one MF Global Board member pursuant to an investment agreement with the Company 

announced on May 20, 2008. Schamis signed the Registration Statement. 
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40. 	Defendant Robert S. Sloan ("Sloan") was a member of MF Global's Board from 

September 19, 2007 through the end of the Class Period. Prior to joining MF Global, SIoan was a 

Managing Director at Credit Suisse First Boston ("CSFB"), Chairman of the CSFBITremont 

Hedge Fund Index Co., Co-Head of OTC derivatives marketing for CSFB Americas, and Global 

Head of CSFB's prime brokerage, equity finance, managed lending and equity swaps groups. 

Sloan signed the Registration Statement. 

41. Defendants Bolger, Fusco, Gelber, Glynn, Goldberg, Schamis and Sloan are 

collectively referred to in this Complaint as the "Director Defendants." 

42. The Director Defendants signed the Registration Statement and, by virtue of their 

position as directors of the Company, had access to the adverse undisclosed information about 

MF Global's financial results, operations and internal controls, as alleged below. 

43. The Officer Defendants and Director Defendants are collectively referred to in 

this Complaint as the "Individual Defendants." 

44. As officers or directors of a publicly held company whose common stock and 

other debt securities were registered with the SEC under the Securities Act, publicly traded and 

governed by the federal securities laws, the Individual Defendants each had a duty to promptly 

disseminate accurate information about the Company's business, operations, financial statements 

and internal controls and to correct any previously issued statements that had become materially 

misstated or untrue, so that the market prices of the Company's publicly traded securities would 

be based upon accurate information. These Individual Defendants violated these requirements 

and obligations during the Class Period. 

C. 	Underwriter Defendants 

45. Defendant BMO Capital Markets Corp. ("BMO Capital") is a North American 

financial services provider offering equity and debt underwriting, corporate lending and project 
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financing, merger and acquisitions advisory services, securitization, treasury management, 

market risk management, debt and equity research and institutional sales and trading. BMO 

Capital underwrote MF Global's public offering of the 6.25% Senior Notes. 

46. Defendant Citigroup Global Markets Inc. ("Citigroup") is a large financial 

services institution that provides commercial and investment banking services, commercial loans 

and underwriting services. Citigroup underwrote MF Global's public Secondary Offering and 

public offerings of the 2016 Notes and 2018 Notes. 

47. Defendant Commerz Markets LLC ("Commerz") provides security - brokerage 

services. Commerz was formerly known as Dresdner Kleinwort Securities LLC. As a result of 

the acquisition of Dresdner Kleinwort Securities LLC by Commerzbank AG, Dresdner 

Kleinwort Securities LLC's name was changed in April 2010. Commerz underwrote MF 

Global's public offering of the 6.25% Senior Notes. 

48. Defendant Deutsche Bank Securities Inc. ("Deutsche Bank") is the U.S. 

investment banking and securities arm of Deutsche Bank AG. Deutsche Bank provides 

investment banking products and services. Deutsche Bank underwrote MF Global's public 

Secondary Offering and public offerings of the 2016 Notes and 2018 Notes. 

49. Defendant Goldman, Sachs & Co. ("Goldman") provides investment banking, 

securities and investment management services. Goldman underwrote MF Global's public 

offerings of the 2016 Notes and 2018 Notes. 

50, 	Defendant Jefferies & Company, Inc_ ("Jefferies") is a global investment bank  

and institutional securities firm. Jefferies provides clients with capital markets and financial 

advisory services, institutional brokerage, securities research and asset management. Jefferies 

underwrote MF Global's public offering of the 6.25% Senior Notes. 
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51. 	Defendant J.P. Morgan Securities LLC ("J.P. Morgan") is the investment banking 

arm of financial services giant J.P. Morgan Chase & Co. J.P. Morgan provides debt and equity 

underwriting, M&A and corporate restructuring advisory services, securities dealing and 

brokerage services, and trade execution services. J.P. Morgan underwrote MF Global's public 

Secondary Offering and public offerings of the 2016 Notes and 2018 Notes. 

52. Defendant Lebenthal & Co., LLC ("Lebenthal") is a New York-based brokerage 

services firm that provides consulting and underwriting services. Lebenthal underwrote MF 

Global's public offering of the 6.25% Senior Notes. 

53. Defendant Merrill Lynch, Pierce, Fenner & Smith Incorporated ("Merrill") is the 

marketing name for the global banking and global markets businesses of Bank of America 

Corporation. Merrill offers trading and brokerage services, debt and securities underwriting, debt 

and equity research, and advice on public offerings, leveraged buyouts and mergers and 

acquisitions. Merrill underwrote MF Global's public offerings of the 2016 Notes, 2018 Notes 

and 6.25% Senior Notes. 

54. Defendant Natixis Securities North America Inc. ("Natixis") is a New York-based 

registered broker-dealer that offers securities direct to the broker-dealer community and equity 

risk management products. On October I, 2011, Natixis was merged into Natixis Bleichroeder 

Inc. Natixis was formerly known as IXIS Securities North America, Inc. Natixis underwrote MF 

Global's public offering of the 6.25% Senior Notes. 

55. Defendant RBS Securities Inc. ("RBS") is an indirect wholly owned subsidiary of 

The Royal Bank of Scotland Group plc. RBS is a U.S. investment bank/broker-dealer and a 

leading capital markets firm, underwriter, trader, and distributor of fixed income investment 
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products providing debt financing, risk management and investment services. RBS underwrote 

MF Global's public offerings of the 2016 Notes and 2018 Notes. 

56. Defendant Sandler O'Neill + Partners, L.P ("Sandler O'Neill") is a full-service 

investment banking firm and broker-dealer focused on the financial services sector. Sandler 

O'Neill underwrote MF Global's public offerings of the 2016 Notes and 6.25% Senior Notes. 

57. Defendant U.S. Bancorp investments, Inc. ("U.S. Bancorp"), a subsidiary of U.S. 

Bancorp, is a full-service brokerage firm: U.S. Bancorp underwrote MF Global's public offering 

of the 6.25% Senior Notes. 

58. Defendants BMO Capital, Citigroup, Commerz, Deutsche Bank, Goldman, 

Jefferies, J.P. Morgan, Lebenthal, Merrill, Natixis, RBS, Sandler O'Neill and U.S. Bancorp are 

collectively referred to in this Complaint as the "Underwriter Defendants." 

IV. FACTUAL BACKGROUND 

A. 	The Formation Of MF Global And Its Subsidiaries 

59. MF Global traces its roots to a sugar trading business called ED&F Man, which 

was founded by James Man in England in 1783. ED&F Man evolved into a broader business 

trading cash commodities and commodity futures and eventually diversified into the financial 

services business in 1981. ED&F Man operated as a partnership until 1994, when it was listed on 

the London Stock Exchange_ 

60. In 2000, ED&F Man changed its name to Man Group pie and called its brokerage 

division Man Financial. Over the next five years, Man Financial embarked on an acquisition 

spree that culminated in the acquisition of the client assets and accounts left behind by Refco, 

Inc. ("Refco") — the largest broker of commodities and futures contracts on the Chicago 

Mercantile Exchange (the "CME") before its bankruptcy in October 2005. The Refco acquisition 

boosted Man Financial's scale in retail and institutional business. 
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61. 	In 2007, Man Group plc spun off Man Financial in an initial public offering 

("IPO") on the NYSE. Once it became a public corporation, Man Financial was renamed "MF 

Global Ltd." 

62. After the IPO, MF Global Ltd. operated in a highly regulated industry in the 

United States and numerous foreign jurisdictions. In the U.S. alone, MF Global was regulated by 

the SEC, the Financial Industry Regulatory Authority ("FINRA"), 'the Commodity Futures 

Trading Commission ("CFTC"), the CME, the National Futures Association (the "NFA") and the 

Chicago Board Options Exchange ("CBOE"). 

63. Nonetheless, in February 2008, just seven months after its IPO, MF Global 

announced that one of its U.S. brokers, Evan Dooley, had engaged in the unauthorized trading of 

wheat futures from his home and had lost $141 million overnight. MF Global explained that the 

"internal controls (that] could have stopped Mr. Dooley's trades from being processed" were 

"turned off" at the time. Upon disclosure that MF Global would have to clear the unauthorized 

trades and absorb the $141 million loss in its U.S. operations, the CFTC and CME fined MF 

Global $10 million and $495,000, respectively. 

64. To resolve the CFTC's and CME's charges of violations after MF Global's rogue-

trading incident in February 2008, MF Global hired Chief Risk Officer ("CRO") Michael 

Roseman and outside risk management experts (from Quadrant Consultants and later 

Promontory Financial Services) to help overhaul the Company's internal controls and revamp its 

public image. In the spring of 2009, following strategic reviews by its outside risk management 

experts, the Company adopted comprehensive risk management policies, including an 

"Enterprise Risk Policy" and an "Enterprise Risk Management Escalation Policy" (collectively, 

the "Enterprise Risk Policy"), both of which purportedly were in effect during the Class Period. 
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65. 	According to an internal MF Global "Promontory 2011 Update" presentation, the 

Company's Enterprise Risk Policy was an "umbrella document" that included "Enterprise Risk 

Governance, Capital-At-Risk Management, Liquidity Risk Management ;  Credit Risk Policy, 

Market Risk Policy, Exposure Measurement, Margin and Monitoring Policy, Operational Risk 

Policy, Compliance Policy, Other Risk, and Risk Reporting." This internal presentation also 

described MF Global's Enterprise Risk Management Escalation Policy as one that "provid[ed] a 

general framework and setU specific escalation triggers in key areas." 

66. The Enterprise Risk Policy included an explicit recognition that segregated client 

funds were not available for MF Global to use for liquidity purposes_ It stated: 

In the major jurisdictions in which it operates, MF Global is forbidden to use 
segregated funds for any purpose other than as directed by the client. Therefore, 
as a matter of policy MF Global considers that segregated funds are not-
available to it for liquidity purposes_ 

67. The Company's Enterprise Risk Policy purported to enhance internal controls and 

to remedy the weaknesses that allowed the February 2008 U.S. rogue-trading incident_ 

68. On January 4, 2010, MF Global Ltd. solidified the re-invention of its corporate 

image by reincorporating as a Delaware corporation (from Bermuda) and changing its name to 

"MF Global Holdings Limited" — referred to herein as MF Global, the now bankrupt, non-

defendant issuer in this action. 

69. During the Class Period, in the course of its daily operations, MF Global had 

extensive interactions and inter-company dealings with certain of its affiliates and subsidiaries, 

in particular MF Global Inc. (`~MFGI "), a Delaware corporation, through which MF Global 

primarily conducted its trading business. MFGI was the Company's North American broker-

dealer (`BD") arm and was registered as a futures commission merchant ("FCM") with the 

CFTC. When MF Global filed for bankruptcy on October 31, 2011, MFGI commenced 
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liquidation proceedings under procedures established by the Securities Investor Protection Act of 

1970 (the "SIPA"). James W. Giddens is the trustee for MFGI's SIPA liquidation (the "SIPA 

Trustee"). The SIPA Trustee reports that MFG] was "by far the predominant part of the MF 

Global enterprise." 

70. MF Global also conducted business during the Class Period with an affiliate 

called MF Global U.K. Limited (MFG-UK"), through which the Company traded Euro 

sovereign debt as detailed below in Section IV.D. MFG-UK was regulated by the United 

Kingdom's Financial Services Authority (the "FSA") and, following MF Global's bankruptcy, 

was placed into special administration, the U.K. equivalent of bankruptcy. 

71. MF Global also engaged in transactions during the Class Period with an affiliate 

called MF Global Finance USA Inc. ("FINCO"). FINCO was used as a conduit of funds to carry 

out the Company's Euro sovereign debt RIM transactions, including by providing hundreds of 

millions of dollars in margin loans described herein. Shortly after MF Global filed for 

bankruptcy on October 31, 2011, FINCO also filed for Chapter 11 bankruptcy. 

B. 	Corzine Spearheads A "Transformative Effort" Toward Profitability 

72. On March 23, 2010, MF Global announced that Defendant Corzine was joining 

the Company as CEO and Chairman of the Board. Corzine's prominence was undeniable — with 

an autograph signing at his first annual meeting - and his star power was well-received by the 

market. As described in a Moody's report issued the day Corzine's appointment was announced, 

any "[p]otential concerns about the unexpected nature of the leadership change [at MF Global] 

are tempered by Mr. Corzine's decades of first-rate industry and leadership experience, as well 

as the reputational `cache' [sic] and potential industry connections he would bring to MF." 

Indeed, given Corzine's prestige, during his nineteen-month tenure as CEO and Board Chairman, 

20 

11-15059-mg    Doc 1989-4    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit D   
 Pg 71 of 284



the other members of the MF Global Board abdicated any effective oversight and allowed 

Corzine to run the Company as he saw fit, as discussed below. 

73. Before Corzine joined the Company, MF Global primarily provided commodity-

related, client-based services. It did not engage in substantial proprietary trading_ As stated in 

MF Global's Form 10-K for the fiscal year ended March 31, 2009, the Company's revenues 

derived principally from: (1) commission fees generated from execution and clearing services; 

and (2) interest income on cash held in customer accounts. The advent of online brokerages 

catering to high-frequency traders, however, put pressure on MF Global's commissions. In -

addition, interest income was down because interest rates were at historic lows following the 

2008 financial crisis, and interest rates were expected to remain low for an extended period per 

the policy of the Board of Governors of the Federal Reserve System (the "Fed"). As a 

consequence, MF Global's revenues were in substantial decline before the Class Period. 

74. Significantly, the Company, including its U.S. operations, had lost money in the 

three consecutive years preceding the Class Period —including in the 2010 fiscal year ended 

March 31, 2010 — and reported losses for five consecutive quarters before Corzine arrived. In 

fact, Corzine later testified before Congress that he joined MF Global because he was drawn to 

"the possibility of taking part in the transformation of a challenged company." As reported in a 

December 11, 2011 New York Times article entitled "A Romance With Risk That Brought on a 

Panic" based on dozens of interviews with former MF Global employees (the `,`December 11 

NYT Article"), Corzine was "convinced that he could quickly turn the money-losing firm into a 

miniature Goldman Sachs." 

75. Indeed, as soon as Corzine arrived, he sought to bolster profits by transforming 

MF GlobaI into a full-service investment bank. He initiated a strategic review of the Company's 
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business with the Board. He also engaged an outside consultant, the Boston Consulting Group, to 

help define a new business strategy to try to lead MF Global to profitability. The new business 

plan provided that, over the course of three to five years, MF Global would evolve into an 

investment bank. As reported in a February 2012 Vanity Fair article entitled "Jon Corzine's 

Riskiest Business," Corzine's attitude was "[i]f you build it, they will come," and his response to 

criticism was "I've seen this before. I know it can work." 

76. Just one week into his tenure, analysts from Macquarie (USA) Equities Research 

reported that Corzine was emphasizing a sense of "increased urgency on near-term profits" and 

stressing the importance of "improving profitability" by taking more risk. As was only later 

reported, Corzine immediately fashioned new trading desks, including a separate trading unit in 

June 2010 called the Principal Strategies Group (the "PSG"), which used the Company's own 

capital to trade, as well as a trading desk for mortgage-related securities. 

77. As described in the June 4, 2012 Report of the SIPA Trustee's Investigation and 

Recommendation, which is based on "counsel's interviews [with] more than one hundred people 

along with [a] review of hundreds of thousands of documents, and an extensive forensic 

investigation conducted with the assistance of forensic accountants" (the "SIPA Report"), the 

Company's nascent PSG included just six senior traders, three junior traders and one trading 

assistant, and relied on existing middle and back office support staff for account setup and 

management processes, as well as any clearing. and settlement processes? Additionally, as 

reported in the December .11 NJ'T Article — and corroborated by the SIPA Report — Corzine 

himself became a core member of the PSG, with his "profits and losses appearing on a separate 

line in documents with his initials: JSC." 

3  The SIPA Report reveals numerous contemporaneous facts and circumstances — many of which are contained in 
internal documents and emails directly quoted — that are consistent with the facts uncovered by other sources 
identified by Plaintiffs and referred to throughout this Complaint. 
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78. Corzine also made personnel changes to implement his new business plan. He 

fired 1,400 people only to hire 1,000 others, most of whom were more highly paid employees 

from bigger Wall Street firms. Corzine also installed a tight-knit group of "Chief-level" 

employees with whom he had longstanding relationships from his days in government or 

Goldman Sachs. Included in Corzine's inner circle was Bradley I. Abelow ("Abelow"), who 

joined MF Global in September 2010 as COO and assumed the additional position of President 

in March 201 I. Before joining MF Global, Abelow was Chief of Staff to Defendant Corzine 

during Corzine's tenure as New Jersey's Governor, and was a partner and managing director at 

Goldman Sachs. Also part of Corzine's inner circle was Michael G. Stockman ("Stockman"), 

another Goldman Sachs alumnus whom Corzine hired as CRO after dismissing his predecessor, 

as discussed in detail in Section IV.E.1. 

79. Two months into the job, on May 20, 2010, Corzine told investors in a press 

release that he was already "taking decisive action to fundamentally improve" financial results. 

He also reassured investors that day — and repeatedly throughout the Class Period -- that he was 

not adopting a profits-at-all-costs strategy at the expense of the Company's risk management and 

internal controls. 

80. For instance, on May 20, 2010, Corzine emphasized that he would "ensure the 

appropriate controls are in place" in order to "deliver ... greater value to shareholders." Again, 

at a June 3, 2010 investor conference, Corzine stressed his commitment to risk management: 

I want to stress risk management because my predecessor did a good job of 
addressing historical rearview mirror problems, but I think we have to implement 
the human element of risk management on top of the systems that have been put 
in place. This is something that I've worked on most of my life and I think that 
we can bring both the operations, the systems, the technology to managing risk. 

81. One year. later, on a May 19, 2011 investor conference call, Corzine again 

reassured investors that "measured risk-taking will be part of our build-out to an investment 
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bank." Three weeks later, at a Sandler O'Neill conference on June 9, 2011, Corzine went so far 

as to claim that one of his "most important jobs is to be the Chief Risk Officer," even though that 

title was technically held by Stockman. 

82. These representations about risk management were critical to the market's 

perception that the new Corzine-led MF Global was on track for a turnaround. As noted in a 

September 12, 2011 Credit Suisse analyst report entitled "Earning to Grow": 

Re-emphasizing Risk Management. A key feature of our discussion with MF 
Global management was the firm's risk management framework — we view this as 
a critical element of the turnaround given the firm's desire to move into more 
dealer-based businesses and historical track record. . [MJanagement 
emphasized that MF Global's risk management framework has been tightened 
considerably over the past year. 

83. In reality, however, MF Global had two faces during the Class Period: a public 

face, shown by what the Officer Defendants told investors about the Company's risk 

management practices and initiatives; and an internal face, reflected in what they and others at 

MF Global actually did and did not do with regard to risk management. Internally, as 

demonstrated below, MF Global was run by Corzine and the Individual Defendants as a 

Company that disregarded risk management in favor of an unsustainable profits-at-al]-costs 

approach. This led to grave consequences for investors in a remarkably short period of time. 

C. 	MF Global's DTA Was Materially Overstated During The Class Period 

1. 	Background On MF Global's DTA 

84. Deferred Tax Assets are losses, credits and other tax deductions that may be used 

to offset taxable income in future years. Deferred Tax Assets are recorded as "assets" under 

GAAP because they may be used in the future to reduce a company's tax payments by offsetting 

future taxable income. As set forth herein, GAAP requires companies to record valuation 

allowances against DTA to reduce the asset to the amount that is "more likely than not' to be 
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realized in the future under specific -GAAP criteria. Throughout the Class Period, however, MF 

Global failed to record required valuation allowances against its U.S. DTA in violation of 

GAAP. 

85. On the morning of October 25, 20I1, MF Global issued a press release 

announcing a Q2' 12 loss of $191,6 million. The press release stated that over half of the loss was 

caused by "[significant charges in the quarter includ[ing] valuation allowances against deferred 

tax assets of $119.4 million." 

86. During an investor conference call later that day, Corzine further noted: "This 

quarter, we recorded (a] valuation allowance against previously booked deferred tax assets in the 

United States and Japan.... So going forward, we will not be recording additional deferred tax  

assets in these countries until we start consistently generating income within these 

jurisdictions." As further explained by Defendant Steenkamp on that call, "the U.S. was the 

bulk" of the $119.4 million DTA valuation allowance, and the only DTA remaining was $11 

million in connection with the Company's U.K. operations. 

87. MF Global's disclosure of its (long overdue) valuation allowance against its U.S. 

DTA significantly contributed to the Company's collapse. An article entitled "Why MF Global 

Really Went Bankrupt," published by Forbes on December 16, 2011, summarized the 

implications of the Company's DTA valuation allowance as follows: 

What caused investors to lose confidence in MF in late October? There's a 
simple, sensible explanation. Six days before it filed for bankruptcy, MF reported 
a large quarterly loss, the details of which contained a message: Don't expect this 
company ever to be profitable again. The markets responded accordingly. 

MF's main business was executing and clearing trades for clients. The company 
was a dinosaur. It still took most of its orders over the phone, long after the 
industry had shifted to electronic trading. Not surprisingly, MF reported net losses 
for each of the past four fiscal years. Its $186.6 [sic] million loss last quarter was 
its biggest. 
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Most of the quarter's red ink came from writing down something called deferred-
tax assets_ Basically this item represented the money MF had thought it would 
save on taxes in the future, assuming it would be profitable. Net  deferred taxes 
stood at $108.3 million as of March 31, according to MF's 2011 annual report, 
which was the last time the company provided a detailed tax footnote. MF wrote 
down that figure entirely last quarter. In essence, MF's executives were 
admitting they couldn't figure out how to make money... 

If the executives of a firm are writing off the deferred tax assets then that does 
look very much like they're saying that there aren't going to be any future 
profits.... Why stay in a company, whether with debt or equity financing, with a 
company that itself is saying that it won't make a profit again? ... Management 
writing off those assets were in effect saying that we were going to remain in a 
low interest environment for the foreseeable future, thus meaning that there was 
no real likelihood of.using those deferred-tax assets. 

2. 	GAAP Accounting For DTA 

88. GAAP is the official standard for accounting accepted by the SEC and is 

promulgated in part by the Financial Accounting Standards Board ("FASB") and American 

Institute of Certified Public Accountants ("AICPA"). GAAP consists of a hierarchy of 

authoritative literature_ The highest authority consists of the Accounting Standards Codification 

("ASC"). GAAP is recognized by the accounting profession as conventions, rules and procedures 

necessary to define accepted accounting practices at a particular time. SEC Regulation S-X Item 

4-01(a)(]) (17 C.F.R. § 210.4-0I(a)(1)) provides that financial statements filed with the SEC that 

are not presented in accordance with GAAP will be presumed to be misleading, despite footnotes 

or other disclosures. 

89. At all times throughout the Class Period, MF Global asserted that. the Company's 

"consolidated financial statements are prepared in accordance, with accounting principles 

generally accepted in the United States of America ('GAAP')." 

90. GAAP standards for DTA accounting are set forth in ASC No. 740, "Accounting 

for Income Taxes" ("ASC 740"). ASC 740 "addresses financial accounting and reporting 
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standards for the effects of income taxes that result from an enterprise's activities for financial 

accounting and reporting for income taxes." ASC 740-10-05-1. 

91. ASC 740-10-30-5 provides that a company must: 

[R]educe deferred tax assets by a valuation allowance if, based on the weight of 
available evidence, it is more likely than not (a likelihood of more than 50 
percent) that some portion or all of the deferred tax assets will not be realized. 
The valuation allowance shall be sufficient to reduce the deferred lax asset to 
the amount that is more likely than not to be realized. 

92. "All available evidence, both positive and negative, shall be considered to 

determine whether, based on the weight of that evidence, a valuation allowance is needed." ASC 

740-10-30-17. This test for the realizability of DTA is stricter than GAAP measurements for the 

realizability of certain other assets. As E&Y's interpretative guidance for DTA accounting 

standards explains: 

Noteworthy, however, is that ACS 740 does have instances that are more 
restrictive than other standards in which it is appropriate to rely on projections of 
future taxable income. That is, ASC 740 requires the weight of all available 
evidence, both positive and negative, be considered when evaluating the 
realizability of deferred tax assets. That means that while a company's 
projections have not changed, negative evidence may be substantive enough such 
that projections cannot be relied upon as a source of future taxable income. 

93. In addition to this more restrictive standard, the assessment of DTA under GAAP 

is also more objective than the assessment of other asset categories, because DTA_ can be 

measured directly. This is in contrast to the measurement of assets such as goodwill, which 

involves a greater degree of subjective judgment because "goodwill can be measured only as a 

residual and cannot be measured directly_" ASC 350-20-35-2. 

94. Important evidence to consider in determining whether a valuation allowance is 

required includes an enterprise's results for recent prior years and its current financial position. 

Cumulative losses by an enterprise in prior years are significant negative evidence that a 

valuation allowance is necessary under ASC 740 (i.e., it is more difficult to conclude that a 
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valuation allowance is not necessary when the entity has a recent history of losses). For example, 

ASC 740-10-30-21 provides that "fforming a conclusion that a valuation allowance is not 

needed is difficult when there is negative evidence such as cumulative losses in recent years." 

. 95. Similarly, GAAP provides that "a cumulative pre-tax loss for financial reporting 

for the current and two preceding years" is "significant negative evidence about an enterprise's 

profitability that creates significant uncertainty about an enterprise's, ability to earn taxable 

income and realize tax benefits in future years." ASC 740-10-30-23 adds: `•`A cumulative loss in 

recent years is a significant piece of negative evidence that is difficult to overcome." 

96. Where there is such significant negative evidence, such as cumulative prior-year 

losses, an enterprise must record a valuation allowance unless it provides positive evidence "of 

sufficient quality and quantity to counteract negative evidence" and "support a conclusion that 

a valuation allowance is not needed." ASC 740-10-30-23. Such positive evidence must be 

specific and reliable, including, for example: (I) "existing contracts or firm sales backlog that 

will produce more than enough taxable income to realize a deferred tax asset based on existing 

sales prices and cost structures"; (2) "an excess of appreciated asset value over the tax basis for 

the entity's net assets in an amount sufficient to realize the deferred tax asset"; or (3) "a strong 

earnings history exclusive of the loss that created the future deductible amount ... coupled with 

evidence indicating that the loss ... is an aberration rather than a continuing condition." ASC 

740-10-30-22. 

97. Accordingly, A§.0 ;740-10-30-23 warns that overcoming significant negative 

evidence in the form of cumulative prior-year losses is a heavy burden: 

The weight given to the potential effect of negative and positive evidence shall be 
commensurate with the extent to which it can be objectively verified. The more 
negative evidence that exists the more positive evidence is necessary and the more 
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difficult it is to support a conclusion that a valuation allowance is not needed for 
some portion or all of the deferred tax asset. 

98. Notably, MP Global's outside auditor, PwC, observed in its own 2007 "Guide to 

Accounting for Income Taxes" that a projection of future income is generally insufficient to 

avoid a valuation allowance when a corporation has cumulative losses in recent years, and a 

history of recent losses is "very difficult' to overcome: 

A projection of future taxable income is inherently subjective and generally will 
not be sufficient to overcome negative evidence that includes cumulative losses in 
recent years, particularly if the projected future taxable income is dependent on 
an anticipated turnaround to operating profitability that has not yet been 
demonstrated. 

An enterprise with significant negative evidence, such as a history of recent 
losses, normally will find it very difficult to demonstrate that even an 
implemented exit plan provides sufficient objective evidence that the enterprise 
will be restored to profitability, prior to the time that it actually becomes 
profitable. In these circumstances, it would be that much more difficult to 
demonstrate that an unimplemented exit plan provides sufficient evidence to 
overcome the negative evidence present. 

99. ASC 740-10-30-21 also provides that "(u]nsettled circumstances that, if 

unfavorably resolved, would adversely affect future operations and profit levels on a continuing 

basis in future years" is further "negative evidence." 

100. In determining the amount of a valuation allowance when presented with 

significant negative evidence such as cumulative prior-year losses, an enterprise may take into 

account "tax planning strategies_" ASC 740-10-30-18. But tax planning strategies must meet 

specified standards to legitimately avoid a valuation allowance. They must be actions that: "(a) 

are prudent and feasible; (b) an entity ordinarily might not take, but would take to prevent an 

operating loss or tax credit carryforward from expiring unused; and (c) would result in 

realization of deferred tax assets." ASC 740-10-30-19. ASC 740-10-30-19 further explains that 
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for a tax planning strategy to be feasible it "shall be primarily within the control of 

management." 

101. As.  discussed below, GAAP required MF Global to report a valuation allowance 

against the Company's U.S. DTA by no later than May 20, 2010, when the Company filed a 

Form 8-K with the SEC including its financial results for the 2010_ fiscal year, because: (1) MF 

Global's U.S_ operations were operating at a three-year cumulative loss as of March 31, 2010; 

(2) MF Global did not have evidence "of sufficient quality and quantity to counteract [that] 

negative evidence"; and (3) MF Global did not have "prudent" and "feasible" tax strategies 

sufficient to avoid recording a full valuation allowance against its U.S. DTA. 

3. 	MF Global Violates GAAP By Failing To Record A Timely  
Valuation Allowance Against Its U.S. DTA  

102. Although not separately reported by MF Global at the time, by the start of the 

Class Period, MF Global's U.S. operations already were in a three-year cumulative pre-tax loss 

position as of the fiscal 2010 year (ended March 31, 2010), and had suffered significant losses 

including for the fiscal 2008 year (ended March 31, 2008). Similarly, MF Global reported 

consolidated (worldwide) corporate losses over that same three-year time period. 

103. Corzine later highlighted MF Global's (consolidated) three-year loss through 

March 31, 2010 in testimony before Congress, noting, "before I arrived, IMF Global] had lost 

money in each of the previous three years, including the fiscal year that ended on March 31, 

2010, for which the company posted a net loss to common shareholders of $167.7 million." 

Corzine further explained to Congress that MF Global's DTA "had been created by years of 

(non-RTM) tax Iosses cumulated (mostly before I arrived at MF Global) in the firm's United 

States and Japanese subsidiaries." 
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104. A primary cause of MF Global's lost profitability was the low interest rate 

environment, which was not expected to change in the near future. As described by John Brady, 

a Senior Vice President of Interest Rate Products who worked in MF Global's Chicago office 

from April 2002 through October 2011 — including as Co-Head of MF Global's Chicago office 

from May 2011 through October 2011— MF Global's business "really started to decline" three or 

four years before 2011, when the Fed drastically reduced interest rates. Brady explained that, 

"with the implosion of Lehman, Merrill Lynch, Fannie and Freddie, the Fed took the interest rate 

down to zero," so the amount that MF Global was "able to receive from cash on deposit 

collapsed." Similarly, as'explained by Defendant MacDonald on a May 21, 2009 investor 

conference call, MF - Global was suffering a "huge decrease in net interest income" as a result of 

the "near zero rate environment" 

105. In fact, as set forth in the SIPA Report: 

Although the Federal Funds interest rate had been gradually declining since 2007, 
the Federal Reserve cut the rate to essentially zero following the financial crisis in 
the fall of 2008. MF Global had historically generated a substantial portion of its 
income from interest generated from repurchase agreements, government 
securities in inventory or held for commodities customers, and failed transaction 
fees. The drop in the Fed Funds rate. caused a dramatic decline in MF Global's 
interest income; [MF Global's] interest income decreased by nearly 90% from 
2007 to [October 31, 2011] and MFGI's interest income decreased by more than 
80% over the same period. 

106. Even before the Class Period, MF Global executives recognized that the "near 

zero rate environment" was not expected to improve in the near future. For example, on August 

6, 2009, then-MF Global CEO I3ernard Dan ("Dan") acknowledged on a conference call that 

"interest rates still [we]re near zero, industry balances in the quarter were at their lowest level 

since December of 2007, and volumes remained] well below peak levels." Again, on February 

2, 2010, Dan explained that the "interest rate and spread environment remained extremely 
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challenging," and that the Company's net revenues were "impacted by near-zero interest rates 

and spreads narrowing significantly." 

107. Indeed, well into the Class Period, Defendants continued to recognize that the 

macroeconomic environment had not — and was not expected to — improve MF Global's 

profitability. At a June 3, 2011 Sandler O'Neill industry conference, Corzine noted that "we are 

at low interest rates, maybe the lowest that are conceivable certainly in the United States .. . 

(aJnd we may not be in a rising interest rate environment." Moreover, Corzine also recognized 

the effects that low interest rates were having not only on MF Global's bottom line, but also on 

its capital position. On .a November 4, 2010 investor conference call, for example, Corzine 

stated, "[in a higher interest rate environment, we'd expect that the net interest margin earned on 

these [client] balances would self-generate the necessary capital. However, the timing is 

extended because of such low interest rates." 

108. Again, on October 25, 2011, Corzine further recognized the impacts of the "near 

zero rate environment" on the Company in response to a question from a Calyon Securities 

analyst, which is set forth as follows: 

Rob Rutschow: The DTAs I guess presumes that your U.S. business has been in a 
loss position for three years. And so I'm trying to figure out if the FCM is at these 
interest rate levels as profitable as a standalone entity. 

orzine: I tried to make this point in my remarks and I'll say it again, is that, the 
low interest rate environment for a long period of time makes the FCM on a 
stand-alone basis a much harder business to be successful. 

109. Under GAAP, as discussed- above in Section IV.C.2, MF Global's cumulative 

U.S. losses in the three-year period preceding the Class Period were "a significant piece of 

negative evidence that is difficult to overcome." ASC 740-10-30-23. Indeed, as later described in 

a Bloomberg article published on December 14, 2011, MF Global "had been dying for years" 
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before it collapsed and thus the Company "should have written down the (deferred tax] assets 

sooner." 

110. Due to MF Global's cumulative prior-year loss position in the U.S. as of the start 

of the Class Period, MF Global was required under GAAP to record a valuation allowance for 

the full value of its U.S. DTA unless it could point to significant and objectively verifiable 

positive evidence that the Company's U.S. operations were more likely than not to realize a 

substantial profit. 

111. Nevertheless, MF Global failed even to acknowledge or report its three-year U.S_ 

cumulative loss position ip its Form 10-K for the fiscal 2010 year (the "2010 Form 10-K"), 

which was filed with the SEC on May 28, 2010. It was only more than one year later, in the 

Company's Form I0-K for the fiscal 2011 year (the "2011 Form 10-K"), which was filed with 

the SEC on May 20, 2011, that MF Global acknowledged for the first time that it was in a three-

year cumulative pre-tax loss position. The 2011 Form 10-K stated in part as follows: 

Realization of deferred tax assets is dependent upon multiple variables including 
available loss carrybacks, future taxable income projections, the reversal of 
current temporary differences, and tax planning strategies. U.S. GAAP requires 
that [the Company] continually assess the need for a valuation allowance against 
all or a portion of its deferred tax assets. The Company is in a three-year 
cumulative pre-tax loss position at March 31, 2011 in many jurisdictions in 
.which it does business. 

112. The above-quoted May 20, 2011 disclosure failed, however, to specify that those 

"many jurisdictions" specifically included the United States, where the bulk of MF Global's 

revenues had always been derived and the bulk of MF Global's DTA was recorded_ In fact, the 

Company's U.S. operations were actually in a four year cumulative pre-tax loss position by the 

time of this.disclosure and on March 31, 2011, given the significant losses that MF Global's US. 

operations incurred for the fiscal 2008 year. 

33 

11-15059-mg    Doc 1989-4    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit D   
 Pg 84 of 284



113. Nor did the 2011 Form 10-K specify that those "many jurisdictions" included 

Japan — where the Company first commenced operations in September 2009 — even though Japan 

was admittedly "not a growth market," as stated by then-Managing Director Tom Harte on 

September 16, 2009. In fact, MF Global was not even registered to do business on the relevant 

Japanese exchanges until at least September 13, 2010 -- and then closed its. Japanese securities 

business approximately one year later, which cost another $10 million in "restructuring charges," 

as described in Corzine's December 8, 2011 testimony before the House Agriculture Committee. 

114. Moreover, the Company further stated in the 2011 Form 10-K that it was still not 

recording a DTA valuation allowance in the foregoing "many jurisdictions," Specifically, the 

2011 Form 10-K noted that, while a "cumulative loss position is considered negative evidence in 

assessing the realization of deferred tax assets," MF Global "concluded that the weight given to 

this negative evidence is diminished due to significant non-recurring loss and expense items 

recognized during the three prior years, including IPO-related costs, asset impairments and costs 

related to exiting unprofitable business lines." But MF Global's non-recurring losses were not 

the only reason it was not profitable. In fact, MF Global's losses were expected to continue in the 

face of near-zero interest rates absent some (yet to be successful) turnaround, as set forth below. 

115. The 2011 Form 10-K further stated that the Company "also concluded that there 

[wa]s sufficient positive evidence to overcome this negative evidence." This supposedly 

"sufficient positive evidence" was described in the 2011 Form 10-K as follows: 

The positive evidence ingludes three means by which the Company is able to fully 
realize its deferred tax assets. 

First is the reversal of existing taxable temporary differences. 

Second, the Company fist forecastfingJ sufficient taxable income in the carry 
forward period. The Company believes that future projections of income can be 
relied upon because the fexpectedJ income is based on key drivers of 
profitability that it began to see evidence of in fiscal 2011. Most notable in this 
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regard are plans and assumptions relating to the significant changes to the 
Company's compensation structure implemented in fiscal 2011, increased 
trading volumes, and other macro-economic conditions. 

Third, in certain of its key operating jurisdictions, the Company has a sufficient 
tax planning strategy which includes potential shifts in investment policies, 
which should permit realization of its deferred tax assets. Management believes 
[these] strategies [are both] prudent and feasible. 

116. Thereafter, on August 3, 2011, MF Global filed a Form I 0-Q for the first fiscal 

quarter of 2012 ended June 30, 2011, which was the last quarterly report filed (as amended) 

before MF Global's bankruptcy (the "Ql'12 Form 10-Q"). The Q1'12 Form 10-Q substantially 

repeated the above-quoted disclosure from the 2011 Form 10-K and proffered the same 

purportedly positive evidence to avoid taking a full valuation allowance for MF Global's U.S. 

(and Japanese) DTA. 

(i) 	MF Global Did Not Have Evidence Of "Suf icient Quality And 
Quantity" That It Was "More Likely Than Not" To Realize A 
Benefit From Its U.S. DTA 

117. As described in the 2011 Form 10-K and QI'12 Form I0-Q, MF Global was 

primarily relying on projections of future income to support its DTA a  But projections, as 

acknowledged by GAAP, are "inherently subjective" and generally are not "sufficient . to 

overcome negative evidence that includes cumulative losses in recent years." This is particularly 

so, as explained by PwC in its own DTA guide, when a company's projections of future income 

are "dependent on an anticipated turnaround to operating profitability that has not yet been 

demonstrated." In this case, MF Global's forecasts were premised on its transformation into an 

investment bank, an effort that was planned to take three to five years. During the Class Period, 

this transformative effort was high risk, in its early stages and had not yet been demonstrated. 

° While MF Global also stated that it was, in the first instance, relying upon `the reversal of existing taxable 
temporary differences," that language is boilerplate in this context, provides no supporting facts and is thus devoid 
of any significance. 
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118. Indeed, although not specified in the 2011 Form 10-K, the growing revenue 

source that MF Global purportedly "began to see evidence of in fiscal 201 1" was the Company's 

new trading business in the PSG_ Unlike MF Global's pre-existing trading platforms, the PSG 

required substantially larger daily liquidity to fund trade settlements. Even under ideal 

circumstances, the SIPA Trustee estimated that it could take as long as "six. to nine months for 

even a highly-successful new product group [like the PSG] to become self-sustaining, i.e., to 

generate enough cash on its own to fund its daily liquidity needs." Thus, even assuming that the 

new PSG would become a "highly-successful" product group, MF Global still had to come up 

with funds to support the'PSG's daily operations in the interim, creating a severe liquidity strain. 

119. Moreover, the PSG's profits were driven by investments in Euro sovereign debt 

structured as RTM transactions discussed in detail in Section IV.D below. In short, these 

transactions were unreliable and unsustainable. As an initial matter, they were unsustainable 

because (as discussed further in Section IV.D.4) they were premised on the existence of the 

soon-to-expire European Financial Stability Facility (the "EFSF"), and thus the Company could 

not properly rely on profits from those transactions after the expiration of the EFSF as a way to 

realize its ETA in accordance with GAAP. 

120. In addition, the Company's Euro sovereign. debt RTM transactions were 

inherently unsustainable because, by design, they required MF Global to continuously increase 

its exposure to keep the revenue stream flowing to the point where exposure reached an amount 

many times greater than MF Global's total asset base — a leverage ratio of 40:1 — and the 

Company did not have sufficient capital or liquidity to support the transactions. Indeed, as set 

forth in Section IV.F below, MF Global was forced to cease its Euro sovereign debt RTM trading 

strategy in August 2011 immediately after regulators required the Company to start holding 
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additional capital against those transactions — and MF Global did not have sufficient liquidity to 

continue the RTM transactions in the face of massive margin calls. Just two months earlier, in 

June 2011, MF Global even sought to transfer the PSG out of its regulated operations due to the 

drain that the Euro sovereign debt RTM transactions were having on the Company's overall 

liquidity, as discussed further in Sections IV.D-G below. 

121. At the very least, the Company's PSG, Euro sovereign debt RTM transactions and 

plans to transform into a full-service investment bank rendered MF Global's ability to benefit 

from its material and growing DTA "unsettled" under ASC 740-10-30-21. Thus, MF Global's 

projections of future income were not sufficient "positive evidence" to avoid taking a full 

valuation allowance against the Company's U.S. DTA in the face of the significant negative 

evidence of MF Global's cumulative multi-year loss position as of the start of the Class Period s  

Moreover, MF Global's claim that its cumulative three-year fiscal loss (which, by then, was 

actually a cumulative four-year fiscal loss) was the result of purported "non-recurring loss and 

expense items during the three prior years" was directly contradicted by the above-described 

facts regarding the adverse impacts of electronic trading and the low interest rate environment on 

MF Global's financial results, which continued unabated throughout the Class Period. 

(ii) 	Compensation Structure Changes Were Not Sufficient Positive 
Evidence To Offset MF Global's U.S. DTA  

122. In addition to projections of future income, as described in the 2011 Form 10-K 

and`Q1'l2 Form 10-Q, MF Global was also purportedly relying on "significant changes to [its] 

compensation structure" to avoid recording a DTA valuation allowance_ However, the expected 

At $117.9 million, the size of the Company's net DTA at the start of the Class Period was not materially different 
from what it was when the valuation allowance was finally recorded near the end of the Class Period. 
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benefits of MF Global's anticipated compensation structure changes during the Class Period 

were unreliable and, more importantly, could not have offset the Company's DTA_ 

123. By way of background, before the Class Period, in the third fiscal quarter of 2010 

ended December 31, 2009 ("Q3'10"), MF Global sought to "streamline [its] compensation 

structure by extending participation in equity-based incentives globally and across all product 

lines." As a result, MF Global's Q3'10 compensation-to-net-revenue ratio dropped from 65% to 

60%. On February 4, 2010, then-CEO Dan described this declining ratio as a step toward 

"evolving the culture" at MF Global to better "align [the Company's] employees with the interest 

of [its] key constituencies." Nevertheless, there were also negative "impacts associated with 

broadening equity-based incentive participation," which Dan likewise acknowledged_ that day. 

These negative impacts included increased volatility to financial results for several years. 

124. Indeed, on February 5, 2010, analysts at Macquarie (USA) Equities Research 

reported on the negative impacts of MF Global's compensation changes, noting: "We would note 

the shift in comp. policy to include more deferred comp., while in line with industry trends, is 

likely to increase volatility to results over the next few years." Despite the "increase in volatility 

to [MF Global's] results over the next few years," when Defendant Corzine took the reins from 

Dan, he continued Dan's efforts to realign MF Global's compensation structure and said that he 

would take additional steps to try to reduce operating costs further. 

125. Specifically, on May 20, 2010, MF Global issued a press release entitled 

"Company Commences Strategic Realignment of Cost Structure." The press release announced 

that in an effort to improve MF Global's earnings profile, the Company: (1) "implemented a 

global hiring freeze"; (2) intended "to reduce its workforce by 10 to 15 percent in an effort to 
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reduce operating costs"; and (3) "set compensation targets (compensation to net revenues) for 

each business area." 

126. Corzine elaborated on this strategy on an investor conference call later in the day 

on May 20, 2010, emphasizing a "marked shift" from MF Global's prior compensation 

philosophy: 

Going forward, each business unit will have a compensation to net revenue ratio 
objective, prescribed in their business plans as well as the firm's total budget. 
Compensation will be tied to both Company.-wide results and individual 
performance_ This is a marked shift from an individual production philosophy that 
does not adequately provide for shareholder returns. 

127. Corzine also detailed the Company's new compensation-to-net-revenue ratio 

objectives on that same call, stating that " jolur efforts will also put us on a pathway to align our 

compensation ratios with better practices in our industry which in my experience is below 50% 

of net revenues." 

128. A few months later, in a slide deck used on the Company's August 5, 2010 

conference call announcing results for the first fiscal quarter of 2011 ended June 30, 2010 

("Qi'I 1"), MF Global reported that "compensation to net revenue targets" had been established 

in each product group, as planned. Significantly, this slide deck estimated annualized costs 

savings of between $43-S0 million for all "headcount reduction and compensation targets." 

129. However, MF Global never implemented a hiring freeze or meaningfully reduced 

Company-wide headcount, because Corzine started hiring highly paid professionals immediately 

upon appointment and continued to do so throughout the Class Period in an attempt to transform 

MF Global into a "mini Goldman Sachs." As referenced in ¶ 78 above, although Corzine fired 

1,400 people, he also hired 1,000 more — most of whom were higher-priced talent. In fact, as 

described in the 2011 Form 10-K, any reductions in compensation and employee benefits 

expenses due to workforce cutbacks were "partially offset by increases in payroll expenses due 
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to increased professional headcount." As further explained in the 2011 Form 10-K, to the extent 

the Company "reduced headcount overall as compared to fiscal 2010, [it] also strategically hired 

personnel in anticipation of fully implementing [its] new business model." 

130. Moreover, as illustrated below, MF Global never meaningfully reduced its 

compensation-to-net revenue ratio during the Class Period, nor did it achieve its stated goal of 

accruing a compensation-to-net revenue,ratio below 50%: 
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Compensation & Benefits 53 .7% 58.0% — 62.7% 54.4% 64.9% 
(Excluding Non-Recurring IPO Awards) 

As A Percentage Of Net Revenue 

Adjusted Compensation & Benefits 53.0% 56.3% 55.5% 60.0% 54.0% 62.3% 
(Excluding Severance Expense) 

As A Percentage Of Net Revenue 

131. Indeed, by the fall of 2011, Defendants Corzine and Steenkamp admitted that 

"plans and assumptions relating to the significant changes to the Company's compensation 

structure implemented in fiscal 2011" would not come to fruition in the near term. Specifically, 

Credit Suisse analysts issued a report on September 12, 2011 after meeting with Corzine and 

Steenkamp in which the analysts noted that MF Global was "unlikely to see a meaningful decline 

in compensation accrual rates" until at least 2013: 

Last week we had the opportunity to meet with MF Global Chairman and CEO 
Jon Corzine and CFO Henri Steenkamp.... Management reiterated its goal of 
achieving a 50% compensation -to-net revenue ratio, but expects that given 
current business mix acid levels of revenue production that it will remain in the 
mid-50% range near-term.... 

While MF has made significant progress here and there's more to go, our sense is 
that we ' re unlikely to see a meaningful decline in compensation accrual rates 
from here without a step -up in revenue contribution from higher margin 
businesses (principal trading , interest income) — our estimates embed a 54% comp 
ratio for fiscal 2012, before declining to the 50-51% range in 2013-2014. 
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132. Accordingly, MF Global's plans to realize costs savings from changing the 

Company's compensation structure were unreliable and, at best, "unsettled" under ASC 740-10-

30-21. Regardless, even if MF Global's compensation-related costs savings were realized during 

the Class Period, they were still insufficient to return MF Global's U.S. operations to 

profitability. Thus, the Company's "plans and assumptions relating to the significant changes to 

the Company's compensation structure implemented in fiscal 2011" were insufficient positive 

evidence to avoid recording a DTA valuation allowance given its cumulative, three-year U.S. loss. 

as of the start of the Class Period and cumulative four-year toss as of the following fiscal year. 

(ill) 	Purported Tax Planning Strategies 
Were Neither "Prudent" Nor "Feasible" 

133. In addition to projections of future income and changes to the Company's 

compensation structure, as described in the 2011 Form 10-K and Q1'12 Form 10-Q, MF Global 

was also relying on purported tax planning strategies to avoid recording a DTA valuation 

allowance in the face of its three-year (and four-year) cumulative U.S. loss position. As set forth.  

above, GAAP provides that tax planning strategies must be both "prudent and feasible" and 

within management's control to implement in order to legitimately avoid a valuation allowance. 

134. Evidencing that these purported tax strategies were not within management's 

control (as required by GAAP), MF Global conceded in its SEC disclosures that: "The amount of 

the deferred tax assets considered realizable, however, could be significantly reduced in the near 

term if the Company's actual results are significantly less than forecast. If this were to occur, it is 

likely that the Company would record a material increase in its valuation allowance." 

Accordingly, the adequacy of these purported tax strategies, themselves, also were tied to the 

success of MF Global's forecasts which, as GAAP states (and PwC's Guide notes), are not 

"sufficient to overcome negative evidence that includes cumulative losses in recent years." 
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135. MF Global cryptically described its purported tax planning strategies in the 2011 

Form 10-K and QI'12 Form 10-Q only as including "potential shifts in investment policies." 

However, for the same reasons discussed above in 1¶ 117-21, to the extent the Company's tax 

planning strategies were premised on the PSG's undemonstrated success and/or unsustainable 

revenues from Euro sovereign debt RTM transactions, they were neither "prudent" nor "feasible" 

positive evidence sufficient to justify failing to record a DTA valuation allowance because MF 

Global did not have the liquidity to carry them out over time. This was also true if the purported 

strategies were premised on "potential shifts in investment policies" away from the Company's 

Euro sovereign debt RTM transactions. Given MF Global's already concentrated exposure to 

Euro sovereign debt and the resulting increased liquidity demands as described herein, the 

Company was simply unable to engage in any "shifts in investment policies" without first 

incurring significant additional liquidity strains or losses necessary to unwind the transactions 

prior to expiration, neither of which was "prudent" or "feasible." 

136. Despite the dearth of reported detail about MF Global's purported tax planning 

strategies, an internal MF Global document (made public only after MF Global's bankruptcy) 

entitled "Stress Scenario Analysis — Downgrade: Potential Impact on MF Global" (the `Break-

the-Glass-Document") reveals that, whatever the Company's purported tax planning strategies 

entailed, they were not sufficient to justify failing to record a DTA valuation allowance. Thus, 

the Break-the-Glass-Document reveals that, when MF Global was forced to curtail its RTM 

transactions as a result of FINRa's increased capital reserve requirements and the lack of 

necessary liquidity discussed in Sections IV.D-G, the Company began preparing itself for a large 

DTA valuation allowance in the next fiscal quarter (and for the ratings downgrades which were 

expected to follow). In fact, the purported tax planning strategies were not even mentioned in the 
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Break-the-Glass-Document as a way to avoid the massive DTA valuation allowance (or the 

ratings downgrades or increased liquidity crisis which were expected to follow). 

137. The Break-the-Glass-Document was created by MF Global's Finance and 

Treasury personnel in response to a request from the Board's Audit and Risk Committee in early 

September 2011 for an analysis of the potential impact of an expected Q2'12. loss (as a result of 

the expected DTA valuation allowance). It was presented to the MF Global Board on October 

19, 2011, before the disclosure of MF Global's Q2'12 results. The Break-the-Glass-Document 

evaluated all known and expected stressors of liquidity on MF Global, and also all sources of 

liquidity that could be used to offset those stressors in the event of a credit rating downgrade 

following the reporting of MF Global's Q2'12 results (which would report, for the first time, MF 

Global's large DTA valuation allowance and resulting losses). 

138_ The Break-the-Glass-Document specifically identified Euro sovereign debt RTM 

transactions as the Company's largest liquidity stressor. It also recognized that MF Global would 

likely be forced to unwind its Euro sovereign debt RTM portfolio prior to expiration in the event 

of a downgrade to help generate liquidity and, significantly, would suffer further large losses 

upon doing so: 

Immediate Decision-Making Required 

RTMs — biggest draw on cash today; loss today less the margins posted; 
generate liquidity with large P&L loss — decisions: hedge fully, hedge for 
a short term (2-3 months and then unwind after the storm), novate? .. . 
Need a clear strategy and plan for RTM portfolio... . 

Timeline.. . Impact of a Downgrade — What Happens? 

✓ Unwind European RTM book to release margin.... 

✓ Unwind UN-matched book if repo lines are lost 
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✓ Move repo positions to CCPs [central counterparty clearinghouse] 
where possible (higher haircut + financing cost) ... . 

✓ Continue unwinding reverse repos... . 

139. While the Break-the-Glass-Document contains a thorough analysis of various 

scenarios, nowhere is there any mention of the Company's "tax planning strategies" as a means 

of avoiding the DTA valuation allowance and the increased liquidity stress expected to follow in 

the event of a Q2'12 loss and credit rating downgrade. Moreover, the document makes clear that 

shifting MF Global's investment policies away from the Euro sovereign debt RTM transactions 

prior to expiration could only take place by incurring a "large P&L loss." 

140. Accordingly, none of the purported reasons eventually offered by MF Global 

justified the Company's failure to record a full U.S. DTA valuation allowance by the start of the 

Class Period, and the Company's financial results were materially misstated and presented in 

violation of GAAP at all relevant times. 

D. 	MF Global Launches A Euro Sovereign Debt Trading Strategy 
Using Repo And RTM Transactions 

1. 	Background Regarding Repo And RTM Transactions 

141. Repurchase or "repo" transactions are typically used by banks to increase 

leverage and involve the sale and repurchase of a security to and from a counterparty. In such a 

transaction, in return for selling a security, the seller receives cash and incurs an obligation to 

repurchase the security at a later date. 

142. These transactions can be structured as a "repo" or a "repo-to-maturity." The 

following example details'the structure of both a repo and a repo-to-maturity transaction: 

6  The term "haircut" is described in SEC Rule 15c3-1(cX2)(v)(A)-(M) as follows: "[H]aircuts are designed to 
discount the firm's own positions to account for adverse market movements and other risks faced by the firms, 
including liquidity and operational risks.... [The] percentage amount of The haircut varies depending on the type of 
security, the maturity date, the quality, and the marketability." 
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• Firm A sells Treasury notes with a face value of $I million to Firm B. The price paid 
by Firm B to Firm A is called the "repo principal." 

• At the same time, Firm A contracts with Firm B to buy the notes back at the same 
price at an agreed future date — e.g., 30 or 60 days — which is earlier than the maturity 
date of the notes. 

• On that future date, Firm B returns the notes to Firm A, and Firm A repays the repo 
principal and "repo interest." The repo interest is a sum negotiated along with the 
repo principal at the outset of the transaction, and is based on the short-term interest 
rate for loans for the time period covered by the transaction. 

• The extent to which the repo turns out to be financially advantageous to Firm A 
depends on what happens during the course of the transaction to (1) the market value 
of the notes, and (2) short-term interest rates. 

• The repo just described terminates on a date that is earlier than the maturity date of 
the securities: Such a transaction is called a "repo." 

■ If, however, the termination date is the same as the maturity date, the transaction is 
called a "repo-to-maturity." 

143. Repo and repo-to-maturity transactions have different accounting treatments. 

While a repo is typically accounted for on a balance sheet as a collateralized financing 

(increasing reported balance sheet leverage), a repo-to-maturity is typically accounted for as a 

sale. When repo-to-maturity transactions qualify for sales accounting treatment, they are. "de-

recognized," i-e., not recognized on a company's balance sheet. 	 - 

144. Significantly, repo-to-maturity transactions allow for the early recognition of 

revenue. Gains are recorded at the time of the sale, which takes place at the outset of an RTM 

transaction even though the underlying securities must eventually be repurchased (even at a loss) 

upon maturity by the seller — in this case, MF Global. 

145. Moreover, because these immediately recordable gains have no corresponding 

assets or liabilities on a company's balance sheet, the underlying collateral is not accounted for 

in any value-at-risk ("VAR") calculations. VAR is a widely used measure of the risk of loss on a 
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portfolio of financial assets. VAR was a key metric for MF Global during the Class Period 

because it was used to allocate capital, assess solvency and measure profitability. 

146. In short, by investing in Euro sovereign debt using RTM transactions, MF Global 

was able to invest in high-risk assets while keeping them off its balance sheet, frontload gains 

and tout misleading VAR metrics — all of which created the artificial appearance of a turnaround 

in the Company's ailing business. 

2. 	The Impetus For The Corzine Trade  

147. When Corzine joined MF Global in March 2010, one of the most significant 

threats facing the Company was the risk of a ratings downgrade. At the time, Moody's and Fitch 

rated- MF Global just two notches above junk status (Baa2 and BBB, respectively), and Standard 

& Poor's ("S&P") rated MF GlobaI just one notch above junk status (BBB-). Concerned with 

MF Global's lack of core profitability, according to an article entitled "The Unraveling of MF 

Global" published in The Wall Street Journal on December 31, 2011 (the "December 31 WSJ 

Article"), the rating agencies told Corzine as soon as he started in March 2010 that he needed to 

"rev up profits fast or face downgrades." Moody's, for example, indicated that to maintain its 

Baa2 rating, MF Global would need to generate $200-300 million in annual pre-tax profits and 

reduce leverage. 

148. To this end, in the early summer of 2010, according to Corzine's December 15, 

2011 testimony before the Financial Services Subcommittee, Corzine met with MF Global's 

senior traders to discuss ways to improve profitability and address the short-term pressures from 

the rating agencies. One of the ways was for MF Global to purchase Euro sovereign debt using 

RTM transactions, which involved taking advantage of the difference in the spread between the 

higher coupon payment from a Euro sovereign bond, and the lower rate at which the same bond 

could be loaned back out as collateral. This strategy sought profits by targeting arbitrage 

46 

11-15059-mg    Doc 1989-4    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit D   
 Pg 97 of 284



opportunities based on yield curve fluctuations in the price of Euro sovereign debt resulting from 

differences in market perceptions about the risk of default, changing supply and demand, interest 

rate futures and foreign exchange rates. 

149. Corzine, according to his own December 15, 2011 testimony before the Financial 

Services Subcommittee, "strongly advocated" for the Euro sovereign debt RTM trading•strategy, 

in part because of the high yield it offered. As later reported in the December 31 WS.I Article, 

Corzine told a colleague that he believed the "European bet was a way to answer the [rating 

agencies'] demands while buying time to transform the business."' Corzine reportedly referred to 

the RTM transactions' "lap-front profits" as a "bridge" between the Company's current problems 

and a glorious future. According to a ZeroHedge report published on March 8, 2012, Corzine's 

single-minded obsession with purchasing Euro sovereign debt in this fashion came to be known 

within MF Global as the "Corzine Trade." Indeed, in his Congressional testimony on December 

15, 2011, Corzine "accepted} responsibility for the RTM trades that MF Global engaged in from 

the time that [he] arrived at MF Global until [his] departure." 

3. 	The Mechanics Of The Corzine Trade  

150. On July 1, 2010, to facilitate the Corzine Trade, MFGI and MFG-UK entered into 

an investment management agreement ("IMA"). In the IMA, MFG-UK, which had relationships 

with the London Clearing House (the "LCH"), agreed to execute the Euro sovereign debt RTM 

transactions for MF Global so long as they were kept on MFGI's books -- not MFG-UK's books 

because (according to the SIP4 Report) MFG-UK was unwilling to accept the risk of issuer 
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default or debt restructuring. The [MA further provided that MFG-UK would receive 80% of the 

consolidated net revenues from each RTM transaction, while MFG! would receive 20 %Y 

151 _ According to the SIPA Report, the complex structure of the Corzine Trade was as 

follows: MFG-UK purchased Euro sovereign debt securities from counterparties in trades that 

settled primarily on the LCH. MFG-UK then sold the securities to MFGI, although the securities 

actually remained in MFG-UK's LCH account. MFGI then recorded the sovereign debt on its 

books (typically classifying the bonds as securities owned in MFGI's long inventory book). 

Subsequently, MFGI entered into an inter-company repo transaction with MFG-UK (which 

showed a reverse repo•to MFGI) .8  Each inter-company repo was governed by a global master 

repurchase agreement between MFG-UK and MFGI dated July 19, 2004, as amended (the 

"GMRA"). Upon completion of each RTM transaction with MFGI, MFG-UK then entered into a 

further RTM with another counterparty that also settled through the LCH. 

152. On a given trade date, (1) MFGI recognized a gain in the amount of the difference 

between the original purchase price of the underlying security and the RTM sale price of those 

securities to the LCH, and (2) MFG-UK recognized a gain in the amount of the mark-up for its 

role as intermediary between MFGI and the LCH. 

153. According to the SIPA Report, the RTM transactions between MFG-UK and the 

LCH were only until two days short of maturity because the LCH refused to bear the risk of 

default. As a result, the LCH expected MFG-UK to fund these so-called "RTM minus two" 

positions for the remaining two gays until the securities matured so that MFG-UK (not the LCH) 

7  This allowed for more revenue to flow to MF Global's already profitable U.K. operations, and less revenue to flow 
to MF Global's loss-producing U.S. operations, further demonstrating MF Global's need to record a valuation 
allowance against its U.S. DTA. 

8 According to the SIPA Report, MFGI consistently priced the securities underlying the repos and reverse repo 
transactions several dollars higher than quoted industry prices (e.g., prices quoted by Bloomberg). 
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bore the risk of default during that period. MFG-UK, in turn, looked to MFGI to fund the two-

day breaks, which (as set forth below) significantly increased the amount of liquidity that MFGI 

needed to maintain the RTM portfolio. 

154. Margin calls (which are sometimes called "collateral calls") were also a major 

component of the Corzine Trade. Margin calls from the LCH, for example, went to MFG-UK, 

which relayed the calls to MFGI. Under the GMRA, in anticipation of a margin call from the 

LCH, MFG-UK could also demand advance margin from MFGI. MFGI would transfer collateral 

(usually U.S. Treasury bills ("T-bills")) to MFG-UK to meet the margin calls. However, MFG-

UK did not provide MFGI with any cash or collateral in exchange for the T-bills, so MFGI was 

"out-of-pocket" for several days until MFG-UK returned the T-bills. 

155. As detailed in the SIPA Report, Defendant Corzine "was very hands-on" and 

communicated with MFGI and MFG-UK personnel directly to carry out these RTM transactions, 

"instructing them when to enter and exit various positions." MFG-UK traders booked these 

trades on the MFGI trading desk, although the MFGI traders and operations personnel typically 

did not learn about the trades until they appeared on MFGI's books the following day. 

4. 	After The Corzine Trade Temporarily Boosts Prot'its, 
Substantial Undisclosed Liquidity Risks Trigger  

Massive Margin Calls 

156. When the Corzine Trade was launched, Europe was in the midst of a spiraling 

debt crisis — hence, there were high yields on Euro sovereign bonds. As described in an article 

published at around that time (on April 29, 2010) in the Economist, entitled "Europe's Sovereign 

Debt Crisis: Acropolis Now," Europe's sovereign debt crisis was "spiral[ing] out of control": 

There comes a moment in many debt crises when events spiral out of control. As 
panic sets in, bond yields lurch sickeningly upwards and fear spreads to shares 
and currencies. In September 2008 the failure of once-stellar Lehman Brothers 
almost brought down the world's banking system.... When the unthinkable 
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suddenly becomes the inevitable, without_ pausing in the realm of the improbable, 
then you have contagion. 

The Greek crisis — or more properly Europe's sovereign-debt crisis — looks 
dangerously close to that.... Portugal's borrowing costs jumped. Spain's debt 
was downgraded, along with Portugal's and Greece's, and Italy came worryingly 
close to a failed debt auction. European stock markets have slumped and the euro 
itself fell to its lowest level in a year against the dollar. 

157. The investing community was initially most concerned with the financial stability 

of Portugal, Italy, Greece and Spain. But within a few months, the debts of Belgium and Ireland 

were also at risk. As The Wall Street Journal reported on November 26, 2010 in an article 

entitled `Belgian Debt and Contagion": 

Belgium's borrowing costs are rising as high levels of public debt, the continuing 
political crisis and bailouts for Eurozone peers make investors nervous. . . . 
Belgian public debt will reach 100.2% of its gross domestic product this year... 

"We're in the middle of a financial crisis which is spreading to niore and more 
countries, and if the crisis continues due to unresolved government issues in 
Belgium this could create a problem," said Laurent Bilke, global head of inflation 
strategy at Nomura in London.... The sovereign debt crisis has roiled markets 
across Europe, with Ireland the second country to take an EU bailout after euro 
zone governments agreed to assist Greece in May. 

158. The Euro sovereign bonds in the most peril were the very instruments that MF 

Global purchased, i.e., the sovereign debt of Portugal, Italy, Ireland, Spain and Belgium. Within 

MF Global, according to Confidential Witness I ("CW 1"), a Senior Vice President and the Head 

of Credit Derivative Trading in MF Global's New York office from November 2009 through 

October 2011, the sovereign bonds of Portugal, Italy, Ireland, Greece and Spain were known 

collectively as "PIIGS." CW I further noted that when "everyone was reducing their exposure to 

`PIIGS,' and getting it out in the media that they were reducing exposure, MF was not doubling 

down, not tripling down, but quadrupling down." 

159. Recognizing the risks presented by the deepening debt crisis in Europe, MF 

Global invested only in Euro sovereign bonds maturing before June 2013 because they were 
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guaranteed by the EFSF — which was established in May 2010 and scheduled to expire in June 

2013. Specifically, all of the debt of Belgium, Italy and Spain that MF Global purchased matured 

no later than December 2012, and all of the Irish and Portuguese debt that MF Global purchased 

matured no later than June 20I2. Thus, Corzine interpreted the EFSF as a license to increase off-

balance sheet leverage to unmanageable levels, notwithstanding Moody's mandate to reduce 

leverage in order to avoid a credit rating downgrade. 

160. But while the EFSF may have provided a safety. net  if the Euro sovereign bonds 

actually defaulted, it did not prevent MF Global's exposure to market risk, liquidity risk and 

capital risk — including margin calls and additional net capital reserves that were demanded by 

MF Global's counterparties and regulators when the transactions began to be disclosed. 

161. With respect to market risk (also referred to as "credit risk"), even though the 

lion's share of MF Global's Euro sovereign debt purchases were off balance sheet, the Company 

still retained risk that the debt securities might default or be restructured. Indeed, this is why 

MFG-UK did not carry the trades on its own books. Corzine admitted he was aware of this risk 

in his December 15, 2011 testimony before the Financial Services Subcommittee: 

MF Global retained, however, the risk that the debt securities might default or be 
restructured. If the debt securities defaulted or were restructured, then MF Global 
would not be paid in full at their maturity, even though MF Global would still 
have the obligation to buy back the debt securities from the Counterparty in full 
(at par). 

162. MF Global also retained substantial capital and liquidity risks due to the 

possibility of additional margin requirements from counterparties and additional net capital 

reserve requirements from regulators. Critically, the clearing house through which an RIM 

transaction was executed — typically the LCH -- was able to demand that MF Global increase its 

margin under certain circumstances. As described by Corzine in his December 15, 2011 

testimony before the Financial Services Subcommittee, a clearing house could require additional 
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margin for at least two reasons: "(a) if it determined that MF Global itself was not credit-worthy, 

or (b) if it determined that underlying debt security — which was the collateral for the loan from 

the Counterparty to MF Global — decreased in value." Corzine also admitted that he was aware 

that "the possibility of such margin calls from [the] LCH meant that MF Global retained liquidity 

risk." Accordingly, decreases in the value of MF Global's Euro sovereign debt RTM portfolio 

triggered margin calls and strained liquidity. For example, in November- 2010, the LCH 

demanded more collateral from MFG-UK after a 15% haircut was imposed on certain Irish 

bonds, and MFG-UK, in turn, called for more collateral from MFGI. 

163. Indeed, as Corzine testified on December 13, 2011 before the Senate Agriculture 

Committee, MF Global faced massive margin calls twice a day near the end of the Class Period. 

For instance, on September 28, 2011, according to the SIPA Report, in response to a margin call 

from the LCH to MFG-UK with respect to certain. maturing Irish and Portuguese securities, 

MFG-UK requested $440 million from MFGI to cover the default risk in the two-day period 

before maturity. MFG[ met the call with a $440 million wire transfer that day. One month later, 

by the close of business on October 28, 2011, according to an internal MF Global memo. 

produced to the Financial Services Subcommittee, MF Global was required to post 

approximately $945 million in margin calls. On Monday, October 31, 201! — the same day the 

Company filed for bankruptcy -- MF Global's London staff requested an additional $310 million 

to cover more margin demanded by counterparties against the RTM portfolio. But as discussed 

further in 1 313 below, Edith O.'B,rien ("O'Brien"), MFGI's'Assistant Treasurer, responded to 

this last October 31 demand with an e-mail sent with high importance to MF Global staff, stating 

"PLEASE DO NOT RELEASE THIS COLLATERAL" . 
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164. A failure to post additional margin can result in a default on an RTM and obligate 

a party to liquidate the transaction. During times of distress, margin calls can cripple a thinly 

capitalized firm, and the ensuing liquidity crisis can force a company into bankruptcy — which, in 

fact, occurred at MF GlobaI in the final days of October 2011, as detailed below. 

165. Equally problematic for MF Global was the risk that its regulators would demand 

additional capital reserves when presented with the extent of MF Global's off-balance sheet Euro 

sovereign debt RTM transactions. Indeed, as discussed in Section IV.F.1 below, once MF 

Global's Euro sovereign debt RTM transactions were disclosed, FINRA (and the SEC) 

demanded additional net, capital reserves which, in combination with increasing liquidity 

demands, quickly ended the ability to keep profiting from the Corzine Trade — and triggered 

other grave consequences. 

166. The enormous leverage used by MF Global exposed it to risk that significantly 

exceeded its asset base, including costs for carrying transactions with such high leverage. As 

detailed in the SIPA Report: 

As the Board and management were aware, the exposure from this [RTM] 
portfolio was the equivalent of 14% of MF Global's assets as of September 30, 
2011, and was more than four-and-a-half times MF Global's total equity, a 
level that was orders of magnitude greater than the relative exposure at other, 
larger financial institutions 

* * 

The size of the R TM portfolio, in comparison to MF Global's size, was staggering. 

167. As described by CW 1, while "significantly bigger _companies with access to 

unlimited capital [we]re reducing exposure in this region, Corzine — operating within a more 

highly levered and capitally constrained firm — [wa]s betting the farm." 

168. This phenomenon was further described in a November 10, 2011 Thomson 

Reuters' article, "MF Global Slayed By the Grim Repo," as follows: 
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Like Wall Street cocaine, leveraging amplifies the ups and downs of an 
investment; increasing the returns but also amplifying the costs. With MF 
Global's leverage reaching 40-to-1 by the time of its collapse, it didn't need a 
Eurozone default to trigger its downfall — all it needed was for these amplified 
costs to outstrip its asset base.... With its balance sheet delicately teetering on 
the edge of a leverage cliff, all MF Global needed was a shove to fall to its 
financial ruin. 

169. In fact, the Company's massive leverage and exposure to Euro sovereign debt 

through RTM transactions did cause a liquidity crisis that depleted MF Global's already-minimal 

amount of available capital and liquidity. As detailed below in Sections IV.F.I and IV.G, 

contrary to repeated statements by the Officer Defendants throughout the Class Period that MF 

Global was amply capitalized and had sufficient liquidity, MF Global lacked adequate capital 

and liquidity to cover its Euro sovereign debt RTM transactions with Company resources and 

was forced to rely on intraday borrowings from its FCM operations, including customer assets. 

170. As of September 30, 2011, MF Global's net long position in short-term Euro 

sovereign debt had grown to approximately $6.3 billion, and the amount of margin posted 

exceeded $400 million. In October 2011, as reported by the SIPA Trustee, MF Global's net 

investment in Euro sovereign debt peaked at nearly $7 billion. Some of these positions were 

acquired as late as the end of July 2011 —just prior to FINRA announcing the required net capital 

charges discussed below — and Corzine had actually planned to continue building new positions 

into November 2011. Accordingly, as noted in the SIPA Report, "as the MF Global Board and 

management were aware, MF Global's appetite for Euro sovereign debt had taken the 

Company to a precarious position" 

171. In fact, according to the SIPA Report, MF Global risk personnel focused on these 

liquidity risks during the Class Period and brought several risk scenarios to the attention of CRO 

Stockman and other senior management. One was the possibility that the Company would be 

unable to execute margin-reducing reverse RTM transactions. If a counterparty refused, the 
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Company could be faced with an 80% margin call from the LCH, which could amount to $602 

million. In another scenario, if MF Global were downgraded below investment grade, that event 

would trigger a margin call as high as 200% under the LCH rules, and higher margin calls at 

other exchanges like the Eurex. Indeed, by August 2011, as reported to MF Global's Board, the 

Company anticipated the need for as much as $930 million in additional funding to meet margin 

calls on the RTM portfolio. As the SIPA Trustee reported: "Very simply, however, the fact was 

that the sovereign RTM portfolio had grown beyond even MF Global's moderate risk profile." 

As further detailed in the SIPA Report, in June 2011, the Company even began to try to move the 

PSG out of MFG[ altogether and into a non-regulated entity called MF Global Special Investor, 

LLC ("Special Investor"), because the PSG "use[d] too much reg[ulatory] capital and the cost of 

regulatory] capital [was more than the cost of funding capital." 

172. While these material undisclosed risks were mounting, the Corzine Trade 

produced revenues and mitigated losses in MF Global's core operations for a short while. For 

instance, as reported by Credit Suisse analysts following the filing of the Company's Form 10-Q 

for the third fiscal quarter of 2011 on February 3, 2011 (the "Q3'l 1 Form 10 -Q"), MF Global's 

"dealer-based principal facilitation - businesses continue[d] to show progress," with "total 

principal facilitation revenues of $67 million _ . _ increased 13% from last year and 4% from last 

quarter_" As was only later reported in the December 3 I WSJ Article, approximately $39 million 

of this $67 million came from the Corzine Trade. 

173. Thereafter, in the Cgrnpany's 2011 Form I0-K, whichwas filed on May 20, 2011, 

MF Global announced a GAAP loss of $0.31 per share and non-GAAP adjusted earnings per 

share ("EPS") of $0.05 for the year ended March 31, 2011. Again, Deutsche Bank analysts 

observed that. MF Global's "dealer-based principal facilitation businesses continue[d] to show 
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progress"; "total principal facilitation revenues of $109 million nearly doubled year-over-year 

(+97%)" and were "up sharply quarter-over-quarter as well (+67%)." As was only later reported 

in an October 25, 2011 Credit Suisse analyst report, the "progress" in MF Global's principal 

facilitation business was due almost exclusively to Euro sovereign debt RTM transactions. 

174. Consistent with the above (after-the-fact) reports of the Corzine Trade's 

contribution to the Company's financial results, additional profit and loss ("P&L") detail first 

publicly reported in Annex'F of the SIPA Report shows that — unbeknownst to investors — MF 

Global consistently boosted reported revenue from its Euro sovereign debt RTM trading strategy 

in the final month of each of the fiscal quarters ended December 31, 2010, March 31, 2011 and 

June 30 2011 9 

175. As noted in the SIPA Report, the cumulative P&L impact of the Corzine Trade 

from inception to bankruptcy was over $103 million and, on a quarterly basis, amounted to as 

much as 16% of net revenues. However, as alleged herein, the better-than-expected revenue 

booked as a part of MF Global's supposedly burgeoning "dealer-based principal facilitation 

business" ultimately destroyed the Company and caused massive investor losses as MF Global 

accumulated greater and greater exposure to the Corzine Trade, ultimately to shocking and 

unsustainable levels. 

9  Moreover, as reported by the OFR, based on Roseman's Congressional testimony, MF Global also engaged in 
another form of "window dressing," "presenting the firm favorably in its public financial statements — by reducing 
leverage at reporting dates." That is, in direct contrast to the de-recognized RTM transactions which increased in the 
final month of each quarter, MF Global repos accounted for as collateralized financings consistently decreased at 
quarter-end. As reported in article entitled "MF Global Masked Debt Risks" published in The Wall Street Journal on 
November 4, 201 I: "For the past two years, [MF Global] may have disguised its debt levels to investors by 
temporarily slashing the debt it was carrying before publicly reporting its finances each quarter.... The activity, 
referred to in the financial industry as `window dressing,' suggests that the troubled financial firm was shouldering 
more risk and using more borrowed funds to facilitate its trading than investors could easily detect from the firm's 
regulatory flings_" According to its analysis of seven quarters from late 2009 to mid-2011, The Wall Sheet Journal 
reported that MF Global's borrowings at quarter-ends were, on average, 16% lower than the quarterly averages. By 
contrast, as revealed by Annex F of the SIPA Report, the Euro sovereign debt RTM end-of-quarter balances were 
consistently higher, allowing • for more revenue to flow to MF Global in the final month of each quarter while at the 
same time reducing reported leverage. In June 2011, the SEC inquired about these quarterly variations, as set forth 
below in Section IV.F.2. 
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E. 	MF Global's Ineffective Risk Management And Internal Controls 

176. Throughout the Class Period, - as detailed herein, Corzine side-lined the 

Company's risk officers, cancelled key projects in the risk department and systematically 

circumvented internal controls to increase MF Global's exposure to the Euro sovereign debt. At 

the same time, MF Global failed to address repeatedly reported gaps in internal controls 

necessary to reliably forecast liquidity, especially in the face of the 'Corzine Trade's greatly 

increased liquidity demands. All the while, Defendants stated publicly to investors that the 

appropriate controls were in place. 

1. 	The Board Dismisses Myriad Red Flags And Corzine  
Exponentially Increases Euro Sovereign Debt Trading Limits  

- 	 I 
177. Within his first eight months at MF Global, over the repeated objections of then- 

CRO Roseman, Corzine overrode risk management processes to increase Euro sovereign debt 

trading limits by 950% in 2010 — from approximately $500 million in March 2010 to $4.75 

billion in November 2010 — and to $6.6 billion in the first six months of 2011. As reported by the 

SIPA Trustee, Roseman began expressing his concerns about the RTM portfolio's liquidity risks 

as early as May 2010. 

178. Roseman, who served as MF Global's CRO from August 2008 until January 

2011, testified before the Financial Services Subcommittee on February 2, 2012 that, by no later 

than July 2010, Corzine sought to materially -  increase MF Global's existing Euro sovereign debt 

trading .limits. In response, Roseman "reviewed the positions and limits in detail" with Corzine 

and others. During these internal  discussions, Roseman warned of the "potential capital risk 

implied by the credit default swap ('CDS') market, along with the continued political and 

financial uncertainty in the relevant countries." Roseman continued to caution Corzine bn the 

potential capital risk, but in or around July/August 2010, after taking into account the EFSF 
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established in May 2010, Corzine succeeded in convincing Roseman to set a $1 billion total 

gross limit across certain European countries. 

179. Despite the $1 billion limit, only one month later in mid-September 2010, MF 

Global's Euro sovereign positions exceeded $1 billion. Only after making purchases in excess 

of the new $1 billion limit did Corzine seek another overall limit increase from the Board. This 

time, to meet the existing exposure, Corzine sought to - increase the limit to $1.5 billion. In 

response, according to his February 2, 2012 testimony before the Financial Services 

Subcommittee, Roseman expressed "increasing concerns with regard to the potential capital risk 

associated with the growing positions and began to express caution on the growing liquidity risk" 

as well. Roseman's account is corroborated by the December I I NYT Article, which reported 

that Roseman gave a PowerPoint presentation to MF Global's Board by late 2010 making clear 

that investments in Euro sovereign debt could impose "a cash squeeze" on the Company. 

180. Henri Feuga ("Feuga"), who reported directly to CRO Roseman (and later to 

CRO Stockman) as a Senior Vice President in the Company's Global Risk and Compliance 

Systems Department from October 2008 through October 2011, also corroborated this account. 

Feuga stated that Roseman was not comfortable with Corzine's request to increase the Euro 

sovereign debt trading limit from $1 billion to $1.5 billion. Feuga recalled that, in discussions 

with Corzine, Roseman explained that the portion of Euro sovereign debt investments already 

above the $1 billion limit was "excess," and should therefore be managed as excess. But Feuga 

stated that Corzine disagreed, apd referred to the excess investment simply as a new limit. On 

this point, Feuga noted, "If you move the limit and at the same time you move the exposure, 

there is no limit, which is clearly the way Corzine behaved. He was a guy with no limits." 
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181. Indeed, the new $1.5 billion limit was still not high enough for Corzine. While 

discussions about risk management were ongoing, he had already built positions in Euro 

sovereign debt up to approximately $2 billion. Again, Corzine asked Roseman to increase the 

overall limit only after the fact. 

182. Up until mid-September 2010, MF GIobal's Euro sovereign debt investments 

were conducted only through on-balance sheet transactions. But according to Roseman's 

testimony before the Financial Services Subcommittee on February 2, 2012, by mid-September 

2010, Corzine was strategizing to add significantly to these positions through off-balance sheet 

RTM transactions. This worried Roseman even more. 

183. According to Roseman's Congressional testimony, he "indicated to Mr. Corzine 

that [they] would need to consult the Board for approval for increased sovereign limits given the 

increasing materiality of the risks as they related to the Board's approved risk appetite." 

Roseman further testified that the "decision was made to consult with the Board to discuss the 

strategy, the risks, and the sovereign limits, and subsequently sovereign limits were presented to, 

and approved by, the Board." 

184. By Iate October 2010, Roseman recalled that "the positions were approaching 

$3.5 to $4.0 billion." Around this same time, Roseman "was asked to present another request to 

the Board on behalf of Executive Management to increase the total sovereign limit to $4.75 

billion." Roseman testified on February 2, 2012 before the Financial Services Subcommittee on 

this point as follows: 

At this point, not only was I concerned with the capital risk, but given the size, I 
was now concerned with the liquidity risk relative to the risk appetite and taking 
into account the liquidity risks presented by other positions held by the company_ 
I discussed my concerns about the positions and the risk scenarios with Mr. 
Corzine and others. However, the risk scenarios I presented were challenged as 
being implausible. 
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185. Consequently, at a November 2010 MF GIobal Board meeting, Roseman 

presented Corzine's new $4.75 billion Euro sovereign debt limit request. He also presented a 

"detailed analysis of the potential liquidity risk stress scenarios." These scenarios "included 

potential variation margin requirements from price changes of the securities," and "potential 

initial margin calls from the repo counterparties." Roseman also provided. "an analysis on the 

CDS market, and highlighted the significant capital risk given the sovereign default risk 

associated with the unresolved financial issues in Europe." Nevertheless, over Roseman's 

concerns and recommendation, the Board approved Corzine's $4.75 billion request. 

186. After the November 2010 Board meeting, Roseman continued to warn the Board 

of the increasing capital, liquidity and concentration risks associated with the Corzine Trade. 

Feuga stated that Roseman did everything he could to stop Corzine from further increasing risk 

exposure to Euro sovereign debt, but that "Corzine refused to listen to any advice given to him 

from the risk department," noting that "[y]ou can have the best seatbelt on a car but if you don't 

put your seatbelt on, it won't help you in a crash." 

187. Before Roseman had another chance to advise the Board of the mounting risks in 

early 2011, he was dismissed from the Company. According to Feuga, "Roseman was clearly 

forced out because he was not in agreement with the amount of risk that Corzine was taking." 

John Brady, a Senior Vice President of Interest Rate Products who worked in MF Global's 

Chicago office from April 2002 through October 2011 — including as Co-Head of MF Global's 

Chicago office from May 2011 through October 2011 — also confirmed that Roseman was fired 

because he warned senior management that the Company was taking on too much risk. Brady 

stated that Roseman "said these bets were too dangerous," so "Corzine or someone at Corzine's 
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level" fired him. The SIPA Report provides a consistent account of Roseman's termination in 

January 2011. 

188. Roseman's concerns about the Euro sovereign debt portfolio exceeding 

previously set risk limits were shared by other employees across the MF Global enterprise, even 

though those concerns were dismissed as "implausible." As later reported by the December 31 

WSJ Article, numerous MF Global employees "saw red flags that worried them as Mr. Corzine 

ramped up risk-taking and tried to return MF Global to profitability." 

189. For•instance, Munir Javeri, who was hired in early 2011 as the Company's Global 

Head of Trading to oversee the new PSG, soon grew concerned that the Corzine Trade had 

become too important to MF Global's results. The December 31 WSJArticle explained: 

A Big Hire Bolts 

As Mr. Corzine continued to accumulate the bonds, some people inside MF 
Global started questioning the trade. Munir Javeri, a former Soros Fund 
Management official hired in early 2011 to be Mr. Corzine's global head of 
trading, soon grew concerned that the European bet had become too important to 
MF Global's results, according to people familiar with the matter. 

Mr. Javeri had little influence over Mr. Corzine's big trading bet, even though a 
former UBS AG interest-rate swaps trader who reported to Mr. Javeri, Lauren 

• Cantor, was tapped by Mr. Corzine to help execute many of the European trades, 
• these people said. 

Mr. Javeri soon left the firm to return to a hedge fund, according to people 
familiar with the matter. 

190. CW I — who was employed as a Senior Vice President and the Head of Credit 

Derivative Trading in MF Global's New York office from November 2009 through October 

2011 k— further stated that a number of "smart people" within MF Global's risk and trading 

groups were also "concerned" about the Corzine Trade. CW 1 noted that "[i]t wasn't a big 

secret" within MF Global that the risk department "was very concerned with the exposures 

rill 

11-15059-mg    Doc 1989-4    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit D   
 Pg 112 of 284



[Corzine] was amassing." There were "maybe 10 people who formally expressed concerns about 

the size of those [sovereign debt] positions." 

191. In particular, CW I stated that Stephen Hood (the Company's Head of Market 

Risk/Risk Monitoring during the CIass Period) and Talha Chaudhry (Chief Risk Officer of the 

Americas and Global Head of Market Risk during the Class Period), both. of whom reported 

directly first to CRO Roseman and later to CRO Stockman, were among the "concerned" 

employees: "1 knew [Hood and Chaudhry] were uncomfortable [and] very concerned with the 

size of the exposures that were built up." CW I further stated that, in approximately early 2011, 

Hood and Chaudhry began requesting information from him in connection with the "credit 

derivative market." Hood and Chaudhry asked for "spreads and credit curves in reference. 

countries where [Corzine] had put on these RTMs." CW I stated that the "frequency and 

urgency" of these requests "increased throughout the year." He added, "[i]f you subpoenaed 

emails, you'd see urgency and panic in emails. l•knew [Hood and Chaudhry] were concerned 

about the size of the positions." In addition to information about the size and scope of the 

Company's Euro sovereign debt positions, Hood and Chaudhry also sought information from 

CW I about the cost of hedging them. 

192. CW I further stated that there were "whispers going on internally" about "what 

[Corzine] was doing_" He said, "I think the reality is that if you asked anyone at the firm what 

[Corzine] could or couldn't do, in terms of trading, (they would say] he could and was doing 

just about anything, largely unchecked." He added, "I don't have any reason to throw [Corzine] 

under the bus, but that's asinine to be taking risk in all those areas in an unchecked manner," 

because the "limits are there for a reason." According to CW 1, notwithstanding the Company's 

established risk procedures, Corzine was not subject to any real risk management oversight. 
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193. Likewise, CW 2, who worked as an Energy Business Controller in MF Global's 

New York office from March 2006 through October 2011, said, "{i}f Corzine wanted it he got it. 

If he didn't want it, it didn't happen." CW 2 added that he believed the "levels of risk that were 

being taken were exorbitant" and that "anybody getting an MBA would say, `what, are you an 

idiot?' And here was a former Senator and Governor deciding this is what we are doing and this 

is how we are doing it." 

194_ After Roseman's dismissal, on February 3, 2011, MF ' Global announced that 

Stockman, who had worked as a senior trader at Goldman Sachs with Corzine, was taking over 

as CRO. Unlike Roseman, as soon as Stockman joined MF Global, he publicly supported 

Corzine's risk-based strategy. 

195. For instance, in a Risk Magazine interview with Stockman published on March 

31, 2011, Stockman said, "[we are going to be actively and aggressively seeking to take risks in 

a broad fashion. In our client facilitating businesses — this is no surprise as we build out — I 

would suggest we are not taking enough risk." Significantly, this article went on to highlight the 

importance of risk management given MF Global's new strategy. The article stated that "[tjhe 

main challenge will be ensuring the risk management is able to keep-up with the expansion plans 

— but°Stockman says this is well understood. `if there is a relevant risk, we will have a relevant 

measure and limits around that risk." 

196. Notwithstanding Stockman's public statements about the importance of risk 

limits, Corzine was afforded ever more leeway with Stockman as CRO. As described by CW 1, 

"Roseman, the most vocal person opposed to what Corzine was doing, was removed from the 

firm. So you get someone in there [i.e., Stockman] who's more kowtow-ish." 
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197. For instance, according to Feuga, Stockman received and complied with a clear 

mandate from Corzine not to invest in risk management. Feuga explained that, once Stockman 

became CRO, all risk-related projects were stalled. The stalled projects included a new 

Company-wide VAR system to enhance technical infrastructure. Feuga, who presented the final 

VAR system project proposal to Stockman, was particularly amazed that Stockman would not 

lead the new project since Roseman previously advocated for it. Feuga concluded that Stockman 

was hired to be a "Chief Yes Officer," not a Chief Risk Officer. 

198. Feuga's account is corroborated by the December 11 NYTArticle, which reported 

that, "soon after joining MF Global, Mr. Corzine torpedoed an effort to build a new risk system, 

a much-needed overhaul, according to former employees." While the December I 1 NIT Article 

noted that a "person familiar with Mr. Corzine's thinking said that he saw the need to upgrade, 

but that the system being proposed was `unduly expensive' and was focused in part on things the 

firm didn't trade," Feuga explained that the first phase of the project would have cost just 

$700,000, with the remaining phases costing only several million dollars over three years. Feuga 

added that, even if such a VAR system was considered relatively expensive, "if you want to take 

very large risks, it's the cost of doing business." In short, with Stockman in place, as described 

by CW 1, Corzine "operated with an immunity" that was "insane." 

199. Indeed, even though the MF Global Board directed in mid-January 2011 that the 

Company's Euro sovereign debt portfolio should be run down with no additional positions unless 

Corzine obtained further approval, shortly after Stockman became CRO, Corzine ignored the 

Board's mandate. As described in the SIPA Report, Corzine again breached and exceeded the 

existing limits on February 3, 2011, and although the breach was brought to Corzine's 

attention, he did not inform the Board. 

64 

11-15059-mg    Doc 1989-4    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit D   
 Pg 115 of 284



,200. Thereafter, in mid-February 2011, Corzine had Stockman prepare a request to the 

Board to increase the Euro sovereign limit from $4.75 billion to $5 billion. The request noted 

that the liquidity risk associated with the RTM. portfolio was the impact of an increase of 100 to 
1 

500 basis points in the spreads, a commensurate increase in funding requirements, and the fact 

that M€ GI would have to fund any collateral calls due to the variation margin and the increased 

haircuts required by counterparties resulting from restructurings, downgrades and liquidity 

events. As described in the SIPA Report, certain Board members expressed concerns about the 

level of exposure and the consequences of increased haircuts, and warned Stockman that he 

would face "tremendous, pressure" to seek higher risk limits to compensate for the Company's 

declining earnings. 

201. Nonetheless, in March 2011, Stockman again supported Corzine's Euro sovereign 

debt limit increase request — an aggregate increase from $4.75 billion to $5.0 billion and a 

temporary increase to $5.8 billion until March 31, 2011. Stockman identified for the Board the 

I 
market risks that, under certain scenarios of changes in yields and haircuts, could produce 

additional funding needs of as much as $761 million. Once again, the Board approved the limit 

increase. 10  

202. By mid-March 2011, the Company's Euro sovereign debt portfolio had grown to 

$5.214 billion within the "temporary" limit increase. But with the temporary increase set to 

expire: at the end of March 2011, Corzine told Stockman to prepare another Board request to 

increase the limit permanently to approximately $5.8 billion. In response, the Board approved the 

request to extend the "temporary" increase to $5.8 billion until September 2011, at which time 

the limit was to revert to $5.0 billion. 

10  At one point, Corzine even threatened the MF Global Board with his resignation if the Board refused to agree to 
his request to increase the size of the Euro sovereign debt risk limits. 
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203. Within one month, as shown in an April 27, 2011 portfolio report that Stockman 

provided to Corzine, these limits were breached again. According to the SIPA Report, this 

breach finally prompted Stockman to confront Corzine. After conferring with Corzine on the 

latest breach, Stockman commented to his colleagues in the Risk Department: "Good news is he 

is now aware of gross limits, agrees with concept...." 

204. But Corzine did not agree with the concept. Just weeks later on June 5, 2011, at 

Corzine's direction, Stockman prepared yet another request to the Board to increase the Euro 

sovereign limits. This time the request sought an increase from $5.8 billion to as much as $9.75 

billion, and added Belgium to the countries that comprised the global limit. To rally support for 

the approval of this latest limit increase request, Corzine asked Defendant Steenkamp to explain 

what, if any, impact the Corzine Trade would have on liquidity in the event of a credit rating 

downgrade. On June 6, 2011, in response to Corzine's question, Steenkamp explained the impact 

of a credit rating downgrade as follows: 

There would be no impact on RTM's from a ratings downgrade, as the legal 
analysis of sale is independent of credit rating until maturity. However, there 
could be an impact on the reverse RTM netting trades as these are to different 
maturities than the original RTM's. The potential issue is whether some 
counterparties will choose not to roll over transactions or the trading counterpart 
can't trade with us due to our rating. If this were to happen, then [MFGI] could 
lose its netting benefit on these reverses and thus be subject to higher margins, 
thereby increasing liquidity needs for the BD. 

205. Thereafter, following MF Global's addition of E200 million of Italian bonds in 

mid-July 2011, Stockman privately told Corzine in a July 30, 2011 email, "I am not currently 

supportive of buying more sovereigns" because of concerns about MF Global's ability "to 

comfortably post initial and variation margin in light and heavier stress scenarios_" 

206. Accordingly, Corzine was informed of, but disregarded, the negative impacts that 

the Corzine Trade would have on the Company in the event of a credit rating downgrade given 
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its liquidity risks, but, nonetheless, he continued to increase MF Global's overall exposure to 

Euro sovereign debt through RTM transactions in repeated breaches of specific Board risk limits. 

Against this backdrop, it is not surprising that: (1) the S1PA Report concluded that MF Global's 

Risk Department struggled to keep up with the changes at the Company during the Class Period, 

in particular in the PSG's new operations; (2) PwC's 2011 non-public audit work-papers 

"identified the management override of internal controls as a risk to MF Global"; and (3) 

Congressman Bachus has stated there is "little doubt" Corzine ran the Company as his "alter 

ego" and "readily short-circuited" internal controls. 

2. 	Dozens Of Gans In Risk Management Are Presented To,  
But Ignored By, The MF Global Board 

207_ According to the SIPA Report, by the spring of 2010, "dozens of gaps" in internal 

controls were apparent, identified and reported to the Board. In fact, during the Class Period, the 

MF Global Board received at least six presentations and reports identifying critical "gaps" in risk 

management_ These internal, non-public reports directly contradicted the Officer Defendants' 

public
) 

 statements about internal controls and risk management throughout the Class Period. 

208. First, in April 2010, MF Global's Internal Audit Department ("Internal Audit"), 

which was charged with being "a professional objective provider of risk, internal control and 

related advisory services," created a Board presentation that identified "dozens of gaps in 

policies, procedures, and technology" in various risk areas. During this presentation, the Board 

specifically discussed the need to have a "Global Head of Capital and Liquidity Risk" and to 

establish new policies in this area".`The April 2010 Board presentation also reported that "gaps in 

technology made the data needed for forecasting liquidity risks inadequate and unreliable." 
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209. Second, a May 2010 Internal Audit report identified MF Global's risk policies as 

"not congruent with the changes to its broker-dealer business." "Liquidity risk reporting" was.. 

one of the specific gaps identified in this May 2010 report. 

210. Third, an October 2010 follow-up report to the April 2010 Board presentation 

"continued to reflect many critical or high risk gaps in risk policies." The October 2010 follow-

up report noted: 

Existing liquidity monitoring and forecasting is manual and limited. Reporting 
capabilities to evaluate liquidity needs for transactions that are booked but not 
yet settled have not been fully developed. 

211. Fourth, also in October 2010, an Internal Audit report on "Market and Credit Risk 

Management" identified "High Risk" areas arising from the lack of controls over risk reporting. 

The report emphasized that market risk policies had not been updated to reflect MF Global's 

then-current operating environment. This report also expressed concern that the absence of 

reliable liquidity reporting tools and dependence on O'Brien's knowledge of liquidity issues 

might represent a "key man risk," because the processes supporting the composition of the 

liquidity forecast were not documented and mainly based on O'Brien's personal experience. 

212. Fifth, an Internal Audit report dated March 31, 2011 concluded: 

The Regulatory Reporting group handles numerous daily, weekly and monthly 
reporting responsibilities. The vast majority of the calculations underlying these 
reports are done via spreadsheet. The group performs various checks and 
balances to ensure the information utilized is complete and accurate; however, in 
a variety of instances, the controls are not in place or not all aspects of these 
controls are documented as evidence that they have been performed. 
Additionally, these spreadsheets are typically not secure and are susceptible to 
human error... 

213. Sixth, as follow-up to the May 2010 Internal Audit report, a June 20, 2011 Global 

Liquidity and Capital Management Internal Audit report noted "numerous and significant gaps 

between the policy and existing practices." Although, as noted above, the gaps had been 
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escalated to the Board in May 2010, the control issues had still not been resolved. For example, 

internal Audit noted that "fejxisting liquidity monitoring and forecasting is manual and 

I 
limiter" The June 2011 Internal Audit report also noted that MF Global relied on "ad hoc tools" 

and the individual experience of key personnel (like O'Brien) to manage liquidity, but warned 

that "[t]he complexity of capital and liquidity demands have increased with the addition of 

principal trading." Yet, according to the SIPA Report, no responsibility was assigned to 

remediate this issue on the grounds that "the business accepts this risk." 

214. Furthermore, MF Global's risk policies tasked MF Global's Treasury Department 

with overall responsibility for monitoring liquidity, including regulatory compliance, and 

ensuring that investments and the use of customer segregated accounts complied with CFTC 

rules. However, as set forth in the SIPA Report, in August 2011 when Vinay Mahajan 

("Mahajan") assumed his new position as Global Treasurer (shortly after MF GlobaI completed 

two separate $325 million debt offerings of the 2018 Notes and 625% Senior Notes), he 

concluded that the Treasury Department "needed lots of help" and that its infrastructure "needed 

a 180." Nevertheless, Mahajan further reported that, by the time he was hired, it was "too late" to 

fix the Treasury Department because the focus had already shifted to "maximizing liquidity." 

i 215_ As stated in the SIPA Report: 

• Notwithstanding the increased demands on global money management and 
liquidity, the [Company's] Treasury Department, which was involved in 
implementing the transfers of funds, did not expand or modernize. Likewise, the 
technology for recording and tracking transactions and liquidity did not materially 
change. These critical functions remained essentially as they had been prior to Mr. 
Corzine's arrival, with the [Company] often tracking liquidity and ability to 
transfer funds by informal means that were derived from a number of different 
reports, both computerized and oral. 

The underlying liquidity problems at MF Global _ .. did not commence in the fall 
of 2011. Rather, liquidity had been a cause for concern before and throughout Mr. 
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Corzine's tenure at MF Global, yet systems and tools that would enable accurate 
real time monitoring of liquidity were never implemented. 

The resulting gaps in record-keeping, combined with the fragmented chain of 
reporting and staff turnover within Treasury, Treasury Operations, and Finance 
described above, contributed to the drain of events that led to the shortfall of 
customer property. 

Had customer funds been properly protected, the customer property in Customer 
Accounts should have been largely if not completely unaffected by the liquidity 
crisis at MF Global. 

216. Similarly,,the U.S_ Treasury Department's OFR — which was established by the 

Dodd-Frank Wall Street Reform Act — reported on the "Lessons Learned From The Collapse of 

MF Global" in its 2012 Annual Report. The OFR's findings included: 

Compliance and Corporate Governance. Following its failure, MF Global was 
unable to account for over $1.6 billion in customer funds amid allegations that the 
firm used customer assets to cover its losses. The apparent failure to properly 
segregate customer funds followed a pattern of lapses in compliance and 
governance. 

According to Congressional testimony, as the firm raised its limits on European 
sovereign debt exposure from $1 ' billion to $4.75 billion between September 2010 
and January 2011, the chief risk officer (CRO) voiced concerns to the chief 
executive and the board of directors. His concerns went unheeded and he was 
replaced by a new CRO in January 2011 (Roseman, 2012a). The position was 
effectively demoted, as the new CRO reported to the chief operating officer rather 
than to the chief executive officer, and projects to enhance risk management were 
shelved (Stockman, 2012). Al! of this should have been a red flag, signaling a 
culture in which the CR© position was not sufficiently independent and 
empowered to restrain decisions by senior management that put the firm at risk. 

* * * 

Taken together, these and related incidents indicate an environment with a weak 
culture of compliance and risk management. A firm with better internal controls 
and governance could have avoided MF Global's fate and protected customer 
assets. Better management is a necessary element of proper risk control. 

* * 
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Different investors can reasonably have different views on whether to buy 
particular assets, in this case European bonds. But sound risk management 
requires anticipating the liquidity needed to sustain an investment strategy and 
avoiding excessive and opaque leverage. MF Global was ultimately undone by 
poor liquidity management of a concentrated bet on European sovereign debt. 

217. Most recently, in testifying before Congress on August 1, 2012, the SIPA Trustee 

stated that MF Global's internal controls "were obviously ineffective or ignored," and that the 

275-page SIPA Report "makes clear our conclusion that there was knowledge that segregated 

funds were being improperly moved." The SIPA Trustee further testified: "I think the 

preponderance of the evidence indicates that management — senior management at MF Global 

was aware of the liquidity crisis and was aware that customer funds, toward the end were — 

were being utilized to cover other costs in the firm." 

218. Notwithstanding the (non-public) internal Board presentations and Internal Audit 

reports described above identifying significant gaps in risk management throughout the Class 

Period, Corzine and the other Officer Defendants continued to tout publicly MF Global's 

purportedly tightened risk management and internal controls, and did so, even as late as 

September 2011, just one month before MF Global collapsed. 

F. 	Belated, Inadequate Disclosures About The Corzine Trade Prompt 
Regulatory Inquiries That Help Shut Down The Corzine Trade 

219. In late 2010, MF Global's outside auditor, PwC, asked MF Global to publicly 

disclose its off-balance sheet exposure to Euro sovereign debt through RTM transactions. 

According to the December I I IVYT Article, in response to PwC's request, Corzine personally 

met with PwC in December 21}10 to discuss this issue. Corzine and PwC agreed that the 

transactions would be mentioned in the Company's next annual report. 

The Officer Defendants' awareness of the use of intraday transfers from the Company's FCM operations 
(including customer funds) to cover liquidity demands at non-FCM operations is detailed below in Sections I V.G-H. 

71 

11-15059-mg    Doc 1989-4    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit D   
 Pg 122 of 284



220. Five months later, on May 20, 2011, MF Global filed the 2011 Form 10-K. The 

2011 Form 10-K stated that MF Global maintained exposure to the sovereign debt of Portugal, 

Ireland, Italy, Spain and Belgium. The Company disclosed in a footnote that at March 31, 2011, 

"securities ... sold under agreements to repurchase of $14,520,341 [,000] at contract value, were 

de-recognized, of which 52.6% were collateralized with European sovereign debt." The•

Company also reported that approximately $1.5 billion of the securities purchased under 

agreements to resell were de-recognized. 

1. 	The FINRA And FSA Investigations 

221. FINRA Was both concerned and surprised by the footnote disclosure in the 2011 

Form 10-K. According to the December 15, 2011 testimony of FINRA CEO Richard Ketchum 

before the Financial Services Subcommittee, MF Global had previously told FINRA in late 

September 2010 — in response to an informal survey — that it did not have any exposure to Euro 

sovereign debt_ However, as FINRA (and the investing public) later learned, MF Global had in 

fact already started to build the Corzine Trade before responding to FINRA's survey. 

222. Ketchum further testified. that, "[w]hile the [Company's] response was consistent 

with GAAP accounting rules that [RTM] transactions are treated as a sale for accounting 

purposes, the lack of a complete response delayed [FINRA] in detecting the [Company's] 

exposure." Ketchum added that FINRA therefore did not know about MF Global's Euro 

sovereign debt RTM transactions until FINRA raised questions on May 31, 2011 about the 

footnote in the 2011 Form 10-1., by which time the Company's exposure had already reached 

massive proportions. Indeed, the footnote disclosure in the 2011 Form 10-K troubled FINRA 

because, as explained by Ketchum, even though RTM transactions are treated as sales under 

GAAP, thereby removing them from the Company's balance sheet, MF Global still "remained 

subject to market and credit risk throughout the life of the repo." 
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223. On this point, before the Financial Services Subcommittee on March 28, 2012, 

FASB's Technical Director, Susan Cosper, testified as follows: 

[W]hether the transaction is a repo or a repo to maturity, companies are required 
• under GAAP to make extensive disclosures about assets that have been 
• transferred, including both quantitative and qualitative information about the 
transferor's continuing involvement, the risk that the transferor continues to be 
exposed to, including credit and liquidity risk, the amount to be recognized and 
gains or losses on transferred assets. 

224. Consequently, in June 2011, just days after the 2011 Form I0-K was filed, 

FINRA and the CBOE began to hold discussions with MF Global's senior executives about the 

proper capital treatment for Euro sovereign debt RTM transactions. According to Ketchum's 

Congressional testimony, FINRA asserted in those discussions that "not enough capital was 

reserved against the RTM." Ketchum further testified that, "[w]hile the SEC has issued guidance 

clarifying that RTM transactions collateralized by U.S. Treasury debt do not require capital to be 

reservi d, there is no such relief for RTMs collateralized by debt of non-U.S. governments." 

225. Consistent with Ketchum's account, in his December 15, 2011 Congressional 

testimony, Corzine stated that he discussed the Company's Euro sovereign debt RTM 

transactions with officials from the SEC, CFTC, FINRA and perhaps other regulators at a 

meeting at MF Global's offices on or about June 14, 2011. Corzine further testified that he 

recalled becoming aware by approximately the first week of August 2011 that FINRA officials 

were considering whether to require MF Global to modify the Corzine Trade's capital treatment 

under - S'EC Rule 15c3-1, which is commonly referred to as the "Net Capital Rule." 

226. In his testimony before the Financial Services Subcommittee on December 15, 

201 l,.Ketchum explained the Net Capital. Rule as follows: 

The primary purpose of the SEC's net capital rule, 15c3-1, is to protect customers 
and creditors of a registered broker-dealer from monetary losses and delays that 
can occur if that broker-dealer fails. It requires firms to maintain sufficient liquid 
assets to satisfy customer and creditor claims.... The net capital rule is intended 
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to provide an extra buffer of protection, beyond rules requiring segregation of 
customer funds, so that if a firm cannot continue business and needs to liquidate, 
resources will be available for them to do so. 

227. Accordingly, while recording RTM transactions as "sales" was consistent with 

GAAP, FINRA concluded that, to comply with the Net Capital Rule, the value of those assets 

would have to be discounted for risk — or subject to "haircuts" -- because the Euro sovereign debt 

RTM transactions were more analogous to long positions in sovereign debt, which are treated as 

non-convertible debt (that have a risk charge), than they are to RTM transactions involving U.S. 

Treasuries (that do not have a risk charge). 

228. Consequently, FINRA asked MF Global to provide a "Proposed Default Risk 

Charge" on the collateral supporting the Corzine Trade. In response, MF Global employees Mike 

Bolan (another MFG! Assistant Controller, like O'Brien) and Matthew Hughey (Head of MF 

Global's Financial Regulatory Group) assembled and circulated for internal consideration five 

possible computations for the Proposed Default Risk Charge, ranging from $7.6 million to $98.2 

million. On August 11, 2011, MF Global sent a memo to FINRA setting forth a Proposed 

Default Risk Charge of $55.8 million, which was within the range calculated by Bolan and 

Hughey. This memo to FINRA also reiterated MF Global's objection to any such charge. 

229. Thereafter, anticipating that FINRA would assess a capital charge that would 

impact the Company's August 2011 net capital requirements, internal discussions about 

transferring the Corzine Trade to Special Investor, FINCO, MFG-UK or another third party 

gained traction. However, as explained in the SIPA Report, none of the transfer options were 

suitable because each involved posting additional capital, recognizing substantial immediate 

economic losses or overcoming regulatory opposition. 

230. Rather than promptly reserving this additional capital, however, MF Global 

initially resisted FINRA's pressure and commenced a lobbying effort. MF Global executives 
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held more than a dozen meetings and calls with regulators, including an in-person appeal by 

Corzine to the SEC. On or about August 15, 2011, according to his subsequent testimony before 

Congress, Corzine met with an SEC official to question FINRA's interpretation of the Net 

Capital Rule. But the SEC sided with FINRA despite Corzine's pleas. Within days of Corzine's 

August 15 meeting, the SEC told MF Global that it had to reserve the requisite capital and, as a 

result, MF Global was forced to set aside $60 million of additional capital. 

231. Around this same time in mid-August 2011, the FSA began to,express heightened 

concern about MFG-UK's role in the Corzine Trade and ordered MFG-UK to provide a 

contingency plan for liquidity stress. In response to the FSA's mandate, MF Global personnel 

acknowledged in internal communications cited in the SIPA Report that, if MFG-UK faced a 

$900 million margin call on Euro sovereign debt RTM positions, "there is no way we could 

support lit]." Despite this internal recognition, MFG-UK represented to the FSA that it had 

"sufficient intraday liquidity" to meet a stressed liquidity need of $841 million without 

disrupting its business. 

1232. Back in the U.S., on August 24, 2011, FINRA informed MF GlobaI that, by the 

close of business the next day, MF Global was required to take a charge of approximately $257 

million on all of its Euro sovereign debt RTM transactions as "securities owned haircuts." In 

preparation for the impact of this capital charge on its August 2011 FOCUS report, 12  the 

Company took steps to increase excess net capital by $183 million to $287 million. But a few 

days later, FINRA advised that, rather than applying new capital charges only prospectively, MF 

12  "FOCUS" is the acronym for a "Financial and Operational Combined Uniform Single" report. FINRA member 
firms are required to submit periodic FOCUS reports to FINRA under SEC Rule 17a-5. A FOCUS report consists of 
a balance sheet, income statement, statement of changes in ownership equity and a complete Net Capital Rule 
calculation. FINRA staff reviews a FOCUS report to monitor a broker-dealer's financial trends and to determine if a 
firm has maintained Net Capital Rule compliance. FOCUS reports are submitted quarterly or monthly, depending on 
the broker-dealer. 
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Global would also be required to restate its July 2011 FOCUS report to retrospectively reflect 

the modified capital treatment. The retrospective application of the capital charge to the July 

FOCUS report resulted in a regulatory net capital deficiency of $150.6 million as of July 31, 

2011 (as compared to the previously reported excess of $104.3 million). 

233. On August 31, 2011, MF. Global filed an amended July .FOCUS Report to 

disclose its $150.6 million regulatory capital deficiency. Pursuant to SEC Rule 17a-I l and CFTC 

Rule 1.12, the Company also notified the SEC, CBOE and FINRA of its capital deficiency. 

Thereafter, FINRA placed MF Global on "alert reporting," a heightened monitoring regime 

under which FINRA requires firms to provide weekly information on net capital, inventory and 

P&L and reserve formula computations. 

234. On September 1, 2011, the Company amended its previously filed Q1'12 Form 

10-Q to identify the change in the Corzine Trade's net capital treatment (the "QI'12 Form 10-

Q/A"). The Q1'12 Form 1 0-Q/A stated in part: 

The Company was recently informed by [FINRA] that its regulated U.S. 
operating subsidiary, MF Global Inc., is required to modify its capital treatment of 
certain repurchase transactions to maturity collateralized with European sovereign 
debt and thus increase its required net capital pursuant to SEC Rule 15c3-1. MF 
Global Inc. has increased its net capital and currently has net capital sufficient to 
exceed both the required minimum level and FINRA's early-warning notification 
level. The Company does not believe that the increase in net capital will have a 
material adverse impact on its business, liquidity or strategic plans. In addition, 
the Company expects that its regulatory capital requirements will continue to 
decrease as the portfolio of these investments matures, which currently has a 
weighted average maturity of April 2012 and a final maturity of December' 2012. 

235. Significantly, as described in the June 4, 2012 First Report of Chapter I I Trustee 

Louis J. Freeh, which is based on "a review of internal documents, interviews with current and 

former employees, and discussions with third parties with knowledge of the situation" (the 

"Freeh Report"), the above-quoted disclosure in the Q1'12 Form I 0-Q/A did not disclose that 

MF Global was only able to meet its new •capital requirements by engaging in inter-company 
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transfers. Specifically, in late August 2011, MF Global entered into what the Freeh Report calls 

"`back-to-back' reverse RTM" transactions with F1NCO. These reverse RTM transactions 

effectively made FINCO the beneficial holder of €2.925 billion of Italian bonds, and allowed MF 

Global to transfer the economic risks from one of its regulated entities — MFGI — to one of its 

unregulated entities — FINCO — thereby reducing its regulatory capital requirements. 

236. But even with MF Global's representation in the Q1' 12 Form l0-QIA that it was 

able to meet and exceed its regulatory capital requirements, the FINRA ruling still had a 

devastating (but undisclosed) impact on the Company's already-existing liquidity problems (with 

the Company relying upon intraday transfers from its FCM, including at times customer funds, 

to meet increasing liquidity demands, which are further detailed below in Sections IV.G-H). 

237. As described by Corzine in his December 15, 2011 testimony before the Financial 

Services Subcommittee: 

On October 17, 2011, The Wall Street Journal published an article that described 
the FINRA ruling that MF Global had disclosed on September 1. Other news 
stories followed and some of MF Global's counterparties decided to reduce their 
exposure to the company, requiring some adjustment in our financing. 

238. In fact, following FINRA's ruling, other regulators and exchanges also increased 

their focus on MF Global's financial condition, including the following adverse developments: 

(1) excess margin for Company house accounts was no 'longer automatically returned, and 

margin requirements were otherwise increased; (2) the Depository Trust & Clearing Corporation 

("DTCC") imposed a margin premium of 25% for ninety days; (3) FINRA limited MF Global's 

underwriting activities to `Best Lfforts"-based transactions only, and instructed MF Global that 

it could not conduct any "Firm Commitment" underwritings until the perceived risk of the Euro 

sovereign debt collateralizing the RTM portfolio was sufficiently reduced; (4) on September 9, 

2011, a representative from the Office of the Comptroller of the Currency ("OCC") asked MF 
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Global to explain why it failed to provide the OCC with an "Early Warning Notice" about 

FINRA's decision to increase its net capital requirement; and (5) the New York Federal Reserve 

Bank raised questions about FINRA's net capital decision, the RIM positions and the 

Company's net capital requirement. 

239. Meanwhile, in the U.K., on, September 23, 2011, MFG-UK executives met with 

FSA officials because, according to the SIPA Report, the FSA was still "uncomfortable with 

[MFG-UK's] liquidity position and ... [its] intraday liquidity position." As noted in the SIPA 

Report, a key topic of discussion between the FSA and MFG-UK was the possibility of an 

intraday margin call from the LCH, and what would happen if MFGI failed to fund MFG-UK to 

meet such a margin call, 

240. Notwithstanding the chain of additional adverse events set in motion by the filing 

of the Q1'12 Form 10-Q/A, the disclosure therein was still materially inadequate. According to 

Abelow's October 31, 2011 declaration in the U.S. Bankruptcy Court for the Southern District of 

New York: 

Dissatisfied with the September announcement of [MF Global's and MFGI's] 
position in European sovereign debt, FINRA demanded that [MF Global] 
announce that [MFGI] held a long position of $6.3 billion in a short-duration 
European sovereign portfolio financed to maturity, including Belgium, Italy, 
Spain, Portugal and Ireland. MF [Global] made such announcement on October 
25, 2011.... These concerns ultimately led last week to downgrades by various 
ratings agencies of MF Global's ratings to "junk" status. This sparked an increase 
in margin calls against MFGI, threatening overall liquidity. 

• 	24I, Accordingly, as set ,forth below in greater detail, none of MF Global's pre- 

October 25, 2011 disclosures was sufficient to fully inform the investing public about the 

substantial risks associated with the Corzine Trade, including that those risks were assumed on a 

purely proprietary (rather than customer-driven) basis. Moreover, once regulators required MF 

Global to reserve additional capital against the Corzine Trade and liquidity demands from the 
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Corzine Trade continued to increase, the Company no longer had the ability to continue with its 

Euro sovereign debt RTM trading strategy, and the Company's massive DTA valuation 

allowance and ratings downgrades followed. 

2. 	The SEC Comment Letters 

242. While F1NRA was pushing MF Global to disclose material information associated 

with the Corzine Trade, the SEC was also informally investigating MF Global's related 

disclosures, 

243. On March 16, 2011, the SEC's Division of Corporation Finance sent a comment 

letter to Defendant MacDonald concerning the 2010 Form 10-K (the "First Comment Letter"). 

The First Comment Letter addressed the 2010 Form 10-K's footnote 2, headed "Summary Of 

f 

Significant Accounting Policies, Securities Purchased Under Agreements To Resell And 

Securities Sold Under Agreements To Repurchase." The First Comment Letter asked MF Global 

to justify its accounting for RTM transactions as "sales" and also asked MF Global to describe  

the reasons for structuring repo agreements as sales rather than as collateralized financings. 

244. On March 30, 2011, Defendant Steenkamp sent a letter to the SEC in response to 

the First Comment Letter (the "First Response"). The First Response addressed the terms that 

resulted in RTM transactions qualifying as sales rather than collateralized financings and 

I 	I 

explained that the "rationale for structuring repurchase agreements as off-balance sheet sales is 

to take advantage of opportunities in the market and lock in the return on a transaction for the 

duration of the security," and also to take advantage of "arbitrage opportunities." 

245. The First Comment Letter also asked MF Global to explain the extent to which 

the RTM transactions qualifying for off-balance sheet sales accounting were concentrated with 

certain counterparties or within certain countries. In the First Response, MF Global stated that 

"/tjhe underlying collateral for these repo-to-maturity agreements was U.S. Treasury 
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securities, and as such we had concentration risk with the U.S as an issuer, which we did not 

consider a significant exposure." Accordingly, MF Global's First Response addressed only 

RTM transactions collateralized by U.S. Treasuries disclosed in the 2010 Form 10-K. The First 

Response therefore did not address the Corzine Trade. 

246. Dissatisfied with the Company's First Response, the SEC continued to 

investigate. On May 26, 2011, just six days after the 2011 Form 10-K (for the fiscal year ended 

March 31, 2011) was filed, the SEC's Division of Corporation Finance sent a second comment 

letter to Defendant MacDonald (the "Second Comment Letter"). The Second Comment Letter 

also concerned RTM transactions, but this time the SEC asked questions about the 2011 Form 

10-K, not the 2010 Form 10-K. The Second Comment Letter specifically sought a more "robust 

explanation" of the "significant variations" between the average levels of MF Global's repos and 

the amounts outstanding at each quarter end. The Second Comment Letter also asked for an 

example of future disclosure on this issue. i3  

247. On June 10, 2011, Defendant Steenkamp responded to the SEC's May 2011 

comment letter (the "Second Response"). MF Global's Second Response devoted one paragraph 

to repo transactions accounted for as collateralized financings (which consistently decreased near 

quarter-end), and another paragraph to off-balance sheet -- referred to as "de-recognized" — RTM 

transactions (which, unreported to investors, consistently increased near quarter-end). With 

respect to off-balance sheet RTM transactions, the Second Response stated: 

As of March 31, 2011,; the ending balance of our repurchase agreements 
qualifying for sales accounting was $14.5 billion, which was 28% higher than the 
quarterly average balance of repurchase agreements qualifying for sales 
accounting of $11.3 billion. This difference is principally attributable to our 
increased trading in repurchase agreements qualifying for sales accounting with 

13  As discussed above in 'J 174, MF Global's increased use of RTM transactions near the end of a quarter to boost 
reported quarterly revenue is known as "window dressing." 
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' respect to opportunities available in the European fixed income market. Credit 
uncertainty in the Sovereign debt markets increased the interest spread between 

! the cash and repurchase market. During fiscal 2011, this created arbitrage 
opportunities in interest spreads, which increased the balances of our repurchase 
agreements qualifying for sales accounting. 

, 248. Shortly after the Second Comment Letter, and with Corzine still continuing to add 

to MF Global's Euro sovereign debt RTM portfolio in July 201 1 including 0200 million of 

Italian' bonds acquired in mid-July 2011 — even Stockman stopped supporting Corzine. In a July 

30, 2011 email cited in the SIPA Report (and noted in 1 205 above), Stockman told Corzine, "1 

am not currently supportive of buying more sovereigns" because of concerns about MF Global's 

ability "to comfortably post initial and variation margin in light and heavier stress scenarios." 

• 249. As a result, MF Global's July Euro sovereign RTM-generated revenues 

plummeted by approximately 97%, to $1.1 million from over $39.6 million in June 2011. 

Shortly thereafter, in August 2011, according to Stockman's Congressional testimony, MF 

Global stopped adding to its long position in Euro sovereign debt and allowed its existing 

positions to roll off as the underlying securities matured. Because the stream of revenues from 

the Corzine Trade suddenly stopped flowing and therefore MF Global needed to record a 

massive DTA valuation allowance, MF Global could no longer avoid a credit ratings downgrade. 

The DTA valuation allowance, credit rating agency downgrades and expected "run on the bank" 

all followed, and the Individual Defendants began planning for catastrophe. 

250. For instance, according to the December 31 WSJ Article, .MF Global's 

management circulated a memo to employees in September 2011 with suggestions on ways to be 

frugal, including a directive to print on both sides of sheets of paper. Earlier that same month, as 

set forth above in In  136-37, the MF Global Board requested the Break-the-Glass-Document to 

plan for a "storm" of various stress scenarios following a negative market reaction to the 

Company's upcoming financial report. On October 13, 2011, the Break-the-Glass-Document was 
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presented to the Board. As set forth therein, a credit rating downgrade was expected to cause 

"significant disruption" to the Company's ability to finance daily operations. The circumstances 

that triggered MF Global's collapse were thus fully anticipated by the Individual Defendants. 

G. 	MF Global's Liquidity Crisis Is Masked By Intraday (And Overnight) 
Transfers, Including Unlawful Transfers From Customer Accounts 

251. While the liquidity crisis that led to MF Global's demise reached its fatal climax 

during the Company's last week of operations, MF Global had actually been suffering a severe 

liquidity crisis for quite some time. The risks from the Company's lack of liquidity were evident 

to insiders but masked — at the direction of MF Global's senior executives — by intraday transfers 

and the unlawful use of segregated customer funds. 

1. 	Background On Segregated Customer Accounts And The Use  
Of Intraday Transfers At MF Global 

252. FCMs like MFGI are required to segregate and protect customer cash and may not 

use customer cash for their own purposes. But FCMs are permitted to, and, in the ordinary course 

do, deposit non-customer funds into segregated customer accounts; and FCMs may use those 

funds for their own purposes under certain circumstances. 

253. As described in the SIPA Report, MF Global executives' referred to Company 

funds kept in customer accounts as "Firm Invested in Excess." This Firm Invested in Excess 

amount acted as a cushion to prevent shortfalls in customer funds owing to changing margin 

requirements resulting from daily market movements. The benefit of having such Company 

funds as a cushion are achieved, however, only when funds removed frdm those accounts for 
R,. 

proprietary use are limited to the Firm Invested in Excess, i_e., the amount above the level 

needed to satisfy customer obligations on a net basis. 
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254. The regulations for segregated customer accounts require a daily accounting of 

the net liquidation value of all domestic customer funds using the "Net Liquidating Method." ta  

CFTC! regulations during the Class Period, however, did not require that all customer funds 

necessarily be maintained on a dollar-by-dollar basis in foreign secured accounts. Unlike 

domestic segregated customer accounts, CFTC regulations during the Class Period allowed an 

"Alternative Method" of calculating whether foreign secured accounts were in regulatory 
I 

compliance — even though less than all customer funds deposited for trading on foreign 

exchanges might actually be deposited in foreign secured accounts. 15  According to'the SIPA 

Report, MFGI used this Alternative Method to calculate "Regulatory Excess" funds, or customer 

funds purportedly in excess of those required to be segregated. The SIPA Trustee has reported 

that using the Alternative Method, as compared to the Net Liquidating Method, resulted in a 

significantly lower amount of customer funds being secured "and contributed significantly to 

the eventual  shortfall in customerfunds. " t6  

255. According to the SIPA Report, because the CFTC required these calculations to 

be performed "as of the close of business each day," there were differing views as to whether 

segregated customer funds had to be "locked up" for the benefit of customers on an intraday 

basis., Ultimately, MF Global's most senior executives considered Regulatory Excess funds an 

appropriate source for intraday transfers to fund proprietary activities, even though others were 

of th { (correct) view that Regulatory Excess funds had to be "locked up" for the. benefit of the 

1a The.Net  Liquidating Method is calculated from the sum of the net liquidating value of customer accounts plus any 
customer securities held. See Foreign Futures and Options Guide, The Joint Audit Committee, Dec. 2001, at 5-5. 

15  The Alternative Method is the sum of an account's risk maintenance margin requirement, open trade equity, 
securities and net options value. See 17 C.F.R. § I.3(rr); Foreign Futures and Options Guide, The Joint Audit 
Committee, Dec. 2001, at 5-6. 
16 Following MF Global's collapse, on July 13, 2012, the CFTC prohibited FCMs from using the Alternative 
Method to calculate Regulatory Excess funds. 
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Company's customers, even on an intraday basis. 17  The SIPA Report confirms that Regulatory 

Excess funds were used for intraday funding of the Company's non-FCM business (and Firm 

Invested in Excess funds at the FCM were used both for intraday and overnight funding of the 

non-FCM business). 

256. As set forth above, Corzine's efforts to make MF Global profitable by seeking to 

transform it into an investment bank led to dramatically increased Iiquidity needs as a result of 

increased proprietary trading, including Euro sovereign debt RTM trading. The then-existing 

available sources of non-customer funds included: (1) a $1.2 billion unsecured revolving credit 

facility with a bank syndicate, for which J.P. Morgan Chase ("JPMC") which had multiple 

business relationships with MF Global, including clearing bank, custodian for segregated 

customer funds — was agent; (2) a $300 million secured revolving credit facility with a bank 

syndicate, for which JPMC was agent; (3) other sources of proprietary funds, such as debt 

offering proceeds; and (4) Company funds in the domestic segregated ;customer and foreign 

secured accounts, i.e., Firm Invested in Excess amounts. As MF Global faced increasing 

pressures to generate liquidity while . simultaneously experiencing a decrease in available 

counterparty financing, Defendants Corzine and Steenkamp increasingly looked to Regulatory 

Excess funds — which included customer funds — as an additional source of liquidity for its non-

FCM operations, although they were advised that Regulatory Excess (or customer) funds could 

not be used overnight by the Company. 

257. As detailed in the ; SIPA Report, for at least one year before MF Global's 

bankruptcy — approximately the same time as the Corzine Trade was launched in the fall of 2010 

— the Company's FCM operations, which operated out of Chicago, provided intraday "loans" or 

17  According to the August 1, 2012 Congressional testimony of CFTC Chairman Gary Gensler, CFTC rules forbid 
even intraday transfers of FCM customer funds. 
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transfers to the Company's non-FCM operations in New York. These intraday transfers were 

usually in the range of $50-100 million and were typically repaid the same day, but sometimes 

remained outstanding overnight or longer. There were no terms or interest, but simply an 

expectation that the funds would be returned. 

258. When requests for intraday transfers were made from MF Global's non-FCM 

operations in New York to the Company's Treasury department in Chicago, O'Brien -- or 

personnel reporting to her, including Jason Chenoweth and Joseph Cranston — would approve the 

transfers and then direct from which account to send them. Critically, according t 6  the SIPA 

Report, despite the fact that MFGI operated in a world of fast-paced electronic transactions, the 

tracking of the intraday "loans" and corresponding repayments was done manually on 

spreadsheets and journal entries — and was not performed consistently. in addition, the members 

of MF Global's Financial Regulatory Group, who were responsible for tracking regulatory 

balances and preparing regulatory reports, were not involved at all in the intraday transfer 

approval process. 

259. Moreover, while the Company's Treasury department in Chicago was responsible 

for funding the liquidity of the non-FCM business in New York, there was limited 

communication about the basis for intraday funding requests or the intended or actual use of 

those funds. As described in the SIPA Report, employees in MF Global's Treasury department 

grew increasingly frustrated that MF Global's FCM business was being used to fund its non-

FCM business, and were particularly concerned that there was no transparency as to where the 

funds were going. Indeed, as further detailed below, documents cited in the SIPA Report reflect 

that O'Brien and MFGI's CFO, Christine Serwinski ("Serwinski"), were acutely aware of and  

concerned about regulatory compliance issues concerning customer funds. To wit, an October 
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26, 2011 email from O'Brien cited in the SIPA Report states: "We cannot afford a SEG issue." 

Another email cited in the SIPA Report sent by Serwinski on October 27, 2011 states: "I am 

concerned that the fern lent the bd 200mil. Is that correct and that the firm deficit in excess is neg 

300+ mill" 

2. 	MF Global's Most Senior Executives Use Inter-Company  
Transfers To Meet Increasing Daily Liquidity Needs  

260_ In July 2011, as detailed in the SIPA Report, Defendant Steenkamp asked 

Serwinski to review trends in customer accounts to consider whether $250, million iri Regulatory 

Excess (or customer) funds could be "loaned" overnight on a more regular basis from FCM to 

non-FCM operations. This proposal was a dramatic change from the Company's then-current 

practice, which was limited to using Company funds (or Firm Invested in Excess amounts at the 

FCM) for overnight funding. On July 19, 2011, Serwinski wrote an email that is cited in the 

SIPA Report, stating: "It did not sound like they were just looking for the firm invested amount 

in excess but more such that the customers funds not required from , a secured regulatory 

computation would be tapped into." 

261. In response to Steenkamp's request, Serwinski undertook a trend analysis and 

reviewed the balances in domestic segregated customer accounts and foreign secured accounts 

from July 1, 2010 to July I8, 2011. The results showed that Regulatory Excess funds in the 

domestic customer accounts ranged from a low of approximately $20 million to a high of over 

$700 million, and that Regulatory Excess funds in foreign secured accounts, under the 

Alternative Method, ranged from a low of over $340 million to a high of over $800 million. 

When the excess was calculated using the Net Liquidating Method, however, according to the 

SIPA Report, "the resulting Firm Invested in Excess in the combined accounts was much lower: 

it ranged from a low of approximately negative $98 million on October 11, 2010 to a high of 
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over $600 million on October 13, 2010:' When Matthew Hughey, Head of MF Global's 

Financial Regulatory Group, further reviewed the records for the same one-year period, he 

concluded that there were actually five days when the Firm Invested in Excess amount was 

negative. 

262. On July 27, 2011, Serwinski forwarded her trend analysis . . to Steenkamp and 

others, noting her concerns that "FCM client assets may be put at risk even if for overnight.. _ _ 

Utilizing the FCM client asset [base] should not be a BD working capital source strategy to be 

relied upon" She also asked: "In the event of a financial crisis, are we guaranteed that we could 

draw down on the RCF [revolving credit facility] to meet the firm liquidity needs and return the 

FCM client assets to meet any requirements in the seg/secured environment?" After reviewing 

the trend data. Steenkamp responded that they should look to the "lower end of the range" of the 

Regulatory Excess — which he identified as $433 million — as the maximum client excess 

liquidity available to the non-FCM business. According to the SIPA Report, that amount was 

"vastly greater than the low end or even the average range of Firm Invested in Excess." 

263. In response, Serwinski prepared a written memorandum, dated July 28, 2011, to 

address management's proposal to tap into Regulatory Excess funds to fund the Company's 

proprietary trading (the "Serwinski Memo"). The Serwinski Memo concluded that, based on 

FINRA's interpretations of SEC Rule 15c3-3 (which is commonly referred to as the "Customer 

Protection Rule"), to the extent customer balances on deposit in domestic and foreign customer 

accounts were less than the amount required to be secured under the Net Liquidating Method, the 

difference would have to be included in the lock-up requirement of the Rule 15c3-3 calculation, 

performed as of the close of business every Friday and at month end. The Serwinski Memo also 

stated that overnight "loans" needed to be limited to the amount of Firm Invested in Excess; 

87 

11-15059-mg    Doc 1989-4    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit D   
 Pg 138 of 284



otherwise, if the- calculation of Firm Invested in Excess was negative, the deficiency amount 

would need to be locked up in the Company's 15c3-3 calculation the next time it was required_ 

264. On August 3, 2011, Steenkamp advised Scrwinski that he had "walked Jon 

[Corzine] through" the regulatory requirements, and confirmed that they both understood the 

concept of the lock-up and agreed that the Company had to comply with it. But Corzine still 

wanted to know how, on a daily basis, MF Global could use: (1) all of the surplus (even if it was 

only $50 million) to "maximize it through daily liquidity management"; and (2) other securities 

to fund the lock-up. 	 - 

3. 	Inter-Company Transfers Become A "Shell Game" 

265. MF Global employees have reported that, during the summer of 2011, the 

intraday transfers that had commenced intermittently the year before became a daily occurrence. 

In addition to the intraday transfers described above, the SIPA Report details other inter-

company transfers from the FCM that were kept overnight or longer. 

266. For example, on July 26, 2011, after O'Brien approved a $100 million overnight 

transfer from FCM to non-FCM operations, she reported to Mathew Besgen (Senior Vice 

President in Treasury, with responsibility for short-term funding and investments) and David 

Dunne (Chair of the Company's Assets and Liability Committee ("ALCO" )) te  that "Christine 

[Serwinski] was not pleased about .  the late hour borrow or the size. The borrow is $100mm and 

the. Seg excess is currently $127mm." Serwinski proceeded to ask O'Brien: "What if I say no? 

What if they needed $150mm and I only gave them $100mm?" O'Brien's response was that 

' g  As detailed in the SIPA Report, MF Global's ALCO consisted of MF Global senior personnel from the Finance, 
Treasury and Risk Departments and various product groups that were charged with "overseeing and influencing the 
management of capital, liquidity and investment related risks throughout the Company in ,accordance with the Risk 
Policy, Risk Appetite Statement, and Delegations of Authority." Among the liquidity responsibilities assigned to the 
ALCO were: "Overseeing the day-to-day activities related to the management of liquidity throughout the Treasury 
and related operations within the Company'; and "[clonsidering the results of liquidity adverse scenarios, drawing 
conclusions and recommending appropriate action." 
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"Bob Lyons would need to go to Brad [Abelow] saying they were ... short and ... Brad 

[Abelow] would have to address with Finance." A few days later, on Friday, August 5, 2011, 

$226 million was transferred from the FCM accounts and only $155 million was returned, 

leaving a deficit balance of some $71 million owed to the FCM. This deficit remained until 

October 7, 2011, when it was reduced to $53 million, although it was later increased and never 

repaid. 

267. In addition, during the period August 1 through October 25, 2011, the FCM made 

transfers to clearing accounts, some of which remained unpaid overnight or for several days. For 

example, on October 11, 2011, a $50 million transfer from MF Global's FCM operations was not 

returned by its non-FCM operations, with the result that the Firm Invested in Excess was 

negative that day. 

268. Further, while the majority of the intraday transfers from MF Global's FCM went 

to support proprietary trading activities, FCM funds were also transferred on a weekly basis to . 

fund securities customers' account withdrawals. The SIPA Report describes in detail how 

securities customer withdrawals were approved by the Company's Margin Department: 

Treasury Operations sent wires to securities customers from the JPM BD Wire 
Account, but if there were insufficient funds available, Treasury Operations 
would first transfer funds from the JPM Foreign Secured Trust Account to the 
JPM BD Wire Account. Treasury Operations was to "bill" Operations in New 
York via email for the advance funds. Each Tuesday, after the Rule 15c3-3 
calculation was performed and excess funds could be released, funds to repay the 
FCM were supposed to be transferred back to [a] JPM[C] Foreign Secured Trust 
Account. 

269. Given the flurry of intra-company fund transfers described above, on August 11, 

2011, in an email exchange between O'Brien and a Global Treasury employee at MF Global 

Hong Kong, O'Brien reflected on the Company's liquidity crisis as follows: "Henri [Steenkamp] 

says to me today ... `we have plenty of cash.' I was rendered speechless, and wanted to say 
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`Really, then why is it I need to spend hours every day shuffling cash and loans from entity to 

entity?" — a process that she described as a "shell game." 

4. 	Liquidity Monitoring Durinp_ The Class Period 

270. As referenced above, MF Global's Financial Regulatory Group was responsible 

for preparing the daily domestic customer funds "Segregation Statements," foreign customer 

funds "Secured Statements" and "Net Capital Reports" that MF Global was required to file with 

regulators. Before the finalization and filing of these reports, as explained in the SIPA Report, 

internal versions with additional information not included in the filed versions were widely 

distributed within the Company on a daily basis. These internal versions showed the amount of 

Firm Invested in Excess and calculations under both the Net Liquidating Method and the 

Alternative Method. Reports filed with the CFTC, however, showed only the Alternative Method 

for the foreign customer funds Secured Statement and not the foreign customer funds under the 

Net Liquidating Method or MF Global's Firm Invested in Excess. 

271. According to the SIPA Report, these internal Segregation and Secured Statements 

were sent to MF Global's Treasury and , Treasury Operations Departments, as well as the 

Financial Regulatory Group. Balances in domestic customer segregated and foreign secured 

accounts and Firm Invested in Excess amounts also were included on the Daily Estimated Net 

Capital summary that was circulated daily to more senior management, including Defendants 

Corzine and Steenkamp (and others including Abelow, Mahajan, Serwinski and O'Brien). 

272. As described abd've in Section IV.E.2, MF Global Internal Audit reported that 

formal processes, reporting, forecasting and monitoring capabilities to manage liquidity and 

capital globally had not been fully established during the Class Period. Instead, the Company 

relied on ad hoc tools and individual experience to guide liquidity management. As a result, 

liquidity reporting was manually performed, with limited forecasting. Indeed, the SIPA Report 
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states that many MF Global employees "had long been requesting the IT department to automate 

the analysis of liquidity" because the "complexity of liquidity demands increased with the 

addition of principal trading across the [Company's] customer facing desks, the PSG, and other 

new business lines." But no such automation or monitoring solution was ever delivered. Instead, 

a daily (but inexact and unaudited) liquidity report was developed at some point in calendar 

2010. This report was called the "Liquidity Dashboard." 

273. Liquidity Dashboards were used at MF Global to estimate daily cash needs and to 

identify sources and uses of liquidity. According to the SIPA Report, Liquidity Dashboards were 

shared with senior management, including Corzine and Steenkamp, daily. The Liquidity 

Dashboard showed Corzine and Steenkamp that, during the month of October 2011, and for 

some time before, liquidity in MF Global's BD operations was uniformly negative before 

applying funding from other sources — namely, funding from FCM operations or FINCO. 

274. On August 26, 2011, Mathew Besgen (Senior Vice President in Treasury) 

reported to the Financial Regulatory Group that he was "being asked on a daily basis to update 

Jon Corzine on the Daily Seg and Secured Excess and the drivers of the changes day over day." 

On September 1, 201 1, Besgen emailed O'Brien to inquire about a decrease in the Firm Invested 

in Excess number by $50 million to $69 million, and asking for a "preliminary snapshot" as to 

what the excess balance may be "so he could project what funds may be available to the BD if 

they.,needed to have funds transferred (over and above the funds from FINCO)." On September 

16, 2011, O'Brien advised that the 1 M had identified a "lower than usual 'seg excess' which is 

the liquidity figure $25 million versus $70 million average." 

275. As the liquidity stress increased in October, senior MF Global executives became 

increasingly engaged in monitoring liquidity and remained aware of reliance on FCM funds to 
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help fund other operations. For example, on October 6, 2011, Steenkamp addressed an email to 

Corzine, stating: 

Jon ... we need to address the sustained fliquidityJ stress. In summary, we have 
three pools of liquidity for Inc. - (1) finco cash which is real and permanent, (2) 
FCM excess cash which is temporary and volatile, [and] depends on how 
customers post margin, and (3) the situation of our broker-dealer that is currently 
unable to fund itself, and more worrying continues to need more cash than we 
have [from] finco, thereby having us dip into FCM excess every day. This should 
be temporary but is becoming permanent, and the FCM cash is not reliable. 
Why is the BD unable to fund itself? Part of it is the permanent pool of liquidity 
needed for RTM's, but we also see continued haircut increases in fixed income, 
increased funding needed PSG and box size being permanently large.' 9  

276. Following' Corzine's receipt of this email, as described in the SIPA Report, 

Steenkamp confirmed for Corzine that the dangers of "dip[ping] into the FCM excess every day" 

were corroborated by the Liquidity Dashboards. 

277. Thereafter, on October 14, 2011, Mathew Besgen wrote to 'Steenkamp and others 

that liquidity was so strained that the BD would be relying upon a "$53mm FCM balance" plus 

$16mm of "FCM buffer," noting that this was the "[f]irst time that the BID has relied upon the 

FCM buffer." The SIPA Report states that this "FCM Buffer" consisted of a portion of 

Regulatory Excess that was previously considered but rejected in late July 2011 as a source of 

liquidity per the Serwinski Memo. Accordingly, Mahajan advised Steenkamp and Stockman as 

follows: "[T]he B/D is leaning on FINCO and FCM's cash pool. We now require $16mm of the 

FCM's buffer as well. This leaves us with $24mm of liquidity, and no buffer for the U.S. going 

into the weekend." 

278, As of Friday, October 14, 2011, internal statements cited in the SIPA Report 

showed a Firm Invested in Excess deficit of more than $68.4 million. To cover this deficit, 

d9  According to the SIPA Report, "box size" refers to the amount of securities held in the clearance box at 
depositories. Because of MF Global's historically weak credit rating as well as the deteriorating quality of certain 
fixed income securities in its inventory, those securities were harder to finance in the repo market, and so remained 
in inventory overnight. 
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Serwinski advised Steenkamp and others that the Rule 15c3-3 computation being prepared as of 

the close of business that day would need to include a lock-up of approximately $70 million. 

When the calculation was made, to meet the deficit, the Company used a majority of the buffer 

in the Rule 15c3-3 account and locked up an additional $28 million. MF Global then did a 

"special" Rule 15c3-3 calculation on Tuesday, October 18, 2011 (instead of waiting to perform 

the calculation as of the close of business on Friday, October 21, 2011), which resulted in a 

decreased reserve requirement and allowed funds to be released from the account. 

279. In addition,, as described in the SIPA Report, Mahajan also communicated on 

October 14, 2011 that "Jon [Corzine] wants to know the details of the cash movements between 

yesterday and today." In response, O'Brien explained that "ji]t is critical to note that FCM 

liquidity is driven from the Daily Segregation calculation, not cash movements." Three days 

later, on October 17, 2411, Mahajan wrote to Defendant MacDonald with a copy to Defendant 

Steenkamp stating, "Henri [Steenkamp] gets it. He has talked to both Jon [Corzine] and Brad 

[Abelow] telling them that we cannot rely on FCM cash to meet our daily operational needs." 

Nevertheless, MF Global continued to do so. 

280. As described in the SIPA Report, when the Daily Estimated Net Capital summary 

as of the close of business on October 26 was shared with Corzine, Steenkamp and others, it 

showed Firm Invested in Excess of negative $341 million and excess segregated funds of $116 

million: The Company had failed, however, to deduct $415 million of outgoing wires from the 

customer segregated assets, thus"overstating the customer balances that day by $415 million. 

When that difference is taken into account, there was a deficiency of segregated customer funds 

in the amount of $299 million on October 26, 2011. This deficiency continued and increased 

throughout the week. 
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281 
	

On October 31, 2011, the date MF Global filed for bankruptcy, the deficit in the 

customer segregated accounts was shown to be more than $589 million. , 

H. 	The Truth Begins To Emerge In MF Global's Frenetic Final Days 

1. 	October 17.2011-October 27,2011 

282. During the week of October 17, 2011, according to the March'28, 2012 testimony 

of MFGI's CFO Serwinski before the Financial Services Subcommittee, MF Global senior 

management informed all three rating agencies that the Company expected to report a substantial 

Q2'12 loss. As set forth above, the largest component of this loss was driven by MF Global's 

(belated) DTA valuation allowance. 

283. On Thursday, October 20, 2011, according to the February 2, 2012 testimony of 

S&P's Craig Parmalee before the Financial Services Subcommittee, S&P analysts met with MF 

Global management to obtain additional information about the Company's upcoming earnings 

release, Euro sovereign debt RTM portfolio and strategic plan of action in the event of a 

downgrade. During this meeting, according to Parmalee's testimony, MF Global executives 

stated that the Company's "financial condition was strong." As a result,,S&P told MF Global 

that it did not plan to downgrade the Company's credit rating, according to the March 28, 2012 

Congressional testimony of MF Global General Counsel Laurie Ferber ("Ferber"). 

284. The next day, on Friday, October 21, 2011, Corzine and other MF Global senior 

executives met with Moody's analytical team to discuss the Company's upcoming Q2'12 

earnings release. According to the Congressional testimony of Moody's Chief Credit Officer, 

Richard Cantor, Moody's was told at this meeting that MF Global expected to report a 

significant Q2'12 loss -and that gross leverage had increased. Cantor further testified that this 

information showed MF Global was not satisfying the criteria necessary to avoid a downgrade. 
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285. Moreover, during this October 21 meeting, Moody's learned for the first time that 

MF Global's RTM transactions were purely proprietary, not client-driven trading positions. 

Cantor testified on this point as follows: 

During the meeting, MF Global made clear to Moody's for the first time that MF 
Global's repurchase-to-maturity transactions were not client-driven transactions, 
but instead were purely proprietary trading positions. Moody's had [previously] 
understood that MF Global was expanding its principal trading activity for the 
primary purpose of facilitating customer transactions, as opposed to generating 
trading profits. That understanding was developed over time through numerous 
meetings and discussions with MF Global management, and a review of 
information provided by the company and public filings. 

In Moody's view, ,MF Global's decision to assume large credit exposures that 
were not client-driven and represented a multiple of the company's outstanding 
common equity highlighted MF Global's increased risk appetite — in the absence 
of a parallel increase in capital. 

286. On Monday, October 24, 2011, the first business day after Moody's meeting with 

MF Global senior executives, Moody's downgraded the Company's Iong-term debt by one 

ratings notch to Baa3. This placed MF Global one notch above junk status, and brought Moody's 

rating in line with S&P's and Fitch's ratings. Moody's also announced that the Company's rating 

remained under review for possible further downgrade. As noted by the SIPA Report, Moody's 

viewed MF Global's increased Euro sovereign debt exposure and the fact that it had to inject 

capital as an indication of problems with the Company's risk appetite and risk governance_ 

287. That same day, on October 24, 2011, to ward off fallout, Defendant Steenkamp 

sent an a-mail to S&P stating that MF Global's "capital and liquidity has never been stronger," 

and that "MF Global is in its strongest position ever as [a] public entity." To the contrary, 

however, the Break-the-Glass-Document had already been circulated within the Company, and 

an internal memo dated October 24, 2011 entitled "Intraday Liquidity Issues" — which had been 

circulated to Corzine and other MF GlobaI personnel — identified "the greatest liquidity concern" 

to be the possibility that the LCH might impose increased margin requirements on Spanish and 
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Italian RTM positions (further noting that these requirements needed to be met on a same-day 

basis). The Intraday Liquidity Issues memo also explained that, "[u]nder• these circumstances[,] 

MFGUK would have to honour its obligation to the clearing house before MFGI could fulfill its 

obligation to MFGUK." This memo further noted uncertainty as to whether the LCH would be 

able to use its automatic protected payment system to satisfy a margin, call on a same-day basis 

and, assuming that it could do so, recommended that "some form of intercompany pre-

margining" be put in place to protect MFG-UK from intraday shortfalls. 

288_ The next day, in the morning on October 25, 2011, MF Global released its Q2' 12 

earnings report and announced a loss of $191.6 million. As discussed above, that loss was mostly 

the result of the $119.4 million DTA valuation allowance. During an .investor conference call 

later that day, Corzine stated that MF Global's Euro sovereign debt RTM positions continued to 

have "relatively little underlying principal risk in the timeframe of our exposure," and that "the 

structure of the transactions themselves essentially eliminates market and financing risk." An 

accompanying presentation similarly stated: 

Risk is limited ... Solid risk management — For any relevant risk; measures and 
limits are set and monitored which include: stress scenarios,, concentration 
evaluation, credit exposure and liquidity analysis. 

289. Nevertheless, analysts reacted negatively to the Company's October 25, 2011 

disclosures. For instance, on October 25, 2011, a Macquarie (USA) Equities Research analyst 

report highlighted troubling issues with MF Global's balance sheet: 

Severe miss of adj. EPS, GAAP loss meaningfully reduces TBV. 

More critical to the stock story than the earnings picture is the balance sheet 
story, where $6.3b in Euro sovereign exposure has become a wildeard, worrying 
investors & rating agencies about potential losses & capital adequacy. 
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Capital raise risk? Mr. Corzine's "4-6 qrtr" turnaround (which is 5-qtrs old), 
prioritized an improved credit profile, and with MF on negative outlook at rating 
agencies, additional capital raises could be a near-term headwind. 

MF already had a weak EPS story but shares enjoyed support from TBV. Now, 
Euro sovereign exposure has introduced valuation uncertainty into the balance 
sheet and MF has apparently lost its best valuation support. 

290. Consequently, by the close of trading on October 25, 2011, MF Global's common 

stock declined by 48% from the prior day's close. 

291. The next day, on October 26, 2011, an analyst from J.P. Morgan issued a report 

raising the risk management implications of the Company's new disclosures: 

MF Global has re-entered the distressed zone, with its stock down nearly 50% 
today.... Sovereign positions the focus. MF entered into a series of sovereign 
transactions that it describes as `repo-to-maturity : While the $6.4/n does not 
reside on MF's balance sheet, MF does take on the credit risk and does mark-
to-market gains/losses based on the financing/repo spread. 

Sovereign risk, an issue of risk management and judgment, but bigger issue is the 
risk within FCM. The obvious risk to sovereign exposure is default and losses 
associated with default given limited capital at MF. The risk management that 
allows such a position given MF's balance sheet is also worthy of discussion. 

292. Furthermore, on the heels of the Moody's downgrade and the October 25, 2011 

disclosure, counterparties to MF Global's Euro sovereign debt RTM transactions demanded 

additional margin and deeper haircuts on collateral_ By the close of business on October 28, 

2011, according to a document produced to the Financial Services Subcommittee, MF Global 

was required to post an additional $945 million in margin calls on RTM and other transactions. 

293. As a result of increased margin calls, according to Serwinski's testimony before 

the Financial Services Subcommittee, MF Global also started to receive and respond to increased 

inquiries about the Company's financial condition from the CME, other exchanges and 

regulators. Serwinski further testified that, by Wednesday, October 26, 2011, MF Global's Legal 
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Department was responding to an increased variety and number of legal questions from 

regulators, and several Board update calls were held throughout the day. Serwinski also testified 

that an SEC representative contacted Ferber to request a meeting with Company management 

and the CFTC the next day to discuss various issues, including liquidity, funding and segregated 

customer fund calculations. 

294. In the evening of October 26, 2011, MF Global formally retained Evercore 

Partners, Inc. to assist with efforts to sell all or part of the Company. MF Global also spoke with 

outside counsel about preparing for a possible sale or bankruptcy of the Company. 

295. Also on October 26, 2011, S&P issued a report putting MF Global's BBB- rating 

on "CreditWatch with negative implications." The report discussed MF Global's Euro sovereign 

debt RTM exposure and resulting increased risk profile, and concluded by stating that S&P could 

soon lower MF Global's rating to junk depending on the Company's balance sheet management, 

plans for future proprietary trading activity and execution of strategic plans.. 

296. On Thursday, October 27, 2011, Moody's and Fitch downgraded MF Global's 

debt rating to junk status. In particular, Moody's stated: 

[T]he downgrade reflects our view that MF Global's weak core profitability 
contributed to it taking on substantial risk in the form of its exposure to European 
sovereign debt in peripheral countries. At the end of the second quarter, MF 
Global's 86.3 billion sovereign risk exposure represented 5 times the company's 
tangible common equity. 

297. These downgrades prompted negative market reaction. For instance, Deutsche 

Bank issued an analyst report on October 27, 2011 noting that MF Global needed to act quickly 

to avoid client defections: 

Moody's and S&P have downgraded MF Global to one notch from junk status, 
while keeping the firm on negative watch, and Fitch has gone to junk. Each firm 
points to the Euro sovereign exposure, the high gross leverage, and the lack of 
profitability as the issue. While the expanded EFSF this morning can help to 
contain fears on the sovereign front and gross Ieverage can be reduced fairly 
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quickly (given the liquid repo book), profitability could take some time (as with 
most financial firms this quarter). Given the uncertainty around timing of the 
agencies next move, mgmt needs to move quickly in order to avoid client 
defections and either work on strategic options or work with the agencies to get 
back to stable status. 

298_ Also on October 27, 2011, according to a March 23, 2012 memorandum 

published by the Financial Services Subcommittee (the "Subcommittee Memo"), some of MF 

Global's creditors moved to end their relationships with the Company altogether. In addition, 

JPMC terminated its customary $432 million intraday credit extension and dispatched a team to 

MF Global's New York headquarters to monitor and report on MF Global's liquidity. 

299. Further, as set forth in the SIPA Report, during the final week of MF Global's 

operations, the LCH, DTCC and the Fixed Income Clearing Corporation ("FICC"), among 

others, increased their margin requirements as follows: (1) RIM margin posted at the LCH 

increased by $211 million to $663 million; (2) the DTCC reduced its "Debit Cap" — a credit 

provided to MF Global — by more than $200 million; (3) the FICC imposed additional penalties 

to MF Global's margin requirement by approximately $20 million, increased MF Global's 

clearing requirements and began withholding (i.e., not returning) excess margin for MF Global 

accounts at its affiliated clearing corporations; and (4) the Intercontinental Exchange, Inc. put 

MF Global on its watch list and increased margin restrictions, limiting the return of excess 

margin from MFGI's customer accounts as well as its "house account." 

300. The loss of counterparties and increased haircut demands further exacerbated 

liquidity strains at the Company_ 

2. 	October 28, 201I-November 21, 2011 

301. On Friday, October 28, 2011, there was a $175 million overdraft in one of MF 

Global's accounts at JPMC in London. After JPMC called Defendant Corzine and MF Global 

Treasurer Mahajan about the overdraft, Mahajan e-mailed that the overdrawn account must be 
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"fully funded ASAP" because JPMC was "holding up vital business in the U.S. as a result." 

According to the Subcommittee Memo, MF Global transferred $200 million later that day from a 

segregated customer account at JPMC to cover the overdraft. In authorizing this transfer, 

O'Brien, MFGI's Assistant Treasurer, wrote in an October 28, 2011 e-mail that the transfer was 

"Per JC's [Jon Corzine 's] direct instructions." . 

302. Recognizing the liquidity stress under which MF Global was operating, JPMC 

sought to confirm that the above-described transfer was appropriate. According to the 

Subcommittee Memo, JPMC Chief Risk Officer Barry Zubrow called Corzine on October 28, 

2011 to seek assurances that the funds transferred to cover the overdraft were "excess funds" 

belonging to MF Global, not customer funds. JPMC then sent Corzine a draft letter for O'Brien 

to sign, broadly assuring that all transfers from MF Global's JPMC: segregated customer 

accounts complied with applicable CFTC segregation rules. But Ferber thought the letter was too 

broad and sought to restrict it to the October 28 transfer only. 	, 

303. As further described in the Subcommittee Memo, MF GlobaI drafted several 

revised versions of the JPMC letter on Saturday, October 29, 2011, but never delivered the letter 

to JPMC. A series of a-mails sent by O'Brien, Ferber and others reveal that O'Brien refused to 

sign the letter. Tellingly, as referenced above, when the Financial Services Subcommittee 

subpoenaed O'Brien to testify about these issues, she invoked her Fifth Amendment right not to 

Testify; 

304. Later in the day on Saturday, October 29, 2011, MF Global senior management 

attempted to resolve the Company's liquidity problems by trying to sell off assets, including the 

Euro sovereign debt RTM portfolio. At 5:30 F.M. on October 29, 2011, Corzine updated 
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regulators about negotiations with potential purchasers, identifying Interactive Brokers and 

JPMC as the parties most interested in purchasing MF Global. 

305. By then, MF Global's regulators had grown increasingly concerned that the 

Company had a customer funds shortfall. The Subcommittee Memo describes how, throughout 

the afternoon and evening that Saturday, MF Global's regulators and in-house staff worked to 

get more information on the shortfall. E-mails sent by regulators to MF Global reveal that the 

Company was not forthcoming. When MF Global missed a.2:00 P.M. October 29, 2011 deadline 

to provide the CFTC and CME with requested customer fund information, the CFTC's Chief 

Counsel for Clearing and Risk e-mailed Ferber and MF Global's Treasury staff to inform them 

that the lack of data and supporting documentation was "driving adverse inferences." 

306. At approximately 6:00 P.M. on October 29, 2011, MF Global staff discussed the 

customer funds' deficiency with CFTC and CME officials and attributed it to an accounting 

error. But just five hours later, at approximately 11:00 P.M. on October 29, 2011, neither the 

CME, CFTC nor MF Global staff was able to actually identify any accounting error. Then, at 

11:40 P.M., a CME audit team member e-mailed colleagues that Serwinski would "look into 

coming up with additional funds to transfer into segregation as a contingency" if the accounting 

error was not identified. 

307. The next morning, on Sunday, October 30, 2011, according to a CME timeline 

provided to the Financial Services Subcommittee, CFTC staff in MF Global's Chicago office 

saw a draft of MF Global's October 28 customer segregated funds statement that showed 

customer funds were, in fact, missing. Indeed, in an interview with the Financial Services 

Subcommittee, Serwinski explained that O'Brien had told her on Sunday evening, October 30, 

2011, that the customer funds shortfall was real, not an accounting error. O'Brien also provided 
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Serwinski with a document that showed the deficiency resulted from three types of transactions: 

(1) intraday loans between MF Global's FCM and non-FCM operations; (2) the funding of 

outgoing client funds; and (3) the above-described $200 million transfer, which included the 

$175 million transfer to MF Global's London office on October 28, 2011. Together, these three 

types of transactions totaled $909 million. 

308. Also on Sunday, October 30, 2011, Interactive Brokers, which was not aware of 

the Company's missing customer funds, reached an agreement to acquire: the Company's assets 

for approximately $1 billion. The CME held several calls with Interactive Brokers throughout the 

day to discuss the prospective sale. A draft term sheet provided that: (1) MF Global would file 

for Chapter Il and obtain $800 million in debtor-in-possession financing from Interactive 

Brokers secured by proprietary assets; (2) MF Global customer accounts would be transferred to 

Interactive Brokers subject to regulatory approvals; and (3) Interactive Brokers would agree to 

purchase substantially all of MF Global's remaining assets for $1 billion, or approximately $6.04 

per share. MF GIobal personnel continued to have telephone calls with Interactive Brokers' 

executives, and to circulate drafts of the agreements and press releases well into the night on 

Sunday, October 30, 2011. At 7:43 P.M. that Sunday night, MF Global circulated to the SEC, the 

CME and the FSA an outline of a proposed agreement with Interactive Brokers_ 

309. According to Plaintiff Vrabel, at approximately 9:00 P.M. Eastern time on 

Sunday, October 30, 2011, the agreement with Interactive Brokers to sell the Company's assets 

was announced internally on an"MF Global conference call with officers. from the Company's 

New York, London and Far East offices. But the deal fell through later that night at 

approximately 1:00 A.M. (on Monday, October 3 1) as a result of the missing customer funds. 
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310. Defendant Steenkamp's December 13, 2011 testimony before Congress is 

consistent with Plaintiff Vrabel's account. Steenkamp testified that MF Global was "about to 

execute a deal for an acquisition" before the missing customer funds were discovered "pretty late 

on Sunday night." Steenkamp similarly testified again before Congress on March 28, 2012, 

stating that "efforts to reconcile the segregation calculations were not successful and the deal 

[with Interactive Brokers] fell through." Likewise, on December 15, 2011, Corzine testified 

before the Financial Services Subcommittee that "[t]he sale [to Interactive Brokers] did not take 

place when it was discovered that customer accounts could not be reconciled at that time." In 

addition, on February 2, 2012, Moody's Chief Credit Officer Cantor testified before the 

Financial Services Subcommittee that, "[w]hen the last-minute revelation of substantial missing 

customer assets appeared to derail an otherwise done deal, MF Global was forced to file for 

bankruptcy." 

311. At 1:00 A.M. on Monday, October 31, 2011, O'Brien and Serwinski informed the 

CME that there was a real deficiency in the Company's segregated customer accounts. One hour  

later, at approximately 2:00 A.M. on October 31, MF Global senior management, including 

Defendant Steenkamp, informed regulators of the customer funds shortfall. Consequently, 

according to the sources noted above, Interactive Brokers called off its agreement to purchase the 

Company's assets for $6.04 per share, and MF Global continued to search for sources of 

liquidity. 

312. At 6:25 A.M. on O'ctaber 31, 2011, Serwinski circulated a schedule of available 

assets to Steenkamp. The document listed an excess of approximately $220 million in a broker-

dealer customer reserve account. According to the Financial Services Subcommittee's interviews 

with SEC staff, the SEC expressed concern to MF Global about the calculation of excess funds 
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in this account and cautioned MF Global against transferring the funds. Notwithstanding the 

SEC's admonition, MF Global transferred the funds. 

313. Later that morning on October 31, 2011, MF Global's London staff requested yet 

another $310 million to cover the additional margin demanded by counterparties. This time, 

however, as referenced above, O'Brien responded with an e-mail, "PLEASE DO NOT 

RELEASE THIS COLLATERAL." MF Global filed for bankruptcy later that day. 

314. Thereafter, as set forth below in Section VII, news about missing customer funds 

at MF Global emerged irr a series of conflicting reports. On November 21, 2011, the last day of 

the Class Period, the SIPA Trustee reported that he had raised a preliminary quantification of MF 

.Global's customer funds shortfall to "$I.2 billion or more." As was only later revealed by the 

SIPA Trustee, in total, the Company actually had a $1.6 billion shortfall in customer funds, 

including a deficiency of approximately $900 million in domestic customer segregated accounts 

and a deficiency of approximately $700 million in foreign secured accounts. 

V.  MATERIAL MISSTATEMENTS ,  AND OMISSIONS 

A. 	The Fourth Fiscal Quarter Of 2010 And Full Fiscal 2010 Year 

1. 	Net Income And DTA 

315. Throughout the Class Period, MF Global reported material DTA in its financial 

statements, which the Individual Defendants repeatedly represented were prepared in accordance 

with GAAP. Notwithstanding those representations, and the fact that GAAP required MF Global 

to report a full valuation allowance against its U.S. DTA by the start of the Class Period as set 

forth in Section IV.0 above, MF Global did not record a full DTA valuation allowance until it 

reported Q2' 12 financial results on October 25, 2011. 
• 	 f 

316. On May 20, 2010, the first day of the Class Period, MF Global issued a press 

release announcing its financial results for the fiscal 2010 year and fourth fiscal quarter of 2010. 
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The press release, which quoted Defendants Corzine and MacDonald, was filed with the SEC as 

an exhibit to a Form 8-K signed by MacDonald. In the press release, MF Global reported a net 

loss for the quarter of $96.5 million, or $038 per basic and diluted common share, and a net loss 

for fiscal 2010 of $167.7 million, or $1.36 per basic and diluted share. The press release also 

contained fiscal 2010 highlights, consolidated statements of operations and consolidated balance 

sheets, purporting to reflect MF Global's financial performance in accordance with GAAP. 

317. That same day, on May 20, 2010, MF Global hosted an investor conference call. 

During the call, Corzine and MacDonald reviewed MF Global's financial results and Defendant 

MacDonald specifically discussed the Company's DTA: 

As we've mentioned in previous calls, since the IPO in July of 2007, we've 
recorded deferred tax assets on our balance sheet of approximately $61 million 
related to our equity awards and about half of this asset relates to the restricted 
stock units that were issued at the IPO and at a fair value of $30 per share. The 
vast majority of these rewards vest in the September quarter of fiscal year 2011, 
so the $60 million will accrete to $70 million by that time. Now, if for example 
the stock price is $10 this coming September, then about two-thirds of those 
deferred tax assets related to the IPO RSUs will be written off for about $22 
million in a non-cash charge. Now, the rest of the deferred tax assets are other 
equity awards that have longer vesting periods and lower issuance prices and 
therefor[ej, they aren't at risk. 

318. Later during the May 20, 2010 conference call, a Ticonderoga Securities analyst 

asked whether, with respect "to the deferred tax asset, if there's anything else we need to be 

thinking about there," and also asked a separate question about MF Global's capital structure. 

Corzine, responded to the analyst's question about capital, but he failed to answer the question 

about the Company's DTA. 

319. On May 28, 2010, MF Global filed the 2010 Form 10-K with the SEC, signed by 

Defendants Corzine, MacDonald, Steenkamp, Bolger, Fusco, Gelber, Glynn, Goldberg, Schamis 

and Sloan. In addition to reiterating the financial results reported in the Company's May 20, 

2010 press release, the 2010 Form 10-K also contained consolidated balance sheets and 
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consolidated statements of comprehensive income, which purported to reflect MF Global's 

financial performance and assets and liabilities for the full fiscal 2010 year. The 2010 Form 10-K 

stated: "The audited consolidated and combined financial statements are prepared in conformity 

with U.S. generally accepted accounting principles (`U.S. GAAP') and include the consolidated 

accounts of MF Global Holdings Ltd. and its subsidiaries." 

320. The 2010 Form 1 0-K reported total DTA of $171.7 million; a'valuation allowance 

of $19.7 million and net DTA (less the valuation allowance and tax liabilities) of $117.9 million 

as of March 31, 2010. With respect to DTA, the 2010 Form 10-K stated: 

We have recorded significant deferred tax assets reflecting our -expectation of 
carrying certain losses forward against future income in certain jurisdictions. If 
we are unable to generate positive earnings in such jurisdictions, we may be 
forced to record valuation allowances against previously-booked deferred tax 
assets, which could have a significant adverse impact on our financial results. In 
certain jurisdictions, we have generated pre-tax losses that, in accordance with 
applicable tax law, we expect to be able to carry forward and offset against future 
profits to reduce relevant taxes going forward. We have recorded significant 
deferred tax assets reflecting our expectation of using these loss carryforwards 
against future income. If we are not able to generate profits in these jurisdictions 
in future periods, we may be required to record valuation allowances against these 
deferred tax assets. Recording valuation allowances against these deferred tax 
assets could have a significant adverse impact on our financial results. 

321. The 2010 Form 10-K further stated: 

We account for income taxes under, the asset and liability method prescribed by 
US GAAP. Under this method, deferred income taxes reflect the net tax effects of 
temporary differences between the carrying amount of assets and liabilities for 
financial statement and income tax purposes, as determined under applicable tax 
laws and rates. A valuation allowance is provided for deferred tax assets when it 
is more likely than not that some portion of the deferred tax assets will not be 
realized. Any increase ordecrease in a valuation allowance could have a material 
adverse or beneficial impact on our income tax benefit or provision and net 
income or loss in the period in which, the determination is made. 

322. Likewise, when discussing MF Global's accounting for income taxes, the 2010 

Form 10-K stated that "[a] valuation allowance is provided for deferred tax assets when it is 
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more likely than not (likelihood of greater than 50%) that the benefits of net deductible 

temporary differences and net operating loss carryforwards will not be realized." 

323. For the full fiscal 20I0 year, MF Global recorded a total DTA valuation 

allowance of $19.7 million, which the 2010 Form 10-K stated "relate[d] principally to 

uncertainty of the utilization of tax loss carryforwards in various jurisdictions." The 2010 Form 

10-K further stated that "the valuation allowance was calculated in accordance with US GAAP 

rules, which require[] that a valuation allowance be established or maintained when it is more 

likely than not' that all or a,portion of deferred tax assets will not be realized." 

324. The above-referenced statements about MF Global's net income and DTA were 

materially misstated and omitted material facts necessary to make the statements therein not 

misleading, because, inter alia, as set forth above in Section IV.C, the Company failed to timely 

record a valuation allowance against its U.S. DTA in violation of GAAP given that: (I) MF 

Global's U.S. operations were operating at a three-year cumulative loss as of March 31, 2010; 

(2) MF Global did not have evidence "of sufficient quality and quantity to counteract [that]  

negative evidence" since it was relying ' on, at best, "unsettled" events dependent on future 

market conditions that had not yet been demonstrated; (3) MF Global's projections of income 

were unreliable and dependent on the undisclosed, unsustainable and high-risk Corzine Trade 

(and only 20% of the profits from the Corzine Trade could be recorded as revenues in connection 

with the Company's U.S. operations); (4) MF Global's plans to realize costs savings from 

changes to the Company's compensation structure were unreliable and insufficient to offset 

losses and benefit from the Company's U.S. DTA, especially since any costs savings were 

partially offset by increases in payroll expenses due to increased professional headcount; and (5) 
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MF Global did not have "prudent" and "feasible" tax strategies that would have enabled it to 

avoid recording a full valuation allowance against its U.S. DTA. 

2. 	Risk Appetite, Internal Controls And Liquidity Management 

325. In the May 20, 2010 press release that was filed with the SEC as an exhibit to MF 

Global's Form 8-K, Defendant Corzine stated that the Company would increase its risk-taking 

only with a commensurate increase in risk controls: "As profitability improves and we ensure 

the appropriate controls are in place, we will look to enhance our revenue potential by 

supporting our client activities with more principal risk taking." 

326. During MF Global's May. 20, 2010 conference call, Corzine also discussed 

extending MF Global's "client facilitation. efforts" to include "principal risk taking," reassuring 

the public that MF Global would "enhance and reconfirm" internal controls accordingly: 

[A] natural extension of our existing approach to client services, which has 
traditionally been organized around an agency brokerage model, over the near 
term will extend our client facilitation efforts to include principal risk taking 
across most product lines. Our fixed income and U.S. Treasury businesses 
already incorporate this approach. It's clear to me that we can expand revenues 
meaningfully by this extension. We'll provide our clients with better market 
execution which in time will facilitate growth of client balances, derivative 
commissions and trading profits. As we grow these activities, we will be mindful 
of the necessity to enhance and reconfirm our operational and control 
functions and to secure the talent necessary to manage attend(ant/ market risks. 

327. Corzine further stated during the May 20, 2010 conference call, "I want to be 

clear. I don't anticipate increasing our current risk appetite in the near term but we will 

encourage facilitation desks to operate more aggressively within our existing limits." 

328. Also on the May 20, 2010 conference call, a J.P. Morgan analyst asked how much 

risk MF Global would take and whether MF Global's risk systems would prevent significant 

losses: "What are the risks in the strategy? ... [W]here would you expect VAR to go and what 

are the chances that you could incur some sort of loss that's big enough to cause rating agency 
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action here, or is that really almost an impossibility given your risk systems?" In response, 

Defendant Corzine stated: "It's not risk systems that will determine whether we have losses. It 

will be mistaken judgments in the first instance that go beyond limits which I don't intend to 

allow to happen." Corzine further stated that the Company's goals and risk-taking were within 

the existing business strategy, and MF Global would not shift to "prop trader" activity without 

informing the market: 

We have a VAR that reflects that there would not be a material impact on 
earnings. That doesn't mean that we're not going to have losses because 
operating costs dont have revenues to match against them which should occur, in 
part, because we are increasing our principal risk taking activities. But the goal 
here is not to be a prop trader. And if we change that view, we'll speak to it 
directly. But we're of the view that I think the greatest risk is that it undermines 
revenues in a given quarter or given time frame but I don't think that we will be 
in a risk taking position, substantial enough to have it be the kind of thing that 
Ike rating agencies would say, holy cow these guys have got a different business 
strategy than what we told them we had. 

329_ The next day, on May 21, 2010, J.P. Morgan issued an analyst report describing 

the Company as "a solid risk/reward investment," and emphasizing that MF Global's 

management did not "expect VAR to increase materially" and that the Company planned to 

enhance internal controls, stating: "We think success will necessitate getting the right people and 

risk systems in place, something Corzine will address." 

330_ The 2010 Form 10-K also stated that MF Global's new client-driven trading 

strategy would be developed within the Company's "current risk appetite" and risk limits set by 

the Board, noting: 

On a limited basis, we may also enter into unhedged principal transactions in 
order to monetize our market views. We expect to increasingly recognize trading 
income as part-of our ongoing activity for our clients in various markets, and to 
selectively increase our risk taking, generally making fuller use of our current risk 
appetite and operating within the authority delegated by our board of directors. 
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33L The 2010 Form 10-K also set forth an extensive description of the Company's 

purported internal controls, highlighting MF Global's supposedly "robust risk-management" and 

"strong governance": 

We believe that effective risk management is critical to the success of our 
business. Consequently, we have established — and continue , to evolve and 
improve -- a global enterprise wide risk management framework to manage all 
aspects of our risks. The risk management framework globally embeds a robust 
risk-management environment through a strong governance' structure that 
(i) clearly defines roles and responsibilities, (ii) delegates authority for risk 
control and risk taking to specific individuals, and (iii) documents approved 
methodologies for the identification, measurement, control and mitigation of 
risk. We believe that risk management is the responsibility of all of our 
employees. We.seek to consistently and comprehensively identify, assess, monitor 
and control all financial, operational, compliance and business risks across all of 
our businesses in a coordinated manner. Business areas, pursuant to delegated 
authority, have primary responsibility for risk management by balancing our 
ability to profit from our revenue generating activities with our exposure, to 
potential losses. Specialist teams in the risk department monitor our risk 
exposures globally. 

332. The 2010 Form 10-K further stated that a global "risk management framework" 

was in place to mitigate operational risks: 

Operational risk is defined as the risk of loss or other adverse consequence arising 
from inadequate or failed internal processes, people and systems or from external 
events. ... To mitigate operational risks, the Operational Risk Department 
ensures the application of a globally consistent operational risk management 
framework. The framework includes firm-wide policies, standards and processes 
for risk identification, assessment, mitigation and reporting in order to create a 
more transparent and accountable operational risk environment. Operational risk 
is inherent in each of our businesses, support and control activities; therefore, the 
primary day-to-day responsibility for managing operational risk rests with these 
areas. Each area has established processes, systems and controls to manage 
operational risk and is respiansible for reporting incidents, issues, and control and 
performance metrics. These reports are summarized for senior management and 
governance committees. Additionally, we consider the inherent operational risk 
in new products, systems, and business activities as they are developed or 
modified. 

333. The 2010 Form 10-K also stated that "[w]e generally maintain total regulatory 

capital in excess of the minimum requirements in order to meet our internal risk management 
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guidelines," "[w]e currently maintain regulatory capital in excess of all applicable requirements," 

and "[w]e also maintain excess regulatory capital to accommodate periods of unusual or 

unforeseen market volatility, and we intend to continue to follow this policy." 

334. The 2010 Form 10-K further represented that, in order to manage MF Global's 

liquidity risk, the Company had adequate liquidity policies in place: 

We have established a liquidity policy designed to ensure that we maintain access 
to sufficient, readily available liquid assets and committed liquidity facilities... . 
We also evaluate the impact of adverse market conditions on our liquidity risk 
and adjust our liquid assets appropriately. Our policy requires as to have 
sufficient liquidity, to satisfy all of our expected cash needs for at least one year 
without access to the capital markets. 

335. Attached as Exhibits to the 2010 Form 10-K were certifications signed by 

Defendants Corzine and MacDonald stating that the 2010 Form 10-K fairly presented, in all 

material respects, MF Global's financial condition and operational results and did not contain 

any untrue statement of material fact or omit to state a material fact necessary to make the 

statements made not misleading. These certifications further stated that MF Global's disclosure 

controls and procedures were designed to ensure that all material information was made known 

to the certifying Officer Defendants, and that MF Global's internal controls over financial 

reporting were designed to provide reasonable assurance regarding the reliability of financial 

reporting in accordance with GAAP. The certifying Officer Defendants further stated that they 

had evaluated the effectiveness of such controls and procedures, and the 2010 Form 10-K 

reported that these disclosure controls and procedures were effective. 

336. The above-referenced statements about MF Global's risk appetite, internal 

controls and liquidity management were materially misstated and omitted material facts 

necessary to make the statements therein not misleading for the reasons set forth in Sections 

IV.D-G above, including, inter alia, because: (1) the Officer Defendants' strategic plan to 
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increase principal risk-taking also materially increased liquidity risks ..without the necessary 

corresponding increase in capital, liquidity risk management or internal controls; (2) the primary 

purpose of the Company's increased principal trading activity was not to facilitate customer 

transactions but to engage in non-client-related speculative transactions; (3) Defendants' 

representations about available capital and liquidity were unreliable given that: (a) the 

Company's liquidity monitoring systems were outdated, (b) the Company had no real-time 

liquidity monitoring system, and (c) the: Company tracked liquidity using informal, manual 

means compiled from spreadsheets and oral reports; (4) even though the Company's 

transformation plan did not involve increasing VAR, the plan involved materially increasing off 

balance sheet liquidity risks and leverage levels in connection with investments in Euro 

sovereign debt through RTM transactions; and (5). MF Global exposed client funds to significant 

risk by relying on regular inter-company transfers from MF Global's FCM operations to meet the 

daily liquidity needs of non-FCM operations. 

B. 	The First Fiscal Quarter Of 2011 

1. 	Net Income And DTA 

337. On August 5, 2010, MF Global issued a press release announcing its Ql'II 

financial results. The press release, which quoted Defendants Corzine and MacDonald, was filed 

with the SEC as an exhibit to a Form 8-K signed by MacDonald. In the press release, MF Global 

reported net income of $0.8 million, or $0.01 per basic and diluted share. The press release also 

contained Ql' 11 highlights, cdnsolidated statements of operations and consolidated balance 

sheets, which purported to reflect the Company's financial performance in accordance with 

GAAP. 

338. In the August 5, 20I0 press release, Corzine touted the Company's purported 

return to GAAP profitability: "While our results this quarter reflect initial progress and I'm 
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pleased the company has delivered GAAP profitability, I believe this is only a first step toward 

realizing MF Global's full potential." 

339. That same day, on August 5, 2010, MF Global hosted a conference call with 

analysts and investors to discuss the Company's QI'11 financial performance. Defendants 

Corzine and MacDonald reviewed MF Global's financial results and Corzine again highlighted 

that the Company "returned to profitability for the first time in six quarters on a GAAP basis." 

340. During the August 5, 2010 conference call, Corzine and MacDonald further 

emphasized that the Company's DTA write-offs were limited, one-time adjustments, rather than 

a larger problem affecting all of MF Global's U.S. DTA. During the call, Corzine stated: "[W]e 

will have in the September quarter, a large one-time adjustment associated with our tender offer, 

as well as a significant final write-down of the deferred tax asset associated with IPO awards." 

Likewise, MacDonald emphasized that the write-off was an isolated incident: "In July, those 

options vested when the stock price was $6.22. Therefore, we wrote off approximately $27 

million of the $37 million of deferred tax asset." Significantly, MacDonald also reassured 

investors that "(t/he rest of the deferred tax assets are other equity awards with longer vesting 

periods and lower issuance prices, and therefore are not as at risk." 

341. On August 6, 2010, MF Global fled its Form 10-Q for the first fiscal quarter of 

2011 ended June 30, 2010 (the "Q1' I l Form 10-Q"), signed by Defendants Corzine and 

MacDonald. In addition to reiterating the financial results reported in MF Global's August 5, 

2010 press release, the Ql'1 I F&rn 10-Q contained unaudited consolidated balance sheets and 

consolidated statements of comprehensive income purporting to reflect MF Global's financial 

performance and assets and liabilities, specifically stating: "The unaudited consolidated financial 
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statements are prepared in conformity with U.S. generally accepted accounting principles ('U.S. 

GAAP') and include the consolidated accounts of MF Global Holdings Ltd. and its subsidiaries." 

342. The above-referenced statements about MF Global's net income and DTA were 

materially misstated and omitted material facts necessary to make the statements therein not 

misleading, because, inter alia, as set forth above in Section IV.C, the Company failed to timely 

record a valuation allowance against its U.S. DTA in violation of GAAP given that: (1) MF 

Global's U.S. operations were operating at a three-year cumulative loss as of March 31, 2010; 

(2) MF Global did not have evidence "of sufficient quality and quantity to counteract [that] 

negative evidence" since it was relying on, at best, "unsettled" events dependent on future 

market conditions that had not yet been demonstrated; (3) MF Global's .  projections of income 

were unreliable and dependent on the undisclosed, unsustainable and high-risk Corzine Trade 

(and only 20% of the profits from the Corzine Trade could be recorded as'revenues in connection 

with the Company's U.S. operations); (4) MF Global's plans to realize costs savings from 

changes to the Company's compensation structure were unreliable and insufficient to offset 

losses and benefit from the Company's U.S. DTA, especially since any costs savings were 

partially offset by increases in payroll expenses due to increased professional headcount; and (5) 

MF Global did not have "prudent" and "feasible" tax strategies that would have enabled it to 

avoid recording a full valuation allowance against its U.S. DTA. 

2. 	Risk Appetite, Internal Controls And Liquidity Management  

343. On June 3, 2010, Defendant Corzine participated in Sandler O'Neill's Global 

Exchange and Brokerage Conference. At the conference, Corzine emphasized the Company's 

purported commitment to risk management, stating: 

I want to stress risk management. because my predecessor did a good job of 
addressing historical rearview mirror problems, but I think we have to implement 
the human element of risk management on top of the systems that have been 
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put in place. This is something that I've worked on most of my life and I think 
that we can bring both the operations, the systems, the technology to managing 
risk, but we need to have the right people to take that risk and manage it day to 
day. 

344. The written presentation accompanying Corzine's June 3, 2010 remarks also 

highlighted MF GIobal's supposedly "strong compliance and control procedures," stating: 

Global risk management 

Integrated and centrally managed risk framework 

Strong compliance and control procedures -- all employees responsible for 
managing market, credit, liquidity, reputational and operating risks. 

345. On the Company's August 5, 2010 Q1' I I earnings conference call, Corzine again 

highlighted MF Global's purportedly cautious approach to MF Global's "client facilitation" risk-

taking: "We also began last quarter the fundamental and incremental process of embedding 

client facilitation risk-taking in all of our core product lines, with emphasis on incremental. 

We've taken this initiative without a significant build-up in our measured value at risk." 

Corzine also represented that risk-taking was well under authorized limits, stating that, "[o]n a 

day-to-day basis, we are generally using less than half of our Board-authorized risk authority, 

which remains unchanged since I joined MF Global." Corzine further emphasized the 

following: "Let me repeat — we've added a revenue-generating capacity that serves our clients' 

interests without substantially increasing measured risks or use of regulatory capital or 

balance sheet." 	 I 

346. MacDonald also discussed the Company's capital and liquidity management on 

the August 5, 2010 Ql' I1 conference call, stating that MF Global would be able to generate the 

capital it needed to grow and expand: "Now, as I've stated in the past, when growing, this 

business generates the capital it needs to fund expansion of the business. So, said another way, 
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it is self-funding even at these extraordinary low levels of interest." MacDonald further stated 

that "the Company maintains a strong liquidity position." 

347. Analysts on the August 5 conference call sought to capture an accurate picture of 

MF Global's risk appetite and risk exposures. For instance, a Sandler O'Neill analyst asked: 

[Thhis increased customer facilitation, it's amazing the results you're getting with 
a lower balance sheet, lower VAR, or equal VAR, let's say. And I guess my 
question is, are there any other risk metrics — because there are certain — are the 
VAR, lower balance sheet, in your opinion, capturing the risk picture, or are there 
any other metrics that you could offer investors? 

348. Corzine responded by emphasizing the Company's liquidity risk management and 

low-risk profile trading positions: 
i 

We are very keen at this stage to make sure that we are only operating in the 
most liquid markets, foreign exchange, and actually not very much in our 
emerging market activities yet, in U.S. treasuries, all the exchange-traded 
derivatives, the commodity markets where — well, there's a lot of price volatility. 
There's actually fairly deep markets for entry and exit.... So were keeping a 
very liquid balance sheet. 

349. When another analyst on the August 5, 2010 conference cal I — this time an analyst 

from Credit Suisse — asked how much of MF Global's quarterly progress was "improvement 

from the principal side," Corzine again emphasized that, though the Company planned to "move 

up over trading contribution to the overall revenues, ... we're not taking enormous market risk 

in executing our strategy, and I don't see that changing dramatically in the next quarter." 

350. MF Global's QI' l I Form 10-Q also suggested that liquidity risks were unlikely, 

stating that MF Global's "core business, providing execution and clearing brokerage services, 

does not generally present a substantial cash liquidity risk_i20  The Q1' 11 Form 10-Q further 

stated that, in the event of an unexpected liquidity event, the, Company's liquidity policy "was 

20  MF Global filed an amended Ql'11 Form 10-Q on September 2, 2010. The sole purpose of the amendment was to 
furnish Exhibit 101, which did not amend any of the statements alleged herein as materially misstated or omitting 
material information. 
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designed to ensure that we maintain access to sufficient, readily available liquid assets and 

committed liquidity facilities." Moreover, the Q1'll Form 10-Q explained that MF Global had 

"also evaluate[d] the impact of adverse market conditions on [the Company's] liquidity risk and 

adjust[ed] [the Company's] liquid assets appropriately." The policy "require[d] [MF Global] to 

have sufficient liquidity to satisfy all of fits] expected cash needs for at least one year without 

access to the capital markets." 

351. The Q1'I I Form l0-Q also represented that MF Global Would "continuously 

evaluate the Ievels of regulatory capital at each of our operating subsidiaries ... to ensure 

compliance with all regulatory capital requirements," and would "maintain excess regulatory 

capital to accommodate periods of unusual or unforeseen market volatility," stating that the 

Company "intend[s] to continue to follow this policy." 

352. The Q1'11 Form 10-Q repeated the same disclosures about operational risk 

management that were included in the 2010 Form I0-K as set forth in ¶ 332 above. 

353. The QI'11 Form 10-Q also contained as exhibits certifications signed by 

Defendants Corzine and MacDonald in the same form as those referred to in ¶ 335 above. 

354. The above-referenced statements about MF Global's risk appetite, internal 

controls and liquidity management were materially misstated and omitted material facts 

necessary to make the statements therein not misleading for the reasons set forth in Sections 

IV.D-G above, including, infer alia, because: (1) the Officer Defendants' strategic plan to 

increase principal risk-taking also materially increased liquidity risks without the necessary 

corresponding increase in capital, liquidity risk management or internal controls; (2) the primary 

purpose of the Company's increased principal trading activity was not to facilitate customer 

transactions but to engage in non-client-related speculative transactions; (3) Defendants' 
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representations about available capital and liquidity were unreliable given that: (a) the 

Company's liquidity monitoring systems; were outdated, (b) the Company had no real-time 

liquidity monitoring system, and (c) the Company tracked liquidity using informal, manual 

means compiled from spreadsheets and oral reports; (4) even though the Company's 

transformation plan did not involve increasing VAR, the plan involved materially increasing off-

balance sheet liquidity risks and leverage levels in connection with investments in Euro 

sovereign debt through RTM transactions; and (5) MF Global exposed client funds to significant 

risk by relying on regular,inter-company transfers from MF Global's FCM operations to meet the 

daily liquidity needs of non-FCM operations_ 

C. 	The Second Fiscal Quarter 01 2011 

1. 	Net Income And DTA 

355. On November 4, 2010, MF Global issued a press release announcing its financial 

results for the second fiscal quarter of 2011 ended September 30, 2010 ("Q2' I 1 "). The press 

release, which quoted Defendants Corzine and MacDonald, was filed with the SEC as an exhibit 

to a Form 8-K that was signed by MacDonald. In the press release, MF Global reported a net loss 

of $94.3 million, or $0.59 per basic and diluted share. The press release also contained Q2' 1I 

highlights, consolidated statements of operations and consolidated balance sheets, which 

purported to reflect the Company's financial performance in accordance with GAAP. 

.356. On November 5, 2010, MF Global filed its Form 10-Q for the second fiscal 

quarter of 2011 ended September 30, 2010 (the "Q2' 11 Form 10 -Q"), which was signed by 

Defendants Corzine and MacDonald. The Q2' I I Form 10-Q contained unaudited consolidated 

balance sheets, consolidated statements; of operations and consolidated statements of 

comprehensive income purporting to reflect the Company's financial performance and assets and 

liabilities in accordance with GAAP. The Q2' 1 I Form I O-Q specifically stated: "The unaudited 
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consolidated financial statements are prepared in conformity with U.S. generally accepted 

accounting principles (`U.S. GAAP') and include the consolidated accounts of MF Global 

Holdings Ltd. and its subsidiaries." 

357. The above-referenced statements about MF Global's net income and financial 

performance were materially misstated and omitted material facts necessary to make the 

statements therein not misleading, because, inter alia, as set forth above in Section IV.C, the 

Company failed to timely record a valuation allowance against its U.S. DTA in violation of 

GAAP given that: (1) MF, Global's U.S. operations were operating at a three-year cumulative 

loss as of March 31, 2010; (2) MF Global did not have evidence "of sufficient quality and 

quantity to counteract [that] negative evidence" since it was relying on, at best, "unsettled" 

events dependent on future market conditions that had not yet been demonstrated; (3) MF 

Global's projections of income were unreliable and dependent on the undisclosed, unsustainable 

and high-risk Corzine Trade (and only 20% of the profits from the Corzine Trade could be 

recorded as revenues in connection with the Company's U.S. operations); (4) MF Global's plans 

to realize costs savings from changes to the Company's compensation structure were unreliable 

and insufficient to offset losses and benefit from the Company's U.S. DTA, especially since any 

costs savings were partially offset by increases in payroll expenses due to increased professional 

headcount; and (5) MF Global did not have "prudent" and "feasible" tax strategies that would 

have enabled it to avoid recording a full valuation allowance against its U.S. DTA. 

2. 	Risk Appetite, Internal Controls And Liquidity Management 

358. During a September 13, 2010 Barclays Capital Financial Services Conference, 

Defendant Corzine discussed MF GIobal's "client-driven" principal trading and risk appetite: 

First of all, [a] lot of folks, including me, have spoken about extending our client- 
driven principal Trading. We've begun that on a step-by-step basis in the most 

. liquid markets. It's not overwhelming our earnings at this stage because we want 
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to grow into that in a way that we manage the risks. It will be focused on liquid 
markets at least for the next 12 months. 

359. Corzine expanded on this statement during the September 13, 2010 conference, 

representing that MF Global was focused on managing risks related to expanding principal 

trading in its "client facilitation business": 

We are expanding our client facilitation business, [and] I have talked about 
trading a number of times. it will have some volatility to it over time, but we 
don't expect it to become such a large proportion that it will overwhelm other 
activities in our business.  

We intend to control and manage risk. I think I said at the last earnings call, we 
hadn't increased,the VAR exposure nor the stress exposure, nor the regulatory 
capital exposure, but we had improved 2% or 3% the amount of trading income 
that we have been able to produce. ' 

360. Corzine continued to emphasize MF Global's focus on risk management during 

the September 13, 2010 conference, stating: "Our strategic review is not just about our retail 

business, not just about how we organize our institutional sales or our trading activities, but it's 

also about how we maintain proper control and compliance as we go forward." Specifically 

addressing liquidity, Corzine further stated at the conference: "We don't have credit risks. We're 

not carrying carried positions for purposes of finance and spread. So we have a very, very 

strong and liquid balance sheet, improved our capital structure." 

361. Also during the September 13, 2010 conference, an audience member asked about 

MF Global's risk management systems: 

Can you talk a bit about your sense ... in terms of the risk management systems 
at the firm, if you're going to be dialing up a little bit of risk. I assume everything 
isn't done on a spreadsheet, but you came from the best in the world, how does 
it compare and do you feel you need to reinvest? 

362. In response, Corzine emphasized that MF Global would not increase risks beyond 

its risk management systems and would be "very disciplined" in this regard: 
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One of the reasons that I emphasize that we will stay in liquid markets is that I 
don't think we're prepared yet to be in some of the other marketplaces with the 
kinds of systems that we have today. I don't think they're that , .. far off from us 
being able to produce. But I think they're focused more on liquid markets and 
credit risks as focused on our clients and I think we have some work to do on 
stress testing and clearly on credit-related activities. 

But I think they're adequate for where we are today, they need to constantly be 
strengthened and the thing that I would say is the most important-ingredient 
with regard to risk for us is to make sure that we have the people on the desks 
that extremely understand what it is the risks that they're taking and so until we 
have those people in place, we're going to grow more slowly in this principal 
trading activity than I would probably like, than I'm accustomed to, given the 
size of our organization. So we will be very disciplined about it. 

363. On November 4, 2010 MF Global hosted a conference call with analysts and 

investors to discuss the Company's Q2' I l financial performance. During the call, a Sandler 

O'Neill analyst asked about MF Global's trading strategy, and Corzine responded that the 

Company would be cautious in this regard: 

We want to stay in high turnover mode within our proprietary activities. We will 
be in the - in the liquid in for the most part of our activities. Don't expect it to 
have dramatic impact on our earnings in the near term. Although we do look to 
steadily grow the book. 

364. Defendant Corzine further stated that the Company's lack of experience with risk 

in trading activities required a careful approach to risk taking: 

Believe me, we are going to go slow. I chose my words very carefully. We're 
going to know the people, and we're going to know the risk appetites in addition 
to the metrics that are necessary, and fI am] very closely involved with this 
myself. 

• 	365. During the same call, a Keefe, Bruyette & Woods analyst asked about the tension 

between operating an FCM and a trading desk. Corzine responded that activities would be 

separated and that clients' interests would "come first" in a "disciplined" approach: 

First of all, it will be — the unit will be separated from the trading areas where 
client activity flows, and we think that we have a long standing culture that is 
focused on client activities. And we're enhancing all of the compliance and 
control activities on that, and we feel like we can manage this. And I am very 
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familiar with trading activities in -a market making book as you. interface with 
clients. 

And so I just - I don't think there has to be as long as you're very disciplined 
and you make it clear to individuals that clients interests come first and they're 
separated from the day to day activities of what our clients are doing with our 
market making and brokerage activities. 

366. With respect to potential liquidity events, the Q2'•l I Form lO-Q stated that 

MF Global's policy of maintaining excess capital would ensure the availability of sufficient 

liquidity: "As a matter of policy, we maintain excess capital to provide liquidity during periods 

of unusual market volatility, which has been sufficient historically to , absorb the impact of 

volatile market events." The Q2' l I Form l O-Q also suggested that liquidity risks were unlikely 

because MF Global's "core business, providing execution and clearing brokerage services, does 

not generally present a substantial cash liquidity risk." The Q2' I I Form I 0-Q further stated 

that, in the event of an unexpected event, the Company's liquidity policy was "designed to 

ensure that we maintain access to sufficient, readily available liquid assets and committed. 

liquidity facilities." 

367. Further, the Q2'l I Form lO-Q explained that MF Global "also evaluate[d] the 

impact of adverse market conditions on •[the Company's] liquidity risk and adjust[ed] [the 

Company's] liquid assets appropriately." The policy "require[d] [MF Global] to have sufficient 

liquidity to satisfy all of fits) expected cash needs for at least one year without access to the 

capital markets" The Q2' l I Form 10-Q further stated that MF Global would "continuously 

evaluate the levels of regulatory capital at each of our operating subsidiaries ... to ensure 

compliance with all regulatory capital requirements," and that the Company "also maintain[s] 

excess regulatory capital to accommodate periods of unusual or unforeseen market volatility, and 

we intend to continue to follow this policy.. 
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368. MF Global's Q2'l I Form I0-Q reiterated MF Global's purported commitment to 

operational risk management, as set forth above in ¶ 332. 

369. The Q2' 11 Form 10-Q also contained as exhibits certifications signed by 

Defendants Corzine and MacDonald in the same form as those referred to in 1 335 above. 

370. The above-referenced statements about MF Global's risk appetite, internal 

controls and liquidity management were materially misstated and omitted material facts 

necessary to make the statements therein not misleading for the reasons set forth in Sections 

IV.D-G above, including, inter alga, because: (1) the Officer Defendants had significantly 

increased principal risk-taking and risk limits in connection with Defendants' strategic plan and 

the corresponding proprietary trading (by October 2010, net Euro sovereign debt RTM exposure 

was $3.5-4 billion) without the necessary corresponding increase in capital, liquidity risk 

management or internal controls; (2) the primary purpose of the Company's increased principal 

trading activity was not to facilitate customer transactions but to engage in non-client-related 

speculative transactions; (3) Defendants' representations about available capital and liquidity 

were unreliable given that: (a) the Company's liquidity monitoring systems were outdated, (b) 

the Company had no real-time liquidity monitoring system, and (c) the Company tracked 

liquidity using informal, manual means compiled from spreadsheets and oral reports; (4) even 

though the Company's transformation plan did not involve increasing VAR, the plan involved 

materially increasing off-balance sheet liquidity risks and leverage levels in connection with 

investments in Euro sovereign debt through RTM transactions; and (5) MF Global exposed client 

funds to significant risk by relying on regular inter-company transfers from MF Global's FCM 

operations to meet the daily liquidity needs of non-FCM operations. 
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D. 	The Third Fiscal Quarter Of 2011 

1. 	Net Income And DTA 

371. On February 3, 201 1, MF Global issued a press release announcing its financial 

results for the third fiscal quarter of 2011 ended December 31, 2010. ("Q3' Ii"). The press 

release, which quoted Defendants Corzine and MacDonald, was filed with the SEC as an exhibit 

to a Form 8-K that was signed by MacDonald. In the press release, the Company reported a 

Q3' l I net loss of $9.7 million, or $0.06 per basic and diluted share. This press release also 

reported Q3' 11 highlights, consolidated statements of operation and consolidated balance sheets, 

purporting to reflect M1 Global's financial ,performance in accordance with GAAP. 

372. Also on February 3, 2011, MF Global filed the Q3' 11 Form I0-Q signed by 

Defendants Corzine and MacDonald. The Q3'l I Form 10-Q contained unaudited consolidated 

balance sheets, consolidated statements of operations and consolidated statements of 

comprehensive income purporting to reflect the Company's financial performance and assets and 

liabilities in accordance with GAAP. The Q3' Ii Form l0-Q also stated: "The unaudited 

consolidated financial statements are prepared in conformity with U.S. generally accepted 

accounting principles ('U.S. GAAP') and include the consolidated accounts of MF Global 

Holdings Ltd. and its subsidiaries." 

373. Additionally, the Q3' l I Form l0-Q specifically discussed the GAAP standard for 

assessing the need for a DTA valuation allowance and MF Global's "significant" deferred tax 

assets, stating:  

Realization of the Company's deferred tax assets is dependent upon multiple 
variables including available loss carry-backs, the timing of future earnings, the 
reversal of current timing differences, and planning_ US GAAP requires that the 
Company continually assess the need for a valuation allowance against all or a 
portion of its deferred tax assets. As of December 31, 2010, the Company had 
significant deferred tax assets that it does not have a valuation allowance 
against because the Company believes that it is more likely than not that these 

124 

11-15059-mg    Doc 1989-4    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit D   
 Pg 175 of 284



deferred tax assets will be realized in the future. Although realization is not 
assured, the Company anticipates that realization of these assets will occur. 

374. The above-referenced statements about MF Global's net income and DTA were 

materially misstated and omitted material facts necessary to make the statements therein not 

misleading, because, inter alia, as set forth above in Section IV.C, the Company failed to timely 

record a valuation allowance against its U.S. DTA in violation of GAAP given that: (1) MF 

Global's U.S. operations were operating at a three-year cumulative loss as of March 31, 2010; 

(2) MF Global did not have evidence "of sufficient quality and quantity to counteract (that] 

negative evidence" since it was relying on, at best, "unsettled" events dependent on future 

market conditions that had not yet been demonstrated; (3) MF Global's projections of income 

were unreliable and dependent on the undisclosed, unsustainable and high-risk Corzine Trade 

(and only 20% of the profits from the Corzine Trade could be recorded as revenues in connection 

with the Company's U.S. operations); (4) MF Global's plans to realize costs savings from 

changes to the Company's compensation structure were unreliable and insufficient to offset 

losses and benefit from the Company's U.S. DTA, especially since any costs savings were 

partially offset by increases in payroll expenses due to increased professional headcount; and (5) 

MF Global did not have "prudent" and "feasible" tax strategies that would have enabled it to 

avoid recording a full valuation allowance against its U.S. DTA, 

2, 	Risk Appetite. Internal Controls And Li uidity Management 

• 375. On February 3, 2011, MF Global hosted a conference call with analysts and 

investors to discuss the Company's Q3' 11 financial performance. During the call, Corzine and 

MacDonald reviewed MF Global's Q3'11- financial results, and Corzine emphasized MF 

GIobal's purportedly cautious approach to risk-taking. Specifically, Corzine stated: "VAR 

measurements have remained relatively unchanged and well below Board-delegated 
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authorizations." Corzine added that spikes in VAR would be of little concern because the 

Company's trading philosophy limited risk and ensured liquidity: "I would note that we have 

seen higher spikes in VAR usage in [Q3'1.1], and I would expect, within limits, that pattern will 

continue. We expect to follow a trading philosophy, however, emphasizing high turnover." 

376. During the same conference call on February 3, 201 1, a J.P. Morgan analyst asked 

"[w]hich products and services worked particularly well this quarter. In response, Corzine 

emphasized purported improvements in various areas and risk management, stating "[w]e had a 

quarter where there was pretty good balance across our businesses. As I noted in my remarks, 

we have not dramatically increased — we haven't even substantially increased our VAR except 

on very short duration bases." 

377. Another analyst on the February 3, 2011 conference call -- this time a Barclays 

Capital analyst -- asked about the impact of the regulatory environment on MF Global's strategy. 

In response, Corzine explained that, though MF Global was not yet subject to the Dodd-Frank 

Wall Street Reform Act or its "Volcker Rule," MF Global's internal standards purportedly 

prevented the taking of unwarranted risks: 

All that said, the kind of question ... with regard to how we take on leverage, 
how we manage our liquidity, how we manage risk, how we look at turnover of 
assets, how we manage our business, we don't feel any less responsible for what 
is our requirement. And I think we are trying to demonstrate that to the 
marketplace. While we've made very clear that we are interested in offering risk 
intermediation services [of] our clients, we have done that on a very measured 
basis and intend to continue to do that. 

378. During the sameFebruary 3, 2011 conference call, MacDonald also touted the 

Company's reduced leverage ratio and liquidity, stating that "the raw calculation of gross 

leverage is 28 times. This is magnified by our matchbook, which grosses'up our balance sheet 

with very liquid low risk assets." Additionally, offering a purportedly better picture of the 

Company's leverage and liquidity, MacDonald presented an alternative calculation that 

126 

11-15059-mg    Doc 1989-4    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit D   
 Pg 177 of 284



"excluded all government backed and centrally cleared securities from the calculation," which 

included "the majority of our repo book." According to MacDonald, "[c]alculated in this manner, 

MF Global leverage is five times, which is consistent with how we view our balance sheet and 

comparable to the best capitalized banks in the industry." The written presentation 

accompanying MacDonald's remarks also described MF Global's supposedly "Strong Liquidity 

Position." 

379. MF Global's Q3'1I Form 10-Q described the Company's risk appetite with 

respect to principal transactions, representing that a small increase was possible in the future:  

"As we increase our client facilitation activities and engage in more proprietary transactions, our 

risk profile may incrementally increase as we are exposed to more market and credit risk in 

certain areas." 

380. - With respect to potential liquidity risks, the Q3' I 1 Form 10-Q again explained 

that MF Global's capital management should ensure the availability of sufficient liquidity: "As a 

matter of policy, we maintain excess capital to provide liquidity during periods of unusual 

market volatility, which has been sufficient historically to absorb the impact of volatile market 

events." The Q3'l 1 Form 10-Q also suggested that liquidity risks were unlikely because MF 

Global's "core business, providing execution and clearing brokerage services, does not generally 

present a substantial cash liquidity risk." In the event of an unexpected liquidity event, the 

Form 1Q-Q stated that the Company's liquidity policy "was designed to ensure that we maintain 

access to sufficient, readily available liquid assets and committed liquidity facilities." 

381. Further, the Q3' I l Form 1©-Q explained that MF Global "also evaluate[d] the 

impact of adverse market conditions on [the Company's] liquidity risk and adjusted] [the 

Company's] liquid assets'appropriately." The policy "require[d] [MF Global] to have sufficient 
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liquidity to satisfy all of fits] expected cash needs for at least one year without access to the 

capital markets." The Q3' 11 Form 1O-Q also stated that MF Global would "continuously 

evaluate the levels of regulatory capital at each of our operating subsidiaries . _ - to ensure 

compliance with all regulatory capital requirements," and "[w]e also maintain excess regulatory 

capital to accommodate periods of unusual or unforeseen market volatility, and we intend to 

continue to follow this policy." 

382. The Q3' 1 l Form 10-Q also repeated MF Global's previously described 

commitment to operational risk management as set forth above in ¶ 332. 

383. The Q3'11 Form IO-Q also contained as exhibits certifications signed by 

Defendants Corzine and MacDonald in the same form as those referred to in ¶ 335. 

384. Following Corzine's above-described December 2010 private discussion with 

PwC (discussed above in ¶ 219), the Q3' 11 Form l O-Q also reported for the first time that 

MF Global retained some (unspecified) exposure to the risk of default of underlying Euro 

sovereign debt through RTM transactions: 

The Company also enters into securities financing transactions that mature on the 
same date as the underlying collateral. The Company accounts for these 
transactions in accordance with the accounting standard for transfers and 
servicing and recognizes a gain or loss on the sale/purchase of the collateral 
assets, and records a forward commitment. The Company derecognizes the 
collateral assets as sold when the transactions are accounted for as sales, and 
recognizes the collateral assets as purchased when the transactions are 
accounted for as purchases. In these transactions, the Company has exposure 

. to the risk of default of the issuer of the underlying collateral assets, such as 
U.S government securities or European sovereign debt. 

385. According to the Q3' 11 Form l0-Q, as of December 31, 2010, total U.S. and 

European government securities sold under agreements to repurchase of $7.56 billion, at contract 

value, were derecognized. The Q3'l I Form 1 O-Q did not further detail the Company's specific 

Euro sovereign (versus U.S. government) debt RTM exposure. This disclosure was inadequate 
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because it omitted what FASB Technical Director Susan Cosper described in her March 28, 2012 

Congressional testimony as the "extensive disclosures" that are "required under GAAP" for 

RTM transactions, "including both quantitative and qualitative information about the transferor's 

continuing involvement, the risk that the transferor continues to be exposed to, including credit 

and liquidity risk, the amount to be recognized, and gains or losses on transferred assets." 

386. The above-referenced statements about MF Global's risk appetite, internal 

controls and liquidity management were materially misstated and omitted material facts 

necessary to make the statements therein not misleading for the reasons set forth in Sections. 

IV.D-G above, including, inter alga, because: (1) the Officer Defendants had significantly 

increased principal risk-taking and risk limits in connection with their strategic plan and the 

corresponding proprietary trading (by February 2011, net Euro sovereign debt exposure RTM 

was nearly $5 billion) without the necessary corresponding increase in capital, liquidity risk 

management or internal controls; (2) MF Global failed to maintain reliable internal controls 

related to Euro sovereign debt RTM transactions and repeatedly breached specific Board limits 

established for those transactions; (3) the primary purpose of the Company's increased principal 

trading activity was not to facilitate customer transactions but to engage in non-client-related 

speculative transactions; (4) Defendants' representations about available capital and liquidity 

were unreliable given that: (a) the Company's liquidity monitoring systems were outdated, (b) 

the Company had no real-time liquidity monitoring system, and (c) the Company tracked 

liquidity using informal, manual means compiled from spreadsheets and oral reports; (5) even 

though the Company's transformation plan did not involve increasing VAR, the plan involved 

materially increasing off-balance sheet liquidity risks and leverage levels in connection with 

investments in Euro sovereign debt through RTM transactions; and (6) MF GlobaI exposed client 
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funds to significant risk by relying on regular inter-company transfers from MF Global's FCM 

operations to meet the daily liquidity needs of non-FCM operations. 

E. 	•  The Fourth Fiscal Quarter Of 2011 And Full Fiscal 2011 Year 

1. 	Net Income And DTA 

387. On May 19, 2011, MF Global issued a press release reporting. its financial results 

for the fourth fiscal quarter of 2011 and the full fiscal 2011 year (both ended March 31, 201 1). 

The press release, which quoted Defendants Corzine and Steenkamp, was filed with the SEC as 

an exhibit to a Form 8-K signed by Steenkamp. In the press release, MF Global reported a 

quarterly net loss of $51.5 million, or $0.31 per basic and diluted share, and an annual net loss of 

$154.4 million, or $1.00 per basic and diluted share. The press release also contained quarter and 

fiscal year highlights, consolidated statements of operations and consolidated balance sheets, 

which purported to reflect MF Global's financial performance in accordance with GAAP. 

388. On May 20, 2011, MF Global filed the 2011 Form 10-K, signed by Defendants - 

Corzine, Steenkamp, Bolger, Fusco, Gelber, Glynn, Goldberg, Schamis and Sloan. The 2011 

Form 10-K contained the financial results reported in the May 19, 2011 press release, as well as 

consolidated balance sheets and consolidated statements of comprehensive income purporting to 

reflect MF Global's financial performance'and assets and liabilities for the full fiscal 2011 year_ 

The 2011 Form 10-K specifically stated_. "The audited consolidated financial statements are 

prepared in conformity with U.S. generally accepted accounting principles ('U.S. GAAP") and 

include the consolidated accounts of MF Global Holdings Ltd. and its subsidiaries." 

389. The 2011 Form 10-K further reported total DTA of $169.2 million, a valuation 

allowance of $19.5 million and net DTA of$108.3 million as of March 31, 2011. The 2011 Form 

10-K described the valuation allowance as'"relate[d] principally to uncertainty of the utilization 

of tax loss carryforwards in various jurisdictions," and asserted that "[t]he valuation allowance 
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was calculated in accordance with U.S.  GAAP rules, which requirel] that a valuation allowance 

be established or maintained when it is `more likely than not' that all or a portion of the deferred 

tax assets will not be realized." 

390. With regard to DTA, the 2011 Form 1 0-K further stated: 

In certain jurisdictions, we have generated pre-tax losses that, in accordance with 
applicable tax law, we expect to be able to carry forward and offset against future 
profits to reduce relevant taxes going forward. We have recorded significant 
deferred tar assets reflecting our expectation of using these loss carryforwards 
against future income_ If we are not able to generate profits in these jurisdictions 
in future periods, we may be required to record valuations allowances against 
these deferred tax assets. Recording valuation allowances against these deferred 
tax assets could have a significant adverse impact on our financial results. 

391. The 2011 Form 10-K also provided a purported justification for maintaining the 

DTA on the balance sheet —instead of recording a valuation allowance — despite being in a three-

year (really four-year) cumulative loss position as of March 31, 2011. The 2011 Form 10-K 

stated: 

Realization of deferred tax assets is dependent upon multiple variables including 
available loss carrybacks, future taxable income projections, the reversal of 
current temporary differences, and tax planning strategies. U.S. GAAP requires 
that we continually assess the need for a valuation -  allowance against all or a 
portion of our deferred tax assets. We are in a three-year cumulative pre-tax loss 
position at March 31, 2011 in many jurisdictions in which we do business. A 
cumulative loss position is considered negative evidence in assessing the 
realizability of deferred tax assets. We have concluded that the weight given this 
negative evidence is diminished due to significant non-recurring loss and 
expense items recognized during the prior three years, including IPO-related 
costs, asset impairments and costs related to exiting unprofitable business lines 

• 	392. The 2011 Form 10-K also identified "positive evidence" purportedly supporting 

the decision not to take a valuation allowance: 

We have also concluded that there is sufficient positive evidence to overcome 
this negative evidence. The positive evidence includes three means by which we 
are able to fully realize our deferred tax assets. The first is the reversal of existing 
taxable temporary differences. Second, we forecast sufficient taxable income in 
the carry forward period. We believe that future projections of income can be 
relied upon because the income forecasted is based on key drivers of 
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profitability that we began to see evidenced in fiscal 2011. Most notable in this 
regard are plans and assumptions relating to the significant changes to our 
compensation structure implemented in fiscal 2011, increased trading volumes, 
and other macro-economic conditions. Third, in certain of our key operating 
jurisdictions, we have a sufficient tax planning strategy which includes potential 
shifts in investment policies, which should permit realization of our deferred tax 
assets. Management believes this strategy is both prudent and feasible. 

393. The above-referenced statements about MF Global's net income and DTA were 

materially misstated and omitted material facts necessary to make the statements therein not 

misleading, because, infer alia, as set forth above in Section IV.C, the Company failed to timely 

record a valuation allowance against its U.S. DTA in violation of GAAP given that: (1) MF 

Global's U.S. operations were operating at a.three-year (in fact, four-year) cumulative loss as of 

March 31, 2011; (2) MF Global did not have evidence "of sufficient quality and quantity to 

counteract [that] negative evidence" since it was relying on, at best, "unsettled" events dependent 

on future market conditions that had not yet been demonstrated; (3) MF Global's projections of 

income were unreliable and dependent on the undisclosed, unsustainable and high-risk Corzine 

Trade (and only 20% of the profits from the Corzine Trade could be recorded as revenues in 

connection with the Company's U.S. operations); (4) MF Global's plans to realize costs savings 

from changes to the Company's compensation structure were unreliable and insufficient to offset 

losses and benefit from the Company's U.S. DTA, especially since any costs savings were 

partially offset by increases in payroll expenses due to increased professional headcount; and (5) 

MF Global did not have "prudent" and "feasible" tax strategies that would have enabled it to 

avoid recording a full valuation,116wance against its U.S. DTA. 

2. 	Risk Appetite, Internal Controls And Liquidity Management 

394. During the Company's May 19, 2011 quarterly earnings conference call, 

Defendant Corzine continued to emphasize the Company's purportedly "measured" approach to 

risk. "As we execute our plans and continue expanding our sales and trading operations, we 
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would expect our capital commitments to increase. Undoubtedly, measured risk taking will be a 

part of our build-out to an investment bank." 

395. Defendant Steenkamp also addressed MF Global's liquidity during the May 19, 

2011 conference call, asserting that the Company had "$1.5 billion of required and nearly $400 

million of excess capital, sitting in regulated entities," as well as additional available funds 

adding up "to total available liquidity of nearly $3 billion, which is very consistent for the past 

year." The written presentation accompanying Steenkamp's remarks stated that MF GlobaI's 

"Liquidity Position Remains Strong." 

396. Analysts on the May 19, 2011 conference call focused on how MF Global was 

increasing revenues without materially increasing the Company's risk profile. For instance, a 

Sandler O'Neill analyst asked: 

My question is, revenues grew nicely and you're attributing it to the principal 
trading customer facilitation. And the question is, I'm looking at your VAR, it 
really didn't change. How were you able to accomplish it? And then going 
forward, it looks like the expenses are going to be slightly higher. Where are we 
in the process? Is there a lot more growth in revenue to be generated from 
customer facilitation principal trading? 

397. Defendant Corzine responded that growth would be controlled by the Company's 

risk systems and would not change the Company's risk appetite: 

First of all ... as it relates to the VAR, it is, on the report, relatively stable. But if 
you look at the spikes inter quarter, it's moved up and down. We have a high 
turnover philosophy with regard to our trading positions. If you look at the 
correlations within the portfolio, as we build it out, there are offsets that our risk 
metric systems and risk systems would offset. So it is a growing book but it is not 
necessarily exposing us, ;,at least at this point. I believe there is substantial 
ability to grow that without really changing our risk appetite, as opposed to our 
risk participation. 

398. Also during the May 19, 2011 conference call, an analyst from Credit Agricole 

asked about the costs related to trading errors, which had historically been about "1.5% of 

revenue," and how MF Global was managing that risk in light of its increased trading activities. 

133 

11-15059-mg    Doc 1989-4    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit D   
 Pg 184 of 284



In response, Corzine praised the Company's risk management, stating: "We spend a lot of time 

on operational risk management in the firm.... I think you will see that we are taking very real 

steps to address this issue." Corzine further stated: 

But we're absolutely dedicated to making sure that we minimize those numbers. 
We're not going to have perfection but [sic] minimizing those numbers. And like 
every financial institution, making certain that you don't have the- kind of car 
crash that this organization experienced back 3, 4 years ago, is essentially by 
having tight controls, tight compliance and making it part of the culture. And 
that's the kind of people we're hiring and that's the kind of culture we're 
building and attendant to. 

399. During the same May 19, 2011 conference call, Steenkamp described the 

purportedly "minimal"•risk related to the Company's Euro sovereign debt RTM transactions: 

As Jon mentioned, we saw principal trading opportunities in European sovereigns 
this quarter. By entering into resell and repurchase transactions to maturity, as we 
do in US government securities, we are able to capture arbitrage opportunities in 
these markets. We believe the market risk to these trades is minimal, as these are 
held to maturity. While we retain ;exposure to the underlying credit throughout 
the maturity period, the duration of these trades is short-term in nature. 
Additionally, we continue to reshape the balance sheet to capture higher margin 
opportunities, and as such, our matched repo and stockpile loan book continues to 
move lower. 

400. The 2011 Form 10-K also described MF Global's strategic plan to "selectively 

increase risk taking" "within" Board limits as follows: 

As part of our strategic plan, we expect to significantly increase our proprietary 
activities and to recognize more trading income as part of our ongoing activity for 
our clients in various markets, and to selectively increase our risk taking, while 
operating within the authority delegated by our Board of Directors. Principal 
transactions generally yield higher profit margins than commissions that we earn 
by executing client trades, but also subject us to greater risk. 

401. The 2011 Form 10-K also stated that MF Global maintained exposure to the 

sovereign debt of Portugal, Ireland, Italy, Spain and Belgium. The 2011. Form 10-K disclosed in 

a footnote that, at March 31, 2011, "securities ... sold under agreements to repurchase of 

$14,520,341 [,000] at contract value, were dc-recognized, of which 52.6% were collateralized 
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with European sovereign debt." But even this footnote disclosure — which followed Corzine's 

December 2010 meeting with PwC referenced above in 1 219 — was inadequate, as it omitted 

what FASB Technical Director Susan Cosper described in her March 28, 2012 Congressional 

testimony as the "extensive disclosures" that are "required under GAAP" for RTM transactions, 

"including both quantitative and qualitative information about the transferor's continuing 

involvement, the risk that the transferor continues to be exposed to, including credit and liquidity 

risk, the amount to be recognized, and gains or losses on transferred assets." Indeed, the 2011 

Form 10-K failed to disclose the liquidity risk of the Euro Sovereign debt RTM transactions, 

including the Company's reliance upon inadequate liquidity controls, as set forth herein_ 

402. The 2011 Form 10-K also described MF Global's supposedly "comprehensive" 

risk management: 

We are exposed to numerous risks in the ordinary course of our business, and 
effective risk management is critical to the success of our business. We have a 
comprehensive risk governance structure and management processes designed 
to monitor, evaluate, and manage the risks we assume in conducting our 
business. The principal risks we face include market risk (within which we 
include issuer default risk), credit risk, capital risk, liquidity risk and operational 
risk. 

403. Explaining the Company's approach to controlling risk, the 2011 Form 10-K 

stated that the "enterprise risk governance framework" would ensure that MF Global operated 

within approved "risk tolerances": 

Our enterprise risk governance framework involves the oversight of our Board of 
Directors together with our -management committees, policies, and procedures, 
and defined delegation of authority. Our Board-approved risk appetite and 
strategic objectives translate to defined risk tolerances and oversight processes 
and, subsequently, strictly enforced delegations of authority and concomitant 
controls to ensure our operation within those risk tolerances. 

404. The 2011 Form 10-K further represented that the Company had "clearly defined] 

roles and responsibilities for risk taking, processing, reporting, and control": 
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The enterprise risk management framework employs this governance structure to 
embed a strong risk culture and clearly define roles and responsibilities for risk 
taking, processing, reporting, and control. The enterprise risk management 
framework comprises the activities and methods through which we maintain 
risk within acceptable risk tolerances. Business areas, pursuant to delegated 
authority, have primary responsibility for risk management. 

405. In addition to tasking individual business areas with responsibility for risk 

management, the Company purportedly deployed its risk department and internal auditing 

procedures to ensure compliance with risk-management limits. In this regard, the 2011 Form 

I0-K stated: 

Working with the business areas, the Risk department seeks to identify, assess, 
measure, monitor and limit the risks consistently across our businesses. The 
internal audit department and audit committee further provide independent 
control and assurance of the risk-management process. 

406. The 2011 Form 10-K also stated that MF Global employed multiple tools to 

establish and enforce risk limits and to address breaches: 

Processes and procedures are key components of our risk management. We 
engage in risk-taking activities to the extent of our risk appetite. We establish 
limits for each of our businesses based on our risk appetite as set by the Board. 
Business areas, pursuant to delegated authority, have primary responsibility for 
risk management by balancing our ability to profit from our revenue-generating 
activities with our exposure to potential losses. Working with the business areas, 
the Risk department established a suite of limit techniques including, but not 
limited to, mandate limits applicable to specific businesses and risk types, value-
at-risk, and stress scenario testing. 

We have established and documented mandates for market risk assumed by our 
revenue-generating areas. For certain revenue-generating areas the risk mandates 
are supplemented with intra-day and overnight monitoring against the prescribed 
limits, both by the business areas and the Risk department. The Market Risk 
department quantifies and assesses. risks, and escalates breaches to risk limits. 

407. With regard to operational risk, the 2011 Form 10-K stated that MF Global had an 

"Operational Risk department designed td identify, assess, measure and manage operational 

risk," and "[e]ach business area has established processes, systems, and controls to manage 

operational risk and is responsible for escalating incidents, issues and control indicators." The 
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2011 Form 10-K further described MF Global's Operational Risk Management Framework as an 

"effective environment" "independent of the revenue-generating areas" intended to "identify, 

assess, measure, monitor and mitigate operational risk:" 

We maintain a continuous and collaborative Operational Risk Management 
Framework which establishes an effective environment [that] is designed to 
identify, assess, measure, monitor and mitigate operational risk across all of 
our business areas. The Operational Risk Committee, which is chaired by the 
Global Head of Operational Risk and is a key component of the Enterprise Risk 
Management Governance structure, provides oversight of the Operational Risk 
Management Framework and provides a forum for senior management to assess 
the operational risk profile of the organization. The Global Head of Operational 
Risk reports to the Chief Risk Officer. The Operational Risk department is a risk 
management and assurance function that is independent of the revenue-
generating areas. The Operational Risk department's primary objective is to 
develop, implement, and maintain our Operational Risk Management 
Framework. The Operational Risk department works with all business areas to 
help ensure transparency, awareness, and accountability of risks_ 

408. The 2011 Form 10-K further stated that "[w]e continually seek to improve our 

technology and processes" and "strive to build a strong risk management team, which works 

closely with our management and business areas to deliver effective risk management." 

409. The 2011 Form 10-K also claimed that the Company carefully managed market 

exposure risks "by limiting the size and concentration of positions held in accordance with our 

risk appetite and the delegated authorities, both approved by the Board." The risk taken by MF 

Global's business areas, particularly its revenue-generating segments, was purportedly 

"approved in defined risk mandates as delegated by the CRO. "The 2011 Form I O-K went on to 

explain: "Our business areas are responsible for these risks and are expected to operate within 

these prescribed mandates. Business areas are also responsible for managing our risk-revenue 

expectations in collaboration with the Risk department. End-of-day and for certain businesses, 

intro-day monitoring processes mitigates risk taking in excess of our risk appetite." 
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410. Focusing on risk assessment, the 2011 Form 10-K stated that "[o]ur assessment 

programs are designed to assess the current state in order to project future risks and impacts." 

The 2011 Form 10-K also described MF Global's risk management as a tool to detect "expected 

and unexpected exposures," stating: 

By considering the inherent and residual operational risks, all available and 
relevant data, and the results of the core Operational Risk Management 
Framework programs, we measure ,  both the potential expected and unexpected 
exposures. The qualitative and quantitative measures are used to establish an 
operational risk profile for the organization, escalate risks that may be exceeding 
agreed tolerances, prioritize the remedial actions and identify other mitigating 
options, 

411. With respect to risk mitigation, the 2011 Form 10-K stated that, by utilizing MF 

Global's "top-down assessment program to identify extreme but plausible risk scenarios, we are 

able to extrapolate a capital measure with an expected confidence level" and that "[wje may 

choose to calculate and hold economic capital to meet regulatory expectations or mitigate our 

potential exposure to extreme but unexpected scenarios." 

412. With respect to potential liquidity events, the 2011 Form 10-K explained that 

MF Global's liquidity policy should ensure the availability of sufficient liquidity: "As a matter of 

policy, we maintain excess capital to provide liquidity during periods of unusual market 

volatility, which has been sufficient historically to absorb the impact of volatile market events." 

The 2011 Form 10-K suggested, however, that liquidity events were unlikely because MF 

Global's "core business, providing execution and clearing brokerage services, does not generally 

present a substantial cash liquidity risk." In case of an unexpected event, the 2011 Form 10-K 

stated that the Company's liquidity policy was "designed to ensure that we maintain access to 

sufficient, readily available liquid assets and committed liquidity facilities." The 2011 Form 10-

K also stated that the liquidity policy, "require[d] [MF Global] to have sufficient liquidity to 
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satisfy all of [its] expected cash needs for at least one year without access to the capital 

markets." 

413. The 2011 Form 10-K further stated that MF Global would "continuously evaluate 

the levels of regulatory capital at each of our operating subsidiaries ... to ensure compliance 

with all regulatory capital requirements," and that MF Global "also maintain[s] internal early 

warning levels and excess regulatory capital to accommodate periods of unusual or unforeseen 

market volatility, and. . . intend[s] to continue to follow this policy." 

414. The 2011 Form 10-K also contained as exhibits certifications signed by 

Defendants Corzine and Steenkamp in the same form as those referred to in ¶ 335 above. 

415. On May 20, 2011, J.P. Morgan issued an analyst report relying on the Individual 

Defendants' representations that MF Global had increased revenues without raising risk 

exposure, noting: "Most importantly, VAR for the quarter was rather stable at $3.3M for the 

quarter, meaning MF was able to generate the principal revenue without raising the risk 

exposure." 

416. The above-referenced statements about MF Global's risk appetite, internal 

controls and liquidity management were materially misstated and omitted material facts 

necessary to make the statements therein not misleading for the reasons set forth in Sections 

IV.D-G above, including, inter alia, because: (1) The Officer Defendants' strategic plan to 
i 

increase principal risk-taking also materially increased liquidity risks without the necessary 

corresponding increase in capital, liquidity risk management or internal controls; (2) MF Global 

failed to maintain reliable internal controls related. to Euro sovereign debt RTM transactions and 

repeatedly breached specific Board limits established for those transactions; (3) the primary 

purpose of the Company's increased principal trading activity was not to facilitate customer 
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transactions but to engage in non-client-related speculative transactions; (4) Defendants' 

representations about available capital and liquidity were unreliable given that: (a) the 

Company's liquidity monitoring systems were outdated, (b) the Company had no real-time 

liquidity monitoring system, and (c) the Company tracked liquidity using informal, manual 

means compiled from spreadsheets and oral reports; (5) even though the Company's 

transformation plan did not involve increasing VAR, the plan involved materially increasing off 

balance sheet liquidity risks and leverage levels in connection with investments in Euro 

sovereign debt through RTM transactions; and (6) MF Global exposed client funds to significant 

risk by relying on regular inter-company transfers from MF Global's FCM operations to meet the 

daily liquidity needs of non-FCM operations. 

F. 	The First Fiscal Quarter Of 2012 

1. 	Net Income And DTA 

417. On July 28, 2011, MF Global issued a press release reporting its financial results 

for its first fiscal quarter of 2012 ended June 30, 2011 ("Q1'12"). The press release, which 

quoted Defendants Corzine and Steenkamp, was filed with the SEC as an exhibit to a Form 8-K 

that was signed by Steenkamp. The Company reported Q1'12 net income of $7.7 million, or 

$0.05 per basic and diluted share. The press release contained Q1'12 highlights, consolidated 

statements of operations and consolidated balance sheets, which purported to reflect MF 

Global's financial performance in accordance with GAAP. The press release quoted Corzine 

describing MF Global's "net revenue and GAAP net income at their highest levels in nearly 

three years."  
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418. On August 3, 2011, MF Global filed its Q1'12 Form 10-Q, signed by Defendants 

Corzine and Steenkamp_ 21  The Q1'12 , Form 10-Q repeated the financial results announced in the 

July 28, 2011 press release and also contained consolidated balance sheets and consolidated 

statements of comprehensive income purporting to reflect MF Global's financial performance 

and assets and liabilities. According to this Form 10-Q, "[t]he unaudited consolidated financial 

statements [were] prepared in conformity with U.S. generally accepted accounting principles 

(`U.S. GAAP') and include[d] the consolidated accounts of MF Global Holdings Ltd. and its 

subsidiaries." 

419. As to DTA, the Ql' 12 Form 10-Q reported that the Company remained in a three-

year cumulative loss position and stated that, "[w]hile the Company was profitable for the 

quarter ended June 30, 201 I, the Company was nonetheless in a three-year cumulative pre-tax 

loss position as of June 30, 2011 in many jurisdictions in which it does business." The Q1'12 

Form l0-Q further stated that "[r]ealiization of deferred tax assets is dependent upon multiple 

variables including available loss carrybacks, future taxable income projections, the reversal of 

current temporary differences, and tax planning strategies. U.S. GAAP requires that the 

Company continually assess the need for a valuation allowance against all or a portion of its 

deferred tax assets." Purportedly applying the GAAP analysis, the Q1' 12 Form 10-Q noted that 

"[a] cumulative loss position is considered negative evidence in assessing the realization of 

deferred tax assets," and that "[tjhe Company has concluded that the weight, given to this 

negative evidence is diminished due to significant non-recurring loss and expense items 

recognized during the three prior years, including IPO-related costs, asset impairments and costs 

related to exiting unprofitable business lines." 

Z'  MF Global's September 1, 2011 Q1'12 Form 10-Q/A did not amend any of the statements alleged herein as 
materially misstated or omitting material information. 
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420. Additionally, the QI'12 Form 10-Q explained the purported positive evidence 

weighing against a valuation allowance: 

The Company has also concluded that there is sufficient positive evidence to 
overcome this negative evidence. The positive evidence includes three means by 
which the Company is able to fully realize its deferred tax assets. First is the 
reversal of existing taxable temporary differences. Second, the Company is 
forecasting sufficient taxable income in the carry forward period. The Company 
believes that future projections of income can be relied upon because the 
income expected is based on key, drivers of profitability that it began to see 
evidence of in fiscal 2011. Most notable in this regard are plans and assumptions 
relating to the significant changes to tire Company's compensation, structure 
implemented in fiscal 2011, increased trading volumes, and other macro-
economic conditions. Third, in certain of its key operating jurisdictions, the 
Company has sufficient tax planning strategies, which should permit realization 
of its deferred tax assets_ Management believes these strategies are both prudent 
and feasible. 

421. The above-referenced statements about MF Global's net income and DTA were 

materially misstated and omitted material facts necessary to make the statements therein not 

misleading, because, inter alia, as set forth above in Section !V.C, the Company failed to timely 

record a valuation allowance against its U.S. DTA in violation of GAAP given that: (1) MF 

Global's U.S. operations were operating at a three-year (in fact, four-year) cumulative loss as of 

March 31, 2011; (2) MF Global did not have evidence "of sufficient quality and quantity to 

counteract [that] negative evidence" since it was relying on, at best, "unsettled" events dependent 

on future market conditions that had not yet been demonstrated; (3) MF GIobal's projections of 

income were unreliable and dependent on,the undisclosed, unsustainable and high-risk Corzine 

Trade '(and only 20% of the profits from the Corzine Trade could be recorded as revenues in 

connection with the Company's'U.S. operations); (4) MF Global's plans to realize costs savings 

from changes to the Company's compensation structure were unreliable and insufficient to offset 

losses and benefit from the Company's U.S. DTA, especially since any costs savings were 

partially offset by increases in payroll expenses due to increased professional headcount; and (5) 

142 

11-15059-mg    Doc 1989-4    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit D   
 Pg 193 of 284



MF Global did not have "prudent" and "feasible" tax strategies that would have enabled it to 

avoid recording a full valuation allowance against its U.S_ DTA. 

2. 	Risk Appetite,_ Internal Controls And Liquidity Management 

422. On June 9, 2011, Corzine participated in Sandler O'Neill's Global Exchange & 

Brokerage Conference. At the conference, Corzine touted his role in risk management, stating, "I 

consider one of my most important jobs is to be the Chief Risk Officer of our firm so that I 

wrestle with those [market concerns] as much as anybody." Remarkably, Corzine went on to 

state that MF Global's expansion into principal trading activities "actually makes us less risky." 

423. On the Company's July 28, 2011 earnings conference call with analysts and 

investors, Corzine again highlighted risk management in MF Global's "client dealing and 

principal trading" business: "[DJiversifying into client dealing and principal trading works to 

reduce dependence on a single line of business, and it allowed us to grow revenues even in a 

difficult environment. We obviously understand that trading carries attended risks, but it was 

also subject to diversification and focused risk management." 

424. Also during the July 28, 2011 call, Defendant Steenkamp again touted the 

purportedly minimal market risks related to the Company's Euro sovereign debt portfolio: 

As mentioned last quarter, we continue to enter into resell and repurchase 
transactions to maturity in U.S. government securities and European sovereigns. 
This enables us to capture arbitrage opportunities in these markets, and we 
continue to believe market risk to these trades is minimal as these are held to 
maturity. While we retain exposure to the underlying credit throughout the 
maturity period, the duration of trade is short-term in nature. 

425. A Barclays Capitalanalyst on the July 28, 2011 conference call inquired about the 

concentration of different products in principal transactions, and asked the following: "[Hjow .. . 

[does] the business break[] down today, maybe rough percentages, both looking at just on a 

principal basis and then also including really agency like riskless principal in the business?" In 
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response, Corzine emphasized the Company's focus on maintaining liquid assets, stating: "And I 

would expect .. our overall leverage will come down or certainly not grow ...." 

426. With respect to liquidity, during the same call, Steenkamp highlighted the 

Company's excess capital and available liquidity: 

The company has $2.2 billion in total capital. We have $1.6 billion of required 
and nearly $342 million of excess capital sitting in regulated entities.... We also 
have $1.6 billion of intraday liquidity in non-segregated client payables and 
collateral, and this adds up to total available liquidity of $3.2 billion, up 
significantly from March 31, 2011. 

427. The written presentation accompanying Steenkamp's remarks further stated that 

MF Global's "Liquidity Position Remains Strong." 

428. Another analyst on the July. 28, 2011 conference call — this time an analyst, from 

J.P. Morgan — inquired about the impact of the US. "debt-ceiling debate" on MF Global. In 

response, Corzine assured investors that MF Global had sufficient liquidity to withstand ensuing 

stress on the market, stating: "We have' warehoused the liquidity and we are aware that 

generally in these stress periods, margin requirements change. So you have to be prepared for 

that kind of event. We have sort of more than planned and are prepared for generally those 

kinds of conditions." 

429. MF Global's Q1' 12 Form 10-Q stated that the Company's internal controls were 

"strictly enforced" as follows: 

The Company's enterprise risk governance framework involves the oversight of 
its Board of Directors together with the Company's risk oversight committees, 
policies and procedures;] and defined delegation of authority. The Company's 
hoard-approved risk appetite and strategic objectives translate to defined risk 
tolerances and oversight processes and, subsequently, strictly enforced 
delegations of authority and concomitant controls, which are designed to 
ensure its operation within those risk tolerances. 

430. The Q1`12 Form 10-Q again described MF Global's purported "strong risk 

culture:" 
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The enterprise risk management framework employs this governance structure, 
which is intended to embed a strong risk culture and clearly define roles and 
responsibilities for risk taking, processing, reporting, and control. The enterprise 
risk management framework comprises the activities and methods through which 
the Company maintains risk within acceptable risk tolerances. Business areas, 
pursuant to delegated authority, have primary responsibility for risk management. 
Working with the business areas, the Risk department seeks to identify, assess, 
measure, monitor and limit the risks consistently across the Company's 
businesses. The internal audit department and audit committee further provide 
independent control and assurance of the risk-management process. 

431. Addressing risk management, the Q1'12 Form I O-Q stated that MF Global 

employed multiple tools to establish risk limits and address breaches: 

Processes and procedures are key components of the Company's risk 
management. The basis for its culture regarding risk-taking activities is the risk 
appetite. The Company establishes limits for each of its businesses based on its 
risk appetite, which is set by the Board. Business areas, pursuant to delegated 
authority, have primary responsibility for risk management by balancing their 
ability to profit from revenue generating activities with their exposure to potential 
losses. Working with the business areas, the Risk department established a suite 
of limit techniques including, but not limited to, mandate limits applicable to 
specific businesses and risk types, value-at-risk, and stress scenario testing. 

The Company has established and documented mandates for market risk assumed 
by its revenue-generating areas. For certain revenue generating areas the risk 
mandates are supplemented with intra-day and overnight monitoring against the 
prescribed limits, both by the business areas and the Risk department. The Market 
Risk department quantifies and assesses risks, and escalates breaches to risk 
limits. 

432. In the Q1'12 Form 10-Q, MF Global again noted that the Company had an 

"Operational Risk department to identify, assess, measure and manage operational risk," and 

"[e]ach business area has established processes, systems, and controls to manage operational risk 

and is responsible for escalating incidents, issues and control indicators." The Q1'12 Form I4-Q 

also described MF Global's "continuous and collaborative Operational Risk Management 

Framework, which ensures that an effective environment is in place to identify, assess, measure, 

monitor and mitigate operational risk across all of its business areas." Accordingly, "[t]he 

Company continually seeks to improve its technology and processes," and "strives to build a 
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strong risk management team, which works closely with its management and business areas to 

deliver effective risk management." 

433. Addressing market risk, the QI'12 Form l0-Q described the Company's 

management of exposure "by limiting the size and concentration of positions that it holds in 

accordance with its risk appetite and in accordance with (its] instructions from the delegated 

authorities, both approved by the Board." 

434. The Qi'12 Form 10-Q also stated that the CRO established "defined risk 

mandates": 

The risk taken by [the Company's] business areas, especially its revenue-
generating areas, is approved in defined risk mandates as delegated by the CRO. 
The Company's business areas are responsible for these risks and are expected 
to operate within these prescribed mandates. Business areas are also responsible 
for managing their risk-revenue expectations in collaboration with the Risk 
department. End-of-day, and for certain businesses, intra-day monitoring 
processes mitigate risk taking in excess of the Company's risk appetite. 

435. With respect to risk assessment, the Ql'12 Form 10-Q reiterated MF Global's 

assessment and projection commitment that "[t]he Company's assessment programs are designed 

to assess the current state in order to project future risks and impacts," and touted risk 

management as a toot to detect "expected and unexpected exposures," stating: 

By considering the inherent and residual operational risks, all available and 
relevant data, and the results of the core Operational Risk Management 
Framework programs, the Company measures both the potential expected and 
unexpected exposures. The qualitative and quantitative measures are used to 
establish an operational risk profile for the organization, escalate risks that may be 
exceeding agreed tolerances, prioritize the remedial actions and identify other 
mitigating options. ,¢! ' 

436. The Company also addressed risk mitigation in the Q1'12  Form l0-Q, stating that 

MF Global utilized its "top-down assessment program to identify extreme but plausible risk 

scenarios. . . to extrapolate a capital measure with an expected confidence level" and that "[t]he 
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Company may choose to calculate and hold economic capital to meet regulatory expectations or 

mitigate its potential exposure to extreme but unexpected scenarios." 

437. The Q1'12 Form 10-Q further stated that MF Global "continuously evaluates the 

levels of regulatory capital at each of its operating subsidiaries and adjusts the amounts of 

regulatory capital as necessary to ensure compliance with all regulatory capital requirements," 

and that MF Global "also maintains] internal early warning levels and excess regulatory capital 

to accommodate periods of unusual or unforeseen market volatility, and ... intend[s] to continue 

to follow this policy." 

438. With respedt to potential liquidity events, the Q1'12 Form l0-Q explained that 

MF Global's liquidity policy should ensure the availability of sufficient liquidity, noting: 

As a matter of policy, the Company maintains excess capital to provide liquidity 
during periods of unusual market volatility, which has been sufficient 
historically to absorb the impact of volatile market events. 

439. The Ql' 12 Form l0-Q also stated that liquidity events were unlikely because MF 

Global's "core business, providing execution and clearing brokerage services, does not generally 

present a substantial cash liquidity risk." In the event of an unexpected event, the QI'12 Form 

10-Q stated that MF Global's "liquidity policy [was] designed to ensure that the Company 

maintains access to sufficient, readily available liquid assets and committed liquidity facilities." 

This liquidity policy, according to the Ql'12 Form I0-Q, required the Company "to have 

sufficient liquidity to satisfy all of its expected cash needs for at least one year without access 

to the capital markets." 

440. The Q1'12 Form 10-Q further stated that, "[a]t June 30 and March 31 2011, 

securities sold under agreements to repurchase of $16,548,450 and $14,520,341, respectively, at 

contract value, were de-recognized, of which 69.3% and 52.6%, respectively, were collateralized 

with European sovereign debt, consisting of Italy, Spain, Belgium, Portugal and Ireland." But 
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this disclosure — which followed Corzine's December 2010 meeting with PwC referenced above 

in ¶ 219 — was still inadequate, as it omitted what FASB Technical Director Susan Cosper 

described in her March 28, 2012 Congressional testimony as the "extensive disclosures" that are 

"required under GAAP" for RIM transactions, "including both quantitative and qualitative 

information about the transferor's continuing involvement, the risk that the transferor continues 

to be exposed to, including credit and liquidity risk, the amount to be recognized, and gains or 

losses on transferred assets." 

441. The Q1'1,2 Form l0-Q also contained as exhibits certifications signed by 

Defendants Corzine and Steenkamp in the same form as those referred to in ¶ 335 above. 

442. On September I, 2011, MF Global issued the Qt' 12 Form I0-Q/A. The Q1'12 

Form l0-Q/A provided "additional information" related to the Company's regulatory capital 

requirements. Specifically, the filing stated: 

As previously disclosed, the Company is required to maintain specific minimum 
levels of regulatory capital in its operating subsidiaries that conduct its futures and 
securities business, which levels its regulators monitor closely. The Company was 
recently informed by the Financial Industry Regulatory Authority, or FINRA, that 
its regulated U.S. operating subsidiary, MF Global Inc., is required to modify its 
capital treatment of certain repurchase transactions to maturity collateralized with 
European sovereign debt and thus increase its required net capital pursuant to 
SEC Rule I5c3-I . MF Global Inc. has increased its net capital and currently 
has net capital sufficient to exceed both the required minimum level and 
FINRA's early-warning notification level. The Company does not believe that 
the increase in net capital will have a material adverse impact on its business, 
liquidity or strategic plans. In addition, the Company expects that its regulatory 
capital requirements will continue to decrease as the portfolio of these 
investments matures, which currently has a weighted average maturity of April 
2012 and a final maturity~of December 2012. 

443. The above-referenced statements related to risk appetite, internal controls and 

liquidity management were materially misstated and omitted material facts necessary to make the 

statements therein not misleading for the reasons set forth in Sections IV.D-G above, including, 

inter alia, because: (I) the Officer Defendants' strategic plan to increase principal risk-taking 
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also materially increased liquidity risks without the necessary corresponding increase in capital, 

liquidity risk management or internal controls; (2) MF Global failed to maintain reliable internal 

controls related to Euro sovereign debt RTM transactions and repeatedly breached specific Board 

limits established for those transactions; (3) the primary purpose of the Company's increased 

principal trading activity was not to facilitate customer transactions but to engage in non-client-

related speculative transactions; (4) Defendants' representations about available capital and 

liquidity were unreliable given that: (a) the Company's liquidity monitoring systems were 

outdated, (b) the Company had no real-time liquidity monitoring system, and (c) the Company 

tracked liquidity using informal, manual means compiled from spreadsheets and oral reports; (5) 

even though the Company's transformation plan did not involve increasing VAR, the plan 

involved materially increasing off-balance sheet liquidity risks and leverage levels in connection 

with investments in Euro sovereign debt through RTM transactions; and (6) MF Global exposed 

client funds to significant risk by relying on regular inter-company transfers from MF Global's 

FCM operations to meet the daily liquidity needs of non-FCM operations. 

G. 	The Second Fiscal Quarter of 2012 

1. 	Risk Appetite,  Internal Controls And Li uidi Mana ement 

444. On September 12, 2011, 'Corzine participated in the Barclays Global Financial 

Services Conference. At the conference, Corzine emphasized MF Global's purported focus on 

risk management, stating: 

jWJe are continually assessing risk and adjusted returns on all significant 
positions in conjunction with risk and stress management.... In fact, I have to 
say at this point in time, this is the central focus of my day-to-day job. 
Recognizing the environment is demanding is also a time filled with opportunity, 
however, as long as we maintain our substantive risk capacities. 

445. Also during the call, Corzine touted MF Global's "historically high levels" of 

capital and liquidity, stating "we have been working assiduously to build our capacities in both 
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capital and liquidity. Standard historically high levels for the firm, $2.6 billion in capital and 

$3.7 billion in liquidity." Corzine further stated during the conference that "we've improved our 

capital and liquidity position.... We are deeply focused on making sure our liquidity and 

capital positions are strong. That was the case before we got into the hypervolatility 

environment we're in today, and it will continue[.]" Additionally, Corzine stated, "at the end of 

the day right now, as we go through this very challenging time addressing liquidity and capital 

and preservation ... is our number one priority." 

446. During the conference, an audience member asked about how MF Global was 

handling a market in which "there's less capital available," particularly "how you're balancing 

the objective of running a conservative balance sheet, apply liquidity here, and meeting those .. . 

less facilitation and (sic] in the meantime." Corzine responded that the firm focused on "high 

turnover" and also that "we believe very seriously that we have to make sure that every position 

is examined in its liquidity and capital usage, so risk-adjusted basis." 

447. On October 24, 2011, in response to Moody's downgrade (see 1 286), MF Global 

issued a letter from Defendant Steenkamp and an accompanying presentation on its Euro 

sovereign debt RTM portfolio. Steenkamp's letter stated that Moody's action bore "no 

implications for. our clients or the strategic direction of MF Global" and that MF Global 

remained in a "strong liquidity position"; operated within "a defined risk appetite"; and the 

RTMs had "limited market risk." An accompanying presentation further downpl aayed the risk of 

the RTM portfolio and stated that "fm]arket risk is limited" and the "[o]nly risk of loss is upon 

default of the issuer of the underlying securities." The presentation also described "worst case 

scenario" write-downs related to the RTM portfolio, representing that the worst case scenario 

was $219 million risk and the worst case scenario potential write-down was $131 million. 
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448. With respect to risk management, Steenkamp's October 24, 2011 letter and 

presentation further represented that MF Global had "(stolid risk management," including 

"liquidity analysis," and noted that "if/or any relevant risk, measures and limits are set and 

monitored," including "[s]tress scenarios." 

449. On October 25, 2011, MF Global issued a press release reporting its Q2' I2 

financial results. The, press release, which quoted Defendants Corzine and Steenkamp, was filed 

with the SEC as an exhibit to a Form 8-K signed by Steenkamp. 

450. With respect to the Corzine Trade, Corzine stated in the press release that "[o]ver 

the course of the past year, we have seen opportunities in short-dated European sovereign credit 

markets and built a fully financed, laddered maturity portfolio that we actively manage. We 

remain confident that we have the resources and expertise to continue to successfully manage 

these exposures to what we believe will be a positive conclusion in December 2012." 

451. In the October 25, 2011 press release, MF Global also claimed that it was in a 

"(sJtrengthened capital and liquidity position" as of September 30, 2011. Corzine was quoted as 

stating that, "[r]eflecting the stressed markets in the quarter, we deliberately chose to reduce 

overall market exposure in most principal trading activities and focused on preserving capital 

and liquidity." Steenkamp similarly was quoted as stating that "the steps we've - taken over the 

past year to improve our capital and liquidity positions are of immense value in periods of 

uncertainty and volatility. As a result, we are a stronger firm today with more flexibility to 

focus on our strategy." 

452. On October 25, 2011, MF Global hosted a conference call with analysts and 

investors to discuss the Company's Q2'12 #inancial performance. During the call, Corzine and 

Steenkamp reviewed MF Global's quarterly financial results, and Corzine also discussed the 
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Euro sovereign debt RTM portfolio, stating that "the structure of the transaction themselves 

essentially eliminates market and financing risk." Additionally, Corzine stated that "our 

judgment is that our positions have relatively little underlying principal risk in the timeframe of 

our exposure." An accompanying presentation similarly stated: 

Risk is limited ... Solid risk management — For any relevant risk, measures and 
limits are set and monitored which include: stress scenarios, concentration 
evaluation, credit exposure and liquidity analysis. 

453. A Barclays Capital analyst on the call inquired about the "discount ... being 

applied in repo transactions in these sovereign securities right now." Steenkamp responded that 

FINRA's capital charge related to the debt was a "regulatory reinterpretation of the haircuts that 

they apply to these positions" and "we look at it as if the regulatory interpretation had been 

applied prior to July, our July position could and would have been in excess." Corzine also 

responded that "we were operating against a different interpretation of what those capital charges 

were, not because we didn't have the capital, we just organized differently " 

454. During the October 25, 2011 earnings call with investors and analysts, Corzine 

also highlighted the Company's purportedly "improved" liquidity position, stating that "(wje've 

substantially improved our capital and liquidity positions." He continued, representing that, 

despite the "stressful" economic conditions, "we've husbanded our capital and strengthened 

our liquidity." With respect to the Company's liquidity, Steenkamp also stated, "[w]e have $1.5 

billion of required and nearly $500 million of excess capital sitting in regulated entities. We also 

have over $260 million of free.,,cash in our financial holding company.... [W] e have $1.3 

billion in available cash funds from liquidity facilities and we also have $1.7 billion of intraday 

liquidity in non-segregated client payables and collateral. Thisadds up to total available liquidity 

of $3.7 billion, up significantly from June 30, 2011." Steenkamp further stated that "we feel good 

about our capital structure and liquidity position_" 
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455. Addressing the Company's risk management, Corzine reiterated his role in "risk 

mitigation" and stated, "our positions and the judgment about risk mitigation steps are my 

personal -  responsibility and a prime focus of my attention." Steenkamp also highlighted the 

Company's risk management during the call, stating "I can tell you with confidence that our 

functional areas, including risk, operations and treasury performed exceptionally well." 

456. During the call, a Keefe, Bruyette and Woods analyst asked whether MF Global 

would "need to raise equity." Steenkamp responded, in part, that "Jw]e felt good about having 

the liquidity in these volatile times, especially going over quarter-end. And we consistently, on 

a day-to-day basis, asses$ liquidity needs and sort of be more cautious in our approach...." 

Corzine added, "we're in a much, much stronger liquidity position." 

457. A J.P. Morgan analyst on the call also specifically asked about the Company's 

capital, noting that "you reported excess capital of•$342 million at the end of last quarter" and 

asking "why were you not able to kind of use that capital to meet the FINRA, the change[dj 

FINRA requirements? And I guess how should we interpret your concept to the concept of 

excess capital going forward?" In response, Corzine said "that is actually exactly what I 

suggested in my answer and how we've responded to the changed interpretation that we were 

required to meet by F[NRA. We had excess capital in marry different other locations." 

Steenkamp added, "That's exactly right. It's location .... So FINRA was very specific to ink to 

our U.S. broker-dealer. The excess is spread all around the world and in various entities ... and 

they can't go back in time and change the location back in time[. }" 
q, 

458. Corzine further stated that "I think all financial institutions will have to go 

through a re-optimization of how they allocate both capital and liquidity in the new world that 
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we are evolving to on regulation not only within countries but across the globe. And we were 

able to really quite [facilitate] to be able to move the capital within the group to meet the needs." 

459. The above-referenced statements about MF Global's risk appetite, internal 

controls and liquidity management were materially misstated and omitted material facts 

necessary to make the statements therein not misleading for the reasons set forth in Sections 

IV.D-G above, including, inter alia, because: (1) the Officer Defendants' strategic plan to 

increase principal risk-taking also materially increased liquidity risks without the necessary 

corresponding increase in capital, liquidity risk management or internal controls; (2) MF Global 

failed to maintain reliable internal controls related to Euro sovereign debt RTM transactions and 

repeatedly breached specific Board limits established for those transactions; (3) Defendants' 

representations about available capital and liquidity were unreliable given that: (a) the 

Company's liquidity monitoring systems were outdated, (b) the Company had no real-time 

liquidity monitoring system, and (c) the Company tracked liquidity using informal, manual 

means compiled from spreadsheets and oral reports; (4) even though the Company's 

transformation plan did not involve increasing VAR, the plan involved materially increasing off-

balance sheet liquidity risks and leverage levels in connection with investments in Euro 

sovereign debt through RTM transactions; and (5) MF Global exposed client funds to significant 

risk by relying on regular inter-company transfers from MF Global's FCM operations to meet the 

daily liquidity needs of non-FCM operations. 

V[. THE OFFICER DEFENDANTS ACTED WITH SCIENTER 

460. At all relevant times during the Class Period, Officer Defendants Corzine, 

MacDonald and Steenkamp acted with scienter in making materially false and misleading 

statements. Each Officer Defendant had actual knowledge that the statements made by him were 

materially false and misleading when made, or acted with reckless disregard for the truth or 
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falsity of those statements. Each Officer Defendant's intent to deceive, or reckless disregard for 

the truth, is demonstrated by substantial direct and circumstantial facts and evidence supporting a 

strong inference of scienter. 

A. 	The Officer Defendants Closely Monitored Core Operations 

461. The Officer Defendants were deeply involved in the daily management of all 

aspects of MF Global's core operations, including the Company's policies, procedures and 

standards for the management of capital, liquidity and market risks. 

462. Moreover, as set forth more fully above in Sections IV.B and IV.D, Corzine "was 

very hands-on" in his role as Chairman and CEO. Soon after joining the Company, Corzine 

became a core member of MF Global's new proprietary trading unit, the PSG, which put on the 

enormous Euro sovereign debt RTM transactions. As such, Corzine communicated with MFGI 

and MFG-UK personnel directly to carry out these RTM transactions, instructing them when to 

enter and exit various positions_ Internal emails cited in the SIPA Report and set forth above in 

Sections IV.D-H further establish that MF Global's senior management and Board, including the 

Officer Defendants, were consistently aware of the extent -- and implications — of the Corzine 

Trade. The Officer Defendants therefore knew that: (1) MF Global's exposure to Euro sovereign 

debt through RTM transactions had grown to shocking levels beyond the Company's risk and 

liquidity profile; (2) by the summer of 2011, as reported to MF Global's Board, the Company 

anticipated the need for nearly one billion dollars' worth of additional funding to meet related 

margin calls; and (3) despite the risks. associated with exposure to Euro sovereign debt through 

off-balance sheet RTM transactions, which were not included in any of the Company's VAR 

calculations, the Officer Defendants repeatedly touted VAR metrics to misleadingly reassure the 

public about MF Global's financial well-being. 
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463. As a result of these regular and ongoing activities, Defendants Corzine, 

MacDonald and Steenkamp, at a minimum, were made aware of the facts alleged herein 

involving the Company's capital position, liquidity and risk management as they arose during the 

Class Period as well as the Company's, at best, "unsettled" attempt to turn MF Global's history 

of losses in its U.S. operations into profitability in the face of near-zero interest rates. 

B. 	The Officer Defendants Were Aware Of, Or Recklessly Disregarded, 
The Abandonment Of Risk Management Practices 

464. The Officer Defendants publicly described MF Global as having_ "solid risk 

management" throughout the Class Period and repeatedly emphasized publicly the importance of 

risk controls and limits.. Indeed, Corzine held himself out as a unique type of CEO, who 

considered "one of [his] most important jobs... to be the Cliief Risk Office" and, as such, kept 

close tabs on risk management practices. Consistent with his purportedly "hands-on" approach, 

Corzine was well aware of the Company's risk limits, policies and procedures and the many 

perilous changes made to them at his insistence during the Class Period. While Corzine publicly 

represented and emphasized to investors that he would "ensure the appropriate controls are in 

place" and that "MF Global's risk management framework ha[d] been tightened considerably" 

since he took the reins as Chairman and CEO, he and the other Officer Defendants knew 

otherwise. 

465. As alleged above, the Officer Defendants were intentionally misstating the facts, 

ofacting in a deliberately reckless manner in making their repeated public statements regarding 

purportedly strong risk management practices in view of what was actually happening at the 

Company, which, at the very least, provided no basis for — and in fact contradicted — their 

repeated statements. In particular, as detailed in Section IV.E above, the Officer Defendants were 

aware that: (1) Corzine side-lined the Company's risk officers;. (2) Corzine cancelled key 
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projects in the risk department; (3) Corzine systematically circumvented internal controls to 

increase Euro sovereign debt trading limits by 950% in 2010 — from approximately $500 million 

in March 2010 to $4.75 billion in November 2010—and to $6.6 billion in the first six months of 

2011; and (4) PwC's non-public audit work-papers "identified the management override over 

internal controls as a risk to MF Global." In addition, as detailed above . in Section IV.E.I, 

Corzine was aware that the Company was in breach of then-existing risk limits — such as they 

were — on more than one occasion and sought Board approval only after the fact. 

466. Moreover, the Company's Chief Risk Officers repeatedly warned the Officer 

Defendants of the increasing capital, liquidity and concentration risks associated with the 

Corzine Trade, but the Officer Defendants ignored the risks and fired CRO Roseman for 

resisting their insistence on increasing the size of the Corzine Trade. See Section IV.E. 

Numerous other MF Global employees also saw and raised red flags during the Class Period, but 

the Officer Defendants ignored those warnings too. See Section IV.E. 

467. In fact, the Officer Defendants disregarded dozens of critical gaps in internal 

controls that were apparent, identified and even reported to MF Global's Board. As detailed in 

Section IV.E_2 above, the Officer Defendants knew or recklessly disregarded that, among other 

things: (1) an April 2010 Board presentation identified gaps in technology that made the data 

needed for forecasting MF Global's liquidity risks inadequate and unreliable; (2) a May 2010 

Internal Audit report noted that MF Global's risk policies, including liquidity risk reporting, 

were "not congruent with the changes to its broker-dealer business"; (3) an October 2010 

Internal Audit report on "Market and Credit Risk Management" identified "High Risk" areas 

arising from the lack of controls over risk reporting and liquidity monitoring; (4) a March 31, 

2011 Internal Audit report 2011 concluded that MF Global's Regulatory Reporting group did not 
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have controls or automated systems in place to document compliance-related performance; (5) a 

follow-up report that was presented to the Board noted that MF Global was dependent on 

O'Brien's personal knowledge of liquidity issues, which threatened a "key man risk," because 

the processes supporting the composition of the liquidity forecast were not documented and were 

mainly based on O'Brien's personal experience in lieu of reliable liquidity reporting tools; and 

(6) a June 20, 2011 Global Liquidity and Capital Management Internal Audit report continued to 

warn of the "numerous and significant gaps between the policy and existing practices" that had 

not been remedied for more than one year on the grounds that "the business accepts this risk." 

468. Accordingly, the Officer Defendants were on notice that the Company's internal 

controls were at risk of having significant deficiencies and were aware of, or recklessly 

disregarded, what the OFR describes as "a pattern of lapses in compliance and governance" 

during the Class Period_ 

469. Moreover, the Officer Defendants closely monitored the Company's capital and 

liquidity positions through daily reports. As detailed above in Section IV.G.4, Liquidity 

Dashboards were shared with senior management, including Defendants Corzine and Steenkamp, 

on a daily basis starting at some point in 2010. These Liquidity Dashboards showed that, during 

the month of October 2011 and for some time before, liquidity in MF Global's broker-dealer 

operations was uniformly negative before applying funding from other sources — namely, 

funding from FINCO or FCM funds, including customer funds. In addition, as further detailed 

above .  in Section IV.G.4, seniop! management, including the Officer Defendants, also received 

Daily Estimated Net Capital summaries, which showed the amounts of the balances in MF 

Global's customer segregated and foreign secured accounts and the amount of the Firm Invested 

in Excess on any given day during the Class Period. 
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C. 	The Officer Defendants Were Aware Of, Or Recklessly Disregarded, 
GAAP Violations And Reporting Of False Financial Statements 

470. The Officer Defendants repeatedly signed the Company's SEC filings that 

described the controlling GAAP requirements for recording DTA. Thus, they were aware of 

those requirements, including the need to record DTA valuation allowances when required under 

GAAP, and MF Global's SEC filings stated that the Company had established accounting 

policies that provided for the application of GAAP in the preparation of its financial statements. 

At the same time, the Officer Defendants repeatedly failed to follow these GAAP requirements 

and the Company's own accounting policies. 

471. Each of the Officer Defendants also has substantial educational, financial and 

industry experience, including the application of these specific GAAP requirements. Defendant 

MacDonald worked as an auditor for E&Y and Deloitte before joining MF Global. Defendant 

Steenkamp was MF Global's Chief Accounting Officer and Global Controller for four years 

before becoming CFO in April 2011 and, before joining MF Global, worked for eight years at 

PwC. Defendant Corzine, before serving as New Jersey's U.S. Senator and then Governor, was 

the CEO and Co-Chairman of Goldman Sachs for five years. 

472. Defendant MacDonald also specifically discussed the Company's . DTA 

accounting on the first day of the Class Period during an investor conference call, as set forth in 

317 above. Defendant Corzine also later discussed the Company's DTA accounting before 

Congress, as set forth in 1 103 above, and personally recognized in that discussion the 

Company's history of losses as a result of near-zero interest rates that were not expected to 

increase throughout the Class Period. Indeed, all of the Officer Defendants knew, at all relevant 

times, that the Company's return to profitability in the face of near-zero interest rates was, at  

best, an "unsettled" proposition. 
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473. Accordingly, by virtue of their high-level positions and their prior professional 

experience and training, as alleged in detail above in Section IV.C.3, by the start of the Class 

Period, the Officer Defendants knew or recklessly disregarded that: (1) MF Global's U.S. 

operations were operating at a three-year cumulative loss as of March 31, 2010; (2) MF Global 

did not have evidence of sufficient quality and quantity to counteract that negative evidence; and 

(3) MF Global did not have "prudent" and "feasible" tax strategies that would have enabled it to 

avoid recording a full valuation allowance against its U.S. DTA. Accordingly, the Officer 

Defendants knew that GAAP required MF Global to report a valuation allowance against the 

Company's U.S. DTA- by no later than May 20, 2010, when the Company filed a.Fonrt 8-K 

attaching its financial results for the fiscal quarter and year ended March 31, 2010. 

474. The Officer Defendants further analyzed the need for a valuation allowance 

against the Company's U.S. DTA, at the very least, at the time of the Company's fiscal 2011 

year-end results. However, the Company's 2011 Form 10-K purported to detail reasons why a 

full valuation allowance was not recorded against the Company's U.S. DTA, even though, as 

alleged in detail above in Section IV.C.3, the Officer Defendants knew or recklessly disregarded 

that: (1) MF Global's U.S. operations were operating at a four-year cumulative loss as of March 

31, 2011; (2) MF Global did not have evidence of sufficient quality and quantity to counteract 

that negative evidence; and (3) MF Global did not have "prudent" and "feasible" tax strategies 

that would have enabled it to avoid recording a full valuation allowance against its U.S. DTA. 

475. The sworn certifications made by Defendants Corzine, MacDonald and 

Steenkamp during the Class Period also support a strong inference of scienter. These Officer 

Defendants repeatedly signed certifications attesting to MF Global's compliance with GAAP and 

the adequacy of MF Global's internal controls, and reaffirming that they had designed sufficient 
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disclosure controls and procedures to ensure that "material information" concerning the 

Company was made known to them. The facts set forth herein, as well as MF Global's 

admissions on and after October 25, 2011, reveal the falsity of these repeated certifications. The 

undisclosed facts concerning MF Global's deteriorating liquidity and capital positions and 

inadequate risk management processes constituted "material information,". the disclosure of  

which would have affected, and did affect, the fair presentation of MF Global's financial 

statements in compliance with GAAP and which was contrary to the disclosures in MF Global's 

annual and quarterly reports. These Officer Defendants acted intentionally or in a deliberately 

reckless manner in repeatedly issuing sworn certifications attesting to the Company's 

compliance with GAAP, when MF Global'-s financial results were not presented in accordance 

with GAAP, and as to the adequacy of MF Global's internal controls when the Company 

suffered from material weaknesses in its internal controls as alleged herein. 

VII.  LOSS CAUSATION 

476_ The market prices of MF Global's publicly traded securities were artificially 

inflated by the material misstatements and omissions complained of herein, including the 

misstatements and omissions about MF Global's net income, DTA, Euro sovereign debt RTM 

transactions, risk management, internal controls and regulatory compliance. 

477. The artificial inflation in MF Global's securities prices was removed when the 

conditions and risks misstated and omitted by Defendants were revealed to the market. The 

information was disseminated thrpygh several partial disclosures that revealed the nature and 

extent of MF Global's financial condition, internal controls and risk exposures during the Class 

Period. These disclosures, more particularly described below, reduced the prices of MF Global's 

publicly traded securities, causing economic injury to Plaintiffs and other members of the Class. 
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478. None of the disclosures was sufficient on its own to fully remove the inflation 

from MF Global's securities prices, because each only partially revealed the risks and conditions 

that had been concealed from investors. 

479. The corrective impact of the disclosures alleged herein was, however, tempered 

by Defendants' continued misstatements and omissions about MF Global's regulatory 

compliance and the soundness of its operations. These continued misrepresentations continued to 

maintain the prices of MF Global's publicly traded securities at levels that were artificially 

inflated, inducing members of the Class to continue purchasing MF Global securities even after 

the truth began to partially enter into the market. Further price declines that caused additional 

injury to the Class occurred upon the disclosure of additional information about the true 

condition of MF Global's operations, including the nature and amount of its customer funds 

shortfall. 

480. The disclosures that corrected the market prices to reduce the artificial inflation 

caused by Defendants' material misstatements and omissions are detailed below and summarized 

in the following chart, which identifies each corrective event, the price declines in the relevant 

MF Global securities resulting from the event, and, for purposes of comparison, the percentage 

change in the S&P 500 Index during the same time period: 
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Date  Corrective Event Stock Price  Stock 2016 Notes 2016 Notes  2018 Notes 2018 Notes 6.25% Senior 6.25%Senior  2038 Notes 2O3 	Notes  S&P 500  
Price  Price  Price Chanee  Price  Price Chang Price Chang  Price Chanee Prigs Price Chance  Price Chang  

10/24/11 Moody's downgraded MF Global's rating to BaO, citing 53.$5 (3.53%) 565.74 (9.01%) $69.75 3.80% $87.40 (2.07%) $98.51' N/A2  1.29% 
exposure to European debt, related capital implications and 
increasing risk management concerns. 

10!25!11 MF Global announced a quarterly loss of$191.6 million,  $1.86 (47.6I %) $51.00 (22.42%) $48.13 ° (31.00 /°) _ $6395 (27.06%) ( 	) $70.00 28.94 % r  ( 	) (2.00%)  (. 	) 
largely the result of a $119.4 million ETA valuation allowance 
for U.S. and Japanese operations. 

10!26!1 l The Wall Street Journal reported that MF Global hired $1.70 (8.60%) $58.00 13,73% $51.00 5.97% $65.00 1.96% $58.00 (17.14%) 1.05% 
investment bankers to explore strategic options; 1(3W analysts 
downgraded MF Global from "outperlbrm" to "market 
perform " 

10/27/11 Moody's and Fitch downgraded MF Global's rating to junk. $1.43 (15.88%) 557.50 (0.66%) $55.00 7.84% $73.00 12.31% $83.60 44.14% 3.43% 

The downgrade reflected Moody's "view that MF Global's 
weak core profitability contributed to it taking on substantial 
risk in the form of its exposure to European sovereign...... 

10/28/11 The Wall Street Journal and other news outlets reported that $1.20 (16.08%} $45.00 (21.74%) $48.00 (12.73%) $50.00 (31,51%) $52.50 (37.20%) 0,04% 
MF Global intended to sell itself. 

10/31/11 MF Global filed Chapter 1 t bankruptcy. No Trading N/A $46.50 3.33°% $41.00 (14.58%) $50.00 0% $49.13 (6.43) (2.47%) 

11 /01/11 Media reported "less than $700 million" of missing customer No Trading 'N/A $44.00 (5.38%) $44,50 8.54% $45.50 (9.0%) $40,00 . 	(18.58%) (2.79%) 
funds' at MF Global. 

11/02/11 MF Global common stock resumes trading. $0.25 (79.18%) $48,50 10.23% $48.50 8.99% $48.19 5.91% $48.63 21.56% 1.62% 

11/03/11 Media reported that a CME audit revealed a "$633 million" 50.28 11.25% $45.00 (7.22%) $45.19 (6.83%) $45.50 (S.58%) $47.50 (2.31%) 1.90% 
customer funds shortfall. 

I I/04/11 The resignation of Jon S. Corzine is announced. $0.26 (7.87%) $41.50 (7.78%) $45.00 (0.42%) $41.50 (8.79%) $44.00 (7.37%) (0.63%) 

11121/111 The SIPA Trustee issued a statement quantifying MF Global's $0.125 (3.85%) $30.00 (1837%)s  $32.00 (11.11%) $31.00 (10.40%)°  $30.09 (5.14%f (1.86%) 
customer funds shortfall at "51.2 billion or more." 
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There is no available price or return data on 10124/1 I; the price listed is carried forward from 101201]], the last reported trading price. 
Then is no available price or return data on 10/24111. 

° The return is calculated based on the last reported trading price on 10120/11 of $98.51. 
Change determined in relation to the closing price on 10128/2011.  
Change determined in relation to 1111811 ] price of $0.13 for MFGLQ. 

° Change determined in relation to 11118/11 price of$36.75 for the 2016 Notes. 
Change determined in relation to 11/18111 price of $36013 for the 2018 Notes. 

° Change determined in relation to 11/[ 811 1 price n f 534.60 for the 6.25% Senior Notes. 
Change determined in relation to 11/15/11 price o€$31.625 for the 2038 Notes. There is no available price or return data from 11116111-11/18/11. 
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481. As discussed above, on Monday, October 24, 2011, Moody's downgraded MF 

Global's long-term debt by one notch to Baa3. This placed MF Global one notch above junk 

status, and brought Moody's rating in line with the ratings by S&P and Fitch. Moody's also kept 

the rating under review for possible further downgrade. The Moody's report describing the 

"Ratings Rationale" behind the downgrade explained in part: 

The rating action reflects Moody's view that the current low interest environment 
and volatile capital markets conditions make it unlikely that MF Global, in the 
near term, will be able to achieve the financial targets that Moody's had 
previously specified were required for it to maintain a Baa2 rating. These 
included generating S200-$300 million in annual pre-tax earnings and 
managing its balance sheet leverage in the 20x range, a level that would be 
consistent with other similarly rated broker-dealer peers. 

Moody's also said that it has become increasingly concerned with MF Global's 
risk management and management's ability to prudently balance risk and 
reward as it undergoes a substantial re-engineering of the firm. 

"MF Global's increased exposure to European sovereign debt in peripheral 
countries and its need to inject capital into its broker-dealer subsidiary to rectify 
a regulatory capital shortfall highlights the firm's increased risk appetite and 
raises questions about the firm's risk governance," said Moody's senior analyst 
Al Bush. 

482. Significantly, this Moody's report was based on information that Moody's 

received at the October 21, 2011 meeting with MF Global executives detailed above in 

1¶ 284-85, including the Company's need to record an enormous DTA valuation allowance for 

its US. and Japanese operations. 

483. As a result of the Moody's downgrade, the price of MF Global common stock 

dropped by approximately 3.5% to close at $3.55, down $0.13 from the prior day's close of 

$3.68, on heavy trading volume. In addition, the 2016 Notes fell 9.01% and the 6.25% Senior 

Notes fell 2.07%. 

484. The next, day, October 25, 2011, MF Global released its Q2'12 earnings report 

(for the fiscal quarter ended September 30, 2011), announcing a quarterly loss of $191.6 million. 
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The loss was largely the result of the $119.4 million DTA valuation allowance in connection 

with the Company's U.S. and Japanese operations. The earnings release stated: 

Certain charges impact GAAP results. GAAP net loss applicable to common 
shareholders was $191.6 million, or $1.16 per basic and diluted share for the 
second quarter, compared with a loss of $94.3 million, or $0.59 per basic and 
diluted share for the same period last year. 

Significant charges in the quarter included valuation allowances against 
deferred tax assets of $119.4 million, restructuring charges of $10.0 million and 
loss on extinguishment of debt of $16.1 million from retiring .a portion of the 
firm's 9 percent senior notes due 2038. 

As of September 30, 2011, MF Global maintained a net long position of $6.3 
billion in a short-duration European sovereign portfolio financed to maturity 
(repo-to-maturity), including Belgium, Italy, -Spain, Portugal and Ireland. The 
laddered portfolio has an average weighted maturity of October 2012 and an end 
date maturity of December 2012, well in advance of the expiration of the 
European Financial Stability Facility in June 2013... 

Revenue, net of interest and transaction-based expenses (net revenue), was $205.9 
million for the second quarter, versus $240.3 million for the same period last year. 
The decrease in net revenue was primarily due to the contraction of proprietary 
principal activities, particularly in equities and fixed income, as the company 
reduced its risk appetite amid volatile market conditions. 

.... Mr. Steenkamp continued, "In addition, the steps we've taken over the past 
year to improve our capital and liquidity positions are of immense value in 
periods of uncertainty and volatility. As a result, we are a stronger firm today 
with more flexibility to focus on our strategy." 

185. Analysts reacted negatively to the Company's October 25, 2011 disclosures, as 

set forth in 1 289-90 above. 

486. By the close of market trading on Tuesday, October 25, 2011, MF Global's 

common stock declined by approximately 48% to close at $1.86, down $1.69 from the prior 

day's close of $3.55, on extremely heavy trading volume. In addition, the prices of MF Global's 
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2016 Notes, 2018 Notes, 6.25% Senior Notes and 2038 Notes declined by approximately 22%, 

31%, 27% and 29%, respectively. 

487. On October 26, 2011 at 10:15 A.M., The Wall Street Journal published an article 

entitled "Corzine's MF Global to Explore Possible Sale." The article explained: 

Usually, when a company hires bankers to explore "strategic options" (code for: 
We might sell the company), the company's stock price will spike as investors bet 
on takeover riches. MF Global is experiencing the opposite effect. 

The brokerage firm's stock price was clobbered yesterday -- down nearly 50% —as 
investors were spooked about MF Global's earnings results, exposure to European 
debt and a credit-rating downgrade from Moody's. 

This morning, our Journal colleague Aaron Lucchetti is reporting MF Global 
hired investment bankers to suss out a possible sale, mergers or other "strategic 
options." The news isn't helping the stock price. 

488. On the heels of this news, KBW analysts downgraded MF Global from 

"outperform" to "market perform," and margin calls continued to substantially drain MF 

Global's liquidity. 

489. As a result of this continuing adverse news, on October 26, 2011, MF Global's 

common stock declined by 8.6% to close at $1.70, down $0.16 from the prior day's close of 

$1.86, on extremely heavy trading volume. The price of MF Global's 2038 Notes also declined 

by approximately 17%, to close at $58.00, down $12.00 from the prior day's close of $70.00, on 

heavy trading volume. 

490. On Thursday, October 27, 2011, Moody's and Fitch downgraded MF Global's 

rating to junk status. The Fitch report cited as the rationale for its downgrade MF Global's 

"continued challenges in establishing a sustainable level of profitability and improving its 

leverage profile." Fitch further noted that "volatile capital markets present MF with significant 

headwinds in executing its strategic transformation from a pure broker to a broker-dealer and, 

longer term, to a full investment bank without outsized incremental risk." 
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491. In addition, the Moody's "Ratings Rationale" provided the following: 

Moody's Investors Service downgraded the long-term ratings of [MF Global] 
including its senior, unsecured debt rating to Ba2 from Baa3. The ratings remain 
under review for possible further downgrade. 

Moody's said the downgrade reflects our view that MF Global's weak core 
profitability contributed to it taking on substantial risk in the form of its 
exposure to European sovereign debt in peripheral countries. At the- end of the 
second quarter, MF Global's $6.3 billion sovereign risk exposure represented 5 
times the company's tangible common equity, Moody's noted. 

"The tactical decision to assume this outsized proprietary position, highlights 
the core profitability challenges faced by MF Global and the scope of the re-
engineering challenge facing the firm's management," said At Bush, a Moody's 
senior analyst_ 

Moody's believes that the risk appetite revealed by this position, in tandem with 
the significant quarterly loss that MF Global reported, subjects the firm to a 
heightened risk of loss of client and counterparty confidence — and could thus 
further challenge the company's franchise. 

The review for downgrade will focus on MF Global's ability to manage its 
franchise risk, including its success in retaining customers, counterparties and 
employees during the current stressed environment. 

492. In response to these further downgrades, MF Global's common stock declined by 

approximately 16% to close at $1.43 on October 27, 2011, down $0.27 from the prior day's close 

of $1.70, on heavy trading volume. 

493. On October 28, 2011, The Wall Street Journal published an online article entitled 

"Potential Suitors Emerge for MF Global," reporting that the Company intended to sell itself. 

The article explained: 

Goldman Sachs, State Street ?nd Macquarie are among the companies considering 
an acquisition of MF Global or parts of the struggling company, people familiar 
with the matter said.... 

Potential buyers for MF Global and its pieces are expected to decide on any move 
quickly, given MF Global's loss of some customer assets and its declining stock 
price. On Friday the stock was trading down about 12%. 
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Earlier this week, MF Global fully tapped a $1.3 billion credit facility to build up 
its cash position, a person familiar with the matter said_ The company's lenders 
include Bank of America Corp., J.P. Morgan Chase & Co. and Citigroup Inc., the 
person said. 

494. An article entitled "IFR: MF Global bonds tumble following downgrade" 

published by Thompson Reuters on October . 28, 2011, further detailed the preceding days' 

developments: 

MF Global reported US $6.3bn of long credit exposure to shorter-term European 
sovereign debt, including US $3.2bn of exposure to Italy alone. The exposure 
spooked the market and regulators which have asked it to boost its capital. Fitch 
Ratings cut the firm's credit rating to junk, BB+, early Thursday and was 
followed by Moody's Investors Service late Thursday evening, which cut the 
rating two notches to Ba3. The loss of its investment grade rating will hasten the 
exodus of customers away from the firm. In the current environment, the knee-
jerk reaction is to get away from any failing entity as fast as possible, said Dick 
Bove, vice president of Rochdale Securities. Bove reported that he has received 
calls from people asking if they should pull their money out of MF Global. "I 
haven't had calls like that since Lehman Brothers." 

The broker/dealer attempted to reassure the markets that its customers had not 
abandoned it, but the firm cannot survive the loss of its investment grade rating 
and will likely have to have a deal in place over the weekend said a 
restructuring investment banker. 

MF Global's bonds collapsed Wednesday following a disastrous fiscal second 
quarter earnings report and news the firm tapped Evercore Partners to explore 
strategic alternatives. The market took the news as an admission that the firm 
was on the auction block. The names of potential buyers included an 
opportunistic acquisition by Goldman Sachs, Citigroup was also mentioned as a 
potential acquirer, as was TD Bank, or another well capitalized Canadian bank 
looking to expand its presence in the US. 

495. As a result of this October 28, 2011 news, the price of MF Global's common 

stock dropped by approximately l6% to close at $1.20, down $0.23 from the prior day's close of 

$1.43, on heavy trading volume. In addition, the prices of MF Global 2016 Notes, 2018 Notes, 

6.25% Senior Notes and 2038 Notes declined by approximately 22%, 13%, 32% and 37%, 

respectively. 
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496. On Sunday, October 30, 2011, the night before the Company filed for bankruptcy, 

The Wall Street Journal reported that MF Global was nearing a deal to sell its assets to 

Interactive Brokers. As set forth above in ¶' 308-10, a deal was reached to sell the Company's 

assets for $6.04 per MF Global share, or $ 1 billion, to Interactive Brokers, but it fell through 

later that night as a result of the missing customer funds. Consequently, Class members incurred 

significant additional losses as the true facts concerning the missing funds continued to be 

revealed in November 2011. 

497. Beginning on November 1, 2011, the prices of MF Global's securities continued 

to decline as additional -  news was revealed about the nature and amount of the Company's 

customer funds shortfall. The news emerged in a series of conflicting reports, but was confirmed 

by the SIPA Trustee on November 21, 2011, the last day of the Class Period. 

498. For example, according to a joint statement issued by the SEC and CFTC after the 

close of trading on October 31, 2011, MF Global told U.S. regulators that there were potential 

"deficiencies" in some customer accounts, and the media reported that the amount of missing 

customer funds was "less than $700 million." But after the close of trading on November 1, 

2011, the media reported that MF Global's attorneys had represented that there was no such 

shortfall, explaining: "To the best knowledge of [MF Global's) management, there is no 

shortfall." Thereafter, after the close of trading on November 2, 2011, the media reversed course 

again, rgporting that a CME audit had, in fact, revealed a $633 million shortfall. 

499. On November 21, X2011, the last day of the Class Period, the SIPA Trustee 

released a statement at approximately 11:00 A.M. noting that, "[a]t present, the Trustee believes 

that even if he recovers everything that is at US depositories, the apparent shortfall in what MF 

Global management should have segregated at US depositories may be as much as $l.2 billion 

170 

11-15059-mg    Doc 1989-4    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit D   
 Pg 221 of 284



or more." As a result of this disclosure, the price of MF Global's common stock declined by 

approximately 4%, and the prices of the 2016 Notes, 2018 Notes, 6.25% Senior Notes and 2038 

Notes declined by approximately 18%, 11%, 10% and 5%, respectively. 

500. As was only later revealed by the SIPA Trustee after the Class Period, in total, the 

Company actually had a $1.6 billion shortfall in customer funds, including a deficiency of 

approximately $900 million in domestic customer segregated accounts and a deficiency of 

approximately $700 million in foreign secured funds. 

VIII. CLASS ACTION ALLEGATIONS 

501. Plaintiffs bring this action on behalf of themselves and as a class action under 

Rules 23(a) and 23(b)(3) of the Federal Rules of Civil Procedure on behalf of the Class of all 

persons and entities who purchased or otherwise acquired: (1) any of the publicly traded 

securities of MF Global, including without limitation MF Global's common stock and the 2038 

Notes, during the Class Period; (2) MF Global's common stock issued on or about June I, 2010 

under the Registration Statement for the Secondary Offering; (3) the 2016 Notes issued on or 

about February 7, 2011 under the Registration Statement; (4) the 2018 Notes issued on or about 

July 28, 2011 under the Registration Statement; or (5) the 6.25% Senior Notes issued on or about 

August 1, 2011 under the Registration Statement, and were damaged thereby. Plaintiffs. 

Rodriguez and Vrabel seek to represent, as part of the Class, MF Global employees who 

acquired MF Global securities pursuant to the above-defined LTIP and ESPP plans during the 

Class Period. 

502. Excluded from the Class are: (1) Defendants; (2) members of the immediate 

families of the Defendants; (3) the subsidiaries and affiliates of Defendants and MF Global; (4) 

any person or entity who is a partner, executive officer, director or controlling person of MF 

Global, or any of its subsidiaries or affiliates, or any Defendant; (5) any entity in which any 
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Defendant or MF Global has a controlling interest; (6) Defendants' liability insurance carriers, 

and any affiliates or subsidiaries thereof; and (7) the legal representatives, heirs, successors and 

assigns of any such excluded party. 

503. The members of the. Class are so numerous that joinder of all members is 

impracticable. As of June 30, 2011, MF Global had 164,892,596 shares of common stock issued 

and outstanding. Throughout the Class Period, MF GIobal's common stock was actively traded 

on the NYSE, and MF Global's 2016 Notes, 2018 Notes, 6.25% Senior Notes and 2038 Notes 

were actively traded on the over-the-counter corporate bond market. While the exact number of 

purchasers of MF Global's common stock, 2016 Notes, 2018 Notes, 6.25% Senior Notes and 

2038 Notes is unknown to Plaintiffs at this time, Plaintiffs believe that Class members number in 

the thousands. 

504. Plaintiffs' claims are typical of the claims of the members of the Class. Plaintiffs 

and the other members of the Class acquired MF Global securities in the Offerings, pursuant to 

the Registration Statement and prospectuses filed in connection therewith, or in the market, and 

sustained damages as a result of Defendants' conduct complained of herein. 

505. Plaintiffs will fairly and adequately protect the interests of the members of the 

Class and have retained counsel competent and experienced in class and securities litigation_ 

Plaintiffs have no interests that are adverse or antagonistic to the Class. 

506. A class action is superior to other available methods for the fair and efficient 

adjudication of this controversy. ,pecause the damages suffered by 'individual members of the 

Class may be relatively small, the expense and burden of individual litigation make it 

impracticable for Class members individually to seek redress for the wrongful conduct alleged 

herein. 
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507. Common questions of law and fact exist as to all members of the Class, and 

predominate over any questions affecting solely individual members of the Class. Among the 

questions of law and fact common to the Class are: 

a. Whether the Federal securities laws were violated by Defendants' conduct as 

alleged herein; 

b. Whether the Registration Statement and prospectuses for the Company's 

Offerings contained material misstatements or omitted to state material 

information; 

c. Whether Defendants' SEC filings, press releases and other public statements 

disseminated to the -investing-public during the Class Period contained 

material misstatements or omitted to state material information; 

d. Whether and to what extent the Company's financial statements failed to 

comply with GAAP during the Class Period; 

e. Whether and to what extent the market prices of MF Global securities were 

artificially inflated during the Class Period due to the non-disclosures and 

misstatements complained of herein; 

f. Whether, with respect to Plaintiffs' claims under the Securities Act, the 

Defendants named in those claims can sustain their burden of establishing an 

affirmative defense under the applicable statute; 

g. Whether, with respect to Plaintiffs' claims under the Exchange Act, the 

Defendants named in those claims acted with scienter; 
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h. Whether, with respect to Plaintiffs' claims under Section 20(a) of the 

Exchange Act and Section 15 of the Securities Act, the Defendants named in 

those claims were controlling persons of MF Global during the Class Period; 

I. Whether, with respect to Plaintiffs' claims under the Exchange Act, reliance 

may be presumed under the fraud-on-the-market doctrine; and 

j. Whether the members of the Class have sustained damages as a result of the 

conduct complained of herein, and if so, the proper measure of damages. 

508. The names and addresses of those persons and entities that purchased or acquired 

MF Global's common stock and debt securities during the Class Period and in the Offerings are 

available from the Company's transfer agent(s) or from the Underwriter Defendants. Notice may 

be provided to such purchasers and record owners via first-class mail using techniques and a 

form of notice similar to those customarily used in securities class actions. 

IX.  THE INAPPLICABILITY OF THE STATUTORY SAFE HARBOR  

509. The statutory safe harbor applicable to forward-looking statements under certain 

circumstances does not apply to any of the false or misleading statements pleaded in this 

Complaint. First, many of the statements complained of herein were historical statements or 

statements of current facts and conditions at the time the statements were made. Second, the 

statutory safe harbor does not apply to statements included in financial statements that purport to 

have been prepared in accordance with GAAP. Further, to the extent that any of the false or 

misleading statements alleged herein can be construed as forward-looking, the statements were 

not accompanied by any meaningful cautionary language identifying important facts that could 

cause actual results to differ materially from those in the statements. For example, the only 

cautionary language in MF Global's financial statements regarding its DTA was the generic 

warning that "[t]he amount of the deferred tax assets considered realizable, however, could be 
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significantly reduced in the near term if the Company's actual results are significantly less than 

forecast. If this were to occur, it is likely that the Company would record a material increase in 

its valuation allowance." Such a generic risk disclosure was insufficient to provide meaningful 

cautionary language as to MF Global's materially misstated DTA. 

510. Alternatively, to the extent the statutory safe harbor otherwise would apply to any 

forward-looking statements pleaded herein, Defendants are liable for those false and misleading 

forward-looking statements because at the time each of those statements was made, the speakers 

knew the statement was false or misleading, or the statement was authorized or approved by an 

executive officer of MF Global who knew that the statement was materially false or misleading 

when made and at the time of the Offerings. 

X. THE PRESUMPTION OF RELIANCE WITH RESPECT. 
TO EXCHANGE ACT CLAIMS 

511. Plaintiffs are entitled to a presumption of reliance under Affiliated Ute Citizens of 

Utah v. United States, 406 U.S. 128 (1972), because the claims asserted herein against 

Defendants are predicated upon omissions of material fact which there was a duty to disclose_ 

512. In the alternative, Plaintiffs are entitled to a presumption of reliance on 

Defendants' material misrepresentations and omissions pursuant to the fraud-on-the-market 

doctrine because: 

a. MF Global's common stock was actively traded in an efficient market on the 

NYSE during the Class Period, and MF Global's 2016 Notes, 2018 Notes, 

6.25% Senior Notes and 2038 Notes were actively and efficiently traded on 

the corporate bond market; 

b. MF Global's common stock and 2016 Notes, 2018 Notes, 6.25% Senior Notes 

and 2038 Notes traded at high weekly volumes during the Class Period; 
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c. Asa regulated issuer, MF Global filed periodic public reports with the SEC; 

d. During the Class Period, MF Global was eligible to file registration statements 

with the SEC on Form S-3; 

e. MF Global regularly communicated with public investors by means of 	 , 

established market communication mechanisms, including through regular 

dissemination of press releases on the major news wire services and through 

other wide-ranging public disclosures, such as communications with the 

financial press, securities analysts and other similar reporting services; 

f. The market reacted promptly to public information disseminated by MF 

Global; 

g. MF Global securities were covered by numerous securities analysts employed 

by major brokerage firms who wrote reports that were distributed to the sales  

force and certain customers of their respective firms. Each of these reports 

was publicly available and entered the public marketplace; 

h. The material misrepresentations and omissions alleged herein would tend to 

induce a reasonable investor to misjudge the value of MF Global's securities; 

and 

I. Without knowledge of the misrepresented or omitted material facts alleged 

herein, Plaintiffs and other members of the Class purchased or acquired MF 

Global securities between the time Defendants misrepresented or failed to 

disclose material facts and the time the true facts were disclosed. 

513. Accordingly, Plaintiffs and other members of the Class relied, and are entitled to 

have relied, upon the integrity of the market prices for MF Global's common stock, 2016 Notes, 
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2018 Notes, 6.25% Senior Notes and 2038 Notes, and to a presumption of reliance on 

Defendants' materially false and misleading statements and omissions during the Class Period. 

XI. CLAIMS FOR RELIEF UNDER THE EXCHANGE ACT 

COUNT ONE 
For Violations Of Section 10(b) Of The Exchange Act And 

Rule 10b-5 Promulgated Thereunder, On Behalf Of Purchasers Of MF Global's 
Common Stock, 2016 Notes, 2018 Notes, 6.25% Senior Notes And 2038 Notes, 

Asserted Against The Officer Defendants 	_ 

514, Plaintiffs repeat and reallege each of the allegations set forth above as if fully set 

forth herein, except Plaintiffs expressly disclaim any claim of strict liability or negligence. 

515. This claim is brought under Section 10(b) of the Exchange Act and Rule l Ob-5 

promulgated thereunder, on behalf of Plaintiffs and the other members of the Class against the 

Officer Defendants (Corzine, MacDonald and Steenkamp). 

516. As alleged herein, throughout the Class Period, the Officer Defendants, 

individually and in concert, directly and indirectly, by the use of the means or instrumentalities 

of interstate commerce, the mails and the facilities of national securities exchanges, made untrue 

statements of material fact and omitted to state material facts necessary to make their statements 

not misleading and carried out a plan, scheme, and course of conduct, in violation of Section 

10(b) of the Exchange Act and Rule 10b-5 promulgated thereunder. The Officer Defendants 

intended to and did, as alleged herein: (1) deceive the investing public, including Plaintiffs and 

the other members of the Class; (2) artificially inflate and maintain the prices of MF Global 

securities; and (3) cause Plaintiffs and the other members of the Class to purchase or acquire MF 

Global securities at artificially inflated prices. 

517. The Officer Defendants were individually and collectively responsible for making 

the material misstatements and omissions alleged herein and engaging in a plan, scheme, and 

course of conduct designed to deceive Plaintiffs and the other members of the Class, by virtue of 
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having prepared, approved, signed, and disseminated documents that contained untrue statements 

of material fact and omitted facts necessary to make the statements therein not misleading. 

518. As set forth above, the Officer Defendants made their false and misleading 

statements and omissions and engaged in the activity described herein knowingly and 

intentionally or in such a reckless manner as to constitute willful deceit and fraud upon Plaintiffs 

and the other members of the Class who purchased or acquired MF Global securities during the 

Class Period. 

519. In ignorance of the false and misleading nature of the Officer Defendants' 

statements and omissions, and relying directly or indirectly on those statements and omissions or 

upon the integrity of the market prices for MF Global securities, Plaintiffs and the other members 

of the Class purchased or acquired MF Global securities at artificially inflated prices during the 

Class Period. But for the material misstatements and omissions, Plaintiffs and the other members 

of the Class would not have purchased or acquired MF Global securities at artificially inflated 

prices. As set forth herein, when the true facts were subsequently disclosed, the prices of MF 

Global securities declined precipitously. Plaintiffs and the other members of the Class were 

harmed and damaged as a direct and proximate result of their purchases of MF Global securities 

at artificially inflated prices and the subsequent decline in the prices of MF Global securities 

when the truth was disclosed. 

520. By reason of the foregoing, the Officer Defendants are liable to Plaintiffs and the 

other members of the Class for viplations of Section 10(b) of the Exchange Act and Rule I Ob-5 

promulgated thereunder. 
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COUNT TWO 
For Violations Of Section 20(a) Of The Exchange Act, 

Asserted Against The Officer Defendants 

521. Plaintiffs repeat and reallege each of the allegations set forth above as if fully set 

forth herein, except Plaintiffs expressly disclaim any claim of strict liability or negligence. 

522. This claim is brought under Section 20(a) of the Exchange Act against the Officer 

Defendants (Corzine, MacDonald and Steenkamp) on behalf of Plaintiffs and the other members 

of the Class. 

523. As alleged herein, the Officer Defendants caused MF Global to violate Section 

10(b) and Rule I Ob-5 promulgated thereunder by making material misstatements and omissions 

in connection with the purchase and sale of securities and by participating in a scheme and 

course of business or conduct throughout the Class Period. This conduct was undertaken with the 

scienter of the Officer Defendants who knew of or recklessly disregarded the falsity of the 

Company's statements and the nature of its scheme during the Class Period. The Company is not 

named as a defendant only because of its bankruptcy. 

524. The Officer Defendants were controlling persons of MF Global during the Class 

Period, due to their senior executive positions, direct involvement in its day-to-day operations, 

financial reporting, and accounting, and signatures on and participation in the preparation and 

dissemination of its public statements. 

525. By virtue of the foregoing, the Officer Defendants each had the power to 

influence and control, and did influence and control, directly or indirectly, the decision-making-

of MF Global, including the content of its financial statements and other public statements. 

526. As set forth above, the Officer Defendants acted knowingly and intentionally, or 

in such a reckless manner as to constitute willful deceit and fraud upon PIaintiffs and the other 

members of the Class who purchased or acquired MF Global securities during the Class Period. 
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527. In ignorance of the false and misleading nature of the Company's statements and 

omissions, and relying directly or indirectly on those statements and omissions or upon the 

integrity of the market prices for MF Global securities, Plaintiffs and the other members of the 

Class purchased or acquired MF Global securities at artificially inflated prices during the Class 

Period. But for the material misstatements and omissions, Plaintiffs and the other members of the 

Class would not have purchased or acquired MF Global securities at artificially inflated prices. 

As set forth herein, when the true facts were subsequently disclosed, the prices of MF GIobal 

securities declined precipitously. Plaintiffs and the other members of the Class were harmed and 

damaged as a direct and -proximate result of their purchases of MF Global securities at artificially 

inflated prices and the subsequent decline in the prices of those securities when the truth was 

disclosed. 

528. By reason of the foregoing, the Officer Defendants are liable to Plaintiffs and the 

other members of the Class for violations of Section 20(a) of the Exchange Act. 

XII. ADDITIONAL ALLEGATIONS RELATING TO SECURITIES ACT CLAIMS 

529. In the allegations and claims set forth in this part of the Complaint, Plaintiffs 

assert claims under the Securities Act. These claims are asserted against the Individual 

Defendants who signed MF Global's Registration Statement; Defendant Corzine, who was a 

Director of MF Global at the time of the filing of the documents incorporated by reference in the 

Registration Statement and prospectuses for the Offerings; and the Underwriter Defendants. 

530. - Each of these Defendants is statutorily liable under Section 11 of the Securities 

Act for the materially inaccurate statements contained in MF Global's Registration Statement 

and prospectuses for the Offerings, including MF Global's materially misstated financial 

statements incorporated therein. (MF Global also violated Section 11 and is not named as a 

defendant only because of its bankruptcy_) 
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531. Plaintiffs also assert claims under Section 12(a)(2) of the Securities Act against 

the Underwriter Defendants and control person liability claims under Section 15(a) of the 

Securities Act against the Individual Defendants. 

532. Plaintiffs expressly disclaim any allegations of scienter in these non-fraud claims, 

which are pleaded separately in this Complaint from Plaintiffs' Exchange Act claims except that 

any challenged statements of opinion or belief made in connection with the Offerings are alleged 

to have been materially misstated statements of opinion or belief when made. 

A. 	The Secondary Offering 

533. On June -1, 2010, MF Global announced the public Secondary Offering of 

common stock for gross proceeds of $150 million. MF Global's common stock was issued in the 

Secondary Offering at a price of $7.10 per share. 

534. The Secondary Offering was conducted pursuant to Post-Effective Amendment 

No. I to Registration Statement No. 333-162119, dated February 24, 2010 (the "Registration 

Statement," as defined in ¶ 29), a Preliminary Prospectus Supplement dated June 1, 2010, and a 

Final Prospectus Supplement dated June 3, 2010 (collectively, the "Secondary Offering 

Materials"). 

535. The Secondary Offering was underwritten by J.P. Morgan, Citigroup and 

Deutsche Bank. These Underwriter Defendants were "underwriters," as defined in Section 2(11) 

of the Securities Act, of the Secondary Offering. 

536. The Registration Statement was signed by Defendants MacDonald, Steenkamp, 

Bolger, Fusco, Gelber, Glynn, Goldberg, Schamis and Sloan. Defendant Corzine was a director 

of MF Global at the times of the filing of the documents incorporated by reference in the 

Secondary Offering Materials. 
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537. The Secondary Offering Materials specifically incorporated by reference MF 

Global's 2010 Form 10-K. The 2010 Form 10-K that was incorporated by reference, by which 

Plaintiff WV Laborers and other members of the Class were induced to purchase MF Global 

common stock in the Secondary Offering, contained untrue statements of material fact and 

omitted to state material facts required therein or necessary to make the statements therein not 

misleading, as set forth above in Section V.A. 

B. 	The 2016 Notes Offering 

538. On February 11, 2011, MF Global completed a $287.5 million offering of the 

2016 Notes, which included $37.5 million of notes sold pursuant to an overallotment option 

granted by the Company to certain underwriters (the "2016 Notes Offering") 

539. The 2016 Notes Offering was conducted pursuant to the Registration Statement, a 

Preliminary Prospectus Supplement and Pricing Term Sheet dated February 7, 2011, and a Final 

Prospectus Supplement dated February 7, 2011 (collectively, the "2016 Notes Offering 

Materials"). 

540. The 2016 Notes Offering was underwritten by Goldman, Citigroup, Deutsche 

Bank, Merrill Lynch, J.P. Morgan, RBS and Sandler O'Neill. These Underwriter Defendants 

were "underwriters," as defined in Section 2(1I) of the Securities Act, of the 2016 Notes 

Offering. 

541. The Registration Statement was signed by Defendants MacDonald, Steenkamp, 

Bolger, Fusco, Gelber, Glynn, GQ.ldberg, Schamis and Sloan. Defendant Corzine was a director 

of MF Global at the times of the filing of the documents incorporated by reference in the 2016 

Notes Offering Materials. 

542. The 2016 Notes Offering Materials specifically incorporated by reference MF 

Global's 2010 Form 10-K and Q 1' l I Form 10-Q, Q2'11 Form I O-Q and Q3' 1 I Form 10-Q. 
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These documents, by which Lead Plaintiff VRS, Plaintiff LRI Invest and other members of the 

Class were induced to purchase MF Global's 2016 Notes, contained untrue statements of 

material fact and omitted to state material facts required therein or necessary to make the 

statements therein not misleading, as set forth above in Section V.A-D. 

C. 	The 2018 Notes Offering 

543. On July 28, 20] 1, MF Global announced a $325 million offering of the 2018 

Notes (the "2018 Notes Offering"). 

544. The 2018 Notes Offering was underwritten by Goldman, Citigroup, Merrill, J.P. 

Morgan, Deutsche Bank and RBS. These Underwriter Defendants were "underwriters," as 

defined in Section 2(11) of the Securities Act, of the 2018 Notes Offering. 

545. The 2018 Notes Offering was conducted pursuant to the Registration Statement, a 

Preliminary Prospectus Supplement and Pricing Term Sheet dated July 28, 2011, and a Final 

Prospectus Supplement, dated August 1, 2011 (collectively, the "2018 Notes Offering 

Materials"). 

546. The Registration Statement was signed by Defendants MacDonald, Steenkamp, 

Bolger, Fusco, Gelber, Glynn, Goldberg, Schamis and Sloan. Defendant Corzine was a director 

of MF Global at the times of the filing of the documents incorporated by reference in the 2018 

Notes Offering Materials. 

547. The 2018 Notes Offering Materials specifically incorporated by reference MF 

Global's 2011 Form 10-K. The,2011 Form 10-K, by which Lead Plaintiff VRS, Plaintiff LRI 

Invest and other members of the Class were induced to purchase MF Global's 2018 Notes, 

contained untrue statements of material fact and omitted to state material facts required therein or 

necessary to make the statements therein not misleading, as set forth above in Section V.E-F. 
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D. 	The 6.25% Senior Notes Offering 

548. On August 3, 2011, MF Global issued approximately $325 million of 6.250% 

Senior Notes (the "6.25% Senior Notes Offering"). 

549. The 6.25% Senior Notes Offering was underwritten by Jefferies, Merrill, BMO 	 , 

Capital Markets, Commerz, Natixis, Lebenthal, Sandler O'Neill, and U.S.. Bancorp. These 

Underwriter Defendants were "underwriters," as defined in Section 2(l 1) of the Securities Act, 

of the 6.25% Senior Notes Offering. 

550. The 6.25% Senior Notes Offering was conducted pursuant to the Registration 

Statement and a Prospectus Supplement and Free Writing Prospectus dated August 3, 2011 

(collectively, the "6.25% Senior Notes Offering Materials"). 

551. The Registration Statement was signed by Defendants MacDonald, Steenkamp, 

Bolger, Fusco, Gelber, Glynn, Goldberg, Schamis and Sloan. Defendant Corzine was a director 

of MF Global at the times of the filing of the documents incorporated by reference in the 6.25% 

Senior Notes Offering Materials. 

552. The 6.25% Senior Notes Offering Materials specifically incorporated by reference 	 i 

MF Global's 2011 Form 10-K and MF Global's QI' 12 Form 10-Q. These documents, by which 

Plaintiff Guam and other members of the Class were induced to purchase MF Global's 6.25% 

Senior Notes, contained untrue statements of material fact and omitted to state material facts 

required therein or necessary to make the statements therein not misleading, as set -forth above in 

Sections V.E-F. 
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E. 	The Defendants' Failure To Exercise Reasonable Care Or To 
Conduct A Reasonable Investigation In Connection With The 
Offerings 

553. None of the Securities Act Defendants made a reasonable investigation or 

possessed reasonable grounds for the belief that the statements contained in the Offering 

Materials were accurate and complete and not misstated in all material respects. 

554. Due diligence is a critical component of the issuing and underwriting process. 

Directors, officers, and underwriters are able to perform due diligence because of their expertise 

and access to the Company's non-public information. Underwriters must not rely on 

management statements; instead, they should play a devil's advocate role and conduct a 

verification process. At a minimum, due diligence for every public offering should involve: (1) 

interviews of upper and mid-level management; (2) a review of the auditor's management letters; 

(3) a review of items identified therein; (4) a review of the company's SEC filings (particularly 

those incorporated by reference); (5) a critical review of the company's financial statements, 

including an understanding of the company's accounting and conversations with the company's 

auditors without management present; (6) a review of the company's internal controls; (7) a 

review of negative facts and concerns within each underwriter's organization and within the 

underwriter syndicate; and (8) a review of critical non-public documents forming the basis for 

the company's assets, liabilities and earnings. Red flags uncovered through this process must be 

investigated. Officers and auditors must participate in the underwriters' due diligence, and non-

officer directors are responsible for, the integrity of the due diligence process in their capacity as 

the ultimate governing body of the issuer. 

555. Had Defendants exercised reasonable care, they would have known of the 

material misstatements and omissions alleged herein. 
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556. The Underwriter Defendants did not conduct a reasonable investigation of the 

statements contained in and incorporated by reference in the Offering Materials and did not 

possess reasonable grounds for believing that the statements therein were true and not materially 

misstated. In particular, the Underwriter Defendants did not conduct a reasonable investigation 

into the accuracy of the statements regarding the Company's DTA and internal controls specified 

herein. The Underwriter Defendants could not simply rely on the work of MF Global's outside 

auditors because the investing public relies on the underwriters to obtain and verify relevant 

information and then make sure that essential facts are disclosed. Thus, the Underwriter 

Defendants must conduct their own, independent (and reasonable) investigation into the accuracy 

of the Company's financial statements and assessments of internal controls. Had the Underwriter 

Defendants conducted a reasonable investigation, they would have learned that the Company's 

disclosed justifications for maintaining its large U.S. DTA did not comply with GAAP; a 

valuation allowance was required; and the Offering Materials contained material misstatements 

and omissions about the Company's internal controls as specified herein. Indeed, even a cursory 

review of the Company's Internal Audit reports regarding MF Global's internal control 

deficiencies dating back to April 2010 and described above in Section TV_E.2 would have 

revealed the material misstatements and omissions alleged herein regarding MF Global's internal 

controls. Similarly, the Company's ability to turn around its three-year history of losses in the 

U.S. in the face of near-zero interest rates dating back to the fall of 2008 was understood by 

Company insiders 'to be, at best aii "unsettled" proposition, yet the Underwriter Defendants, 

which had special access to MF Global's purported justification for maintaining its U.S. DTA 

without a valuation allowance, failed to reasonably investigate'the Company's DTA accounting 

under GAAP. 
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557. Similarly, the Individual Defendants who signed the Registration Statement and 

Corzine failed to conduct a reasonable investigation of the statements contained in the 

Registration Statement and documents incorporated therein by reference and did not possess 

reasonable grounds for believing that the statements therein were true and not materially 

misstated. Had these Individual Defendants conducted a reasonable investigation, they would 

have learned that the Company's disclosed justifications for maintaining its large U.S. DTA did 

not comply with GAAP and a valuation allowance was required as set forth in Section IV.0 

above, and the Offering Materials contained material misstatements and omissions about the 

Company's internal controls as set forth in Section V above. 

558. These Individual Defendants were sophisticated in accounting and internal control 

issues given their collective industry experience and yet failed to reasonably inquire as to the 

Company's DTA accounting or internal controls notwithstanding numerous "red flags," 

including repeated Internal Audit reports made to them (dating back to April 2010) regarding 

weaknesses in the Company's internal controls (set forth in Section IV.E.2 above), as well as the 

Company's history of losses in its U.S.. operations and, at best, "unsettled" attempt to return to 

profitability in the face of near-zero interest rates (dating back to the fall of 2008) through the 

Euro sovereign debt RIM trading strategy, whose risks they repeatedly discussed with the Board 

throughout the Class Period (as set forth in Section IV.E.i above). 

559. Moreover, any challenged statements of opinion or belief made by any of the 

Officer Defendants in connection with the Offerings are alleged to have been materially 

misstated statements of opinion or belief when made and at the time of the Offerings, as set forth 

above_ 
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XIII.  CLAIMS FOR RELIEF UNDER THE SECURITIES ACT 

COUNT THREE 
For Violations Of Section 11 Of The Securities Act, On Behalf Of Purchasers Of MF 

Global's Common Stock In The Secondary Offering, Asserted Against Defendants Corzine, 
MacDonald, Steenkamp, Bolger, Fusco, Gelber, Glynn, Goldberg, Schamis, Sloan, J.P. 

Morgan, Citigroup And Deutsche Bank 

560. Plaintiffs repeat and reallege each and every allegation above as if fully set forth 

herein, except that for purposes of this Count, Plaintiffs assert strict liability and negligence 

claims and expressly disclaim any allegation of fraud or intentional misconduct except that any 

challenged statements of opinion or belief made in connection with the Secondary Offering are 

alleged to have been materially misstated statements of opinion or belief when made and at the 

time of the Secondary Offering. 

561. This Count is brought under Section II of the Securities Act against Defendants 

Corzine, MacDonald, Steenkamp, Bolger, Fusco, Gelber, Glynn, Goldberg, Schamis, Sloan, J.P. 

Morgan, Citigroup and Deutsche Bank_ 

562. This claim is brought on behalf of Plaintiff WV Laborers and other members of 

the Class who, during the Class Period, purchased or otherwise acquired MF Global's common 

stock issued pursuant to the Secondary Offering Materials. 

563. Individual Defendants MacDonald, Steenkamp, Bolger, Fusco, Gelber, Glynn, 

Goldberg, Schamis and Sloan each signed the Registration Statement. 

564. At the time the documents incorporated by reference in the Secondary Offering 

Materials were filed, Corzine was a  director of MF Global. 

565. Underwriter Defendants J.P. Morgan, Citigroup and Deutsche Bank underwrote 

the Secondary Offering. 

566. As set forth above, the Secondary Offering Materials contained untrue statements 

of material fact, including the financial statements and internal controls of MF Global. In 
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addition, the Secondary Offering Materials omitted to state other facts required to be stated 

therein or necessary to make the statements therein not misleading, including MF Global's 

violations of GAAP and internal control deficiencies. The misstated and omitted facts would 

have been material to a reasonable person reviewing the Secondary Offering Materials. 

567. The Defendants named in this Count owed to Plaintiff WV Laborers and the other 

members of the Class the duty to make a reasonable and diligent investigation of the statements 

contained or incorporated by reference in the Secondary Offering Materials, to ensure that the 

statements contained or incorporated by reference therein were true and that there was no. 

omission to state a material fact required to be stated therein or necessary to make the statements 

therein not misleading. 

568. These Defendants did not make a reasonable and diligent investigation of the 

statements contained or incorporated by reference in the Secondary Offering Materials, and did 

not possess reasonable grounds for believing that the Secondary Offering Materials did not. 

contain an untrue statement or omit to state a material fact required to be stated therein or 

necessary to make the statements therein, not misleading. 

569. The Underwriter Defendants named in this Count did not conduct a reasonable 

investigation of the statements contained in and incorporated by reference in the Secondary 

Offering Materials and did not possess reasonable grounds for believing that the statements 

therein were true and not materially misstated. In particular, these Underwriter Defendants did 

not conduct a reasonable investigation into the accuracy of the statements regarding MF Global's 

reported Deferred Tax Assets, financial performance, operations, or internal controls. These 

Underwriter Defendants could not simply rely on the work of MF Global's auditor because the 

investing public relies on the underwriters to obtain and verify relevant information and then 
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make sure that important facts are accurately disclosed. Thus, these Underwriter Defendants had 

a duty to conduct their own, independent and reasonable investigation into the accuracy of the 

Company's financial statements and assessments of internal controls, and they were negligent in 

failing to do so sufficiently in connection with the Secondary Offering. 

570. Similarly, the Individual Defendants named in this Count were negligent in failing 

to conduct a reasonable investigation of the statements contained or incorporated by reference in 

the Secondary Offering Materials regarding Mt~ Global's financial performance, operations, and 

internal controls, and did not possess reasonable grounds for believing that the statements therein 

were true and not materially misstated. 

571. Plaintiffs WV Laborers and members of the Class purchased common stock in the 

Secondary Offering issued pursuant to the Secondary Offering Materials, and were damaged 

thereby_ 

572. Plaintiffs WV Laborers and the Class did not know, nor in the exercise of 

reasonable diligence could they have known, of the untrue statements of material fact and 

omissions of material facts in the Secondary Offering Materials when they purchased or acquired 

their securities. Less than one year has elapsed between the time they discovered or reasonably 

could have discovered the facts upon which this Count is based and the time this claim was 

brought. Less than three years have elapsed between the time that the securities upon which this 

Count is brought were bona fide offered to the public and the time this action was commenced. 

573. By reason of the forgoing, the Defendants named in this Count are liable to 

Plaintiffs WV Laborers and Class members for violations of Section 11 of the Securities Act. 
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COUNT FOUR 
For Violations Of Section 12(a)(2) Of The Securities Act, On Behalf Of Purchasers In The 

Secondary Offering, Asserted Against Underwriter Defendants J.P. Morgan, Citigroup 
And Deutsche Bank 

574. Plaintiffs repeat and reallege each and every allegation above as if fully set forth 

herein, except that for purposes of this Count Plaintiffs assert only strict liability and negligence 

claims and expressly disclaim any allegation of fraud or intentional misconduct except that any 

challenged statements of opinion or belief made in connection with the Secondary Offering are 

alleged to have been materially misstated statements of opinion or belief when made and at the 

time of the Secondary Offering. 

575. This Count is brought under Section 12(a)(2) of the Securities Act- against 

Underwriter Defendants J.P. Morgan, Citigroup and Deutsche Bank. 

576. This claim is brought on behalf of Plaintiffs WV Laborers and other members of 

the Class who, during the Class Period, purchased or otherwise acquired MF Global common 

stock from Underwriter Defendants J.P. Morgan, Citigroup or Deutsche Bank pursuant to the 

Secondary Offering Materials. 

577. Underwriter Defendants J.P. Morgan, Citigroup and Deutsche Bank are sellers 

within the meaning of the Securities Act because they transferred title to Plaintiffs WV Laborers 

and other purchasers of MF Global Common Stock in the Secondary Offering. In particular, 

Deutsche Bank directly sold MF Global common stock in the Secondary Offering to Plaintiffs 

WV Laborers. 

578. As alleged herein, the Secondary Offering Materials contained untrue statements 

of material fact, including the financial statements and internal controls of MF Global. In 

addition, the Secondary Offering Materials omitted to state material facts required to be stated 
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therein or necessary to make the statements therein not misleading, including MF Global's 

violations of GAAP and internal control deficiencies. 

579. The misstated and omitted facts would have been material to a reasonable person 

reviewing the Secondary Offering Materials. 

580. Underwriter Defendants J.P. Morgan, Citigroup and Deutsche Bank owed to 

Plaintiffs WV Laborers and the Class the duty to make a reasonable and diligent investigation of 

the statements contained in the Secondary Offering Materials to ensure that the statements 

contained or incorporated by reference therein were true and that there was no omission to state a 

material fact required to be stated therein or necessary in order to make the statements therein not 

misleading. 

581. Underwriter Defendants J.P. Morgan, Citigroup and Deutsche Bank did not make 

a reasonable and diligent investigation of the statements contained or incorporated by reference 

in the Secondary Offering Materials and did not possess reasonable grounds for believing that 

the Secondary Offering Materials did not contain an untrue statement of material fact or omit to 

state a material fact required to be stated therein or necessary to make the statements therein not 

misleading. 

582. Plaintiffs WV Laborers and members of the Class purchased MF Global common 

stock in the Secondary Offering pursuant to the Secondary Offering Materials, and were 

damaged thereby. 

583. Plaintiffs WV Laborers and the Class did not know, nor in the exercise of 

reasonable diligence could they have known, of the untrue statements of material fact or 

omissions of material facts in the Secondary Offering Materials when they purchased or acquired 

the securities. Less than one year has elapsed between the time they discovered or reasonably 
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could have discovered the facts upon which this Count is based and the time this claim was 

brought. Less than three years have elapsed between the time that the securities upon which this 

Count is brought were bona fide offered to the public and the time this action was commenced. 

584. By reason of the foregoing, Underwriter Defendants J.P. Morgan, Citigroup and 

Deutsche Bank are liable to Plaintiffs WV Laborers and members of the Class for violations of 

Section 12(a)(2) of the Securities Act. Plaintiffs WV Laborers United and Class members hereby 

tender their securities to their respective sellers and seek rescission of their purchases to the 

extent that they continue to own such securities. 

• 	 COUNT FIVE 
For Violations Of Section 15(a) Of The Securities Act, 
On Behalf Of Purchasers In The Secondary Offering, 

Asserted Against The Officer Defendants 

585. Plaintiffs repeat and reallege each and every allegation above as if fully set forth 

herein, except that for purposes of this Count, Plaintiffs assert only strict liability and negligence 

claims and expressly disclaim any allegation of fraud or intentional misconduct except that any 

challenged statements of opinion or belief made in connection with the Secondary Offering are 

alleged to have been materially misstated statements of opinion or belief when made and at the 

time of the Secondary Offering_ 

586. This Count is brought under Section 15(a) of the Securities Act against the 

Officer Defendants, on behalf of Plaintiffs WV Laborers and members of the Class who 

purchased or acquired MF Global: Common Stock in the Secondary Offering pursuant to the 

Secondary Offering Materials, 

587. MF Global violated Section 11 of the Securities Act by issuing the Secondary 

Offering Materials, which contained untrue statements of material fact and omitted to state 

material facts required to be stated therein or necessary to make the statements therein not 
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misleading. The misstated and omitted facts would have been material to a reasonable person 

reviewing the Secondary Offering Materials. MF Global is not named as a defendant only 

because of its bankruptcy. 

588. The Officer Defendants were controlling persons of MF Global when the 

Secondary Offering Materials and documents incorporated therein by reference were filed and 

became effective, because of their senior executive positions with MF Global and direct 

involvement in the Company's day-to-day operations, including its financial reporting and 

accounting. 

589. By virtue of the foregoing, the Officer Defendants each had the power to 

influence and control, and did influence and control, directly or indirectly, the decision-making 

of MF Global, including the content of its financial statements and the Secondary Offering 

Materials. 

590. The Officer Defendants acted negligently and without reasonable care regarding 

the accuracy of the information contained and incorporated by reference in the Secondary 

Offering Materials and lacked reasonable grounds to believe that such information was accurate 

and complete in all material respects. 

591. Plaintiffs WV Laborers and members of the Class purchased MF Global Common 

Stock in the Secondary Offering pursuant to the Secondary Offering Materials, and were 

damaged thereby. 

592. By reason of the foregoing, the Officer Defendants are liable to Plaintiffs WV 

Laborers and members of the Class for violations of Section 15(a) of the Securities Act. 
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COUNT SIX 
For Violations Of Section 11 Of The Securities Act, 

On Behalf Of Purchasers Of The 2016 Notes, 
Asserted Against Defendants Corzine, MacDonald, Steenkamp, Bolger, Fusco, Gelber, 

Glynn, Goldberg, Schamis, Sloan, Goldman, Citigroup, Deutsche Bank, Merrill Lynch, J.P. 
Morgan, RBS And Sandler O'Neill 

593. Plaintiffs repeat and reallege each and every allegation above as if fully set forth 

herein, except that for purposes of this Count, Plaintiffs assert only strict liability and negligence 

claims and expressly disclaim any allegation of fraud or intentional misconduct except that any 

challenged statements of opinion or belief made in connection with the 20 16 Notes Offering are 

alleged to have been materially misstated statements of opinion or belief when made and at the 

time of the 2016 Notes Offering. 

594. This Count is brought under Section 11 of the Securities Act against Defendants 

Corzine, MacDonald, Steenkamp, Bolger, Fusco, Gelber, Glynn, Goldberg, Schamis, Sloan, 

Goldman, Citigroup, Deutsche Bank, Merrill Lynch, J.P. Morgan, RBS and Sandler O'Neill. 

595. This claim is brought on behalf of Lead Plaintiff VRS, Plaintiff LRI Invest and 

other members of the Class who, during the Class Period, purchased or otherwise acquired MF 

Global's 2016 Notes issued pursuant or traceable to the 2016'Notes Offering Materials. 

596. Individual Defendants MacDonald, Steenkamp, Bolger, Fusco, Gelber, Glynn, 

Goldberg, Schamis and Sloan each signed the Registration Statement. 

597. At the time the documents incorporated by reference in the 2016 Notes Offering 

Materials were filed, Corzine was a director of MF Global. 

598_ Underwriter Defendants Goldman, Citigroup, Deutsche Bank, Merrill Lynch, J.P. 

Morgan, RBS and Sandler O'Neill underwrote the 2016 Notes Offering. 

599. As set forth above, the 2016 Notes Offering Materials contained untrue statements 

of material fact, including the financial statements and internal controls of MF Global. In 
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addition, the 2016 Notes Offering Materials omitted to state other facts required to be stated 

therein or necessary to make the statements therein not misleading, including MF Global's 

violations of GAAP and internal control deficiencies. The misstated and omitted facts would 

have been material to a reasonable person reviewing the 2016 Notes Offering Materials. 

600. The Defendants named in this Count owed to Lead Plaintiff VRS, Plaintiff LRI 

Invest and the Class the duty to make a reasonable and diligent investigation of the statements 

contained in the 2016 Notes Offering Materials, to ensure that the statements contained or 

incorporated by reference therein were true and that there was no omission to state a material fact 

required to be stated therein or necessary to make the statements therein not misleading. 

601. These Defendants did not make a reasonable and diligent investigation of the 

statements contained or incorporated by reference in the 2016 Notes Offering Materials, and did 

not possess reasonable grounds for believing that the 2016 Notes Offering Materials did not 

contain an untrue statement or omit to state a material fact required to be stated therein or 

necessary to make the statements therein not misleading. 

602. The Underwriter Defendants named in this Count did not conduct a reasonable 

investigation of the statements contained in and incorporated by reference in the 2016 Notes 

Offering Materials and did not possess reasonable grounds for believing that the statements 

therein were true and not materially misstated. In particular, these Underwriter Defendants did 

not conduct a reasonable investigation into the accuracy of the statements regarding MF Global's 

reported Deferred Tax Assets, fiancial performance, operations or internal controls. These 

Underwriter Defendants could not simply rely on the work of MF Global's auditor because the 

investing public relies on the underwriters to obtain and verify relevant information and then 

make sure that important facts are accurately disclosed. Thus, the Underwriter Defendants must 
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conduct their own, independent and reasonable investigation into the accuracy of the Company's 

financial statements, assessments of internal controls, and other disclosures, and they were 

negligent in failing to do so sufficiently in connection with the 2016 Notes Offering. 

603. Similarly, the Individual Defendants named in this Count were negligent in failing 

to conduct a reasonable investigation of the statements contained in the 2,016 Notes Offering 

Materials regarding MF Global's financial performance, operations, and internal controls, and 

did not possess reasonable grounds for believing that the statements therein were true and not 

materially misstated. 

604. Lead Plaintiff VRS, Plaintiff LRI Invest and members of the Class purchased the 

2016 Notes issued pursuant or traceable to the 2016 Notes Offering Materials, and were 

damaged thereby. 

605. Lead Plaintiff VRS, Plaintiff LRI Invest and the Class did not know, nor in the 

exercise of reasonable diligence could they have known, of the untrue statements of material fact 

or omissions of material facts in the 2016 Notes Offering Materials when they purchased or 

acquired their securities. Less than one year has elapsed between the time they discovered or 

reasonably could have discovered the facts upon which this Count is based and the time this 

claim was brought. Less than three years have elapsed between the time that the securities upon 

which this Count is brought were bona fide offered to the public and the time this action was 

commenced. 

606. By reason of the k regoing, the Defendants named in this Count are liable to Lead 

Plaintiff VRS, Plaintiff LRI Invest and members of the Class for violations of Section 11 of the 

Securities Act. 
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COUNT SEVEN 
For Violations Of Section 12(a)(2) Of The Securities Act, 

On Behalf Of Purchasers In The 2016 Notes Offering, Asserted Against 
Underwriter Defendants Goldman, Citigroup, Deutsche Bank, Merrill Lynch, 

J.P. Morgan, RBS And Sandier O'Neill 

607. Plaintiffs repeat and reallege each and every allegation above as if fully set forth 

herein, except that for purposes of this Count, Plaintiffs assert only strict liability and negligence 

claims and expressly disclaim any allegation of fraud or intentional misconduct except that any 

challenged statements of opinion or belief made in connection with the 2016 •Notes Offering are 

alleged to have been materially misstated statements of opinion or belief when made and at the 

time of the 2016 Notes Offering. 

608. This Count is brought under Section 12(a)(2) of the Securities Act against 

Underwriter Defendants Goldman, Citigroup, Deutsche Bank, Merrill Lynch, J.P. Morgan, RBS 

and Sandler O'Neill. 

609. This claim is brought on behalf of Lead Plaintiff VRS and other members of the 

Class who, during the Class Period, purchased or otherwise acquired MF Global's 2016 Notes in 

the 2016 Notes Offering. 

610. Underwriter Defendants Goldman, Citigroup, Deutsche Bank, Merrill Lynch, J.P. 

Morgan, RBS and Sandler O'Neill are sellers within the meaning of the Securities Act because 

they transferred title to Lead Plaintiff VRS and other purchasers of MF Global's 2016 Notes in 

the 2016 Notes Offering. In particular, Underwriter Defendant Merrill Lynch directly sold the 

2016 Notes in the 2016 Notes Offering to Lead Plaintiff VRS. 

611. As alleged herein, the 2016 Notes Offering Materials contained untrue statements 

of material fact, including the financial statements and internal controls of MF Global. In 

addition, the 2016 Notes Offering Materials omitted to state material facts required to be stated 
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therein or necessary to make the statements therein not misleading, including MF Global's 

violations of GAAP and internal control deficiencies. 

612. The misstated and omitted facts would have been material to a reasonable person 

reviewing the 2016 Notes Offering Materials. 

613. Underwriter Defendants Goldman, Citigroup, Deutsche Bank ;,.Merrill Lynch, J.P. 

Morgan, RBS and. Sandier O'Neill owed to Lead Plaintiff VRS and the Class the duty to make a 

reasonable and diligent investigation of the statements contained in the 2016 Notes Offering 

Materials, to ensure that the statements contained or incorporated by reference therein were true 

and that there was no omission to state a material fact required to be stated therein or necessary 

to make the statements therein not misleading. 

614. Underwriter Defendants Goldman, Citigroup, Deutsche Bank, Merrill Lynch, J.P. 

Morgan, RBS and Sandier O'Neill did not make a reasonable and diligent investigation of the 

statements contained or incorporated by reference in the 2016 Notes Offering Materials and did 

not possess reasonable grounds for believing that the 2016 Notes Offering Materials did not 

contain an untrue statement of material fact or omit to state a material fact required to be stated 

therein or necessary to make the statements therein not misleading. 

615. Lead Plaintiff VRS and members of the Class purchased MF Global's 2016 Notes 

in the 2016 Notes Offering, and were damaged thereby. 

616. Lead PIaintiff VRS and the Class did not know, nor in the exercise of reasonable 

diligence could they have knoyin; of the untrue statements of material fact or omissions of 

material facts in the 2016 Notes Offering Materials when they purchased or acquired the 

securities. Less than one year has elapsed between the time they discovered or reasonably could 

have discovered the facts upon which this Count is based and the time this claim was brought. 
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Less than three years have elapsed between the time that the securities upon which this Count is 

brought were bona fide offered to the public and the time this action was commenced. 

617. By reason of the foregoing, Underwriter Defendants Goldman, Citigroup, 

Deutsche Bank, Merrill Lynch, J.P. Morgan, RBS and Sandler O'Neill are liable to Lead 

Plaintiff VRS and members of the Class for violations of Section 12(a)(2) of the Securities Act. 

Lead Plaintiff VRS, Plaintiff LRI Invest and Class members hereby tender their 2016 Notes to 

their respective sellers and seek rescission of their purchases to the extent that they continue to 

own such securities. 

COUNT EIGHT 
For Violations Of Section 15(a) Of The Securities Act, 

On Behalf Of Purchasers Of The 2016 Notes, 
Asserted Against The Officer Defendants 

618. Plaintiffs repeat and reallege each and every allegation above as if fully set forth 

herein, except that for purposes of this Count Plaintiffs assert only strict liability and negligence 

claims and expressly disclaim any allegation of fraud or intentional misconduct, except that any 

challenged statements of opinion or belief made in connection with the 2016 Notes Offering are 

alleged to have been materially misstated statements of opinion or belief when made and at the 

time of the 2016 Notes Offering. 

619. This Count is brought under Section 15(a) of the Securities Act against the 

Officer Defendants, on behalf of Lead Plaintiff VRS, Plaintiff LRI Invest and members of the 

Class who purchased or acquired the 2016 Notes pursuant or traceable to the 2016 Notes 

Offering Materials. 

620. MF Global violated Section ii of the Securities Act by issuing the 2016 Notes 

Offering Materials, which contained untrue statements of material fact and omitted to state 

material facts required to be stated therein or necessary to make the statements therein not 
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misleading. The misstated and omitted facts would have been material to a reasonable person 

reviewing the 2016 Notes Offering Materials. MF Global is not named as a defendant only 

because of its bankruptcy. 

621. The Officer Defendants were controlling persons of MF Global when the 2016 

Notes Offering Materials were filed and became effective, because of their senior executive 

positions with MF Global and their direct involvement in the Company's day-to-day operations, 

including its financial reporting and accounting functions. 

622. By virtue of the foregoing, the Officer Defendants each had the power to 

influence and control, and did influence and control, directly or indirectly, the decision-making 

of MF Global, including the content of its financial statements and the 2016 Notes Offering 

Materials. 

623. The Officer Defendants acted negligently and without reasonable care regarding 

the accuracy of the information contained and incorporated by reference in the 2016 Notes 

Offering Materials and lacked reasonable grounds to believe that such information was accurate 

and complete in all material respects. 

624. Lead Plaintiff VRS, Plaintiff LRI Invest and members of the Class purchased MF 

Global's 2016 Notes pursuant or traceable to the 2016 Notes Offering Materials, and were 

damaged thereby. 

625. Lead Plaintiff VRS, Plaintiff LRI Invest and the Class did not know, nor in the 

exercise of reasonable diligence could they have known, of the untrue statements of material fact 

or omissions of material facts in the 2016 Notes Offering Materials when they purchased or 

acquired 2016 Notes. Less than one year has elapsed between the time they discovered or 

reasonably could have discovered the facts upon which this Count is based and the time this 
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claim was brought. Less than three years have elapsed between the time that the securities upon 

which this Count is brought were bona fide offered to the public and the time this action was 

commenced. 

626. By reason of the foregoing, the Officer Defendants are liable to Lead Plaintiff 

VRS, Plaintiff LRI Invest and members of the Class for violations of Section 15(a) of the 

Securities Act. 

COUNT NINE 
For Violations Of Section 11 Of The Securities Act, On Behalf Of 

Purchasers Of The 2018 Notes, Asserted Against Defendants 
Corzine, MacDonald, Steenkamp, Bolger, Fusco, Gelber, Glynn, 

-Goldberg, Schamis, Sloan, Goldman, Citigroup, Merrill, 
J.P. Morgan, Deutsche Bank And RBS 

627. Plaintiffs repeat and reallege each and every allegation above as if fully set forth 

herein, except that for purposes of this Count, Plaintiffs assert only strict-liability and negligence 

claims and expressly disclaim any allegation of fraud or intentional misconduct, except that any 

challenged statements of opinion or belief made in connection with the 2018 Notes Offering are 

alleged to have been materially misstated statements of opinion or belief when made and at the 

time of the 2018 Notes Offering. 

628. This Count is brought under Section Ii of the Securities Act against Defendants 

Corzine, MacDonald, Steenkamp, Bolger, Fusco, Gelber, Glynn, Goldberg, Schamis, Sloan, 

Goldman, Citigroup, Merrill, J.P. Morgan, Deutsche Bank and RBS. 

629. This claim is brought on behalf of Lead Plaintiff VRS, Plaintiff LRI Invest and 

other members of the Class who, during the Class Period, purchased or otherwise acquired MF 

Global's 2018 Notes issued pursuant or traceable to the 2018 Notes Offering Materials. 

630. Individual Defendants MacDonald, Steenkamp, Bolger, Fusco, Gelber, Glynn, 

Goldberg, Schamis and Sloan each signed the Registration Statement. 
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631. At the time the documents incorporated by reference in the 2018 Notes Offering 

Materials were filed, Corzine was a director of MF Global. 

632_ Underwriter Defendants Goldman, Citigroup, Merrill, J.P. Morgan, Deutsche 

Bank and RBS underwrote the 2018 Notes Offering. 

633. As set forth above, the 2018 Notes Offering Materials contained untrue statements 

of material fact, including the financial statements and internal controls of MF Global. In 

addition, the 2018 Notes Offering Materials omitted to state other facts required to be stated 

therein or necessary to make the statements therein not misleading, including MF Global's 

violations of GAAP and internal control deficiencies. The misstated and omitted facts would 

have been material to a reasonable person reviewing the 2018 Notes Offering Materials. 

634. The Defendants named in this Count owed to Lead Plaintiff VRS, Plaintiff LR1 

Invest and the Class the duty to make a reasonable and diligent investigation of the statements 

contained in the 2018 Notes Offering Materials, to ensure that the statements contained or 

incorporated by reference therein were true and that there was no omission to state a material fact 

required to be stated therein or necessary to make the statements therein not misleading. 

635. These Defendants did not make a reasonable and diligent investigation of the 

statements contained or incorporated by reference in the 2018 Notes Offering Materials, and did 

not possess reasonable grounds for believing that the 2018 Notes Offering Materials did not 

contain an untrue statement of material fact or omit to state a material fact required to be stated 

therein or necessary to make the statements therein not misleading. 

636. The Underwriter Defendants named in this Count did not conduct a reasonable 

investigation of the statements contained in and incorporated by reference in the 2018 Notes 

Offering Materials and did not possess reasonable grounds for believing that the statements 
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therein were true and not materially misstated. In particular, these Underwriter Defendants did 

not conduct a reasonable investigation into the accuracy of the statements regarding MF Global's 

reported Deferred Tax Assets, financial performance, operations or internal controls. These 

Underwriter Defendants could not simply rely on the work of MF Global's auditor because the 

investing public relies on the underwriters to obtain and verify relevant information and then 

make sure that important facts are accurately disclosed. Thus, the Underwriter Defendants must 

conduct their own independent and reasonable investigation into the accuracy of the Company's 

financial statements and assessments of internal controls, and they were negligent in failing to do 

so sufficiently in connection with the 2018 Notes Offering. 

637. - Similarly, the Individual Defendants named in this Count were negligent in failing 

to conduct a reasonable investigation of the statements contained in the 2018 Notes Offering 

Materials regarding MF Global's financial performance, operations, and internal controls, and 

did not possess reasonable grounds for believing that the statements therein were true and not 

materially misstated. 

638.' Lead Plaintiff VRS, Plaintiff LRI Invest and members of the Class purchased the 

2018 Notes issued pursuant or traceable to the 2018 Notes Offering Materials, and were 

damaged thereby. 

639. Lead Plaintiff VRS, Plaintiff LRI Invest and the Class did not know, nor in the 

exercise of reasonable diligence could they have known, of the untrue statements of material fact 

or omissions of material facts iii the 2018 Notes Offering Materials when they purchased or 

acquired their securities. Less than one year has elapsed between the time they discovered or 

reasonably could have discovered the facts upon which this Count is based and the time this 

claim was brought. Less than three years have elapsed between the time that the securities upon 
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which this Count is brought were bona fide offered to the public and the time this action was 

commenced. 

640. By reason of the foregoing, the Defendants named in this Count are liable to Lead 

Plaintiff VRS, Plaintiff LRI Invest and members of the Class for violations of Section II of the 

Securities Act. 

COUNT TEN 
For Violations Of Section 12(a)(2) Of The Securities Act, 

On Behalf Of Purchasers In The 2018 Notes Offering, 
Asserted Against Underwriter Defendants Goldman, 

Citigroup, Merrill, J.P. Morgan, Deutsche Bank And RBS 

641. Plaintiffs 'repeat and reallege each and every allegation above as if fully set forth 

herein, except that for purposes of this Count, Plaintiffs assert only strict-liability and negligence 

claims and expressly disclaim any allegation of fraud or intentional misconduct except that any 

challenged statements of opinion or belief made in connection with the 2018 Notes Offering are 

alleged to have been materially misstated statements of opinion or belief when made and at the 

time of the 2018 Notes Offering. 

642. This Count is brought under Section 12(a)(2) of the Securities Act against 

Underwriter Defendants Goldman, Citigroup, Merrill, J.P. Morgan, Deutsche Bank and RBS. 

643. This claim is brought on behalf of Lead Plaintiff VRS, Plaintiff LRI Invest and 

other members of the Class who, during the Class Period, purchased or otherwise acquired MF 

Global's 2018 Notes in the 2018 Notes Offering. 

644, Underwriter Defendants Goldman, Citigroup, Merrill, J.P. Morgan, Deutsche 

Bank and RBS are sellers within the meaning of the Securities Act because they transferred title 

to Lead Plaintiff VRS, Plaintiff LRI Invest and other purchasers of MF Global's 2018 Notes in 

the 20I8 Notes Offering. In particular, Underwriter Defendant Citigroup directly sold the 2018 

Notes in the 2018 Notes Offering to Lead Plaintiff VRS and Plaintiff LRI Invest. 
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645. As alleged herein, the 2018 Notes Offering Materials contained untrue statements 

of material fact, including the financial statements and internal controls of MF Global. In 

addition, the 2018 Notes Offering Materials omitted to state material facts required to be stated 

therein or necessary to make the statements therein not misleading, including MF Global's 

violations of GAAP and internal control deficiencies. 

646. The misstated and omitted facts would have been material to a reasonable person 

reviewing the 2018 Notes Offering Materials. 

647. Underwriter Defendants Goldman, Citigroup, Merrill, J.P. Morgan, Deutsche 

Bank and RBS owed to Lead Plaintiff VRS, Plaintiff LRI Invest and the Class the duty to make a 

reasonable and diligent investigation of the statements contained in the 2018 Notes Offering 

Materials, to ensure that the statements contained or incorporated by reference therein were true 

and that there was no omission to state a material fact required to be stated therein or necessary 

to make the statements therein not misleading. 

648. Underwriter Defendants Goldman, Citigroup, Merrill, J.P. Morgan, Deutsche 

Bank and RBS did not make a reasonable and diligent investigation of the statements contained 

or incorporated by reference in the 2018 Notes Offering Materials and did not possess reasonable 

grounds for believing that the 2018 Notes Offering Materials did not contain an untrue statement 

of material fact or omit to state a material fact required to be stated therein or necessary to make 

the statements therein not misleading. 

649. Lead Plaintiff VRS, Plaintiff LRI Invest and members of the Class purchased the 

2018 Notes in the 2018 Notes Offering, and were damaged thereby. 

650. Lead Plaintiff VRS, Plaintiff LRI Invest and the Class did not know, nor in the 

exercise of reasonable diligence could they have known, of the untrue statements of material fact 
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or omissions of material facts in the 2018 Notes Offering Materials when they purchased or 

acquired the securities. Less than one year has elapsed between the time they discovered or 

reasonably could have discovered the facts upon which this Count is based and the time this 

claim was brought. Less than three years have elapsed between the time that the securities upon 

which this Count is brought were bona fide offered to the public and the time this action was 

commenced. 

651. By reason of the foregoing, Underwriter Defendants Goldman, Citigroup, Merrill, 

J.P. Morgan, Deutsche Bank and RBS are liable to Lead Plaintiff VRS, Plaintiff LRI Invest and 

members of the Class for violations of Section 12(a)(2) of the Securities Act. Lead Plaintiff 

VRS, Plaintiff LRI Invest and Class members hereby tender their 2018 Notes to their respective 

sellers and seek rescission of their purchases to the extent that they continue to own such 

securities. 

COUNT ELEVEN 
For Violations Of Section 15(a) Of The Securities Act, 

On Behalf Of Purchasers Of The 2018 Notes, 
Asserted Against The Officer Defendants 

652. Plaintiffs repeat and reallege each and every allegation above as if fully set forth 

herein, except that for purposes of this Count Plaintiffs assert only strict-liability and negligence 

claims and expressly disclaim any allegation of fraud or intentional misconduct except that any 

challenged statements of opinion or belief made in connection with the 2018 Notes Offering are 

alleged to have been materially misstated statements of opinion or belief when made and at the 

time of the 2018 Notes Offering. 

653. This Count is brought under Section 15(a) of the Securities Act against the 

Officer Defendants, on behalf of Lead Plaintiff VRS, Plaintiff LRI Invest and members of the 
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Class who purchased or acquired the 2018 Notes pursuant or traceable to the 2018 Notes 

Offering Materials, and were damaged thereby. 

654. MF Global violated Section Ii of the Securities Act by issuing the 2018 Notes 

Offering Materials, which contained untrue statements of material fact and omitted to state 

material facts required to be stated therein or necessary in order to make the"statements therein 

not misleading. The misstated and omitted facts would have been material to a reasonable person 

reviewing the 2018 Notes Offering Materials. MF Global is not named as a defendant only 

because of its bankruptcy., 

655. The Officer Defendants were controlling persons of MF Global when the 2018 

Notes Offering Materials were filed and became effective, because of their senior executive 

positions with MF Global and their direct involvement in the Company's day-to-day operations, 

including its financial reporting and accounting functions. 

656. By virtue of the foregoing, the Officer Defendants each had the power to 

influence and control, and did influence and control, directly or indirectly, the decision-making 

of MF Global, including the content of its financial statements and the 2018 Notes Offering 

Materials. 

657. The Officer Defendants acted negligently and without reasonable care regarding 

the accuracy of the information contained and incorporated by reference in the 2018 Notes 

Offering Materials and lacked reasonable grounds to believe that such information was accurate  

and complete in all material respects ' 

658. Lead Plaintiff VRS, Plaintiff LRI Invest and members of the Class purchased MF 

Global's 2018 Notes Offering pursuant or traceable to the 2018 Notes Offering Materials, and 

were damaged thereby. 
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659. Lead Plaintiff VRS, Plaintiff LRI Invest and the Class did not know, nor in the 

exercise of reasonable diligence could they have known, of the untrue statements of material fact 

or omissions of material facts in the 2018 Notes Offering Materials when they purchased or 

acquired 2018 Notes. Less than one year has elapsed between the time they discovered or 

reasonably could have discovered the facts upon which this Count is based and the time this 

claim was brought. Less than three years have elapsed between the time that the securities upon 

which this Count is brought were bona fide offered to the public and the time this action was 

commenced. 

660. By reason of the foregoing, Defendants Corzine, MacDonald and Steenkamp and 

are liable to Lead Plaintiff VRS, Plaintiff LRI Invest and members of the Class for violations of 

Section 15(a) of the Securities Act. 

COUNT TWELVE 
For Violations Of Section 11 Of The Securities Act, On Behalf Of Purchasers Of The 
6.25% Senior Notes, Asserted Against Defendants Corzine, MacDonald, Steenkamp, 

Bolger, Fusco, Gelber, Glynn, Goldberg, Schamis, Sloan, Jefferies, Merrill, BMO Capital 
Markets, Commerz, Natixis, Lebenthal, Sandler O'Neill And U.S. Bancorp 

661. Plaintiffs repeat and reallege each and every allegation above as if fully set forth 

herein, except that for purposes of this Count, Plaintiffs assert only strict-liability and negligence 

claims and expressly disclaim any allegation of fraud or intentional misconduct except that any 

challenged statements of opinion or belief made in connection with the 6.25% Senior Notes 

Offering are alleged to have been materially misstated statements of opinion or belief when made 

and at the time of the 6.25% Senior Notes Offering. 

662. This Count is brought under Section 11 of the Securities Act against Defendants 

Corzine, MacDonald, Steenkamp, Bolger, Fusco, Gelber, Glynn, Goldberg, Schamis, Sloan, 

Jefferies, Merrill, BMO Capital Markets, Commerz, Natixis, Lebenthal, Sandler O'Neill and 

U.S. Bancorp. 
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663. This claim is brought on behalf of Plaintiff Guam and other members of the Class 

who, during the Class Period, purchased or otherwise acquired MF Global's 6.25% Senior Notes 

issued pursuant to the 6.25% Senior Notes Offering Materials. 

664. Individual Defendants MacDonald, Steenkamp, Bolger, Fusco, Gelber, Glynn, 

Goldberg, Schamis and Sloan each signed the Registration Statement. 

665. At the time documents incorporated by reference in the 6.25% Senior Notes 

Offering Materials were filed, Corzine was a director of MF Global. 

666. Underwriter, Defendants Jefferies, Merrill, BMO Capital Markets, Commerz, 

Natixis, Lebenthal, Sandler O'Neill and U.S. Bancorp underwrote the 6.25% Senior Notes 

Offering. 

667. As set forth above, the 6.25% Senior Notes Offering Materials contained untrue 

statements of material fact, including the financial statements and internal controls of MF 

Global. In addition, the 6.25% Senior Notes Offering Materials omitted to state other facts 

required to be stated therein or necessary to make the statements therein not misleading, 

including MF Global's violations of GAAP and internal control deficiencies. The misstated and 

omitted facts would have been material to a reasonable person reviewing the 6.25% Senior Notes 

Offering Materials. 

668. The Defendants named in this Count owed to Plaintiff Guam and the Class the 

duty.. to make a reasonable and diligent investigation of the statements contained in the 6.25% 

Senior Notes Offering Materials, to ensure that the statements contained or incorporated by 

reference therein were true and that there was no omission to state a material fact required to be 

stated therein or necessary to make the statements therein not misleading. 
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669. These Defendants did not make a reasonable and diligent investigation of the 

statements contained or incorporated by reference in the 6.25% Senior Notes Offering Materials, 

and did not possess reasonable grounds for believing that the 6.25% Senior Notes Offering 

Materials did not contain an untrue statement or omit to state a material fact required to be stated 

therein or necessary to make the statements therein not misleading. 

670. The Underwriter Defendants named in this Count did not conduct a reasonable 

investigation of the statements contained in and incorporated by reference•in the 6.25% Senior 

Notes Offering Materials and did not possess reasonable grounds for believing that the 

statements therein were ' true and not materially misstated. in particular, these Underwriter 

Defendants did not conduct a reasonable investigation into the accuracy of the statements 

regarding MF Global's reported Deferred Tax Assets, financial performance, operations or 

internal controls. These Underwriter Defendants could not simply rely on the work of MF 

Global's auditor because the investing public relies on the underwriters to obtain and verify 

relevant information and then make sure that important facts are accurately disclosed. Thus, the 

Underwriter Defendants must conduct their own independent and reasonable investigation into 

the accuracy of the Company's financial statements and assessments of internal controls, and 

they were negligent in failing to do so sufficiently in connection with the 6.25% Senior Notes 

Offering. 

671. Similarly, the Individual Defendants named in this Count were negligent in failing 

to conduct -a reasonable investigation of the statements contained in the 6.25% Senior Notes 

Offering Materials regarding MF Global's financial performance, operations, and internal 

controls, and did not possess reasonable grounds for believing that the statements therein were 

true and not materially misstated. 
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672. Plaintiff Guam and members of the Class purchased the 6.25% Senior Notes 

issued in the 6.25% Senior Notes Offering, and were damaged thereby. 

673. Plaintiff Guam and the Class did not know, nor in the exercise of reasonable 

diligence could they have known, of the untrue statements of material fact or omissions of 

material facts in the 6.25% Senior Notes Offering Materials when they purchased or acquired 

their securities. Less than one year has elapsed between the time they discovered or reasonably 

could have discovered the facts upon which this Count is based and the time this claim was 

brought. Less than three years have elapsed between the time that the securities upon which this 

Count is brought were bona fide offered to the public and the time this action was commenced. 

674. By reason of the foregoing,. the Defendants named in this Count are liable to 

Plaintiff Guam and members of the Class for violations of Section Ii of the Securities Act. 

COUNT THIRTEEN 
For Violations Of Section I2(a)(2) of the Securities Act, On Behalf Of 

Purchasers In The 6.25% Senior Notes Offering, Asserted Against 
Defendants Jefferies, Merrill, BMO Capital Markets, Commerz, Natixis, Lebenthal, 

Sandler O'Neill And U.S. Bancorp 

675. Plaintiffs repeat and reallege each and every allegation above as if fully set forth 

herein, except that for purposes of this Count, Plaintiffs assert only strict-liability and negligence 

claims and expressly disclaim any allegation of fraud or intentional misconduct, except that any 

challenged statements of opinion or belief made in connection with the 6.25% Senior Notes 

Offering are alleged to have been materially misstated statements of opinion or belief when made 

and at the time of the 6.25% SenioN'otes Offering. 

676. This Count is brought under Section 12(a)(2) of the Securities Act against 

Underwriter Defendants Jefferies, Merrill, BMO Capital Markets, Commerz, Natixis, Lebenthal, 

Sandler O'Neill and U.S. Bancorp. 
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677. This claim is brought on behalf of PlaintiffGuam and other members of the Class 

who, during the Class Period, purchased or otherwise acquired MF Global's 6.25% Senior Notes 

issued in the 6.25% Senior Notes Offering. 

678. Underwriter Defendants Jefferies, Merrill, BMO Capital Markets, Commerz, 

Natixis, Lebenthal, Sandier O'Neill, and U.S. Bancorp are sellers within the meaning of the 

Securities Act because they transferred title to Plaintiff Guam and other purchasers of MF 

Global's 6.25% Senior Notes in the 6.25% Senior Notes Offering. In particular, Underwriter 

Defendant Jeffries directly sold the 6.25% Senior Notes to Plaintiff Guam. 

679. As alleged herein, the 6.25% Senior Notes Offering Materials contained untrue 

statements of material fact, including the financial statements and internal controls of MF 

Global. In addition, the 6.25% Senior Notes Offering Materials omitted to state material facts 

required to be stated therein or necessary to make the statements therein not misleading, 

including MF GlobaI's violations of GAAP and internal control deficiencies. 

680. The misstated and omitted facts would have been material to a reasonable person 

reviewing the 6.25% Senior Notes Offering Materials. 

681. Underwriter Defendants Jefferies, Merrill, BMO Capital Markets, Commerz, 

Natixis, Lebenthal, Sandier O'Neill and U.S. Bancorp owed to Plaintiff Guam and the Class the 

duty to make a reasonable and diligent investigation of the statements contained in the 6.25% 

Senior Notes Offering Materials, to ensure that the statements contained or incorporated by 

reference therein were true and ghat there was no omission to state'a material fact required to be 

stated therein or necessary to make the statements therein not misleading. 

682. Underwriter Defendants Jefferies, Merrill, BMO Capital Markets, Commerz, 

Natixis, Lebenthal, Sandler O'Neill and U.S. Bancorp did not make a reasonable and diligent 
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investigation of the statements contained or incorporated by reference in the, 6.25% Senior Notes 

Offering Materials and did not possess reasonable grounds for believing that the 6.25% Senior 

Notes Offering Materials did not contain an untrue statement of material fact or omit to state a 

material fact required to be stated therein or necessary to make the statements therein not 

misleading. 

683. Plaintiff Guam and members of the Class purchased MF Global's 6.25% Senior 

Notes in the 6.25% Senior Notes Offering in the 6.25% Senior Notes Offering, and were 

damaged thereby. 

684. Plaintiff Guam and the Class did not know, nor in the exercise of reasonable 

diligence could they have known, of the untrue statements of material fact or-omissions of 

material facts in the 6.25% Senior Notes Offering Materials when they purchased or acquired the 

securities. Less than one year has elapsed between the time they discovered or reasonably could 

have discovered the facts upon which this Count is based and the time this claim was brought. 

Less than three years have elapsed between the time that the securities upon which this Count is 

brought were bona fide offered to the public and the time this action was commenced. 

685. By reason of the foregoing, Underwriter Defendants Jefferies, Merrill, BMO 

Capital Markets, Commerz, Natixis, Lebenthal, Sandier O'Neill and U.S. Bancorp are liable to 

Plaintiff Guam and members of the Class for violations of Section 12(a)(2) of the Securities Act. 

Plaintiff, Guam and Class members hereby tender their 6.25% Senior Notes to their respective 

sellers and seek rescission of their purchases to the extent that they continue to own such 

securities. 
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COUNT FOURTEEN 
For Violations Of Section 15(a) Of The Securities Act, 
On Behalf Of Purchasers Of The 6.25% Senior Notes, 

Asserted Against The Officer Defendants 

686. Plaintiffs repeat and reallege each and every allegation above as if fully set forth 

herein, except that for purposes of this Count, Plaintiffs assert only strict-liability and negligence 

claims and expressly disclaim any allegation of fraud or intentional misconduct except that any 

challenged statements of opinion or belief made in connection with the 6.25% Senior Notes 

Offering are alleged to have been materially misstated statements of opinion or belief when made 

and at the time of the 6.25% Senior Notes Offering. 

687. This Count is brought under Section 15 of the Securities Act against the Officer 

Defendants, on behalf of Plaintiff Guam and members of the Class who purchased or acquired 

the 6.25% Senior Notes pursuant or traceable to the 6.25% Senior Notes Offering Materials. 

688. MF Global violated Section II of the Securities Act by issuing the 6.25% Senior 

Notes Offering Materials, which contained untrue statements of material fact and omitted to state 

material facts required to be stated therein or necessary to make the statements therein not 

misleading. The misstated and omitted facts would have been material to a reasonable person 

reviewing the 6.25% Senior Notes Offering Materials. MF Global is not named as a defendant 

only because of its bankruptcy. 

689. The Officer Defendants were controlling persons of MF Global when the 6.25% 

Senior Notes Offering Materials were filed and became effective, because of their senior 

executive positions with MF Global and their direct involvement in the Company's day-to-day 

operations, including its financial reporting and accounting functions. 

690. By virtue of the foregoing, Defendants Corzine, MacDonald and Steenkamp each 

had the power to influence and control, and did influence and control, directly or indirectly, the 
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decision-making of MF Global, including the content of its financial statements and the 6.25% 

Senior Notes Offering Materials. 

691. The Officer Defendants acted negligently and without reasonable care regarding 

the accuracy of the information contained and incorporated by reference in the 6.25% Senior 

Notes Offering Materials and lacked reasonable grounds to believe that such information was 

accurate and complete in all material respects. 

692. Plaintiff Guam and members of the Class purchased the 6.25% Senior Notes 

pursuant or traceable to the 6.25% Senior Notes Offering Materials, and were damaged thereby. 

693. Plaintiff Guam and the Class did not know, nor in the exercise of reasonable 

diligence could they have known, of the untrue statements of material fact or omissions of 

material facts in the 6.25% Senior Notes Offering Materials when they purchased or acquired 

6.25% Senior Notes. Less than one year has elapsed between the time they discovered or 

reasonably could have discovered the facts upon which this Count is based and the time this 

claim was brought. Less than three years have elapsed between the time that the securities upon 

which this Count is brought were bona fide offered to the public and the time this action was 

commenced. 

694. By reason of the foregoing, Defendants Corzine, MacDonald and Steenkamp are 

liable to Plaintiff Guam and members of the Class for violations of Section 15(a) of the 

Securities Act. 

XIV.  JURY DEMAND  

695. Plaintiffs, on behalf of themselves and the Class, hereby demand a trial by jury. 

XV.  PRAYER FOR RELIEF  

WHEREFORE, Plaintiffs, on behalf of themselves and the Class, pray for relief and 

judgment as follows: 
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a_ 	Determining that this action is a proper class action and certifying 

Plaintiffs as class representatives under Rule 23 of the Federal Rules of 

Civil Procedure; 

b. Awarding compensatory damages in favor of Plaintiffs and the other 

members of the Class against all Defendants for all damages sustained as a 

result of Defendants' violations in an amount to be proven at trial, together 

with interest thereon; 

c. Awarding rescission or rescissooy damages in favor of Plaintiffs and the 

other members of the Class; 

d. Awarding prejudgment interest or opportunity-cost damages in favor of 

Plaintiffs and the other members of the Class; 

e. Awarding Plaintiffs and the CIass the fees and expenses incurred in the 

prosecution of this action, including attorneys' fees and expert fees; and 

f. Granting such other and further relief as the Court may deem just and 

proper. 

Dated: August 20, 2012 	 By. 
New York, New York 	 BERNSTEIN LITOWITZ BERGER & 

GROSSMANN LLP 
Salvatore J. Graziano 
Hannah G. Ross 
1285 Avenue of the Americas 
New York, NY 10019 
(212) 554-1538 
(212) 554-1444 (fax) 

Co-Lead Counsel For Lead Plaintiffs The 
Virginia Retirement System And Her Majesty 
The Queen In Right Of Alberta, And Counsel 
For Named Plaintiffs Government Of Guam 
Retirement Fund And West Virginia Laborers' 
Pension Trust Fund 

217 

11-15059-mg    Doc 1989-4    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit D   
 Pg 268 of 284



LABATON SUCHAROW LLP 
Jonathan M. Plasse 
Javier Bleichmar 
140 Broadway 
New York, NY 10005 
(212) 907-0863 
(212) 883-7063 (fax) 

Co-Lead Counsel For Lead Plaintiffs 
The Virginia Retirement System And Her 
Majesty The Queen In Right OfAlberta 

MOTLEY RICE LLC 
Ann Ritter 
28 Bridgeside Boulevard 
Mount Pleasant, SC 29464 
(843) 216 -9000 
(843) 216 -9450 (fax) 

ROBBINS GELLER RUDMAN & 
DOW]) LLP 
Darren J. Robbins 
655 West Broadway, Ste. 1900 
San Diego, CA 92101 
(619) 231-1058 
(619) 231-7423 (fax) 

Additional Counsel For 
Named Plaint iffLRIinvest, S.A. 

GIRARD GIBBS LLP 
Daniel C. Girard 
601 California Street, Suite 1400 
San Francisco, CA 94108 
(415) 981-4800 
(415) 981-4846 (fax) 

ZAMANSKY & ASSOCIATES, LLC 
Jacob H. Zarnansky 
Kevin D. Galbraith 
50 Broadway 
New York, NY 10004 
(212) 742-1414 . 
(212) 742-1177 (fax) 

Additional Counsel for Named Plaint is 
Monica Rodriguez And Jerome Vrabel 
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THE VIRGINIA RETIREMENT SYSTEM 
MF GLOBAL HOLDINGS, LTD. TRANSACTIONS  

Common Stock 	- 	 - 
CUSIP: 55277J108 

'Transaction:. Date. _: :Shares-:' Price P.er Share, 
• Purchase- w 04/27/2011 900--  - - . $8.4311 

Sale 06/10/2011 (400) $7.1700 
Sale 06/10/2011 (100) $7.0300 

•-Sale-  06/10/2011 (400) $7.0863' 

9% Convertible Senior-Notes•Due 2038  
CUSIP: 55276YAB2 

;Transaction  Date_,  - w:'Face'A'ni i nr'=: ':'Par`V. al6b4 
Purchase 1  08/25/2011 90,000 8106.7500  
Purchase 10/27/2011 850,000 $79.0000 
- Sale 09/06/2011 (90,000) $108.0000 

1.875% Convertible Senior Notes Due 2016  
CUSIP: 55277JAA6 

Transaction '' 	?.Dit 	. ;_ •Face;Amounf,.:, Par Valiie':; 
Purchase 05/19/2011 320,000 $101.8750 
Purchase 10/26/2011. 240,000 $50.5000 
Purchase 10/26/2011 480,000 $45.0000 
Purchase 10/26/2011 - 400,000 - $50.5000 
Purchase 10/26/2011 800,000 $45.0000 
Purchase 10/27/201I 2,060,000 $55.7500 
Purchase 10/27/2011 2,045,000 $59.5000 
Purchase 10/27/2011 680,000 $59.0000 
Purchase 10127/2011 1,705,000 859.5000 
Purchase ,10/27/2011 1,680,000 $60.7900 
Purchase 10/27/2011 1,705,000 $59.0000 
Purchase 10/27/2011 1,365,000 $56.0000 
Purchase 10/28/2011 1,150,000 $48.0000 
Purchase 10/28/2011 645,000 $45.0000 
Purchase 10/28/2011 460,000 $48.0000 
Purchase 10128/2011 145,000 845.5000 
Purchase 10/2812011 345,000 $45.5000 
Purchase 10/28/2011 1,610,000 $45.0000 

Sale 06/22/2011 320,000 $98.2500 
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3.375% Convertible Senior Notes Due 2018  
CUSIP: 55277JAB4 	

_ ........... 	_... 	._. 

Transaction '' Date ;;" -'Face Amount ..  
Purchase 07/28/2011 18,000 $100.0000 
Purchase 09/22/2011 1,210,000 $81.5987 
Purchase 09/22/2011 2,785,000 $80.8278 
Purchase 10/26/2011 405,000.......$54.5000 - 	, 
Purchase • 10/26/2011 1,625,000 $44.6250 
Purchase 10/26/2011 950,000 $44.6250 
Purchase 10/26/2011 -._240,000 $545000 
Purchase 10/27/2011 3,515 000 $54.5000 
Purchase 10/27/2011 705,000 $59.0000 
Purchase 10/28/2011 460,000 $44.5000 
Purchase 10/28/2011 225,000$43.0000 
Purchase 10/28/2011 295,000 $44.5000 
Purchase 10/28/2011 740,000 $47.0000 
Purchase_.. 10/28/2011 145,000 $43.0000 
Purchase 10/28/2011 1,140,000 $47.0000 

Sale 10/27/2011 _ . _ 9.,000 $59.0000 
Sale ` 10/31/201 i (9,000) $42.0000 

rt~~ 
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HER MAJESTY THE QUEEN IN RIGHT OF ALBERTA 
MF' GLOBAL HOLDINGS. LTD. TRANSACTIONS 

Common Stock 
CUSIP: 55277J108 

Transaction - Date . Shares 	. ' Price Per Share 

Purchase 03/30/11 16,587 $8.15 

Purchase 03/30/11 22,646 $8.15 

Purchase 03/30/11 34,317 $8.15 

Purchase 03/31/I 1 27,100 $8.28 

Purchase 03/31/11 74,420 $8.22 

Purchase 04/01/I 1 14,600 $8.89 

Purchase 04/01/11 25,700 $8.74 

Purchase 04/01/11 31,300 $8.65 

Purchase 04/01/11 143,850 $8.64 

Purchase 04/12/11 3,700 $8.51 

Purchase 04/12/11 11,745 $8.47 

Purchase 04/12/11 36,375 $8.46 

Purchase 04/13/11 61,205 $8.47 

Purchase 04/14/11 7,700 $8.31 

Purchase 04/14/1 I 27,100 $8.38 

Purchase 04/14/11 50,390 $8.30 

Purchase 04/15/11 43,480 $8.39 

Purchase 04/18/11 4,370 $8.29 

Purchase 04/18/11 118,698 $8.30 

Purchase 04/19/11 54,532 $8.30 

Purchase 04/20/11 63,180 $8.32 

Purchase , 04/21/I 1 18,865 $8.35 

Purchase 04/25/11 26,020 $8.31 

Purchase 04/25/11 36,357 $8.33 

Purchase 04/26/11 38,453 $8.35 

Purchase 06/20/11 29,146 $7.54 

Purchase 06/20/11 1,800 $7.49 

Purchase 06/21/11 63,810 $7.69 

Purchase 06/22/I1 1,560 $7.70 

Purchase 06/22/11 41,260 $7.80 
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GTransaction s,; . ;' ; Dated ̀ .. 	: ': ` - Shares Price P.e Share 
Purchase 06/22/11 70,250 $7.74 

Purchase 06/22/11 114,420 $7.71 

Purchase 06/23/11. 40,250 $7.52 

Purchase 06/23/11 186,790 $7.55 

Purchase 06/24/11 84,294 $7.51 

Purchase 08/15/11 29,500 $5.65 

Purchase 08/15/11 88,890 $5.73 

Purchase 08/15/11 100,000 $5.60 

Purchase 08/16/11 19,820 $5.67 

Sale 10/21/i 1 (5,140) $3.75 

Sale 10/21/1 1 (53,460) ' $3.72 

Sale 10/24/11 (30,028) $3.58 

Sale 10/24/11 (44,586) $3.73 

Sale 10/24/11 (48,480) $3.74 

Sale 10/25/11 (20,100) $2.01 

Sale 10/25/11 (120,852) $2.57 

Sale 10/26/11 (15,394) $1.15 

Sale 10/26/11 (18,500) $1.43 

Sale 10/26/11 (308,170) $1.20 

Sale 10/26/11 (1,199,770) $1.22 
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GOVERNMENT OF GUAM RETIREMENT FUND 
MF GLOBAL HOLDINGS LTD. TRANSACTIONS 

Common Stock  
CUSIP: 55277J108 

= Transaction ='; _ Date•: °=Shares = ` rPrice Per Share =. 
Purchase 10/01/2010 9,000 $7.2116 
Purchase 04/01/2011 41,960 $8.7379 - Purchase 04/04/2011 36,730 $8.6961• 
Purchase 04/06/2011 22,460 $8.7103 
Purchase 05/20/2011 26,650 $7.4500 
Purchase 08/17/2011 5,430 $5.5846 

Saxe 10/18/2010 (2,400) 87.9801 
Sale 11/02/2010 (2,700) $7.9585 
Sale 01/03/2011 (2,300) $8.4066 
Sale 01/04/2011 (1,600) $8.3922 
Sale  10/25/2011 133,230 $2.1276 

6.25% Senior Notes Due 2016 
CUSIP: 55277JAC2 

3 	:Transaction Date ' ' Face.Ainount.- : =Par Value, 
Purchase 08/03/2011 630,000 $100.0000 

Sale 11/09/2011 (29,000) $36.0000 
Sale 11/09/2011 (28,000) $36.5000 
Sale 11/09/2011 (143,000) $36.0000 
Sale 11/10/2011 (85,000) $34.7500 
Sale 11/10/2011 (261,000) $34.7500 
Sale 11/10/2011 84,000 $34.7500 
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WEST VIRGINIA LABORERS' PENSION TRUST FUND 
MI? GLOBAL HOLDINGS LTD. TRANSACTIONS 

Common Stock 
CUSIP: 55277.1108 

Transaction..` .;D'ate° ; =- Shares ,.PricePer Share_' 
Purchase 06/03/2010 1,300 $7.1000 
Purchase 06/09/2010 7,100 $7.2532 
Purchase 02/03/201 I 5,100 $8.2957 
Purchase 04/26/2011 1,400 $8.3823 
Purchase 07/14/2011 1,800 $7.3882 

Sale 10/27/2011 (4,700) $1.8001 
Sale 10/27/2011 (3,000) $1.7480 
Sale 10/27/2019 (3,000) $1.6926 
Sale 10/27/2011 (3,000) $1.6824 
Sale 10/27/2011 (3,000) $1.6309 
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LRI INVEST S.A. 
MF GLOBAL HOLDINGS LTD. TRANSACTIONS 

1.875% Convertible Senior Notes Due 2016 
CUSIP: 55277JAA6 

:.Trànsaetion-, ;Date- Shares: 
Purchase 02109/2011 2,000,000 $101.4500 
Purchase 02/15/2011 1,000,000 $104.5600 
Purchase 02/17/2011 2,000,000 $105.7500 

Sale 11/02/2011 (000,000) $44.5000 

3.375% Convertible Senior Notes Due 2018 
CUSIP: 55277JAB4 

Shàiés Pa rVaiuei 
Purchase 07/28/2011 500,000 $100.0000 

Sale 11/02/2011 (500,000) $44.5000 

I' 
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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 

IN RE M ' GLOBAL HOLDINGS 
LIMITED SECURITIES LITIGATION 

x 
Civil Action No. 1:11-cv-07866-VM 

CERTIFICATE OF-SERVICE 

-------------------------------- .. x JURYTIUAL.DEMANDED 

THIS DOCUMENT RELATES TO:. ECF CASE - 

The Consolidated Securities Action 

-------------------------------- 	x 

I hereby certify that on August 20, 2012, I caused copies of the foregoing - . 

CONSOLIDATED AMENDED SECURITIES CLASS ACTION COMPLAINT 

to be delivered to the parties listed on the attached service list, via hand delivery or Fed Ex, as 

stated therein. 

Dated: August 20, 2012 	 _ 
Stefanie J. Sun 
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SERVICE LIST 

Benjamin E. Rosenberg 
Dechert LLP 
1095 Avenue of the Americas 
New York, NY 10036-6797 
Tel: (212) 698-3606 
Fax: (212) 698-3599 
Email:  Beniamin.rosenberg@dechert.com  
Counsel for Defendant Jon Corzine 

Robert Hotz, Esq. 
Akin Gump Strauss Hauer & Feld 
One Bryant Park 
New York, NY 10036 
Tel: (212) 872-1028 
Fax: (212) 872-1002 
Email:  rhotz@.AkinBump.com  
Counsel for Defendant R. Randy MacDonald 

Neil S. Binder, Esq. 
Richards Kibbe & Orbe LLP 
One World Financial Center 
New York, NY 10281-1003 
Tel: (212) 530-1809 
Fax: (917) 344-8809 
Email:  nbinder@rkollp.com  
Counsel for Defendant Henri J. Steenkamp 

Edmund Polubinski, 111, Esq. 
Davis, Polk & Wardwell 
450 Lexington Avenue 
New York, NY 10017 
Tel: (212) 450-4000 
Fax:,(212) 701-5800 
Email:  polubinski@davispolk.corn  
Counsel for Defendants David P Bolger, Eileen S. Fusco, David Gelbe, Martin J. Glynn, 
Edward L. Goldberg, David I. Schamiis and Robert S. Sloan 
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Mark A. Kirsch, Esq. 
Gibson Dunn & Crutcher 
200 Park Avenue 
New York, NY 10166-0193 
Tel: (212) 351-2662 
Fax: (212) 351-6362 
Email:  mkirsch(a~gibsondunn.com  
Counsel for Defendants Bank of America Corp ., Citigroup Global Market Inc., Deutsche 
Bank Securities Znc., Goldman Sachs & Co., J.P. Morgan Securities Inc., Merrill Lynch 
Pierce Fenner & Smith Inc., RBS Securities Inc. 

Adam S. Hakki, Esq. 
Shearman & Sterling LLP 
599 Lexington Avenue 
New York, NY 10022 
Tel: (212) 848-4000 
Fax: (212) 84S-7179 
Email:  ahakki shearman.com  
Counsel for Defendants Jeffries & Col, BMO Capital . Markets Corp., Commerz Markets 
LLC, Natixis Securities North America Inc., Lebenthal & Co. LLC, and Sandier O'Neill & 
Partners L.P. 

11-15059-mg    Doc 1989-4    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit D   
 Pg 283 of 284



Page I of 2 

From: (212) 351-4015 
CHRISTOPHER JORALEMON 
Gibson, Dunn & Crutcher LLP 
200 Park Ave 
47th Floor 
New York. NY 10166 

Origin ID: JHCA F[' 	Ship Date: 21AUG12 

❑E 
CAD 790559MNET3300 

 "'"nTniuoniuwnuWioumiaax iii iii n 
III III1I1IIIllhIIIIIIP 111111111 III 1IIIIIlI 11111111111111 

SHIP TO: (242) 351-4015 	 BILL SENDER 

MF GLOBAL HOLDINGS LTD., ET AL. 
CIO GCG, INC. 
5151 BLAZER PKWY 
STE A 
DUBLIN, OH 43017 

Ref# 	33022-00329 
Invoice # 
PO# 
Dept # 

WED - 22 AUG Al 

7987 89841600 	
PRIORITY OVERNIGHT 

0201 

43017 

HA C M HA 	LCK 

llllll 1111 	OII IOIIllllll 
After printing this label: 
1. Use the 'Print' button on this page to print your label to your laser or inkjet printer. 
2. Fold the printed page along the horizontal line. 
3. Place label in stripping pouch and affix it to your shipment so that the barcode portion of the label can be read and scanned. 

Warning: Use only the printed original label for shipping. Using a photocopy of this label for shipping purposes is fraudulent and could 
result in additional billing charges, along with the cancellation of your FedEx account number. 
Use of this system constitutes your agreement to the service conditions in the current Fed Ex Service Guide, available on fedex.com .FedEx will not be 
responsible for any claim in excess of $100 per package, whether the result of loss, damage, delay, non-detivery,misdelivery,or misinformation, unless 
you declare a higher value, pay an additional charge, document your actual loss and file a timely claim.Limitations found in the current FedEx Service 
Guide apply. Your right to recover from FedEx for any loss, including intrinsic value of the package, loss of sales, income interest, profit, attorney's fees, 
costs, and other forms of damage whether direct, incidental,consequential, or special is limited to the greater of $100 or the authorized declared value. 
Recovery cannot exceed actual documented loss.Maximum for items of extraordinary value Is $500, e.g. jewelry, precious metals, negotiable 
instruments and other items listed In our ServlceGuide. Written claims must be filed within strict time limits, see current FedEx Service Guide. 

- 	 t 

h1tps://www.fedex.com/shipping/hIniJ/enJIPiintIFram.htm1 
	

8/21/2012 
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III~101111111119EV111 	7956861 

UNITED STATES BANKRUPTCY COURT FOR THE SOUTHERN DISTRICT OF NEW YORK PROOF OF CLAIM 
Name of Debtor & Case No. (Check Only One):  Your Claim is Scheduled As Follows:  

MF Global Holdings Ltd. (Case No. 11-15059 (MG)) 	0 MF Global Market Services LLC (Case No. i 1-15809 (MG)) 
MF Global Finance USA Inc. (Case No. 11-15058 (MG)) 	0 MF Global FX Clear LLC (Case No. I I-15810 (MG)) 

0 MF Global Capital LLC (Case No. 1 I -15308) (MG)) 	LI MF Global I loading. USA inc. (Case No. 12-10863 (M(i)) 
Cl1T NOTE: Do not use this form to make a rledin for an administrative expense that urives after the bankruptcy filing. YUU mug 

file a mquesr fitr payment of an administrative expense according to II U.S.C. § 503. 9QG  

Name 	Creditor 	 debtor of 	(die person or other entity to whom the 	owes money  
of property): C 	-DMAI 5ACI(5 £ CO - AND a^af1IiES Team F1Et 

tel 	 N 	C MFn7E 	C l> 0 Check this box to indicate that this 
claim amends a previously filed 

Z 2 ~Qr2 n  
Name and address where notices should be sent: claim. 

JONATHAN A. SCHORR 
GOLDMAN, SACHS & CO. Court Claim Number: 200 WEST STREET 
NEW YORK, NY 	10282 

if in amount is identified above, you have a claim (I known) 
scheduled by one oft he Debtors as shown. (This 
scheduled amount of your claim may be an 

/~ 	I1'27  Telephone 	(q 	343
f

- 
  number:  

Filed on: amendment to a previously scheduled  amount.)  
)fyou 

Emnil Address: 	 SC~fr 	S•CD+~ 
agree with  the  amount and p ri ority of your  

claim as scheduled by. the Debtor and you have Dt7~ inln. no other claim against the Debtor, you do not 
need to file this proof of claim form. EXCEPT Name and address where payment should be sent (if different from above): 

FILF,D-01426 Check this box if you arc aware ? 
AS FOLLOWS:  lithe  amount shown is listed 
as any of DISPUTED, UNLIQUIDATED. or 

BANKR. SD,N.V. 
that anyone else has filed 	f of as 	a proof  a proof ofclaim MUST be 
claim relating to this claim. Attach filed in order to receive any distribution in 

,IF GL(1BA1 , 110i.DdNGS darn. r:-rAL. copy of statement giving particulars, respect of your claim. 	If you have already filed 
Telephone number: 	 11-15059 (MC) a proof of claim in accordance with the attached 
Email Address: instructions. you need not tile again. 

1. Amount of Claim as of Date Case Filed: $ 	S A 1TRCf 	iFNN I err A  
Wall or pan ofthe claim is secured, compleic iietin 4. 	 08 -22 -1 2 	A10:25 	I N 

If all or part of the claim is entitled to priority, complete item S. 

0 Check this box if the claim includes interest or other charges in addition to the principal amount of the claim. Attach a statement that itemizes interest or charges. 

2. Basis for Clain: 	5 11-1Tr4CI'IFn 	t ¢ire 	P  
(See instruction 112) 

3. Last four digits of any number by which creditor identities debtor I 3a. 	Debtor may have scheduled 3b. 	Uniform Claim Identifier (optional): 
account as: 

— 	
— (Sec instruction 113b) 	--- (Sec instruction #3a) 

4. Secured Claim (See instruction 114) 
Check the appropriate box if the claim is secured by a lien on property or a right of setoff. 	Amount of arrearage and other charges, as of the time case was 
attach required redacted documents, and provide the requested information, 	 filed, included in secured claim, if any: 

Nature of property or right of setoff: 	0 Real Estate 	0 Motor Vehicle 	 S 
Other 

Describe: 	 Basis for perfection: 

lt

• 

Value of Property: S 	 •~ C t1, I~Ci t 	j)B1T A 	Amount of Secured Claim: 	S 

Annual Interest Rate 	 % 	0 Fixed 	or 	0 Variable 	 Amount Unsecured: 	$ 
(when case was filed) 

5. Amount of Claim Entitled to Priority under II U.S.C. § 507 (a). if any part of the claim falls into one of the following categories , check the box specifying the 
priority and state the amount. 

0 Domestic support obligations under 	U Wages. salaries, or commissions (up to 	0 Contributions to an employee benefit 
II U.S.C. § 507 (a)(1)(A) or (a)(l)(B). 	511,725*) earned within 180 days before 	plan - II U.S.C. § 507 (a)(5). 	Amount entitled to priority: 

the case was filed or the debtor's business 
U Up to $2,600* of deposits toward 	• ceased, whichever is earlier- II U.S.C. 	0 Other- Specify applicable paragraph 	S 

purchase, lease, or rental of property 	§ 507 (a)(4). 	 of II U.S.C. § 507 (a)(_). 
or sect ices for personal, family, 

 or household use - II U.S.C. § 	11 Taxes or penalties owed to governatental 	
IUIIUIIIII~IW11Ill~~ll1 §III~I~IiIII~~ 507 (a)(7). 	 units - II U.S.C. § 507 (a)(8). 
9215540117 

•Amounts are subject to adjustment on 411/13 and every 3 years thereafter with respect to cases commencedon or after the date of adjustment. 

6. Credits. The amount of  all  payments on this claim has been credited jbr the purpose of making this pivot of claim. (See instuction #6) 
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7. Documents: Attached are redacted copies of any documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running 
accounts, contracts, judgments, mortgages, and security agreements. If the claim is secured, box 4 has been completed, and redacted copies of documents providing 
evidence of perfection of a security interest ate attached. (.Sc instruction #7. and the definition of "redacted".) 

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER SCANNING. 

ifthe documents are not available, please explain: 

• 	Signature : (See instruction #8) 

Check the appropriate box. 

O I am the creditor A(i  am the creditor's authorized agent. 	0 I ant the trustee. or the debtor, or their 	0 I am a guarantor, surety. indurser. or other 
(Attach copy of power of attorney, if any.) 	authorized agent. (Sec Bankruptcy Rule 3004.) 	codebtor. (See Bankruptcy Rule 3005.) 

i declare under penalty of perjury that the information provided in this claim is true and correct to 	t of my kno 'dge, information, and reasonable belief. 

Print Nome: 	1J -il {Aq1 A. SCI 
Title: 	VICE PRC51DC-ort- 	S~ciA-vi ' G 6CR-AL GdW5Ct_  
Company: 	(tdJ1.2x»A(~) . SANS 	co . 	 21 f t 2.- 

Address  and telephone number (if different from notice address above): 	igna ire) 	 (Date) 

Telephone number: 
	

Email: 

reuarry for presenrong_truamrrem claim: tree or up to awu,uuu or imprisonment for up too years, or core. in u...t;. 93  tut ano sal t. ntoeuneu rstu (t,ts,) (4t) 

INSTRUCTIONS FOR PROOF OF CLAIM FORM 

The insimcrions and definitions below are general eip/anations of the law. In certain circumstances. such as hankrwptcv cases nor filed voluntarily by the Debtor, exceptions to 
these general tiles may apply,. The artonreys for the Chapter II Trustee and his court-appointed claims agent. GCG. Inc. ("GCG'), are not authorized and are not providing 
) -On With to(v legal advice. 	 _ 

PLEASE SEND YOUR ORIGINAL, COMPLETED CLAiM FORM AS FOLLOWS: IF BY MAIL: MF GLOBAL HOLDINGS LTD., EJpj e., C/O GCC, INC., 
P.O. BOX 9846, DUBLIN, OHIO 43017-5746. IF BY HAND OR OVERNIGHT COURIER: MF GLOBAL HOLDINGS LTD., ►̀L., C/O GCG. 5151 BLAZER 
PARKWAY, SUITE A. DUBLIN, OHIO 43017. ANY PROOF OF CLAIM SUBMITTED BY FACSIMILE OR EMAIL WILL NOT BE ACCEPTED. 

THE GENERAL BAR DATE IN THESE CHAPTER 11 CASES IS AUGUST 22.2012 AT 5:00 PM (PREVAILING EASTERN TIME) 

THE COVERMENTAL BAR DATE iN THESE CHAPTER ii CASES IS AUGUST 29.2012AT 5:00 PM (PREVAILING EASTERN TIME) 

items to be completed in Proof of Claim form 

Court, Name of Debtor, and Case Number: 
The chapter II cases of MF Global Holdings Ltd. and MF Global Finance USA Inc. 
were commenced in the United States Bankruptcy Court for the Southern District of 
New York (the "Bankruptcy Court") on October 31, 2011. 

The chapter II cases of MF Global Capital LLC, MF Global Market Services LLC and 
MF Global FX Clear LLC were commenced in the Bankruptcy Court on December 
19, 2011. 

The chapter II case of MF Global Holdings USA inc. was commenced in the 
Bankruptcy Court on March 2.2012. 

You should select the Debtor against which you are asserting your claim.' 

A SEPARATE PROOF OF CLAIM FORM MUST BE FiLED AGAINST EACH 
DEBTOR. 

Creditor's Name and Address: 
Fill in the name of the person or entity, asserting a claim and the name and address 
of the person who should receive notices issued during the bankruptcy case. Please 
provide us with a valid email address. A separate space is provided for the payment 
address if it differs from the notice address. The creditor has a continuing obligation 
to keep the court informed of its current address. See Federal Rule of Bankruptcy 
Procedure (FRBP) 2002(g). IV 

1. Amount of Claim as of Date Case Filed: 
State the total amount owed to the creditor on the date of the bankruptcy filing. Follow 
the instructions concerning whether to complete items 4 and 5. Check the box if 
interest or other charges are included in the claim. 

2. Basis for Claim: 
State the type of debt or how it was incurred. Examples include goods sold, money 
loaned. services performed, personal injury/wrongful death, car loann, mortgage note. 
and credit can), if the claim is based on delivering health tare goods or services, limit 
the disclosure of the goods or services so as to avoid embarrassment or the disclosure 
of confidential health care information. You may be required to provide additional 
disclosure if on interested party objects to your claim. 

3. Last Four Digits of Any Number by Which Creditor Identifies Debtor: 
State only the last four digits of the Debtor's account or other number used by the 
creditor to identify the Debtor. 

3a, Debtor May Have Scheduled Account As: 
Report a change in the creditor's name, a transferred claim, or any other information 
that clarifies a difference between this proof of claim and the claim as scheduled by 
the Debtor. 

3b. Uniform Claim identifier: 
If you use a uniform claim identifier, you may report it here. A uniform claim 
identifier is an optional 24-character identifier that certain large creditors use to 
facilitate clecuonic payment in chapter 13 cases. 

4. Secured Claim: 
Check whether the claim is fully or partially secured. Skip this section if the claim is 
entirely unsecured. (Sec Definitions.) If the claim is secured, check the box for the 
nature and value of property that secures the claim, attach copies of lien 
documentation, and state, as of the date of the bankruptcy filing, the annual interest rate 
(and whether it is fixed or variable), and the amount post due on the claim. 

5. Amount of Claim Entitled to Priority Under II U .S.C. § 507 (a): 
If any portion of your claim falls in one or more of the listed categories, check the 
appropriate box(es) and state the amount entitled to priority. (See Definitions.) A claim 
may be partly priority and partly non-priority. For example, in some of the categories. 
the law limits the amount entitled to priority. 

6. Credits: 
An authorized signature on this proof of claim serves as an acknowledgment that 
when calculating the amount of the claim, the creditor gave the Debtor credit for any 
payments received toward the debt. 

7. Documents: 
Attach redacted copies of any documents that show the debt exists and a lien 
secures the debt. You must also attach copies of documents that evidence perfection 
of any security interest, You may also attach a summary in addition to the documents 
themselves. FRHP 3001(c) and (d). If the claim is based on delivering health care 
goods or services, limit disclosing confidential health care information. Do not send 
original documents, as attachments may be destroyed after scanning. 
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INFORMATION 
Proof of Claim 
A proof of claim is a form used by the creditor to Evidence of Perfection 
indicate the amount of the debt owed by the Debtor Evidence of perfection may include a mortgage, lien, 
on the date of the bankruptcy filing. The creditor certificate oftitle, financing statement- or other document 
must file the form with GCG as described in the showing that the lien has been filed or recorded, 
instructions above and in the Bar Date Notice. 

8. Date and Signature: 
The individual completing this proof of claim must sign 
and date it. FRHP90II. lfthe claim is filed electronically, 
FRBP 5005(aX2) authorizes court, to establish local 
rules specifying what constitutes a signature. If you sign 
this form, you declare under penalty of perjury that the 
information provided is true and correct to the best of 
your knowledge, information, and reasonable belief. 
Your signature is also a certification that the claim meets 
the requirements of FRHP 9011(b). Whether the claim 
is filed electronically or in person, if your name is on the 
signature line, you are responsible for the declaration. 
Print the name and title, if any, of the creditor or other 
person authorized to file this claim. State the filer's 
address and telephone number if it differs from the 
address given on the top of the form for purposes of 
receiving notices. If the claim is filed by an authorized 
agent, attach a complete copy of any power of attorney. 
and provide both the name of the individual filing the 
claim and the name of the agent. If the authorized 
agent is a servicer, identify the corporate servicer as the 
company. Criminal penalties apply for making a false 
statement on a proof of claim. 

Debtor 
A debtor is the person, corporation, or other entity that 
has filed a bankruptcy case. 

Creditor 
A creditor is the person, corporation, or other entity 
to whom the Debtor owes a debt that was incurred 
before the date of the bankruptcy filing. Sec II U.S.C. 
§ 101 (10). 

Claim 
A claim is the creditor's right to receive payment for a 
debt owed by the Debtor on the date of the bankruptcy 
filing. See ii U.S.C. § 101 (5). A claim may be secured 
or unsecured. 

Secured Claim Under i1 U.S.C. § 506 (a) 
A secured claim is one backed by a lien on property of 
the Debtor. The claim is secured so long as the creditor 
has the right to be paid from the property prior to other 
creditors. The amount of the secured claim cannot 
exceed the value of the property. Any amount owed to 
the creditor in excess of the value of the property is an 
unsecured claim. Examples of liens on property include 
a mortgage on real estate or a security interest in a car. 
A lien may be voluntarily granted by a Debtor or may 
be obtained through a court proceeding. In some states, 
a court judgment is a lien. A claim also may be secured 
if the creditor owes the Debtor money (has a right to 
setoff). 

Unsecured Claim 
An unsecured claitn is one that does nut meet the 
requirements of a secured claim. A claim may be partly 
unsecured ifthe amount of the claim exceeds the value of 
the property on which the creditor has a lien. 

Claim Entitled to Priority Under II U.S.C. § 507 (a) 
Priority claims are certain categories ofunsecured claims 
that are paid from the available money or property in a 
bankruptcy case before other unsecured claims. 

Redacted 
A document has been redacted when the person filing 
it has masked, edited out, or otherwise deleted, certain 
information. ,creditor must show only the last four digits 
of any social-security. individual's tax-identification, or 
financial-account number, only the initials of a minor's 
name. and only the year of any person's date of birth. 
If the claim is based on the delivery of health care 
goods or services, limit the disclosure of the goods or 
services so as to avoid embarrassment or the disclosure 
of confidential health care information. 

Acknowledgment of Filing of Claim 
To receive acknowledgment of your filing from GCG, 
please provide a self-addressed. stamped envelope and a 
copy of this proof of claim when you submit the original 
claim to GCG. 

Offers to Purchase a Claim 
Certain entities arc in the business of purchasing 
claims for an amount less than the face value of the 
claims. One or more of these entities may contact the 
creditor and off r to purchase the claim Some of 
the written communications from these entities may 
easily be confused with official court documentation 
or communications from the Debtor. These entities do 
not represent the bankruptcy court or the Debtor. The 
creditor has no obligation to sell its claim. Ilowevcr, 
if the creditor decides to sell its claim, any transfer of 
such claim is subject to FRHP 3001(c), any applicable 
provisions of the Bankruptcy Code (II U.S.C. § 101 er 
sey.), and any applieable•orders of the bankruptcy court. 

List of Debtors and Case Numbers 

Indicate on the Face of Proof of Claim form the Debtor against which you assert a claim. 
Choose only one Debtor for each Proof of Claim form. 

• MF Global I loldings Ltd. (Case No. 11-15059 (MG)) 

• MF Global Finance USA Inc. (Case No. 11-15058 (MG)) 

• MF Global Capital LLC (Case No. 11-15808 (MG)) 

• MF Global Market Services LLC (Case No. 11-15809 (MG)) 

• MF Global FX Clear LLC (Case No. 11-15810 (MG)) 

• MF Global Ifoldings USA Inc. (Case No. 12-10563 (MG)) 
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EXHIBIT A 

1. On October 31, 2011, MF Global Holdings Ltd. (the "Debtor") and certain of its. 
affiliated debtors filed petitions under chapter 11 of title 11 of the United States Code in the 
United States Bankruptcy Court for the Southern District of New York (the "Bankruptcy 
Court"). 

2. This proof of claim ("Proof of Claim") is being filed in the Debtor's bankruptcy 
case by Goldman, Sachs & Co. ("Goldman Sachs") on behalf of itself and the entities listed in 
Attachment 1 hereto (collectively, the "Underwriter Claimants").' 

3. On February 11, 2011, the Debtor conducted a public securities offering of 
$250,000,000 of 1.875% Convertible Senior Notes due 2016 (the "February 2011 Offering"). 
Goldman Sachs served as 4 representative of the underwriters and a joint book-running manager 
for the February 2011 Offering pursuant to an underwriting agreement dated February 7, 2011, a 
copy of which is included as Attachment 2 hereto (the "Underwriting Agreement ").Z Under the 
terms of the Underwriting Agreement, the Debtor agreed, among other things, to indemnify the 
Underwriter Claimants against any and all losses, liabilities (joint or several), claims, damages 
and expenses arising out of any untrue statement or alleged untrue statement of a material fact 
contained in the Registration Statement, any preliminary prospectus, Issuer Free Writing 
Prospectus or the Prospectus, or the omission or alleged omission of a material fact necessary in 
order to make the statements therein, in light of the circumstances under which they were made, 
not misleading, including any legal or other expenses reasonably incurred—as incurred—by an 
Underwriter Claimant in investigating, preparing or defending against any such claim. 

4. The Underwriter Claimants hereby assert a claim (the "Claim") against the Debtor 
based on: (i) the Underwriting Agreement; and/or (ii) other contractual, statutory or common law 
rights of repurchase, indemnity, contribution, and/or reimbursement for amounts that have-been 
or may be incurred, liquidated, unliquidated, paid, unpaid, fixed or otherwise contingent and 
arising from or related to existing, potential or threatened litigation, including, without limitation, 
the proceedings consolidated under the caption In re MF Global Holdings Ltd. Securities 
Litigation, No. 11-cv-7866-VM (S.D.N.Y.) (the "Securities Litigation"), in which the 
Underwriter Claimants have been named as defendants (consolidated amended complaint 
included as Attachment 3 hereto). 

5. The Securities Litigation involves federal securities law claims against the 
Underwriter Claimants in their role as underwriters for the February 2011 Offering by Debtor 
based on alleged misstatements or omissions of material fact in the Registration Statement and/or 
Prospectus for the February 2011 Offering. 

Certain of the entities listed in Attachment I also may file separate proofs of claim in the Debtor's 
bankruptcy case. 

Capitalized terms used but not otherwise defined herein are defined in the Underwriting Agreement. 
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6. Accordingly, the Claim includes a claim for reimbursement of any defense costs 
that the Underwriter Claimants have incurred and expect to incur in connection with the 
Securities Litigation. In addition to defense costs, the Claim includes a contingent claim for 
reimbursement pursuant to the Underwriting Agreement for the amount of any judgment or 
settlement of the claims asserted in the Securities Litigation. The total amount of the Claim 
cannot be estimated or reasonably calculated at this time. The Underwriter Claimants do not 
waive their rights to the Claim by not stating a specific figure therefor at this time, and hereby 
expressly reserve their right to amend and supplement this Proof of Claim to specify an amount. 

7. The Claim may be secured by a right of setoff against certain amounts owing to 
the Debtor by certain of the Underwriter Claimants or their affiliates. 

8. The Underwriter Claimants do not waive any right or rights of action that they 
have or may have against the Debtor or any other person or persons and do not waive any 
substantive or procedural defenses to any claim that may be asserted against the Underwriter 
Claimants by the Debtor or any other person. The Underwriter Claimants reserve the right to 
amend or supplement this Proof of Claim in any manner, including specifying the amount of the 
Underwriter Claimants' contingent, unmatured and/or unliquidated claims as they become non-
contingent, matured and/or liquidated. This Proof of Claim shall not prejudice the rights of the 
Underwriter Claimants to file any other requests for payment or proofs of claim, including 
related to the Claim asserted herein. The Claim is in addition to, and does not supersede, any 
other claim filed or to be filed by any of the Underwriter Claimants against the Debtor or any of 
its affiliates. The Underwriter Claimants reserve the right to withdraw this Proof of Claim for 
any reason whatsoever. 

9. In filing this Proof of Claim, neither the Underwriter Claimants nor any of their 
affiliates are submitting themselves to the jurisdiction of the Bankruptcy Court for any purpose 
other than the dispensation of this Proof of Claim. 

10. This Proof of Claim is not intended to be, and shall not be construed as: (i) an 
election of remedies; (ii) a waiver of any defaults; (iii) a waiver or limitation of any of the 
Underwriter Claimants' rights, remedies, claims or interests under applicable law against the 
Underwriter Claimants or any other person or entity; (iv) a waiver of any setoff or recoupment 
rights under applicable law; (v) a waiver of any netting rights under applicable law; (vi) a waiver 
of any rights to assert that all or any portion of the claimed amounts are being held by the 
Debtor, as bailee, or in constructive trust; (vii) a waiver of the Underwriter Claimants' property 
or ownership rights (legal or equitable); or (viii) a waiver of the Underwriter Claimants' legal, 
equitable or beneficial interests. 

E 
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11. 	All notices and communications concerning this Proof of Claim should be 
addressed as follows: 

Jonathan A. Schorr 
Goldman, Sachs & Co. 
200 West Street 
New York, N.Y. 10282-2198 
(917) 343-1427 
Fax: (212) 256-2330 
jonathan.schorrn s.com  

and to: 

Mark A. Kirsch 
Gibson, Dunn & Crutcher LLP 
200, Park Avenue 
New York, NY 10166 
(212) 351-2662 
Fax: (212) 351-5662 
mkirsch ,gibsondunn.com  

Dated: August 21, 2012 
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ATTACHMENT 1 

Goldman, Sachs & Co. 

Citigroup Global Markets Inc. 

Deutsche Bank Securities Inc. 

Merrill Lynch, Pierce, Fenner & Smith Incorporated 

J.P. Morgan Securities LLC 

RBS Securities Inc. 

Sandler O'Neill & Partners, L.P. 
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ATTACHMENT 2 

(UNDERWRITING AGREEMENT) 
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EXECUTION COPY 

MF GLOBAL HOLDINGS LTD. 

(a Delaware corporation) 

$250,000,000 

1.875% Convertible Senior Notes due 2016 

UNDERWRITING AGREEMENT 

Dated: February 7, 2011 

us KANARDA\7976639.5 
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MF GLOBAL HOLDINGS LTD. 

(a Delaware corporation) 

$250,000,000 

1.875% Convertible Senior Notes due 2016 

UNDERWRITING AGREEMENT 	 - 

February 7, 2011 

Goldman, Sachs & Co. 
Citigroup Global Markets Inc. 
Deutsche Bank Securities Inc. 

As Representatives of the 
several Underwriters listed 
in -Schedule A hereto 

c/o Goldman, Sachs & Co. 
200 West Street 
New York, New York 10282 

c/o Citigroup Global Markets Inc. 
388 Greenwich Street 
New York, New York 10013 

c/o Deutsche Bank Securities Inc. 
60 Wall Street, 4th Floor 
New York, New York 10005  

Ladies and Gentlemen: 	 - 

MF Global Holdings Ltd•, a Delaware corporation (the "Company"), confirms its agreements 
with the several Underwrifeii listed in Schedule A -hereto (collectively, the "Underwriters;"-•wbich -  term - - 
shall also include any underwriter substituted as hereinafter provided in Section 10 hereof), for whom 
Goldman, Sachs & Co., Citigroup Global Markets Inc. and Deutsche Bank Securities Inc. are acting as 
representatives (in such capacity, the "Representatives"), with respect to (i) the sale by the,Company and 
the purchase by the Underwriters, acting severally and not jointly; of the respective principal amounts set 
forth in said Schedule A of $250,000,000 aggregate principal amount of the Company's 1.875% 
Convertible Senior Notes due 201(! (the "Initial Securities") and (ii) the grant by the Company to the 
Underwriters, acting severally and not jointly, of the option to purchase all or any part of an additional 
$37,500,000 aggregate principal amount of its 1.875% Convertible Senior Notes due 2016 (the "Option 
Securities" and, together with the Initial Securities, the "Securities"). The Securities are to be issued 
pursuant to an indenture, to be dated as of the Closing Time (as defined herein), as supplemented by a 
supplemental indenture, to be dated as of the Closing Time (collectively, the "Indenture") between -the 
Company and Deutsche Bank Trust Company Americas, as trustee (the "Trustee"). 

us\ICANARDA\7976639.5 
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The Securities will be convertible on the terns, and subject to the conditions, set forth in the 
Indenture. As used herein, "Conversion Shares" means the fully paid, non-assessable shares of common 
stock, par value $1.00 per share, of the Company ("Common Stock") to be received by the holders of the 
Securities upon conversion of the Securities pursuant to the terms of the Securities and the Indenture. The 
Securities will be convertible initially at a conversion rate of 96.4716 shares of Common Stock per 
$1,000 principal amount of the Securities, on the terms, and subject to the conditions, set forth in the 
Indenture. 

The Company understands that the Underwriters propose to make a public offering of the 
Securities as soon as the Representatives deem advisable after this Agreement has been executed and 
delivered and the Indenture has been qualified under the Trust Indenture Act of 1939, as amended 
(together with the rules and regulations promulgated thereunder, the "1939 Act"). 

Concurrently with the issue and sale of the Securities, the Company will enter into the convertible 
note hedge transactions and warrant transactions, as they may be amended from time to time; including 
the issuance, sale and purchase of Common Stock and options and warrants related thereto pursuant to 
said arrangements (collectively, the "Hedge Transactions"). ... _ 

The Company has filed with the Securities and Exchange Commission (the "Commission") an 
automatic shelf registration statement on Form S-3 (No. 333-162119), including the related preliminary 
prospectus or prospectuses, which registration statement became effective upon filing under Rule 462(e) 
of the rules and regulations of the Commission (the "1933 Act Regulations") under the Securities Act of 
1933, as amended (the "1933 Act"). Such registration statement covers the registration of the Securities 
under the 1933 Act. Promptly after execution and delivery of this Agreement, the Company will prepare 
and file a prospectus in accordance with the provisions of Rule 430B ("Rule 430E") of the 1933 Act 
Regulations and paragraph (b) of Rule 424 ("Rule 424(b)") of the 1933 Act Regulations. The information 
included in such prospectus that was omitted from such registration statement at the time it became 
effective but that is deemed to be part of and included in such registration statement at the time it became 
effective pursuant to Rule 430B is referred to as "Rule 430B Information." Each prospectus used in 
connection with the offering of the Securities that omitted Rule 430B Information is herein called a 
"preliminary prospectus." Such registration statement, at any given time, including the amendments 
thereto at such time, the exhibits and any schedules thereto at such time, the documents incorporated by 
reference therein pursuant to Item 12 of Form S-3 under the 1933 Act at such time and the documents 
otherwise deemed to be a part thereof or included therein by 1933 Act Regulations, is herein called the 
"Registration Statement." The Registration Statement at the time it originally became effective is herein 
called the "Original Registration Statement" The final prospectus in the form first furnished to the 
Underwriters for use in connection with the offering of the Securities, including the documents 
incorporated by reference therein pursuant to Item 12 of Form S-3 under the 1933 Act at the time of the 
execution of this Agreement and any preliminary prospectuses that form a part thereof, is herein called 
the "Prospectus." For purposes of this Agreement, all references to the Registration Statement, any 
preliminary prospectus, the Prospectus or any amendment or supplement to any of the foregoing shall be 
deemed to include the copy filed, with the Commission pursuant to its Electronic Data Gathering, 
Analysis and Retrieval system or any successor system thereto ("EDGAR"). 

All references in this Agreement to financial statements and schedules and other information 
which is "contained," "included" or "stated" in the Registration Statement, any preliminary prospectus or 
the Prospectus (or other references of like import) shall be deemed to mean and include all such financial 
statements and schedules and other information which is incorporated by reference in or otherwise 
deemed by 1933 Act Regulations to be a part of or included in the Registration Statement, any 
preliminary prospectus or. the Prospectus, as the case may be; and all references in this Agreement to 
amendments or supplements to the Registration Statement, any preliminary prospectus or the Prospectus 

us\KANARDA\7976639.5 
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shall be deemed to mean and include the filing of any document under the Securities Exchange Act of 
1934 (the "1934 Act") which is incorporated by reference in or otherwise deemed by 1933 Act 
Regulations to be a part of or included in the Registration Statement, such preliminary prospectus or the 
Prospectus, as the case may be. 

SECTION 1. Representations and Warranties. 

(a) 	Representations and Warranties by the Company. The Company represents and warrants 
to each Underwriter as of the date hereof, the Applicable Time referred to in Section 1 (a)(ii) hereof, as of 
the Closing Time referred to in Section 2(c) hereof, and as of each Date of Delivery (ifany) referred to in 
Section 2(b) hereof, and agrees with each Underwriter, as follows: 

(i) Status as a Well-Known Seasoned Issuer. (A) At the time of filing the 
Registration Statement (including when it was originally filed and became effective), (B) at the 
time of the most recent amendment thereto for the purposes of complying with Section 10.(a)(3) 
of the 1933 Act (whether such amendment was by post-effective amendment, incorporated report 
filed pursuant to Section 13 or 15(d) of the 1934 Act or form of prospectus), (C) at the time the 
Company or any person acting on its behalf (within the meaning, for this clause only, of Rule 
163(c) of the 1933 Act Regulations) made any offer relating to the Securities in reliance on the 
exemption of Rule 163 of the 1933 Act Regulations and (D) at the date hereof, the Company was 
and is a "well-known seasoned issuer" as defined in Rule 405 of the 1933 Act Regulations ("Rule 
405"), including not having been and not being an "ineligible issuer" as defined in Rule 405. The 
Registration Statement is an "automatic shelf registration statement," as defined in Rule 405, and 
the Securities, since their registration on the Registration Statement, have been and remain 
eligible for registration by the Company on a Rule 405 "automatic shelf registration statement". 
The Company has not received from the Commission any notice pursuant to Rule 401(g)(2) of 
the 1933 Act Regulations objecting to the use of the automatic shelf registration statement form. 

(ii) Compliance with Registration Requirements. 	The Original Registration 
Statement became effective upon filing under Rule 462(e) of the 1933 Act Regulations ("Rule 
462(e)") on September 25, 2009, and any post-effective amendment thereto also became effective 
upon filing under Rule 462(e). No stop order suspending the effectiveness of the Registration 
Statement or any post-effective amendment thereto has been issued under the 1933 Act and no 
proceedings for that purpose have been instituted or are pending or, to the knowledge of the 
Company, are contemplated by the Commission, and any request on the part of the Commission 
for additional information has been complied with. 

Any offer that is a written communication relating to the Securities made prior to the 
filing of the Original Registration Statement by the company or any person acting on its behalf 
(within the meaning, for this paragraph only, of Rule 163(c) of the 1933 Act Regulations) has 
been filed with the Commission in accordance with the exemption provided by Rule 163 of the 
1933 Act Regulations ("Rule 163") and otherwise complied with the requirements of Rule 163, 
including without limitation the legending requirement, to qualify such offer for the exemption 
from Section 5(c) of the 193 Act provided by Rule 163. 

At the respective times the Original Registration Statement and each amendment thereto 
became effective, at each deemed effective date with respect to the Underwriters pursuant to Rule 
430B(f)(2) of the 1933 Act Regulations and at the Closing Time (and, if any Option Securities are 
purchased, at any Date of Delivery), the Registration Statement and any amendments and 
supplements thereto complied and will comply in all material respects with the requirements of 
the 1933 Act, the 1933 Act Regulations, the 1939 Act and the rules and regulations of the 
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Commission under the 1939 Act (the "1939 Act Regulations"), and did not and will not contain 
an untrue statement of a material fact or omit to state a material fact required to be stated therein 
or necessary to make the statements therein not misleading. Neither the Prospectus nor any 
amendments or supplements thereto, at the time the Prospectus or any such amendment or 
supplement was issued and at the Closing Time (and, if any Option Securities are purchased, at 
the Date of Delivery), included or will include an untrue statement of a material fact or omitted or 
will omit to state a material fact necessary in order to make the statements therein, in the light of 
the circumstances under which they were made, not misleading. 

As of the Applicable Time (as defined below), neither (x) the Issuer General Use Free 
Writing Prospectus(es) (as defined below) issued at or prior to the Applicable Time and the 
Statutory Prospectus (as defined below) as of the Applicable Time and the information included 
on Schedule B hereto, all considered together (collectively, the "General Disclosure Package"), 
nor (y) any individual Issuer Limited Use Free Writing Prospectus,, when considered together 
with the General Disclosure Package, included any untrue statement of a material fact-or omitted 
to state any material fact necessary in order to make the statements therein, in the light of the 
circumstances under which they were made, not misleading. 

As used in this subsection and elsewhere in this Agreement: 

"Applicable Time" means 6:11 p.m. (Eastern time) on February 7, 2011 or such other 
time as agreed by the Company and the Representatives. 

"Statutory Prospectus" as of any time means the prospectus relating to the Securities that 
is included in the Registration Statement immediately prior to that time, including any document 
incorporated by reference therein and any preliminary or other prospectus deemed to be a part 
thereof. 

"Issuer Free Writing Prospectus" means any "issuer free writing prospectus," as defined 
in Rule 433 of the 1933 Act Regulations ("Rule 433"), relating to the Securities that (1) is 
required to be filed with the Commission by the Company, (ii) is a "road show that is a written 
communication" within the meaning of Rule 433(d)(8)(i) whether or not required to be filed with 
the Commission (including, without limitation, the electronic road show filed on NetRoadshow 
on February 7, 201 1 ), (iii) is exempt from filing pursuant to Rule 433(d)(5)(i) because it contains 
a description of the Securities or of the offering that does not reflect the final terms, in each case 
in the form filed or required to be filed by the Company with the Commission or, if not required 
to be filed, in the form retained in the Company's records pursuant to Rule 433(g), or (iv) the 
Final Term Sheet (as defined herein). 

"Issuer General Use Free Writing Prospectus" means any Issuer Free Writing Prospectus 
that is intended for general distribution to prospective investors (other than a- road show, as 
defined in Rule 433, which is not required to be filed with the Commission pursuant to Rule 
433(d)(8)(i)), and which is evidenced by its being specified in Schedule C hereto. 

"Issuer Limited Use Free Writing Prospectus" means any Issuer Free Writing Prospectus 
that is not an Issuer General Use Free Writing Prospectus. 

Each Issuer Free Writing Prospectus, as of its issue date and at all subsequent times 
through the completion of the public offer and sale of the Securities or until any earlier date that 
the Company notified or notifies the Representatives, did not, does not and will not include any 
information that conflicted, conflicts or will conflict with the information contained in the 
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Registration Statement or the Prospectus, including any document incorporated by reference 
therein and any preliminary or other prospectus deemed to be a part thereof that has not been 
superseded or modified. 

The representations and warranties in this subsection shall not apply to (i) that part of the 
Registration Statement that constitutes the Statement of Eligibility and Qualification (Form T-1) 
of the Trustee under the 1939 Act or (ii) statements in or omissions from the Registration 
Statement, the Prospectus or any Issuer Free Writing Prospectus made in reliance upon and in 
conformity with written information furnished to the Company by any Underwriter through the 
Representatives expressly for use therein. 

Each preliminary prospectus (including the prospectus filed as part of the Registration 
Statement as originally filed or as part of any amendment thereto) complied when so filed in all 
material respects with the 1933 Act Regulations and each preliminary prospectus and the 
Prospectus delivered to the Underwriters for use in connection with this offering was identical to 
the electronically transmitted copies thereof filed with the Commission pursuant to EDGAR, 
except to the extent permitted by Regulation S-T. 

At the time of filing the Registration Statement (including when it was originally filed 
and became effective), at the earliest time thereafter that the Company or another offering 
participant made a bona fide offer (within the meaning of Rule 164(h)(2) of the 1933 Act 
Regulations) of the Securities and at the date hereof, the Company was not and is not an 
"ineligible issuer," as defined in Rule 405 of the 1933 Act Regulations_ 

(iii) Incorporated Documents . The documents incorporated or deemed to be 
incorporated by reference in the Registration Statement and the Prospectus, at the time they were 
or hereafter are filed with the Commission, complied and will comply in all material respects with 
the requirements of the 1934 Act and the rules and regulations of the Commission thereunder (the 
"1934 Act Regulations"), and, when read together with the other information in the Prospectus, 
(a) at the time the Original Registration Statement became effective, (b) at the earlier of time the 
Prospectus was first used and the date and time of the first contract of sale of Securities in the 
offering contemplated by this Agreement and (c) at the Closing Time (and if any Option 
Securities are purchased, at the Date of Delivery), did not and will not contain an untrue 
statement of a material fact or omit to state a material fact required to be stated therein or 
necessary to make the statements therein not misleading. 

(iv) Independent Registered Public Accountants . The accountants who certified the 
financial statements and supporting schedules included in the Registration Statement are 
independent registered public accountants as required by the 1933 Act and the 1933 Act 
Regulations and the Public Company Oversight Board (United States) (PCAOB). The 
accountants have not provided to the Company or its subsidiaries any non-audit services, the 
provision of which is prohibited by applicable law or accounting standards. 

(v) Financial Statements. The financial statements included in the Registration 
Statement, the General Disclosure Package and the Prospectus, together with the related 
schedules and notes, present fairly the financial position of the Company and its consolidated 
subsidiaries at the dates indicated and the statement of operations, shareholders' equity and cash 
flows of the Company and its consolidated subsidiaries for the periods specified; except as 
otherwise stated in the Registration Statement, said financial statements have been prepared in 
conformity with accounting principles generally accepted in the United States of America ("US 
GAAP") applied on a consistent basis throughout the periods involved. The supporting 
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schedules, if any, present fairly in accordance with US GAAP the information required to be 
stated therein. The selected financial data included in the Prospectus present fairly the 
information shown therein and have been compiled on a basis consistent with that of the audited 
financial statements included in the Registration Statement; and the summary and selected 
financial data, including the selected unaudited quarterly financial information, included in the 
Registration Statement present fairly the information shown therein and have been compiled on a 
basis consistent with that of the audited financial statements included therein. All disclosures 
contained in the Registration Statement, the General Disclosure Package or the Prospectus 
regarding "non-GAAP financial measures" (as such term is defined by the rules and regulations 
of the Commission) comply in all material respects with Regulation G of the 1934 Act and Item 
10 of Regulation S-K of the 1933 Act, to the extent applicable. 

(vi) No Material Adverse Change in Business. Since the respective dates as of which 
information is given in the Registration Statement, the General Disclosure Package or the 
Prospectus, except as otherwise stated therein, (A) there has been no material adverse change in 
the condition, financial or otherwise, or in the earnings, business affairs or business prospects of 
the Company and' its subsidiaries considered as one enterprise, whether or not arising in the 
ordinary course of business (a "Material Adverse Effect"), (B) there have been no transactions 
entered into by the Company or any of its subsidiaries, other than those in the ordinary course of 
business, which are material with respect to the Company and its subsidiaries considered as one 
enterprise, and (C) there has been no dividend or distribution of any kind declared, paid or made 
by the Company on any class of its share capital. 

(vii) Good Standing. of the Company. The Company has been duly organized and is 
validly existing in good standing under the laws of Delaware and has corporate power and 
authority to own, lease and operate its properties and to conduct its business as described in the 
Prospectus and to enter into and perform its obligations under this Agreement; and the Company 
is duly qualified as a foreign corporation to transact business and is in good standing in each 
jurisdiction in which such qualification is required, whether by reason of the ownership or leasing 
of property or the conduct of business, except where the failure so to qualify or to be in good 
standing would not result in a Material Adverse Effect. 

(viii) Good Standing of Material Subsidiaries. Each material subsidiary of the 
Company set forth on Schedule D hereto (each a "Subsidiary" and, collectively, the 
"Subsidiaries") has been duly organized and is validly existing as a corporation or other entity in 
good standing under the laws of the jurisdiction of its incorporation or organization, as applicable, 
has corporate power and authority to own, lease and operate its properties and to conduct its 
business as described in the Prospectus and is duly qualified as a foreign corporation to transact 
business and is in good standing in each jurisdiction in which such qualification is required, 
whether by reason of the ownership or leasing of property or the conduct of business, except 
where the failure so to qualify or to be in good standing would not result in a Material Adverse 
Effect; except as otherwise disclosed in the Registration Statement, all of the issued and 
outstanding capital stock of, each such Subsidiary has been duly authorized and validly issued, is 
fully paid and non-assessable and is owned by the Company, directly or through subsidiaries, free 
and clear of any security interest, mortgage, pledge, lien, encumbrance, claim or equity; none of 
the outstanding shares of capital stock of any Subsidiary was issued in violation of the preemptive 
or similar rights of any securityholder of such Subsidiary. 

(ix) Capitalization. The authorized, issued and outstanding share capital of the 
Company is as set forth in the Prospectus in the column entitled "Actual" under the caption 
"Capitalization" (except for subsequent issuances, if any, pursuant to reservations, agreements or 
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employee benefit plans referred to in the Prospectus or pursuant to the exercise of convertible 
securities (including the Securities), options or warrants referred to in the Prospectus and except 
for the issuance, sale and purchase of Common Stock and options and warrants related thereto 
pursuant to the Hedge Transactions). The issued shares of the Company have been duly 
authorized and validly issued and are fully paid and non-assessable; none of the issued shares of 
the Company was issued in violation of the preemptive or other similar rights of any 
securityholder of the Company. 

(x) Due Authorization. The Company has full right, power and authority to execute 
and deliver this Agreement, the Securities and the Indenture (collectively; the "Transaction 
Documents") and to perform its obligations hereunder and thereunder; and all action required to 
be taken for the due and proper authorization, execution and delivery of each of the Transaction 
Documents and the consummation of the transactions contemplated hereby and thereby has been 
duly and validly taken. 

(xi) The Underwriting Agreement. This Agreement has been duly authorized, 
executed and delivered by the Company. 

(xii) The Indenture. The Indenture has been duly authorized by the Company, and 
upon effectiveness of the Registration Statement was duly qualified under the 1939 Act and, 
when duly executed and delivered in accordance with its terms by each of the parties thereto, will 
constitute a valid and legally binding agreement of the Company enforceable against the 
Company in accordance with its terms, except as enforceability may be limited by applicable 
bankruptcy, insolvency or similar laws affecting the enforcement of creditors' rights generally or 
by equitable principles relating to enforceability (collectively, the "Enforceability Exceptions"); 
and the Indenture conforms to the description thereof in the Registration Statement, the General 
Disclosure Package and the Prospectus. 

(xiii) The Securities. The Securities to be purchased by the Underwriters from the 
Company have been duly authorized for issuance and sale to the Underwriters pursuant to this 
Agreement and, when duly executed, authenticated, issued and delivered as provided in the 
Indenture and paid for as provided herein, will be duly and validly issued and outstanding and 
will constitute valid and legally binding obligations of the Company enforceable against the 
Company in accordance with their terms and entitled to the benefits of the Indenture, subject to 
the Enforceability Exceptions; the Securities will conform to the description thereof in the 
Registration Statement, the Qeneral Disclosure Package and the Prospectus. 

(xiv) The Conversion Shares. The Conversion Shares have been duly authorized and 
reserved for issuance by the Company and, when issued and delivered upon conversion and in 
accordance with the Indenture, will be duly and validly issued, fully-paid and non-assessable, free 
and clear of any pledge, Iien, encumbrance, security interest or other claim, and will be registered 
pursuant to Section 12 of the 1934 Act and will not be subject to any preemptive or similar rights. 

(xv) Descriptions of the Transaction Documents. The statements in the Registration 
Statement, the General Disclosure Package and the Prospectus under the captions "Description of 
Notes," "Description of Common Stock" and "Underwriting" insofar as they purport to constitute 
a summary of the Securities, the Common Stock and the Transaction Documents are accurate, 
complete and fair in all material respects. 

(xvi) Absence of Defaults and Conflicts. Neither the Company nor any of its 
subsidiaries is in violation of its organizational documents or in default in the performance or 
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observance of any obligation, agreement, covenant or condition contained in any contract, 
indenture, mortgage, deed of trust, loan or credit agreement, note, lease or other agreement or 
instrument to which the Company or any of its subsidiaries is a party or by which it or any of 
them may be bound, or to which any of the property or assets of the Company or any subsidiary is 
subject (collectively, "Agreements and Instruments"), except for such violations or defaults that 
would not result in a Material Adverse Effect; and the execution, delivery and performance by the 
Company of the Transaction Documents and the consummation by the Company of the 
transactions contemplated herein and therein and in the Registration Statement (including the 
issuance and sale of the Securities and the use of the proceeds from the sale, of the Securities as 
described in the Prospectus under the caption "Use of Proceeds") and compliance by the 
Company with its obligations under the Transaction Documents have been duly authorized by all 
necessary corporate action and do not and will not, whether with or without the giving of notice 
or passage of time or both, conflict with or constitute a breach of, or default under, or result in the 
creation or imposition of any lien, charge or encumbrance upon any property or assets of the 
Company or any subsidiary pursuant to, the Agreements and Instruments (except for such 
conflicts, breaches, defaults or liens, charges or encumbrances that would not result in a Material 
Adverse Effect), nor will such action result in any violation of the provisions of the Certificate of 
Incorporation, Bylaws or similar organizational documents of the Company or any subsidiary 
or any applicable law, statute, rule, regulation, judgment, order, writ or decree of any 
government, government instrumentality or ccurt, domestic or foreign, having jurisdiction over 
the Company or any subsidiary or any of their assets, properties or operations. 

(xvii) Absence of Labor Dispute. No labor dispute with the employees of the Company 
or any subsidiary exists or, to the knowledge of the Company, is imminent, which would result in 
a Material Adverse Effect. 

(xviii) Absence of Proceedings. There is no action, suit, proceeding, inquiry or 
investigation before or brought by any court or governmental agency or body, domestic or 
foreign, to the knowledge of the Company, now pending or threatened, against or affecting the 
Company or any subsidiary, which is required to be disclosed in the Registration Statement or the 
Prospectus (other than as disclosed therein), or which might result in a Material Adverse Effect, 
or which might materially and adversely affect the properties or assets thereof or the 
consummation of the transactions contemplated in this Agreement or the performance by the 
Company of its obligations hereunder; the aggregate of all pending legal or governmental 
proceedings to which the Company or any subsidiary is a party or of which any of their respective 
property or assets is the subject which are not described in the Registration Statement or the 
Prospectus, including ordinary routine litigation incidental to the business, could not reasonably 
be expected to result in a Material Adverse Effect. 

(xix) Exhibits. There are no contracts or documents which are required to be described 
in the Registration Statement, the Prospectus or the documents incorporated by reference therein 
or to be filed as exhibits thereto which have not been so described and filed as required. 

(xx) Accuracy of Description of Contracts and Material Documents. All descriptions 
of provisions of contracts or other material documents described in the Registration Statement, 
the Prospectus or the documents incorporated by reference therein are accurate descriptions in all 
material respects, fairly summarize the contents of such provisions and do not omit any material 
information. There are no contracts or documents that would be required to be described in the 
Registration Statement, the Prospectus or the documents incorporated by reference therein that 
have not been so described. 
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(xxi) Related Party Transactions. The descriptions of transactions appearing under the 
heading "Certain Relationships and Related Transactions" in the Definitive Proxy Statement on 
Schedule 14A for the Annual General Meeting of Shareholders on August 12, 2010, filed on June 
1, 2010 (File No. 001-33590) are accurate descriptions of, and fairly summarize the relevant 
transactions in all material respects. There are no further transactions that are material and would 
be required to be described in the Registration Statement, the Prospectus or the documents 
incorporated by reference therein that have not been so described. 

(xxii) Possession of Intellectual Property. The Company and its subsidiaries own or 
possess, or can acquire on reasonable terms, adequate patents, patent rights, licenses, inventions, 
copyrights, know-how (including trade secrets and other unpatented and/or unpatentable 
proprietary or confidential information, systems or procedures), trademarks, service marks, trade 
names or other intellectual property (collectively, "Intellectual Property") necessary to carry on 
the business now operated .by them, and neither the Company nor any of its subsidiaries has 
received any notice or is otherwise aware of any infringement of or conflict with asserted rights 
of others with respect to any Intellectual Property or of any facts or circumstances which would 
render any Intellectual Property invalid or inadequate to protect the interest of the Company or 
any of its subsidiaries therein, and which infringement or conflict (if the subject of any 
unfavorable decision, ruling or finding) or invalidity or inadequacy, singly or in the aggregate, 
would result in a Material Adverse Effect. The Company and each of its subsidiaries are in 
compliance with the applicable rules relating to personal data processing and treatment, except 
where the failure to comply would not reasonably be expected to result in a Material Adverse 
Effect. 

(xxiii) Absence of Further Requirements. No filing with, or authorization, approval, 
consent, license, order, registration, qualification or decree of, any court or governmental 
authority or agency, domestic or foreign, or Self-Regulatory Organization (as defined below) is 
necessary or required for the performance by the Company of its obligations under the 
Transaction Documents, in connection with the offering or sale of the Securities hereunder or the 
consummation of the transactions contemplated by this Agreement, except such as have been 
already obtained or as may be required under the 1933 Act or the 1933 Act Regulations or state 
securities laws and except for the qualification of the Indenture under the 1939 Act and such 
consents, approvals, authorizations or qualifications as may be required under state securities 
Iaws or Blue Sky laws in connection with the purchase and distribution of the Securities by the 
Underwriters, or otherwise. 

• 	(xxiv) Absence of Manipulation. None of the Company or any director, officer or 
subsidiary of the Company has taken, nor will the Company or any of its affiliates take, directly 
or indirectly, any action which is designed to or which has constituted or which would be 
expected to cause or result in stabilization or manipulation of the price of any security of the 
Company to facilitate the sale or resale of the Securities. 

(xxv) Possession of Licenses and Permits. The Company and its subsidiaries possess 
such permits, licenses, approvals, consents and other authorizations'(collectively, "Governmental 
Licenses") issued by the appropriate federal, state, local or foreign regulatory agencies or bodies 
necessary to conduct the business now operated by them, except where the failure so to possess 
would not, singly or in the aggregate, result in a Material Adverse Effect; the Company and its 
subsidiaries are in compliance with the terms and conditions of all such Governmental Licenses, 
except where the failure so to comply would not, singly or in the aggregate, result in a Material 
Adverse Effect; all of the Governmental Licenses are valid and in full force and effect, except 
when the invalidity of such Governmental Licenses or the failure of such Governmental Licenses 
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to be in full force and effect would not, singly or in the aggregate, result in a Material Adverse 
Effect; and neither the Company nor any of its subsidiaries has received any notice of 
proceedings relating to the suspension, revocation or modification of any such Governmental 
Licenses which, singly or in the aggregate, if the subject of an unfavorable decision, ruling or 
finding, would result in a Material Adverse Effect. 

(xxvi) Title to Property. The Company and its subsidiaries do not own any material real 
property; all of the leases and subleases material to the business of the Company and its 
subsidiaries, considered as one enterprise, and under which the Company or any of its 
subsidiaries holds properties described in the Prospectus, are in full force and effect, except as 
would not, singly or in the aggregate, result in a Material Adverse Effect. 

(xxvii) Investment Company Act. The Company is not required, and upon the issuance 
and sale of the Securities as herein contemplated and the application of the net proceeds 
therefrom as described in the Prospectus will not be required, to register as an 'investment 
company" under the Investment Company Act of 1940, as amended (the "1940 Act"), and is not a 
"pool" as defined' in Rule 4.10(d)(1) under the Commodity Exchange Act, as amended (the 
"Commodities Laws"). 

(xxviii) Environmental Laws. Except as described in the Registration Statement and 
except as would not, singly or in the aggregate, result in a Material Adverse Effect, (A) the 
Company and its subsidiaries are in compliance with any applicable federal, state, local or foreign 
statute, law, rule, regulation, ordinance or common law or any judicial or administrative decision, 
order, consent decree or judgment, relating to pollution or protection of human health or the 
environment or the release or threatened release, use, treatment, storage or disposal of pollutants, 
contaminants, wastes, toxic substances, hazardous substances, including, without limitation, 
petroleum or petroleum by-products or asbestos-containing materials (collectively, 
"Environmental Laws"); (B) the Company and its subsidiaries have all permits, authorizations 
and approvals required under any applicable Environmental Laws; and (C) there are no pending 
or, to the knowledge of the Company, threatened administrative or judicial actions, suits, 
demands, demand letters, claims, liens, information requests, notices of noncompliance or 
violation, investigation or proceedings relating to any Environmental Law against the Company 
or any of its subsidiaries. 

(xxix) Registration Rights. Except as disclosed in the Registration Statement, the 
General Disclosure Package and the Prospectus, there are no persons with registration rights or 
other similar rights to have any securities registered pursuant to the Registration Statement or 
registered by the Company under the 1933 Act or otherwise. 

(xxx) Accounting controls. The Company and each of its subsidiaries maintains a 
system of internal accounting controls sufficient to provide reasonable assurances that (A) 
transactions are executed in accordance with management's general or specific authorization; (B) 
transactions are recorded as necessary to permit preparation of financial statements in conformity 
with US GAAP and to mafiitain accountability for assets; (C) access to assets is permitted only in 
accordance with management's general or specific authorization; and (D) the recorded 
accountability for assets is compared with the existing assets at reasonable intervals and 
appropriate action is taken with respect to any differences. Except as described in the General 
Disclosure Package and the Prospectus, since the end of the Company's most recent audited fiscal 
year, there has been (1) no material weakness in the Company's internal control over financial 
reporting (whether or not remediated) and (II) no change in the Company's internal control over 
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financial reporting that has materially affected, or is reasonably likely to materially affect, the 
Company's internal control over financial reporting. 

(xxxi) Disclosure Controls. The Company and its subsidiaries maintain an effective 
system of "disclosure controls and procedures" (as defined in Rule I3a-15(e) of the 1934 Act) 
that is designed to ensure that information required to be disclosed by the Company in reports that 
it files or submits under the 1934 Act is recorded, processed, summarized and reported within the 
time periods specified in the Commission's rules and forms, including controls and procedures 
designed to ensure that such information is accumulated and communicated to the Company's 
management as appropriate to allow timely decisions regarding required disclosure. The 
Company and its subsidiaries have carried out evaluations of the effectiveness of their disclosure 
controls and procedures as required by Rule 13a-1S of the 1934 Act. 

(xxxii) Compliance with the Sarbanes-Oxley Act. The Company is in compliance with 
all provisions of the Sarbanes-Oxley Act of 2002 and all rules and regulations promulgated 
thereunder or implementing the provisions thereof (the "Sarbanes-Oxley Act") that are then in 
effect and which the Company is required to comply with. 

(xxxiii) Payment of Taxes. Any tax returns required to be filed by the Company or any 
of its subsidiaries in any jurisdiction have been accurately prepared and timely filed and any 
taxes, including any withholding taxes, excise taxes, franchise taxes and similar fees, sales taxes, 
use taxes, penalties and interest, assessments and fees and other charges due or claimed to be due 
from such entities have been paid, other than any of those being contested in good faith and for 
which adequate reserves have been provided or any of those currently payable without penalty or 
interest except to the extent that the failure to so file or pay would not reasonably be expected to 
have a Material Adverse Effect; no deficiency assessment with respect to a proposed adjustment 
of the Company's or any of its subsidiaries' taxes is, to the knowledge of the Company, pending 
or threatened except to the extent as would not reasonably be expected to have a Material 
Adverse Effect; and there is no material tax lien, whether imposed by any federal, state, or other 
taxing authority, outstanding against the assets, properties or business of the Company or any of 
its subsidiaries except to the extent as would not reasonably be expected to have a Material 
Adverse Effect. 

(xxxiv) Insurance. The Company and its subsidiaries carry or are entitled to the benefits 
of insurance in such amounts and covering such risks as is generally maintained by companies 
engaged in the same or similar business, and all such insurance is in full force and effect. The 
Company has no reason to believe that it or any of its subsidiaries will not be able (A) to renew 
its existing insurance coverage as and when such policies expire or (B) to obtain comparable 
coverage from similar institutions as may be necessary or appropriate to conduct its business as 
now conducted and at a cost that would not result in a Material Adverse Effect. None of the 
Company or any of its subsidiaries has been denied any material insurance coverage which it has 
sought or for which it has applied, except as disclosed in the Registration Statement with regard 
to a pending insurance claim made by the Company (or affiliates) under an insurance policy. 

(xxxv) Statistical and Market-Related Data. Any statistical and market-related data 
included in the Registration Statement and the Prospectus are based on or derived from sources 
that the Company believe to be reliable and accurate in all material respects, and, where 
necessary, the Company has obtained the written consent to the use of such data from such 
sources. 
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(xxxvi) Foreign Corrupt Practices Act. None of the Company or, to the knowledge of the 
Company, any of its directors or officers is aware of or has taken any action, directly or 
indirectly, that would result in a violation by such persons of the Foreign Corrupt Practices Act of 
1977, as amended, and the rules and regulations thereunder (the "FCPA"), including, without 
limitation, making use of the mails or any means or instrumentality of interstate commerce 
corruptly in furtherance of an offer, payment, promise to pay or authorization of the payment of 
any money, or other property, gift, promise to give, or authorization of the giving of anything of 
value to any "foreign official" (as such term is defined in the FCPA) or any foreign political party 
or official thereof or any candidate for foreign political office, in contravention of the FCPA and 
the Company and, to the knowledge of the Company, its directors, officers and subsidiaries have 
conducted their businesses in compliance with the FCPA and the Company and its subsidiaries 
have instituted and maintain policies and procedures reasonably designed to ensure continued 
compliance therewith. 

(xxxvii)Money LaunderinLaaws. The Company has in place policies and procedures 
reasonably designed to ensure that its and its subsidiaries' operations are, and has no reason to 
believe said operations are not being conducted, and have been conducted at all times during the 
past five years •in' material compliance with applicable financial recordkeeping and reporting 
requirements of the Currency and Foreign Transactions Reporting Act of 1970, as amended, the 
applicable money laundering statutes of all jurisdictions, the applicable rules and regulations 
thereunder and any related or similar rules, regulations or guidelines, issued, administered or 
enforced by any governmental agency (collectively, the "Money Laundering Laws") and, except 
as disclosed in the Registration Statement, the General Disclosure Package and the Prospectus, no 
action, suit or proceeding by or before any court or governmental agency, authority or body or 
any arbitrator involving the Company or any of its subsidiaries with respect to the Money 
Laundering Laws is, to the knowledge of the Company, pending or threatened. 

(xxxviii) OFAC. None of the Company or, to the knowledge of the Company, any 
of its directors, officers, agents, employees, affiliates or persons acting on its behalf is currently 
subject to any U.S. sanctions administered by the Office of Foreign Assets Control of the U.S. 
Treasury Department ("OFAC"); and the Company will not directly or indirectly use the proceeds 
of the offering, or lend, contribute or otherwise make available such proceeds to any subsidiary, 
joint venture partner or other person or entity, for the purpose of financing the activities of any 
person currently subject to any U.S. sanctions administered by OFAC. 

(xxxix) Authorizations. Those directors, officers and other employees of the Company 
and its subsidiaries required to be registered or qualified as an Associated Person (as that term is 
defined in Rule 1.3(aa) of the General Regulations under the Commodities Laws), Principal (as 
that term is defined in Rule 3.1 (a) of the General Regulations under the Commodities Laws) or 
both or otherwise under applicable law, the Company and each of its subsidiaries have such 
permits, licenses, consents, exemptions, authorizations, orders, registrations, qualifications and 
other approvals (each, an "Authorization") of, and have made all filings with and notices to, all 
Governmental Authorities; and all Self-Regulatory Organizations necessary to conduct its 
business in the manner described in the Prospectus and is a member in good standing and is in 
compliance with the applicable laws, rules, regulations, orders, by-laws and similar requirements 
of each federal, state or foreign exchange, clearing house or association and Self-Regulatory 
Organizations or similar organizations necessary to conduct its business in the manner described 
in the Prospectus, except where the failure to have any such Authorization or filing or notice or 
the failure to be in good standing or in such compliance would not, individually or in the 
aggregate, be reasonably expected to have a Material Adverse Effect; all of the Authorizations are 
valid and in full force and effect, except when the invalidity of such Authorizations or the failure 
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of such Authorizations to be in full force and effect would not, singly or in the aggregate, 
reasonably be expected to result in a Material Adverse Effect; and neither the Company nor any 
of its subsidiaries has received any notice of proceedings relating to the suspension, revocation or 
modification of any such Authorization, which, singly or in the aggregate, if the subject of an 
unfavorable decision, ruling or finding, would result in a Material Adverse Effect. "Self-
Regulatory Organization" shall have the meaning provided for in Section 3(a)(26) of the 1934 
Act and Rule 1.3(ee) of the General Regulations of the Commodities Laws and shall also include 
any other commission, board, agency, body, board of trade, clearing organization or clearing 
agency that is not a Governmental Authority (as defined herein) but is charged with the 
supervision or regulation of brokerage companies or agents, or to the jurisdiction of which the 
Company or any of its subsidiaries is otherwise subject. "Governmental Authority" shall mean 
any court, administrative agency or commission, including, without limitation, the Commission, 
or other federal, state or local Governmental Authority or instrumentality of any nation and any 
agencies, departments or subdivisions thereof. 

(xl) Filings. The Company and each of its subsidiaries have timely filed all reports, 
registrations, statements and other filings, together with any amendments required to be made 
with respect thereto, that were required to be filed with or pursuant to the rules of (a) the 
Commission, (b) any other applicable federal, state, local or foreign governmental authorities or 
any Self-Regulatory Organization (all such reports and statements, including the financial 
statements, exhibits, annexes and schedules thereto, being collectively referred to herein as the 
"Reports"), including, without limitation, all reports, registrations, statements and filings required 
under the Commodities Laws or the Securities Laws (as defined herein), and the rules and 
regulations promulgated thereunder, except for filings the failure of which to make will not 
materially adversely affect the ability of the Company or any of its subsidiaries to consummate 
the transactions and acts contemplated by the Transaction Documents and would not reasonably 
result in a Material Adverse Effect. Each of the Reports, when filed, complied in all material 
respects as to form with, and the requirements of, the statutes, rules, regulations and orders 
enforced or promulgated by the Commission or Governmental Authority or Self-Regulatory 
Organization with which they were filed. "Securities Laws" means, collectively, the 1933 Act, 
the 1934 Act, the 1939 Act, the 1940 Act, the Investment Advisers Act of 1940, as amended, and 
any'state securities and "blue sky" laws. 

(xli) Absence of Notices, Claims and Control Status. Except as disclosed in the 
Registration Statement, General Disclosure Package and the Prospectus, the Company and its 
subsidiaries 

(1) 	 to the Company's knowledge, have received no notification or 
communication from any Governmental Authority or Self-Regulatory 
Organization (a) asserting that any of them has not been or is not in compliance 
with any of the statutes, rules, regulations or ordinances which such, 
Governmental Authority or Self-Regulatory Organization enforces, or has 
otherwise engaged in any unlawful business practice, (b) threatening to suspend, 
condition, place restrictions on, revoke or deny an application for any license, 
franchise, permit, seat on any stock or commodities exchange or trading facility, 
or governmental authorization, (c) requiring any of them to enter into a cease and 
desist order, consent order, undertaking, memorandum of understanding or 
similar agreement (or requiring the directors thereof to adopt any resolution or 
policy) or (d) restricting or disqualifying the activities or denying proposed 
activities of the Company or any of its subsidiaries (except for restrictions 
generally imposed by rule, regulation, or administrative policy on brokers or 
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dealers generally or by a Self-Regulatory Organization), except in the case of (a), 
(b), (c) or (d) above where such action would not, individually or in the 
aggregate, have a Material Adverse Effect; and 

(2) are not aware of any pending or, to the Company's knowledge, 
threatened investigation, review or disciplinary proceedings by any 
Governmental Authority or Self-Regulatory Organization against the Company 
or any of its subsidiaries or any current officer or director of the Company that 
would individually or in the aggregate have a Material Adverse Effect; and 

(3) are not, nor is any person directly or indirectly controlling, controlled 
by or under common control of any of them, subject to a "statutory 
disqualification" as defined in Section 8a(2) or (3) of the Commodities Laws or 
Section 3(a)(39) of the 1934 Actor a disqualification that would be a basis for 
censure, limitations on the activities, functions, or operations of, or suspension or 
revocation of the registration of any broker-dealer subsidiary or affiliate of the 
Company as a broker-dealer, an ECN, an "alternative trading system" (as such 
term is defined in Rule 300 of Regulation ATS under the 1934 Act), a national 
securities exchange, municipal securities dealer, government securities broker or 
government securities dealer under Section 15, Section 15B or Section 15C of 
the 1934 Act, and there is no reasonable basis for a proceeding or investigation, 
whether formal or informal, preliminary or otherwise, that is reasonably likely to 
result in, any such censure, limitations, suspension or revocation. 

(xlii) Pending Proceedings and Examinations. The Registration Statement is not the 
subject of a pending proceeding or examination under Section 8(d) or 8(e) of the 1933 Act, and 
the Company is not the subject of a pending proceeding under Section 8A of the 1933 Act in 
connection with the offering of the Securities. 

SECTION 2. Sale and Delivery to Underwriters; Closing. 

(a) Initial Securities. On the basis of the representations and warranties herein contained and 
subject to the terms and conditions herein set forth, the Company agrees to issue and sell to each 
Underwriter, severally and not jointly, and each Underwriter, severally and not jointly, agrees to purchase 
from the Company the respective amount of the Initial Securities set forth opposite such Underwriter's 
name in Schedule A hereto, plus any additional principal amount of Initial Securities which such 
Underwriter may become obligated to purchase pursuant to the provisions of Section 10 hereof, subject to 
such adjustments as the Representatives in their sole discretion shall make to ensure that any sales or 
purchases are in authorized denominations. The purchase price to be paid by the several Underwriters to 
the Company for the Initial Securities shall be 97% of the aggregate principal amount thereof. 

(b) Option Securities. In addition, on the basis of the representations and warranties herein 
contained and subject to the terms and conditions herein set forth, the Company hereby grants an option 
to the Underwriters, severally and lot jointly, to purchase up to an additional aggregate principal amount 
of $37.5 million Option Securities at a purchase price equal to the percentage of aggregate principal 
amount of such Option Securities as set forth in Section 2(a) plus accrued interest, if any, from the 
Closing Time. The option hereby granted will expire 30 days after the date hereof and may be exercised 
in whole or in part from time to time (subject to the aggregate principal amount specified in this Section 
2(b)), upon notice by the Representatives to the Company setting forth the amount of Option Securities as 
to which the several Underwriters are then exercising the option and the time and date of payment and 
delivery for such Option Securities. Any such time and date of delivery (a "Date of Delivery") shall be 
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determined by the Representatives, but shall not be later than seven full business days after the exercise of 
said option, nor in any event prior to the Closing Time, as hereinafter defined. If the option is exercised 
as to all or any portion of the Option Securities, each of the Underwriters, acting severally and not jointly, 
will purchase that proportion of the aggregate principal amount of Option Securities then being purchased 
which the amount of Initial Securities set forth in Schedule A opposite the name of such Underwriter 
bears to the aggregate principal amount of Initial Securities, subject, in each case, to such adjustments as 
the Representatives in their sole discretion shall make to ensure that any sales or purchases are in 
authorized denominations. 

(c) Payment. Payment of the purchase price for the Initial Securities and delivery through 
the facilities of the Depository Trust Company ("DTC") for the account of the Underwriters of the Initial 
Securities shall be made at the offices of Fried, Frank, Harris, Shriver & Jacobson LLP, One New York 
Plea, New York, New York 10004, or at such other place as shall be agreed upon by the Representatives 
and the Company, at 9:00 A.M. (Eastern time) on February 11, 2011 (unless postponed in accordance 
with the provisions of Section 10), or such other time not later than the fifth business day thereafter as 
shall be agreed upon by the Representatives and the Company (such time and date of payment and 
delivery being herein called ,`Closing Time"). 

In addition, in the event that any or all of the Option Securities are purchased by the 
Underwriters, payment of the purchase price for, and delivery of, the Option Securities shall be made at 
the above-mentioned offices, or at such other place as shall be agreed upon by the Representatives and the 
Company, on each Date of Delivery as specified in the notice from the Representatives to the Company. 

Payment shall be made to the Company by wire transfer of immediately available funds to a bank 
account designated by the Company against delivery to the Representatives (or at the written direction of 
the Representatives) for the respective accounts of the Underwriters of the Securities to be purchased by 
them. It is understood that each Underwriter has authorized the Representatives, for its account, to accept 
delivery of, receipt for, and make payment of the purchase price for, the Initial Securities and the Option 
Securities, if any, which it has agreed to purchase. Each Representative, individually and not as 
representative of the Underwriters, may (but shall not be obligated to) make payment of the purchase 
price for the Initial Securities and the Option Securities, if any, to be purchased by any Underwriter 
whose funds have not been received by the Closing Time or the relevant Date of Delivery, as the case 
may be, but such payment shall not relieve such Underwriter from its obligations hereunder. 

(d) Denominations; Registration. Certificates for the Initial Securities and the Option 
Securities, if any, shall be in minimum denominatior of $2,000 and integral multiples of $1,000 in 
excess thereof and registered in such names as the Representatives may request in writing at least one full 
business day before the Closing Time or the relevant Date of Delivery, as the case may be. The Initial 
Securities and the Option Securities, if any, will be made available by the Company for examination by 
the Representatives in The City of New York not later than 10:00 A.M. (Eastern time) on the business 
day prior to the Closing Time or the relevant Date of Delivery, as the case may be. 

(e) Appointment of Qualified Independent Underwriter. The Company hereby confirms its 
engagement of Deutsche Bank Securities Inc. as, and Deutsche Bank Securities Inc. hereby.confums its 
agreement with the Company to render services as, a "qualified independent underwriter" within the 
meaning of Rule 5121 of Financial Industry Regulatory Authority, Inc. ("Rule 5121") with respect to the 
offering and sale of the Securities. Deutsche Bank Securities Inc., solely in its capacity as qualified 
independent underwriter and not otherwise, is referred to herein as the "QIU." 
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SECTION 3. Covenants of the Company. The Company covenants with each Underwriter as 
follows: 

(a) Compliance with Securities Regulations and Commission Requests. The Company, 
subject to Section 3(b), will comply with the requirements of Rule 430B, and will notify the 
Representatives promptly, and confirm the notice in writing, (i) when any post-effective amendment to 
the Registration Statement shall become effective, or any supplement to the Prospectus or any amended 
Prospectus shall have been filed, (ii) of the receipt of any comments from the Commission, (iii) of any 
request by the Commission for any amendment to the Registration Statement or any amendment or 
supplement to the Prospectus or any document incorporated by reference therein or otherwise deemed to 
be a part thereof or for additional information, (iv) of the issuance by the Commission of any stop order 
suspending the effectiveness of the Registration Statement or any post-effective amendment or of any 
order preventing or suspending the use of any preliminary prospectus, or of the suspension of the 
qualification of the Securities for offering or sale in any jurisdiction, or of the initiation or threatening of 
any proceedings for any of such purposes or of any examination pursuant to Section 8(c) of the 1933 Act 
concerning the Registration Statement and (v) if the Company becomes the subject of a proceeding under 
Section 8A of the 1933 Act in connection with the offering of the Securities. The Company will effect 
the filings required under Rule 424(b), in the manner and within the time period required by Rule 424(b) 
(without reliance on Rule 424(b)(8)), and will take such steps as it deems necessary to ascertain promptly 
whether the form of prospectus transmitted for filing under Rule 424(b) was received for filing by the 
Commission and, in the event that it was not, it will promptly file such prospectus. The Company will 
make every reasonable effort to prevent the issuance of any stop order and, if any stop order is issued, to 
obtain the lifting thereof at the earliest possible moment. The Company shall pay the required 
Commission filing fees relating to the Securities within the time required by Rule 456(b)(l)(i) of the 1933 
Act Regulations without regard to the proviso therein and otherwise in accordance with Rules 456(b) and 
457(r) of the 1933 Act Regulations (including, if applicable, by updating the "Calculation of Registration 
Fee" table in accordance with Rule 456(b)(1)(ii) either in a post-effective amendment to the Registration 
Statement or on the cover page of a prospectus filed pursuant to Rule 424(b)). 

(b) Filing of Amendments and 1934 Act Documents. The Company will give the 
Representatives notice of its intention to file or prepare any amendment to the Registration Statement or 
any amendment, supplement or revision to either the prospectus included in the Registration Statement at 
the time it became effective or to the Prospectus, and will furnish the Representatives with copies of any 
such documents a reasonable amount of time prior to such proposed filing or use, as the case may be, and 
will not file or use any such document to which the Representatives or counsel for the Underwriters shall 
reasonably object. The Company has given the Representatives notice of any filings made pursuant to the 
1934 Act Regulations within a reasonable period of time prior to the Applicable Time; the Company will 
give the Representatives notice of its intention to make any such filing from the Applicable Time to the 
Closing Time and will furnish the Representatives with copies of any such documents a reasonable 
amount of time prior to such proposed filing, as the case may be, and will not file or use any such 
document to which the Representatives or counsel for the Underwriters shall reasonably object. 

(c) Delivery of Registration Statements. Upon request by the. Representatives, the Company 
will deliver to the Representativeand counsel for the Underwriters, without charge, one signed copy of 
the Registration Statement as originally filed and of each amendment thereto (including exhibits filed 
therewith or incorporated by reference therein and documents incorporated or deemed to be incorporated 
by reference therein or otherwise deemed to be a part thereof) and signed copies of all consents and 
certificates of experts, and will also deliver to the Representatives, without charge, a conformed copy of 
the Registration Statement as originally filed and of each amendment thereto (without exhibits) for each 
of the Underwriters. The copies of the Registration Statement and each amendment thereto furnished to 

16 

us\KANA RAA\7976639.5 

11-15059-mg    Doc 1989-5    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit E   
 Pg 28 of 283



the Underwriters will be identical to the electronically transmitted copies thereof filed with the 
Commission pursuant to EDGAR, except to the extent permitted by Regulation S-T. 

(d) Delivery of Prospectuses. The Company has delivered to each Underwriter, without 
charge, as many copies of each preliminary prospectus as such Underwriter reasonably requested, and the 
Company hereby consents to the use of such copies for purposes permitted by the 1933 Act. The 
Company will furnish to each Underwriter, without charge, during the period when the Prospectus is 
required to be delivered under the 1933 Act, such number of copies of the Prospectus (as amended or 
supplemented) as such Underwriter may reasonably request. The Prospectus and any amendments or 
supplements thereto furnished to the Underwriters will be identical to the electronically "transmitted copies 
thereof filed with the Commission pursuant to EDGAR, except to the extent permitted by Regulation S-T. 

(e) Continued Compliance with Securities Laws. The Company will comply -with the 1933 
Act and the 1933 Act Regulations, the 1934 Act and the I934 Act Regulations and the 1939 Act and the 
1939 Act Regulations so as to permit the completion of the distribution of the Securities as contemplated 
in this Agreement and in the Prospectus for a period of nine months from the date hereof. If at any time 
for a period of nine months,from the date hereof when a prospectus is required by the 1933 Act to be 
delivered in connection with sales of the Securities, any event shall occur or condition shall exist as a 
result of which it is necessary, in the opinion of counsel for the Underwriters or for the Company, to 
amend the Registration Statement or amend or supplement the Prospectus in order that the Prospectus will 
not include any untrue statements of a material fact or omit to state a material fact necessary in order to 
make the statements therein not misleading in the light of the circumstances existing at the time it is 
delivered to a purchaser, or if it shall be necessary, in the opinion of such counsel, at any such time to 
amend the Registration Statement or amend or supplement the Prospectus in order to comply with the 
requirements of the 1933 Act or the 1933 Act Regulations, the Company will promptly prepare and file 
with the Commission, subject to Section 3(b), such amendment or supplement as may be necessary to 
correct such statement or omission or to make the Registration Statement or the Prospectus comply with 
such requirements, and the Company will furnish to the Underwriters such number of copies of such 
amendment or supplement as the Underwriters may reasonably request. If at any time for a period of nine 
months from the date hereof following issuance of an. issuer Free Writing Prospectus there occurred or 
occurs an event or development as a result of which such Issuer Free Writing Prospectus conflicted or 
would conflict with the information contained in the Registration Statement relating to the Securities or 
included or would include an untrue statement of a material fact or omitted or would omit to state a 
material fact necessary in order to make the statements therein, in the light of the circumstances, 
prevailing at that subsequent time, not misleading, the Company will promptly notify the Representatives 
and will promptly amend or supplement, at its own expense, such Issuer Free Writing Prospectus to 
eliminate or correct such conflict, untrue statement or omission. 

(f) Blue Sky Qualifications. The Company will use its best efforts, in cooperation with the 
Underwriters, to qualify the Securities for offering and sale under the applicable securities laws of such 
states in the United States as the Representatives may designate in effect for a period of not-less than nine 
months' from the date hereof; provided, however, that the Company shall not be obligated to file any 
general consent to service of processor to qualify as a foreign corporation or as a dealer in securities in 
any jurisdiction in which it is not so qualified or to subject itself to taxation in respect of doing business in 
any jurisdiction in which it is not otherwise so subject. 

(g) Rule 158. The Company will timely file such reports pursuant to the 1934 Act as are 
necessary in order to make generally available to its securityholders as soon as practicable an earnings 
statement for the purposes of, and to provide to the Underwriters the benefits contemplated by, the last 
paragraph of Section I I (a) of the 1933 Act. 
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(h) Restriction on Sale of Securities. During a period of 90 days from the date of the 
Prospectus, the Company will not, without the prior written consent of Goldman, Sachs & Co., (i) directly 
or indirectly, offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any 
option or contract to sell, grant any option, right or warrant to purchase or otherwise transfer or dispose of 
any share of Common Stock, any Securities or any securities convertible into or exercisable or 
exchangeable for Common Stock or Securities or file any registration statement under the 1933 Act with 
respect to any of the foregoing or (ii) enter into any swap or any other agreement or any transaction that 
transfers, in whole or in part, directly or indirectly, the economic consequence of ownership of the 
Common Stock, whether any such swap or transaction described in clause (1) or (ii) above is to be settled 
by delivery of Common Stock or such other securities, in cash or otherwise. The foregoing sentence shall 
not apply to (A) the Securities to be sold hereunder (including any Common Stock issued on conversion 
thereof), (B) pursuant to the Hedge Transactions, (C) any shares of Common Stock issued by the 
Company upon the exercise of an option or warrant or the conversion of a security outstanding on the date 
hereof and referred to in the Prospectus, (D) the filing of any registration statement on Form S-8 relating 
to securities that have been or may be issued pursuant to clause (C) above or clauses (E) through (G) 
below, (E) any shares of Common Stock issued or options to purchase Common Stock or other awards 
granted pursuant to existing employee benefit plans of the Company referred to in the Prospectus, (F) any 
shares of Common Stock issued pursuant to any non-employee director stock plan or dividend 
reinvestment plan, or (G) the grant of "employment inducement awards" in the form of options or other 
equity-based compensation as a material inducement to persons being hired by the Company in an 
amount not to exceed $25.0 million in shares of Common Stock in the aggregate, provided, however, that 
the Representatives receives a signed lock-up agreement for the balance of the lock-up period from each 
such transferee or grantee under this clause (G). Notwithstanding the foregoing, if (1) during the last 17 
days of the 90-day restricted period the Company issues an earnings release or material news or a material 
event relating to the Company occurs or (2) prior to the expiration of the 90-day restricted period, the 
Company announces that it will release earnings results or becomes aware that material news or a 
material event will occur during the 16-day period beginning on the last day of the 90-day restricted 
period, the restrictions imposed in this clause (h) shall continue to apply until the expiration of the 18-day 
period beginning on the issuance of the earnings release or the occurrence of the material news or 
material event. 

(i) Reporting Requirements. The Company, during the period when the Prospectus is 
required to be delivered under the 1933 Act, will file all documents required to be filed with the 
Commission pursuant to the 1934 Act within the time periods required by the 1934 Act and the rules and 
regulations of the Commission thereunder. 

(I) 	Use of Proceeds. The Company will apply the net proceeds from the sale of the 
Securities as described in the Registration Statement, the General Disclosure Package and the Prospectus 
under the heading "Use of Proceeds." 

(k) 	Issuer Free Writing Prospectuses. The Company represents and agrees that, unless it 
obtains the prior consent of the Representatives, and each Underwriter represents and agrees that, unless it 
obtains the prior consent of the Company and the Representatives, it has not made and will not make any 
offer relating to the Securities that would constitute an Issuer Free Writing Prospectus or that would 
otherwise constitute a "free writing prospectus" (as defined in Rule 405) required to be filed by the 
Company with the Commission or retained by the Company under Rule 433, other than a free writing 
prospectus containing the information contained in the Final Term Sheet (as defined herein) prepared and 
filed pursuant to Section 3(o) hereto; provided that the prior written consent of the parties hereto shall be 
deemed to have been given in respect of the Free Writing Prospectuses included in Schedule C hereto and 
any electronic road show. Any such free writing prospectus consented to by the Company and the 
Representatives is hereinafter referred to as a "Permitted Free Writing Prospectus." The Company 

18 

us\KANARDA\7976639.5 

11-15059-mg    Doc 1989-5    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit E   
 Pg 30 of 283



represents that, unless the Company otherwise specifies at the time, it has treated or agrees that it will 
treat each Permitted Free Writing Prospectus as an "issuer free writing prospectus," as defined in Rule 
433, and has complied and will comply with the requirements of Rule 433 applicable to any Permitted 
Free Writing Prospectus, including timely filing with the Commission where required, legending and 
record keeping. 

(1) 	Listing. The Company will use its best efforts to effect and maintain the listing of the 
Conversion Shares on the New York Stock Exchange. 

(m) Available Conversion Shares. The Company will reserve and keep available at all times, 
free of pre-emptive rights, the full number of Conversion Shares. 

(n) Conversion Price. Between the date hereof and the Closing Time or last Date of 
Delivery, as the case may be, the Company will not do or authorize any act or thing that would result in 
an adjustment of the conversion price. 

(o) Term Sheet. The Company will prepare a final term sheet (the "Final Term Sheet") for 
the Securities containing solely a description of final terms of the Securities and the offering thereof, in 
the form approved by you grid attached as Schedule B hereto and to file such term sheet pursuant to Rule 
433(d) within the time required by such Rule. 

SECTION 4. Payment of Expenses. 

(a) Expenses of the Company. The Company will pay or cause to be paid all expenses 
incident to the performance of its obligations under this Agreement, including (i) the preparation, printing 
and filing of the Registration Statement (including financial statements and exhibits) as originally filed 
and of each amendment thereto, (ii) the preparation, printing and delivery to the Underwriters of this 
Agreement, any Agreement among Underwriters, the Indenture and such other documents as may be 
required in connection with the offering, purchase, sale or delivery of the Securities, (iii) the preparation, 
issuance, sale and delivery of the certificates for the Securities to the Underwriters and the Conversion 
Shares and any taxes payable in that connection, (iv) the fees and disbursements of the Company's 
counsel, accountants and other advisors, (v) the qualification of the Securities under securities laws in 
accordance with the provisions of Section 3(f) hereof, including filing fees and the reasonable fees and 
disbursements of counsel for the Underwriters in connection therewith and in connection with the 
preparation of the Blue Sky Survey and any supplement thereto, (vi) the printing and delivery to the 
Underwriters of copies of each preliminary prospectus, any Permitted Free Writing Prospectus and of the 
Prospectus and any amendments or supplements thereto and any costs associated with electronic delivery 
of any of the foregoing by the Underwriters to investors, (vii) the preparation, printing and delivery to the 
Underwriters of copies of the Blue Sky Survey and any supplement thereto, (viii) all expenses incurred by 
the Company in connection with any "road show" presentation to potential investors, (ix) the fees and 
expenses of the Trustee and any paying agent for the Securities and any transfer agent or registrar for the 
Conversion Shares, (x) the fees and expenses incurred in connection with the listing of the Conversion 
Shares on the New York Stock Exchange and (xi) the fees and expenses of the QIU. 

(b) Termination of Agreement. If this Agreement is terminated by the Representatives in 
accordance with the provisions of Section 5 or Section 9(a)(i) hereof, the Company shall reimburse the 
Underwriters for all of their out-of-pocket expenses, including the reasonable fees and disbursements of 
counsel for the Underwriters. 

(c) Allocation of Expenses. Except as provided in this Section and in Sections 6 and 9, the 
Underwriters will pay all of their own costs and expenses, including the fees of their counsel. 
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(d) 	Reimbursement. The Company undertakes, forthwith after a request by any of the 
Underwriters, to reimburse to the relevant Underwriter or Underwriters the amount of any documented 
costs, charges, fees and expenses properly payable by the Company under the other sub-sections of this 
Section 4 which the relevant Underwriter or Underwriters may have reasonably paid or incurred. The 
Underwriters are hereby authorized to deduct an amount equal to any such costs, charges, fees and 
expenses (including, without limitation, amounts in respect of value added tax (or other similar tax) 
chargeable thereon) which the Company has agreed to pay or which fail to be reimbursed by the 
Company under this Agreement, from any payments to be made by the Underwriters to the Company. 

SECTION 5. Conditions of Underwriters' Obligations. The obligations of the several 
Underwriters hereunder are subject to the accuracy of the representations and warranties of the Company 
contained in Section 1 hereof or in certificates of any officer of the Company or any subsidiary of the 
Company delivered pursuant to the provisions hereof, to the performance by the Company of its 
covenants and other obligations hereunder, and to the following further conditions: 

(a) Effectiveness of Registration Statement. The Registration Statement has become 
effective and at Closing Time no stop order suspending the effectiveness of the Registration Statement 
shall have been issued, finder the 1933 Act or proceedings therefor initiated or threatened by the 
Commission, and any request on the part of the Commission for additional information shall have been 
complied with to the reasonable satisfaction of counsel to the Underwriters. A prospectus containing the 
Rule 430B Information shall have been filed with the Commission in the manner and within the time 
frame required by Rule 424(b) without reliance on Rule 424(b)(8) or a post-effective amendment 
providing such information shall have been filed and become effective in accordance with the 
requirements of Rule 4308. The Company shall have paid the required Commission filing fees relating to 
the Securities within the time period required by Rule 456(b)(l)(i) of the 1933 Act Regulations without 
regard to the proviso therein and otherwise in accordance with Rules 456(b) and 457(r) of the 1933 Act 
Regulations and, if applicable, shall have updated the "Calculation of Registration Fee" table in 
accordance with Rule 456(b)(1)(ii) either in a post-effective amendment to the Registration Statement or 
on the cover page of a prospectus filed pursuant to Rule 424(b). 

(b) Opinions of Counsel for the Company. At Closing Time, the Representatives shall have 
received opinions, dated as of Closing Time, of Sullivan & Cromwell LLP, counsel for the Company, and 
Laurie R. Ferber, Esq., General Counsel to the Company, each in form and substance reasonably 
satisfactory to counsel for the Underwriters, together with signed or reproduced copies of each such letter 
for each of the other Underwriters to the effect set forth hereto in Exhibits A-1 and A-2, respectively. 

(c) Opinion of Counsel for Underwriters. At Closing Time, the Representatives shall have 
received (i) the favorable opinion, dated as of Closing Time, of Fried, Frank, Hams, Shrivcr & Jacobson 
LLP, counsel for the Underwriters, together with signed or reproduced copies of such letter for each of 
the other Underwriters and (ii) the favorable opinion, dated as of Closing Time, of Latham & Watkins 
LLP, counsel for the Underwriters, together with signed or reproduced copies of such letter for each of 
the other Underwriters. In giving such opinion such counsel may rely, as to all matters governed by the 
laws of jurisdictions other than the law of the State of New York and the federal law of the United States, 
upon the opinions of counsel satisfactory to the Representatives. Such counsel may also state that, insofar 
as such opinion involves factual matters, they have relied, to the extent they deem proper, upon 
certificates of officers of the Company and its subsidiaries and certificates of public officials. 

(d) Company's Officers' Certicate. At Closing Time, there shall not have been, since the 
date hereof or since the respective dates as of which information is given in the Prospectus or the Genera] 
Disclosure Package, any material adverse change in the condition, financial or otherwise, or in the 
earnings, business affairs or business prospects of the Company and its subsidiaries considered as one 
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enterprise, whether or not arising in the ordinary course of business, and the Representatives shall have 
received a certificate of the chief executive officer or chief financial officer of the Company and of the 
general counsel of the Company, dated as of Closing Time, to the effect that (i) there has been no such 
material adverse change, (ii) the representations and warranties in Section 1(a) hereof are true and correct 
with the same force and effect as though expressly made at and as of Closing Time, (iii) the Company has 
complied with all agreements and satisfied all conditions on its part to be performed or satisfied at or prior 
to Closing Time, (iv) no stop order suspending the effectiveness of the Registration Statement has been 
issued and no proceedings for that purpose have beer: instituted or are pending or, to their knowledge, 
contemplated by the Commission, and (v) the rating accorded the Securities or any other debt securities or 
preferred stock of or guaranteed by the Company or any of its subsidiaries by any "nationally recognized 
statistical rating organization", as such term is defined under Section 3(a)(62) of the 1934 Act have been 
maintained as set forth in paragraph (i) below 

(e) Accountant's Comfort Letter. At the time of the execution of this Agreement, the 
Representatives shall have received from PricewaterhouseCoopers LLP a letter dated such date, in the 
form attached hereto as Exhibit B, together with signed or reproduced copies of such letter for each of the 
other Underwriters containing statements and information of the type ordinarily included in accountants' 
"comfort letters" to underwriters with respect to the financial statements and certain financial information 
contained in the Registration Statement and the Prospectus. 

(f) Bring-down Comfort Letter. At Closing Time, the Representatives shall have received 
from PricewaterhouseCoopers LLP a letter, dated as of Closing Time and in form and substance 
satisfactory to the Representatives, to the effect that they reaffirm the statements made in the letter 
furnished pursuant to subsection (e) of this Section, except that the specified date referred to shall be a 
date not more than three business days prior to Closing Time. 

(g) Approval of Listing. At Closing Time, the Conversion Shares shall have been approved 
for listing on the New York Stock Exchange, subject only to official notice of issuance. 

(h) Lock-up Agreements. At the date of this Agreement, the Representatives shall have 
received an agreement substantially in the form of Exhibit C hereto signed by the persons listed on 
Schedule E hereto. 

(i) Maintenance of Rating. Subsequent to the earlier of (A) the Applicable Time and (B) the 
execution and delivery of this Agreement, (i) no downgrading shall have occurred in the rating accorded 
any debt securities or preferred stock of or guaranteed by the Company or any of its subsidiaries by any 
"nationally recognized statistical rating organization", as such term is defined under Section 3(a)(62) of 
the 1934 Act and (ii) no such organization shall have publicly announced that it has under surveillance or 
review, or has changed its outlook with respect to, its rating of any debt securities or preferred stock of or 
guaranteed by the Company or any of its subsidiaries (other than an announcement with positive 
implications of a possible upgrading). 

(j} 	Conditions to Purchase of Option Securities. In the event that the Underwriters exercise 
their option provided in Section 2(b) hereof to purchase all or any portion of the Option Securities, the 
representations and warranties of the Company contained herein and the statements in any certificates 
furnished by the Company hereunder shall be true and correct as of each Date of Delivery and, at the 
relevant Date of Delivery, the Representatives shall have received: 

(i) 	Officers' Certificate. A certificate, dated such Date of Delivery, of the chief 
executive officer or chief financial officer of the Company and of the general counsel of the 
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Company confirming that the certificate delivered, at the Closing Time pursuant to Section 5(d) 
hereof remains true and correct as of such Date of Delivery. 

(ii) Opinions of Counsel for Company. Opinions of Sullivan & Cromwell LLP, 
counsel for the Company, Laurie R. Ferber, Esq., General Counsel to the Company, each in form 
and substance reasonably satisfactory to counsel for the Underwriters, dated such Date of 
Delivery, relating to the Option Securities to be purchased on such Date of Delivery and 
otherwise in the same form and substance as the opinions required by Section 5(b) hereof. 

(iii) Opinion of Counsel for Underwriters. The favorable opinion of Fried, Frank, 
Harris, Shriver & Jacobson LLP, counsel for the Underwriters, and Latham & Watkins LLP, 
counsel for the Underwriters, dated such Date of Delivery, relating to the Option Securities to be 
purchased on such Date of Delivery and otherwise to the same effect as the opinion required by 
Section 5(c) hereof. 

(iv) Bring-down Comfort Letter. A letter from PricewaterhouseCoopers LLP, in 
form and substance satisfactory to the Representatives and dated such Date of Delivery, 
substantially in .the same form and substance as the letter furnished to the Representatives 
pursuant to Section 5(f) hereof, except that the "specified date" in the letter furnished pursuant to 
this paragraph shall be a date not more than two days prior to such Date of Delivery. 

(k) 	Additional Documents. At Closing Time and at each Date of Delivery (if any) counsel 
for the Underwriters shall have been furnished with such standard and customary documents and opinions 
as they may reasonably require for the purpose of enabling them to pass upon the issuance and sale of the 
Securities as herein contemplated, or in order to evidence the accuracy of any of the representations or 
warranties, or the fulfillment of any of the conditions, herein contained; and all proceedings taken by the 
Company in connection with the issuance and sale of the Securities as herein contemplated shall be 
reasonably satisfactory in form and substance to the Representatives and counsel for the Underwriters. 

(1) 	Termination ofAgreement. If any condition specified in this Section shall not have been 
fulfilled when and as required to be fulfilled, this Agreement, or, in the case of any condition to the 
purchase of Option Securities on a Date of Delivery which is after the Closing Time, the obligations of 
the several Underwriters to purchase the relevant Option Securities, may be terminated by the 
Representatives by notice to the Company at any time at or prior to Closing Time or such Date of 
Delivery, as the case may be, and such termination shall be without liability of any party to any other 
party except as provided in Section 4 and except that Sections 1, 6, 7 and 8 shall survive any such 
termination and remain in full force and effect. 

SECTION 6. Indemnification. 

(a) 	Indemnification of Underwriters. The Company agrees to indemnify and hold harmless 
each Underwriter, its affiliates, as such term is defined in Rule 501(b) under the 1933 Act (each, an 
"Affiliate"), its selling agents and each person, if any, who controls any Underwriter within the meaning 
of Section 15 of the 1933 Act or Section 20 of the 1934 Act as follows: 

(i) 	against any and all loss, liability, claim, damage and expense whatsoever, as 
incurred, arising out of any untrue statement or alleged untrue statement of a material fact 
contained in the Registration Statement (or any amendment thereto), including the Rule 430B 
Information or the omission or alleged omission therefrom of a material fact required to be stated 
therein or necessary to make the statements therein not misleading or arising out of any untrue 
statement or alleged untrue statement of a material fact included in any preliminary prospectus, 
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any Issuer Free Writing Prospectus or the Prospectus (or any amendment or supplement thereto), 
or the omission or alleged omission therefrom of a material fact necessary in order to make the 
statements therein, in the light of the circumstances under which they were made, not misleading; 

(ii) against any and all loss, liability, claim, damage and expense whatsoever, as 
incurred, to the extent of the aggregate amount paid in settlement of any litigation, or any 
investigation or proceeding by any governmental agency or body, commenced or threatened, or 
of any claim whatsoever based upon any such untrue statement or omission, or any such alleged 
untrue statement or omission; provided that any such settlement is effected with the written 
consent of the Company; 

(iii) against any and all expense whatsoever, as incurred (including the fees and 
disbursements of counsel chosen by the Representatives), reasonably incurred in investigating, 
preparing or defending against any litigation, or any investigation or proceeding by any 
governmental agency or body, commenced or threatened, or any claim whatsoever based .upon 
any such untrue statement or omission, or any such alleged untrue statement or omission, to the 
extent that any such expense is not paid under (i) or (ii) above; 

provided, however, that this indemnity agreement shall not apply to any loss, liability, claim, damage or 
expense to the extent arising out of any untrue statement or omission or alleged untrue statement or 
omission made in reliance upon and in conformity with written information furnished to the Company by 
any Underwriter through the Representatives expressly for use in the Registration Statement (or any 
amendment thereto), including the Rule 430B Information, or any preliminary prospectus, any Issuer Free 
Writing Prospectus or the Prospectus (or any amendment or supplement thereto). 

(b) ' Indemnification of Company, Directors and Officers. Each Underwriter severally agrees 
to indemnify and hold harmless the Company, each of its directors, each of its officers who signed the 
Registration Statement, and each person, if any, who controls the Company within the meaning of Section 
15 of the 1933 Act or Section 20 of the 1934 Act against any and all loss, liability, claim, damage and 
expense described in the indemnity contained in subsection (a)(i), (ii) and (iii) of this Section, as incurred, 
but only with respect to untrue statements or omissions, or alleged untrue statements or omissions, made 
in the Registration Statement (or any amendment thereto), including the Rule 430E Information or any 
preliminary prospectus, any Issuer Free Writing Prospectus or the Prospectus (or any amendment or 
supplement thereto) in reliance upon and in conformity with written information furnished to the 
Company by such Underwriter through the Representatives expressly for use therein. 

(c) Actions against Parties; Notification. Each indemnified party shall give notice as 
promptly as reasonably practicable to each indemnifying party of any action commenced against it in 
respect of which indemnity may be sought hereunder, but failure to so notify an indemnifying party shall 
not relieve such indemnifying party from any liability hereunder to the extent it is not materially 
prejudiced as a result thereof and in any event shall not relieve it from any liability which it may have 
otherwise than on account of this indemnity agreement. In the case of parties indemnified pursuant to 
Section 6(a) above, counsel to the indemnified parties shall be selected by the Representatives, and, in the 
case of parties indemnified pursuanto` Section 6(b) above, counsel to the'indemnified parties shall be 
selected by the Company. An indemnifying party may participate at its own expense in the defense of 
any such action; provided, however, that counsel to the indemnifying party shall not (except with the 
consent of the indemnified party) also be counsel to the indemnified party. In no event shall the 
indemnifying parties be liable for fees and expenses of more than one counsel (in addition to one local 
counsel) separate from their own counsel for all indemnified parties in connection with any one action or 
separate but similar or related actions in the same jurisdiction arising out of the same general allegations 
or circumstances; provided, that, if indemnity is sought pursuant to Section 6(d), then, in addition to the 
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fees and expenses of such counsel for the indemnified parties, the indemnifying party shall be liable for 
the reasonable fees and expenses of not more than one counsel (in addition to one local counsel) separate 
from its own counsel and that of the other indemnified parties for the QIU in its capacity as a "qualified 
independent underwriter" and all persons, if any, who control the QIU within the meaning of Section 15 
of the 1933 Act or Section 20 of 1934 Act in connection with any one action or separate but similar or 
related actions in the same jurisdiction arising out of the same general allegations or circumstances if, in 
the reasonable judgment of the QIU, there may exist a conflict of interest between the QIU and the other 
indemnified parties. Any such separate counsel for the QIU and such control persons of the QIU shall be 
designated in writing by the QIU. No indemnifying party shall, without the prior written consent of the 
indemnified parties, settle or compromise or consent to the entry of any judgment with respect to any 
litigation, or any investigation or proceeding by any governmental agency or body, commenced or 
threatened, or any claim whatsoever in respect of which indemnification or contribution could be sought 
under this Section 6 or Section 7 hereof (whether or not the indemnified parties are actual or potential 
parties thereto), unless such settlement, compromise or consent (i) includes an unconditional release of 
each indemnified party from all liability arising out of such litigation, investigation, proceeding or claim 
and (ii) does not include a statement as to or an admission of fault, culpability or a failure to act by or on 
behalf of any indemnified party. 

(d) 	Indemnification of Q1U. In addition to and without limitation of the Company's 
obligation to indemnify Deutsche Bank Securities Inc. as an Underwriter, the Company also agrees to 
indemnify and hold harmless Deutsche Bank Securities Inc., in its capacity as the QIU, its Affiliates and 
selling agents and each person, if any, who controls the QIU within the meaning of Section 15 of the 1933 
Act or Section 20 of the 1934 Act, from and against any and all loss, liability, claim, damage and expense 
whatsoever, as incurred, incurred as a result of the QIU's participation as a "qualified independent 
underwriter" within the meaning of Rule 5121 in connection with the offering of the Securities. 

SECTION 7.  Contribution . If the indemnification provided for in Section 6 hereof is for any 
reason unavailable to or insufficient to hold harmless an indemnified party in respect of any losses, 
liabilities, claims, damages or expenses referred to therein, then each indemnifying party shall contribute 
to the aggregate amount of such losses, liabilities, claims, damages and expenses incurred by such 
indemnified party, as incurred, (i) in such proportion as is appropriate to reflect the relative benefits 
received by the Company on the one hand and the Underwriters on the other hand from the offering of the 
Securities pursuant to this Agreement or (ii) if the allocation provided by •clause (i) is not permitted by 
applicable law, in such proportion as is appropriate to reflect not only the relative benefits referred to in 
clause (i) above but also the relative fault of the Company on the one hand and of the Underwriters on the 
other hand in connection with the statements or omissions, or in connection with any violation of the 
nature referred to in Section 6(c) hereof, which resulted in such losses, liabilities, claims, damages or 
expenses, as well as any other relevant equitable considerations. 

The relative benefits received by the Company on the one hand and the Underwriters on the other 
hand in connection with the offering of the Securities pursuant to this Agreement shall be deemed to be in 
the same respective proportions as the total net proceeds from the offering of the Securities pursuant to 
this Agreement (before deducting expenses) received by the Company and the total underwriting discount 
received by the Underwriters, in each case as set forth on the cover of the Prospectus bear to the aggregate 
initial public offering price of the Securities as set forth on the cover of the Prospectus. 

The relative fault of the Company on the one hand and the Underwriters on the other hand shall 
be determined by reference to, among other things, whether any such untrue or alleged untrue statement 
of a material fact or omission or alleged omission to state a material fact relates to information supplied 
by the Company or by the Underwriters and the parties' relative intent, knowledge, access to information 
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anJ opportunity to correct or prevent such statement or omission or any violation of the nature referred to 
in Section 6(c) hereof. 

The Company and the Underwriters agree that Deutsche Bank Securities Inc. will not receive any 
additional benefits hereunder for serving as the QIU in connection with the offering and sale of the 
Securities. 

The Company and the Underwriters agree that it would not be just and equitable if contribution 
pursuant to this Section 7 were determined by pro rata allocation (even if the Underwriters were treated as 
one entity for such purpose) or by any other method of allocation which does not take account of the 
equitable considerations referred to above in this Section 7. The aggregate amount of losses, liabilities, 
claims, damages and expenses incurred by an indemnified party and referred to above in this Section 7 
shall be deemed to include any legal or other expenses reasonably incurred by such indemnified party in 
investigating, preparing or defending against any litigation, or any investigation or. proceeding by any 
governmental agency or body, commenced or threatened, or any claim whatsoever based upon any such 
untrue or alleged untrue statement or omission or alleged omission. 

Notwithstanding the, provisions of this Section 7, no Underwriter shall be required to contribute 
any amount in excess of the amount by which the total trice at which the Securities underwritten by it and 
distributed to the public were offered to the public exceeds the amount of any damages which such 
Underwriter has otherwise been required to pay by reason of any such untrue or alleged untrue statement 
or omission or alleged omission. 

No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the 1933 
Act) shall be entitled to contribution from any person who was not guilty of such fraudulent 
misrepresentation. 

For purposes of this Section 7, each person, if any, who controls an Underwriter within the 
meaning of Section 15 of the 1933 Act or Section 20 of the 1934 Act and each Underwriter's Affiliates 
and selling agents shall have the same rights to contribution as such Underwriter, and each director of the 
Company, each officer of the Company who signed the Registration Statement, and each person, if any, 
who controls the Company within the meaning of Section 15 of the 1933 Act or Section 20 of the 1934 
Act shall have the same rights to contribution as the Company. The Underwriters' respective obligations 
to contribute pursuant to this Section 7 are several in proportion to the principal amount of Initial 
Securities set forth opposite their respective names in Schedule A hereto and not joint. 

SECTION 8. Representations, Warranties and Agreements to Survive. All representations, 
warranties and agreements contained in this Agreement or in certificates of officers of the Company or 
any of its subsidiaries submitted pursuant hereto, shall remain operative and in full force and effect 
regardless of (i) any investigation made by or on behalf of any Underwriter or its Affiliates or selling 
agents, any person controlling any Underwriter, its officers or directors or any person controlling the 
Company and (ii) delivery of and payment for the Secuiities. 

SECTION 9. Terminatiori,,of'Agreement. 

(a) 	Termination; General. The Representatives may terminate this Agreement, by notice to 
the Company, at any time at or prior to Closing Time (i) if there has been, since the time of execution of 
this Agreement or since the respective dates as of which information is given in the Prospectus or General 
Disclosure Package, any material adverse change in the condition, financial or otherwise, or in the 
earnings, business affairs or business prospects of the Company and its subsidiaries considered as one 
enterprise, whether or not arising in the ordinary course of business, or (ii) if there has occurred any 
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material adverse change in the financial markets in the United States or the international financial 
markets, any outbreak of hostilities or escalation thereof or other calamity or crisis or any change in 
national or international political, financial or economic conditions, in each case the effect of which is 
such as to make it, in the judgment of the Representatives, impracticable or inadvisable to market the 
Securities or to enforce contracts for the sale of the Securities, or (iii) if trading in any securities of the 
Company has been suspended or materially limited by the Commission or the New York Stock Exchange, 
or if trading generally on the New York Stock Exchange has been suspended or materially limited, or 
(iv) a material disruption has occurred in commercial banking or securities settlement or clearance 
services in the United States or (v) if a banking moratorium has been declared by either Federal or New 
York authorities. 

(b) 	Liabilities. If this Agreement is terminated pursuant to this Section, such termination 
shall be without liability of any party to any other party except as provided in Section 4 hereof, and 
provided further that Sections 1, 6, 7 and 8 shall survive such termination and remain in full force and 
effect. 

SECTION 10. Default by One or More of the Underwriters. If one or more of the Underwriters 
shall fail at Closing Time,or a Date of Delivery to purchase the Securities which it or they are obligated to 
purchase under this Agreement (the "Defaulted Securities"), the Representatives shall have the right, 
within 24 hours thereafter, to make arrangements for one or more of the non-defaulting Underwriters, or 
any other underwriters, to purchase all, but not less than all, of the Defaulted Securities in such amounts 
as may be agreed upon and upon the terms herein set forth. If, however, the Representatives shall not 
have completed such arrangements within such 24-hour period, then the Company shall be entitled to a 
further period of 36 hours within which to make such arrangements. If neither the Representatives nor the 
Company shall have made such arrangements within the prescribed times, then: 

(i) if the number of Defaulted Securities does not exceed 10% of the aggregate 
principal amount of the Securities to be purchased hereunder, each of the non-defaulting 
Underwriters shall be obligated, severally and not jointly, to purchase the full amount thereof in 
the proportions that their respective underwriting obligations hereunder bear to the underwriting 
obligations of all non-defaulting Underwriters, or 

(ii) if the number of Defaulted Securities exceeds 10% of the aggregate principal 
amount of the Securities to be purchased on such date, this Agreement or, with respect to any 
Date of Delivery which occurs after the Closing Time, the obligation of the Underwriters to 
purchase and of the Company to sell the Option Securities to be purchased and sold on such Date 
of Delivery shall terminate without liability on the part of any non-defaulting Underwriter or the 
Company, except as provided in Section 4 and Section 6 hereof. 

No action taken pursuant to this Section shall relieve any defaulting Underwriter from liability in 
respect of its default. 

In the event of any such default which does not result in a termination of this Agreement or, in the 
case of a Date of Delivery which is after the Closing Time, which does not result in a termination of the 
obligation of the Underwriters to purchase and the Company to sell the relevant Option Securities, as the 
case may be, either the Representatives or the Company shall have the right to postpone Closing Time or 
the relevant Date of Delivery, as the case may be, for a period not exceeding seven days in order to effect 
any required changes in the Registration Statement or Prospectus or in any other documents or 
arrangements. As used herein, the term "Underwriter" includes any person substituted for an Underwriter 
under this Section 10. 
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SECTION 11. Tax Disclosure. Notwithstanding any other provision of this Agreement, 
immediately upon commencement of discussions with respect to the transactions contemplated hereby, 
the Company (and each employee, representative or other agent of the Company) may disclose to any and 
all persons, without limitation of any kind, the tax treatment and tax structure of the transactions 
contemplated by this Agreement and all materials of any kind (including opinions or other tax analyses) 
that are provided to the Company relating to such tax treatment and tax structure. For purposes of the 
foregoing, the term "tax treatment" is the purported or claimed U.S. federal income tax treatment of the 
transactions contemplated hereby, and the term "tax structure" includes any fact that may be relevant to 
understanding the purported or claimed U.S. federal income tax treatment of the transactions 
contemplated hereby. 

SECTION 12. Notices. All notices and other communications hereunder shall be in writing and 
shall be deemed to have been duly given if mailed or transmitted by any standard form of 
telecommunication. Notices to the Underwriters shall be directed to the Representatives at Goldman, 
Sachs & Co., 200 West Street, New York, New York 10282 (fax: (212) 902-3000), Attention: 
Registration Department; Citigroup Global Markets Inc., 388 Greenwich Street, New York, New York, 
10013 (fax: (212) 816-7912), Attention: General Counsel; and Deutsche Bank Securities Inc., 60 Wall 
Street, New York; NY 10005 (fax: (212) 797-9344), Attention: Syndicate Manager, 4" Floor, with a copy 
to the attention of the General Counsel, 36'" Floor; with a copy to Fried, Frank, Harris, Shriver & 
Jacobson LLP, One New York Plaza, New York, New York 10004, attention of Valerie Ford Jacob; and 
notices to the Company shall be directed to it at 717 Fifth Avenue, 9'" Floor, New York, New York 
10022, attention of General Counsel; with a copy to Sullivan & Cromwell LLP, 125 Broad Street, New 
York, New York 10004, attention of David B. Harms. 

SECTION 13.  No Advisory or Fiduciary Relationship. The Company acknowledges and agrees 
that (a) the purchase and sale of the Securities pursuant to this Agreement, including the determination of 
the public offering price of the Securities and any related discounts and commissions, is an arm's-length 
commercial transaction between the Company, on the one hand, and the several Underwriters, on the 
other hand, (b) in connection with the underwriting contemplated hereby each Underwriter is and has 
been acting solely as a principal and is not the agent or fiduciary of the Company, or its shareholders, 
creditors, employees or any other party, (c) no Underwriter has assumed or will assume an advisory or 
fiduciary responsibility in favor of the Company with respect to the underwriting contemplated hereby 
(irrespective of whether such Underwriter has advised or is currently advising the Company on other 
matters) and no Underwriter has any obligation to the Company with respect to the offering contemplated 
hereby except the obligations expressly set forth in this Agreement, (d) the Underwriters and their 
respective affiliates may be engaged in a broad range of transactions that involve interests that differ from 
those of the Company, and (e) the Underwriters have not provided any legal, accounting, regulatory or tax 
advice with respect to the offering contemplated hereby and the Company has consulted its own legal, 
accounting, regulatory and tax advisors to the extent it deemed appropriate: 

SECTION 14. Parties. This Agreement shall each inure to the benefit of and be binding upon 
the -Underwriters and the Company and their respective successors. Nothing expressed or mentioned in 
this Agreement is intended or shall be construed to give any person, firm or corporation, other than the 
Underwriters and the Company andRiheir respective successors and the controlling persons and officers 
and directors referred to in Sections 6 and 7 and their heirs and legal representatives, any legal or 
equitable right, remedy or claim under or in respect of this Agreement or any provision herein contained. 
This Agreement and all conditions and provisions hereof are intended to be for the sole and exclusive 
benefit of the Underwriters and the Company and their respective successors, and said controlling persons 
and officers and directors and their heirs and legal representatives, and for the benefit of no other person, 
firm or corporation. No purchaser of Securities from any Underwriter shall be deemed to be a successor 
by reason merely of such purchase. 
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SECTION 15. GOVERNING LAW. THIS AGREEMENT AND ALL CLAIMS ARISING 
THEREUNDER OR RELATED THERETO, INCLUDING AS TO ITS INTERPRETATION OR 
ENFORCEMENT, SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE 
LAWS OF THE STATE OF NEW YORK NOT INCLUDING ITS CHOICE OF LAW PROVISIONS. 

SECTION 16. USA PATRIOT Act. In accordance with the requirements of the USA Patriot 
Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)), the Underwriters are required to 
obtain, verify and record information that identifies their respective clients, including the Company, 
which information may include the name and address of their respective clients, as well as other 
information that will allow the Underwriters to properly identify their respective clients. 

SECTION 17. illegality. If any provision in this Agreement shall be held to be illegal, invalid 
or unenforceable, in whole or in part, under any enactment or rule of law, such provision or part shall to 
that extent be deemed not to form part of this Agreement but the legality, validity and enforceability of. 
the remainder of this Agreement shall not be affected. 

SECTION 18. Remedies Cumulative. The rights and remedies of each of the parties and each 
indemnified person under Sections 6 and 7 pursuant to this Agreement are cumulative and are in addition 
to any other rights and remedies provided by general law or otherwise. 

SECTION 19. Severability. If any provision of this Agreement is held to be invalid or 
unenforceable, then such provision shall (so far as invalid or unenforceable) be given no effect and shall 
be deemed not to be included in this Agreement but without invalidating any of the remaining provisions 
of this Agreement. 

SECTION 20. TIME. TIME SHALL BE OF THE ESSENCE OF THIS AGREEMENT. 
EXCEPT AS OTHERWISE SET FORTH HEREIN, SPECIFIED TIMES OF DAY REFER TO NEW 
YORK CITY TIME. 

SECTION 21. Counterparts. This Agreement may be executed in any number of counterparts, 
each of which shall be deemed to be an original, but all such counterparts shall together constitute one 
and the same Agreement. 

SECTION 22. Effect of Headings. The Section headings herein are for convenience only and 
shall not affect the construction hereof. 

R !  
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If the 'foregoing 's in accordance with your understanding of our agreement, please sign and 
return to the Company-a counterpart hereof, - whereupon this instrument, along withall counterparts, will 
become a binding agreement among the Underwriters and the:Company ineordaiecwith its terms. 

Very truly-yours, 

MF GLOBAL HOL INGS LTD. 

Name: © /1. 	C) atip 

CONFIRMED AND ACCEPTED; 
as of the date first above written: 

COLDMAN, SACHS & C9. 
CITIGROt.J.P•GLOBAL NtARKETS INC. 
DEUTSCHE BANK-SEC'JRITIES INC. 

By: GOLDMis N, SACHS & CC)- 

By: 
(Goldman, Sachs & Co.) 

By: CITIGROUP GLOBAL MARKETS INC. 

By: 
Name: 
Title: 

By: DEuTSCHE BANK SECURITIES INC. 

By: 
Name: 
Title: 

By: 
Name: 
Title: 

For themselves and as Representatives of the other Underwriters named in Schedule A hereto. 
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If the foregoing is in accordance with your understanding of our ag ement, please sign and 
return to the Company a counterpart hereof, whereupon this instrument, along fith IJ counterparts, will 
become a binding agreement among the Underwriters and the Company in accorDance  with its tetras. 

Very truly yours, 

MF GLOBAL HOLDINGS LT[). 

BY: 
Name: 
Title: 

CONFIRMED AND ACCEPTED, 
as of the date fast above written: 

GOLDMAN, SACHS & CO. 
CITIGROUP GLOBAL MARKETS IN 
DEUTSCHE BANK SECURITIES INC- 

By: GO MAN, SACHS & CO. 

By :  
(Goldman, Sachs & Co.) 

By: CITIGROUP GLOBAL MARKETS INC. 

By: 
Name: 
Title: 

By: DEUTSCHE BANK SECURITIES INC. 

By: 
Name: 
Title: 

By: 
Name: 
Title: 

For themselves and as Representatives of the other Underwriters named in Sched~le A hereto. 

11-15059-mg    Doc 1989-5    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit E   
 Pg 42 of 283



if the foregoing is in accordance with your understanding of our agreement please sign and 
return to the Company a counterpart hereof, whereupon this instrument, along with all counterparts, will 
become a binding agreement among the Underwriters and the Company in accordance jith its terms. 

Very truly yours, 

MF GLOBAL HOLDINGS LTD. 

By: 
Name: 
Title: 

CONFIRMED AND ACCEPTED, 
. 	as of the date first above written: 

GOLDMAN. SACHS & CO. 
CiT[GROUP GLOBAL MARKETS INC. 
DEUTSCHE BANK SECURITIES INC. 

By: GOLDMAN, SACHS & CO. 

By: 
(Goldman, Sachs & Co.) 

By: CJTIGROUP GLOBAL MARKETS INC. 

By: 
Name: 57 ,, E rr,~w s7 
Title•  

By: DEUTSCHE BANK SECURITIES INC. 

By: 
Name: 
Title: 

By: 
Name: 	 q " ' 
Title: 

For themselves and as Representatives of the other Underwriters named in Schedule A 
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If the foregoing is in accordance with your understanding of our agreement , please sign and 
return to the Company a counterpart hereof, whereupon this instrument , along with all counterparts, will 
become a binding agreement among the Underwriters and the Company in accordance with its terms. 

Very truly yours, 

MF GLOBAL HOLDINGS LTD. 

By: 
Name: 
Title: 

CONFIRMED AND ACCEPTED, 
as of the date first above written: 

GOLDMAN, SACHS & CO. 
CITIGROUP GLOBAL MARKETS INC. 
DEUTSCHE BANK SECURITIES INC. 

By: GOLDMAN, SACHS & CO. 

By 
(Goldman, Sachs & Co.) 

By: CITIGROUP GLOBAL MARKETS INC. 

By:, 
Name: 
Title: 

By: DEUTSCHE BANK SECURITIES INC. 

By: 	r 	r 	l~_-- 

Name:  
Title: ir: r~ 

Bv: , 
1i7 T : 

ame: N e ,4 p4~riwx. a  
Title: M,0,9. Iccko.~ 

U.S Eqw) Csca Mnre4s 

For themselves and as Representatives of the other Underwriters named in Schedule A hereto. 
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SCHEDULE A 

The initial offering price of the Securities shall be 100% of the principal amount thereof, plus accrued 
interest, if any, from the date of issuance. 

The purchase price to be paid by the Underwriters for the Securities shall be 97% of the principal amount 
thereof. 

The interest rate on the Securities shall be 1.875% per annum. 

Principal Amount of 
Name of Underwriter Initial Securities 

Goldman, Sachs & Co .................................................................................. $. 87,500,000 
Citigroup Global Markets Inc ...................................................................... 60,000,000 
Deutsche Bank Securities Inc ...................................................................... 60,000,000 
Merrill Lynch, Pierce, Fenner, & Smith 

Incorporated ............................................................................ 12,500,000 
J.P. Morgan Securities Inc ............................................................................ 12,500,000 
RBS Securities Inc ....................................................................................... 12,500,000 
Sandler O'Neill & Partners, L.P .........................................................:........ . 5,000,000 

Total ................................................................................................ 	$250,000,000 

~4 f 	' 
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ATTACHMENT 3 

(CONSOLIDATED AMENDED SECURITIES CLASS ACTION COMPLAINT) 

'4 
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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 
-------------------------------- x 

Civil Action No. l :l 1-cv-07866-VM 
IN RE MF GLOBAL HOLDINGS 
LIMITED SECURITIES LITIGATION 	CONSOLIDATED AMENDED 

SECURITIES CLASS ,  ACTION 
COMPLAINT 

-------------------------------- x JURY TRIAL DEMANDED 

THIS DOCUMENT RELATES TO: 	 ECF CASE 

All Securities Actions 

(DeAngelis v. Corzine) 
--- --------------- x 

,4J 	, 
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1. This action is brought by securities class action Lead Plaintiffs The Virginia 

Retirement System and Her Majesty The Queen In Right Of Alberta and additional named 

plaintiffs identified below (collectively, "Plaintiffs"), individually and on behalf of a proposed 

class of all persons and entities who purchased or otherwise acquired: (1) any of the publicly 

traded securities of MF Global Holdings Limited ("MF Global" or the "Company") between 

May 20, 2010 and November 21, 2011, inclusive (the "Class Period"), including without 

limitation MF Global's common stock and 9% Convertible Senior Notes due June 20, 2038 (the 

"2038 Notes"); (2) MF Global's common stock in the secondary offering that occurred on *or 

about June 1, 2010 (the. "Secondary Offering"); (3) MF Global's 1.875% Convertible Senior 

Notes due February 1, 2016 (the "2016 Notes") issued on or about February 7, 2011 under the. 

Registration Statement (as defined in ¶ 29); (4) MF Global's 3.375% Convertible Senior Notes 

due August 1, 2018 (the "2018 Notes") issued on or about July 28, 2011 under the Registration 

Statement; or (5) MF Global's 6.25% Senior Notes due August 8, 2016 (the "6.25% Senior 

Notes") issued on or about August 1, 2011 under the Registration Statement, and were damaged 

thereby (collectively, the "Class"). Additional individual plaintiffs named below seek to 

represent, as part of the Class, former MF Global employees who acquired MF Global securities 

pursuant to employee benefit plans during the Class Period. 

2. Plaintiffs, by their undersigned counsel, allege the following upon personal 

knowledge as to themselves and their own acts, and upon information and belief-as to all other 

matters. Plaintiffs' information and belief as to allegations concerning matters other than 

themselves and their own acts is based upon, among other things: (1) review and analysis of 

documents filed publicly by MF Global and its subsidiaries with the Securities and Exchange 

Commission (the "SEC"); (2) research reports by financial analysts; (3) transcripts of investor 
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conference calls; (4) publicly available presentations by MF Global; (5) press releases and media 

reports; (6) publicly available filings in legal actions arising out of MF Global's collapse; (7) 

recent public material, including sworn testimony, obtained in connection with continuing 

investigations of MF Global by the U.S. House of Representatives Committee on Agriculture 

(the "House Agriculture Committee"), the U.S. Senate Committee on Agriculture, Nutrition and 

Forestry (the "Senate Agriculture Committee"), the U.S. House of Representatives Financial 

Services Subcommittee on Oversight and Investigation (the "Financial Services Subcommittee"), 

the Department of Justice, the Federal Bureau of Investigation and other regulatory agencies; (8) 

detailed reports filed by the trustees in MF Global-related bankruptcy proceedings based on 

interviews of over one hundred witnesses and reviews and forensic investigations of hundreds of 

thousands of documents; and (9) documents and information obtained by Co-Lead Counsel from 

former MF Global employees throughout the course of counsel's investigation. Co-Lead 

Counsel's investigation into the factual allegations contained herein is continuing, and many of 

the relevant facts are known only by the Defendants or are exclusively within their custody or 

control. Plaintiffs believe that substantial additional evidentiary support will exist for the 

allegations set forth herein after a reasonable opportunity for further investigation or discovery. 

I. NATURE AND SUMMARY OF THE ACTION 

3. This federal securities class action involves a series of material misstatements and 

omissions about MF Global, formerly a leading brokerage firm offering customized solutions in 

global cash, derivatives and relaxed markets. The revelation of these material misstatements and 

omissions culminated in MF Global's collapse - the eighth-largest bankruptcy in the history of 

the United States — and massive investor losses. 

4. In this Complaint, Plaintiffs assert two different sets of claims. First, Plaintiffs 

assert scienter-based claims (Counts 1-2) under the Securities Exchange Act of 1934 (the 
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"Exchange Act") against three MF Global Officer Defendants (as defined in ¶ 31) who are 

alleged to have knowingly or recklessly made material misstatements and omissions about MF 

Global's financial results, operations and internal controls throughout the Class Period. Pursuant 

to the Court's directive, Plaintiffs have entered into tolling agreements with other potential 

Exchange Act Defendants -  who agreed to Plaintiffs' request to streamline the litigation at this 

stage, and Plaintiffs reserve the right to sue additional Defendants for Exchange Act violations. 

5, Second, Plaintiffs assert strict liability, negligence and non-fraud-based claims 

(Counts 3-14) under the Securities Act of 1933 (the "Securities Act")..These claims are asserted 

against those Defendants who are statutorily responsible for the material misstatements of facts 

and omissions in the Registration Statement and prospectuses by which MF Global's common 

stock, 2016 Notes, 2018 Notes and 6.25% Senior Notes were offered to the public in June 2010, 

February 2011, July 2011 and August 2011 (collectively, the "Offerings"). Securities Act 

Defendants include MF Global's Board of Directors (the "Board") and the underwriters of the 

Offerings. Pursuant to the Court's directive, Plaintiffs have entered into tolling agreements with 

other potential Securities Act Defendants who agreed to Plaintiffs' request to streamline the 

litigation at this stage, and Plaintiffs reserve the right to sue additional Defendants for Securities 

Act violations. Plaintiffs expressly disclaim any allegations of fraud or intentional misconduct in 

connection with these non-fraud claims, which are pleaded separately in this Complaint from 

Plaintiffs' Exchange Act claims, except that any challenged statements of opinion • or belief made 

in connection with the Offerings are alleged to have been materially misstated statements of 

opinion or belief when made and at the time of the respective Offerings. 

	

6. 	Central to these claims is the reality that, at all relevant times during the Class 

Period, the Company's financial statements were materially misstated and not presented in 

3 
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accordance with Generally Accepted Accounting Principles ("GAAP") because the' Company 

failed to properly account for its enormous Deferred Tax Assets ("DTA"). MF Global was 

required to record a valuation allowance against its U.S. DTA by no later than the start of the 

Class Period, but failed to do so in violation of GAAP. Only on October 25, 2011 did MF Global 

finally record a $119.4 million valuation allowance against all of its U.S. (and Japanese) DTA, 

which caused MF Global to report a $191.6 million loss for the second fiscal quarter of 2012 

ended September 30, 2011 . ("Q2' l2"),' prompted credit rating downgrades and led to the 

Company's bankruptcy. 

7. MF Global's SEC filings and Defendants' other public statements also materially 

misstated and failed to disclose the significant liquidity risks posed .by ,  the Company's 

proprietary investments in Euro sovereign debt through repurchase-to-maturity transactions (also 

known as "repo-to-maturity" or "RTM" transactions) — a strategy designed to prop up the 

Company's profitability. During the Class Period, at the personal direction of MF Global's 

Chairman and Chief Executive Officer, Defendant Jon S. Corzine, MF .  Global's net long position 

in Euro sovereign debt RTM transactions grew to over $6.3 billion, a staggering amount that was 

well beyond MF Global's ability to finance the transactions. 

8. Yet, throughout the Class Period, Defendants repeatedly emphasized that MF 

Global's "risk management framework had been tightened considerably," misrepresenting and 

failing to disclose material weaknesses in internal controls, including those noted by the 

Company's outside auditor, PricewaterhouseCoopers LLP ("PwC"). Indeed, MF Global's 

massive Euro sovereign debt RTM exposure was built by Defendant Corzine in repeated 

breaches of specific limits set by MF Global's Board. 

' During the Class Period, MF Global operated on a fiscal year that ended March 31; with the first fiscal quarter 
ended June 30; the second fiscal quarter ended September 30; and the third fiscal quarter ended December 31. 

4 
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9. At the same time, in the face of growing funding demands created by the 

Company's new trading strategy, MF Global also failed to address reported weaknesses in 

internal controls necessary to reliably forecast liquidity. Contrary to Defendants' repeated public 

statements of increased controls, no responsibility was assigned to remediate these internally 

reported control issues on the grounds that "the business accepts this risk. "2  As a result, certain 

employees were forced to play what was referred to as a daily "shell game" of asset transfers 

from MF Global's regulatory accounts — including at times customer funds - to meet the greatly 

increased liquidity demands of the Company's Euro sovereign debt RTM transactions. 

10. When the true facts were revealed at the end of the Class Period, the prices of MF 

Global's securities declined precipitously. On October 25, 2011, MF Global announced the 

unexpected loss of $191.6 million for Q2'12, including the $119.4 million DTA valuation 

allowance. In the same announcement, at the insistence of its regulators, MF Global'also finally 

provided additional disclosure about its Euro sovereign debt exposure. As explained by Richard 

Cantor, the Chief Credit Officer of Moody's Investors Service ("Moody's") in testimony before 

the'Financial Services Subcommittee on February 2, 2012, MF Global made clear "for the first 

time" in its October 25, 2011 announcement that its Euro sovereign debt RTM transactions 

"were not client-driven transactions, but instead were purely proprietary trading positions." Mr. 

Cantor further testified: 

Moody's had [previously] understood that MF Global was expanding its principal 
trading activity for the primary purpose of facilitating customer transactions, as 
opposed to generating trading profits. That understanding was developed over 
time through numerous meetings and discussions with MF Global management, 
and a review of information provided by the company and public filings. In 
Moody's view, MF Global's decision to assume large credit exposures that were 
not client-driven and represented a multiple of the company's outstanding 

2  All emphasis in this Complaint is added unless otherwise indicated. 

61 
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common equity highlighted MF Global's increased risk appetite — in the absence 
of a parallel increase in capital. 

11. Following the corrective disclosures on October 25, 2011, the price of MF 

Global's common stock declined in one trading day by approximately 48%. Similarly, the prices 

of MF Global's 2016 Notes, 2018 Notes, 6.25% Senior Notes and 2038 Notes declined by 

approximately 22%, 31%,  27% and 29%, respectively. 

12. Thereafter, MF Global faced an increasing liquidity crisis as its counterparties, 

creditors and customers reacted to the Company's poor earnings and DTA valuation- allowance, 

ratings downgrades and growing concerns about Euro sovereign debt exposure. Over the next 72 

hours, MF Global's financial position rapidly deteriorated, although the Company continued to 

state publicly that its capital position and liquidity were "sound." 

13. But on Monday, October 31, 2011, MF Global disclosed that it filed for Chapter 

11 bankruptcy and, in the following three weeks, additional information was reported about a 

shocking shortfall in customer funds — reported to be a $1.2 billion shortfall on the last day of 

the Class Period — an event without precedent in the history of the futures industry, which 

further revealed the Company's liquidity crisis and material weaknesses in internal controls. 

14. As set forth herein, because of the "missing" customer funds, MF Global's 

eleventh-hour agreement to sell the Company's assets for approximately $1 billion to Interactive 

Brokers LLC ("Interactive Brokers") fell apart shortly after the agreement was reached late on 

Sunday, October 30, 2011, causing Class members to suffer further losses. As additional 

p ,  

information about the nature and size of the customer funds shortfall was revealed, the prices of 

MF Global securities continued to decline through the end of the Class Period. 

15. Following MF Global's bankruptcy, numerous governmental and regulatory 

bodies commenced ongoing civil or criminal investigations into the statements and conduct 
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underlying this action. For instance, the Financial Services Subcommittee called Edith O'Brien, 

an Assistant Treasurer in MF Global's brokerage arm, to testify at a hearing called "The Collapse 

of MF Global." But Edith O'Brien, who directed a $200 million transfer of customer funds on 

October 28, 2011 to cover an overdraft at the request of Defendant Corzine, invoked her Fifth 

Amendment rights against self-incrimination:' 

16. Though the investigations into MF Global's collapse are ongoing, Congressman 

Spencer Bachus, the Chairman of the House Committee on Financial Services and .ex officio 

member of its Subcommittee, has said that even preliminary findings leave "little doubt" that 

Defendant Corzine ran .the Company as his "alter ego" and "readily short-circuited" internal 

controls. Similarly, the U.S. Treasury Department's Office of Financial Research (the "OFR") 

has reported that "significant failures of risk governance at MF Global ... contributed to its 

collapse," and that "[a] firm with better internal controls and governance could have avoided MF 

Global's fate and protected customer assets." 

II. JURISDICTION AND VENUE 

17. This Complaint asserts claims under: (1) Sections 10(b) and 20(a) of the 

Exchange Act, 15 U.S.C. §§ 78j(b) and 78t(a), and the rules and regulations promulgated 

thereunder, including SEC Rule lOb-5, 17 C.F.R. § 240.10b-5 ("Rule lOb-5"); and, separately, 

(2) Sections 11, 12(a)(2) and 15(a) of the Securities Act, 15 U.S.C. §§ 77k, 771(a)(2) and 77o(a). 

18. This Court has jurisdiction over the subject matter of this action under Section 27 

of the Exchange Act, 15 U.S.C. § ,7$aa, Section 22 of the Securities Act, 15 U.S.C. § 77v and 28 

U.S.C. § 1331, because this is a civil action arising under the laws of the United States. 

19. Venue is proper in this District under Section 27 of the Exchange Act, 15 U.S.C. 

§ 78aa, Section 22(a) of the Securities Act, 15 U.S.C. § 77v(a) and 28 U.S.C. § 1391(b), (c) and 
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(d). Many of the acts and transactions that constitute the alleged violations of law, including the 

dissemination to the public of untrue statements of material facts, occurred in this District. 

20. In connection with the acts alleged in this Complaint, Defendants, directly or 

indirectly, used the means and instrumentalities of interstate commerce, including, but not 

limited to, the United States mail, interstate telephone communications and the facilities of 

national securities exchanges. 

III. PARTIES 

A. 	Plaintiffs 

21. The Virginia Retirement System ("VRS"), a Court-appointed securities Lead 

Plaintiff in this action, is a public pension fund based ,  in Richmond, Virginia. As of June 30, 

2011, VRS had approximately $56 billion in assets under management, serving the needs of 

approximately 600,000 current and retired public employees within the Commonwealth of 

Virginia. VRS administers a variety of retirement and benefit plans and programs, including 

defined-benefit retirement plans, optional defined-contribution retirement plans, Commonwealth 

of Virginia 457 deferred-compensation and cash-match plans, group life-insurance programs, 

retiree health-insurance credit programs, sickness and disability and long-term care plans and 

voluntary group long-term-care insurance programs. As set forth in the chart attached hereto as 

Exhibit A, Lead Plaintiff VRS purchased MF Global's common stock on the New York Stock 

Exchange ("NYSE"), as well as MF Global's 2016 Notes, 2018 Notes and 2038 Notes during the 

Class Period, and was damaged.thereby. 

22. Her Majesty The Queen In Right Of Alberta ("Alberta"), a Court-appointed 

securities Lead Plaintiff in this action, legally owns assets of approximately Canadian $70 billion 

on behalf of itself, public pension funds and endowment and government funds of the Province 

of Alberta, and those assets are managed by its wholly owned subsidiary Alberta Investment 
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Management Corporation. These funds are used for Albertans' priorities such as health care, 

education, infrastructure and social programs, and to meet the retirement-income needs of nearly 

310,000 active and retired public-sector employees. As set forth in the chart attached hereto as 

Exhibit B, Alberta purchased MF Global's common stock during the Class Period on the NYSE, 

and was damaged thereby. 

23. The Government Of Guam Retirement Fund ("Guam") is a public pension fund. 

As set forth in the chart attached hereto as Exhibit C, Plaintiff Guam purchased MF Global's 

common stock on the NYSE and MF Global's 6.25% Senior Notes during the Class Period, and 

was damaged thereby. • ' 

24. The West Virginia Laborers' Pension Trust Fund ("WV Laborers") is a self-

insured, qualified Taft-Hartley defined-benefit plan that receives direct employer fringe 

contributions required under local, collectively bargained agreements with the Laborers' District 

Council of West Virginia and each of its affiliated local unions. As set forth in the chart attached 

hereto as Exhibit D, Plaintiff WV Laborers purchased MF Global's common stock in the 

Secondary Offering that occurred on or about June 1, 2010, and was damaged thereby. 

25. LRI Invest S.A. ("LRI Invest") is a Luxembourgian investment company based in 

Munsbach, Luxembourg, that has managed mutual and specialized funds since 1988 with 

approximately $13 billion of assets under management. As set forth in the chart attached hereto 

as Exhibit E, on behalf of the W & Winternational Funds, a Luxembourgian fonds common de. 

placement, Plaintiff LRI Invest ,purchased MF Global's 2016 Notes and 2018 Notes, and was 

damaged thereby. 

26. Monica Rodriguez ("Rodriguez") is a former MF Global employee who acquired 

MF Global securities during the Class Period pursuant to the MF Global Ltd. Amended And 
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Restated 2007 Long Term Incentive Plan (the "LTIP") and MF Global Ltd. Employee Stock 

Purchase Plan (the "ESPP"), and was damaged thereby. 

27. Jerome Vrabel ("Vrabel") is a former MF Global employee who acquired MF 

Global securities during the Class Period pursuant to the LTIP, and was damaged thereby. 

B. 	Individual Defendants 

1. 	Officer Defendants 

28. Defendant Jon S. Corzine ("Corzine") served as Chairman of the MF Global 

Board and Chief Executive Officer ("CEO") of both MF Global and the Company's primary 

broker-dealer subsidiary; MF Global Inc., from March 23, 2010 until November 4, 2011, when 

he resigned. Before joining MF Global, Corzine served as New Jersey's Governor from January 

2006 to 2010, a U.S. Senator from New Jersey from 2000 until January 2006, and CEO and Co-

Chairman of The Goldman Sachs Group, Inc. ("Goldman Sachs") from 1994 to 1999. Corzine 

was a director of MF Global and Chairman of the Board at the time of the Offerings. 

29. Defendant J. Randy MacDonald ("MacDonald") served as MF Global's Chief 

Financial Officer ("CFO") from April 2008 through April 2011 and as Global Head of Retail 

thereafter. During the Class Period, MacDonald oversaw the Company's financial operations, 

including finance, tax, treasury, marketing, investor relations and corporate communications. 

Before September 2010, MacDonald also oversaw corporate strategy, human resources, 

procurement and facilities management. Before joining MF Global, MacDonald worked as an 

 for Ernst & Young LLP,("E&Y") and Deloitte & Touche LLP ("Deloitte"). MacDonald 

signed the Company's Post-Effective Amendment No. I to Registration Statement No. 333- 

162119, dated February 24, 2010 (the "Registration Statement"). 

30. Defendant Henri J. Steenkamp ("Steenkamp") served as MF Global's CFO from 

April 2011 through the end of the Class Period, with responsibility for treasury, accounting and 
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all global financial control and reporting functions. Steenkamp was also responsible for aligning 

MF Global's finance and capital structures to support the Company's strategy. Before becoming 

CFO in April 2011, Steenkamp was MF Global's Chief Accounting Officer and Global 

Controller for four years. Before joining MF Global, Steenkamp worked for eight years at PwC, 

the Company's outside auditor. Steenkamp signed the Registration Statement. 

31. Defendants Corzine, MacDonald and Steenkamp are collectively referred to in 

this Complaint as the "Officer Defendants." 

32. Because of the Officer Defendants' senior executive positions with the Company, 

they each had access at the time they held their positions to the adverse undisclosed information 

about MF Global's financial results, operations and internal controls as alleged below. Each 

Officer Defendant, by virtue of his high-level positions with the Company, directly participated 

in the management of the Company, including its financial reporting. These individuals were all 

involved in drafting, producing, reviewing and disseminating the financial statements and other 

reports at issue in this case during their tenure with the Company. 

33. The Officer Defendants, because of their positions of control and authority as 

senior officers of MF Global, were able to and did control the content of MF Global's various 

press releases, SEC filings and other public statements during the Class Period. Each of these 

individuals was provided with copies of the statements at issue in this action before they were 

issued to the public and had the ability to prevent their issuance or cause them to be corrected. 

Accordingly, each of these individuals is responsible for the accuracy of the public statements 

detailed in this Complaint. 

2. 	Director Defendants 

34. Defendant David P. Bolger ("Bolger") was a member of MF Global's Board from 

February 1, 2010 through the end of the Class Period. Bolger was also a member of the Board's 
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Audit and Risk Committee and Nominating and Corporate Governance Committee. Prior to 

joining MF Global, Bolger served as CFO and Executive Vice President of Aon Corporation, and 

in various capacities with Bank One Corporation and its predecessors, including as President of 

the American National Bank & Trust Company of Chicago and Treasurer of First Chicago 

Corporation. Bolger signed the Registration Statement. 

35. Defendant Eileen S. Fusco ("Fusco") was a member of MF Global's Board from 

September 19, 2007 through the end of the Class Period. Fusco was also the Chair of the Board's 

Audit and Risk Committee and a member of the Executive Committee and Nominating and 

Corporate Governance Committee. Fusco previously was a senior partner of Financial Services 

at Deloitte, a tax partner at E&Y, regional tax counsel for the Americas at UBS AG, CFO of 

Twenty-First Securities Corp., and Managing Director of Global Tax at Kidder, Peabody & Co. 

According to MF Global's September 19,- 2007 press release, Fusco is "a financial expert for the 

SEC and related Sarbanes-Oxley purposes." Fusco signed the Registration Statement. 

36. Defendant David Gelber ("Gelber") was a member of MF Global's Board from 

February 1, 2010 through the end of the Class Period. Gelber was also the Chair of the Board's 

Compensation Committee and a member of the Executive Committee and Audit and Risk. 

Committee. Prior to joining MF Global, Gelber was a director and Chief Operating Officer 

("COO") of ICAP plc, and also held a variety of senior trading positions in the foreign exchange 

and derivatives businesses at Citibank N.A., Chemical Bank and HSBC, where he also served as 

the COO of HSBC Global Martkets. According to MF Global's February I, 2010 press release, 

Gelber possessed "in-depth knowledge of virtually all financial products ranging from traditional 

cash products to cutting-edge derivatives, both from the trading and risk management 

perspectives." Gelber signed the Registration Statement. 
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37. Defendant Martin J. Glynn ("Glynn") was a member of MF Global's Board from 

June 17, 2008 through the end of the Class Period. Glynn was also a member of the Board's 

Audit and Risk Committee and Compensation Committee. Prior to joining MF Global, Glynn 

was CEO of HSBC Bank USA N.A., Chairman and CEO of HSBC Bank Canada, and Group 

General Manager of HSBC Holdings plc. Glynn signed the Registration Statement. 

38. Defendant Edward L. Goldberg ("Goldberg") was a member of MF Global's 

Board from July 12, 2007 through the end of the Class Period. Goldberg was also the Company's 

lead independent director, Chair of the Board's Nominating and Corporate Governance 

Committee and a member' of the Board's Executive Committee and Compensation Committee. 

Prior to joining MF Global, Goldberg held various titles at Merrill Lynch, Pierce, Fenner & 

Smith Incorporated, including Executive Vice President" of the Operations Services Group, 

Chairman of the Professional Securities Services Group, Chairman of the Securities Services 

Division, and Deputy Chairman and Interim CEO of Merrill Lynch HSBC Ltd. Goldberg has 

also served as a Director of the Depository Trust Company, an Advisory Director for Bloomberg, 

L.P., a member of the NASDAQ Board of Directors and a member of the NYSE's Financial and 

Operational Surveillance Committee. Goldberg signed the Registration Statement. 

39. Defendant David I. Schamis ("Schamis") was a member of MF Global's Board 

from July 29, 2008 through the end of the Class Period. Schamis was also a member of the 

Board's Audit and Risk Committee and Compensation - Committee. During the- Class Period, 

Schamis was a managing director at J.C. Flowers & Co. LLC, which was granted the right to 

appoint one MF Global Board member pursuant to an investment agreement with the Company - 

announced on May 20, 2008. Schamis signed the Registration Statement. - 
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40. Defendant Robert S. Sloan ("Sloan") was a member of MF Global's Board from 

September 19, 2007 through the end of the Class Period. Prior to joining MF Global, Sloan was a 

Managing Director at Credit Suisse First Boston ("CSFB"), Chairman of the CSFB/Tremont 

Hedge Fund Index Co., Co-Head of OTC derivatives marketing for CSFB Americas, and Global 

Head of CSFB's prime brokerage, equity finance, managed lending and equity swaps groups. 

Sloan signed the Registration Statement. 

41. Defendants Bolger, Fusco, Gelber, Glynn, Goldberg, Schamis and Sloan are 

collectively referred to in this Complaint as the "Director Defendants." 

42. The Director Defendants signed the Registration Statement and, by virtue of their 

position as directors of the Company, had access to the adverse undisclosed information about 

MF Global's financial results, operations and internal controls, as alleged below. 

43. The Officer Defendants and Director Defendants are collectively referred to in 

this Complaint as the "Individual Defendants." 

44. As officers or directors of a publicly held company whose common stock and 

other debt securities were registered with the SEC under the Securities Act, publicly traded and 

governed by the federal securities laws, the Individual Defendants each had a duty to promptly 

disseminate accurate information about the Company's business, operations, financial statements 

and internal controls and to correct any previously issued statements that had become materially 

misstated or untrue, so that the market prices of the Company's publicly traded securities would 

be based upon accurate information. These Individual Defendants violated these requirements 

and obligations during the Class Period. 

C. 	Underwriter Defendants 

45. Defendant BMO Capital Markets Corp. ("BMO Capital") is a North American 

financial services provider offering equity and debt underwriting, corporate lending and project 
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financing, merger and acquisitions advisory services, securitization, treasury management, 

market risk management, debt and equity research and institutional sales and trading. BMO 

Capital underwrote MF Global's public offering of the 6.25% Senior Notes. 

46. Defendant Citigroup Global Markets Inc. ("Citigroup") is a large financial 

services institution that provides commercial and investment banking services, commercial loans 

and underwriting services. Citigroup underwrote MF Global's public Secondary Offering and 

public offerings of the 2016 Notes and 2018 Notes. 

47. Defendant Commerz Markets LLC ("Commerz") provides security brokerage 
I 

services. Commerz was formerly known as Dresdner Kleinwort Securities LLC. As a result of 

the acquisition of Dresdner Kleinwort Securities LLC by Commerzbank AG, Dresdner 

Kleinwort Securities LLC's name was changed in April 2010. Commerz underwrote MF 

Global's public offering of the 6.25% Senior Notes. 

48. Defendant Deutsche Bank Securities Inc. ("Deutsche Bank") is the U.S. 

investment banking and securities arm of Deutsche Bank AG. Deutsche Bank provides 

investment banking products and services. Deutsche Bank underwrote MF Global's public 

Secondary Offering and public offerings of the 2016 Notes and 2018 Notes. 

49. Defendant Goldman, Sachs & Co. ("Goldman") provides investment banking, 

securities and investment management services. Goldman underwrote MF Global's public 

offerings of the 2016 Notes and 2018 Notes. 

50. Defendant Jefferies & Company, Inc. ("Jefferies") is a global investment bank 

and institutional securities firm. Jefferies provides clients with capital markets and financial 

advisory services, institutional brokerage, securities research and asset management. Jefferies 

underwrote MF Global's public offering of the 6.25% Senior Notes. 
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51. Defendant J.P. Morgan Securities LLC ("J.P. Morgan") is the investment banking 

arm of financial services giant J.P. Morgan Chase & Co. J.P. Morgan provides debt and equity 

underwriting, M&A and corporate restructuring advisory services, securities dealing and 

brokerage services, and trade execution services. J.P. Morgan underwrote MF Global's public 

Secondary Offering and public offerings of the 2016 Notes and 2018 Notes. 

52. Defendant Lebenthal & Co., LLC ("Lebenthal") is a New York-based brokerage 

services, firm that provides consulting and underwriting services. Lebenthal underwrote MF 

Global's public offering of the 6.25% Senior Notes. 

53. Defendant Merrill Lynch, Pierce, Fenner & Smith Incorporated ("Merrill") is the 

marketing name for the global banking and global markets businesses of Bank of America 

Corporation. Merrill offers trading and brokerage services, debt and securities underwriting, debt 

and equity research, and advice on public offerings, leveraged buyouts and mergers and 

acquisitions. Merrill underwrote MF Global's public offerings of the 2016 Notes, 2018 Notes 

and 6.25% Senior Notes. 

54. Defendant Natixis Securities North America Inc. ("Natixis") is a.New York-based 

registered broker-dealer that offers securities direct to the broker-dealer community and equity 

risk management products. On October 1, 2011, Natixis was merged into Natixis Bleichroeder 

Inc. Natixis was formerly known as IXIS Securities North America, Inc. Natixis underwrote MF 

Global's public offering of the 6.25% Senior Notes. 

55. Defendant RBS Securities Inc. ("RBS") is an indirect wholly owned subsidiary of 

The. Royal Bank of Scotland Group plc. RBS is a U.S. investment bank/broker-dealer and a 

leading capital markets firm, underwriter, trader, and distributor of fixed income investment 
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products providing debt financing, risk management and investment services. RBS underwrote 

MF Global's public offerings of the 2016 Notes and 2018 Notes. 

56. Defendant Sandier O'Neill + Partners, L.P ("Sandier O'Neill") is a full-service 

investment banking firm and broker-dealer focused on the financial services sector. Sandier 

O'Neill underwrote MF Global's public offerings of the 2016 Notes and 6.25% Senior Notes: 

57. Defendant U.S. Bancorp Investments, Inc. ("U.S. Bancorp"), a subsidiary of U.S. 

Bancorp, is a full-service brokerage firm. U.S. Bancorp underwrote MF Global's public offering 

of the 6.25% Senior Notes. 

58. Defendants ' BMO Capital, Citigroup, Commerz, Deutsche Bank, Goldman, 

Jefferies, J.P. Morgan, Lebenthal, Merrill, Natixis, RBS, Sandler O'Neill and U.S. Bancorp are 

collectively referred to in this Complaint as the "Underwriter Defendants." 

IV.  FACTUAL BACKGROUND 

A. 	The Formation Of MF Global And Its Subsidiaries 

59. MF Global traces its roots to a sugar trading business called ED&F Man, which 

was founded by James Man in England in 1783. ED&F Man evolved into a broader business 

trading cash commodities and commodity futures and eventually diversified into the financial 

services business in 1981. ED&F Man operated as a partnership until 1994, when it was listed on 

the London Stock Exchange. 

60. In 2000, ED&F Man changed its name to Man Group plc and called its brokerage 

division Man Financial. Over the next five years, Man Financial embarked on an acquisition 

spree that culminated in the acquisition of the client assets and accounts left behind by Refco, 

Inc. ("Refco") — the largest broker of commodities and futures contracts on the Chicago 

Mercantile Exchange (the. "CME") before its bankruptcy in October 2005. The Refco acquisition 

boosted Man Financial's scale in retail and institutional business. 
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61. 	In 2007, Man Group plc spun off Man Financial in an initial public offering 

("IPO") on the NYSE. Once it became a public corporation, Man Financial was renamed "MF 

Global Ltd." 

62. After the IPO, MF Global Ltd. operated in a highly regulated industry in the 

United States and numerous foreign jurisdictions. In the U.S. alone, MF Global was regulated by 

the SEC, the Financial Industry Regulatory Authority ("FINRA"), the Commodity Futures 

Trading Commission ("CFTC"), the CME, the National Futures Association (the "NFA") and the 

Chicago Board Options Exchange ("CBOE") 

63. Nonetheless, in February 2008, just seven months after its IPO, MF Global 

announced that one of its U.S. brokers, Evan Dooley, had engaged in the unauthorized trading of 

wheat futures from his home and had lost $141 million overnight. MF Global explained that the 

"internal controls [that] could have stopped Mr. Dooley's trades from being processed" were 

"turned off' at the time. Upon disclosure that MF Global would have to clear the unauthorized 

trades and absorb the $141 million loss in its U.S. operations, the CFTC and CME fined MF 

Global $10 million and $495,000, respectively. 

64. To resolve the CFTC's and CME's charges of violations after MF Global's rogue-

trading incident in February 2008, MF Global hired Chief Risk Officer ("CRO") Michael 

Roseman and outside risk management experts (from Quadrant Consultants and later 

Promontory Financial Services) to help overhaul the Company's internal controls and revamp its 

public image. In the spring of 2009, following strategic reviews by its outside risk management 

experts, the Company adopted comprehensive risk management policies, including an 

"Enterprise Risk Policy" and an "Enterprise Risk Management Escalation Policy" (collectively, 

the "Enterprise Risk Policy"), both of which purportedly were in effect during the Class Period. 
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65. According to an internal MF Global "Promontory 2011 Update" presentation, the 

Company's Enterprise Risk Policy was an "umbrella document" that included "Enterprise Risk 

Governance, Capital-At-Risk Management, Liquidity Risk Management, Credit Risk Policy, 

Market Risk Policy, Exposure Measurement, Margin and Monitoring Policy, Operational Risk 

Policy, Compliance Policy, Other Risk, and Risk Reporting." This internal presentation also 

described MF Global's Enterprise Risk Management Escalation Policy as one that "provid[ed] a 

general framework and set[] specific escalation triggers in key areas." 

66. The Enterprise Risk Policy included an explicit recognition that segregated client 

funds were not available for MF Global to use for liquidity purposes. It stated: 

In the major jurisdictions in which it operates, MF Global is forbidden to use 
segregated funds for any purpose other than as directed by the client. Therefore, 
as a matter of policy MF Global considers that segregated funds are not 
available to it for liquidity purposes. 

67. The Company's Enterprise Risk Policy purported to enhance internal controls and 

to remedy the weaknesses that allowed the February,2008 U.S. rogue-trading incident. 

68. On January 4, 2010, MF Global Ltd. solidified the re-invention of its corporate 

image by reincorporating as a Delaware corporation (from Bermuda) and changing its name to 

"MF Global Holdings Limited" -= referred to herein as MF Global, the now bankrupt, non-

defendant issuer in this action. 

69. During the Class Period, in the course of its daily operations, MF Global had 

extensive interactions and inter-company dealings with certain of its affiliates and subsidiaries, 

in particular MF Global Inc. ('MFGI"), a Delaware corporation, through which MF Global 

primarily conducted its trading business. MFGI was the Company's North American broker-

dealer ("BD") arm and was registered as a futures commission merchant ("FCM") with the 

CFTC. When MF Global filed for bankruptcy on October 31, 2011, MFGI commenced 
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liquidation proceedings under procedures established by the Securities Investor Protection Act of 

1970 (the "SIPA"). James W. Giddens is the trustee for MFGI's SIPA liquidation (the "SIPA 

Trustee"). The SIPA Trustee reports that MFGI was "by far the predominant part of the MF 

Global enterprise." 

70. MF Global also conducted business during the Class Period with an affiliate 

called MF Global U.K. Limited ("MFG-UK"), through which the Company traded Euro 

sovereign debt as detailed below in Section IV.D. MFG-UK was regulated by the United 

Kingdom's Financial Services Authority (the "FSA") and, following MF Global's bankruptcy, 

was placed into special•administration, the U.K. equivalent of bankruptcy. 

71. MF Global also engaged in transactions during the Class Period with an affiliate 

called MF Global Finance USA Inc. ("FINCO"). FINCO was used as a conduit of funds to carry 

out the Company's Euro sovereign debt RTM transactions, including by providing hundreds of 

millions of dollars in margin loans described herein. Shortly after MF Global filed for 

bankruptcy on October 31, 2011, FINCO also filed for Chapter 11 bankruptcy. 

B. 	Corzine Spearheads A "Transformative Effort" Toward Profitability 

72. On March 23, 2010, MF Global announced that Defendant Corzine was joining 

the Company as CEO and Chairman of the Board. Corzine's prominence was undeniable — with 

an autograph signing at his first annual meeting — and his star power was well-received by the 

market. As described in a Moody's report issued the day Corzine's appointment was announced, 

any "[p]otential concerns about ;Q.the unexpected nature of the leadership change [at MF Global] 

are tempered by Mr. Corzine's decades of first-rate industry and leadership experience, as well 

as the reputational `cache' [sic] and potential industry connections he would bring to MF." 

Indeed, given Corzine's prestige, during his nineteen-month tenure as CEO and Board Chairman, 
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the other members of the MF Global Board abdicated any effective oversight and allowed 

Corzine to run the Company as he saw fit, as discussed below. 

73. - Before Corzine joined the Company, MF Global primarily provided commodity-

related, client-based services. It did not engage in substantial proprietary trading. As stated in 

MF Global's Form 10-K for the fiscal year ended March 31, 2009, the Company's revenues 

derived principally from: (1) commission fees generated from execution and clearing services; 

and (2) interest income on cash held in customer accounts. The advent of online brokerages 

catering to high-frequency traders, however, put pressure on MF Global's commissions. In 

addition, interest income was down because interest rates were at historic lows following the 

2008 financial crisis, and interest rates were expected to remain low for an extended period per 

the policy of the Board of Governors of the Federal Reserve System (the "Fed"). As a 

consequence, MF Global's revenues were in substantial decline before the Class Period. 

74. Significantly, the Company, including its U.S. operations, had lost money in the 

three consecutive years preceding the Class Period — including in the 2010 fiscal year ended 

March 31, 2010 — and reported losses for five consecutive quarters before Corzine arrived. In 

fact, Corzine later testified before Congress that he joined MF Global because he was drawn to 

"the possibility of taking part in the transformation of a challenged company." As reported in a 

December 11, 2011 New York Times article entitled "A Romance With Risk That Brought on a 

Panic" based on dozens of interviews with former MF Global employees (the "December 11 

NIT Article"), Corzine was "convinced that he could quickly turn the money-losing firm into a 

miniature Goldman Sachs." 

75. Indeed, as soon as Corzine arrived, he sought to bolster profits by transforming 

MF Global into a full-service investment bank. He initiated a strategic review of the Company's 
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business with the Board. He also engaged an outside consultant, the Boston Consulting Group, to 

help define a new business strategy to try to lead MF Global to profitability. The new business 

plan provided that, over the course of three to five years, MF Global would evolve into an 

investment bank. As reported in a February 2012 Vanity Fair article entitled "Jon Corzines 

Riskiest Business," Corzine's attitude was "[if you build it, they will come," and his response to 

criticism was "I've seen this before. I know it can work." 

76. Just one week into his tenure, analysts from Macquarie (USA) Equities Research 

reported that Corzine was emphasizing a sense of "increased urgency on near-term profits" and 

stressing the importance of "improving profitability" by taking more risk. As was only later 

reported, Corzine immediately fashioned new trading desks, including a separate trading unit in 

June 2010 called the Principal Strategies Group (the "PSG"), which used the Company's own 

capital to trade, as well as a trading desk for mortgage-related securities. 

77. As described in the June 4, 2012 Report of the SIPA Trustee's Investigation and 

Recommendation, which is based on "counsel's interviews [with] more than one hundred people 

along with [a] review of hundreds of thousands of documents, and an extensive forensic 

investigation conducted with the assistance of forensic accountants" (the "S1PA Report"), the 

Company's nascent PSG included just six senior traders, three junior traders and one trading 

assistant, and relied on existing middle and back office support staff for account setup and 

management processes, as well as any clearing and settlement processes. 3  Additionally, as 

reported in the December 11 AWT Article — and corroborated by the SIPA Report — Corzine 

himself became a core member of the PSG, with his "profits and losses appearing on a separate 

line in documents with his initials: JSC." 

3  The SIPA Report reveals numerous contemporaneous facts and circumstances — many of which are contained in 
internal documents and emails directly quoted — that are consistent with the facts uncovered by other sources 
identified by Plaintiffs and referred to throughout this Complaint. 
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78. Corzine also made personnel changes to implement his new business plan. He 

fired 1,400 people only to hire 1,000 others, most of whom were more highly paid employees 

from bigger Wall Street firms. Corzine also installed a tight-knit group of "Chief-level" 

employees with whom he had longstanding relationships from his days in government or 

Goldman Sachs. Included in Corzine's inner circle was Bradley 1. Abelow ("Abelow"), who 

joined MF Global in September 2010 as COO and assumed the additional position of President 

in March 2011. Before joining MF Global, Abelow was Chief of Staff to Defendant Corzine 

during Corzine's tenure as New Jersey's Governor, and was a partner and managing director at 

Goldman Sachs. Also part of Corzine's inner circle was Michael G. Stockman ("Stockman"), 

another Goldman Sachs alumnus whom Corzine hired as'CRO after dismissing his predecessor, 

as discussed in detail in Section IV.E_l. 

79. Two months into the job, on May 20, 2010, Corzine told investors in a press 

release that he was already "taking decisive action to fundamentally improve" financial results. 

He also reassured investors that day — and repeatedly throughout the Class Period — that he was 

not adopting a profits-at-all-costs strategy at the expense of the Company's risk management and 

internal controls. 

80. For instance, on May 20, 2010, Corzine emphasized that he would "ensure the 

appropriate controls are in place" in order to "deliver ... greater value to shareholders." Again, 

at a June 3, 2010 investor conference, Corzine stressed his commitment to risk management: 

I want to stress risk management because my predecessor did a good job of 
addressing historical rearview mirror problems, but I think we have to implement 
the human element of risk management on top of the systems that have been put 
in place. This is something that I've worked on most of my life and I think that 
we can bring both the operations, the systems, the technology to managing risk. 

81. One year later,- on a May 19, 2011 investor conference call, Corzine again 

reassured investors that "measured risk-taking will be part of our build-out to an investment 
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bank." Three weeks later, at a Sandier O'Neill conference on June 9, 2011, Corzine went so far 

as to claim that one of his "most important jobs is to be the Chief Risk Officer," even though that 

title was technically held by Stockman. 

82. These representations about risk management were critical to the market's 

perception that the new Corzine-led MF Global was on track for a turnaround. As noted in a 

September 12, 2011 Credit Suisse analyst report entitled "Earning to Grow": 

Re-emphasizing Risk Management. A key feature of our discussion with MF 
Global management was the firm's risk management framework — we view this as 
a critical element of the turnaround given the firm's desire to move into more 
dealer-based businesses and historical track record. . . . (MJanagement 
emphasized that MF Global's risk management framework has been tightened 
considerably over the past year. 

83. In reality, however, MF Global had two faces during the Class Period: a public 

face, shown by what the Officer Defendants told investors about the Company's risk 

management practices and initiatives; and an internal face, reflected in what they and others at 

MF Global actually did and did not do with regard to risk management. Internally, as 

demonstrated below, MF Global was run by Corzine and the Individual Defendants as a 

Company that disregarded risk management in favor of an unsustainable profits-at-al]-costs 

approach. This led to grave consequences for investors in a remarkably short period of time. 

C. 	MF Global's DTA Was Materially Overstated During The Class Period 

1. 	Background On MF Global's DTA 

84. Deferred Tax Assets are losses, credits and other tax deductions that may be used 

to offset taxable income in future s  years. Deferred Tax Assets are recorded as "assets" under 

GAAP because they may be used in the future to reduce a company's tax payments by offsetting 

future taxable income. As set forth herein, GAAP requires companies to record valuation 

allowances against DTA to reduce the asset to the amount that is "more likely than not" to be 
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realized in the future under specific GAAP criteria. Throughout the Class Period, however, MF 

Global failed to record required valuation allowances against its U.S. DTA in violation of 

GAAP. 

85. On the morning of October 25, 2011, MF Global issued a press release 

announcing a Q2'12 loss of $191.6 million. The press release stated that over half of the loss was 

caused by "[s]ignificant charges in the quarter including] valuation allowances against deferred 

tax assets of$119.4 million." 

86. During an investor conference call later that day, Corzine further noted: "This 

quarter, we recorded [a] valuation allowance against previously booked deferred tax assets in the 

United States and Japan.... So going forward, we will not be recording additional deferred tax 

assets in these countries until we start consistently generating income within these 

jurisdictions." As further explained by Defendant Steenkamp on that call, "the U.S. was the 

bulk" of the $119.4 million DTA valuation allowance, and the only DTA remaining was $11 

million in connection with the Company's U.K. operations. 

87. MF Global's disclosure ofits (long overdue) valuation allowance against its U.S. 

DTA significantly contributed to the Company's collapse. An article entitled "Why MF Global 

Really Went Bankrupt," published by Forbes on December 16, 2011, summarized the 

implications of the Company's DTA valuation allowance as follows: 

What caused investors to lose confidence in MF in late October? There's a 
'simple, sensible explanation. Six days before it filed for bankruptcy, MF reported 
a large quarterly loss, the details of which contained a message: Don't expect this 
company ever to be profitable again. The markets responded accordingly. 

MF's main business was executing and clearing trades for clients. The company 
was a dinosaur. It still took most of its orders over the phone, long after the 
industry had shifted to electronic trading. Not surprisingly, MF reported net losses 
for each of the past four fiscal years. Its $186.6  [sic] million loss last quarter was 
its biggest. 
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Most of the quarter's red ink came from writing down something called deferred-
tax assets. Basically this item represented the money MF had thought it would 
save on taxes in the future, assuming it would be profitable. Net  deferred taxes 
stood at $108.3 million as of March 31, according to MF's 2011 annual report, 
which was the last time the company provided a detailed tax footnote. MF wrote 
down that figure entirely last quarter. In essence, MF's executives were 
admitting they couldn't figure out how to make money.... 

If the executives of a firm are writing off the deferred tax assets then that does 
look very much like they're saying that there aren't going to be any future 
profits.... Why stay in a company, whether with debt or equity financing, with a 
company that itself is saying that it won't make a profit again? ... Management 
writing off those assets were in effect saying that we were going to remain in a 
low interest environment for the foreseeable future, thus meaning that there.was 
no real likelihood of using those deferred-tax assets. 

2. 	GAAP Accounting For DTA  

88. GAAP is the official, standard for accounting accepted by the SEC and is 

promulgated in part by the Financial Accounting Standards Board ("FASB") and American 

Institute of Certified Public Accountants ("AICPA"). GAAP consists of a hierarchy of 

authoritative literature. The highest authority consists of the Accounting Standards Codification 

("ASC"). GAAP is recognized by the accounting profession as conventions, rules and procedures 

necessary to define accepted accounting, practices at a particular time. SEC Regulation S-X Item 

4-01(a)(1) (17 C.F.R. § 210.4-01(a)(])) provides that financial statements filed with the SEC that 

are not presented in accordance with GAAP will be presumed to be misleading, despite footnotes 

or other disclosures. 

89. At all times throughout the Class Period, MF Global asserted that the Company's 

"consolidated financial statements are prepared in accordance . with accounting principles 

generally accepted in the United States of America (`GAAP')." 

90. GAAP standards for DTA accounting are set forth in ASC No. 740, "Accounting 

for Income Taxes" ("ASC 740"). ASC 740 "addresses financial accounting and reporting 
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"standards for the effects of income taxes that result from an enterprise's activities for financial 

accounting and reporting for income taxes." ASC 740-10-05-1. 

91. ASC 740-10-30-5 provides that a company must: 

[R]educe deferred tax assets by a valuation allowance if, based on the weight of 
available evidence, it is more likely than not (a likelihood of more than 50 
percent) that some portion or all of the deferred tax assets will not be realized. 
The valuation allowance shall be sufficient to reduce the deferred tax asset to 
the amount that is more likely than not to be realized. 

92. "All available evidence, both positive and negative, shall be considered to 

determine whether, based on the weight of that evidence, a valuation allowance is needed." ASC 

740-10-30-17. This test for the realizability of DTA is stricter than GAAP measurements for the 

realizability of certain other assets. As E&Y's interpretative guidance for DTA accounting 

standards explains: 

Noteworthy, however, is that ACS 740 does have instances that are more 
restrictive than other standards in which it is appropriate to rely on projections of 
future taxable income. That is, ASC 740 requires the weight of all available 
evidence, both positive and negative, be considered when evaluating the 
realizability of deferred tax assets. That means that while a company's 
projections have not changed, negative evidence may be substantive enough such 
that projections cannot be relied upon as a source of future taxable income. 

93. In addition to this more restrictive standard, the assessment of DTA under GAAP 

is also more objective than the assessment of other asset categories, because DTA can be 

measured directly. This is in contrast to the measurement of assets such as goodwill, which 

involves a greater degree of subjective judgment because "goodwill can be measured only as a 

residual and cannot be measured directly." ASC 350-20-35-2. 

94. Important evidence to consider in determining whether a valuation allowance is 

required includes an enterprise's results for recent prior years and its current financial position. 

Cumulative losses by an enterprise in prior years are significant negative evidence that a 

valuation allowance is necessary under ASC 740 (i.e., it is more difficult to conclude that a 
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valuation allowance is not necessary when the entity has a recent history of losses). For example, 

ASC 740-10-30-21 provides that " jfforming a conclusion that a valuation allowance is not 

needed is difficult when there is negative evidence such as cumulative losses in recent years." 

95. Similarly, GAAP provides that "a cumulative pre-tax loss for financial reporting 

for the current and two preceding years" is "significant negative evidence about an enterprise's 

profitability that creates significant uncertainty about an enterprise's ability to earn taxable 

income and realize tax benefits in future years." ASC 740-10-30-23 adds: "A cumulative loss in 

recent years is a significant piece of negative evidence that is difficult to overcome." 

96. . Where there is such significant negative evidence, such as cumulative prior-year 

losses, an enterprise must record a valuation allowance unless it provides positive evidence "of 

sufficient quality and quantity to counteract negative evidence" and "support a conclusion that 

a valuation allowance is not needed." ASC 740-10-30-23. Such positive evidence must be 

specific and reliable, including, for example: (1) "existing contracts or firm sales backlog that 

will produce more than enough taxable income to realize a deferred tax asset based on existing 

sales prices and cost structures"; (2) "an excess of appreciated asset value over the tax basis for 

the entity's net assets in an amount sufficient to realize the deferred tax asset"; or (3) "a strong 

earnings history exclusive of the loss that created the future deductible amount.. . coupled with 

evidence indicating that the loss ... is an aberration rather than a continuing condition." ASC 

740-10-30-22. 

97. Accordingly, ASC '740-10-30-23 warns that overcoming significant negative 

evidence in the form of cumulative prior-year losses is a heavy burden: 

The weight given to the potential effect of negative and positive evidence shall be 
commensurate with the extent to which it can be objectively verified. The more 
negative evidence that exists the more positive evidence is necessary and the more 
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difficult it is to support a conclusion that a valuation allowance is not needed for 
some portion or all of the deferred tax asset. 

98. Notably, MF Global's outside auditor, PwC, observed in its own 2007 "Guide to 

Accounting for Income Taxes" that a projection of future income is generally insufficient to 

avoid a valuation allowance when a corporation has cumulative losses in recent years, and a 

history of recent losses is "very difficult" to overcome: 

A projection of future taxable income is inherently subjective and generally will 
not be sufficient to overcome negative evidence that includes cumulative losses in 
recent years, particularly if the projected future taxable income is dependent on. 
an  anticipated turnaround to operating profitability that has not yet been 
demonstrated. 

An enterprise with signcant negative evidence, such as a history of recent 
losses, normally will find it very difficult to demonstrate that even an 
implemented exit plan provides sufficient objective evidence that the enterprise 
will be restored to profitability, prior to the time that it actually becomes 
profitable. In these circumstances, it would be that much more difficult to 
demonstrate that an unimplemented exit plan provides sufficient evidence to 
overcome the negative evidence present. 

99. ASC 740-10-30-21 also provides that "[u]nsettled circumstances that, if 

unfavorably resolved, would adversely affect future operations and profit levels on a continuing 

basis in future years" is further "negative evidence." 

100. In determining the amount of a valuation allowance when presented with 

significant negative evidence such as cumulative prior-year losses, an enterprise may take into 

account "tax planning strategies." ASC 740-10-30-18. But tax planning strategies must meet 

specified standards to legitimately avoid a valuation allowance. They must be actions that: "(a) 

are prudent and feasible; (b) an entity ordinarily might not take, but would take to prevent an 

operating loss or tax credit carryforward from expiring unused; and (c) would result in 

realization of deferred tax assets." ASC 740-10-30-19. ASC 740-10-30-19 further explains that 
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for a tax planning strategy to be feasible it "shall be primarily within the control of 

management." 

101. As discussed below, GAAP required MF Global to report a valuation allowance 

against the Company's U.S. DTA by no later than May 20, 2010, when the Company filed a 

Form 8-K with the SEC including its financial results for the 2010 fiscal year, because: (1) MF 

Global's U.S. operations were operating at a three-year cumulative loss as of March 31, 2010; 

(2) MF Global did not have evidence "of sufficient quality and quantity to counteract [that] 

negative evidence"; and (3) MF Global did not have "prudent" and "feasible" tax strategies 

sufficient to avoid recording a full valuation allowance against its U.S. DTA. 

3. 	MF Global Violates GAAP By Failing To Record A Timely  
Valuation Allowance Against Its U.S. DTA 

102. Although not separately reported by MF Global at the time, by the start of the 

Class Period, MF Global's U.S. operations already were in a three-year cumulative pre-tax loss 

position as of the fiscal 2010 year (ended March 31, 2010), and had suffered significant losses 

including for the fiscal 2008 year (ended March 31, 2008). Similarly, MF Global reported 

consolidated (worldwide) corporate losses over that same three-year time period. 

103. Corzine later highlighted MF Global's (consolidated) three-year loss through 

March 31, 2010 in testimony before Congress, noting, "before I arrived, IMF Global] had lost 

money in each of the previous three years, including the fiscal year that ended on March 31, 

2010, 'for which the company posted a net loss to common shareholders of $167.7 million." 

Corzine further explained to Congress that MF Global's DTA "had been created by years of 

(non-RTM) tax losses cumulated (mostly before I arrived at MF Global) in the firm's United 

States and Japanese subsidiaries." 
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104. A primary cause of M F Global's lost profitability was the low interest rate 

environment, which was not expected to change in the near future. As described by John Brady, 

a Senior Vice President of Interest Rate Products who worked in MF Global's Chicago office 

from April 2002 through October 2011 — including as Co-Head of MF Global's Chicago office 

from May 2011 through October 2011 — MF Global's business "really started to decline" three or 

four years before 2011, when the Fed drastically, reduced interest rates. Brady explained that, 

"with the implosion of Lehman, Merrill Lynch, Fannie and Freddie, the Fed took the interest rate 

down to zero," so the amount that MF Global was "able to receive from cash on deposit 

collapsed." Similarly, as 'explained by Defendant MacDonald on a May 21, 2009 investor 

conference call, MF Global was suffering a "huge decrease in net interest income" as a result of 

the "near zero rate environment." 

105. In fact, as set forth in the SIPA Report: 

Although the Federal Funds interest rate had been gradually declining since 2007, 
the Federal Reserve cut the rate to essentially zero following the financial crisis in 
the fall of 2008. MF Global had historically generated a substantial portion of its 
income from interest generated " from repurchase agreements, government 
securities in inventory or held for commodities customers, and failed transaction 
fees. The drop in the Fed Funds rate caused a dramatic decline in MF Global's 
interest income; [MF Global's] interest income decreased by nearly 90% from 
2007 to [October 31, 2011] and MFGI's interest income decreased by more than 
80% over the same period. 

106. Even before the Class Period, MF Global executives recognized that the "near 

zero rate environment" was not expected to improve in the near future. For example, on August 

6, 2009, then-MF Global CEO Bernard Dan ("Dan") acknowledged on a conference call that 

"interest rates still [we]re near zero, industry balances in the quarter were at their lowest level 

since December of 2007, and volumes remain[ed] well below peak levels." Again, on February 

2, 2010, Dan explained • that the "interest rate and spread environment remained extremely 
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challenging," and that the Company's net revenues were "impacted by near-zero interest rates 

and spreads narrowing significantly." 

107. Indeed, well into the Class Period, Defendants continued to recognize that the 

macroeconomic environment had not — and was not expected to — improve MF Global's 

profitability. At a June 3, 2011 Sandler O'Neill industry conference, Corzine noted that "we are 

at low interest rates, maybe the lowest that are conceivable certainly in the United States .. . 

[a]nd we may not be in a rising interest rate environment." Moreover, Corzine also recognized 

the effects that low interest rates were having not only on MF Global's bottom line, but also on 

its capital position. On 'a November 4, 2010 investor conference call, for example, Corzine 

stated, "[i]n a higher interest rate environment, we'd expect that the net interest margin earned on 

these [client) balances would self-generate the necessary capital. However, the timing is 

extended because of such low interest rates." 

108. Again, on October 25, 2011, Corzine further recognized the impacts of the "near 

zero rate environment" on the Company in response to a question from a Calyon Securities 

analyst, which is set forth as follows: 

Rob Rutschow: The DTAs I guess presumes that your U.S. business has been in a 
loss position for three years. And so I'm trying to figure out if the FCM is at these 
interest rate levels as profitable as a standalone entity. 

Corzine: I tried to make this point in my remarks and I'll say it again, is that, the 
low interest rate environment for a long period of time makes the FCM on a 
stand-alone basis a much harder business to be successful. 

109. Under GAAP, as, discussed above in Section IV.C.2, MF Global's cumulative 

U.S. losses in the three-year period preceding the Class Period were "a significant piece of 

negative evidence that is difficult to overcome." ASC 740-10-X30-23. Indeed, as later described in 

a Bloomberg article published on December 14, 2011, MF Global "had been dying for years" 
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before it collapsed and thus the Company "should have written down the [deferred tax] assets 

sooner" 

110. Due to MF Global's cumulative prior-year loss position in the U.S. as of the start 

of the Class Period, MF Global was required under GAAP to record a valuation allowance for 

the full value of its U.S. DTA unless it could point to significant and objectively verifiable 

positive evidence that the Company's U.S. operations were more likely than not to realize a 

substantial profit. 

111. Nevertheless, MF Global failed even to acknowledge or report its three-year U.S. 

cumulative loss position. in its Form I0-K for the fiscal 2010 year (the "2010 Form 10-K"), 

which was filed with the SEC on May 28, 2010. It was only more than one year later, in the 

Company's Form 10-K for the fiscal 2011 year (the "2011 Form 10-K"), which was filed with 

the SEC on May 20, 2011, that MF Global acknowledged for the first time that it was in a three-

year cumulative pre-tax loss position. The 2011 Form 10-K stated in part as follows: 

Realization of deferred tax assets is dependent upon multiple variables including 
available loss carrybacks, future taxable income projections, the reversal of 
current temporary differences, and tax planning strategies. U.S. GAAP requires 
that [the Company] continually assess the need for a valuation allowance against 
all or a portion of its deferred tax assets. The Company is in a three-year 
cumulative pre-tax loss position at March 31, 2011 in many jurisdictions in 
which it does business. 

112. The above-quoted May 20, 2011 disclosure failed, however, to specify that those 

"many jurisdictions" specifically included the United States, where the bulk of MF Global's 

revenues had always been derived, and the bulk of MF Global's DTA was recorded. In fact, the 
,g < 

Company's U.S. operations were actually in a four year cumulative pre-tax loss position by the 

time of this disclosure and on March 31, 2011, given the significant losses that MF Global's U.S. 

operations incurred for the fiscal 2008 year. 
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113. Nor did the 2011 Form 10-K specify that those "many jurisdictions" included 

Japan — where the Company first commenced operations in September 2009 — even though Japan 

was admittedly "not a growth market," as stated by then-Managing Director Tom Harts on 

September 16, 2009. In fact, .MF Global was not even registered to do business on the relevant 

Japanese exchanges until at least September 13, 2010 — and then closed its. Japanese securities 

business approximately one year later, which cost another $10 million in "restructuring charges," 

as described in Corzine's December 8, 2011 testimony before the House Agriculture Committee. 

114. Moreover, the Company further stated in the 2011 Form 10-K that it was still not 

recording a DTA valuation allowance in the foregoing "many jurisdictions." Specifically, the 

2011 Form 10-K noted that, while a "cumulative loss position is considered negative evidence in 

assessing the realization of deferred tax assets," MF Global "concluded that the weight given to 

this negative evidence is diminished due to significant non-recurring loss and expense items 

recognized during the three prior years, including [PO-related costs, asset impairments and costs 

related to exiting unprofitable business lines." But MF Global's non-recurring losses were not 

the only reason it was not profitable. In fact, MF Global's losses were expected to continue in the 

face of near-zero interest rates absent some (yet to be successful) turnaround, as set forth below. 

115. The 2011 Form 10-K further stated that the Company "also concluded that there 

[wa]s sufficient positive evidence to overcome this negative evidence." This supposedly 

"sufficient positive evidence" was described in the 2011 Form 10-K as follows: 

The positive evidence inq[udes three means by which the Company is able to fully 
realize its deferred tax assets. 

First is the reversal of existing taxable temporary differences. 

Second, the Company [isJ forecast[ingJ sufficient taxable income in the carry 
forward period The Company believes that future projections of income can be 
relied upon because the [expected] income is based on key drivers of 
profitability that it began to see evidence of in fiscal 2011. Most notable in this 
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regard are plans and assumptions relating to the significant changes to the 
Company's compensation structure implemented in fiscal 2011, increased 
trading volumes, and other macro-economic conditions. 

Third, in certain of its key operating jurisdictions, the Company has a sufficient 
tax planning strategy which includes potential shifts in investment policies, 
which should permit realization of its deferred tax assets. Management believes 
[these] strategies [are both] prudent and feasible. 

116. Thereafter, on August 3, 2011, MF Global filed a Form 10-Q for the first fiscal 

quarter of 2012 ended June 30, 2011, which was the last quarterly report filed (as amended) 

before MF Global's bankruptcy (the "Q 1' 12 Form I0-Q"). The Q I' 12 Form 10-Q substantially 

repeated the above-quoted disclosure from the 2011 Form 10-K and proffered the same 

purportedly positive evidence to avoid taking a full valuation allowance for MF Global's U.S. 

(and Japanese) DTA. 

(i) 	MF Global Did Not Have Evidence Of "Sufficient Quality And 
Quantity" That It Was "More Likely Than Not" To Realize A 
Benefit From Its U.S. DTA 

117. As described in the 2011 Form 10-K. and Q1'12  Form 10-Q, MF Global was 

primarily relying on projections of future income to support its DTA . 4  But projections, as 

acknowledged by GAAP, are "inherently subjective" and generally are not "sufficient to 

overcome negative evidence that includes cumulative losses in recent years." This is particularly 

so, as explained by PwC in its own DTA guide, when a company's projections of future income 

are "dependent on an anticipated turnaround to operating profitability that has not yet been 

demonstrated." In this case, MF Global's forecasts were premised on its transformation into an 

investment bank, an effort that was planned to take three to five years. During the Class Period, 

this transformative effort was high risk, in its early stages and had not yet been demonstrated. 

4  While MF Global also stated that it was, in the first instance, relying upon "the reversal of existing taxable 
temporary differences," that language is boilerplate in this context, provides no supporting facts and is thus devoid 
of any significance. 
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118. Indeed, although not specified in the 2011 Form 10-K, the growing revenue 

source that MF Global purportedly "began to see evidence of in fiscal 2011" was the Company's 

new trading business in the PSG. Unlike MF Global's pre-existing trading platforms, the PSG 

required substantially larger daily liquidity to fund trade settlements. Even under ideal 

circumstances, the SIPA Trustee estimated that it could take as long as "six to nine months for 

even a highly-successful new product group [like the PSG] to become self-sustaining, i.e., to 

generate enough cash on its own to fund its daily liquidity needs." Thus, even assuming that the 

new PSG would become a "highly-successful" product group, MF Global still had to come up 

with funds to support the'PSG's daily operations in the interim, creating a severe liquidity strain. 

119. . Moreover, the PSG's profits were driven by investments in Euro sovereign debt 

structured as RTM transactions discussed in detail in Section IV.D below. In short, these 

transactions were unreliable and unsustainable. As an initial matter, they were unsustainable 

because (as discussed further in Section IV.D.4) they were premised on the existence of the 

soon-to-expire European Financial Stability Facility (the "EFSF"), and thus the Company could 

not properly rely on profits from those transactions after the expiration of the EFSF as a way to 

realize its DTA in accordance with'GAAP. 

120. In addition, the Company's Euro sovereign debt RTM transactions were 

inherently unsustainable because, by design, they required MF Global to continuously increase 

its exposure to keep the revenue stream flowing to the point where exposure reached an amount 

many times greater than MF GGlobal's total asset base — a leverage ratio of 40:1 — and the 

Company did not have sufficient capital or liquidity to support the transactions. Indeed, as set 

forth in Section IV.F below, MF Global was forced to cease its Euro sovereign debt RTM trading 

strategy in August 2011 immediately after regulators required the Company to start holding 
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additional capital against those transactions — and MF Global did not have sufficient liquidity to 

continue the RTM transactions in the face of massive margin calls. Just two months earlier, in 

June 2011, MF Global even sought to transfer the PSG out of its regulated operations due to the 

drain that the Euro sovereign debt RTM transactions were having on the Company's overall 

liquidity, as discussed further in Sections IV.D-G below: 

121. At the very least, the Company's PSG, Euro sovereign debt RTM transactions and 

plans to transform into a full-service investment bank rendered MF Global's ability to benefit 

from its material and growing DTA "unsettled" under ASC 740-10-30-21. Thus, MF Global's 

projections of future income were not sufficient "positive evidence" to avoid taking a full 

valuation allowance against the Company's U.S. DTA in the face of the significant negative 

evidence of MF Global's cumulative multi-year loss position as of the start of the Class Period . 5  

Moreover, MF Global's claim that its cumulative three-year fiscal loss (which, by then, was 

actually a cumulative four year fiscal loss) was the result of purported "non-recurring loss and 

expense items during the three prior years" was directly contradicted by the above-described 

facts regarding the adverse impacts of electronic trading and the low interest rate environment on 

MF Global's financial results, which continued unabated throughout the Class Period. 

(ii) 	Compensation Structure Changes Were Not Sufficient Positive 
Evidence To Offset MF Global's U.S. DTA 

122. In addition to projections of future income, as described in the 2011 Form 10-K 

and Q1'12 Form 10-Q, MF Global was also purportedly relying on "significant changes to [its] 

compensation structure" to avoid recording a DTA valuation allowance. However, the expected 

5  At $117.9 million, the size of the Company's net DTA at the start of the Class Period was not materially different 
from what it was when the valuation allowance was finally recorded near the end of the Class Period. 
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benefits of MF Global's anticipated compensation structure changes during the Class Period 

were unreliable and, more importantly, could not have offset the Company's DTA. 

123. By way of background, before the Class Period, in the third fiscal quarter of 2010 

ended December 31, 2009 ("Q3'l0"), MF Global sought to "streamline [its] compensation 

structure by extending participation in equity-based incentives globally and across all product 

lines." As a result, MF Global's Q3' l0 compensation-to-net-revenue ratio dropped from 65% to 

60%. On February 4, 2010, then-CEO Dan described this declining ratio as a step toward 

"evolving the culture" at MF Global to better "align [the Company's] employees with the interest 

of [its] key constituencies." Nevertheless, there were also negative "impacts associated with 

broadening equity-based incentive participation," which Dan likewise acknowledged that day. 

These negative impacts included increased volatility to financial results for several years. 

124. Indeed, on February 5, 2010, analysts at Macquarie (USA) Equities Research 

reported on the negative impacts of MF Global's compensation changes, noting: "We would note 

the shift in camp. policy to include more deferred comp., while in line with industry trends, is 

likely to increase volatility to results over the next few years." Despite the "increase in volatility 

to [MF Global's] results over the next few years," when Defendant Corzine took the reins from 

Dan, he continued Dan's efforts to realign MF Global's compensation structure and said that he 

would take additional steps to try to reduce operating costs further. 

125. Specifically, on May 20, 2010, MF Global issued a press 'release entitled 

"Company Commences Strategic Realignment of Cost Structure." The press release announced 

that, in an effort to improve MF Global's earnings profile, the Company: (1) "implemented a 

global hiring freeze"; (2) intended "to reduce its workforce by 10 to 15 percent in an effort to 
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reduce operating costs"; and (3) "set compensation targets (compensation to net revenues) for 

each business area." 

126.. Corzine elaborated on this strategy on an investor conference call later in the day 

on May 20, 2010, emphasizing a "marked shift" from MF Global's prior compensation 

philosophy: 

Going forward, each business unit will have a compensation to net revenue ratio 
objective, prescribed in their business plans as well as the firm's total. budget. 	t 

Compensation will be tied to both Company-wide results and individual 
performance. This is a marked shift from an individual production philosophy that 
does not adequately provide for shareholder returns. 

127. Corzine ajso detailed the Company's new compensation-to-net-revenue ratio 

objectives on that same call, stating that "[o]ur efforts will also put us on a pathway to align our 

compensation ratios with better practices in our industry which in my experience is below 50% 

of net revenues." 

128. A few months later, in a slide deck used on the Company's August 5, 2010 

conference call announcing results for the first fiscal quarter of 2011 ended June 30, 2010 

("Q1'11"),  MF Global reported that "compensation to net revenue targets" had been established 

in each product group, as planned. Significantly, this slide deck estimated annualized costs 

savings of between S43-50 million for all "headcount reduction and compensation targets " 

129. However, MF Global never implemented a hiring freeze or meaningfully reduced 

Company-wide headcount, because Corzine started hiring highly paid professionals immediately 

upon appointment and continued to do so throughout the Class Period in an attempt to transform y : 

MF Global into a "mini Goldman Sachs." As referenced in ¶ 78 above, although Corzine fired 

1,400 people, he also hired 1,000 more — most of whom were higher-priced talent. In fact, as 

described in the 2011 Form 10-K, any reductions in compensation and employee benefits 

expenses due to workforce cutbacks were "partially offset by increases in payroll expenses due 
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to increased professional headcount" As further explained in the 2011 Form 10-K, to the extent 

the Company "reduced headcount overall as compared to fiscal 2010, [it] also strategically hired 

personnel in anticipation of fully implementing [its] new business model." 

130. Moreover, as illustrated below, MF Global never meaningfully reduced its 

compensation-to-net revenue ratio during the Class Period, nor did it achieve its stated goal of 

accruing a compensation-to-net revenue ratio below 50%: 
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Compensation & Benefits 53.7% 58.0% — 62.7% 54.4% 64.9% 
(Excluding Non-Recurring IPO Awards) 

As A Percentage Of Net Revenue 

Adjusted Compensation & Benefits 53.0% 56.3% 55.5% 60.0% 54.0% 62.3% 
(Excluding Severance Expense) 

As A Percentage Of Net Revenue 

131. - Indeed, by the fall of 2011, Defendants Corzine and Steenkamp admitted that 

"plans and assumptions relating to the significant changes to the Company's compensation 

structure implemented in fiscal 2011" would not come to fruition in the near term. Specifically, 

Credit Suisse analysts issued a report on September 12, 2011 after meeting with Corzine and 

Steenkamp in which the analysts noted that MF Global was "unlikely to see a meaningful decline 

in compensation accrual rates" until at least 2013: 

Last week we had the opportunity to meet with MF Global Chairman and CEO 
Jon Corzine and CFO Henri Steenkamp.... Management reiterated its goal of 
achieving a 50% compensation-to-net revenue ratio, but expects tliat given 
current business mix and levels of revenue production that it will remain in the 
mid-50% range near-term.... 

While MF has made significant progress here and there's more to go, our sense is 
that we're unlikely to see a meaningful decline in compensation accrual rates 
from here without a step-up in revenue contribution from higher margin 
businesses (principal trading, interest income) — our estimates embed a 54% comp 
ratio for fiscal 2012, before declining to the 50-51% range in 2013-2014. 
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132. Accordingly, MF Global's plans to realize costs savings from changing the 

Company's compensation structure were unreliable and, at best, "unsettled" under ASC 740-10-

30-21. Regardless, even if MF Global's compensation-related costs savings were realized during 

the Class Period, they were still insufficient to return MF Global's -U.S. operations to 

profitability. Thus, the Company's "plans and assumptions relating to the significant changes to 

the Company's compensation structure implemented in fiscal 2011" were insufficient positive 

evidence to avoid recording a DTA valuation allowance given.its cumulative-three-year U.S. loss 

as of the start of the Class Period and cumulative four-year loss as of the following fiscal year. 

(iii) 	Purported Tax Planning Strategies 
Were Neither "Prudent" Nor "Feasible" 

133. In addition to projections of future income and changes to the Company's 

compensation structure, as described in the 2011 Form 10-K and Ql'12 Form l0-Q, MF Global 

was also relying on purported tax planning strategies to avoid recording a DTA valuation 

allowance in the face of its three-year (and four-year) cumulative U.S. loss position. As set forth 

above, GAAP provides that tax planning strategies must be both "prudent and feasible" and 

within management's control to implement in order to legitimately avoid a valuation allowance: 

134. Evidencing that these purported tax strategies were not within management's 

control (as required by GAAP), MF Global conceded in its SEC disclosures that: "The amount of 

the deferred tax assets considered realizable, however, could be significantly reduced in the near 

term if the Company's actual results are significantly less than forecast. If this were to occur, it is 

likely that the Company would record a material increase in its valuation allowance." 

Accordingly, the adequacy of these purported tax strategies, themselves, also were tied to the 

success of MF Global's forecasts which, as GAAP states (and PwC's Guide notes), are not 

"sufficient to overcome negative evidence that includes cumulative losses in recent years." 
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135. MF Global cryptically described its purported tax planning strategies in the 2011 

Form 10-K and Q1'12 Form 10-Q only as including "potential shifts in investment policies." 

However, for the same reasons discussed above in ¶¶ 117-21, to the extent the Company's tax 

planning strategies were premised on the PSG's undemonstrated success and/or unsustainable 

revenues from Euro sovereign debt RTM transactions, they were neither "prudent" nor "feasible" 

positive evidence sufficient to justify failing to record a DTA valuation allowance because MF 

Global did not have the liquidity to carry them out over time. This was also true if the purported 

strategies were premised on "potential shifts in investment policies" away from the Company's 

Euro sovereign debt RTM transactions. Given MF Global's already concentrated exposure to 

Euro sovereign debt and the resulting increased liquidity demands as described herein, the 

Company was simply unable to engage in any "shifts in investment policies" without first 

incurring significant additional liquidity strains or losses necessary to unwind the transactions 

prior to expiration, neither of which was "prudent" or "feasible." 

136. Despite the dearth of reported detail about MF Global's purpoied tax planning 

strategies, an internal MF Global document (made public only after MF Global's bankruptcy) 

entitled "Stress Scenario Analysis — Downgrade: Potential Impact on MF Global" (the `Break -

the-Glass-Document") reveals that, whatever the Company's purported tax planning strategies 

entailed, they were not sufficient to justify failing to record a DTA valuation allowance. Thus, 

the Break-the-Glass-Document reveals that, when MF Global was forced to curtail its RTM 

transactions as a result of FINrtRA's increased capital reserve requirements and the lack of 

necessary liquidity discussed in Sections IV.D-G, the Company began preparing itself for a large 

DTA valuation allowance in the next fiscal quarter (and for the ratings downgrades which were 

expected to follow). In fact, the purported tax planning strategies were not even mentioned in the 
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Break-the-Glass-Document as a way to avoid the massive DTA valuation allowance (or the 

ratings downgrades or increased liquidity crisis which were expected to follow). 

137. The Break-the-Glass-Document was created by MF Global's Finance and 

Treasury personnel'in response to a request from the Board's Audit and Risk Committee in early 

September 2011 for an analysis of the potential impact of an expected Q2' l 2 .loss (as a result of 

the expected DTA valuation allowance). It was presented to the MF Global Board on October 

19, 2011, before the disclosure of MF Global's Q2'12 results. The Break-the-Glass-Document 

evaluated all known and expected stressors of liquidity on MF Global, and also all sources of 

liquidity that could be used to offset those stressors in the event of a credit rating downgrade 

following the reporting of MF Global's Q2'12 results (which would report, for the first time, MF 

Global's large DTA valuation allowance and resulting losses). 

138. The Break-the-Glass-Document specifically identified Euro sovereign debt RTM 

transactions as the Company's largest liquidity stressor. It also recognized that MF Global would 

likely be forced to unwind its Euro sovereign debt RTM portfolio prior to expiration in the event 

of a downgrade to help generate liquidity and, significantly, would suffer further large losses 

upon doing so: 

Immediate Decision-Making Required 

RTMs — biggest draw on cash today; loss today less the margins posted; 
generate liquidity with large P&L loss — decisions: hedge fully, hedge for 
a short term (2-3 months and then unwind after the storm), novate? .. 
Need a clear strategy and plan for RTM portfolio.... 

Timeline ... Impadt of a Downgrade — What Happens? 

✓ Unwind European RTM book to release margin... 

✓ Unwind UN-matched book if repo lines are lost 
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✓ Move repo positions to CCPs central counterparty clearinghouse] 
where possible (higher haircut + financing cost) ... . 

✓ Continue unwinding reverse repos.... 

139. While the Break-the-Glass-Document contains a thorough analysis of various 

scenarios, nowhere is there any mention of the Company's "tax planning strategies" as a means 

of avoiding the DTA valuation allowance and the increased liquidity stress expected to follow in 

the event of a Q2'12 loss and credit rating downgrade. Moreover, the document makes clear that 

shifting MF Global's investment policies away from the Euro sovereign debt RTM-  transactions 

prior to expiration could' only take place by incurring a "large P&L loss." 

140. Accordingly, none of the purported reasons eventually offered by MF Global 

justified the Company's failure to record a full U.S. DTA valuation allowance by the start of the 

Class Period, and the Company's financial results were materially misstated and presented in 

violation of GAAP at all relevant times. 

D. 	MF Global Launches A Euro Sovereign Debt Trading Strategy 
Using Repo And RTM Transactions 

1. 	Background Regarding Repo And RTM Transactions 

141. Repurchase or "repo" transactions are typically used by banks to increase 

leverage and involve the sale and repurchase of a security to and from a counterparty. In such a 

transaction, in return for selling a security, the seller receives cash and incurs an obligation to 

repurchase the security at a later date. 

142. These transactions can be structured as a "repo" or a "repo-to-maturity." The 

following example details the structure of both a repo and a repo-to-maturity transaction: 

6  The term "haircut" is described in SEC Rule 15c3-I(c)(2)(v)(A)-(M) as follows: "[H)aircuts are designed to 
discount the firm's own positions to account for adverse market movements and other risks faced by the firms, 
including liquidity and operational risks.... [The) percentage amount of the haircut varies depending on the type of 
security, the maturity date, the quality, and the marketability." 
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■ Firm A sells Treasury notes with a face value of$1 million to Firm B. The price paid 
by Firm B to Firm A is called the "repo principal." 

• At the same time, Firm A contracts with Firm B to buy the notes back at the same 
price at an agreed future date — e.g., 30 or 60 days — which is earlier than the maturity 
date of the notes. 

• On that future date, Firm B returns the notes to Firm A, and Firm A repays the repo 
principal and "repo interest." The repo interest is a sum negotiated along with the 
repo principal at the outset of the transaction, and is based on the short-term interest 
rate for loans for the time period covered by the transaction. 

• The extent to which the repo turns out to be financially advantageous to Firm A 
depends on what happens during the course of the transaction to (1) the market value 
of the notes, and (2) short-term interest rates. 

• The repo just described terminates on a date that is earlier than the maturity date of 
the securities: Such a transaction is called a "repo." 

• If, however, the termination date is the same as the maturity date, the transaction is 
called a "repo-to-maturity." 

143. Repo and repo-to-maturity transactions have different accounting treatments. 

While a repo is typically accounted for on a balance sheet as a collateralized financing 

(increasing reported balance sheet leverage), a repo-to-maturity is typically accounted for as a 

sale. When repo-to-maturity transactions qualify for sales accounting treatment, they are "de-

recognized," i.e., not recognized on a company's balance sheet. 

144. Significantly, repo-to-maturity transactions allow for the early recognition of 

revenue. Gains are recorded at the time of the sale, which takes place at the outset of an RIM 

transaction even though the underlying securities must eventually be repurchased (even at a loss) 

upon maturity by the seller — in this case, MF Global. 

145. Moreover, because these immediately recordable gains have no corresponding 

assets or liabilities on a company's balance sheet, the underlying collateral is not accounted for 

in any value-at-risk ("VAR") calculations. VAR is a widely used measure of the risk of loss on a 
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portfolio of financial assets. VAR was a key metric for MF Global during the Class Period 

because it was used to allocate capital, assess solvency and measure profitability. 

146. In short, by investing in Euro sovereign debt using RTM transactions, MF Global 

was able to invest in high-risk assets while keeping them off its balance sheet, frontload gains 

and tout misleading VAR metrics — all of which created the artificial appearance of a turnaround 

in the Company's ailing business. 

2. 	The Impetus For The Corzine Trade  

147. When Corzine joined MF Global in March 2010, one of the most significant 

threats facing the Company was the risk of a ratings downgrade. At the time, Moody's and Fitch 

rated MF Global just two notches above junk status (Baa2 and BBB, respectively), and Standard 

& Poor's ("S&P") rated MF Global just one notch above junk status (BBB-). Concerned with 

MF Global's lack of core profitability, according to an article entitled "The Unraveling of MF 

Global" published in The Wall Street Journal on December 31, 2011 (the "December 31 WSJ 

Article"), the rating agencies told Corzine as soon as he started in March 2010 that he needed to 

"rev up profits fast or face downgrades." Moody's, for example, indicated that to maintain its 

Baa2 rating, MF Global would need to generate $200-300 million in annual pre-tax profits and 

reduce leverage. 

148. To this end, in the early summer of 2010, according to Corzine's December 15, 

2011 testimony before the Financial Services Subcommittee, Corzine met with MF Global's 

senior traders to discuss ways to improve profitability and address the short-term pressures from 

the rating agencies. One of the ways was for MF Global to purchase Euro sovereign debt using 

RTM transactions, which involved taking advantage of the difference in the spread between the 

higher coupon payment from a Euro sovereign bond, and the lower rate at which the same bond 

could be loaned back out as collateral. This strategy sought profits by targeting arbitrage 
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opportunities based on yield curve fluctuations in the price of Euro sovereign debt resulting from 

differences in market perceptions about the risk of default, changing supply and demand, interest 

rate futures and foreign exchange rates. 

149. Corzine, according to his own December 15, 2011 testimony before the Financial 

Services Subcommittee, "strongly advocated" for the Euro sovereign debt RTM trading strategy, 

in part because of the high yield it offered. As later reported in the December 31 WSJ Article, 

Corzine told a colleague that he believed the "European bet was `a way to answer the [rating 

agencies'] demands while buying time to transform the business." Corzine reportedly referred to 

the RTM transactions' "up-front profits" as a "bridge" between the Company's current problems 

and a glorious future. According to a ZeroHedge report published on March 8, 2012, Corzine's 

single-minded obsession with purchasing Euro sovereign debt in this fashion came to be known 

within MF Global as the "Corzine Trade." Indeed, in his Congressional testimony on December 

15, 2011, Corzine "accept[ed] responsibility for the RTM trades that MF Global engaged in from 

the time that [he] arrived at MF Global until [his] departure." 

3. 	The Mechanics Of The Corzine Trade  

150. On July 1, 2010, to facilitate the Corzine Trade, MFGI and MFG-UK entered into 

an investment management agreement ("IMA"). In the IMA, MFG-UK, which had relationships 

with the London Clearing House (the "LCH"), agreed to execute the Euro sovereign debt RTM 

transactions for MF Global so long as they were kept on MFGI's books — not MFG-UK's books 

— because (according to the SIPA Report) MFG-UK was unwilling to accept the risk of issuer 
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default or debt restructuring. The IMA further provided that MFG-UK would receive 80% of the 

consolidated net revenues from each RTM transaction, while MFGI would receive 20%. 7  

151. According to the S1PA Report, the complex structure of the Corzine Trade was as 

follows: MFG-UK purchased Euro sovereign debt securities from counterparties in trades that 

settled primarily on the LCH. MFG-UK then sold the securities to MFGI, although the securities 

actually remained in MFG-UK's LCH account. MFGI then recorded the sovereign debt on its 

books (typically classifying the bonds as securities owned in MFGI's long inventory book). 

Subsequently, MFGI entered into an inter-company repo transaction with MFG-UK (which 

showed a reverse repo to MFGI) .8  Each inter-company repo was governed by a global master 

repurchase agreement between MFG-UK and MFGI dated July 19, 2004, as amended (the 

"GMRA"). Upon completion of each RTM transaction with MFGI, MFG-UK then entered into a 

further RTM with another counterparty that also settled through the LCH. 

152. On a given trade date, (1) MFGI recognized a gain in the amount of the difference 

between the original purchase price of the underlying security and the RTM sale price of those 

securities to the LCH, and (2) MFG-UK recognized a gain in the amount of the mark-up for its 

role as intermediary between MFGI and the LCH. 

153. According to the SIPA Report, the RTM transactions between MFG-UK and the 

LCH were only until two days short of maturity because the LCH refused to bear the risk of 

default. As a result, the LCH expected MFG-UK to fund these so-called "RTM minus two" 

positions for the remaining two days until the securities matured so that MFG-UK (not the LCH) 

T  This allowed for more revenue to flow to MF Global's already profitable U.K. operations, and less revenue to flow 
to MF Global's loss-producing U.S. operations, further demonstrating MF Global's need to record a valuation 
allowance against its U.S. DTA. 

According to the SIPA Report, MFGI consistently priced the securities underlying the repos and reverse repo 
transactions several dollars higher than quoted industry prices (e.g., prices quoted by Bloomberg). 
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bore the risk of default during that period. MFG-UK, in turn, looked to MFGI to fund the two-

day breaks, which (as set forth below) significantly increased the amount of liquidity that MFGI 

needed to maintain the RTM portfolio. 

154. Margin calls (which are sometimes called "collateral calls") were also a major 

component of the Corzine Trade. Margin calls from the LCH, for example, went to MFG-UK, 

which relayed the calls to MFGI. Under the GMRA, in anticipation of a margin call from the 

LCH, MFG-UK could also demand advance margin from MFGI. MFGI would transfer collateral 

(usually U.S. Treasury bills ("T-bills")) to MFG-UK to meet the margin calls. However, MFG-

UK did not provide MFGI'with any cash or collateral in exchange for the T-bills, so MFGI was 

"out-of-pocket" for several days until MFG-UK returned the T-bills. 

155. As detailed in the SIPA Report, Defendant Corzine "was very hands-on" and 

communicated with MFGI and MFG-UK personnel directly to carry out these RTM transactions, 

"instructing them when to enter and exit various positions." MFG-UK traders booked these 

trades on the MFGI trading desk, although the MFGI traders and operations personnel typically 

did not learn about the trades until they appeared on MFGI's books the following day. 

4. 	After The Corzine Trade Temporarily Boosts Profits, 
Substantial Undisclosed Liquidity Risks Trigger 
Massive Margin Calls 

156. When the Corzine Trade was launched, Europe was in the midst of a spiraling 

debt crisis — hence, there were high yields on Euro sovereign bonds. As described in an article 

published at around that time (on April 29, 2010) in the Economist, entitled "Europe's Sovereign 

Debt Crisis: Acropolis Now," Europe's sovereign debt crisis was "spiral[ing] out of control": 

There comes a moment in many debt crises when events spiral out of control. As 
panic sets in, bond yields lurch sickeningly upwards and fear spreads to shares 
and currencies. In September 2008 the failure of once-stellar Lehman Brothers 
almost brought down the world's banking system.... When the unthinkable 

11-15059-mg    Doc 1989-5    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit E   
 Pg 101 of 283



suddenly becomes the inevitable, without pausing in the realm of the improbable, 
then you have contagion. 

The Greek crisis — or more properly Europe's sovereign-debt crisis — looks 
dangerously close to that.... Portugal's borrowing costs jumped. Spain's debt 
was downgraded, along with Portugal's and Greece's, and Italy came worryingly 
close to a failed debt auction. European stock markets have slumped and the euro 
itself fell to its lowest level in a year against the dollar. 

157. The investing community was initially most concerned with the financial stability 

of Portugal, Italy, Greece and Spain. But within a few months, the debts of Belgium and Ireland 

were also at risk. As The Wall Street Journal reported on November 26, 2010 in an article 

entitled "Belgian Debt and Contagion": 

Belgium's borrowing costs are rising as high levels of public debt, the continuing 
political crisis and bailouts for Eurozone peers make investors nervous. .. . 

Belgian public debt will reach 100.2% of its gross domestic product this year... 

"We're in the middle of a financial crisis which is spreading to more and more 
countries, and if the crisis continues due to unresolved government issues in 
Belgium this could create a problem," said Laurent Bilke, global head of inflation 
strategy at Nomura in London.... The sovereign debt crisis has roiled markets 
across Europe, with Ireland the second country to take an EU bailout after euro 
zone governments agreed to assist Greece in May. 

158. The Euro sovereign bonds in the most peril were the very instruments that MF 

Global purchased, i.e., the sovereign debt.of Portugal, Italy, Ireland, Spain and Belgium. Within 

MF Global, according to Confidential Witness I ("CW I"), a Senior Vice President and the Head 

of Credit Derivative Trading in MF Global's New York office from November 2009 through 

October 2011, the sovereign bonds of Portugal, Italy, Ireland, Greece and Spain were known 

collectively as "PIIGS." CW 1 further noted that when "everyone was reducing their exposure to 

`PIIGS,' and getting it out in the media that they were reducing exposure, MF was not doubling 

down, not tripling down, but quadrupling down." 

159. Recognizing the risks presented by the deepening debt crisis in Europe, MF 

Global invested only in Euro sovereign bonds maturing before June 2013 because they were 
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guaranteed by the EFSF — which was established in May 2010 and scheduled to expire in June 

2013. Specifically, all of the debt of Belgium, Italy and Spain that MF Global purchased matured 

no later than December 2012, and all of the Irish and Portuguese debt that MF Global purchased 

matured no later than June 2012. Thus, Corzine interpreted the EFSF as a license to increase off-

balance sheet leverage to unmanageable levels, notwithstanding Moody's mandate to reduce 

leverage in order to avoid a credit rating downgrade. 

160. But while the EFSF may have provided a safety net if the Euro sovereign bonds 

actually defaulted, it did not prevent MF Global's exposure to market risk, liquidity risk and 

capital risk — including margin calls and additional net capital reserves that were demanded by 

MF Global's counterparties and regulators when the transactions began to be disclosed. 

161. With respect to market risk (also referred to as "credit risk"), even though the 

lion's share of MF Global's Euro sovereign debt purchases were off-balance sheet, the Company 

still retained risk that the debt securities might default or be restructured. Indeed, this is why 

MFG-UK did not carry the trades on its own books. Corzine admitted he was aware of this risk 

in his December 15, 2011 testimony before the Financial Services Subcommittee: 

MF Global retained, however, the risk that the debt securities might default or be 
restructured. If the debt securities defaulted or were restructured, then MF Global 
would not be paid in full at their maturity, even though MF Global would still 
have the obligation to buy back the debt securities from the Counterparty in full 
(at par). 

162. MF Global also retained substantial capital and liquidity risks due to the 

possibility of additional margin requirements from counterparties and additional net capital 

reserve requirements from regulators. Critically, the clearing house through which an RTM 

transaction was executed — typically the LCH — was able to demand that MF Global increase its 

margin under certain circumstances. As described by Corzine in his December 15, 2011 

testimony before the Financial Services Subcommittee, a clearing house could require additional 
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margin for at least two reasons: "(a) if it determined that MF Global itself was not credit-worthy, 

or (b) if it determined that underlying debt security — which was the collateral for the loan from 

the Counterparty to MF Global — decreased in value." Corzine also admitted that he was aware 

that "the possibility of such margin calls from [the] LCH meant that MF Global retained liquidity 

risk." Accordingly, decreases in the value of MF Global's Euro sovereign debt RTM portfolio 

triggered margin calls and strained liquidity. For example, in November 2010, the LCH 

demanded more collateral from MFG-UK after a 15% haircut was imposed on certain Irish 

bonds, and MFG-UK, in turn, called for more collateral from MFGI. 

163. Indeed, as Corzine testified on December 13, 2011 before the Senate Agriculture 

Committee, MF Global faced massive margin calls twice a day near the end of the Class Period. 

For instance, on September 28, 2011, according to the SIPA Report, in response to a margin call 

from the LCH to MFG-UK with respect to certain maturing Irish and Portuguese securities, 

MFG-UK requested $440 million from MFGI to cover the default risk in the two-day period 

before maturity. MFGI met the call with a $440 million wire transfer that day. One month later, 

by the close of business on October 28, 2011, according to an internal MF Global memo 

produced to the Financial Services Subcommittee, MF Global was required to post 

approximately $945 million in margin calls. On Monday, October 31, 2011 — the same day the 

Company filed for bankruptcy — MF Global's London staff requested an additional $310 million 

to cover more margin demanded by counterparties against the RTM portfolio. But as discussed 

further in ¶ 313 below, Edith Q'Brien ("O'Brien"), MFGI's Assistant Treasurer, responded to 

this last October 31 demand with an e-mail sent with high importance to MF Global staff, stating 

"PLEASE DO NOT RELEASE THIS COLLATERAL."  
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164. A failure to post additional margin can result in a default on an RTM and obligate 

a party to liquidate the transaction. During times of distress, margin calls can cripple a thinly 

capitalized firm, and the ensuing liquidity crisis can force a company into bankruptcy — which, in 

fact, occurred at MF Global in the final days of October 2011, as detailed below. 

165. Equally problematic for MF Global was the risk that its regulators would demand 

additional capital reserves when presented with the extent of MF Global's off-balance sheet Euro 

sovereign debt RTM transactions. Indeed, as discussed in Section IV.F.1 below, once MF 

Global's Euro sovereign debt RTM transactions were disclosed, FINRA (and the SEC) 

demanded additional net ,  capital reserves which, in combination with increasing liquidity 

demands, quickly ended the ability to keep profiting from the Corzine Trade — and triggered 

other grave consequences. 

166. The enormous leverage used by MF Global exposed it to risk that significantly 

exceeded its asset base, including costs for carrying transactions with such high leverage. As 

detailed in the SIPA Report: 

As the Board and management . were aware, the exposure from this [RTM] 
portfolio was the equivalent of 14% of MF Global's assets as of September 30, 
2011, and was more than four-and-a-half times MF Global's total equity, a 
level that was orders of magnitude greater than the relative exposure at other, 
larger financial institutions. 

The size of the RTM portfolio, in comparison to MF Global's size, was staggering. 

167. As described by CW 1, while "significantly bigger companies with access to 

unlimited capital [we]re reducing exposure in this region, Corzine — operating within a more 

highly levered and capitally constrained firm — [wa]s betting the farm." 

168. This phenomenon was further described in a November 10, 2011 Thomson 

Reuters' article, "MF Global Slayed By the Grim Repo," as follows: 
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Like Wall Street cocaine, leveraging amplifies the ups and downs of an 
investment; increasing the returns but also amplifying the costs. With MF 
Global's leverage reaching 49-to-I by the time of its collapse, it didn't need a 
Eurozone default to trigger its downfall — all it needed was for these amplified 
costs to outstrip its asset base.... With its balance sheet delicately teetering on 
the edge of a leverage cliff, all MF Global needed was a shove to fall to its 
financial ruin. 

169. In fact, the Company's massive leverage and exposure to Euro sovereign debt 

through RTM transactions did cause a liquidity crisis that depleted MF Global's already-minimal 

amount of available capital and liquidity. As detailed below in Sections IV.F.1 and IV.G, 

contrary to repeated statements by the Officer Defendants throughout the Class Period that MF 

Global was amply capitalized and had sufficient liquidity, MF Global lacked adequate capital 

and liquidity to cover its Euro sovereign debt RTM transactions with Company resources and 

was forced to rely on intraday borrowings from its FCM operations, including customer assets. 

170. As of September 30, 2011, MF Global's net long position in short-term Euro 

sovereign debt had grown to approximately $6.3 billion, and the amount of margin posted 

exceeded $400 million. In October 2011, as reported by the SIPA Trustee, MF Global's net 

investment in Euro sovereign debt peaked at nearly $7 billion. Some of these positions were 

acquired as late as the end of July 2011 —just prior to FINRA announcing the required net capital 

charges discussed below — and Corzine had actually planned to continue building new positions 

into November 2011. Accordingly, as noted in the SIPA Report, "as the MF Global Board and 

management were aware, MF Global's appetite for Euro sovereign debt 'had taken the 

Company, to a precarious position." 

171. In fact, according to the SIPA Report, MF Global risk personnel focused on these 

liquidity risks during the Class Period and brought several risk scenarios to the attention of CRO 

Stockman and other senior management. One was the possibility that the Company would be 

unable to execute margin-reducing reverse RTM transactions. If a counterparty refused, the 
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Company could be faced with an 80% margin call from the LCH, which could amount to $602 

million. In another scenario, if MF Global were downgraded below investment grade, that event 

would trigger a margin call as high as 200% under the LCH rules, and higher margin calls at 

other exchanges like the Eurex. Indeed, by August 2011, as reported to MF Global's Board, the 

Company anticipated the need for as much as $930 million in additional funding to meet margin 

calls on the RTM portfolio. As the SIPA Trustee reported: "Very simply, however, the fact was 

that the sovereign RTM portfolio had grown beyond even MF Global's moderate risk profile." 

As further detailed in the SIPA Report, in June 2011, the Company even began to try to move the 

PSG out of MFGI altogether and into a non-regulated entity called MF Global Special Investor, 

LLC ("Special Investor"), because the PSG "use[d] too much reg[ulatory] capital and the cost of 

reg[ulatory] capital [wa]s more than the cost of funding capital." 

172. While these material undisclosed risks were mounting, the Corzine Trade 

produced revenues and mitigated losses in MF Global's core operations for a short while. For 

instance, as reported by Credit Suisse analysts following the filing of the Company's Form 10-Q 

for the third fiscal quarter of 2011 on February 3, 2011 (the "Q3' 1 l Form 10-Q"), MF Global's 

"dealer-based principal facilitation businesses continue[d] to show progress," with "total 

principal facilitation revenues of $67 million. . . increased 13% from last year and 4% from last 

quarter." As was only later reported in the December 31 WSJ Article, approximately $39 million 

of this $67 million came from the Corzine Trade. 

173. Thereafter, in the Company's 2011 Form 10-K, which was filed on May 20, 2011, 

MF Global announced a GAAP loss of $0.31 per share and non-GAAP adjusted earnings per 

share ("EPS") of $0.05 for the year ended March 31, 2011: Again, Deutsche Bank analysts 

observed that MF Global's "dealer-based principal facilitation businesses continue[d] to show 
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progress"; "total principal facilitation revenues of $109 million nearly doubled year-over-year 

(+97%)" and were "up sharply quarter-over-quarter as well (+67%)." As was only later reported 

in an October 25, 2011 Credit Suisse analyst report, the "progress" in MF Global's principal 

facilitation business was due almost exclusively to Euro sovereign debt RTM transactions. 

174. Consistent with the above (after-the-fact) reports of the Corzine Trade's 

contribution to the Company's financial results, additional profit and loss ("P&L") detail first 

publicly reported in Annex F of the SIPA Report shows that — unbeknownst to investors — MF 

Global consistently boosted reported revenue from its Euro sovereign debt RTM trading strategy 

in the final month of each of the fiscal quarters ended December 31, 2010, March 31, 2011 and 

June 30 201 t 9 

175. As noted in the SIPA Report, the cumulative P&L impact of the Corzine Trade 

from inception to bankruptcy was over $103 million and, on a quarterly basis, amounted to as 

much as 16% of net revenues. However, as alleged herein, the better-than-expected revenue 

booked as a part of MF Global's supposedly burgeoning "dealer-based principal facilitation 

business" ultimately destroyed the Company and caused massive investor losses as MF Global 

accumulated greater and greater exposure to the Corzine Trade, ultimately to shocking and 

unsustainable levels. 

9  Moreover, as reported by the OFR, based on Roseman's Congressional testimony, MF Global also engaged in 
another form of "window dressing," "presenting the firm favorably in its public financial statements — by reducing 
leverage at reporting dates." That is, in direct contrast to the de-recognized RTM transactions which increased in the 
final month of each quarter, MF Global repos accounted for as collateralized financings consistently decreased at 
quarter-end. As reported in article entitled "MF Global Masked Debt Risks" published in The Wall Street Journal on 
November 4, 2011: "For the past two years, [MF Global] may have disguised its debt levels to investors by 
temporarily slashing the debt it was carrying before publicly reporting its finances each quarter.... The activity, 
referred to in the financial industry as `window dressing,' suggests that the troubled financial firm was shouldering 
more risk and using more borrowed funds to facilitate its trading than investors could easily detect from the firm's 
regulatory filings." According to its analysis of seven quarters from late 2009 to mid-2011, The Wall Street Journal 
reported that MF Global's borrowings at quarter-ends were, on average, 16% lower than the quarterly averages. By 
contrast, as revealed by Annex F of the SIPA Report, the Euro sovereign debt RTM end-of-quarter balances were 
consistently higher, allowing for more revenue to flow to MF Global in the final month of each quarter while at the 
same time reducing reported leverage. In June 2011, the SEC inquired about these quarterly variations, as set forth 
below in Section IV.F.2. 

56 

11-15059-mg    Doc 1989-5    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit E   
 Pg 108 of 283



E. 	MF Global's Ineffective Risk Management And Internal Controls 

176. Throughout the Class Period, as detailed herein, Corzine side-lined the 

Company's risk officers, cancelled key projects in the risk department and systematically 

circumvented internal controls to increase MF Global's exposure to the Euro sovereign debt. At 

the same time, MF Global failed to address repeatedly reported gaps in internal controls 

necessary to reliably forecast liquidity, especially in -  the face of the Corzine Trade's greatly 

increased liquidity demands. All the while, Defendants stated publicly to investors that the 

appropriate controls were in place. 

1. 	The Board Dismisses Myriad Red Flags And Corzine 
Exponentially Increases Euro Sovereign Debt Trading Limits 

177. Within his first eight months at MF Global, over the repeated objections of then-

CRO Roseman, Corzine overrode risk management processes to increase Euro sovereign debt 

trading limits by 950% in 2010 — from approximately $500 million in March 2010 to $4.75 

billion in November 2010 — and to $6.6 billion in the first six months of 2011. As reported by the 

SIPA Trustee, Roseman began expressing his concerns about the RIM portfolio's liquidity risks 

as early as May 2010. 

178. Roseman, who served as MF Global's CRO from August 2008 until January 

2011, testified before the Financial Services Subcommittee on February 2, 2012 that, by no later 

than July 2010, Corzine sought to materially increase MF Global's existing Euro sovereign debt 

trading limits. In response, Roseman "reviewed the positions and limits in detail" with Corzine 

and others. During these internal discussions, Roseman warned of the "potential capital risk 

implied by the credit default swap ('CDS') market, along with the continued political and 

financial uncertainty in the relevant countries." Roseman continued to caution Corzine on the 

potential capital risk, but in or around July/August 2010, after taking into account the EFSF 
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established in May 2010, Corzine succeeded in convincing Roseman to set a $1 billion total 

gross limit across certain European countries. 

179. Despite the $1 billion limit, only one month later in mid-September 2010, MF 

Global's Euro sovereign positions exceeded $1 billion. Only after making purchases in excess 

of the new $1 billion limit did Corzine seek another overall limit increase from the Board. This 

time, to meet the existing exposure, Corzine sought to increase the limit to $1.5 billion. In 

response, according to his February 2, 2012 testimony before the Financial Services 

Subcommittee, Roseman expressed "increasing concerns with regard to the potential capital risk 

associated with the growing positions and began to express caution on the growing liquidity risk" 

as well. Roseman's account is corroborated by the December 11 NYT Article, which reported 

that Roseman gave a PowerPoint presentation to MF Global's Board by late 2010 making clear 

that investments in Euro sovereign debt could impose "a cash squeeze" on the Company. 

180. Henri Feuga ("Feuga"), who reported directly to CRO Roseman (and later to 

CRO Stockman) as a Senior Vice President in the Company's Global Risk and Compliance 

Systems Department from October 2008 through October 2011, also corroborated this account. 

Feuga stated that Roseman was not comfortable with Corzine's request to increase the Euro 

sovereign debt trading limit from $1 billion to $1.5 billion. Feuga recalled that, in discussions 

with Corzine, Roseman explained that the portion of Euro sovereign debt investments already 

above the $1 billion limit was "excess," and should therefore be managed as excess. But Feuga 

stated that Corzine disagreed, atad referred to the excess investment simply as a new limit. On 

this point, Feuga noted, "If you move the limit and at the same time you move the exposure, 

there is no limit, which is clearly the way Corzine behaved. He was a guy with no limits." 
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181. Indeed, the new $1.5 billion limit was still not high enough for Corzine. While 

discussions about risk management were ongoing, he had already built positions in Euro 

sovereign debt up to approximately $2 billion. Again, Corzine asked Roseman to increase the 

overall limit only after the fact. 

182. Up until mid-September 2010, MF Global's Euro sovereign, debt investments 

were conducted only through on-balance sheet transactions. But according to Roseman's 

testimony before the Financial Services Subcommittee on February 2, 2012, by mid-September 

2010, Corzine was strategizing to add significantly to these positions through off-balance sheet 

RTM transactions. This worried Roseman even more. 

183. According to Roseman's Congressional testimony, he "indicated to Mr. Corzine 

that [they] would need to consult the Board for approval for increased sovereign limits given the 

increasing materiality of the risks as they related to the Board's approved risk appetite." 

Roseman further testified that the "decision was made to consult with the Board to discuss the 

strategy, the risks, and the sovereign limits, and subsequently sovereign limits were presented to, 

and approved by, the Board." 

184. By late October 2010, Roseman recalled that "the positions were approaching 

$3.5 to $4.0 billion." Around this same time, Roseman "was asked to present another request to 

the Board on behalf of Executive Management to increase the total sovereign limit to $4.75 

billion." Roseman testified on February 2, 2012 before the Financial Services Subcommittee on 

this point as follows: 	
R f  

At this point, not only was I concerned with the capital risk, but given the size, I 
was now concerned with the liquidity risk relative to the risk appetite and taking 
into account the liquidity risks presented by other positions held by the company. 
I discussed my concerns about the positions and the risk scenarios with Mr. 
Corzine and others. However, the risk scenarios I presented were challenged as 
being implausible. 
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185. Consequently, at a November 2010 MF Global Board meeting, Roseman 

presented Corzine's new $4.75 billion Euro sovereign debt limit request. He also presented a 

"detailed analysis of the potential liquidity risk stress scenarios." These scenarios "included 

potential variation margin requirements from price changes of the securities," and "potential 

initial margin calls from the repo counterparties." Roseman also provided "an analysis on the 

CDS market, and highlighted the significant capital risk given the sovereign default risk 

associated with the unresolved financial issues in Europe." Nevertheless, over Roseman's 

concerns and recommendation, the Board approved Corzine's $4.75 billion request. 

186. After the November 2010 Board meeting, Roseman continued to warn the Board 

of the increasing capital, liquidity and concentration risks associated with the Corzine Trade. 

Feuga stated that Roseman did everything he could to stop Corzine from further increasing risk 

exposure to Euro sovereign debt, but that "Corzine refused to listen to any advice given to him 

from the risk department," noting that "[y]ou can have the best seatbelt on a car but if you don't 

put your seatbelt on, it won't help you in a crash." 

187. Before Roseman had another chance to advise the Board of the mounting risks in 

early 2011, he was dismissed from the Company. According to Feuga, "Roseman was clearly 

forced out because he was not in agreement with the amount of risk that Corzine was taking." 

John Brady, a Senior Vice President of Interest Rate Products who worked in MF Global's 

Chicago office from April 2002 through October 2011 — including as Co-Head of MF Global's 

Chicago office from May 2011 through October 2011 — also confirmed that Roseman was fired 

because he warned senior management that the Company was taking on too much risk. Brady 

stated that Roseman "said these bets were too dangerous," so "Corzine or someone at Corzine's 
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level" fired him. The SIPA Report provides a consistent account of Roseman's termination in 

January 2011. 

188. Roseman's concerns about the Euro sovereign debt portfolio exceeding 

previously set risk limits were shared by other employees across the MF Global enterprise, even 

though those concerns were dismissed as "implausible." As later reported by the December 31 

WSJ Article, numerous MF Global employees "saw red flags that worried them as Mr. Corzine 

ramped up risk-taking and tried to return MF Global to profitability." 

189. For instance, Munir Javeri, who was hired in early 2011 as the Company's Global 

Head of Trading to oversee the new PSG, soon grew concerned that the Corzine Trade had 

become too important to MF Global's results. The December 31 WSJ Article explained: 

A Big Hire Botts 

As Mr. Corzine continued to accumulate the bonds, some people inside MF 
Global started questioning the trade. Munir Javeri, a former Soros Fund 
Management official hired in early 2011 to be Mr. Corzine's global head of 
trading, soon grew concerned that the European bet had become too important to 
MF Global's results, according to people familiar with the matter. 

Mr. Javeri had little influence over Mr. Corzine's big trading bet, even though a 
former UBS AG interest-rate swaps trader who reported to Mr. Javeri, Lauren 
Cantor, was tapped by Mr. Corzine to help execute many of the European trades, 
these people said. 

Mr. Javeri soon left the firm to return to a hedge fund, according to people 
familiar with the matter. 

190. CW I — who was employed as a Senior Vice President and the Head of Credit 

Derivative Trading in MF Global's New York office from November 2009 through October 

2011 — further stated that a number of "smart people" within MF Global's risk and trading 

groups were also "concerned" about the Corzine Trade. CW I noted that "[i]t wasn't a big 

secret" within MF Global that the risk department "was very concerned with the exposures 
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[Corzine] was amassing." There were "maybe 10 people who formally expressed concerns about 

the size of those [sovereign debt] positions." 

191. In particular, CW I stated that Stephen Hood (the Company's Head of Market 

Risk/Risk Monitoring during the Class Period) and Talha Chaudhry (Chief Risk Officer of the 

Americas and Global Head of Market Risk during the Class Period), both of whom reported 

directly first to CRO Roseman and later to CRO Stockman, were among the "concerned" 

employees: "I knew [Hood and Chaudhry] were uncomfortable [and] very concerned with the 

size of the exposures that were built up." CW I further stated that, in approximately early 2011, 

Hood and Chaudhry began requesting information from him in connection with the "credit 

derivative market." Hood and Chaudhry asked for "spreads and credit curves in reference 

countries where [Corzine] had put on these RTMs." CW 1 stated that the "frequency and 

urgency" of these requests "increased throughout the year." He added, "[i]f you subpoenaed 

emails, you'd see urgency and panic in emails. I knew [Hood and Chaudhry] were concerned 

about the size of the positions." In addition to information about the size and scope of the 

Company's Euro sovereign debt positions, Hood and Chaudhry also sought information from 

CW I about the cost of hedging them. 

192. CW I further stated that there were "whispers going on internally" about "what 

[Corzine] was doing." He said, "I think the reality is that if you asked anyone at the firm what 

[Corzine] could or couldn't do, in terms of trading, [they would say] he could and was doing 

just about anything, largely unchecked." He added, "I don't have any reason to throw [Corzine] 

under the bus, but that's asinine to be taking risk in all those areas in an unchecked manner," 

because the "limits are there for a reason." According to CW 1, notwithstanding the Company's 

established risk procedures, Corzine was not subject to any real risk management oversight. 
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193. Likewise, CW 2, who worked as an Energy Business Controller in MF Global's 

New York office from March 2006 through October 2011, said, "[i]f Corzine wanted it, he got it. 

If he didn't want it, it didn't happen." CW 2 added that he believed the "levels of risk that were 

being taken were exorbitant" and that "anybody getting an MBA would say, `what, are you an 

idiot?' And here was a former Senator and Governor deciding this is what we are doing and this 

is how we are doing it." 

194. After Roseman's .dismissal, on February 3, 2011, MF Global announced that 

Stockman, who had worked as a senior trader at Goldman Sachs with Corzine, was taking over 

as CRO. Unlike Roseman, as soon as Stockman joined MF Global, he publicly supported 

Corzine's risk-based strategy. 

195. For instance, in a Risk Magazine interview with Stockman published on March 

31, 2011, Stockman said, "[w]e are going to be actively and aggressively seeking to take risks in 

a broad fashion. In our client facilitating businesses — this is no surprise as we build out — I 

would suggest we are not taking enough risk." Significantly, this article went on to highlight the 

importance of risk management given MF Global's new strategy. The article stated that "[t]he 

main challenge will be ensuring the risk management is able to keep up with the expansion plans 

but Stockman says this is well understood. `if there is a relevant risk, we will have a relevant 

measure and limits around that risk." 

196. Notwithstanding Stockman's public statements about the importance of risk 

limits, Corzine was afforded evermore leeway with Stockman as CRO. As described by CW 1, 

"Roseman, the most vocal person opposed to what Corzine was doing, was removed from the 

firm. So you get someone in there [i.e., Stockman] who's more kowtow-ish." 
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197. For instance, according to Feuga, Stockman received and complied with a clear 

mandate from Corzine not to invest in risk management. Feuga explained that, once Stockman 

became CRO, all risk-related projects were stalled. The stalled projects included a new 

Company-wide VAR system to enhance technical infrastructure. Feuga, who presented the final 

VAR system project proposal to Stockman, was particularly amazed that Stockman would not 

lead the new project since Roseman previously advocated for it. Feuga concluded that Stockman 

was hired to be a "Chief Yes Officer," not a Chief Risk Officer. 

198. Feuga's account is corroborated by the December 11 NYT Article, which reported 

that, "soon after joining MF Global, Mr. Corzine torpedoed an effort to build a new risk system, 

a much-needed overhaul, according to former employees." While the December I l NYT Article 

noted that a "person familiar with Mr. Corzine's thinking said that he saw the need to upgrade, 

but that the system being proposed was `unduly expensive' and was focused in part on things the 

firm didn't trade," Feuga explained that the first phase of the project would have cost just 

$700,000, with the remaining phases costing only several million dollars over three years. Feuga 

added that, even if such a VAR system was considered relatively expensive, "if you want to take 

very large risks, it's the cost of doing business." In short, with Stockman in place, as described 

by CW 1, Corzine "operated with an immunity" that was "insane." 

199. Indeed, even though the MF Global Board directed in mid-January 2011 that the 

Company's Euro sovereign debt portfolio should be run down with no additional positions unless 

Corzine obtained further approval,; shortly after Stockman became CRO, Corzine ignored the 

Board's mandate. As described in the SIPA Report, Corzine again breached and exceeded the 

existing limits on February 3, 2011, and although the breach was brought to Corzine's 

attention, he did not inform the Board. 
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200. Thereafter, in mid-February 2011, Corzine had Stockman prepare a request to the 

Board to increase the Euro sovereign limit from $4.75 billion to $5 billion. The request noted 

that the liquidity risk associated with the RTM portfolio was the impact of an increase of 100 to 

500 basis points in the spreads, a commensurate increase in funding requirements, and the fact 

that MFGI would have to fund any collateral calls due to the variation margin and the increased 

haircuts required by counterparties resulting from restructurings, downgrades and liquidity 

events. As described in the SIPA Report, certain Board members expressed concerns about the 

level of exposure and the consequences of increased haircuts, and warned Stockman that he 

would face "tremendous, pressure" to seek higher risk limits to compensate for the Company's 

declining earnings. 

201. Nonetheless, in March 2011, Stockman again supported Corzine's Euro sovereign 

debt limit increase request — an aggregate increase from $4.75 billion to $5.0 billion and a 

temporary increase to $5.8 billion until March 31, 2011. Stockman identified for the Board the 

market risks that, under certain scenarios of changes in yields and haircuts, could produce 

additional funding needs of as much as $761 million. Once again, the Board approved the limit 

increase. 10  

202. By mid-March 2011, the Company's Euro sovereign debt portfolio had grown to 

$5.219 billion within the "temporary" limit increase. But with the temporary increase set to 

expire at the end of March 2011, Corzine told Stockman to prepare another Board request to 

increase the limit permanently to approximately $5.8 billion. In response, the Board approved the 

request to extend the "temporary" increase to $5.8 billion until September 2011, at which time 

the limit was to revert to $5.0 billion. 

10  At one point, Corzine even threatened the MF Global Board with his resignation if the Board refused to agree to 
his request to increase the size of the Euro sovereign debt risk limits. 
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203. Within one month, as shown in an April 27, 2011 portfolio report that Stockman 

provided to Corzine, these limits were breached again. According to the SIPA Report, this 

breach finally prompted Stockman to confront Corzine. After conferring with Corzine on the 

latest breach, Stockman commented to his colleagues in the Risk Department: "Good news is he 

is now aware of gross limits, agrees with concept...." 

204. But Corzine did not agree with the concept. Just weeks later on June 5, 2011, at 

Corzine's direction, Stockman prepared yet another request to the Board to increase the Euro 

sovereign limits. This time the request sought an increase from $5.8 billion to as much as $9.75 

billion, and added Belgium to the countries that.comprised the global limit. To rally support for 

the approval of this latest limit increase request, Corzine asked Defendant Steenkamp to explain 

what, if any, impact the Corzine Trade would have on liquidity in the event of a credit rating 

downgrade. On June 6, 2011, in response to Corzine's question, Steenkamp explained the impact 

of a credit rating downgrade as follows: 

There would be no impact on RTM's from a ratings downgrade, as the legal 
analysis of sale is independent of credit rating until maturity. However, there 
could be an impact on the reverse RTM netting trades as these are to different 
maturities than the original RTM's. The potential issue is whether some 
counterparties will choose not to roll over transactions or the trading counterpart 
can't trade with us due to our rating. If this were to happen, then [MFGI] could 
lose its netting benefit on these reverses and thus be subject to higher margins, 
thereby increasing liquidity needs for the BD. 

205. Thereafter, following MF Global's addition of E200 million of Italian bonds in 

niid-July 2011, Stockman privately told Corzine in a July 30, 2011 email, "I am not currently 

supportive of buying more sovereigns" because of concerns about MF Global's ability "to 

comfortably post initial and variation margin in light and heavier stress scenarios." 

206. Accordingly, Corzine was informed of, but disregarded, the negative impacts that 

the Corzine Trade would have on the Company in the event of a credit rating downgrade given 
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its liquidity risks, but, nonetheless, he continued to increase MF Global's overall exposure to 

Euro sovereign debt through RTM transactions in repeated breaches of specific Board risk limits. 

Against this backdrop, it is not surprising that: (1) the SIPA Report concluded that MF Global's 

Risk Department struggled to keep up with the changes at the Company during the Class Period, 

in particular in the PSG's new operations; (2) PwC's 2011 non-public audit work-papers 

"identified the management override of internal controls as a risk to MF Global"; and (3) 

Congressman Bachus has stated there is "little doubt" Corzine ran the Company as his "alter 

ego" and "readily short-circuited" internal controls. 

2. 	Dozens Of Gaps In Risk Management Are Presented To,  

But Ignored By, The MF Global Board  

207. According to the SIPA Report, by the spring of 2010, "dozens of gaps" in internal 

controls were apparent, identified and reported to the Board. In fact, during the Class Period, the 

MF Global Board received at least six presentations and reports identifying critical "gaps" in risk 

management. These internal, non-public reports directly contradicted the Officer Defendants' 

public statements about internal controls and risk management throughout the Class Period. 

208. First, in April 2010, MF Global's Internal Audit Department ("Internal Audit"), 

which was charged with being "a professional objective provider of risk, internal control and 

related advisory services," created a Board presentation that identified "dozens of gaps in 

policies, procedures, and technology" in various risk areas. During this presentation, the Board 

specifically discussed the need to have a "Global Head of Capital and Liquidity Risk" and to 

establish new policies in this area The April 2010 Board presentation also reported that "gaps in 

technology made the data needed for forecasting liquidity risks inadequate and unreliable." 
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209. Second, a May 2010 Internal Audit report identified MF Global's risk policies as 

"not congruent with the changes to its broker-dealer business." "Liquidity risk reporting" was 

one of the specific gaps identified in this May 2010 report. 

210. Third, an October 2010 follow-up report to the April 2010 Board presentation 

"continued to reflect many critical or high risk gaps in risk policies." The October 2010 follow-

up report noted: 

Existing liquidity monitoring and forecasting is manual and limited Reporting 
capabilities to evaluate liquidity needs for transactions that are booked but not 
yet settled have not been fully developed. 

211. Fourth, also in October 2010, an Internal Audit report on "Market and Credit Risk 

Management" identified "High Risk" areas arising from the lack of controls over risk reporting. 

The report emphasized that market risk policies had not been updated to reflect MF Global's 

then-current operating environment. This report also expressed concern that the absence of 

reliable liquidity reporting tools and dependence on O'Brien's knowledge of liquidity issues 

might represent a "key man risk," because the processes supporting the composition of the 

liquidity forecast were not documented and mainly based on O'Brien's personal experience. 

212. Fifth, an Internal Audit report dated March 31, 2011 concluded: 

The Regulatory Reporting group handles numerous daily, weekly and monthly 
reporting responsibilities. The vast majority of the calculations underlying these 
reports are done via spreadsheet. The group performs various checks and 
balances to ensure the information utilized is complete and accurate; however, in 
a variety of instances, the controls are not in place or not all aspects of these 
controls are documented as evidence that they have been performed. 
Additionally, these spreadsheets are typically not secure and are susceptible to 
human error.... 

213. Sixth, as follow-up to the May 2010 Internal Audit report, a June 20, 2011 Global 

Liquidity and Capital Management Internal Audit report noted "numerous and significant gaps 

between the policy and existing practices." Although, as noted above, the gaps had been 
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escalated to the Board in May 2010, the control issues had still not been resolved. For example, 

Internal Audit noted that "(eJxisting liquidity monitoring and forecasting is manual and 

limited." The June 2011 Internal Audit report also noted that MF Global relied on "ad hoc tools" 

and the individual experience of key personnel (like O'Brien) to manage liquidity, but warned 

that "[t]he complexity of capital and liquidity demands have increased with the addition of 

principal trading." Yet, according to the SIPA Report, no responsibility was assigned to 

remediate this issue on the grounds that "the business accepts this risk." 

214. Furthermore, MF Global's risk policies tasked MF Global's Treasury Department 

with overall responsibility for monitoring liquidity, including regulatory compliance, and 

ensuring that investments and the use of customer segregated accounts complied with CFTC 

rules. However, as set forth in the SIPA Report, in August 2011 when Vinay Mahajan 

("Mahajan") assumed his new position as Global Treasurer (shortly after MF Global completed 

two separate $325 million debt offerings of the 2018 Notes and 6.25% Senior Notes), he 

concluded that the Treasury Department "needed lots of help" and that its infrastructure "needed 

a 180." Nevertheless, Mahajan further reported that, by the time he was hired, it was "too late" to 

fix the Treasury Department because the focus had already shifted to "maximizing liquidity." 

215. As stated in the SIPA Report: 

Notwithstanding the increased demands on global money management and 
liquidity, the [Company's] Treasury Department, which was involved in 
implementing the transfers of funds, did not expand or modernize. Likewise, the 
technology for recording and tracking transactions and liquidity did not materially 
change. These critical functions remained essentially as they had been prior to Mr. 
Corzine's arrival, with the [Company] often tracking liquidity and ability to 
transfer funds by informal means that were derived from a number of different 
reports, both computerized and oral. 

The underlying liquidity problems at MF Global ... did not commence in the fall 
of 2011. Rather, liquidity had been a cause for concern before and throughout Mr. 
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Corzine's tenure at MF Global, yet systems and tools that would enable accurate 
real time monitoring of liquidity were never implemented. 

The resulting gaps in record-keeping, combined with the fragmented chain of 
reporting and staff turnover within Treasury, Treasury Operations, and Finance 
described above, contributed to the chain of events that led to the shortfall of 
customer property. 

* * * 

Had customer funds been properly protected, the customer property in Customer 
Accounts should have been largely if not completely unaffected by the liquidity 
crisis at MF Global. 

216. Similarly,'the U.S. Treasury Department's OFR — which was established by the 

Dodd-Frank Wall Street Reform Act — reported on the "Lessons Learned From The Collapse of . 

MF Global" in its 2012 Annual Report. The OFR's findings included: 

Compliance and Corporate Governance. Following its failure, MF Global was 
unable to account for over $1.6 billion in customer funds amid allegations that the 
firm used customer assets to cover its losses. The apparent failure to properly 
segregate customer funds followed a pattern of lapses in compliance and 
governance. 

According to Congressional testimony, as the firm raised its limits on European 
sovereign debt exposure from $1 billion to $4.75 billion between September 2010 
and January 2011, the chief risk officer (CRO) voiced concerns to the chief 
executive and the board of directors. His concerns went unheeded and he was 
replaced by a new CRO in January 2011 (Roseman, 2012a). The position was 
effectively demoted, as the new CRO reported to the chief operating officer rather 
than to the chief executive officer, and projects to enhance risk management were 
shelved (Stockman, 2012). All of this should have been a redflag, signaling a 
culture in which the CRO position was not sufficiently independent and 
empowered to restrain decisions by senior management that put the firm at risk. 

,f! ' 
	

* * * 

Taken together, these and related incidents indicate an environment with a weak 
culture of compliance and risk management. A firm with better internal controls 
and governance could have avoided MF Global's fate and protected customer 
assets. Better management is a necessary element of proper risk control. 

* * * 
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Different investors can reasonably have different views on whether to buy 
particular assets, in this case European bonds. But sound risk management 
requires anticipating the liquidity needed to sustain an investment strategy and 
avoiding excessive and opaque leverage. MF Global was ultimately undone by 
poor liquidity management of a concentrated bet on European sovereign debt. 

217. Most recently, in testifying before Congress on August 1, 2012, the SIPA Trustee 

stated that MF Global's internal controls "were obviously ineffective or ignored," and that the 

275-page SIPA Report "makes clear our conclusion that there was knowledge that segregated 

funds were being improperly moved." The SIPA Trustee further testified: "I think the 

preponderance of the evidence indicates that management — senior management at MF Global 

was aware of the liquidity crisis and was aware that customer funds, toward the end were — 

were being utilized to cover other costs in the firm. "" 

218. Notwithstanding the (non-public) internal Board presentations and Internal Audit 

reports described above identifying significant, gaps in risk management throughout the Class 

Period, Corzine and the other Officer Defendants continued to tout publicly MF Global's 

purportedly tightened risk management and internal controls, and did so, even as late as 

September 2011, just one month before MF Global collapsed. 

F. 	Belated, Inadequate Disclosures About The Corzine Trade Prompt 
Regulatory Inquiries That Help Shut Down The Corzine Trade 

219. In late 2010, MF Global's outside auditor, PwC, asked MF Global to publicly 

disclose its off-balance sheet exposure to Euro sovereign debt through RTM transactions. 

According to the December 11 NIT Article, in response to PwC's request, Corzine personally 

met with PwC in December 2010 to discuss this issue. Corzine and PwC agreed that the 

transactions would be mentioned in the Company's next annual report. 

1 1  The Officer Defendants' awareness of the use of intraday transfers from the Company's FCM operations 
(including customer funds) to cover liquidity demands at non-FCM operations is detailed below in Sections IV.G-H. 
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220. Five months later, on May 20, 2011, MF Global filed the 2011 Form 10-K. The 

2011 Form 10-K stated that MF Global maintained exposure to the sovereign debt of Portugal, 

Ireland, Italy, Spain and Belgium. The Company disclosed in a footnote that, at March 31, 2011, 

"securities ... sold under agreements to repurchase of $14,520,341 [,000] at contract value, were 

de-recognized, of which 52.6% were collateralized with European sovereign debt." The 

Company also reported that approximately $1.5 billion of the securities purchased under 

agreements to resell were de-recognized. 

1. 	The FINRA And FSA Investigations  

221. FINRA was both concerned and surprised by the footnote disclosure in the 2011 

Form 10-K. According to the December 15, 2011 testimony of FINRA CEO Richard Ketchum 

before the Financial Services Subcommittee, MF Global had previously told FINRA in late 

September 2010 — in response to an informal survey — that it did not have any exposure to Euro 

sovereign debt. However, as FINRA (and the investing public) later learned, MF Global had in 

fact already started to build the Corzine Trade before responding to FINRA's survey. 

222. Ketchum further testified. that, "[w]hile the [Company's] response was consistent 

with GAAP accounting rules that [RTM] transactions are treated as a sale for accounting 

purposes, the lack of a complete response delayed [FINRA] in detecting the [Company's] 

exposure." Ketchum added that FINRA therefore did not know about MF Global's Euro 

sovereign debt RTM transactions until FINRA raised questions on May 31, 2011 about the. 

footnote in the 2011 Form 10-K, by which time the Company's exposure had already reached 

massive proportions. Indeed, the footnote disclosure in the 2011 Form 10-K troubled FINRA 

because, as explained by Ketchum, even though RTM transactions are treated as sales under 

GAAP, thereby removing them from the Company's balance sheet, MF Global still "remained 

subject to market and credit risk throughout the life of the repo." 
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223. On this point, before the Financial Services Subcommittee on March 28, 2012, 

FASB's Technical Director, Susan Cosper, testified as follows: 

[W]hether the transaction is a repo or a repo to maturity, companies are required 
under GAAP to make extensive disclosures about assets that have been 
transferred, including both quantitative and qualitative information about the 
transferor's continuing involvement, the risk that the transferor continues to be 
exposed to, including credit and liquidity risk, the amount to be recognized and 
gains or losses on transferred assets. 

224. Consequently, in June 2011, just days after the 2011 Form 10-K was filed, 

FINRA and the CBOE began to hold discussions with MF Global's senior executives about the 

proper capital treatment for Euro sovereign debt RTM transactions. According to Ketchum's 

Congressional testimony, FINRA asserted in those discussions that "not enough capital was 

reserved against the RTM." Ketchum further testified that, "[w]hile the SEC has issued guidance 

clarifying that RTM transactions collateralized by U.S. Treasury debt do not require capital to be 

reserved, there is no such relief for RTMs collateralized by debt of non-U.S. governments." 

225. Consistent with Ketchum's account, in his December 15, 2011 Congressional 

testimony, Corzine stated that he discussed the Company's Euro sovereign debt RTM 

transactions with officials from the SEC, CFTC, FINRA and perhaps other regulators at a 

meeting at MF Global's offices on or about June 14, 2011. Corzine further testified that he 

recalled becoming aware by approximately the first week of August 2011 that FINRA officials 

were considering whether to require MF Global to modify the Corzine Trade's capital treatment 

under SEC Rule 15c3-1, which is commonly referred to as the "Net Capital Rule." 

226. In his testimony before the Financial Services Subcommittee on December 15, 

2011, Ketchum explained the Net Capital Rule as follows: 

The primary purpose of the SEC's net capital rule, 15c3-1, is to protect customers 
and creditors of a. registered broker-dealer from monetary tosses and delays that 
can occur if that broker-dealer fails. It requires firms to maintain sufficient liquid 
assets to satisfy customer and creditor claims.... The net capital rule is intended 
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to provide an extra buffer of protection, beyond rules requiring segregation of 
customer funds, so that if a firm cannot continue business and needs to liquidate, 
resources will be available for them to do so. 

227. Accordingly, while recording RTM transactions as "sales" was consistent with 

GAAP, FINRA concluded that, to comply with the Net Capital Rule, the value of those assets 

would have to be discounted for risk—or subject to "haircuts" — because the Euro sovereign debt 

RTM transactions were more analogous to long positions in sovereign debt, which are treated as 

non-convertible debt (that have a risk charge), than they are to RTM transactions involving U.S. 

Treasuries (that do not have a risk charge). 

228. Consequently, FINRA asked MF Global to provide a "Proposed Default Risk 

Charge" on the collateral supporting the Corzine Trade. In response, MF Global employees Mike 

Bolan (another MFGI Assistant Controller, like O'Brien) and Matthew Hughey (Head of MF 

Global's Financial Regulatory Group) assembled and circulated for internal consideration five 

possible computations for the Proposed Default Risk Charge, ranging from $7.6 million to $98.2 

million. On August 11, 2011, MF Global sent a memo to FINRA setting forth a Proposed 

Default Risk Charge of $55.8 million, which was within the range calculated by Bolan and 

Hughey. This memo to FINRA also reiterated MF Global's objection to any such charge. 

229. Thereafter, anticipating that FINRA would assess a capital charge that would 

impact the Company's August 2011 net capital requirements, internal discussions about 

transferring the Corzine Trade to Special Investor, FINCO, MFG-UK or another third party 

gained traction. However, as explained in the SIPA Report, none of the transfer options were 

suitable because each involved posting additional capital, recognizing substantial immediate 

economic losses or overcoming regulatory opposition. 

230. Rather than promptly reserving this additional capital, however, MF Global 

initially resisted FINRA's pressure and commenced a lobbying effort. MF Global executives 
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held more than a dozen meetings and calls with regulators, including an in-person appeal by 

Corzine to the SEC. On or about August 15, 2011, according to his subsequent testimony before 

Congress, Corzine met with an SEC official to question FINRA's interpretation of the Net 

Capital Rule. But the SEC sided with FINRA despite Corzine's pleas. Within days of Corzine's 

August 15 meeting, the SEC told MF Global that it had to reserve the requisite capital and, as a 

result, MF Global was forced to set aside $60 million of additional capital. 

231. Around this same time in mid-August 2011, the FSA began to express heightened 

concern about MFG-UK's role in the Corzine Trade and ordered MFG-UK to provide a 

contingency plan for liquidity stress. In response to the FSA's mandate, MF Global personnel 

acknowledged in internal communications cited in the SIPA Report that, if MFG-UK faced a 

$900 million margin call on Euro sovereign debt RTM positions, "there is no way we could 

support fiy." Despite this internal recognition, MFG-UK represented to the FSA that it had 

"sufficient intraday liquidity" to meet a stressed liquidity need of $841 million without 

disrupting its business. 

232. Back in the U.S., on August 24, 2011, FINRA informed MF Global that, by the 

close of business the next day, MF Global was required to take a charge of approximately $257 

million on all of its Euro sovereign debt RTM -transactions as "securities owned haircuts." In 

preparation for the impact of this capital charge on its August 2011 FOCUS report, 12  the 

Company took steps to increase excess net capital by $183 million to $287 million. But a few 

days later, FINRA advised that, rather than applying new capital charges only prospectively, MF 

t2  "FOCUS" is the acronym for a "Financial and Operational Combined Uniform Single" report. FINRA member 
firms are required to submit periodic FOCUS reports to FINRA under SEC Rule I7a-5. A FOCUS report consists of 
a balance sheet, income statement, statement of changes in ownership equity and a complete Net Capital Rule 
calculation. FINRA staff reviews a FOCUS report to monitor a broker-dealer's financial trends and to determine if a 
firm has maintained Net Capital Rule compliance. FOCUS reports are submitted quarterly or monthly, depending on 
the broker-dealer. 
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Global would also be required to restate its July 2011 FOCUS report to retrospectively reflect 

the modified capital treatment. The retrospective application of the capital charge to the July 

FOCUS report resulted in a regulatory net capital deficiency of $150.6 million as of July 31, 

2011 (as compared to the previously reported excess of$104.3 million). 

233. On August 31, 2011, MF Global filed an amended July FOCUS Report to 

disclose its $150.6 million regulatory capital deficiency. Pursuant to SEC Rule 17a-I 1 and CFTC 

Rule 1.12, the Company also notified the SEC, CBOE and FINRA of its capital deficiency. 

Thereafter, FINRA placed MF Global on "alert reporting," a heightened monitoring regime 

under which FINRA requires firms to provide weekly information on net capital, inventory and 

P&L and reserve formula computations. 

234. On September 1, 2011, the Company amended its previously filed Ql' 12 Form 

10-Q to identify the change in the Corzine Trade's net capital treatment (the "QI'12 Form 10-

Q/A"). The Q1'12 Form 10-Q/A stated in part: 

The Company was recently informed by [FINRA] that its regulated U.S. 
operating subsidiary, MF Global Inc., is required to modify its capital treatment of 
certain repurchase transactions to maturity collateralized with European sovereign 
debt and thus increase its required net capital pursuant to SEC Rule 15c3-1. MF 
Global Inc. has increased its net capital and currently has net capital sufficient to 
exceed both the required minimum level and FINRA's early-warning notification 
level. The Company does not believe that the increase in net capital will have a 
material adverse impact on its business, liquidity or strategic plans. In addition, 
the Company expects that its regulatory capital requirements will continue to 
decrease as the portfolio of these investments matures, which currently has a 
weighted average maturity of April 2012 and a final maturity of December 2012. 

235. Significantly, as described in the June 4, 2012 First Report of Chapter I1 Trustee 

Louis J. Freeh, which is based on "a review of internal documents, interviews with current and 

former employees, and discussions with third parties with knowledge of the situation" (the 

"Freeh Report"), the above-quoted disclosure in the Q1' 12 Form 10-Q/A did not disclose that 

MF Global was only able to meet its new capital requirements by engaging in inter-company 
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transfers. Specifically, in late August 2011, MF Global entered into What the Freeh Report calls 

"back-to-back' reverse RTM" transactions with FINCO. These reverse RTM transactions 

effectively made FINCO the beneficial holder of €2.925 billion of Italian bonds, and allowed MF 

Global to transfer the economic risks from one of its regulated entities — MFGI — to one of its 

unregulated entities — FINCO — thereby reducing its regulatory capital requirements. 

236. But even with MF Global's representation in the Q 1' 12 Form I 0-Q/A that it was 

able to meet and exceed its regulatory capital requirements, the FINRA, ruling still had a 

devastating (but undisclosed) impact on the Company's already-existing liquidity problems (with 

the Company relying upon' intraday transfers from its FCM, including at times customer funds, 

to meet increasing liquidity demands, which are further detailed below in Sections IV.G-H). 

237. As described by Corzine in his December 15, 2011 testimony before the Financial 

Services Subcommittee: 

On October 17, 2011, The Wall Street Journal published an article that described 
the FINRA ruling that MF Global had disclosed on September 1. Other news 
stories followed and some of MF Global's counterparties decided to reduce their 
exposure to the company, requiring some adjustment in our financing. 

238. In fact, following FINRA's ruling, other regulators and exchanges also increased 

their focus on MF Global's financial condition, including the following adverse developments: 

(1) excess margin for Company house accounts was no longer automatically returned, and 

margin requirements were otherwise increased; (2) the Depository Trust & Clearing Corporation 

("DTCC") imposed a margin premium of 25% for ninety days; (3) FINRA limited MF Global's 

underwriting activities to "Best EFforts"-based transactions only, and instructed MF Global that 

it could not conduct any "Firm Commitment" underwritings until the perceived risk of the Euro 

sovereign debt collateralizing the RTM portfolio was sufficiently reduced; (4) on September 9, 

2011, a representative from the Office of the Comptroller of the Currency ("OCC") asked MF 
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Global to explain why it failed to provide the OCC with an "Early Warning Notice" about 

FINRA's decision to increase its net capital requirement; and (5) the New York Federal Reserve 

Bank raised, questions about FINRA's net capital decision, the RTM positions and the 

Company's net capital requirement. 

239. Meanwhile, in the U.K., on September 23, 2011, MFG-UK executives met with 

FSA officials because, according to the SIPA Report, the FSA was still "uncomfortable with 

[MFG-UK's] liquidity position and ... [its] intraday liquidity position." As noted in the SIPA 

Report, a key topic of discussion between the FSA and MFG-UK was the possibility of an 

intraday margin call from the LCH, and what would happen if MFGI failed to fund MFG-UK to 

meet such a margin call. 

240. Notwithstanding the chain of additional adverse events set in motion by the filing 

of the Q1' 12 Form 10-Q/A, the disclosure therein was still materially inadequate. According to 

Abelow's October 31, 2011 declaration in the U.S. Bankruptcy Court for the Southern District of 

New York: 

Dissatisfied with the September announcement of [MF Global's and MFGI's] 
position in European sovereign debt, FINRA demanded that [MF Global] 
announce that [MFG]] held a long position of $6.3 billion in a short-duration 
European sovereign portfolio financed to maturity, including Belgium, Italy, 
Spain, Portugal and Ireland. MF [Global] made such announcement on October 
25, 2011. - . . These concerns ultimately led last week to downgrades by various 
ratings agencies of MF Global's ratings to "junk" status. This sparked an increase 
in margin calls against MFGI, threatening overall liquidity. 

241. Accordingly, as set forth below in greater detail, none of MF Global's pre-

October 25, 2011 disclosures was sufficient to fully inform the investing public about the 

substantial risks associated with the Corzine Trade, including that those risks were assumed on a 

purely proprietary (rather than customer-driven) basis. Moreover, once regulators required MF 

Global to reserve additional capital against the Corzine Trade and liquidity demands from the 
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Corzine Trade continued to increase, the Company no longer had the ability to continue with its 

Luro sovereign debt RTM trading strategy, and the Company's massive DTA valuation 

allowance and ratings downgrades followed. 

2. 	The SEC Comment Letters  

242. While FINRA was pushing MF Global to disclose material information associated 

with the Corzine Trade, the SEC was also informally investigating MF Global's related 

disclosures. 

243. On March 16, 2011, the SEC's Division of Corporation Finance sent a comment 

letter to Defendant MacDonald concerning the 2010 Form 10-K (the "First Comment Letter"). 

The First Comment Letter addressed the 2010 Form 10-K's footnote 2, headed "Summary Of 

Significant Accounting Policies, Securities Purchased Under Agreements To Resell And 

Securities Sold Under Agreements To Repurchase." The First Comment Letter asked MF Global 

to justify its accounting for RTM transactions as "sales" and also asked • MF Global to describe 

the reasons for structuring repo agreements as sales rather than as collateralized financings. 

244. On March 30, 2011, Defendant Steenkamp sent a letter to the SEC in response to 

the First Comment Letter (the "First Response"). The First Response addressed the terms that 

resulted in RTM transactions qualifying as sales rather than collateralized financings and 

explained that the "rationale for structuring repurchase agreements as off-balance sheet sales is 

to take advantage of opportunities in the market and lock in the return on a transaction for the 

duration of the security," and also to take advantage of "arbitrage opportunities." 
k 

245. The First Comment Letter also asked MF Global to explain the extent to which 

the RTM transactions qualifying for off-balance sheet sales accounting were concentrated with 

certain counterparties or within certain countries. In the First Response, MF Global stated that 

"JtJhe underlying collateral for these repo-to-maturity agreements was U.S. Treasury 
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securities, and as such we had concentration risk with the U.S. as an issuer, which we did not 

consider a significant exposure." Accordingly, MF Global's First Response addressed only 

RTM transactions collateralized by U.S. Treasuries disclosed in the 2010 Form 10-K. The First 

Response therefore did not address the Corzine Trade. 

246. Dissatisfied with the Company's First Response, the SEC continued to 

investigate. On May 26, 2011, just six days after the 2011 Form 10-K (for the fiscal year ended 

March 31, 2011) was filed, the SEC's Division of Corporation Finance sent a second comment 

letter to Defendant MacDonald (the "Second Comment Letter"). The Second Comment Letter 

also concerned RTM transactions, but this time the SEC asked questions aboutthe 2011 Form 

10-K, not the 2010 Form 10-K. The Second Comment Letter specifically sought a more "robust 

explanation" of the "significant variations" between the average levels of MF Global's repos and 

the amounts outstanding at each quarter end. The Second Comment Letter also asked for an 

example of future disclosure on this issue. 13  

247. On June 10, 2011, Defendant Steenkamp responded to the SEC's May 2011 

comment letter (the "Second Response"). MF Global's Second Response devoted one paragraph 

to repo transactions accounted for as collateralized financings (which consistently decreased near 

quarter-end), and another paragraph to off-balance sheet — referred to as "de-recognized" — RTM 

transactions (which, unreported to investors, consistently increased near quarter-end). With 

respect to off-balance sheet RTM transactions, the Second Response stated: 

As of March 31, 2011; the ending balance of our repurchase agreements 
qualifying for sales accounting was $14.5 billion, which was 28% higher than the 
quarterly average balance of repurchase agreements qualifying for sales 
accounting of $11.3 billion. This difference is principally attributable to our 
increased trading in repurchase agreements qualifying for sales accounting with 

13  As discussed above in ¶ 174, MF Global's increased use of RTM transactions near the end of a quarter to boost 
reported quarterly revenue is known as "window dressing." 
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respect to opportunities available in the European fixed income market. Credit 
uncertainty in the Sovereign debt markets increased the interest spread between 
the cash and repurchase market. During fiscal 2011, this created arbitrage 
opportunities in interest spreads, which increased the balances of our repurchase 
agreements qualifying for sales accounting. 

248. Shortly after the Second Comment Letter, and with Corzine still continuing to add 

to MF - Global's Euro sovereign debt RTM portfolio in July 2011 — including £200 million of 

Italian bonds acquired in mid-July 2011 — even Stockman stopped supporting Corzine. In a July 

30, 2011 email cited in the SIPA Report (and noted in ¶ 205 above), Stockman told Corzine, "I 

am not currently supportive of buying more sovereigns" because of concerns about MF Global's 

ability "to comfortably post initial and variation margin in light and heavier stress scenarios." 

249. As a result, MF Global's July Euro sovereign RTM-generated revenues 

plummeted by approximately 97%, to $1.1 million from over $39.6 million in June 2011. 

Shortly thereafter, in August 2011, according to. Stockman's Congressional testimony, MF 

Global stopped adding to its long position in Euro sovereign debt and allowed its existing 

positions to roll off as the underlying securities matured. Because the stream of revenues from 

the Corzine Trade suddenly stopped flowing and therefore MF Global needed to record a 

massive DTA valuation allowance, MF Global could no longer avoid a credit ratings downgrade. 

The DTA valuation allowance, credit rating agency downgrades and expected "run on the bank" 

all followed, and the Individual Defendants began planning for catastrophe. 

250. For instance, according to the December 31 WSJ Article, , MF Global's 

management circulated a memo to; employees in September 2011 with suggestions on ways to be 

frugal, including a directive to print on both sides of sheets of paper. Earlier that same month, as 

set forth above in ¶¶ 136-37, the MF Global Board requested the Break-the-Glass-Document to 

plan for a "storm" of various stress scenarios following a negative market reaction to the 

Company's upcoming financial report. On October 13, 2011, the Break-the-Glass-Document was 
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presented to the. Board. As set forth therein, a credit rating downgrade was expected to clause 

"significant disruption" to the Company's ability to finance daily operations. The circumstances 

that triggered MF Global's collapse were thus fully anticipated by the Individual Defendants. 

G. 	MF Global's Liquidity Crisis Is Masked By Intraday (And Overnight) 
Transfers, Including Unlawful Transfers From Customer Accounts 

251. While the liquidity crisis that led to MF Global's demise reached its fatal climax 

during the Company's last week of operations, MF Global had actually been suffering a severe 

liquidity crisis for quite some time. The risks from the Company's lack of liquidity were evident 

to insiders but masked — At the direction of MF Global's senior executives — by intraday transfers 

and the unlawful use of segregated customer funds. 

1. 	Background On Segregated Customer Accounts And The Use 
Of Intraday Transfers At MF Global 

252. FCMs like MFGI are required to segregate and protect customer cash and may not 

use customer cash for their own purposes. But FCMs are permitted to, and in the ordinary course 

do, deposit non-customer funds into segregated customer accounts; and FCMs may use those 

funds for their own purposes under certain circumstances. 

253. As described in the SIPA Report, MF Global executives referred to Company 

funds kept in customer accounts as "Firm Invested in Excess." This Firm Invested in Excess 

amount acted as a cushion to prevent shortfalls in customer funds owing to changing margin 

requirements resulting from daily market movements. The benefit of having such Company 

funds as a cushion are achieved ;  however, only when funds removed from those accounts for 

proprietary use are limited to the Firm Invested in Excess, i.e., the amount above the level 

needed to satisfy customer obligations on a net basis. 
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254. The regulations for segregated customer accounts require a daily accounting of 

the net liquidation value of all domestic customer funds using the "Net Liquidating Method. " 14  

CFTC regulations during the Class Period, however, did not require that all customer funds 

necessarily be maintained on a dollar-by-dollar basis in foreign secured accounts. Unlike 

domestic segregated customer accounts, CFTC regulations during the Class Period allowed an 

"Alternative Method" of calculating whether foreign secured accounts were in regulatory 

compliance — even though less than all customer funds deposited for trading on foreign 

exchanges might actually be deposited in foreign secured accounts. 15  According to the SIPA 

Report, MFGI used.this Alternative Method to calculate "Regulatory Excess" funds, or customer 

funds purportedly in'excess of those required to be segregated. The SIPA Trustee has reported 

that using the Alternative Method, as compared to the Net Liquidating Method, resulted in a 

significantly lower amount of customer funds being secured — "and contributed significantly to 

the eventual shortfall in customer funds. "16  

255. According to the SIPA Report, because the CFTC required these calculations to 

be performed "as of the close of business each day," there were differing views as to whether 

segregated customer funds had to be "locked up" for the benefit of customers on an intraday 

basis. Ultimately, MF Global's most senior executives considered Regulatory Excess funds an 

appropriate source for intraday transfers to fund proprietary activities, even though others were 

of the (correct) view that Regulatory Excess funds had to be "locked up" for the' benefit of the 

i4  The Net Liquidating Method is calculated from the sum of the net liquidating value of customer accounts plus any 
customer securities held. See Foreign Futures and Options Guide, The Joint Audit Committee, Dec. 2001, at 5-5. 
IS The Alternative Method is the sum of an account's risk maintenance margin requirement, open trade equity, 
securities and net options value. See 17 C.F.R. § 1.3(rr); Foreign Futures and Options Guide, The Joint Audit 
Committee, Dec. 2001, at 5-6. 
16 Following MF Global's collapse, on July 13, 2012, the CFTC prohibited FCMs from using the Alternative 
Method to calculate Regulatory Excess funds. 
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Company's customers, even on an intraday basis." The SIPA Report confirms that Regulatory 

Excess funds were used for intraday funding of the Company's non-FCM business (and Firm 

Invested in Excess funds at the FCM were used both for intraday and overnight funding of the 

non-FCM business). 

256. As set forth above, Corzine's efforts to make MF Global profitable by seeking to 

transform it-into an investment bank led to dramatically increased liquidity needs as a result of 

increased proprietary trading, including Euro sovereign debt RTM trading. The then-existing 

available sources of non-customer funds included: (1) a $1.2 billion unsecured revolving credit 

facility with a bank syndicate, for which J.P. Morgan Chase ("JPMC") — which had multiple 

business relationships - with MF Global, including clearing bank, custodian for segregated 

customer funds — was agent; (2) a $300 million secured revolving credit facility with a bank 

syndicate, for which JPMC was agent; (3) other sources of proprietary funds, such as debt 

offering proceeds; and (4) Company funds in the domestic segregated customer and foreign 

secured accounts, i.e., Firm Invested in Excess amounts. As MF Global faced increasing 

pressures to generate liquidity while simultaneously experiencing a decrease in available 

counterparty financing, Defendants Corzine and Steenkamp increasingly looked to Regulatory •  

Excess funds — which included customer funds — as an additional source of liquidity for its non-

FCM operations, although they were advised that Regulatory Excess (or customer) funds could 

not be used overnight by the Company.. 

257. As detailed in the ' SIPA Report, for at least one year before MF Global's 

bankruptcy — approximately the same time as the Corzine Trade was launched in the fall of 2010 

— the Company's FCM operations, which operated out of Chicago, provided intraday "loans" or 

1'  According to the August 1, 2012 Congressional testimony of CFTC Chairman Gary Gensler, CFTC rules forbid 
even intraday transfers of FCM customer funds. 
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transfers to the Company's non-FCM operations in New York. These intraday transfers were 

usually in the range of $50-100 million and were typically repaid the same day, but sometimes 

remained outstanding overnight or longer. There were no terms or interest, but simply an 

expectation that the funds would be returned. 

258. When requests for intraday transfers were made from MF Global's non-FCM 

operations in New York to the Company's Treasury department in Chicago, O'Brien — or 

personnel reporting to her, including Jason Chenoweth and Joseph Cranston —would approve the 

transfers and then direct from which account to send them. Critically, according to the SIPA 

Report, despite the fact that MFGI operated in a world of fast-paced electronic transactions, the 

tracking of the intraday "loans" and corresponding repayments was done manually on 

spreadsheets and journal entries — and was not performed consistently. In addition, the members 

of MF Global's Financial Regulatory Group, who were responsible for tracking regulatory 

balances and preparing regulatory reports, were not involved at all in the intraday transfer 

approval process. 	 _ 

259. Moreover, while the Company's Treasury department in Chicago was responsible 

for funding the liquidity of the non-FCM business in New York, there was limited 

communication about the basis for intraday funding requests or the intended or actual use of 

those funds. As described in the SIPA Report, employees in MF Global's Treasury department 

grew increasingly frustrated that MF Global's FCM business was being used tofund its non-

FCM business, and were particularly concerned that there was no transparency as to where the 

funds were going. Indeed, as further detailed below, documents cited in the SIPA Report reflect 

that O'Brien and MFGI's CFO, Christine Serwinski ("Serwinski"), were acutely aware of and 

concerned about regulatory compliance issues concerning customer funds. To wit, an October 
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26, 2011 email from O'Brien cited in the SIPA Report states: "We cannot afford a SEG issue." 

Another email cited in the SIPA Report sent by Serwinski on October 27, 2011 states: "I am 

concerned that the fcm lent the bd 200mil. Is that correct and that the firm deficit in excess is neg 

300+ mil?" 

2. 	MF Global's Most Senior Executives Use Inter-Company  
Transfers To Meet Increasing Daily Liquidity Needs 

260. In July 2011, as detailed in the SIPA Report, Defendant Steenkamp asked 

Serwinski to review trends in customer accounts to consider whether $250 million in_Regulatory 

Excess (or customer) funds could be "loaned" overnight on a more regular basis from FCM to 

non-FCM operations. This proposal was a dramatic change from the Company's then-current 

practice, which was limited to using Company funds (or Firm Invested in Excess amounts at the 

FCM) for overnight funding. On July 19, 2011, Serwinski wrote an email that is cited in the 

SIPA Report, stating: "It did not sound like they were just looking for the firm invested amount 

in excess, but more such that the customers funds not required from a secured regulatory 

computation would be tapped into." 

261. In response to Steenkamp's request, Serwinski undertook a trend analysis and 

reviewed the balances in domestic segregated customer accounts and foreign secured accounts 

from July 1, 2010 to July 18, 2011. The results showed that Regulatory Excess funds in the 

domestic customer accounts ranged from a tow of approximately $20 million to a high of over 

$700 inillion, and that Regulatory Excess funds in foreign secured accounts, under the 

Alternative Method, ranged from a low of over $340 million to a high of over $800 million. 

When the excess was calculated using the Net Liquidating Method, however, according to the 

SIPA Report, "the resulting Firm Invested in Excess in the combined accounts was much lower: 

it ranged from a low of approximately negative $98 million on October 11, 2010 to a high of 
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over $600 million on October 13, 2010:' When Matthew Hughey, Head of MF Global's 

Financial Regulatory Group, further reviewed the records for the same one-year period, he 

concluded that there were actually five days when the Firm Invested in Excess amount was 

negative. 

262. On July 27, 2011, Serwinski forwarded her trend analysis to Steenkamp and 

others, noting her concerns that "FCM client assets may be put at risk even if for overnight... 

Utilizing the FCM client asset [base] should not be a BD working capital source strategy to be 

relied upon." She also asked: "In the event of a financial crisis, are we guaranteed that we could 

draw down on the RCF [revolving credit facility] to meet the firm liquidity needs and return the 

FCM client assets to meet any requirements in the seg/secured environment?" After reviewing 

the trend data, Steenkamp responded that they should look to the "lower end of the range" of the 

Regulatory Excess — which he identified as $433 million — as the maximum client excess 

liquidity available to the non-FCM business. According to the SIPA Report, that amount was 

"vastly greater than the low end or even the average range of Firm Invested in Excess." 

263. In response, Serwinski prepared a written memorandum, dated July 28, 2011, to 

address management's proposal to tap into Regulatory Excess funds to fund the Company's 

proprietary trading (the "Serwinski Memo"). The Serwinski Memo concluded that, based on 

FINRA's interpretations of SEC Rule 15c3-3 (which is commonly referred to as the "Customer 

Protection Rule"), to the extent customer balances on deposit in domestic and foreign customer 

accounts were less than the amount required to be secured under the Net Liquidating Method, the 

difference would have to be included in the lock-up requirement of the Rule 15c3-3 calculation, 

performed as of the close of business every Friday and at month end. The Serwinski Memo also 

stated that overnight "loans" needed to be limited to the amount of Firm Invested in Excess; 
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otherwise, if the calculation of Firm Invested in Excess was negative, the deficiency amount 

would need to be locked up in the Company's 15c3-3 calculation the next time it was required. 

264. On August 3, 2011, Steenkamp advised Serwinski that he had "walked Jon 

[Corzine] through" the regulatory requirements, and confirmed that they both understood the 

concept of the lock-up and agreed that the Company had to comply with it. But Corzine still 

wanted to know how, on a daily basis, MF Global could use: (1) all of the surplus (even if it was 

only $50 million) to "maximize it through daily liquidity management"; and (2) other securities 

to fund the lock-up. 

3. 	Inter-Company Transfers Become A "Shell Game"  

265. MF Global employees have reported that, during the summer of 2011, the 

intraday transfers that had commenced intermittently the year before became a daily occurrence. 

In addition to the intraday transfers described above, the SIPA Report details other inter-

company transfers from the FCM that were kept overnight or longer. 

266. For example, on July 26, 2011, after O'Brien approved a $100 million overnight 

transfer from FCM to non-FCM operations, she reported to Mathew Besgen (Senior Vice 

President in Treasury, with responsibility for short-term funding and investments) and David 

Dunne (Chair of the Company's Assets and Liability Committee ("ALCO"))' S  that "Christine 

[Serwinski] was not pleased about the late hour borrow or the size. The borrow is $100mm and 

the Seg excess is currently $127mm." Serwinski proceeded to ask O'Brien: "What if I say no? 

What if they needed $150mm and I only gave them $100mm?" O'Brien's response was that 

18  As detailed in the SIPA Report, MF Global's ALCO consisted of MF Global senior personnel from the Finance, 
Treasury and Risk Departments and various product groups that were charged with "overseeing and influencing the 
management of capital, liquidity and investment related risks throughout the Company in accordance with the Risk 
Policy, Risk Appetite Statement, and Delegations of Authority." Among the liquidity responsibilities assigned to the 
ALCO were: "Overseeing the day-to-day activities related to the management of liquidity throughout the Treasury 
and related operations within the Company"; and "[c]onsidering the results of liquidity adverse scenarios, drawing 
conclusions and recommending appropriate action." 
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"Bob Lyons would need to go to Brad [Abelow] saying they were ... short and ... Brad 

[Abelow] would have to address with Finance." A few days later, on Friday, August 5, 2011, 

$226 million was transferred from the FCM accounts and only $155 million was returned, 

leaving a deficit balance of some $71 million owed to the FCM. This deficit remained until 

October 7, 2011, when it was reduced to $53 million, although it was later increased and never 

repaid. 

267. In addition, during the period August 1 through October 25, 2011, the FCM made 

transfers to clearing accounts, some of which remained unpaid overnight or for several days. For 

example, on October 11,.2011, a $50 million transfer from MF Global's FCM operations was not 

returned by its non-FCM operations, with the result that the Firm Invested in Excess was 

negative that day. 

268. Further, while the majority of the intraday transfers from MF Global's FCM went 

to support proprietary trading activities, FCM funds 'were also transferred on a weekly basis to 

fund securities customers' account withdrawals. The SIPA Report describes in detail how 

securities customer withdrawals were approved by the Company's Margin Department: 

Treasury Operations sent wires to securities customers from the JPM BD Wire 
Account, but if there were insufficient funds available, Treasury Operations 
would first transfer funds from the JPM Foreign Secured Trust Account to the 
JPM BD Wire Account. Treasury Operations was to "bill" Operations in New 
York via email for the advance funds. Each Tuesday, after the Rule 15c3-3 
calculation was performed and excess funds could be released, funds to repay the 
FCM were supposed to be transferred back to [a] JPM[C] Foreign Secured Trust 
Account. 

269. Given the flurry of intra-company fund transfers described above, on August 11, 

2011, in an email exchange between O'Brien and a Global Treasury employee at MF Global 

Hong Kong, O'Brien reflected on the Company's liquidity crisis as follows: "Henri [Steenkamp] 

says to me today ... `we have plenty of cash.' 1 was rendered speechless, and wanted to say 
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`Really, then why is it I need to spend hours every day shuffling cash and loans from entity to 

entity?" — a process that she described as a "shell game." 

4. 	Liquidity Monitoring During The Class Period 

270. As referenced above, MF Global's Financial Regulatory Group was responsible 

for preparing the daily domestic customer funds "Segregation Statements," foreign customer 

funds "Secured Statements" and "Net Capital Reports" that MF Global was required to file with 

regulators. Before the finalization and filing of these reports, as explained in the SIPA Report, 

internal versions with additional information not included in the filed versions were widely 

distributed within the Company on a daily basis. These internal versions showed the amount of 

Firm Invested in Excess and calculations under both the Net Liquidating Method and the 

Alternative Method. Reports filed with the CFTC, however, showed only the Alternative Method 

for the foreign customer funds Secured Statement and not the foreign customer funds under the 

Net Liquidating Method or MF Global's Firm Invested in Excess. 

- 	271. According to the SIPA Report, these internal Segregation and Secured Statements 

were sent to MF Global's Treasury and Treasury Operations Departments, as well as the 

Financial Regulatory Group. Balances in domestic customer segregated and foreign secured 

accounts and Firm Invested in Excess amounts also were included on the Daily Estimated Net 

Capital summary that was circulated daily to more senior management, including Defendants 

Corzine and Steenkamp (and others including Abelow, Mahajan, Serwinski and O'Brien). 

272. As described above in Section IV.E.2, MF Global Internal Audit reported that 

formal processes, reporting, forecasting and monitoring capabilities to manage liquidity and 

capital globally had not been fully established during the Class Period. Instead, the Company 

relied on ad hoc tools and individual experience to guide liquidity management. As a result, 

liquidity reporting was manually performed, with limited forecasting. Indeed, the SIPA Report 
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states that many MF Global employees "had long been requesting the IT department to automate 

the analysis of liquidity" because the "complexity of liquidity demands increased with the 

addition of principal trading across the [Company's] customer facing desks, the PSG, and other 

new business lines." But no such automation or monitoring solution was ever delivered. Instead, 

a daily (but inexact and unaudited) liquidity report was developed at some point in calendar 

2010. This report was called the "Liquidity Dashboard." 

273. Liquidity Dashboards were used at MF Global to estimate daily cash needs and to 

identify sources and uses of liquidity. According to the SIPA Report, Liquidity Dashboards were 

shared with senior management, including Corzine and Steenkamp, daily. The Liquidity 

Dashboard showed Corzine and Steenkamp that, during the month of October 2011, and for 

some time before, liquidity in MF Global's BD operations was uniformly negative before 

applying funding from other sources — namely, funding from FCM operations or FINCO. 

274. On August 26, 2011, Mathew Besgen (Senior Vice President in Treasury) 

reported to the Financial Regulatory Group that he was "being asked on a daily basis to update 

Jon Corzine on the Daily Seg and Secured Excess and the drivers of the changes day over day." 

On September 1, 2011, Besgen emailed O'Brien to inquire about a decrease in the Firm Invested 

in Excess number by $50 million to $69 million, and asking for a "preliminary snapshot" as to 

what the excess balance may be "so he could project what funds may be available to the BD if 

they needed to have funds transferred (over and above the funds from FINCO)." On September 

16, 2011, O'Brien advised that the FCM had identified a "lower than usual 'seg excess' which is 

the liquidity figure $25 million versus $70 million average." 

275. As the liquidity stress increased in October, senior MF Global executives became 

increasingly engaged in-monitoring liquidity and remained aware of reliance on FCM funds to 
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help fund other operations. For example, on October 6, 2011, Steenkamp addressed an email to 

Corzine, stating: 

Jon ... we need to address the sustained (liquidity] stress. In summary, we have 
three pools of liquidity for Inc. - (1) finco cash which is real and permanent, (2) 
FCM excess cash which is temporary and volatile, [and] depends on how 
customers post margin, and (3) the situation of our broker-dealer that is currently 
unable to fund itself, and more worrying continues to need more cash than we 
have [from] finco, thereby having us dip into FCM excess every day. This should 
be temporary but is becoming permanent, and the FCM cash is not reliable. 
Why is the BD unable to fund itself? Part of it is the permanent pool of liquidity 
needed for RTM's, but we also see continued haircut increases in fixed income, 
increased funding needed PSG and box size being permanently large. 1 9  

276. Following Corzine's receipt of this email, as described in the SIPA Report, 

Steenkamp confirmed for Corzine that the dangers of "dip[ping] into the FCM excess every day" 

were corroborated by the Liquidity Dashboards. 

277. Thereafter, on October 14, 2011, Mathew Besgen wrote to Steenkamp and others 

that liquidity was so strained that the BD would be relying upon a "$S3mm FCM balance" plus 

$16mm of "FCM buffer," noting that this was the "[f]irst time that the B/D has relied upon the 

FCM buffer." The SIPA Report states that this "FCM Buffer" consisted of a portion of 

Regulatory Excess that was previously considered but rejected in late July 2011 as a source of 

liquidity per the Serwinski Memo. Accordingly, Mahajan advised Steenkamp and Stockman as 

follows: "[T]he BID is leaning on FINCO and FCM's cash pool. We now require $16mm of the 

FCM's buffer as well. This leaves us with $24mm of liquidity, and no buffer for the U.S. going 

into the weekend." 

278. As of Friday, October 14, 2011, internal statements cited in the SIPA Report 

showed a Firm Invested in Excess deficit of more than $68.4 million. To cover this deficit, 

i9  According to the SIPA Report, "box size" refers to the amount of securities held in the clearance box at 
depositories. Because of MF Global's historically weak credit rating as well as the deteriorating quality of certain 
fixed income securities in its inventory, those securities were harder to finance in the repo market, and so remained 
in inventory overnight. 
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Serwinski advised Steenkamp and others that the Rule 15c3-3 computation being prepared as of 

the close of business that day would need to include a lock-up of approximately $70 million. 

When the calculation was made, to meet the deficit, the Company used a majority of the buffer 

in the Rule 15c3-3 account and locked up an additional $28 million. MF Global then did a 

"special" Rule I5c3-3 calculation on Tuesday, October 18, 2011 (instead of waiting to perform 

the calculation as of the close of business on Friday, October 21, 2011), which resulted in a 

decreased reserve requirement and allowed funds to be released from the account. 

279. In addition, as described in the SIPA Report, Mahajan also communicated on 

October 14, 2011 that "Jon [Corzine) wants to know the details of the cash movements between 

yesterday and today." In response, O'Brien explained that "[i]t is critical to note that FCM 

liquidity is driven from the Daily Segregation calculation, not cash movements." Three days 

later, on October 17, 2011, Mahajan wrote to Defendant MacDonald with a copy to Defendant 

Steenkamp stating, "Henri [Steenkamp] gets it. He has talked to both Jon [Corzine] and Brad 

[Abelow] telling them that we cannot rely on FCM cash to meet our daily operational needs." 

Nevertheless, MF Global continued to do so. 

280. As described in the SIPA Report, when the Daily Estimated Net Capital summary 

as of the close of business on October 26 was shared with Corzine, Steenkamp and others, it 

showed Firm Invested in Excess of negative $341 million and excess segregated funds of $116 

million. The Company had failed, however, to deduct $415 million of outgoing wires from the 

customer segregated assets, thus overstating the customer balances that day by $415 million. 

When that difference is taken into account, there was a deficiency of segregated customer funds 

in the amount of $299 million on October 26, 2011. This deficiency continued and increased 

throughout the week. 
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281. On October.31, 2011, the date MF Global filed for bankruptcy, the deficit in the 

customer segregated accounts was shown to be more than $589 million. 

H. 	The Truth Begins To Emerge In MF Global's Frenetic Final Days 

1. 	October 17, 2011-October 27, 2011  

282. During the week of October 17, 2011, according to the March .28, 2012 testimony 

of MFGI's CFO Serwinski before the Financial Services Subcommittee, MF Global senior 

management informed all three rating agencies that the Company expected to report a substantial 

Q2'12 loss. As set forth above, the largest component of this loss was driven by MF Global's 

(belated) DTA valuation allowance. 

283. On Thursday, October 20, 2011, according to the February 2, 2012 testimony of 

S&P's Craig Parmalee before the Financial Services Subcommittee, S&P analysts met with MF 

Global management to obtain additional information about the Company's upcoming earnings 

release, Euro sovereign debt RIM portfolio and strategic plan of action in the event of a 

downgrade. During this meeting, according to Parmalee's testimony, MF Global executives 

stated that the Company's "financial condition was strong." As a result, S&P told MF Global 

that it did not plan to downgrade the Company's credit rating, according to the March 28, 2012 

Congressional testimony of MF Global General Counsel Laurie Ferber ("Ferber"). 

284. The next day, on Friday, October 21, 2011, Corzine and other MF Global senior 

executives met with Moody's analytical team to discuss the Company's upcoming Q2'12 

earnings release. According to the Congressional testimony of Moody's Chief Credit Officer, 

Richard Cantor, Moody's was told at this meeting that MF Global expected to report a 

significant Q2'12 loss and that gross leverage had increased. Cantor further testified that this 

information showed MF Global was not satisfying the criteria necessary to avoid a downgrade. 
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285. Moreover, during this October 21 meeting, Moody's learned for the first time that 

MF Global's RTM transactions were purely proprietary, not client-driven •trading positions. 

Cantor testified on this point as follows: 

During the meeting, MF Global made clear to Moody's for the first time that MF 
Global's repurchase-to-maturity transactions were not client-driven transactions, 
but instead were purely proprietary trading positions. Moody's had [previously] 
understood that MF Global was expanding its principal trading activity for the 
primary purpose of facilitating customer transactions, as opposed to generating 
trading profits. That understanding was developed over time through numerous 
meetings and discussions with MF Global management, and - a review of 
information provided by the company and public filings. 

In Moody's view, MF Global's decision to assume large credit exposures that 
were not client-driven and represented a multiple of the company's outstanding 
common equity highlighted MF Global's increased risk appetite — in the absence 
of a parallel increase in capital. 

286. On Monday, October 24, 2011, the first business day after Moody's meeting with 

MF Global senior executives, Moody's downgraded the Company's long-term debt by one 

ratings notch to Baa3. This placed MF Global one notch above junk status, and brought Moody's 

rating in line with S&P's and Fitch's ratings. Moody's also announced that the Company's rating 

remained under review for possible further downgrade. As noted by the SIPA Report, Moody's 

viewed MF Global's increased Euro sovereign debt exposure and the fact that it had to inject 

capital as an indication of problems with the Company's risk appetite and risk governance. 

287. That same day, on October 24, 2011, to ward off fallout, Defendant Steenkamp 

sent an e-mail to S&P stating that MF Global's "capital and liquidity has never been stronger," 

and that "MF Global is in its strongest position ever as [a] public entity." To the contrary, 

however, the Break-the-Glass-Document had already been circulated within the Company, and 

an internal memo dated October 24, 2011 entitled "Intraday Liquidity Issues" — which had been 

circulated to Corzine and. other MF Global personnel — identified "the greatest liquidity concern" 

to be the possibility that the LCH might impose increased margin requirements on Spanish and 
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Italian RTM positions (further noting that these requirements needed to be met on a same-day 

basis). The Intraday Liquidity Issues memo also explained that, "[u]nder these circumstances[,] 

MFGUK would have to honour its obligation to the clearing house before MFGI could fulfill its 

obligation to MFGUK." This memo further noted uncertainty as to whether the LCH would be 

able to use its automatic protected payment system to satisfy a margin call on a same-day basis 

and, assuming that it could do so, recommended that "some form of intercompany pre-

margining" be put in place to protect MFG-UK from intraday shortfalls. 

288. The next day, in the morning on October 25, 2011, MF Global released its Q2'12 

earnings report and announced a loss of $191.6 million. As discussed above, that loss was mostly 

the result of the $119.4 million DTA valuation allowance. During an investor conference call 

later that day, Corzine stated that MF Global's Euro sovereign debt RTM positions continued to 

have "relatively little underlying principal risk in the timeframe of our exposure," and that "the 

structure of the transactions themselves essentially eliminates market and financing risk." An 

accompanying presentation similarly stated: 

Risk is limited ... Solid risk management — For any relevant risk, measures and 
limits are set and monitored which include: stress scenarios, concentration 
evaluation, credit exposure and liquidity analysis. 

289. Nevertheless, analysts reacted negatively to the Company's October 25, 2011 

disclosures. For instance, on October 25, 2011, a Macquarie (USA) Equities Research analyst 

report highlighted troubling issues with MF Global's balance sheet: 

Severe miss of adj. EPS, GAAP loss meaningfully reduces TBV. 

More critical to the stock story than the earnings picture is the balance sheet 
story, where $6.3b in Euro sovereign exposure has become a wildcard, worrying 
investors & rating agencies about potential losses & capital adequacy. 
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Capital raise risk? Mr. Corzine's "4-6 qrtr" turnaround (which is 5-qtrs old), 
prioritized an improved credit profile, and with MF on negative outlook at rating 
agencies, additional capital raises could be a near-term headwind. 

MF already had a weak EPS story but shares enjoyed support from TBV. 'Now, 
Euro sovereign exposure has introduced valuation uncertainty into the balance 
sheet and MF has apparently lost its best valuation support. 

290. Consequently, by the close of trading on October 25, 2011, MF Global's common 

stock declined by 48% from the prior day's close. 

291. The next day, on October 26, 2011, an analyst from J.P. Morgan issued a report 

raising the risk management implications of the Company's new disclosures: 

MF Global has re-entered the distressed zone, with its stock down nearly 50% 
today.... Sovereign positions the focus MF entered into a series of sovereign 
transactions that it describes as 'repo-to-maturity'. While the $6.4bn does not 
reside on MF's balance sheet, MF does take on the credit risk and does mark-
to- market gains/losses based on the financing/repo spread. 

Sovereign risk, an issue of risk management and judgment, but bigger issue is the 
risk within FCM. The obvious risk to sovereign exposure is default and losses 
associated with default given limited capital at MF. The risk management that 
allows such a position given MF's balance sheet is also worthy of discussion. 

292. Furthermore, on the heels of the-Moody's downgrade and the October 25, 2011 

disclosure, counterparties to MF Global's Euro sovereign debt RTM transactions demanded 

additional margin and deeper haircuts on collateral. By the close of business on October 28, 

2011, according to a document produced to the Financial Services Subcommittee, MF Global 

was.required to post an additional $945 million in margin calls on RTM and other transactions. 

293. As a result of increased margin calls, according to Serwinski's testimony before 

the Financial Services Subcommittee, MF Global also started to receive and respond to increased 

inquiries about the Company's financial condition from the CME, other exchanges and 

regulators. Serwinski further testified that, by Wednesday, October 26, 2011, MF Global's Legal 
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Department was responding to an increased variety and number of legal questions from 

regulators, and several Board update calls were held throughout the day. Serwinski also testified 

that an SEC representative contacted Ferber to request a meeting with Company management 

and the CFTC the next day to discuss various issues, including liquidity, funding and segregated 

customer fund calculations. 

294. In the evening of October 26, 2011, MF Global formally retained Evercore 

Partners, Inc. to assist with efforts to sell all or part of the Company. MF Global also spoke with 

outside counsel about preparing for a possible sale or bankruptcy of the Company. 

295. Also on October 26, 2011, S&P issued a report putting MF Global's BBB- rating 

on "CreditWatch with negative implications." The report discussed MF Global's Euro sovereign 

debt RTM exposure and resulting increased risk profile, and concluded by stating that S&P could 

soon lower MF Global's rating to junk depending on the Company's balance sheet management, 

plans for future proprietary trading activity and execution of strategic plans. 

296. On Thursday, October 27, 2011, Moody's and Fitch downgraded MF Global's 

debt rating to junk status. In particular, Moody's stated: 

[T]he downgrade reflects our view that MF Global's weak core profitability 
contributed to it taking on substantial risk in the form of its exposure to European 
sovereign debt in peripheral countries. At the end of the second quarter, MF 
Global's $6.3 billion sovereign risk exposure represented 5 times the company's 
tangible common equity. 

297. These downgrades prompted negative market reaction. For instance, Deutsche 

Bank issued an analyst report oOctober 27, 2011 noting that MF Global needed to act quickly 

to avoid client defections: 

Moody's and S&P have downgraded MF Global to one notch from junk status, 
while keeping the firm on negative watch, and Fitch has gone to junk. Each firm 
points to the Euro sovereign exposure, the high gross leverage, and the lack of 
profitability as the issue. While the expanded EFSF this morning can help to 
contain fears on the sovereign front and gross leverage can be reduced fairly 
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quickly (given the liquid repo book), profitability could take some time (as with 
most financial firms this quarter). Given the uncertainty around timing of the 
agencies next move, mgmt needs to move quickly in order to avoid client 
defections and either work on strategic options or work with the agencies to get 
back to stable status. 

298. Also on October 27, 2011, according to a March 23, 2012 memorandum 

published by the Financial Services Subcommittee (the "Subcommittee Memo"), some of MF 

Global's creditors moved to end their relationships with the Company altogether. In addition, 

JPMC terminated its customary $432 million intraday credit extension and dispatched a team to 

MF Global's New York headquarters to monitor and report on MF Global's liquidity. 

299. Further, as set forth in the SIPA Report, during the final week of MF Global's 

operations, the LCH, DTCC and the Fixed Income Clearing Corporation ("FICC"), among 

others, increased their margin requirements as follows: (1) RTM margin posted at the LCH 

increased by $21 I million to $663 million; (2) the DTCC reduced its "Debit Cap" — a credit 

provided to MF Global — by more than $200 million; (3) the FICC imposed additional penalties 

to MF Global's margin requirement by approximately $20 million, increased MF Global's 

clearing requirements and began withholding (i.e., not returning) excess margin for MF Global 

accounts at its affiliated clearing corporations; and (4) the Intercontinental Exchange, Inc. put 

MF Global on its watch list and increased margin restrictions, limiting the return of excess 

margin from MFGI's customer accounts as well as its "house account." 

300. The loss of counterparties and increased haircut demands further exacerbated 

liquidity strains at the Company. 

2. 	October 28,2011-November 21, 2011  

301. On Friday, October 28, 2011, there was a $175. million overdraft in one of MF 

Global's accounts at JPMC in London. After JPMC called Defendant Corzine and MF Global 

Treasurer Mahajan about the overdraft, Mahajan e-mailed that the overdrawn account must be 
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"fully funded ASAP" because JPMC was "holding up vital business in the U.S. as a result." 

According to the Subcommittee Memo, MF Global transferred $200 million later that day from a 

segregated customer account at JPMC to cover the overdraft. In authorizing this transfer, 

O'Brien, MFGI's Assistant Treasurer, wrote in an October 28, 2011 e-mail that the transfer was 

"Per JC's [Jon Corzine'sJ direct instructions." 

302. Recognizing the liquidity stress under which MF Global was operating, JPMC 

sought to confirm that the above-described transfer was appropriate. According to the 

Subcommittee Memo, JPMC Chief Risk Officer Barry Zubrow called Corzine on October 28, 

2011 to seek assurances that the funds transferred to cover the overdraft were "excess funds" 

belonging to MF Global, not customer funds. JPMC then sent Corzine a draft letter for O'Brien 

to sign, broadly assuring that all transfers from MF Global's JPMC segregated customer 

accounts complied with applicable CFTC segregation rules. But Ferber thought the letter was too 

broad and sought to restrict it to the October 28 transfer only. 

303. As further described in the Subcommittee Memo, MF Global drafted several 

revised versions of the JPMC letter on Saturday, October 29, 2011, but never delivered the letter 

to JPMC. A series of a-mails sent by O'Brien, Ferber and others reveal that O'Brien refused to 

sign the letter. Tellingly, as referenced above, when the Financial Services Subcommittee 

subpoenaed O'Brien to testify about these issues, she invoked her Fifth Amendment right not to 

testify. 

304. Later in the day on Saturday, October 29, 2011, MF Global senior management 

attempted to resolve the Company's liquidity problems by trying to sell off assets, including the 

Euro sovereign debt RTM portfolio. At 5:30 P.M. on October 29, 2011, Corzine updated 
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regulators about negotiations with potential purchasers, identifying Interactive Brokers and 

JPMC - as the parties most interested in purchasing MF Global. 

305. By then, MF Global's regulators had grown increasingly concerned that the 

Company had a customer funds shortfall. The Subcommittee Memo describe '§ how, throughout 

the afternoon and evening that Saturday, MF Global's regulators and in-house staff worked to 

get more information on the shortfall. E-mails sent by regulators to MF Global reveal that the 

Company was not forthcoming. When MF Global missed a 2:00 P.M. October 29, 2011 deadline 

to provide the CFTC and CME with requested customer fund information, the CFTC's Chief 

Counsel for Clearing and Risk e-mailed Ferber and MF Global's Treasury staff to inform them 

that the lack of data and supporting documentation was "driving adverse inferences." 

306. At approximately 6:00 P.M. on October 29, 2011, MF Global staff discussed the 

customer funds' deficiency with CFTC and CME officials and attributed it to an accounting 

error. But just five hours later, at approximately 11:00 P.M. on October 29, 2011, neither the 

CME, CFTC nor MF Global staff was able to actually identify any accounting error. Then, at 

11:40 P.M., a CME audit team member e-mailed colleagues that Serwinski would "look into 

coming up with additional funds to transfer into segregation as a contingency" if the accounting 

error was not identified. 

307. The next morning, on Sunday, October 30, 2011, according to a CME timeline 

provided to the Financial Services Subcommittee, CFTC staff in MF Global's Chicago office 

saw a draft of MF Global's October 28 customer segregated funds statement that showed 

customer funds were, in fact, missing. Indeed, in an interview with the Financial Services 

Subcommittee, Serwinski explained that O'Brien had told her on Sunday evening, October 30, 

2011, that the customer funds shortfall was real, not an accounting error. O'Brien also provided 
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Serwinski with a document that showed the deficiency resulted from three types of transactions: 

(1) intraday loans between MF Global's FCM and non-FCM operations; (2) the funding of 

outgoing client funds; and (3) the above-described $200 million transfer, which included the 

$175 million transfer to MF Global's London office on October 28, 2011. Together, these three 

types of transactions totaled $909 million. 

308. Also on Sunday, October 30, 2011, Interactive Brokers, which was not aware of 

the Company's missing customer funds, reached an agreement to acquire the Company's assets 

for approximately $1 billion. The CME held several calls with Interactive Brokers throughout the 

day to discuss the prospective sale. A draft term sheet provided that: (1)'MF Global would file 

for Chapter 11 and obtain $800 million in debtor-in-possession financing from Interactive 

Brokers secured by proprietary assets; (2) MF Global customer accounts would be transferred to 

Interactive Brokers subject to regulatory approvals; and (3) Interactive Brokers would agree to 

purchase substantially all of MF Global's remaining assets for $1 billion, or approximately $6.04 

per share. MF Global personnel continued to have telephone calls with Interactive Brokers' 

executives, and to circulate drafts of the agreements and press releases well into the night on 

Sunday, October 30, 2011. At 7:43 P.M. that Sunday night, MF Global circulated to the SEC, the 

CME and the FSA an outline of a proposed agreement with Interactive Brokers. 

309. According to Plaintiff Vrabel, at approximately 9:00 P.M. Eastern time on 

Sunday, October 30, 2011, the agreement with Interactive Brokers to sell the Company's assets 

was announced internally on an..MF Global conference call with officers from the Company's 

New York, London and Far East offices. But the deal fell through later that night at 

approximately 1:00 A.M. (on Monday, October 31) as a result of the missing customer funds. 
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310. Defendant Steenkamp's December 13, 2011 testimony before Congress is 

consistent with Plaintiff Vrabel's account. Steenkamp testified that MF Global was "about to 

execute a deal for an acquisition" before the missing customer funds were discovered "pretty late 

on. Sunday night." Steenkamp similarly testified again before Congress on March 28, 2012, 

stating that "efforts to reconcile the segregation calculations were not successful and the deal' 

[with Interactive Brokers] fell through." Likewise, on December 15, 2011, Corzine testified 

before the Financial Services Subcommittee that "[t]he sale [to Interactive Brokers] did not take 

place when it was discovered that customer accounts could not be reconciled at that time." In 

addition, on February 2, 2012, Moody's Chief Credit Officer Cantor testified before the 

Financial Services Subcommittee that, "[w]hen the last-minute revelation of substantial missing 

customer assets appeared to derail an otherwise done deal, MF Global was forced to file for 

bankruptcy." 

311. At 1:00 A.M. on Monday, October 31, 2011, O'Brien and Serwinski informed the 

CME that there was a real deficiency in the Company's segregated customer accounts. One hour 

later, at approximately 2:00 A.M. on October 31; MF Global senior management, including 

Defendant Steenkamp, informed regulators of the customer funds shortfall. Consequently, 

according to the sources noted above, Interactive Brokers called off its agreement to purchase the 

Company's assets for $6.04 per share, and MF Global continued to search for sources of 

liquidity. 

312. At 6:25 A.M. on October 31, 2011, Serwinski circulated a schedule of available 

assets to Steenkamp. The document listed an excess of approximately $220 million in a broker-

dealer customer reserve account. According to the Financial Services Subcommittee's interviews 

with SEC staff, the SEC expressed concern to MF Global about the calculation of excess funds 
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in this account and cautioned MF Global against transferring the funds. Notwithstanding the 

SEC's admonition, MF Global transferred the funds. 

313. Later that morning on October 31, 2011, MF Global's London staff requested yet 

another $310 million to cover the additional margin demanded by counterparties. This time, 

however, as referenced above, O'Brien responded with an e-mail, "PLEASE DO NOT 

RELEASE THIS COLLATERAL." MF Global filed for bankruptcy later that day. 

314. Thereafter, as set forth below in Section VII, news about missing customer funds 

at MF Global emerged in a series of conflicting reports. On November 21, 2011, the last day of 

the Class Period, the SIPA Trustee reported that he had raised a preliminary quantification of MF 

Global's customer funds shortfall to "$1.2 billion or more." As was only later revealed by the 

SIPA Trustee, in total, the Company actually had a $1.6 billion shortfall in customer funds, 

including a deficiency of approximately $900 million in domestic customer segregated accounts 

and a deficiency of approximately $700 million in foreign secured accounts. 

V.  MATERIAL MISSTATEMENTS AND OMISSIONS 

A. 	The Fourth Fiscal Quarter Of 2010 And Full Fiscal 2010 Year 

1. 	Net Income And DTA 

315. Throughout the Class Period, MF Global reported material DTA in its financial 

statements, which the Individual Defendants repeatedly represented were prepared in accordance 

with GAAP. Notwithstanding those representations, and the fact that GAAP required MF Global 

to report a full valuation allowance against its U.S. DTA by the start of the Class Period as set 

forth in Section IV.0 above, MF Global did not record a full DTA valuation allowance until it 

reported Q2' 12 financial results on October 25, 2011. 

316. On May .20, 2010, the first day of the Class Period, MF Global issued a press 

release announcing its financial results for the fiscal 2010 year and fourth fiscal quarter of 2010. 
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The press release, which quoted Defendants Corzine and MacDonald, was filed with the SEC as 

an exhibit to a Form 8-K signed by MacDonald. In the press release, MF Global reported a net 

loss for the quarter of $96.5 million, or $0.78 per basic and diluted common share, and a net loss 

for fiscal 2010 of $167.7 million, or $1.36 per basic and diluted share. The press release also 

contained fiscal 2010 highlights, consolidated statements of operations and consolidated balance 

sheets, purporting to reflect MF GIobal's financial performance in accordance with GAAP. 

317. That same day, on May 20, 2010, MF Global hosted an investor conference call. 

During the call, Corzine and MacDonald reviewed MF Global's financial results and Defendant 

MacDonald specifically discussed the Company's DTA: 

As we've mentioned in previous calls, since the IPO in July of 2007, we've 
recorded deferred tax assets on our balance sheet of approximately $61 million 
related to our equity awards and about half of this asset relates to the restricted 
stock units that were issued at the 1PO and at a fair value of $30 per share. The 
vast majority of these rewards vest in the September quarter of fiscal year 2011, 
so the $60 million will accrete to $70 million by that time. Now, if for example 
the stock price is $10 this coming September, then about two-thirds of those 
deferred tax assets related to the IPO RSUs will be written off for about $22 
million in a non-cash charge. Now, the rest of the deferred tax assets are other 
equity awards that have longer vesting periods and lower issuance prices and 
thereforfe), they aren't at risk. 

318. Later during the May 20, 2010 conference call, a Ticonderoga Securities analyst 

asked whether, with respect "to the deferred tax asset, if there's anything else we need to be 

thinking about there," and also asked a separate question about MF Global's capital structure. 

Corzine responded to the analyst's question about capital, but he failed to answer the question 

about the Company's DTA. 	, 'q  

319. On May 28, 2010, MF Global filed the 2010 Form 10-K with the SEC, signed by 

Defendants Corzine, MacDonald, Steenkamp, Bolger, Fusco, Gelber, Glynn, Goldberg, Schamis 

and Sloan. In addition to reiterating the financial results reported in the Company's May 20, 

2010 press release, the 2010 Form 10-K also contained consolidated balance sheets and 
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consolidated statements of comprehensive income, which purported to reflect MF Global's 

financial performance and assets and liabilities for the full fiscal 2010 year. The 2010 Form 10-K 

stated: "The audited consolidated and combined financial statements are prepared in conformity 

with U.S. generally accepted accounting principles (`U.S. GAAP') and include the consolidated 

accounts of MF Global Holdings Ltd. and its subsidiaries." 

320. The 2010 Form 10-K reported total DTA of $171.7 million, a valuation allowance 

of $19.7 million and net DTA (less the valuation allowance and tax liabilities) of $117.9 million 

as of March 31, 2010. With respect to DTA, the 2010 Form 10-K stated: 

We have recorded significant deferred tax assets reflecting our expectation of 
carrying certain losses forward against future income in certain jurisdictions. If 
we are unable to generate positive earnings in such jurisdictions, we may be 
forced to record valuation allowances against previously-booked deferred tax 
assets, which could have a significant adverse impact on our financial results. In 
certain jurisdictions, we have generated pre-tax losses that, in accordance with 
applicable tax law, we expect to be able to carry forward and offset against future 
profits to reduce relevant taxes going forward. We have recorded significant 
deferred tax assets reflecting our expectation of using these loss carryforwards 
against future income. If we are not able to generate profits in these jurisdictions 
in future periods, we may be required to record valuation allowances against these 
deferred tax assets. Recording valuation allowances against these deferred tax 
assets could have a significant adverse impact on our financial results. 

321. The 2010 Form 10-K further stated: 

We account for income taxes under the asset and liability method prescribed by 
US GAAP. Under this method, deferred income taxes reflect the net tax effects of 
temporary differences between the carrying amount of assets and liabilities for 
financial statement and income tax purposes, as determined under applicable tax 
laws and rates. A valuation allowance is provided for deferred tax assets when it 
is more likely than not that some portion of the deferred tax assets will not be 
realized. Any increase or decrease in a valuation allowance could have a material 
adverse or beneficial impact on our income tax benefit or provision and net 
income or loss in the period in which the determination is made. 

322. Likewise, when discussing MF Global's accounting for income taxes, the 2010 

Form 10-K stated that "[a] valuation allowance is provided for deferred tax assets when it is 
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more likely than not (likelihood of greater than 50%) that the benefits of net deductible 

temporary differences and net operating loss carryforwards will not be realized." 

323. For the full fiscal 2010 year, MF Global recorded a total DTA valuation 

allowance of $19.7 million, which the 2010 Form 10-K -  stated "relate[d] principally to 

uncertainty of the utilization of tax loss carryforwards in various jurisdictions." The 2010 Form 

10-K further stated that "the valuation allowance was calculated in accordance with US GAAP 

rules, which require[] that a valuation allowance be established or maintained when it is `more 

likely than not' that all or a portion of deferred tax assets will not be realized." 

324. The above-referenced statements about MF Global's net income and DTA were 

materially misstated and omitted material facts necessary to make the statements therein not 

misleading, because, inter alia, as set forth above in Section •IV.C, the Company failed to timely 

record a valuation allowance against its U.S. DTA in violation of GAAP given that: (1) MF 

Global's U.S. operations were operating at a three-year cumulative loss as of March 31, 2010; 

(2) MF Global did not have evidence "of sufficient quality and quantity to counteract [that] 

negative evidence" since it was relying .on, at best, "unsettled" events dependent on future 

market conditions that had not yet been demonstrated; (3) MF Global's projections of income 

were unreliable and dependent on the •undisclosed, unsustainable and high-risk Corzine Trade 

(and only 20% of the profits from the Corzine Trade could be recorded as revenues in connection 

with the Company's U.S. operations); (4) MF Global's plans to realize costs -•savings from 

changes to the Company's compensation structure were unreliable and insufficient to offset 

losses and benefit from the Company's U.S. DTA, especially since any costs savings were 

partially offset by increases in payroll expenses due to increased professional headcount; and (5) 
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MF Global did not have "prudent" and "feasible" tax strategies that would have enabled it to 

avoid recording a full valuation allowance against its U.S. DTA. 

2. 	Risk Appetite, Internal Controls And Liquidity Management  

325. In the May 20, 2010 press release that was filed with the SEC as an exhibit to MF 

Global's Form 8-K, Defendant Corzine stated that the Company would increase its risk-taking 

only with a commensurate increase in risk controls: "As profitability improves and we ensure 

the appropriate controls are in place, we will look to enhance our revenue potential by 

supporting our client activities with more principal risk taking." 

326. During MF Global's May 20, 2010 conference call, Corzine also discussed 

extending MF Global's "client facilitation efforts" to include "principal risk taking," reassuring 

the public that MF Global would "enhance and reconfirm" internal controls accordingly: 

[A] natural extension of our existing approach to client services, which has 
traditionally been organized around an agency brokerage model, over the near 
term will extend our client facilitation efforts to include principal risk taking 
across most product lines. Our fixed income and U.S. Treasury businesses 
already incorporate this approach. It's clear to me that we can expand revenues 
meaningfully by this extension. We'll provide our clients with better market 
execution which in time will facilitate growth of client balances, derivative 
commissions and trading profits. As we grow these activities, we will be mindful 
of the necessity to enhance and reconfirm our operational and control 
functions and to secure the talent necessary to manage attend jantJ market risks. 

327. Corzine further stated during the May 20, 2010 conference call, "I want to be 

clear. I don't anticipate increasing our current risk appetite in the near term but we will 

encourage facilitation desks to operate more aggressively within our existing limits." 

328. Also on the May O, 2010 conference call, a J.P. Morgan. analyst asked how much 

risk MF Global would take and whether MF Global's risk systems would prevent significant 

losses: "What are the risks in the strategy? ... [W]here would you expect VAR to go and what 

are the chances that you could incur some sort of loss that's big enough to cause rating agency 
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action here, or is that really almost an impossibility given your risk systems?" In response, 

Defendant Corzine stated: "It's not risk systems that will determine whether we have losses. It 

will be mistaken judgments in the first instance that go beyond limits which I don't intend to 

allow to happen." Corzine further stated that the Company's goals and risk-taking were within 

the existing business strategy, and MF Global would not shift to "prop trader" activity without 

informing the market: 

We have a VAR that reflects that there would not be a material impact on 
earnings. That doesn't mean that we're not going to have losses because 
operating costs don't have revenues to match against them which should occur, in 
part, because we are increasing our principal risk taking activities. But the goal 
here is not to be a' prop trader. And if we change that view, we'll speak to it 
directly. But we're of the view that I think the greatest risk is that it undermines 
revenues in a given quarter or given time frame but I don't think that we will be 
in a risk taking position, substantial enough to have it be the kind of thing that 
the rating agencies would say, holy cow these guys have got a different business 
strategy than what we told them we had. 

329. The next day, on May 21, 2010, J.P. Morgan issued an analyst report describing 

the Company as "a solid risk/reward investment," and emphasizing that MF Global's 

management did not "expect VAR to increase materially" and that the Company planned to 

enhance internal controls, stating: "We think success will necessitate getting the right people and 

risk systems in place, something Corzine will address." 

330. The 2010 Form 10-K also stated that MF Global's new client-driven trading 

strategy would be developed within the Company's "current risk appetite" and risk limits set by. 

the Board, noting: 

On a limited basis, we may also enter into unhedged principal transactions in 
order to monetize our market views. We expect to increasingly recognize trading 
income as part of our ongoing activity for our clients in various markets, and to 
selectively increase our risk taking, generally making fuller use of our current risk 
appetite and operating within the authority delegated by our board of directors. 
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331. The 2010 Form 10-K also set forth an extensive description of the Company's 

purported internal controls, highlighting MF Global's supposedly "robust risk-management" and 

"strong governance": 

We believe that effective risk management is critical to the success of our 
business. Consequently, we have established — and continue to evolve and 
improve — a global enterprise wide risk management framework to manage all 
aspects of our risks. The risk management framework globally embeds a robust 
risk-management environment through a strong governance structure that 
(i) clearly defines roles and responsibilities, (ii) delegates authority for risk 
control and risk taking to specific individuals, and (iii) documents approved 
methodologies for the identification, measurement, control and mitigation of 
risk. We believe that risk management is the responsibility of all of our 
employees. We seek to consistently and comprehensively identify, assess, monitor 
and control all financial, operational, compliance and business risks across all of 
our businesses in a coordinated manner. Business areas, pursuant to delegated 
authority, have primary responsibility for risk management by balancing our 
ability to profit from our revenue generating activities with our exposure to 
potential losses. Specialist teams in the risk department monitor our risk 
exposures globally. 

332. The 2010 Form 10-K further stated that a global "risk management framework" 

was in place to mitigate operational risks: 

Operational risk is defined as the risk of loss or other adverse consequence arising 
from inadequate or failed internal processes, people and systems or from external 
events.... To mitigate operational risks, the Operational Risk Department 
ensures the application of a globally consistent operational risk management 
framework. The framework includes firm-wide policies, standards and processes 
for risk identification, assessment, mitigation and reporting in order to create a 
more transparent and accountable operational risk environment. Operational risk 
is inherent in each of our businesses, support and control activities; therefore, the 
primary day-to-day responsibility for managing operational risk rests with these 
areas. Each area has established processes, systems and controls to manage 
operational risk and is responsible for reporting incidents, issues, and control and 
performance metrics. These reports are summarized for senior management and 
governance committees. Additionally, we consider the inherent operational risk 
in new products, systems, and business activities as they are developed or 
modified. 

333. The 2010 Form 10-K also stated that "[w]e generally maintain total regulatory 

capital in excess of the minimum requirements in order to meet our internal risk management 
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guidelines," "[w]e currently maintain regulatory capital in excess of all applicable requirements," 

and "[w]e also maintain excess regulatory capital to accommodate periods of unusual or 

unforeseen market volatility, and we intend to continue to follow this policy." 

334. The 2010 Form 10-K further represented that, in order to manage MF Global's 

liquidity risk, the Company had adequate liquidity policies in place: 

We have established a liquidity policy designed to ensure that we maintain access 
to sufficient, readily available liquid assets and committed liquidity facilities... . 
We also evaluate the impact of adverse market conditions on our liquidity risk 
and adjust our liquid assets appropriately. Our policy requires us to have 
sufficient liquidity to satisfy all of our expected cash needs for at least one year 
without access to the capital markets. 

335. Attached as Exhibits to the 2010 Form 10-K were certifications signed by 

Defendants Corzine and MacDonald stating that the 2010 Form 10-K fairly presented, in all 

material respects, MF Global's financial condition and operational results and did not contain 

any untrue statement of material fact or omit to state a material fact necessary to make the 

statements made not misleading. These certifications further stated that MF Global's disclosure 

controls and procedures were designed to ensure that all material information was made known 

to the certifying Officer Defendants, and that MF Global's internal controls over financial 

reporting were designed to provide reasonable assurance regarding the reliability of financial 

reporting in accordance with GAAP. The certifying Officer Defendants further stated that they 

had evaluated the effectiveness of such controls and procedures, and the 2010 Form 10-K 

reported that these disclosure controls and procedures were effective. 

336. The above-referenced statements about MF Global's risk appetite, internal 

controls and liquidity management were materially misstated and omitted material facts 

necessary to make the statements therein not misleading for the reasons set forth in Sections 

IV.D-G above, including, inter alia, because: (1) the Officer Defendants' strategic plan to 
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increase principal risk-taking also materially increased liquidity risks without the necessary 

corresponding increase in capital, liquidity risk management or internal controls; (2) the primary 

purpose of the Company's increased principal trading activity was not to facilitate customer 

transactions but to engage in non-client-related speculative transactions; (3) Defendants' 

representations about available capital and liquidity were unreliable given that: (a) the 

Company's Iiquidity monitoring systems were outdated, (b) the Company had no real-time 

liquidity monitoring system, and (c) the Company tracked liquidity using informal, manual 

means compiled from spreadsheets and oral reports; (4) even though the Company's 

transformation plan did not involve increasing VAR, the plan involved materially increasing off-

balance sheet liquidity risks and leverage levels in connection with investments in Euro 

sovereign debt through RTM transactions; and (5) MF Global exposed client funds to significant 

risk by relying on regular inter-company transfers from MF Global's FCM operations to meet the 

daily liquidity needs of non-FCM operations. 

B. 	The First Fiscal Quarter Of 2011 

1. 	Net Income And DTA  

337. On August 5, 2010, MF Global issued a press release announcing its Q1'Il 

financial results. The press release, which quoted Defendants Corzine and MacDonald, was filed 

with the SEC as an exhibit to a Form 8-K signed by MacDonald. In the press release, MF Global 

reported net income of $0.8 million, or $0.01 per basic and diluted share. The press release also 

contained QI'II highlights, consolidated statements of operations and consolidated balance 

sheets, which purported to reflect the Company's financial performance in accordance with 

GAAP. 

338. In the August 5, 2010 press release, Corzine touted the Company's purported 

return to GAAP profitability: "While our results this quarter reflect initial progress and I'm 
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pleased the company has delivered GAAP profitability, I believe this is only a first step toward 

realizing MF Global's full potential." 

339. That same day, on August 5, 2010, MF Global hosted a conference call with 

analysts and investors to discuss the Company's Q 1' 11 financial performance. Defendants 

Corzine and MacDonald reviewed MF Global's financial results and Corzine again highlighted 

that the Company "returned to profitability for the first time in six quarters on a GAAP basis." 

340. During the August 5, 2010 conference call, Corzine and MacDonald further 

emphasized that the Company's DTA write-offs were limited, one-time adjustments, rather than 

a larger problem affecting all of MF Global's U.S. DTA. During the call, Corzine stated: "[W]e 

will have in the September quarter, a large one-time adjustment associated with our tender offer, 

as well as a significant final write-down of the deferred tax asset associated with IPO awards." 

Likewise, MacDonald emphasized that the write-off was an isolated incident: "In July, those 

options vested when the stock price was $6.22. Therefore, we wrote off approximately $27 

million of the $37 million of deferred tax asset." Significantly, MacDonald also reassured 

investors that "[tJhe rest of the deferred tax assets are other equity awards with longer vesting 

periods and lower issuance prices, and therefore are not as at risk." 

341. On August 6, 2010, MF Global filed its Form 10-Q for the first fiscal quarter of 

2011 ended June 30, 2010 (the "Q1'lI Form 10-Q"), signed by Defendants Corzine and 

MacDonald. In addition to reiterating the financial results reported in MF GIobal's August 5, 

2010 press release, the Ql' I I Form ;10-Q contained unaudited consolidated balance sheets and 

consolidated statements of comprehensive income purporting to reflect MF Global's financial 

performance and assets and liabilities, specifically stating: "The unaudited consolidated financial 
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statements are prepared in conformity with U.S. generally accepted accounting principles ('U.S. 

GAAP') and include the consolidated accounts of MF.Global Holdings Ltd. and its subsidiaries." 

342. The above-referenced statements about MF Global's net income and DTA were 

materially misstated and omitted material facts necessary to make the statements therein not 

misleading, because, inter alia, as set forth above in Section IV.C, the Company failed to timely 

record a valuation allowance against its U.S. DTA in violation of GAAP given that: (1) MF 

Global's U.S. operations were operating at a three-year cumulative loss as of March 31, 2010; 

(2) MF Global did not have evidence "of sufficient quality and quantity to counteract [that] 

negative evidence" since it was relying on, at best, "unsettled" events dependent on future 

market conditions that had not yet been demonstrated; (3) MF Global's projections of income 

were unreliable and dependent on the undisclosed, unsustainable and high-risk Corzine Trade 

(and only 20% of the profits from the Corzine Trade could be recorded as revenues in connection 

with the Company's U.S. operations); (4) MF Global's plans to realize costs savings from 

changes to the Company's compensation structure were unreliable and insufficient to offset 

losses and benefit from the Company's U.S. DTA, especially since any costs savings were 

partially offset by increases in payroll expenses due to increased professional headcount; and (5) 

MF Global did not have "prudent" and "feasible" tax strategies that would have enabled it to 

avoid recording a full valuation allowance against its U.S'. DTA. 

2. 	Risk Appetite, Internal Controls And Liquidity Management 

343. On June 3, 2010, Defendant Corzine participated in Sandier O'Neill's Global 

Exchange and Brokerage Conference. At the conference, Corzine emphasized the Company's 

purported commitment to risk management, stating: 

I want to stress risk management because my predecessor did a good job of 
addressing historical rearview mirror problems, but I think we have to implement 
the human element of risk management on top of the systems that have been 
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put in place. This is something that I've worked on most of my life and I think 
that we can bring both the operations, the systems, the technology to managing 
risk, but we need to have the right people to take that risk and manage it day to 
day. 

344. The written presentation accompanying Corzine's June 3, 2010 remarks also 

highlighted MF Global's supposedly "strong compliance and control procedures," stating: 

Global risk management 

Integrated and centrally managed risk framework 

Strong compliance and control procedures — all employees responsible for 
managing market, credit, liquidity, reputational and operating risks. 

345. On the Company's August 5, 2010 Q1' I I earnings conference call, Corzine again 

highlighted MF Global's purportedly cautious approach to MF Global's "client facilitation" risk-

taking: "We also began last quarter the fundamental and incremental process of embedding 

client facilitation risk-taking in all of our core product lines, with emphasis on incremental. 

We've taken this initiative without a significant build-up in our measured value at risk." 

Corzine also represented that risk-taking was well under authorized limits, stating that, "[on a 

day-to-day basis, we are generally using less than half of our Board-authorized risk authority, 

which remains unchanged since I joined MF Global." Corzine further emphasized the 

following: "Let me repeat — we've added a revenue-generating capacity that serves our clients' 

interests without substantially increasing measured risks or use of regulatory capital or 

balance sheet." 

346. MacDonald also discussed the Company's capital and liquidity management on 

the August 5, 2010 Q I' 11 conference call, stating that MF Global would be able to generate the 

capital it needed to grow and expand: "Now, as I've stated in- the past, when growing, this 

business generates the capital it needs to fund expansion of the business. So, said another way, 

115 

11-15059-mg    Doc 1989-5    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit E   
 Pg 167 of 283



it is self-funding even at these extraordinary low levels of interest." MacDonald further stated 

that "the Company maintains a strong liquidity position." 

347. Analysts on the August 5 conference call sought to capture an accurate picture of 

MF Global's risk appetite and risk exposures. For instance, a Sandier O'Neill analyst asked: 

[T]his increased customer facilitation, it's amazing the results you're getting with 
a lower balance sheet, lower VAR, or equal VAR, let's say. And I guess my 
question is, are there any other risk metrics — because there are certain — are the 
VAR, lower balance sheet, in your opinion, capturing the risk picture, or are there 
any other metrics that you could offer investors? 

348. Corzine responded by emphasizing the Company's liquidity risk management and 

low-risk profile trading. Positions: 

We are very keen at this stage to make sure that we are only operating in the 
most liquid markets, foreign exchange, and actually not very much in our 
emerging market activities yet, in U.S. treasuries, all the exchange-traded 
derivatives, the commodity markets where — well, there's a lot of price volatility. 
There's actually fairly deep markets for entry and exit. ... So we're keeping a 
very liquid balance sheet. 

349. When another analyst on the August 5, 2010 conference call — this time an analyst 

from Credit Suisse — asked how much of MF Global's quarterly progress was "improvement 

from the principal side," Corzine again emphasized that, though the Company planned to "move 

up over trading contribution to the overall revenues, ... we're not taking enormous market risk 

in executing our strategy, and I don't see that changing dramatically in the next quarter." 

350. MF Global's Ql'l l Form I0-Q also suggested that liquidity risks were unlikely, 

stating that MF Global's "core business, providing execution and clearing brokerage services, 

does not generally present a substantial cash liquidity risk. "20  The Q l' 1 I Form I 0-Q further 

stated that, in the event of an unexpected liquidity event, the Company's liquidity policy "was 

20  MF Global filed an amended Q 1' 11 Form 10-Q on September 2, 2010. The sole purpose of the amendment was to 
furnish Exhibit 101, which did not amend any of the statements alleged herein as materially misstated or omitting 
material information. 
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designed to ensure that we maintain access to sufficient, readily available liquid assets and 

committed liquidity facilities." Moreover, - the Q1' I I Form 10-Q explained that MF Global had 

"also evaluate[d] the impact of adverse market conditions on [the Company's] liquidity risk and 

adjust[ed] [the Company's] liquid assets appropriately." The policy "require[d] [MF Global] to 

have sufficient liquidity to satisfy all of [its] expected cash needs for at least one year without 

access to the capital markets." 

351. The Ql' 11 Form 10-Q also represented that MF Global - would "continuously 

evaluate the levels of regulatory capital at each of our operating subsidiaries ... to ensure 

compliance with all regulatory capital requirements," and would "maintain excess regulatory 

capital to accommodate periods of unusual or unforeseen market volatility," stating that the 

Company "intend[s] to continue to follow this policy." 

352. The Ql'II Form 10-Q repeated the same disclosures about operational risk 

management that were included in the 2010 Form 10-K as set forth in ¶ 332 above. 

353. The Q1'll Form l0-Q also contained as exhibits certifications signed by 

Defendants Corzine and MacDonald in the same form as those referred to in ¶ 335 above. 

354. The above-referenced statements about MF Global's risk appetite, internal 

controls and liquidity management were materially misstated and omitted material facts 

necessary to make the statements therein not misleading for the reasons set forth in Sections 

IV.D-G above, including, inter alia, because: (1) the Officer Defendants' strategic plan to 

increase principal risk-taking also materially increased liquidity risks without the necessary 
;q . 

corresponding increase in capital, liquidity risk management or internal controls; (2) the primary 

purpose of the Company's increased principal trading activity was not to facilitate customer 

transactions but to engage in non-client-related speculative transactions; (3) Defendants' 
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representations about available capital and liquidity were unreliable given that: (a) the 

Company's liquidity monitoring systems were outdated, (b) the Company had no real-time 

liquidity monitoring system, and (c) the Company tracked liquidity using informal, manual 

means compiled from spreadsheets and oral reports; (4) even though the Company's 

transformation plan did not involve increasing VAR, the plan involved materially increasing off-

balance sheet liquidity risks and leverage levels in connection with investments in Euro 

sovereign debt through RIM transactions; and (5) MF Global exposed client funds to significant 

risk by relying on regular inter-company transfers from MF Global's FCM operations to meet the 

daily liquidity needs ofnon-FCM operations. 

C. 	The Second Fiscal Quarter Of 2011 

1. 	Net Income And DTA 

355. On November 4, 2010, MF Global issued a press release announcing its financial 

results for the second fiscal quarter of 2011 ended September 30, 2010 ("Q2'11 "). The press 

release, which quoted Defendants Corzine and MacDonald, was filed with the SEC as an exhibit 

to a Form 8-K that was signed by MacDonald. In the press release, MF Global reported a net loss 

of $94.3 million, or $0.59 per basic and diluted share. The press release also contained Q2'l I 

highlights, consolidated statements of operations and consolidated balance sheets, which 

purported to reflect the Company's financial performance in accordance with GAAP. 

356. On November 5, 2010, MF Global filed its Form l0-Q for the second fiscal 

quarter of 2011 ended September .30, 2010 (the "Q2'11 Form 10-Q"), which was signed by 

Defendants Corzine and MacDonald. The Q2' 1 I Form 10-Q contained unaudited consolidated 

balance sheets, consolidated statements of operations and consolidated statements of 

comprehensive income purporting to reflect the Company's financial performance and assets and 

liabilities in accordance with GAAP. The Q2'l 1 Form 10-Q specifically stated: "The unaudited 
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consolidated financial statements are prepared in conformity with U.S. generally accepted 

accounting principles ('U.S. GAAP') and include the consolidated accounts of MF Global 

Holdings Ltd. and its subsidiaries." 

357. The above-referenced statements about MF Global's net income and financial 

performance were materially misstated and omitted material facts necessary to make the 

statements therein not misleading, because, inter alia, as set forth above in Section IV.C, the 

Company failed to timely record a valuation allowance against its U.S. DTA in violation of 

GAAP given that: (1) MF Global's U.S. operations were operating at a three-year cumulative 

loss as of March 31, 2010; (2) MF Global did not have evidence "of sufficient quality and 

quantity to counteract [that] negative evidence" since it was relying on, at best, "unsettled 

events dependent on future market conditions that had not yet been demonstrated; (3) MF 

Global's projections of income were unreliable and dependent on the undisclosed, unsustainable 

and high-risk Corzine Trade (and only 20% of the profits from the Corzine Trade could be 

recorded as revenues in connection with the Company's U.S. operations); (4) MF Global's plans 

to realize costs savings from changes to the Company's compensation structure were unreliable 

and insufficient to offset losses and benefit from the Company's U.S. DTA, especially since any 

costs savings were partially offset by increases in payroll expenses due to increased professional 

headcount; and (5) MF Global did not have "prudent" and "feasible" tax strategies that would 

have enabled it to avoid recording a full valuation allowance against its U.S. DTA.., 

2. 	Risk Appetite,, Internal Controls And Liquidity Management  

358. During a September 13, 2010 Barclays Capital Financial Services Conference, 

Defendant Corzine discussed MF Global's "client-driven" principal trading and risk appetite: 

First of all, [a] lot,of folks, including me, have spoken about extending our client- 
driven principal trading. We've begun that on a step-by-step basis in the most 
liquid markets. It's not overwhelming our earnings at this stage because we want 
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to grow into that in a way that we manage the risks. It will be focused on liquid 
markets at least for the next 12 months. 

359. Corzine expanded on this statement during the September 13, 2010 conference, 

representing that MF Global was focused on managing risks related to expanding principal 

trading in its "client facilitation business"i 

We are expanding our client facilitation business, [and] I have talked about 
trading a number of times..It will have some volatility to it over time, but we 
don't expect it to become such a large proportion that it will overwhelm other 
activities in our business. 

We intend to control and manage risk. I think I said at the last earnings call, we 
hadn't increased the VAR exposure nor the stress exposure, nor the regulatory 
capital exposure,'but we had improved 2% or 3% the amount of trading income 
that we have been able to produce. 

360. Corzine continued to emphasize MF Global's focus on risk management during 

the September 13, 2010 conference, stating: "Our strategic review is not just about our retail 

business, not just about how we organize our institutional sales or our trading activities, but it's 

also about how we maintain proper control and compliance as we go forward." Specifically 

addressing liquidity, Corzine further stated at the conference: "We don't have credit risks. We're 

not carrying carried positions for purposes of finance and spread. So we have a very, very 

strong and liquid balance sheet, improved our capital structure." 

361. Also during the September 13, 2010 conference, an audience member asked about 

MF Global's risk management systems: 

Can you talk a bit about your sense ... in terms of the risk management systems 
at the firm, if you're going to be dialing up a little bit of risk. I assume everything 
isn't done on a spreadsheet, but you came from the best in the world, how does 
it compare and do you feel you need to reinvest? 

362. In response, Corzine emphasized that MF Global would not increase risks beyond 

its risk management systems and would be "very disciplined" in this regard: 
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One of the reasons that I emphasize that we will stay in liquid markets is that I 
don't think we're prepared yet to be in some of the other marketplaces with the 
kinds of systems that we have today. 1 don't think they're that ... far off from us 
being able to produce. But I think they're focused more on liquid markets and 
credit risks as focused on our clients and I think we have some work to do on 
stress testing and clearly on credit-related activities. 

But I think they're adequate for where we are today, they need to constantly be 
strengthened and the thing that I would say is the most important. ingredient 
with regard to risk for us is to make sure that we have the people on the desks 
that extremely understand what it is the risks that they're taking and so until we 
have those people in place, we're going to grow more slowly in this principal 
trading activity than I would probably like, than I'm accustomed to, given the 
size of our organization. So we will be very disciplined about it. 

363. On November 4, 2010 MF Global hosted a conference call with analysts and 

investors to discuss the Company's Q2'11 financial performance. During the call, a Sandler 

O'Neill analyst asked about MF Global's trading strategy, and Corzine responded that the 

Company would be cautious in this regard: 

We want to stay in high turnover mode within our proprietary activities. We will 
be in the - in the liquid in for the most part of our activities. Don't expect it to 
have dramatic impact on our earnings in the near term. Although we do look to 
steadily grow the book. 

364. Defendant Corzine further stated that the Company's lack of experience with risk 

in trading activities required a careful approach to risk taking: 

Believe me, we are going to go slow. I chose my words very carefully. We're 
going to know the people, and we're going to know the risk appetites in addition 
to the metrics that are necessary, and [I am] very closely involved with this 
myself. 

365. During the same call, a Keefe, Bruyette & Woods analyst asked about the tension 

between operating an FCM an& a 'trading desk. Corzine responded that activities would be 

separated and that clients' interests would "come first" in a "disciplined" approach: 

First of all, it will be — the unit will be separated from the trading areas where 
client activity flows, and we think that we have a long standing culture that is 
focused on client activities. And we're enhancing all of the compliance and 
control activities on that, and we feel like we can manage this. And I am very 
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familiar with trading activities in a market making book as you interface with 
clients. 

And so I just - I don't think there has to be as long as you're very disciplined 
and you make it clear to individuals that clients interests come first and they're 
separated from the day to day activities of what our clients are doing ' with our 
market making and brokerage activities. 

366. With respect to potential liquidity events, the Q2' 1 I Form l O-Q stated that 

MF Global's policy of maintaining excess capital would ensure the availability of sufficient 

liquidity: "As a matter of policy, we maintain excess capital to provide liquidity during periods 

of unusual market volatility, which has been sufficient historically to absorb the impact of 

volatile market events.'.' The Q2' 11 Form l O-Q also suggested that liquidity risks were unlikely 

because MF Global's "core business, providing execution and clearing brokerage services, does 

not generally present a substantial cash liquidity risk." The Q2' 1 I Form l O-Q further stated 

that, in the event of an unexpected event, the Company's liquidity policy was "designed to 

ensure that we maintain access to sufficient, readily available liquid assets and committed 

liquidity facilities." 

367. Further, the Q2' 11 Form. I O-Q explained that MF Global "also evaluate[d] the 

impact of adverse market conditions on [the Company's] liquidity risk and adjust[ed] [the 

Company's] liquid assets appropriately." The policy "require[d] [MF Global] to have sufficient 

liquidity to satisfy all of [its] expected cash needs for at least one year without access to the 

capital markets." The Q2' l l Form l O-Q further stated that MF Global would "continuously 

evaluate the levels of regulatory capital at each of our operating subsidiaries ... to ensure 

compliance with all regulatory capital requirements," and that the Company "also maintains] 

excess regulatory capital to accommodate periods of unusual or unforeseen market volatility, and 

we intend to continue to follow this policy." 
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368. MF GIobal's Q2'1I Form 10-Q reiterated MF Global's purported commitment to 

operational risk management, as set forth above in ¶ 332. 

369. The Q2' II Form 10-Q also contained as exhibits certifications signed by 

Defendants Corzine and MacDonald in the same form as those referred to in ¶ 335 above. 

370. The above-referenced statements about MF Global's risk, appetite, internal 

controls and liquidity management were materially misstated and omitted material facts 

necessary to make the statements therein not misleading for the reasons set forth in Sections 

IV.D-G above, including, inter alia, because: (1) the Officer Defendants had significantly 

increased principal risk-taking and risk limits in connection with Defendants' strategic plan and 

the corresponding proprietary trading (by October 2010, net Euro sovereign debt RTM exposure 

was $3.5-4 billion) without the necessary corresponding increase in capital, liquidity risk 

management or internal controls; (2) the primary purpose of the Company's increased principal 

trading activity was not to facilitate customer transactions but to engage in non-client-related 

speculative transactions; (3) Defendants' representations about available capital and liquidity 

were unreliable given that: (a) the Company's liquidity monitoring systems were outdated, (b) 

the Company had no real-time liquidity monitoring system, and (c) the Company tracked 

liquidity using informal, manual means compiled from spreadsheets and oral reports; (4) even 

though the Company's transformation plan did not involve increasing VAR, the plan involved 

materially increasing off-balance sheet liquidity risks and leverage levels in connection with 

investments in Euro sovereign debt through RTM transactions; and (5) MF Global exposed client 

funds to significant risk by relying on regular inter-company transfers from MF Global's FCM 

operations to meet the daily liquidity needs of non-FCM operations. 
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D. 	The Third Fiscal Quarter Of 2011 

1. 	Net Income And DTA  

371. On February 3, 2011, MF Global issued a press release announcing its financial 

results for the third fiscal quarter of 2011 ended December 31, 2010 ("Q3'11 "). The press 

release, which quoted Defendants Corzine and MacDonald, was filed with the SEC as an exhibit 

to a Form 8-K that was signed by MacDonald. In the press release, the Company reported a 

Q3'l I net loss of $9.7 million, or $0.06 per basic and diluted share. This press release also 

reported Q3' l 1 highlights, consolidated statements of operation and consolidated balance sheets, 

purporting to reflect MF Global's financial performance in accordance with GAAP. 

372. Also on February 3, 2011, MF Global filed the Q3' l 1 Form 10-Q signed by 

Defendants Corzine and MacDonald. The Q3' l 1 Form 10-Q contained unaudited consolidated 

balance sheets, consolidated statements of operations and consolidated statements of 

comprehensive income purporting to reflect the Company's financial performance and assets and 

liabilities in accordance with GAAP. The Q3' l 1 Form 10-Q also stated: "The unaudited 

consolidated financial statements are prepared in conformity with U.S. generally accepted 

accounting principles ('U.S. GAAP') and include the consolidated accounts of MF Global 

Holdings Ltd. and its subsidiaries." 

373. Additionally, the Q3' l I Form 10-Q specifically discussed the GAAP standard for 

assessing the need for a DTA valuation allowance and MF Global's "significant" deferred tax 

assets, stating: 
R i 

Realization of the Company's deferred tax assets is dependent upon multiple 
variables including available loss carry-backs, the timing of future earnings, the 
reversal of current timing differences, and planning. US GAAP requires that the 
Company continually assess the need for a valuation allowance against all or a 
portion of its deferred tax assets. As of December 31, 2010, the Company had 
significant deferred tax assets that it does not have a valuation allowance 
against because the Company believes that it is more likely than not that these 
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deferred tax assets will be realized in the future. Although realization is not 
assured, the Company anticipates that realization of these assets will occur. 

374. The above-referenced statements about MF Global's net income and DTA were 

materially misstated and omitted material facts necessary to make the statements therein not 

misleading, because, inter alia, as set forth above in Section IV.C, the Company failed to timely 

record a valuation allowance against its U.S. DTA in violation of GAAP given that: (1) MF 

Global's U.S. operations were operating at a three-year cumulative loss as of March 31, 2010; 

(2) MF Global did not have evidence "of sufficient quality and quantity to counteract [that] 

negative evidence" since it was relying on, at best, "unsettled" events dependent on future 

market conditions that had not yet been demonstrated; (3) MF Global's projections of income 

were unreliable and dependent on the undisclosed, unsustainable and high-risk Corzine Trade 

(and only 20% of the profits from the Corzine Trade could be recorded as revenues in connection 

with the Company's U.S. operations); (4) MF Global's plans to realize costs savings from 

changes to the Company's compensation structure were unreliable and insufficient to offset 

losses and benefit from the Company's U.S. DTA, especially since any costs savings were 

partially offset by increases in payroll expenses due to increased professional headcount; and (5) 

MF Global did not have "prudent" and "feasible" tax strategies that would have enabled it to 

avoid recording a full valuation allowance against its U.S. DTA. 

2. 	Risk Appetite, Internal Controls And Liquidity Management  

375. On February 3, 2011, MF Global hosted a conference call with analysts and 

investors to discuss the Company's Q3' l 1 financial performance. During the call, Corzine and 

MacDonald reviewed MF Global's Q3' I I financial results, and Corzine emphasized MF 	 1 
 i 

I 

Global's purportedly cautious approach to risk-taking. Specifically, Corzine stated: "VAR 

measurements have remained relatively unchanged and well below Board-delegated 
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authorizations." Corzine added that spikes in VAR would be of little concern because the 

Company's trading philosophy limited risk and ensured liquidity: "1 would note that we have 

seen higher spikes in VAR usage in [Q3'l 1], and I would expect, within limits, that pattern will 

continue. We expect to follow a trading philosophy, however, emphasizing high turnover." 

376. During the same conference call on February 3, 2011, a J.P. Morgan analyst asked 

"[w]hich products and services worked particularly well this quarter." In response, Corzine 

emphasized purported improvements in various areas and risk management, stating "[w]e had a 

quarter where there was pretty good balance across our businesses. As I noted in my remarks, 

we have not dramatically increased — we haven't even substantially increased our VAR except 

on very short duration bases." 

377. Another analyst on the February 3, 2011 conference call — this time a Barclays 

Capital analyst — asked about the impact of the regulatory environment on MF Global's strategy. 

In response, Corzine explained that, though MF Global was not yet subject to the Dodd-Frank 

Wall Street Reform Act or its "Volcker Rule," MF Global's internal standards purportedly 

prevented the taking of unwarranted risks: 

All that said, the kind of question ... with regard to how we take on leverage, 
how we manage our liquidity, how we manage risk, how we look at turnover of 
assets, how we manage our business, we don't feel any less responsible for what 
is our requirement. And I think we are trying to demonstrate that to the 
marketplace. While we've made very clear that we are interested in offering risk 
intermediation services [of]  our clients, we have done that on a very measured 
basis and intend to continue to do that. 

378. During the same February 3, 2011 conference call, MacDonald also touted the 

Company's reduced leverage ratio and liquidity, stating that "the raw calculation of gross 

leverage is 28 times. This is magnified by our matchbook, which grosses up our balance sheet 

with very liquid low risk assets." Additionally, offering a purportedly better picture of the 

Company's leverage and liquidity, MacDonald presented an alternative calculation that 
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"excluded all government backed and centrally cleared securities from the calculation," which 

included "the majority of our repo book." According to MacDonald, "[c)alculated in this manner, 

MF Global leverage is five times, which is consistent with how we view our balance sheet and 

comparable to the best capitalized banks in the industry." The written presentation 

accompanying MacDonald's remarks also described MF Global's supposedly. "Strong Liquidity 

Position." 

379. MF Global's Q3'11 Form 10-Q described the Company's risk appetite with 

respect to principal transactions, representing that a small increase was possible in the future: 

"As we increase our client ,facilitation activities and engage in more proprietary transactions, our 

risk profile may incrementally increase as we are exposed to more market and credit risk in 

certain areas." 

380. With respect to potential liquidity risks, the Q3'll Form 10-Q again explained 

that MF Global's capital management should ensure the availability of sufficient liquidity: "As a 

matter of policy, we maintain excess capital to provide liquidity during periods of unusual 

market volatility, which has been sufficient historically to absorb the impact of volatile market 

events." The Q3' 1 I Form I O-Q also suggested that liquidity risks were unlikely because MF 

Global's "core business, providing execution and clearing brokerage services, does not generally 

present a substantial cash liquidity risk." In the event of an unexpected liquidity event, the 

Form l O-Q stated that the Company's liquidity policy "was designed to ensure that we maintain 

access to sufficient, readily available: liquid assets and committed liquidity facilities." 

381. Further, the Q3' l I Form l 0-Q explained that MF Global "also evaluated] the 

impact of adverse market conditions on [the Company's] liquidity risk and adjust[ed] [the 

Company's] liquid assets appropriately." The policy "require[d] [MF Global] to have sufficient 
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liquidity to satisfy all of [its] expected cash needs for at least one year without access to the 

capital markets.?' The Q3' 1 I Form 10-Q also stated that MF Global would "continuously 

evaluate the levels of regulatory capital at each of our operating subsidiaries ... to ensure 

compliance with all regulatory capital requirements," and "[wje also maintain excess regulatory 

capital to accommodate periods of unusual or unforeseen market volatility, and we intend to 

continue to follow this policy." 

382. The Q3' l 1 Form l O-Q also repeated MF Global's previously described 

commitment to operational risk management as set forth above in ¶ 332. 

383. The Q3'l'l Form IO-Q also contained as exhibits certifications signed by 

Defendants Corzine and MacDonald in the same form as those referred to in ¶ 335. 

384. Following Corzine's above-described December 2010 private discussion with 

PwC (discussed above in ¶ 219), the Q3' l I Form l O-Q also reported for the first time that 

MF Global retained some (unspecified) exposure to the risk of default of underlying Euro 

sovereign debt through RTM transactions: 

The Company also enters into securities financing transactions that mature on the 
same date as the underlying collateral. The Company accounts for these 
transactions in accordance with the accounting standard for transfers and 
servicing and recognizes a gain or loss on the sale/purchase of the collateral 
assets, and records a forward commitment. The Company derecognizes the 
collateral assets as sold when the transactions are accounted for as sales, and 
recognizes the collateral assets as purchased when the transactions are 
accounted for as purchases. In these transactions, the Company has exposure 
to the risk of default of the issuer of the underlying collateral assets, 'such as 
U.S. government securities or European sovereign debt. 

385. According to the Q3'll Form I0-Q, as of December 31, 2010, total U.S. and 

European government securities sold under agreements to repurchase of $7.56 billion, at contract 

value, were derecognized. The Q3'l I Form l O-Q did not further detail the Company's specific 

Euro sovereign (versus U.S. government) debt RTM exposure. This disclosure was inadequate 
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because it omitted what FASB Technical Director Susan Cosper described in her March 28, 2012 

Congressional testimony as the "extensive disclosures" that are "required under GAAP" for 

RTM transactions, "including both quantitative and qualitative information about the transferor's 

continuing involvement, the risk that the transferor continues to be exposed to, including credit 

and liquidity risk, the amount to be recognized, and gains or losses on transferred assets." 

386. The above-referenced statements about MF Global's risk appetite, internal 

controls and liquidity management were materially misstated and omitted material facts 

necessary to make the statements therein not misleading for the reasons set forth in Sections 

IV.D-G above, including, ,  inter alia, because: (1) the Officer Defendants had significantly 

increased principal risk-taking and risk limits in connection with their strategic plan and the 

corresponding proprietary trading (by February 2011, net Euro sovereign debt exposure RTM 

was nearly $5 billion) without the necessary corresponding increase in capital, liquidity risk 

management or internal controls; (2) MF Global failed to maintain reliable internal controls 

related to Euro sovereign debt RTM transactions and repeatedly breached specific Board limits 

established for those transactions; (3) the primary purpose of the Company's increased principal 

trading activity was not to facilitate customer transactions but to engage in non-client-related 

speculative transactions; (4) Defendants' representations about available capital and liquidity 

were unreliable given that: (a) the Company's liquidity monitoring systems were outdated, (b) 

the Company had no real-time liquidity monitoring system, and (c) the Company tracked 

liquidity using informal, manual means compiled from spreadsheets and oral reports; (5) even 

though the Company's transformation plan did not involve increasing VAR, the plan involved 

materially increasing off-balance sheet liquidity risks and leverage levels in connection with 

investments in Euro sovereign debt through RTM transactions; and (6) MF Global exposed client 
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funds to significant risk by relying on regular inter-company transfers from MF Global's FCM 

operations to meet the daily liquidity needs of non -FCM operations. 

E. 	The Fourth Fiscal Quarter Of 2011 And Full Fiscal 2011 Year 

1. 	Net Income And DTA 

387. On May 19, 2011, MF Global issued a press release reporting .  its financial results 

for the fourth fiscal quarter of 2011 and the full fiscal 2011 year (both ended March 31, 2011). 

The press release, which quoted Defendants Corzine and Steenkamp, was filed with the SEC as 

an exhibit to a Form 8-K signed by Steenkamp. In the press release, MF Global reported a 

quarterly net loss of $51,.5 million, or $0.31 per basic and diluted share, and an annual net loss of 

$154.4 million, or $1.00 per basic and diluted share. The press release also contained quarter and 

fiscal year highlights, consolidated statements of operations and consolidated balance sheets, 

which purported to reflect MF Global's financial performance in accordance with GAAP. 

388. On May 20, 2011, MF Global filed the 2011 Form 10-K, signed by Defendants 

Corzine, Steenkamp, Bolger, Fusco, Gelber, Glynn, Goldberg, Schamis and Sloan. The 2011 

Form 10-K contained the financial results reported in the May 19, 2011 press release, as well as 

consolidated balance sheets and consolidated statements of comprehensive income purporting to 

reflect MF Global's financial performance and assets and liabilities for the full fiscal 2011 year_ 

The 2011 Form 10-K specifically stated: "The audited consolidated financial statements are 

prepared in conformity with U.S. generally accepted accounting principles (`U.S. GAAP") and 

include the consolidated accounts of MF Global Holdings Ltd. and its subsidiaries." 

389. The 2011 Form 10-K further reported total DTA of $169.2 million, a valuation 

allowance of $19.5 million and net DTA of $108.3 million as of March 31, 2011. The 2011 Form 

10-K described the valuation allowance as "relate[d] principally to uncertainty of the utilization 

of tax loss carryforwards in various jurisdictions," and asserted that "[t]he valuation allowance 
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was calculated in accordance with U.S. GAAP rules, which require[) that a valuation allowance 

be established or maintained when it is `more likely than not' that all or a portion of the deferred 

tax assets will not be realized." 

390. With regard to DTA, the 2011 Form 10-K further stated: 

In certain jurisdictions, we have generated pre-tax losses that, in accordance with 
applicable tax law, we expect to be able to carry forward and offset against future 
profits -to reduce relevant taxes going forward. We have recorded significant 
deferred tax assets reflecting our expectation of using these loss carryforwards 
against future income. If we are not able to generate profits in these jurisdictions 
in future periods, we may be required to record valuations allowances against: 
these deferred tax assets. Recording valuation allowances against these deferred 
tax assets could have a significant adverse impact on our financial results. 

391. The 2011 Form 10-K also provided a purported justification for maintaining -the 

DTA on the balance sheet —instead of recording a valuation allowance — despite being in a three-

year (really four-year) cumulative loss position as of March 31, 2011. The 2011 Form 10-K 

stated: 

Realization of deferred tax assets is dependent upon multiple variables including 
available loss carrybacks, future taxable income projections, the reversal of 
current temporary differences, and tax planning strategies. U.S. GAAP requires 
that we continually assess the need for a valuation allowance against all or a 
portion of our deferred tax assets. We are in a three-year cumulative pre-tax loss 
position at March 31, 2011 in many jurisdictions in which we do business. A 
cumulative loss position is considered negative evidence in assessing the 
realizability of deferred tax assets. We have concluded that the weight given this 
negative evidence is diminished due to significant non-recurring loss and 
expense items recognized during the prior three years, including IPO-related 
costs, asset impairments and costs related to exiting unprofitable business lines. 

392. The 2011 Form 10-K also identified "positive evidence" purportedly supporting 

the decision not to take a valuation allowance: 

We have also concluded that there is sufficient positive evidence to overcome 
this negative evidence. The positive evidence includes three means by which we 
are able to fully realize our deferred tax assets. The first is the reversal of existing 
taxable temporary, differences. Second, we forecast sufficient taxable income in 
the carry forward period. We believe that future projections of income can be 
relied upon because the income forecasted is based on key drivers of 
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profitability that we began to see evidenced in fiscal 2011. Most notable in this 
regard are plans and assumptions relating to the significant changes to our 
compensation structure implemented in fiscal 2011, increased trading volumes, 
and other macro-economic conditions. Third, in certain of our key operating 
jurisdictions, we have a sufficient tax planning strategy which includes potential 
shifts in investment policies, which should permit realization of our deferred tax 
assets. Management believes this strategy is both prudent and feasible. 

393. The above-referenced statements about MF Global's net income and DTA were 

materially misstated and omitted material facts necessary to make the statements therein not 

misleading, because, inter alia, as set forth above in Section IV.C, the Company failed to timely 

record a valuation allowance against its U.S. DTA in violation of GAAP given that: (1) MF 

Global's U.S. operations Were operating at a three-year (in fact, four-year) cumulative loss as of 

March 31, 2011; (2) MF Global did not have evidence "of sufficient quality and quantity to 

counteract [that] negative evidence" since it was relying on, at best, "unsettled". events dependent 

on future market conditions that had not yet been demonstrated; (3) MF Global's projections of 

income were unreliable and dependent on the undisclosed, unsustainable and high-risk Corzine 

Trade (and only 20% of the profits from the Corzine Trade could be recorded as revenues in 

connection with the Company's U.S. operations); (4) MF Global's plans to realize costs savings 

from changes to the Company's compensation structure were unreliable and insufficient to offset 

losses and benefit- from the Company's U.S. DTA, especially since any costs savings were 

partially offset by increases in payroll expenses due to increased professional headcount; and (5) 

MF Global did not have "prudent" and "feasible" tax strategies that would have enabled it to 

avoid recording a full valuation allowance against its U.S. DTA. 
n 

2. 	Risk Appetite, Internal Controls And LiQuidity Management  

394. During the Company's May 19, 2011 quarterly earnings conference call, 

Defendant Corzine continued to emphasize the Company's purportedly "measured" approach to 

risk: "As we execute our plans and continue expanding our sales and trading operations, we 
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would expect our capital commitments to increase. Undoubtedly, measured risk taking will be a 

part of our build-out to an investment bank." 

395. Defendant Steenkamp also addressed MF Global's liquidity during the May 19, 

2011 conference call, asserting that the Company had "$1.5 billion of required and nearly $400 

million of excess capital, sitting in regulated entities," as well as additional available funds 

adding up "to total available liquidity of nearly $3 billion, which is very consistent for the past 

year." The written presentation accompanying Steenkamp's remarks stated :  that MF Global's 

"Liquidity Position Remains Strong." 

396. Analysts on'the May 19, 2011 conference call focused on how MF Global was 

increasing revenues without materially increasing the Company's risk profile. For instance, a 

Sandler O'Neill analyst asked: 

My question is, revenues grew nicely and you're attributing it to the principal 
trading customer facilitation. And the question is, I'm looking at your VAR, it 
really didn't change. How were you able to accomplish it? And then going 
forward, it looks like the expenses are going to be slightly higher. Where are we 
in the process? Is there a lot more growth in revenue to be generated from 
customer facilitation principal trading? 

397. Defendant Corzine responded that growth would be controlled by the Company's 

risk systems and would not change the Company's risk appetite: 

First of all ... as it relates to the VAR, it is, on the report, relatively stable. But if 
you look at the spikes inter quarter, it's moved up and down. We have a high 
turnover philosophy with regard to our trading positions. If you look at the 
correlations within the portfolio, as we build it out, there are offsets that our risk 
metric systems and risk systems would offset. So it is a growing book but it is not 
necessarily exposing us, qt least at this point. I believe there is substantial 
ability to grow that without really changing our risk appetite, as opposed to our 
risk participation. 

398. Also during the May 19, 2011 conference call, an analyst from Credit Agricole 

asked about the costs related to trading errors, which had historically been about "1.5% of 

revenue," and how MF Global was managing that risk in light of its increased trading activities. 
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In response, Corzine praised the Company's risk management, stating: "We spend a lot of time 

on operational risk management in the firm.... I think you will see that we are taking very real 

steps to address this issue." Corzine further stated: 

But we're absolutely dedicated to making sure that we minimize those numbers. 
We're not going to have perfection but [sic] minimizing those numbers. And like 
every financial institution, making certain that you don't have the kind of car 
crash that this organization experienced back 3, 4 years ago,. is essentially by 
having tight controls, tight compliance and making it part of the culture And 
that's the kind of people we're hiring and that's the kind of culture we're 
building and attendant to. 

399. During the same May 19, 2011 conference call, Steenkamp described the 

purportedly "minimal" risk related to the Company's Euro sovereign debt RTM transactions: 

As Jon mentioned, we saw principal trading opportunities in European sovereigns 
this quarter. By entering into resell and repurchase transactions to maturity, as we 
do in US government securities, we are able to capture arbitrage opportunities in 
these markets. We believe the market risk to these trades is minimal, as these are 
held to maturity. While we retain exposure to the underlying credit throughout 
the maturity period, the duration of these trades is short-term in nature. 
Additionally, we continue to reshape the balance sheet to capture higher margin 
opportunities, and as such, our matched repo and stockpile loan book continues to 
move lower. 

400. The 2011 Form 10-K also described MF Global's strategic plan to "selectively 

increase risk taking" "within" Board limits as follows: 

As part of our strategic plan, we expect to significantly increase our proprietary 
activities and to recognize more trading income as part of our ongoing activity for 
our clients in various markets, and to selectively increase our risk taking, while 
operating within the authority delegated by our Board of Directors. Principal 
transactions generally yield higher profit margins than commissions that -we earn 

• by executing client trades, but also subject us to greater risk. 

401. The 2011 Form 10-K also stated that MF Global maintained exposure to the 

sovereign debt of Portugal, Ireland, Italy, Spain and Belgium. The 2011 Form 10-K disclosed in 

a footnote that, at March 31, 2011, "securities ... sold under agreements to repurchase of 

$14,520,341[,000] at contract value, were de-recognized, of which 52.6% were collateralized 
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with European sovereign debt." But even this footnote disclosure — which followed Corzine's 

December 2010 meeting with PwC referenced above in ¶ 219 — was inadequate, as it omitted 

what FASB Technical Director Susan Cosper described in her March 28, 2012 Congressional 

testimony as the "extensive disclosures" that are "required under GAAP" for RTM transactions, 

"including both quantitative and qualitative information about the transferor's continuing 

involvement, the risk that the transferor continues to be exposed to, including credit and liquidity 

risk, the amount to be recognized, and gains or losses on transferred assets." Indeed, the 2011 

Form 10-K failed to disclose the liquidity risk of the Euro Sovereign debt RTM transactions, 

including the Company's,reliance upon inadequate liquidity controls, as set forth herein. 

402. The 2011 Form 10-K also described MF Global's supposedly "comprehensive" 

risk management: 

We are exposed to numerous risks in the ordinary course of our business, and 
effective risk management is critical to the success of our business. We have a 
comprehensive risk governance structure and management processes designed 
to monitor, evaluate, and manage the risks we assume in conducting our 
business. The principal risks we face include market risk (within which we 
include issuer default risk), credit risk, capital risk, liquidity risk and operational 
risk. 

403. Explaining the Company's approach to controlling risk, the 2011 Form 10-K 

stated that the "enterprise risk governance framework" would ensure that MF Global operated 

within approved "risk tolerances": 

Our enterprise risk governance framework involves the oversight of our Board of 
Directors together with ou,r management committees, policies, and procedures, 
and defined delegation df authority. Our Board-approved risk appetite and 
strategic objectives translate to defined risk tolerances and oversight processes 
and, subsequently, strictly enforced delegations of authority and concomitant 
controls to ensure our operation within those risk tolerances. 

404. The 2011 Form 10-K further represented that the Company had "clearly defined] 

roles and responsibilities for risk taking, processing, reporting, and control": 
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The enterprise risk management framework employs this governance structure to 
embed a strong risk culture and clearly define roles and responsibilities for risk 
taking, processing, reporting, and control. The enterprise risk management 
framework comprises the activities and methods through which we maintain 
risk within acceptable risk tolerances. Business areas, pursuant to delegated 
authority, have primary responsibility for risk management. 

405. In addition to tasking individual business areas with responsibility for risk 

management, the Company purportedly deployed its risk department and internal auditing 

procedures to ensure compliance with risk-management limits. In this regard, the 2011 Form 

I 0-K stated: 

Working with the business areas, the Risk department seeks to identify, assess, 
measure, monitor and limit the risks consistently across our businesses. The 
internal audit department and audit committee further provide independent 
control and assurance of the risk-management process. 

406. The 2011 Form 10-K also stated that MF Global employed multiple tools to 

establish and enforce risk limits and to address breaches: 

Processes and procedures are key components of our risk management. We 
engage in risk-taking activities to the extent of our risk appetite. We establish 
limits for each of our businesses based on our risk appetite as set by the Board. 
Business areas, pursuant to delegated authority, have primary responsibility for 
risk management by balancing our ability to profit from our-revenue-generating 
activities with our exposure to potential losses. Working with the business areas, 
the Risk department established a suite of limit techniques including, but not 
limited to, mandate limits applicable to specific businesses and risk types, value-
at-risk, and stress scenario testing. 

We have established and documented mandates for market risk assumed by our 
revenue-generating areas. For certain revenue-generating areas the risk mandates 
are supplemented with intra-day and overnight monitoring against the prescribed 

' limits, both by the business areas and the Risk department. The Market Risk 
department quantifies and assesses risks, and escalates breaches to risk limits. 

407. With regard to operational risk, the 2011 Form 10-K stated that MF Global had an 

"Operational Risk department designed to identify, assess, measure and manage operational 

risk," and "[e]ach business area has established processes, systems, and controls to manage 

operational risk and is responsible for escalating incidents, issues and control indicators." The 
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2011 Form 10-K further described MF Global's Operational Risk Management Framework as an 

"effective environment" "independent of the revenue-generating areas" intended to "identify, 

assess, measure, monitor and mitigate operational risk:" 

We maintain a continuous and collaborative Operational Risk Management 
Framework which establishes an effective environment jthatJ is designed to 
identify, assess, measure, monitor and mitigate operational risk across all of 
our business areas. The Operational Risk Committee, which is chaired by the 
Global Head of Operational Risk and is a key component of the Enterprise Risk 
Management Governance structure, provides oversight of the Operational Risk 
Management Framework and provides a forum for senior management to assess 
the operational risk profile of the organization. The Global Head of Operational 
Risk reports to the Chief Risk Officer. The Operational Risk department is a risk 
management and 'assurance function that is independent of the revenue-
generating areas. The Operational Risk department's primary objective is to 
develop, implement, and maintain our Operational Risk Management. 
Framework. The Operational Risk department works with all business areas to 
help ensure transparency, awareness, and accountability of risks. 

408. The 2011 Form 10-K further stated that "[w]e continually seek to improve our 

technology and processes" and "strive to build a strong .risk management team, which works 

closely with our management and business areas to deliver effective risk management." 

409. The 2011 Form 10-K also claimed that the Company carefully managed market 

exposure risks "by limiting the size and concentration of positions held in accordance with our 

risk appetite and the delegated authorities, both approved by the Board." The risk taken by MF 

Global's business areas, particularly. its revenue-generating segments, was purportedly 

"approved in defined risk mandates as delegated by the CRO. " The 2011 Form I 0-K went on to 

explain:' "Our business areas are responsible for these risks and are expected to operate within 

these prescribed mandates. Business areas are .  also responsible for managing our risk-revenue 

expectations in collaboration with the Risk department. End-of-day and for certain businesses, 

intra-day monitoring processes mitigates risk taking in excess of our risk appetite." 
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410. Focusing on risk assessment, the 2011 Form 10-K stated that "[o]ur assessment 

programs are designed to assess the current state in order to project future risks and impacts." 

The 2011 Form 10-K also described MF Global's risk management as a tool to detect "expected 

and unexpected exposures," stating: 

By considering the inherent and residual operational risks, all available and 
relevant data, and the results of the core Operational Risk Management 
Framework programs, we measure both the potential expected and unexpected 
exposures. The qualitative and quantitative measures are used to establish an 
operational risk profile for the organization, escalate risks that may be exceeding 
agreed tolerances, prioritize the remedial actions and identify other mitigating 
options. 

411. With respect to risk mitigation, the 2011 Form 10-K stated that, by utilizing MF 

Global's "top-down assessment program to identify extreme but plausible risk scenarios, we are 

able to extrapolate a capital measure with an expected confidence level" and that "[w]e may 

choose to calculate and hold economic capital to meet regulatory expectations or mitigate our 

potential exposure to extreme but unexpected scenarios." 

412. With respect to potential liquidity events, the 2011 Form 10-K explained that 

MF Global's liquidity policy should ensure the availability of sufficient liquidity: "As a matter of 

policy, we maintain excess capital to provide liquidity during periods of unusual market 

volatility, which has been sufficient historically to absorb the impact of volatile market events." 

The 2011 Form 10-K suggested, however, that liquidity events were unlikely because MF 

Global's "core business, providing execution and clearing brokerage services, does not generally 

present a substantial cash liquidity risk." In case of an unexpected event, the 2011 Form 10-K 

stated that the Company's liquidity policy was "designed to ensure that we maintain access to 

sufficient, readily available liquid assets and committed liquidity facilities." The 2011 Form 10-

K also stated that the liquidity policy, "require[d] [MF Global] to have sufficient liquidity to 
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satisfy all of [its] expected cash needs for at least one year without access to the capital 

markets." 

413. The 2011 Form 10-K further stated that MF Global would "continuously evaluate 

the levels of regulatory capital at each of our operating subsidiaries ... to ensure compliance 

with all regulatory capital requirements," and that MF Global "also maintain[s]' internal early 

warning levels and excess regulatory capital to accommodate periods of unusual or unforeseen 

market volatility, and.... intend[s] to continue to follow this policy." 

414. The 2011 Form 10-K also contained as exhibits certifications signed by 

Defendants Corzine and Steenkamp in the same form as those referred to in ¶ 335 above. 

415. On May 20, 2011, J.P..Morgan issued an analyst report relying on the Individual 

Defendants' representations that MF Global had increased revenues without raising risk 

exposure, noting: "Most importantly, VAR for the quarter was rather stable at $3.3M for the 

quarter, meaning MF was able to generate the principal revenue without raising the risk 

exposure." 

416. The above-referenced statements about MF Global's risk appetite, internal 

controls and liquidity management were materially misstated and omitted material facts 

necessary to make the statements therein not misleading for the reasons set forth in Sections 

IV.D-G above, including, inter alia, because: (1) The Officer Defendants' strategic plan to 

increase principal risk-taking also materially increased liquidity risks without the necessary 

corresponding increase in capital, liquidity risk management or internal controls; (2) MF Global 

failed to maintain reliable internal controls related to Euro sovereign debt RTM transactions and 

repeatedly breached specific Board limits established for those transactions; (3) the primary 

purpose of the Company's increased principal trading activity was not to facilitate customer 
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transactions but to engage in non-client-related speculative transactions; (4) Defendants' 

representations about available capital and liquidity were unreliable given that_ (a) the 

Company's liquidity monitoring systems were outdated, (b) the Company had no real-time 

liquidity monitoring system, and (c) the Company tracked liquidity using informal, manual 

means compiled from spreadsheets and oral reports; (5) even though the Company's 

transformation plan did not involve increasing VAR, the plan involved materially increasing off-

balance sheet liquidity risks and leverage levels in connection with investments in Euro 

sovereign debt through RTM transactions; and (6) MF Global exposed client funds to significant 

risk by relying on regular inter-company transfers from MF Global's FCM operations to meet the 

daily liquidity needs of non-FCM operations. 

F. 	The First Fiscal Quarter Of 2012 

1. 	Net Income And DTA 

417. On July 28, 2011, MF Global issued a press release reporting its financial results 

for its first fiscal quarter of 2012 ended June 30, 2011 ("Q1'l2"). The press release, which 

quoted Defendants Corzine and Steenkamp, was filed with the SEC as an exhibit to a Form 8-K 

that was signed by Steenkamp. The Company reported Q1'12 net income of $7.7 million, or 

$0.05 per basic and diluted share. The press release contained Q1'12 highlights, consolidated 

statements of operations and consolidated balance sheets, which purported to reflect MF 

Global's financial performance in accordance with GAAP. The press release quoted Corzine 

describing MF Global's "net revenue and GAAP net income at their highest levels in nearly 

three years." 

140 

11-15059-mg    Doc 1989-5    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit E   
 Pg 192 of 283



418. On August 3, 2011, MF Global filed its QI'12 Form l0-Q, signed by Defendants 

Corzine and Steenkamp 2' The Q1'12 Form l0-Q repeated the financial results announced in the 

July 28, 2011 press release and also contained consolidated balance sheets and consolidated 

statements of comprehensive income purporting to reflect MF Global's financial performance 

and assets and liabilities. According to this Form 10-Q, "[t]he unaudited consolidated financial 

statements [were] prepared in conformity with U.S. generally accepted accounting principles 

(`U.S. GAAP') and include[d] the consolidated accounts of MF Global Holdings Ltd. and its 

subsidiaries." 

419. As to DTA, the Q1'12 Form 10-Q reported that the Company remained in a three-

year cumulative loss position and stated that, "[w]hile the Company was profitable for the 

quarter ended June 30, 2011, the Company was nonetheless in a three-year cumulative pre-tax 

loss position as of June 30, 2011 in many jurisdictions in which it does business." The Q1' l2 

Form 10-Q further stated that "[r]ealization of deferred tax assets is dependent upon multiple 

variables including available loss carrybacks, future taxable income projections, the reversal of 

current temporary differences, and tax. planning strategies. U.S. GAAP requires that the 

Company continually assess the need for a valuation allowance against all or a portion of its 

deferred tax assets." Purportedly applying the GAAP analysis, the Q1' l2 Form 10-Q noted that 

"[a] cumulative loss position is considered negative evidence in assessing the realization of 

deferred tax assets," and that "[t]he Company has concluded that the weight. given to this 

negative evidence is diminished due to significant non-recurring loss and expense items 

recognized during the three prior years, including IPO-related costs, asset impairments and costs 

related to exiting unprofitable business lines." 

21  MF Global's September 1, 2011 Q1'12 Form 10-Q/A did not amend any of the statements alleged herein as 
materially misstated or omitting material information. 
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420. Additionally, the Q1'12 Form 10-Q explained the purported positive evidence 

weighing against a valuation allowance: 

The Company has also concluded that there is sufficient positive evidence to 
overcome this negative evidence. The positive evidence includes three means by 
which the Company is able to fully realize its deferred tax assets. First is the 
reversal of existing taxable temporary differences. Second, the Company is 
forecasting sufficient taxable income in the carry forward period. The Company 
believes that future projections of income can be relied upon because the 
income expected is based on key drivers of profitability that it began to see 
evidence of in fiscal 2011. Most notable in this regard are plans and assumptions 
relating to the significant changes to the Company's compensation structure 
implemented in fiscal 2011, increased trading volumes, and other macro-
economic conditions. Third, in certain of its key operating jurisdictions, the 
Company has sufficient tax planning strategies, which should permit realization 
of its deferred tax assets. Management believes these strategies are both prudent 
and feasible. 

42I. The above-referenced statements about MF Global's net income and DTA were 

materially misstated and omitted material facts necessary to make the statements therein not 

misleading, because, inter alia, as set forth above in Section IV.C, the Company failed to timely 

record a valuation allowance against its U.S. DTA in violation of GAAP given that: (1) MF 

Global's U.S. operations were operating at a three-year (in fact, four-year) cumulative loss as of 

March 31, 2011; (2) MF Global did not have evidence "of sufficient quality and quantity to 

counteract [that] negative evidence" since it was relying on, at best, "unsettled" events dependent 

on future market conditions that had not yet been demonstrated; (3) MF Global's projections of 

income were unreliable and dependent on the undisclosed, unsustainable and high-risk Corzine 

Trade (and only 20% of the profits from the Corzine Trade could be recorded as revenues in 

connection with the Company's U.S. operations); (4) MF Global's plans to realize costs savings 

from changes to the Company's compensation structure were unreliable and insufficient to offset 

losses and benefit from the Company's U.S. DTA, especially since any costs savings were 

partially offset by increases in payroll expenses due to increased professional headcount; and (5) 
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MF Global did not have "prudent" and "feasible" tax strategies that would have enabled it to 

avoid recording a full valuation allowance against its U.S. DTA. 

2. 	Risk Appetite, Internal Controls And Liquidity Management  

422. On June 9, 2011, Corzine participated in Sandler O'Neill's Global Exchange & 

Brokerage Conference. At the conference, Corzine touted his role in risk management, stating, "I 

consider one of my most important jobs is to be the Chief Risk Officer of our firm so that I 

wrestle with those [market concerns) as much as anybody." Remarkably, Corzine went on to 

state that MF Global's expansion into principal trading activities "actually makes us less risky." 

423. On the Company's July 28, 2011 earnings conference call with analysts and 

investors, Corzine again highlighted risk management in MF Global's "client dealing and 

principal trading" business: "[DJiversifying into client dealing and principal trading works to 

reduce dependence on a single line of business, and it allowed us to grow revenues even in a 

difficult environment. We obviously understand that trading carries attended risks, but it was 

also subject to diversification and focused risk management.". 

424. Also during the July 28,, 2011 call, Defendant Steenkamp again touted the 

purportedly minimal market risks related to the Company's Euro sovereign debt portfolio: 

As mentioned last quarter, we continue to enter into resell and repurchase 
transactions to maturity in U.S. government securities and European sovereigns. 
This enables us to capture arbitrage opportunities in these markets, and we 
continue to believe market risk to these trades is minimal as these are held to 
maturity. While we retain exposure to the underlying credit throughout the 
maturity period, the duration of trade is short-term in nature. 

425. A Barclays Capital°analyst on the July 28, 2011 conference call inquired about the 

concentration of different products in principal transactions, and asked the following: "[H]ow... 

[does] the business break[] down today, maybe rough percentages, both looking at just on a 

principal basis and then also including really agency like riskiess principal in the business?" In 
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response, Corzine emphasized the Company's focus on maintaining liquid assets, stating: "And I 

would expect . . . our overall leverage will come down or certainly not grow. . . ." 

426. With respect to liquidity, during the same call, Steenkamp highlighted the 

Company's excess capital and available liquidity: 

The company has $2.2 billion in total capital. We have $1.6 billion, of required 
and nearly $342 million of excess capital sitting in regulated entities.... We also 
have $1.6 billion of intraday liquidity in non-segregated client payables and 
collateral, and this adds up to total available liquidity of $3.2 billion, up 
significantly from March 31, 2011. 

427. The written presentation accompanying Steenkamp's remarks further stated that 

MF Global's "Liquidity Position Remains Strong." 

428. Another analyst on the July 28, -2011 conference call — this time an analyst from 

J.P. Morgan — inquired about the impact of the U.S. "debt-ceiling debate" on MF Global. In 

response, Corzine assured investors that MF Global had sufficient liquidity to withstand ensuing 

stress on the market, stating: "We have warehoused the liquidity and we are aware that 

generally in these stress periods, margin requirements change. So you have to be prepared for 

that kind of event. We have sort of more than planned and are prepared for generally those 

kinds of conditions." 

429. MF Global's Q1'12 Form 10-Q stated that the Company's internal controls were 

"strictly enforced" as follows: 

The Company's enterprise risk governance framework involves the oversight of 
its Board of Directors together with the Company's risk oversight committees, 
policies and procedures,,,.and defined delegation of authority. The Company's 
Board-approved risk appetite and strategic objectives translate to defined risk 
tolerances and oversight processes and, subsequently, strictly enforced 
delegations of authority and concomitant controls, which are designed to 
ensure its operation within those risk tolerances. 

430. The Q1'1-2 Form 10-Q again described MF Global's purported "strong risk 

culture:" 
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The enterprise risk management framework employs this governance structure, 
which is intended to embed a strong risk culture and clearly define roles and 
responsibilities for risk taking, processing, reporting, and control. The enterprise 
risk management framework comprises the activities and methods through which 
the Company maintains risk within acceptable risk tolerances. Business areas, 
pursuant'to delegated authority, have primary responsibility for risk management. 
Working with the business areas, the Risk department seeks to identify, assess, 
measure, monitor and limit the risks consistently across the Company's 
businesses. The internal audit department and audit committee further provide 
independent control and assurance of the risk-management process. 

431. Addressing risk management, the Q1'12 Form l0-Q stated that MF Global 

employed multiple tools to establish risk limits and address breaches: 

Processes and procedures are key components of the Company's risk 
management. The basis for its culture regarding risk-taking activities is the risk 
appetite. The Company establishes limits for each of its businesses based on its 
risk appetite, which is set by the Board. Business areas, pursuant to delegated 
authority, have primary responsibility for risk management by balancing their 
ability to profit from revenue generating activities with their exposure to potential 
losses. Working with the business areas, the Risk department established a suite 
of limit techniques including, but not limited to, mandate limits applicable to 
specific businesses and risk types, value-at-risk, and stress scenario testing. 

The Company has established and documented mandates for market risk assumed 
by its revenue-generating areas. For certain revenue generating areas the risk 
mandates are supplemented with intra-day and overnight monitoring against the 
prescribed limits, both by the business areas and the Risk department. The Market 
Risk department quantifies and assesses risks, and escalates breaches to risk 
limits. 

432. In the Q1'12 Form 10-Q, MF Global again noted that the Company had an 

"Operational Risk department to identify, assess, measure and manage operational risk," and 

"[elach business area has established processes, systems, and controls to manage operational risk 

and is responsible for escalating incidents, issues and control indicators." The QI'l2 Form l0-Q 

also described MF Global's "continuous and collaborative Operational Risk Management 

Framework, which ensures that an effective environment is in place to identify, assess, measure, 

monitor and mitigate operational risk across all of its business areas." Accordingly, "[t]he 

Company continually seeks to improve its technology and processes," and "strives to build a 
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strong risk management team, which works closely with its management and business areas to 

deliver effective risk management." 

433. Addressing market risk, the Q1' 12 Form 10-Q described the Company's 

management of exposure "by limiting the size and concentration of positions that it holds in 

accordance with its risk appetite and in accordance with [its] instructions 	the delegated 

authorities, both approved by the Board." 

434. The QI'12 Form l0-Q also stated that the CRO established "defined risk 

mandates": 

The risk takew by [the Company's] business areas, especially its revenue-
generating areas, is approved in defined risk mandates as delegated by the CRD. 
The Company's business areas are responsible for these risks and are expected 
to operate within these prescribed mandates. Business areas are also responsible 
for managing their risk-revenue expectations in collaboration with the Risk 
department. End-of-day, and for certain businesses, intro-day monitoring 
processes mitigate risk taking in excess of the Company's risk appetite. 

435. With respect to risk assessment, the Qi' 12 Form 10-Q reiterated MF Global's 

assessment and projection commitment that "[t]he Company's assessment programs are designed 

to assess the current state in order to project future risks and impacts," and touted risk 

management as a tool to detect "expected and unexpected exposures," stating: 

By considering the inherent and residual operational risks, all available and 
relevant data, and the results of the core Operational Risk Management 
Framework programs, the Company measures both the potential expected and 
unexpected exposures. The qualitative and quantitative measures are used to 
establish an operational risk profile for the organization, escalate risks that may be 
exceeding agreed tolerances, prioritize the remedial actions and identify other 
mitigating options. 

436. The Company also addressed risk mitigation in the Q1'12 Form l0-Q, stating that 

MF Global utilized its "top-down assessment program to identify extreme but plausible risk 

scenarios ... to extrapolate a capital measure with an expected confidence level" and that "[t]he 
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Company may choose to calculate and hold economic capital to meet regulatory expectations or 

mitigate its potential exposure to extreme but unexpected scenarios." 

437. The QI'12 Form 10-Q further stated that MF Global "continuously evaluates the 

levels of regulatory capital at each of its operating subsidiaries and adjusts the amounts of 

regulatory capital as necessary to ensure compliance with all regulatory capital requirements," 

and that MF Global "also maintain[s] internal early warning levels and excess regulatory capital 

to accommodate periods of unusual or unforeseen market volatility, and ... intend[s] to continue 

to follow this policy." 

438. With respect to potential liquidity events, the Q1'12 Form 10-Q explained that 

MF Global's liquidity policy should ensure the availability of sufficient liquidity, noting: 

As a matter of policy, the Company maintains excess capital to provide liquidity 
during periods of unusual market volatility, which has been sufficient 
historically to absorb the impact of volatile market events. 

439. The Ql'12 Form 10-Q also stated that liquidity events were unlikely because MF 

Global's "core business, providing execution and clearing brokerage services, does not generally 

present a substantial cash liquidity risk." In the event of an unexpected event, the Q1'12 Form 

10-Q stated that MF Global's "liquidity policy [was] designed to ensure that the Company 

maintains access to sufficient, readily available liquid assets and committed liquidity facilities." 

This liquidity policy, according to the Ql'12 Form 10-Q, required the Company "to have 

sufficient liquidity to satisfy all of its expected cash needs for at least one year without access 

to the capital markets." 

440. The Q1' 12 Form 10-Q further stated that, "[alt June 30 and March 31 2011, 

securities sold under agreements to repurchase of $16,548,450 and $14,520,341, respectively, at 

contract value, were de-recognized, of which 69.3% and 52.6%, respectively, were collateralized 

with European sovereign debt, consisting of Italy, Spain, Belgium, Portugal and Ireland." But 
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this disclosure — which followed Corzine's December 2010 meeting with PwC referenced above 

in ¶ 219 — was still inadequate, as it omitted what FASB Technical Director Susan Cosper 

described in her March 28, 2012 Congressional testimony as the "extensive disclosures" that are 

"required under GAAP" for RTM transactions, "including both quantitative and qualitative 

information about the transferor's continuing involvement, the risk that the transferor continues 

to be exposed to, including credit and liquidity risk, the amount to be recognized, and gains or 

losses on transferred assets." 

441. The Q1'12 Form l0-Q also contained as exhibits certifications signed by 

Defendants Corzine and Steenkamp in the same form as those referred to in ¶ 335 above. 

442. On September 1, 2011, MF Global issued the Q1'12 Form I 0-Q/A. The QI'l2 

Form I 0-Q/A provided "additional information" related to the Company's regulatory capital 

requirements. Specifically, the filing stated: 

As previously disclosed, the Company is required to maintain specific minimum 
levels of regulatory capital in its operating subsidiaries that conduct its futures and 
securities business, which levels its regulators monitor closely. The Company was 
recently informed by the Financial Industry Regulatory Authority, or FINRA, that 
its regulated U.S. operating subsidiary, MF Global Inc., is required to modify its 
capital treatment of certain repurchase transactions to maturity collateralized with 
European sovereign debt and thus increase its required net capital pursuant to 
SEC Rule I5c3-1. MF Global Inc has increased its net capital and currently 
has net capital sufficient to exceed both the required minimum level and 
FINRA 's early-warning notification level. The Company does not believe that 
the increase in net capital will have a material adverse impact on its business, 
liquidity or strategic plans. In addition, the Company expects that its regulatory 
capital requirements will continue to decrease as the portfolio of these 
investments matures, which currently has a weighted average maturity of April 
2012 and a final maturityofDecember 2012. 

443. The above-referenced statements related to risk appetite, internal controls and 

liquidity management were materially misstated and omitted material facts necessary to make the 

statements therein not misleading for the reasons set forth in Sections IV.D-G above, including, 

inter alia, because: (1) the Officer Defendants' strategic plan to increase principal risk-taking 
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also materially increased liquidity risks without the necessary corresponding increase in capital, 

liquidity risk management or internal controls; (2) MF Global failed to maintain reliable internal 

controls related to Euro sovereign debt RTM transactions and repeatedly breached specific Board 

limits established for those transactions; (3) the primary purpose of the Company's increased 

principal trading activity was not to facilitate customer transactions but to engage in non-client-

related speculative transactions; (4) Defendants' representations about available capital and 

liquidity were unreliable given that: (a) the Company's liquidity monitoring systems were 

outdated, (b) the Company had no real-time liquidity monitoring system, and (c) the Company 

tracked liquidity using informal, manual means compiled from spreadsheets and oral reports; (5) 

even though the Company's transformation plan did not involve increasing VAR, the plan 

involved materially increasing off balance sheet liquidity risks and leverage levels in connection 

with investments in Euro sovereign debt through RTM transactions; and (6) MF Global exposed 

client funds to significant risk by relying on regular inter-company transfers from MF Global's 

FCM operations to meet the daily liquidity needs of non-FCM operations. 

G. 	The Second Fiscal Quarter of 2012 

1. 	Risk Appetite, Internal Controls And Liquidity Management  

444. On September 12, 2011, Corzine participated in the Barclays Global Financial 

Services Conference. At the conference, Corzine emphasized MF Global's purported focus on 

risk management, stating: 

IWJe are continually assessing risk and adjusted returns on all significant 
positions in conjunction with risk and stress management.... In fact, I have to 
say at this point in time, this is the central focus of my day-to-day job. 
Recognizing the environment is demanding is also a time filled with opportunity, 
however, as long as we maintain our substantive risk capacities. 

445. Also -during the call, Corzine touted MF Global's "historically high levels" of 

capital and liquidity, stating "we have been working assiduously to build our capacities in both 
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capital and liquidity. Standard historically high levels for the firm, $2.6 billion in capital and 

$3.7 billion in liquidity." Corzine further stated during the conference that "we've improved our 

capital and liquidity position.... We are deeply focused on making sure our liquidity and 

capital positions are strong. That was the case before we got into the hypervolatility 

environment we're in today, and it will continue[.]" Additionally, Corzine stated, "at the end of 

the day right now, as we go through this very challenging time addressing liquidity and capital 

and preservation ... is our number one priority." 

446. During the conference, an audience member asked about how MF Global was 

handling a market in which "there's less capital available," particularly "how you're balancing 

the objective of running a conservative balance sheet, apply liquidity here, and meeting those .. 

less facilitation and [sic] in the meantime." Corzine responded that the firm focused on "high 

turnover" and also that "we believe very seriously that we have to make sure that every position 

is examined in its liquidity and capital usage, so risk-adjusted basis." 

447. On October 24, 2011, in response to Moody's downgrade (see ¶ 286), MF Global 

issued a letter from Defendant Steenkamp and an accompanying presentation on its Euro 

sovereign debt RTM portfolio. Steenkamp's letter stated that Moody's action bore "no 

implications for our clients or the strategic, direction of MF Global" and that MF Global 

remained in a "strong liquidity position"; operated within "a defined risk appetite"; and the 

RTMs had "limited market risk." An accompanying presentation further downplayed the risk of 

the RTM portfolio and stated that "[mjarket risk is limited" and the "[o]nly risk of loss is upon 

default of the issuer of the underlying securities." The presentation also described "worst case 

scenario" write-downs related to the RTM portfolio, representing that the worst case scenario 

was $219 million risk and the worst case scenario potential write-down was $131 million. 
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448. With respect to risk management, Steenkamp's October 24, 2011 letter and 

presentation further represented that MF Global had "/stolid risk management," including 

"liquidity analysis," and noted that "if/or any relevant risk, measures and limits are set and 

monitored," including "[s]tress scenarios." 

449. On October 25, 2011, MF Global issued a press release reporting its Q2'12 

financial results. The press release, which quoted Defendants Corzine and Steenkamp, was filed 

with the SEC as an exhibit to a Form 8-K signed by Steenkamp. 

450. With respect to the Corzine Trade, Corzine stated in the press release that "[o]ver 

the course of the past year, we have seen opportunities in short-dated European sovereign credit 

markets and built a fully financed, laddered maturity portfolio that we actively manage. We 

remain confident that we have the resources and expertise to continue to successfully manage 

these exposures to what we believe will be a positive conclusion in December 2012." 

451. In the October 25, 2011 press release, MF Global also claimed that it was in a 

"[sJtrengthened capital and liquidity position" as of September 30, 2011. Corzine was quoted as 

stating that, "[r]eflecting the stressed markets in the quarter, we deliberately chose to reduce 

overall market exposure in most principal trading activities and focused on preserving capital 

and liquidity." Steenkamp similarly was quoted as stating that "the steps we've taken over the 

past year to improve our capital and liquidity positions are of immense value in periods of 

uncertainty and volatility. As a result, we are a stronger firm today with more flexibility to 

focus on our strategy." 

452. On October 25, 2011, MF Global hosted a conference call with analysts and 

investors to discuss the Company's Q2'12 financial performance. During the call, Corzine and 

Steenkamp reviewed MF Global's quarterly financial results, and Corzine also discussed the 
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Euro sovereign debt RTM portfolio, stating that "the structure of the transaction themselves 

essentially eliminates market and financing risk." Additionally, Corzine stated that "our 

judgment is that our positions have relatively little underlying principal risk in the timeframe of 

our exposure." An accompanying presentation similarly stated: 

Risk is limited ... Solid risk management — For any relevant risk, measures and 
limits are set and monitored which include: stress scenarios, concentration 
evaluation, credit exposure and liquidity analysis. 

453. A Barclays Capital analyst on the call inquired about the "discount :.. being 

applied in repo transactions in these sovereign securities right now." Steenkamp responded that 

FINRA's capital charge related to the debt was a "regulatory reinterpretation of the haircuts that 

they apply to these positions" and "we look at it as if the regulatory interpretation had been 

applied prior to July, our July position could and would have been in excess." Corzine also 

responded that "we were operating against a different interpretation of what those capital charges 

were, not because we didn't have the capital, we just organized differently." 

454. During the October 25, 2011 earnings call with investors and analysts, Corzine 

also highlighted the Company's purportedly "improved" liquidity position, stating that "[wJe've 

substantially improved our capital and liquidity positions." He continued, representing that, 

despite the "stressful" economic conditions, "we've husbanded our capital and strengthened 

our liquidity." With respect to the Company's liquidity, Steenkamp also stated, "[w]e have $1.5 

billion of required and nearly $500 million of excess capital sitting in regulated dntities. We also 

have over $260 million of free,,,cash in our financial holding company.... [W] e have $1.3 

billion in available cash funds from liquidity facilities and we also have $1.7 billion of intraday 

liquidity in non-segregated client payables and collateral. This adds up to total available liquidity 

of $3.7 billion, up significantly from June 30, 2011." Steenkamp further stated that "we feel good 

about our capital structure and liquidity position." 
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455. Addressing the Company's risk management, Corzine reiterated his role in "risk 

mitigation" and stated, "our positions and the judgment about risk mitigation steps are my 

personal responsibility and a prime focus of my attention." Steenkamp also highlighted the 

Company's risk management during the call, stating "1 can tell you with confidence that our 

functional areas, including risk, operations and treasury performed exceptionally well." 

456. During the call, a Keefe, Bruyette and Woods analyst asked whether MF Global 

would "need to raise equity." Steenkamp responded, in part, that "[wJe fell good about having 

the liquidity in these volatile times, especially going over quarter-end And we consistently, on 

a day-to-day basis, assess'liquidity needs and sort of be more cautious in our approach...." 

Corzine added, "we're in a much, much stronger liquidity position." 

457. A J.P. Morgan analyst on the call also specifically asked about the Company's 

capital, noting that "you reported excess capital of $342 million at the end of last quarter" and 

asking "why were you not able to kind of use that capital to meet the FINRA, the change[d] 

FINRA requirements? And I guess how should we interpret your concept to the concept of 

excess capital going forward?" In response, Corzine said "that is actually exactly what I 

suggested in my answer and how we've responded to the changed interpretation that we were 

required to meet by FINRA. We had excess capital in many different other locations." 

Steenkamp added, "That's exactly right. It's location ...'. So FINRA was very specific to ink to 

our U.S. broker-dealer. The excess is spread all around the world and in various entities ... and 

they can't go back in time and change the location back in time[.]" 

458. Corzine further stated that "I think all financial institutions will have to go 

through a re-optimization of how they allocate both capital and liquidity in the new world that 
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we are evolving to on regulation not only within countries but across the globe. And we were 

able to really quite [facilitate] to be able to move the capital within the group to meet the needs." 

459. The above-referenced statements about MF Global's risk appetite, internal 

controls and liquidity management were materially misstated and omitted material facts 

necessary to make the statements therein not misleading for the reasons set forth in Sections 

IV.D-G above, including, inter alia, because: (1) the Officer Defendants' strategic plan to 

increase principal risk-taking also materially increased liquidity risks without the necessary 

corresponding increase in capital, liquidity risk management or internal controls; (2) MF Global 

failed to maintain reliable internal controls related to Euro sovereign debt RTM transactions and .  

repeatedly breached specific Board limits established for those transactions; (3) Defendants' 

representations about available capital and liquidity were unreliable given that: (a) the 

Company's liquidity monitoring systems were outdated, (b) the Company had no real-time 

liquidity monitoring system, and (c) the Company tracked liquidity using informal, manual 

means compiled from spreadsheets and oral reports; (4) even though the Company's 

transformation plan did not involve increasing VAR, the plan involved materially increasing off-

balance sheet liquidity risks and leverage levels in connection with investments in Euro 

sovereign debt through RTM transactions; and (5) MF Global exposed client funds to significant 

risk by relying on regular inter-company transfers from MF Global's FCM operations to meet the 

daily liquidity needs of non-FCM operations. 

VI. THE OFFICER DEFENDANTS ACTED WITH SCIENTER 

460. At all relevant times during the Class Period, Officer Defendants Corzine, 

MacDonald and Steenkamp acted with scienter in making materially false and misleading 

statements. Each Officer Defendant had actual knowledge that the statements made by him were 

materially false and misleading when made, or acted with reckless disregard for the truth or 
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falsity of those. statements. Each Officer Defendant's intent to deceive, or reckless disregard for 

the truth, is demonstrated by substantial direct and circumstantial facts and evidence supporting a 

strong inference of scienter. 

A. 	The Officer Defendants Closely Monitored Core Operations 

461. The Officer Defendants were deeply involved in the daily management of all 

aspects of MF Global's core operations, including the Company's policies; procedures and 

standards for the management of capital, liquidity and market risks. 

462. Moreover, as set forth more fully above in Sections IV.B and IV.D, Corzine "was 

very hands-on" in his role as Chairman and CEO. Soon after joining the Company, Corzine 

became a core member of MF Global's new proprietary trading unit, the PSG, which put on the 

enormous Euro sovereign debt RTM transactions. As such, Corzine communicated with MFGI 

and MFG-UK personnel directly to carry out these RTM transactions, instructing them when to 

enter and exit various positions. Internal emails cited in the SIPA Report and set forth above in 

Sections IV.D-H further establish that MF Global's senior management and Board, including the 

Officer Defendants, were consistently aware of the extent — and implications — of the Corzine 

Trade. The Officer Defendants therefore knew that: (1) MF Global's exposure to Euro sovereign 

debt through RTM transactions had grown to shocking levels beyond the Company's risk and 

liquidity profile; (2) by the summer of 2011, as reported to MF Global's Board, the Company 

anticipated the need for nearly one billion dollars' worth of additional funding to meet related 

margin calls; and (3) despite the risks associated with exposure to Euro sovereign debt through 

off-balance sheet RTM transactions, which were not included in any of the Company's VAR 

calculations, the Officer Defendants repeatedly touted VAR metrics to misleadingly reassure the 

public about MF Global's.financial well-being. 
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463, As a result of these regular and ongoing activities, Defendants Corzine, 

MacDonald and Steenkamp, at a minimum, were made aware of the facts alleged herein 

involving the Company's capital position, liquidity and risk management as they arose during the 

Class Period as well as the Company's, at best, "unsettled" attempt to turn MF Global's history 

of losses in its U.S. operations into profitability in the face of near-zero interest rates. 

B. 	The Officer Defendants Were Aware Of, Or Recklessly Disregarded, 
The Abandonment Of Risk Management Practices 

464. The Officer Defendants publicly described MF Global as having_"solid risk 

management" throughout the Class Period and repeatedly emphasized publicly the importance of 

risk controls and limits. Indeed, Corzine held himself out as a unique type of CEO, who 

considered "one of [his] most important jobs... to be the Chief Risk Officer' and, as such, kept 

close tabs on risk management practices. Consistent with his purportedly "hands-on" approach, 

Corzine was well aware of the Company's risk limits, policies and procedures and the many 

perilous changes made to them at his insistence during the Class Period. While Corzine publicly 

represented and emphasized to investors that he would "ensure the appropriate controls are in 

place" and that "MF Global's risk management framework ha[d] been tightened considerably" 

since he took the reins as Chairman and CEO, he and the other Officer Defendants knew 

otherwise. 

465. As alleged above, the Officer Defendants were intentionally misstating the facts, 

or acting in a deliberately reckless manner in making their repeated public statements regarding 

purportedly strong risk management practices in view of what was actually happening at the 

Company, which, at the very least, provided no basis for — and in fact contradicted — their 

repeated statements. In particular, as detailed in Section IV.E above, the Officer Defendants were 

aware that: (1) Corzine side-lined. the Company's risk officers; (2) Corzine cancelled key 
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projects in the risk department; (3) Corzine systematically circumvented internal controls to 

increase Euro sovereign debt trading limits by 950% in 2010— from approximately $500 million 

in March 2010 to $4.75 billion in November 2010 — and to $6.6 billion in the first six months of 

2011; and (4) PwC's non-public audit work-papers "identified the management override over 

internal controls as a risk to MF Global." In addition, as detailed above in Section IV.E.?, 

Corzine was aware that the Company was in breach of then-existing risk limits — such as they 

were — on more than one occasion and sought Board approval only after the fact. 

466. Moreover, the Company's Chief Risk Officers repeatedly warned the Officer 

Defendants of the increasing capital, liquidity and concentration risks associated with the 

Corzine Trade, but the Officer Defendants ignored the risks and fired CRO Roseman for 

resisting their insistence on increasing the size of the Corzine Trade. See Section IV.E. 

Numerous other MF Global employees also saw and raised red flags during the Class Period, but 

the Officer Defendants ignored those warnings too. See Section IV.E. 

467. In fact, the Officer Defendants disregarded dozens of critical gaps in internal 

controls that were apparent, identified and even reported to MF Global's Board. As detailed in 

Section IV.E.2 above, the Officer Defendants knew or recklessly disregarded that, among other 

things: (I) an April 2010 Board presentation identified gaps in technology that made the data 

needed for forecasting MF Global's liquidity risks inadequate and unreliable; (2) a May 2010 

Internal Audit report noted that MF Global's risk policies, including liquidity risk reporting, 

were "not congruent with the changes to its broker-dealer business"; (3) an October 2010 

Internal Audit report on "Market and Credit Risk Management" identified "High Risk" areas 

arising from the lack of controls over risk reporting and liquidity monitoring; (4) a March 31, 

2011 Internal Audit report 2011 concluded that MF Global's Regulatory Reporting group did not 
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have controls or automated systems in place to document compliance-related performance; (5) a 

follow-up report that was presented to the Board noted that MF Global was dependent on 

O'Brien's personal knowledge of liquidity issues, which threatened a "key man risk," because 

the processes supporting the composition of the liquidity forecast were not documented and were 

mainly based on O'Brien's personal experience in lieu of reliable liquidity reporting tools; and 

(6) a June 20, 2011 Global Liquidity and Capital Management Internal Audit report continued to 

warn of the "numerous and significant gaps between the policy and existing practices" that had 

not been remedied for more than one year on the grounds that "die business accepts this risk." 

468. Accordingly, the Officer Defendants were on notice that the Company's internal 

controls were at risk of having significant deficiencies and were aware of, or recklessly 

disregarded, what the OFR describes as "a pattern of lapses in compliance and governance" 

during the Class Period. 

469. Moreover, the Officer Defendants closely monitored the Company's capital and 

liquidity positions through daily reports. As detailed above in Section IV.G.4, Liquidity 

Dashboards were shared with senior management, including Defendants Corzine and Steenkamp, 

on a daily basis starting at some point in 2010. These Liquidity Dashboards showed that, during 

the month of October 2011 and for some time before, liquidity in MF Global's broker-dealer 

operations was uniformly negative before applying funding from other sources — namely, 

funding from FINCO or FCM funds, including customer funds. In addition, as further detailed 

above in Section IV.G.4, seniorr, management, including the Officer Defendants, also received 

Daily Estimated Net Capital summaries, which showed the amounts of the balances in MF 

Global's customer segregated and foreign secured accounts and the amount of the Firm Invested 

in Excess on any given day during the Class Period. 
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C. 	The Officer Defendants Were Aware Of, Or Recklessly Disregarded, 
GAAP Violations And Reporting Of False Financial Statements 

470. The Officer Defendants repeatedly signed the Company's SEC filings that 

described the controlling GAAP requirements for recording DTA. Thus, they were aware of 

those requirements, including the need to record DTA valuation allowances when required under 

GAAP, and MF Global's SEC filings stated that the Company had established accounting 

policies that provided for the application of GAAP in the preparation of its financial statements. 

At the same time, the Officer Defendants repeatedly failed to follow these GAAP requirements 

and the Company's own accounting policies. 

471. Each of the Officer Defendants also has substantial educational, financial and 

industry experience, including the application of these specific GAAP requirements. Defendant 

MacDonald worked as an auditor for E&Y and Deloitte before joining MF Global. Defendant 

Steenkamp was MF Global's Chief Accounting Officer and Global Controller for four years 

before becoming CFO in April 2011 and, before joining MF Global, worked for eight years at 

PwC. Defendant Corzine, before serving as New Jersey's U.S. Senator and then Governor, was 

the CEO and Co-Chairman of Goldman Sachs for five years. 

472. Defendant MacDonald also specifically discussed the Company's DTA 

accounting on the first day of the Class Period during an investor conference call, as set forth in 

¶ 317 above. Defendant Corzine also later discussed the Company's DTA accounting before 

Congress, as set forth in ¶ 103 above, and personally recognized in that discussion the 

Company's history of losses as a result of near-zero interest rates that were not expected to 

increase throughout the Class Period. Indeed, all of the Officer Defendants knew, at all relevant 

times, that the Company's return to profitability in the face of near-zero interest rates was, at 

best, an "unsettled" proposition. 
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473. Accordingly, by virtue of their high-level positions and their prior professional 

experience and training, as alleged in detail above in Section IV.C.3, by the start of the Class 

Period, the Officer Defendants knew or recklessly disregarded that: (1) MF Global's U.S. 

operations were operating at a three-year cumulative loss as of March 31, 2010; (2) MF Global 

did not have evidence of sufficient quality and quantity to counteract that negative evidence; and 

(3) MF Global did not have "prudent" and "feasible" tax strategies that would have enabled it to 

avoid recording a full valuation allowance against its U.S. DTA. Accordingly, the Officer 

Defendants knew that GAAP required MF Global to report a valuation allowance against the 

Company's U.S. DTA by no later than May 20, 2010, when the Company filed a Form 8-K 

attaching its financial results for the fiscal quarter and year ended March 31, 2010. 

474. The Officer Defendants further analyzed the need for a valuation allowance 

against the Company's U.S. DTA, at the very least, at the time of the Company's fiscal 2011 

year-end results. However, the Company's 2011 Form 10-K purported to detail reasons why a 

full valuation allowance was not recorded against the Company's U.S. DTA, even though, as 

alleged in detail above in Section IV.C.3, the Officer Defendants knew or recklessly disregarded 

that: (1) MF Global's U.S. operations were operating at a four-year cumulative loss as of March 

31, 2011; (2) MF Global did not have evidence of sufficient quality and quantity to counteract 

that negative evidence; and (3) MF Global did not have "prudent" and "feasible" tax strategies 

that wpuld have enabled it to avoid recording a full valuation allowance against its U.S. DTA. 

475. The sworn certifications made by Defendants Corzine, MacDonald and 

Steenkamp during the Class Period also support a strong inference of scienter. These Officer 

Defendants repeatedly signed certifications attesting to MF Global's compliance with GAAP and 

the adequacy of MF Global's internal controls, and reaffirming that they had designed sufficient 
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disclosure controls and procedures to ensure that "material information" concerning the 

Company was made known to them. The facts set forth herein, as well as MF Global's 

admissions on and after October 25, 2011, reveal the falsity of these repeated certifications. The 

undisclosed facts concerning MF Global's deteriorating liquidity and capital positions and 

inadequate risk management processes constituted "material information," the disclosure of 

which would have affected, and did affect, the fair presentation of MF Global's financial 

statements in compliance with GAAP and which was contrary to the disclosures in MF Global's 

annual and quarterly reports. These Officer Defendants acted intentionally or in a deliberately 

reckless manner in repeatedly issuing sworn certifications attesting to the Company's 

compliance with GAAP, when MF Global's financial results were not presented in accordance 

with GAAP, and as to the adequacy of MF Global's internal controls when the Company 

suffered from material weaknesses in its internal controls as alleged herein. 

VII. '  LOSS CAUSATION 

476. The market prices of MF Global's publicly traded securities were artificially 

inflated by the material misstatements and omissions complained of herein, including the 

misstatements and omissions about MF Global's net income, DTA, Euro sovereign debt RTM' 

transactions, risk management, internal controls and regulatory compliance. 

477. The artificial inflation in MF Global's securities prices was removed when the 

conditions and risks misstated and omitted by Defendants were revealed to the market. The 

information was disseminated through several partial disclosures that revealed the nature and 

extent of MF Global's financial condition, internal controls and risk exposures during the Class 

Period. These disclosures, more particularly described below, reduced the prices of MF Global's 

publicly traded securities, causing economic injury to Plaintiffs and other members of the Class. 
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478. None of the disclosures was sufficient on its own to fully remove the inflation 

from MF Global's securities prices, because each only partially revealed the risks and conditions 

that had been concealed from investors. 

479. The corrective impact of the disclosures alleged herein was, however, tempered 

by Defendants' continued misstatements and omissions about MF Global's regulatory 

compliance and the soundness of its operations. These continued misrepresentations continued to 

maintain the prices of MF Global's publicly traded securities at levels that were artificially 

inflated, inducing members of the Class to continue purchasing MF Global securities even after 

the truth began to partially enter into the market. Further price declines that caused additional 

injury to the Class occurred upon the disclosure of additional information about the true 

condition of MF Global's operations, including the nature and amount of its customer funds 

shortfall. 

480. The disclosures that corrected the market prices to reduce the artificial inflation 

caused by Defendants' material misstatements and omissions are detailed below and summarized 

in the following chart, which identifies each corrective event, the price declines in the relevant 

MF Global securities resulting from the event, and, for purposes of comparison, the percentage 

change in the S&P 500 Index during the same time period: 
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Date  Corrective Event Stock Price  Stock 2016 Notes  2016 Notes 2018 Notes  2Q18 Notes  6.25% Senior 6.25% Senior  2038 Notes  2038 Notes S&P 500  
Price Price Change  Price  Price  Price Change  Price  Price Change Price Change  Price Change Price Change  

10/24/11 Moody's downgraded MF Global's rating to Baa3, citing $3.55 (3.53 %) $65.74 (9.01%) $69.75 3.80% $87.40 (2.07%) $98.51 N/A=  1.29% 
exposure to European debt, related capital implications and 
increasing risk management concerns. 

10/25/11 MFGlobal announced a quarterly loss of$191.6 million, $1.86 (47.61%) $51.00 (22.42%) $48.13 (31.00%) $63.75 (27.06%) $70.00 (28.94%) 3  (2.00%) 
largely the result of a $119.4 million DTA valuation allowance 
for U.S. and Japanese operations. 

10/26/11 The Nall Street Journal reported that MF Global hired $1.70 (8.60%) $58.00 13.73% $51.00 5.97% $65.00 1.96% $58.00 (17.14%) 1.05% 
investment bankers to explore strategic options; KBW analysts 
downgraded MF Global from "outperform" to "market 
perform." 

10/27/11 Moody's and Fitch downgraded MF Global's rating to junk. $1.43 (15.88%) $57.50 (0.86%) $55.00 7.84% $73.00 12.31% $83.60 44.14% 3.43% 

The downgrade reflected Moody's "view that MF Global's - 
weak core profitability contributed to it taking on substantial 
risk in the form of its exposure to European sovereign...... 

10/28/11 The Wall Street Journal and other news outlets reported that $1.20 (16.08%)' $45.00 (21.74%) $48.00 (12.73%) $50.00 (31.51%) $52.50 (37.20%) 0.04% 

MF Global intended to sell itself. 

10/31/1 l MF Global filed Chapter I l bankruptcy. No Trading N/A $46.50 3.33% $41.00 (14.58%) $50.00 0% $49.13 (6.43) (2.47%) 

11/01/11 
Media reported "less than $700 million" of missing customer No Trading N/A $44.00 (5.38%) $44.50 8.54% $45.50 (9.0%) S40.00 (18.58%) (2.79%) 
funds' at MF Global. 

11/02/11 MF Global common stock resumes trading. $0.25 (79.18%)4  $48.50 10.23% $48.50 8.99% $48.19 5.91% $48.63 . 21.56% 1.62% 

11/03/11 Media reported thata CME audit revealed a "$633 million" $0.28 11.25% $45.00 (7.22%) $45.19 (6.83%) $45.50 (5.58%) $47.50 (2.31%) 1.90% 

customer funds shortfall. 

11/04/11 The resignation of Jon S. Corzine is announced. $0.26 (7.87%) $41.50 (7.78%) $45.00 (0.42%) $41.50 (8.79%) $44.00 (7.37%) (0.63%) 

11/21/11 The SIPA Trustee issued a statement quantifying MF Global's 50.125 (3.85%)s  $30.00 (18.37%)6  $32.00 (11.11%)7  $31.00 (10.40%)s  $30.00 (5.14%)9  (1.86%) 

customer funds shortfall at "$1.2 billion or more." 
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There is no available price or return data on 10/24/11; the price listed is carried forward from 10/20/11, the last reported trading price. 
Z  There is no available price or return data on 10/24/11. 

The return is calculated based on the last reported trading price on 10/20/11 of $98.5 1. 
4  Change determined in relation to the closing price on 10/28/2011. 

Change determined in relation to 11/18/l l price of $0.13 for MFGLQ. 
Change determined in relation to 11/18/11 price of $36.75 for the 2016 Notes. 
Change determined in relation to 11/18/11 price of$36.00 for the 2018 Notes. 
Change determined in relation to 11/18/11 price of $34.60 for the 6.25% Senior Notes. 
Change determined in relation to 11/15/11 price of $31.625 for the 2038 Notes. There is no available price or return data from 11/16/11-11/18/11. 
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481. As discussed above, on Monday, October 24, 2011, Moody's downgraded MF 

Global's long-term debt by one notch to Baa3. This placed MF Global one notch above junk 

status, and brought Moody's rating in line with the ratings by S&P and Fitch. Moody's also kept 

the rating under review for possible further downgrade. The Moody's report describing the 

"Ratings Rationale" behind the downgrade explained in part: 

The rating action reflects Moody's view that the current low interest environment 
and volatile capital markets conditions make it unlikely that MF Global, in the 
near term, will be able to achieve the financial targets that Moody's had 
previously specified were required for it to maintain a Baa2 rating. These 
included generating $200-$300 million in annual pre-tax earnings and 
managing its balance sheet leverage in the 20v range, a level that would be 
consistent with ,other similarly rated broker-dealer peers. 

Moody's also said that it has become increasingly concerned with - MF Global's 
risk management and management's ability to prudently balance risk and 
reward as it undergoes a substantial re-engineering of the firm. 

"MF Global's increased exposure to European sovereign debt in peripheral 
countries and its need to inject capital into its broker-dealer subsidiary to rectify 
a regulatory capital shortfall highlights the firm's increased risk appetite and 
raises questions about the firm's risk governance," said Moody's senior analyst 
Al Bush. 

482. Significantly, this Moody's report was based on information that Moody's 

received at the October 21, 2011 meeting with MF Global executives detailed above in 

¶¶ 284-85, including the Company's need to record an enormous DTA valuation allowance for 

its U.S. and Japanese operations. 

483. As a result of the Moody's downgrade, the price of MF Global common stock 

dropped by approximately 3.5% to close at $3.55, down $0.13 from the prior day's close of 

$3.68, on heavy trading volume. In addition,, the 2016 Notes fell 9.01% and the 6.25% Senior 

Notes fell 2.07%. 

484. The next day, October 25, 2011, MF Global released its Q2'12 earnings report 

(for the fiscal quarter ended September 30, 2011), announcing a quarterly loss of $191.6 million. 
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The loss was largely the result of the $119.4 million DTA valuation allowance in connection 

with the Company's U.S. and Japanese operations. The earnings release stated: 

Certain charges impact GAAP results. GAAP net loss applicable to common 
shareholders was $191.6 million, or $1.16 per basic and diluted share for the 
second quarter, compared with a loss of $94.3 million, or $0.59 per basic and 
diluted share for the same period last year. 

Significant charges in the quarter included valuation allowances against 
deferred tax assets of $119.4 million, restructuring charges of $10.0 million and 
loss on extinguishment of debt of $16.1 million from retiring a portion of the 
firm's 9 percent senior notes due 2038. 

As of September 30, 2011, MF Global maintained a net long position of $6.3 
billion in a short-duration European sovereign portfolio financed to maturity 
(repo-to-maturity), including Belgium, Italy, Spain, Portugal and Ireland. The 
laddered portfolio has an average weighted maturity of October 2012 and an end 
date maturity of December 2012, well in advance of the expiration of the 
European Financial Stability Facility in June 2013... 

# # * 

Revenue, net of interest and transaction-based expenses (net revenue), was $205.9 
million for the second quarter, versus $240.3 million for the same period last year. 
The decrease in net revenue was primarily due to the contraction of proprietary 
principal activities, particularly in equities and fixed income, as the company 
reduced its risk appetite amid volatile market conditions. 

.... Mr. Steenkamp continued, "In addition, the steps we've taken over the past 
year to improve our capital and liquidity positions are of immense value in 
periods of uncertainty and volatility. As a result, we are a stronger firm today 
with more flexibility to focus on our strategy." 

485. Analysts reacted negatively to the Company's October 25, 2011 disclosures, as 

set forth in ¶ 289-90 above. 

486. By the close of market trading on Tuesday, October 25, 2011, MF Global's 

common stock declined by approximately 48% to close at $1.86, down $1.69 from the prior 

day's close of $3.55, on extremely heavy trading volume. In addition, the prices of MF Global's 
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2016 Notes, 2018 Notes, 6.25% Senior Notes and 2038 Notes declined by approximately 22%, 

31%, 27% and 29%, respectively. 

487. On October 26, 2011 at 10:15 A.M., The Wall Street Journal published an article 

entitled "Corzine's MF Global to Explore Possible Sale." The article explained: 

Usually, when a company hires bankers to explore "strategic options" (code for: 
We might sell the company), the company's stock price will spike as investors bet 
on takeover riches. MF Global is experiencing the opposite effect. 

The brokerage firm's stock price was clobbered yesterday — down nearly 50% —as 
investors were spooked about MF Global's earnings results, exposure to European 
debt and a credit-rating downgrade from Moody's. 

This morning, our Journal colleague Aaron Lucchetti is reporting MF Global 
hired investment bankers to suss out a possible sale, mergers or other "strategic 
options." The news isn't helping the stock price. 

488. On the heels of this news, KBW analysts downgraded MF Global from 

"outperform" to "market perform," and margin calls continued to substantially drain MF 

Global's liquidity. 

489. As a result of this continuing adverse news, on October 26, 2011, MF Global's 

common stock declined by 8.6% to close at $1.70, down $0.16 from the prior day's close of 

$1.86, on extremely heavy trading volume. The price of MF Global's 2038 Notes also declined 

by approximately 17%, to close at $58.00, down $12.00 from the prior day's close of $70.00, on 

heavy trading volume. 

490. On Thursday, October 27, 2011, Moody's and Fitch downgraded MF Global's 

rating to junk status. The Fitch report cited as the rationale for its downgrade MF Global's 

"continued challenges in establishing a sustainable level of profitability and improving its 

leverage profile." Fitch further noted that "volatile capital markets present MF with significant 

headwinds in executing its strategic transformation from a pure broker to a broker-dealer and, 

longer term, to a full investment bank without outsized incremental risk." 
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491. In addition, the Moody's "Ratings Rationale" provided the following: 

Moody's Investors Service downgraded the long-term ratings of [MF Global] 
including its senior, unsecured debt rating to Ba2 from Baa3. The ratings remain 
under review for possible further downgrade. 

Moody's said the downgrade reflects our view that MF Global's weak core 
profitability contributed to it taking on substantial risk in the form of its 
exposure to European sovereign debt in peripheral countries. At the end of the 
second quarter, MF Global's $6.3 billion sovereign risk exposure represented 5 
times the company's tangible common equity, Moody's noted. 

"The tactical decision to assume this outsized proprietary position, highlights 
the core profitability challenges faced by MF Global and the scope of the -re 
engineering challenge facing the firm's management," said Al Bush, a Moody's 
senior analyst. 

Moody's believes that the risk appetite revealed by this position, in tandem with 
the significant quarterly loss that MF Global reported, subjects the firm to a 
heightened risk of loss of client and counterparty confidence — and could thus 
further challenge the company'sfranchise. 

The review for downgrade will focus on MF Global's ability to manage its 
franchise risk, including its success in retaining customers, counterparties and 
employees during the current stressed environment. 

492. In response to these further downgrades, MF Global's common stock declined by 

approximately 16% to close at $1.43 on October 27, 2011, down $0.27 from the prior day's close 

of $1.70, on heavy trading volume. 

493. On October 28, 2011, The Wall Street Journal published an online article entitled 

"Potential Suitors Emerge for MF Global," reporting that the Company intended to sell itself. 

The article explained: 

Goldman Sachs, State Street and Macquarie are among the companies considering 
an acquisition of MF Global or parts of the struggling company, people familiar 
with the matter said... 

• Potential buyers for MF Global and its pieces are expected to decide on any move 
quickly, given MF Global's loss of some customer assets and its declining stock 
price. On Friday the stock was trading down about 12%. 
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Earlier this week, MF Global fully tapped a $1.3 billion credit facility to build up 
its cash position, a person familiar with the matter said. The company's lenders 
include Bank of America Corp., J.P. Morgan Chase & Co. and Citigroup Inc., the 
person said. 

494. An article entitled "IFR: MF Global bonds tumble following downgrade" 

published by Thompson Reuters on October 28, 2011, further detailed the preceding days' 

developments: 

MF Global reported US $6.3bn of long credit exposure to shorter-term European 
sovereign debt, including US $3.2bn of exposure to Italy alone. The exposure 
spooked the - market and regulators which have asked it to boost its capital. Fitch 
Ratings cut the firm's credit rating to junk, BB+, early Thursday and was 
followed by Moody's Investors Service late Thursday evening, which cut the 
rating two notches to Ba3. The loss of its investment grade rating will hasten the 
exodus of customers away from the firm. In the current environment, the knee-
jerk reaction is to get away from any failing entity as fast as possible, said Dick 
Bove, vice president of Rochdale Securities. Bove reported that he has received 
calls from people asking if they should pull their money out of MF Global. "I 
haven't had calls like that since Lehman Brothers." 

The broker/dealer attempted to reassure the markets that its customers had not 
abandoned it, but the firm cannot survive the loss of its investment grade rating 
and will likely have to have a deal in place over the weekend said a 
restructuring investment banker. 

MF Global's bonds collapsed Wednesday following a disastrous fiscal second 
quarter earnings report and news the firm tapped Evercore Partners to explore 
strategic alternatives. The market took the news as an admission that the firm 
was on the auction block. The names of potential buyers included an 
opportunistic acquisition by Goldman Sachs, Citigroup was also mentioned as a 
potential acquirer, as was TD Bank, or another well capitalized Canadian bank 
looking to expand its presence in the US. 

495. As a result of this October 28, 2011 news, the price of MF Global's common 

stock dropped by approximately. 16% to close at $1.20, down $0.23 from the prior day's close of 

$1.43, on heavy trading volume. In addition, the prices of MF Global 2016 Notes, 2018 Notes, 

6.25% Senior Notes and 2038 Notes declined by approximately 22%, 13%, 32% and 37%, 

respectively. 
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496. On Sunday, October 30, 2011, the night before the Company filed for bankruptcy, 

The Wall Street Journal reported that MF Global was nearing a deal to sell its assets to 

interactive Brokers. As set forth above in ¶¶ 308-10, a deal was reached to sell the Company's 

assets for $6.04 per MF Global share, or $ 1 billion, to Interactive Brokers, but it fell through 

later that night as a result of the missing customer funds. Consequently, Class members incurred 

significant additional losses as the true facts concerning the missing funds continued to be 

revealed in November 2011. 

497. Beginning on November 1, 2011, the prices of MF Global's securities continued 

to decline as additional news was revealed about the nature and amount of the Company's 

customer funds shortfall. The news emerged in a series of conflicting reports, but was confirmed 

by the SIPA Trustee on November 21, 2011, the last day of the Class Period. 

498. For example, according to ajoint statement issued by the SEC and CFTC after the 

close of trading on October 31, 2011, MF Global told U.S. regulators that there were potential 

"deficiencies" in some customer accounts, and the media reported that the amount of missing 

customer funds was "less than $700 million." But after the close of trading on November 1, 

2011, the media reported that MF Global's attorneys had represented that there was no such 

shortfall, explaining: "To the best knowledge of [MF Global's] management, there is no 

shortfall." Thereafter, after the close of trading on November. 2, 2011, the media reversed course 

again,-reporting that a CME audit had, in fact, revealed a $633 million shortfall. 

499. On November 21,¢'2011, the last day of the Class Period, the SIPA Trustee 

released a statement at approximately 11:00 A.M. noting that, "[a]t present, the Trustee believes 

that even if he recovers everything that is at US depositories, the apparent shortfall in what MF 

Global management should have segregated at US depositories may be as much as $1.2 billion 
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or more." As a result of this disclosure, the price of MF Global's common stock declined by 

approximately 4%, and the prices of the 2016 Notes, 2018 Notes, 6.25% Senior Notes and 2038 

Notes declined by approximately 18%, 11%, 10% and 5%, respectively. 

500. As was only later revealed by the SIPA Trustee after the Class Period, in total, the 

Company actually had a $1.6 billion shortfall in customer funds, including a deficiency  of 

approximately $900 million in domestic customer segregated accounts and a deficiency of 

approximately $700 million in foreign secured funds. 

VIII. CLASS ACTION ALLEGATIONS 

501. Plaintiffs bring this action on behalf of themselves and as a class action under 

Rules 23(a) and 23(b)(3) of the Federal Rules of Civil Procedure on behalf of the Class of all 

persons and entities who purchased or otherwise acquired: (1) any of the publicly traded 

securities of MF Global, including without limitation MF Global's common stock and the 2038 

Notes, during the Class Period; (2) MF Global's common stock issued on or about June 1, 2010 

under the Registration Statement for the Secondary Offering; (3) the 2016 Notes issued on or 

about February 7, 2011 under the Registration Statement; (4) the 2018 Notes issued on or about 

July 28, 2011 under the Registration Statement; or (5) the 6.25% Senior Notes issued on or about 

August 1, 2011 under the Registration Statement, and were damaged thereby. Plaintiffs 

Rodriguez and Vrabel seek to represent, as part of the Class, MF Global employees who 

acquired MF Global securities pursuant to the above-defined LTIP and ESPP plans during the 

Class Period. 

502. Excluded from the Class are: (1) Defendants; (2) members of the immediate 

families of the Defendants; (3) the subsidiaries and affiliates of Defendants and MF Global; (4) 

any person or entity who is a partner, executive officer, director or controlling person of MF 

Global, or any of its subsidiaries or affiliates, or any Defendant; (5) any entity in which any 
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Defendant or MF Global has a controlling interest; (6) Defendants' liability insurance carriers, 

and any affiliates or subsidiaries thereof; and (7) the legal representatives, heirs, successors and 

assigns of any such excluded party. 

503. The members of the Class are so numerous that joinder of all members is 

impracticable. As of June 30, 2011, MF Global had 164,892,596 shares of common stock issued 

and outstanding. Throughout the Class Period, MF Global's common stock was actively traded 

on the NYSE, and MF Global's 2016 Notes, 2018 Notes, 6.25% Senior Notes and 2038 Notes 

were actively traded on the over-the-counter corporate bond market. While the exact number of 

purchasers of MF Global's common stock, 2016 Notes, 2018 Notes, 6.25% Senior Notes and 

2038 Notes is unknown to Plaintiffs at this time, Plaintiffs believe that Class members number in 

the thousands. 

504. Plaintiffs' claims are typical of the claims of the members of the Class. Plaintiffs 

and the other members of the Class acquired MF Global securities in the Offerings, pursuant to 

the Registration Statement and prospectuses filed in connection therewith, or in the market, and 

sustained damages as a result of Defendants' conduct complained of herein. 

505. Plaintiffs will fairly and adequately protect the interests of the members of the 

Class and have retained counsel competent and experienced in class and securities litigation. 

Plaintiffs have no interests that are adverse or antagonistic to the Class. 

506. A class action is superior to other available methods for the fair and efficient 

adjudication of this controversy.,fbecause the damages suffered by individual members of the 

Class may be relatively small, the expense and burden of individual litigation make it 

impracticable for Class members individually to seek redress for the wrongful conduct alleged 

herein. 
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507. . Common questions of law and fact exist as to all members of the Class, and 

predominate over any questions affecting solely individual members of the Class. Among the 

questions of law and fact common to the Class are: 

a. Whether the Federal securities laws were violated by Defendants' conduct as 

alleged herein; 

b. Whether the Registration Statement and prospectuses for the Company's 

Offerings contained material misstatements or omitted to state material 

information; 

c. Whether Defendants' SEC filings, press releases and other public statements 

disseminated to the investing public during the Class Period contained 

material misstatements or omitted to state material information; 

d. Whether and to what extent the Company's financial statements failed to 

comply with GAAP during the Class Period; 

e. Whether and to what extent the market prices of MF Global securities were 

artificially inflated during the Class Period due to the non-disclosures and 

misstatements complained of herein; 

f. Whether, with respect to Plaintiffs' claims under the Securities Act, the 

Defendants named in those claims can sustain their burden of establishing an. 

affirmative defense under the applicable statute; 

g. Whether, with respect to Plaintiffs' claims under. the Exchange Act, the 

Defendants named in those claims acted with scienter; 
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h. Whether, with respect to Plaintiffs' claims under Section 20(a) of the 

Exchange Act and Section 15 of the Securities Act, the Defendants named in 

those claims were controlling persons of MF Global during the Class Period; 

i. Whether, with respect to Plaintiffs' claims under the Exchange Act, reliance 

may be presumed under the fraud-on-the-market doctrine; and 

j. Whether the members of the Class have sustained damages as a result of the 

conduct complained of herein, and if so, the proper measure of damages. 

508. The names and addresses of those persons and entities that purchased or acquired 

MF Global's common stock and debt securities during the Class Period and in the Offerings are 

available from the Company's transfer agent(s) or from the Underwriter Defendants. Notice may 

be provided to such purchasers and record owners via first-class mail using techniques and a 

form of notice similar to those customarily used in securities class actions. 

IX. THE INAPPLICABILITY OF THE STATUTORY SAFE HARBOR 

509. The statutory safe harbor applicable to forward-looking statements under certain 

circumstances does not apply to any of the false or misleading statements pleaded in this 

Complaint. First, many of the statements complained of herein were historical statements or 

statements of current facts and conditions at the time the statements were made. Second, the 

statutory safe harbor does not apply to statements included in financial statements that purport to 

have been prepared in accordance with GAAP. Further, to the extent that any of the false or 

misleading statements alleged herein can be construed as forward-looking, the statements were 

not accompanied by any meaningful- cautionary language identifying important facts that could 

cause actual results to differ materially from those in the statements. For example, the only 

cautionary language in MF Global's financial statements regarding its DTA was the generic 

warning that "[t]he amount of the deferred tax assets considered realizable, however, could be 
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significantly reduced in the near term if the Company's actual results are significantly less than 

forecast. If this were to occur, it is likely that the Company would record a material increase in 

its valuation allowance." Such a generic risk disclosure was insufficient to provide meaningful 

cautionary language as to MF Global's materially misstated DTA. 

510. Alternatively, to the extent the statutory safe harbor otherwise would apply to any 

forward-looking statements pleaded herein, Defendants are liable for those false and misleading 

forward-looking statements because at the time each of those statements was made, the speakers 

knew the statement was false or misleading, or the statement was authorized or, approved by an 

executive officer of MF. Global who knew that the statement was materially false or misleading 

when made and at the time of the Offerings 

X. THE PRESUMPTION OF RELIANCE WITH RESPECT 
TO EXCHANGE ACT CLAIMS 

511. Plaintiffs are entitled to a presumption of reliance under Affiliated Ute Citizens of 

Utah v. United States, 406 U.S. 128 (1972), because the claims asserted herein against 

Defendants are predicated upon omissions of material fact which there was a duty to disclose. 

512. In the alternative, Plaintiffs are entitled to a presumption of reliance on 

Defendants' material misrepresentations and omissions pursuant to the fraud-on-the-market 

doctrine because: 

a. MF Global's common stock was actively traded in an efficient market on the 

NYSE during the Class Period, and MF Global's 2016 Notes, 2018 Notes, 

6.25% SeniorNotes and 2038 Notes were actively and efficiently traded on 

the corporate bond market; 

b. MF Global's common stock and 2016 Notes, 2018 Notes, 6.25% Senior Notes 

and 2038 Notes traded at high weekly volumes during the Class Period; 
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c. As a regulated issuer, MF Global filed periodic public reports with the SEC; 

d. During the Class Period, MF Global was eligible to file registration statements 

with the SEC on Form S-3; 

e. MF Global regularly communicated with public investors by means of 

established market communication mechanisms, including through regular 

dissemination of press releases on the major news wire services and through 

other wide-ranging public disclosures, such as communications with the 

-financial press, securities analysts and other similar reporting services; 

f. The market reacted promptly to public information disseminated by MF 

Global; 

g. MF Global securities were covered by numerous securities analysts employed 

by major brokerage firms who wrote reports that were distributed to the sales 

force and certain customers of their respective firms. Each of these reports 

was publicly available and entered the public marketplace; 

h. The material misrepresentations and omissions alleged herein would tend to 

induce a reasonable investor to misjudge the value of MF Global's securities; 

and 

i. Without knowledge of the misrepresented or omitted material facts alleged 

herein, Plaintiffs and other members of the Class purchased or acquired MF 

Global securities between the time Defendants misrepresented or failed to 

disclose material facts and the time the true facts were disclosed: 

513. Accordingly, Plaintiffs and other members of the Class relied, and are entitled to 

have relied, upon the integrity of the market prices for MF Global's common stock, 2016 Notes, 
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2018 Notes, 6.25% Senior Notes and 2038 Notes, and to a presumption of reliance on 

Defendants' materially false and misleading statements and omissions during the Class Period. 

XI.  CLAIMS FOR RELIEF UNDER THE EXCHANGE ACT 

COUNT ONE 
For Violations Of Section 10(b) Of The Exchange Act And 

Rule 10b-5 Promulgated Thereunder, On Behalf Of Purchasers Of MF Global's 
Common Stock, 2016 Notes, 2018 Notes, 6.25% Senior Notes And'2038 Notes, 

Asserted Against The Officer Defendants 

514. Plaintiffs repeat and reallege each of the allegations set forth above as if fully set 

forth herein, except Plaintiffs expressly disclaim any claim of strict liability or negligence. 

515. This claim is brought under Section 10(b) of the Exchange Act and Rule lOb-5 

promulgated thereunder, on behalf of Plaintiffs and the other members of the Class against the 

Officer Defendants (Corzine, MacDonald and Steenkamp). 

516. As alleged herein, throughout the Class Period, the Officer Defendants, 

individually and in concert, directly and indirectly, by the use of the means or instrumentalities 

of interstate commerce, the mails and the facilities of national securities exchanges, made untrue 

statements of material fact and omitted to state material facts necessary to make their statements 

not misleading and carried out a plan, scheme, and course of conduct, in violation of Section 

10(b) of the Exchange Act and Rule 1 Ob-5 promulgated thereunder. The Officer Defendants 

intended to and did, as alleged herein: (1) deceive the investing public, including Plaintiffs and 

the other members of the Class; (2) artificially inflate and maintain the prices of MF Global 

securities; and (3) cause Plaintiffs and the other members of the Class to purchase or acquire MF 

Global securities at artificially inflated prices. 

517. The Officer Defendants were individually and collectively responsible for making 

the material misstatements and omissions alleged herein and engaging in a plan, scheme, and 

course of conduct designed to deceive Plaintiffs and the other members of the Class, by virtue of 
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having prepared, approved, signed, and disseminated documents that contained untrue statements 

of material fact and omitted facts necessary to make the statements therein not misleading. 

518. As set forth above, the Officer Defendants made their false and misleading 

statements and omissions and engaged in the activity described herein knowingly and 

intentionally or in such a reckless manner as to constitute willful deceit and fraud upon Plaintiffs 

and the other members of the Class who purchased or acquired MF Global securities during the 

Class Period. 

519. In ignorance of the false and misleading nature of the Officer Defendants' 

statements and omissions, and relying directly or indirectly on those statements and omissions or 

upon the integrity of the - market prices for MF Global securities, Plaintiffs and the other members 

of the Class purchased or acquired MF Global securities at artificially inflated prices during the 

Class Period. But for the material misstatements and omissions, Plaintiffs and the other members 

of the Class would not have purchased or acquired MF Global securities at artificially inflated 

prices. As set forth herein, when the true facts were subsequently disclosed, the prices of MF 

Global securities declined precipitously. Plaintiffs and the other members of the Class were 

harmed and damaged as a direct and proximate result of their purchases of MF Global securities 

at artificially inflated prices and the subsequent decline in the prices of MF Global securities 

when the truth was disclosed. 

520. By reason of the foregoing, the Officer Defendants are liable to Plaintiffs and the 

other members of the Class for violations of Section 10(b) of the Exchange Act and Rule 10b-5 

promulgated thereunder. 
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COUNT TWO 
For Violations Of Section 20(a) Of The Exchange Act, 

Asserted Against The Officer Defendants 

521. Plaintiffs repeat and reallege each of the allegations set forth above as if fully set 

forth herein, except Plaintiffs expressly disclaim any claim of strict liability or negligence. 

522. This claim is brought under Section 20(a) of the Exchange Act against the Officer 

Defendants (Corzine, MacDonald and Steenkamp) on behalf of Plaintiffs and the other members 

of the Class. 

523. As alleged herein, the Officer Defendants caused MF Global to violate Section 

10(b) and Rule lob-5 promulgated thereunder by making material misstatements and omissions 

in connection with the purchase and sale of securities and by participating in a scheme and 

course of business or conduct throughout the Class Period. This conduct was undertaken with the 

scienter of the Officer Defendants who knew of or recklessly disregarded the falsity of the 

Company's statements and the nature of its scheme during the Class Period. The Company is not 

named as a defendant only because of its bankruptcy. 

524. The Officer Defendants were controlling persons of MF Global during the Class 

Period, due to their senior executive positions, direct involvement in its day-to-day operations, 

financial reporting, and accounting, and signatures on and participation in the preparation and 

dissemination of its public statements. 

525. By virtue of the foregoing, the Officer Defendants each had the power to 

influence and control, and did influence and control, directly or indirectly, the decision-making 

of MF Global, including the content of its financial statements and other public statements. 

526. As set forth above, the Officer Defendants acted knowingly and intentionally, or 

in such a reckless manner as to constitute willful deceit and fraud upon Plaintiffs and the other 

members of the Class who purchased or acquired MF Global securities during the Class Period. 
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527. In ignorance of the false and misleading nature of the Company's statements and 

omissions, and relying directly or indirectly on those statements and omissions or upon the 

integrity of the market prices for MF Global securities, Plaintiffs and the other members of the 

Class purchased or acquired MF Global securities at artificially inflated prices during the Class 

Period. But for the material misstatements and omissions, Plaintiffs and the other members of the 

Class would not have purchased or acquired MF Global securities at artificially inflated prices. 

As set forth herein, when the true facts were subsequently disclosed, the prices of MF Global 

securities declined precipitously. Plaintiffs and the other members of the Class were harmed and 

damaged as a direct and proximate result of their purchases of MF Global securities at artificially 

inflated prices and the subsequent decline in the prices of those securities when the truth was 

disclosed. 

528. By reason of the foregoing, the Officer Defendants are liable to Plaintiffs and the 

other members of the Class for violations of Section 20(a) of the Exchange Act. 

XII. ADDITIONAL ALLEGATIONS RELATING TO SECURITIES ACT CLAIMS 

529. In the allegations and claims set forth in this part of the Complaint, Plaintiffs 

assert claims under the Securities Act. These claims are asserted against the Individual 

Defendants who signed MF Global's Registration Statement; Defendant Corzine, who was a 

Director of MF Global at the time of the filing of the documents incorporated by reference in the 

Registration Statement and prospectuses for the Offerings; and the Underwriter Defendants. 

530. Each of these Defendants is statutorily liable under Section 11 of the Securities 

Act for the materially inaccurate statements contained in MF Global's Registration Statement 

and prospectuses for the Offerings, including MF Global's materially misstated financial 

statements incorporated therein. (MF Global also violated Section II and is not named as a 

defendant only because of its bankruptcy.) 
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531. Plaintiffs also assert claims under Section 12(a)(2) of the Securities Act against 

the Underwriter Defendants and control person liability claims under Section 15(a) of the 

Securities Act against the Individual Defendants. 

532. Plaintiffs expressly disclaim any allegations of scienter in these non-fraud claims, 

which are pleaded separately in this Complaint from Plaintiffs' Exchange Act claims except that 

any challenged statements of opinion or belief made in connection with the Offerings are alleged 

to have been materially misstated statements of opinion or belief when made. 

A. 	The Secondary Offering 

533. On June 1, 2010, MF Global announced the public Secondary Offering of 

common stock for gross proceeds of $150 million. MF Global's common stock was issued in the 

Secondary Offering at a price of $7.10 per share. 

534. The Secondary Offering was conducted pursuant to Post-Effective Amendment 

No. I to Registration Statement No. 333-162119, dated February 24, 2010 (the "Registration 

Statement," as defined in ¶ 29), a Preliminary Prospectus Supplement dated June 1, 2010, and a 

Final Prospectus Supplement dated June 3, 2010 (collectively, the "Secondary Offering 

Materials"). 

535. The Secondary Offering was underwritten by J.P. Morgan, Citigroup and 

Deutsche Bank. These Underwriter Defendants were "underwriters," as defined in Section 2(11) 

of the Securities Act, of the Secondary Offering. 

536. The Registration Statement was signed by Defendants MacDonald, Steenkamp, 

Bolger, Fusco, Gelber, Glynn, Goldberg, Schamis and •Sloan. Defendant Corzine was a director 

of MF Global at the times of the filing of the documents. incorporated by reference in the 

Secondary Offering Materials. 
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537. The Secondary Offering Materials specifically incorporated by reference MF 

Global's 2010 Form 10-K. The 2010 Form 10-K that was incorporated by reference, by which 

Plaintiff WV Laborers and other members of the Class were induced to purchase MF Global 

common stock in the Secondary Offering, contained untrue statements of material fact and 

omitted to state material facts required therein or necessary to make the statements therein not 

misleading, as set forth above in Section V.A. 

B. 	The 2016 Notes Offering 

538. On February 11, 2011, MF Global completed. a $287.5 million offering of the 

2016 Notes, which included $37.5 million of notes sold pursuant to an overallotment option 

granted by the Company to certain underwriters (the "2016 Notes Offering"). 

539. The 2016 Notes Offering was conducted pursuant to the Registration Statement, a 

Preliminary Prospectus Supplement and Pricing Term Sheet dated February 7, 2011, and a Final 

Prospectus Supplement dated February 7, 2011 (collectively, the "2016 Notes Offering 

Materials"). 

540. The 2016 Notes Offering was underwritten by Goldman, Citigroup, Deutsche 

Bank, Merrill Lynch, J.P. Morgan, RBS and Sandler O'Neill. These Underwriter Defendants 

were "underwriters," as defined in Section 2(11) of the Securities Act, of the 2016 Notes 

Offering. 

541. The Registration Statement was signed by Defendants MacDonald, Steenkamp, 

Bolger, Fusco, Gelber, Glynn, Goldberg, Schamis and Sloan. Defendant Corzine was a director 

of MF Global at the times of the filing of the documents incorporated by reference in the 2016 	 i 

Notes Offering Materials. 

542. The 2016 Notes Offering Materials specifically incorporated by reference MF 

Global's 2010 Form 10-K and Q 1' l 1 Form l0-Q, Q2' l l Form 10-Q and Q3' 11 Form 10-Q. 
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These documents, by which Lead Plaintiff VRS, Plaintiff LRI Invest and other members of the 

Class were induced to purchase MF Global's 2016 Notes, contained untrue statements of 

material fact and omitted to state material facts required therein or necessary to make the 

statements therein not misleading, as set forth above in Section V.A-D. 

C. 	The 2018 Notes Offering 

543. On July 28, 2011, MF Global announced a $325 million offering of the 2018 

Notes (the "2018 Notes Offering"). 

544. The 2018 Notes Offering was underwritten by Goldman, Citigroup, Merrill, J.P. 

Morgan, Deutsche Bank and RBS. These Underwriter Defendants were "underwriters," as 

defined in Section 2(11) of the Securities Act, of the 2018 Notes Offering. 

545. The 2018 Notes Offering was conducted pursuant to the Registration Statement, a 

Preliminary Prospectus Supplement and Pricing Term Sheet dated July 28, 2011, and a Final 

Prospectus Supplement, dated August 1, 2011 (collectively, the "2018 Notes Offering 

Materials"). 

546. The Registration Statement was signed by Defendants MacDonald, Steenkamp, 

Bolger, Fusco, Gelber, Glynn, Goldberg, Schamis and Sloan. Defendant Corzine was a director 

of MF Global at the times of the filing of the documents incorporated by reference in the 2018 

Notes Offering Materials. 

547. The 2018 Notes Offering Materials specifically incorporated by reference MF 

Global's 2011 Form 10-K. The 2011 Form 10-K, by which Lead, Plaintiff VRS, Plaintiff LRI 

Invest and other members of the Class were induced to purchase MF Global's 2018 Notes, 

contained untrue statements of material fact and omitted to state material facts required therein or 

necessary to make the statements therein not misleading, as set forth above in Section V.E-F. 
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D. 	The 6.25% Senior Notes Offering 

548. On August 3, 2011, MF Global issued approximately $325 million of 6.250% 

Senior Notes (the "6.25% Senior Notes Offering"). 

549. The 6.25% Senior Notes Offering was underwritten by Jefferies, Merrill, BMO 

Capital Markets, Commerz, Natixis, Lebenthal, Sandler O'Neill, and U.S. Bancorp. These 

Underwriter Defendants were "underwriters," as defined in Section 2(1 1) of the Securities Act, 

of the 6.25% Senior Notes Offering. 

550. The 6.25% Senior Notes Offering was conducted pursuant to the Registration 

Statement and a Prospectus Supplement and Free Writing Prospectus dated August 3, 2011 

(collectively, the "6.25% Senior Notes Offering Materials") 

551. The Registration Statement was signed by Defendants MacDonald, Steenkamp, 

Bolger, Fusco, Gelber, Glynn, Goldberg, Schamis and Sloan. Defendant Corzine was a director 

of MF Global at the times of the filing of the documents incorporated by reference in the 6.25% 

Senior Notes Offering Materials. 

552. The 6.25% Senior Notes Offering Materials specifically incorporated by reference 

MF Global's 2011 Form 10-K and MF Global's Q1' 12 Form 10-Q. These documents, by which 

Plaintiff Guam and other members of the Class were induced to purchase MF Global's 6.25% 

Senior Notes, contained untrue statements of material fact and omitted to state material facts 

required, therein or necessary to make the statements therein not misleading, as set forth above in 

Sections V.E-F.  
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E. The Defendants' Failure To Exercise Reasonable Care Or To 
Conduct A Reasonable Investigation In Connection With The 
Offerings 

553. None of the Securities Act Defendants made a reasonable investigation or 

possessed reasonable grounds for the belief that the statements contained in the Offering 

Materials were accurate and complete and not misstated in all material respects. 

554. Due diligence is a critical component of the issuing and underwriting process. 

Directors, officers, and underwriters are able to perform due diligence because of their expertise 

and access to the Company's non-public information. Underwriters must not rely on 

management statements; instead, they should play a devil's advocate role and conduct a 

verification process. At a minimum, due diligence for every public offering should involve: (1) 

interviews of upper and mid-level management; (2) a review of the auditor's management letters; 

(3) a review of items identified therein; (4) a review of the company's SEC filings (particularly 

those incorporated by reference); (5) a critical review of the company's financial statements, 

including an understanding of the company's accounting and conversations with the company's 

auditors without management present; (6) a review of the company's internal controls; (7) a 

review of negative facts and concerns within each underwriter's organization and within the 

underwriter syndicate; and (8) a review of critical non-public documents forming the basis for 

the company's assets, liabilities and earnings. Red flags uncovered through this process must be 

investigated. Officers and auditors must participate in the underwriters' due diligence, and non-

officer directors are responsible for, the integrity of the due diligence process in their capacity as 

the ultimate governing body of the issuer. 

555. Had Defendants exercised reasonable care, they would have known of the 

material misstatements and omissions alleged herein. 
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556. The Underwriter Defendants did not conduct a reasonable investigation of the 

statements contained in and incorporated by reference in the Offering Materials and did not 

possess reasonable grounds for believing that the statements therein were true and not materially 

misstated. In particular, the Underwriter Defendants did not conduct a reasonable investigation 

into the accuracy of the statements regarding the Company's DTA and internal controls specified 

herein. The Underwriter Defendants could not simply rely on the work of MF Global's outside 

auditors because the investing public relies on the underwriters to obtain and verify relevant 

information and then make sure that essential facts are disclosed. Thus, the Underwriter 

Defendants must conduct their own, independent (and reasonable) investigation into the accuracy 

of the Company's financial statements and assessments of internal controls. Had the Underwriter 

Defendants conducted a reasonable investigation, they would have learned that the Company's 

disclosed justifications for maintaining its large U.S. DTA did not comply with GAAP; a 

valuation allowance was required; and the Offering Materials contained material misstatements 

and omissions about the Company's internal controls as specified herein. Indeed, even a cursory 

review of the Company's Internal Audit reports regarding MF Global's internal control 

deficiencies dating back to April 2010 and described above in Section IV.E.2 would have 

revealed the material misstatements and omissions alleged herein regarding MF Global's internal 

controls. Similarly, the Company's ability to turn around its three-year history of losses in the 

U.S. in,the face of near-zero interest rates dating back to the fall of 2008 was understood by 

Company insiders to be, at best an "unsettled" proposition, yet the Underwriter Defendants, 

which had special access to MF Global's purported justification for maintaining its U.S. DTA 

without a valuation allowance, failed to reasonably investigate the Company's DTA accounting 

under GAAP. . 
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557. Similarly, the Individual Defendants who signed the Registration Statement and 

Corzine failed to conduct a reasonable investigation of the statements contained in the 

Registration Statement and documents incorporated therein by reference and did not possess 

reasonable grounds for believing that the statements therein were true and not materially 

misstated. Had these Individual Defendants conducted a reasonable investigation, they would 

have learned that the Company's disclosed justifications for maintaining its large U.S. DTA did 

not comply with GAAP and a valuation allowance was required as set forth in Section IV.0 

above, and the Offering Materials contained material misstatements and omissions about the 

Company's internal controls as set forth in Section V above. 

558. These Individual Defendants were sophisticated in accounting and internal control 

issues given their collective industry experience and yet failed to reasonably inquire as to the 

Company's DTA accounting or internal controls notwithstanding numerous "red flags," 

including repeated Internal Audit reports made to them (dating back to April 2010) regarding 

weaknesses in the Company's internal controls (set forth in Section IV.E.2 above), as well as the 

Company's history of losses in its U.S. operations and, at best, "unsettled" attempt to return to 

profitability in the face of near-zero interest rates (dating back to the fall of 2008) through the 

Euro sovereign debt RTM trading strategy, whose risks they repeatedly discussed with the Board 

throughout the Class Period (as set forth in Section IV.E.I above). 

559. Moreover, any challenged statements of opinion or belief made by any of the 

Officer Defendants in connection: with the Offerings are alleged to have been materially 
~ 

misstated statements of opinion or belief when made and at the time of the Offerings, as set forth 

above. 
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XIII.  CLAIMS FOR RELIEF UNDER THE SECURITIES ACT 

COUNT THREE 
For Violations Of Section 11 Of The Securities Act, On Behalf Of Purchasers Of MF 

Global's Common Stock In The Secondary Offering, Asserted Against Defendants Corzine, 
MacDonald, Steenkamp, Bolger, Fusco, Gelber, Glynn, Goldberg, Schamis, Sloan, J.P. 

Morgan, Citigroup And Deutsche Bank 

560. Plaintiffs repeat and reallege each and every allegation above as if fully set forth 

herein, except that for purposes of this Count, Plaintiffs assert strict liability and negligence 

claims and expressly disclaim any allegation of fraud or intentional misconduct except that any 

challenged statements of opinion or belief made in connection with the Secondary Offering are 

alleged to have been materially misstated statements of opinion or belief when made and at the 

time of the Secondary Offering. 

561. This Count is brought under Section ii of the Securities Act against Defendants 

Corzine, MacDonald, Steenkamp, Bolger, Fusco, Gelber, Glynn, Goldberg, Schamis, Sloan, J.P. 

Morgan, Citigroup and Deutsche Bank. 

562. This claim is brought on behalf of Plaintiff WV Laborers and other members of 

the Class who, during the Class Period, purchased or otherwise acquired MF Global's common 

stock issued pursuant to the Secondary Offering Materials. 

563. Individual Defendants MacDonald, Steenkamp ;  Bolger, Fusco, Gelber, Glynn, 

Goldberg, Schamis and Sloan each signed the Registration Statement. 

564. At the time the documents incorporated by reference in the Secondary Offering 

Materials were filed, Corzine was 4 director of MF Global. 

565. Underwriter Defendants J.P. Morgan, Citigroup and Deutsche Bank underwrote 

the Secondary Offering. 

566. As set forth above, the Secondary Offering Materials contained untrue statements 

of material fact, including the financial statements and internal controls of MF Global. In 
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addition, the Secondary Offering Materials omitted to state other facts required to be stated 

therein or necessary to make the statements therein not misleading, including MF Global's 

violations of GAAP and internal control deficiencies. The misstated and omitted facts would 

have been material to a reasonable person reviewing the Secondary Offering Materials. 

567. The Defendants named in this Count owed to Plaintiff WV Laborers and the other 

members of the Class the duty to make a reasonable and diligent investigation of the statements 

contained or incorporated by reference in the Secondary Offering Materials, to ensure that the 

statements contained or incorporated by reference therein were true and that there was no 

omission to state a material fact required to be stated therein or necessary to make the statements 

therein not misleading. 

568. These Defendants did not make a reasonable and diligent investigation of the 

statements contained or incorporated by reference in the Secondary Offering Materials, and did 

not possess reasonable grounds for believing that the Secondary Offering Materials did not 

contain an untrue statement or omit to state a material fact required to be stated therein or 

necessary to make the statements therein not misleading. 	 - 

569. The Underwriter Defendants named in this Count did not conduct a reasonable 

investigation of the statements contained in and incorporated by reference in the Secondary 

Offering Materials and did not possess reasonable grounds for believing that the statements 

therein were true and not materially misstated. In particular, these Underwriter Defendants did 

not conduct a reasonable investigation into the accuracy of the statements regarding MF Global's 

reported Deferred Tax Assets, financial performance, operations, or internal controls. These 

Underwriter Defendants could not simply rely on the work of MF Global's auditor because the 

investing public relies on the underwriters to obtain and verify relevant information and then 
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make sure that important facts are accurately disclosed. Thus, these Underwriter Defendants had 

a duty to conduct their own, independent and reasonable investigation into the accuracy of the 

Company's financial statements and assessments of internal controls, and they were negligent in 

failing to do so sufficiently in connection with the Secondary Offering. 

570. Similarly, the Individual Defendants named in this Count were negligent in failing 

to conduct a reasonable investigation of the statements contained or incorporated by reference in 

the Secondary Offering Materials regarding MF Global's financial performance, operations, and 

internal controls, and did not possess reasonable grounds for believing that the statements therein 

were true and not materially misstated. 

571. Plaintiffs WViaborers and members of the Class purchased common stock in the 

Secondary Offering issued pursuant to the ' Secondary Offering Materials, and were damaged 

thereby. 

572. Plaintiffs WV Laborers and the Class did not know, nor in the exercise of 

reasonable diligence could they have known, of the untrue statements of material fact and 

omissions of material facts in the Secondary Offering Materials when they purchased or acquired 

their securities. Less than one year has elapsed between the time they discovered or reasonably 

could have discovered the facts upon which this Count is based and the time this claim was 

brought. Less than three years have elapsed between the time that the securities upon which this 

Count is,brought were bona fide offered to the public and the time this action was commenced. 

573. By reason of the foregoing, the Defendants named in this Count are liable to 

Plaintiffs WV Laborers and Class members for violations of Section 11 of the Securities Act. 
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COUNT FOUR 
For Violations Of Section 12(a)(2) Of The Securities Act, On Behalf Of Purchasers In The 

Secondary Offering, Asserted Against Underwriter Defendants J.P. Morgan, Citigroup 
And Deutsche Bank 

574. Plaintiffs repeat and reallege each and every allegation 'above as if fully set forth 

herein, except that for purposes of this Count Plaintiffs assert only strict liability and negligence 

claims and expressly disclaim any allegation of fraud or intentional misconduct except that any 

challenged statements of opinion or belief made in connection with the Secondary Offering are 

alleged to have been materially misstated statements of opinion or belief when made and at the 

time of the Secondary Offering. 

575. This Count is brought under Section 12(a)(2) of the Securities Act against 

Underwriter Defendants J.P. Morgan, Citigroup and Deutsche Bank. 

576. This claim is brought on behalf of Plaintiffs WV Laborers and other members of 

the Class who, during the Class Period, purchased or otherwise acquired MF Global common 

stock from Underwriter Defendants J.P. Morgan, Citigroup or Deutsche Bank pursuant to the 

Secondary Offering Materials. 

577. Underwriter Defendants J.P. Morgan, Citigroup and Deutsche Bank are sellers 

within the meaning of the Securities Act because they transferred title to Plaintiffs WV Laborers 

and other purchasers of MF Global Common Stock in the Secondary Offering. In particular, 

Deutsche Bank directly sold MF Global common stock in the Secondary Offering to Plaintiffs 

WV Laborers. 

578. As alleged herein, the Secondary Offering Materials contained untrue statements 

of material fact, including the financial statements and internal controls of MF Global. In 

addition, the Secondary Offering Materials omitted to state material facts required to be stated 
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therein or necessary to make the statements therein not misleading, including MF Global's 

violations ofGAAP and internal control deficiencies. 

579. The misstated and omitted facts would have been material to a reasonable person 

reviewing the Secondary Offering Materials. 

580. Underwriter Defendants J.P. Morgan, Citigroup and Deutsche Bank owed to 

Plaintiffs WV Laborers and the Class the duty to make a reasonable and diligent investigation of 

the statements contained in the Secondary Offering Materials to ensure that the statements 

contained or incorporated by reference therein were true and that there was no omission to state a 

material fact required to be stated therein or necessary in order to make the statements therein not 

misleading. 

581. Underwriter Defendants J.P. Morgan, Citigroup and Deutsche Bank did not make 

a reasonable and diligent investigation of the statements contained or incorporated by reference 

in the Secondary Offering Materials and did not possess reasonable grounds for believing that 

the Secondary Offering Materials did not contain an untrue statement of material fact or omit to 

state a material fact required to be stated therein or necessary to make the statements therein not 

misleading. 

582. Plaintiffs WV Laborers and members of the Class purchased MF Global common 

stock in the Secondary Offering pursuant to the Secondary Offering Materials, and were 

damaged thereby. 

583. Plaintiffs WV Laborers and the Class did not know, nor in the exercise of 

reasonable diligence could they have known, of the untrue statements of material fact or 

omissions of material facts in the Secondary Offering Materials when they purchased or acquired 

the securities. Less than one year has elapsed between the time they discovered or reasonably 
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could have discovered the facts upon which this Count is based and the time this claim was 

brought. Less than three years have elapsed between the time that the securities upon which this 

Count is brought were bona fide offered to the public and the time this action was commenced. 

584. By reason of the foregoing, Underwriter Defendants J.P. Morgan, Citigroup and 

Deutsche Bank are liable to Plaintiffs WV Laborers and members of the Class for violations of 

Section 12(a)(2) of the Securities Act. Plaintiffs WV Laborers United and Class members hereby 

tender their securities to their respective sellers and seek rescission of their purchases to the 

extent that they continue to own such securities. 

COUNT FIVE 
For Violations Of Section 15(a) Of The Securities Act, 
On Behalf Of Purchasers In The Secondary Offering, 

Asserted Against The Officer Defendants 

585. Plaintiffs repeat and reallege each and every allegation above as if fully set forth 

herein, except that for purposes of this Count, Plaintiffs assert only strict liability and negligence 

claims and expressly disclaim any allegation of fraud or intentional misconduct except that any 

challenged statements of opinion or belief made in connection with the Secondary Offering are 

alleged to have been materially misstated statements of opinion or belief when made and at the 

time of the Secondary Offering. 

586. This Count is brought under Section 15(a) of the Securities Act against the 

Officer Defendants, on behalf of Plaintiffs WV Laborers and members of the Class who 

.purchased or acquired MF Global Common Stock in the Secondary Offering pursuant to the 

Secondary Offering Materials. 
r, 

587. MF Global violated Section 11 of the Securities Act by issuing the Secondary 

Offering Materials, which contained untrue statements of material fact and omitted to state 

material facts required to be stated therein or necessary to make the statements therein not 
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misleading. The misstated and omitted facts would have been material to a reasonable person 

reviewing the Secondary Offering Materials. MF Global is not named as a defendant only 

because of its bankruptcy. 

588. The Officer Defendants were controlling persons of MF Global when the 

Secondary Offering Materials and documents incorporated therein by reference were filed and 

became effective, because of their senior executive positions with MF Global and direct 

involvement in the Company's day-to-day operations, including its financial reporting and 

accounting. 

589. By virtu d of the foregoing, the Officer Defendants each had the power to 

influence and control, and did influence and control, directly or indirectly, the decision-making 

of MF Global, including the content of its financial statements and the Secondary Offering 

Materials. 

590. The Officer Defendants acted negligently and without reasonable care regarding 

the accuracy of the information contained and incorporated by reference in the Secondary 

Offering Materials and lacked reasonable grounds to believe that such information was accurate 

and complete in all material respects. 

591. Plaintiffs WV Laborers and members of the Class purchased MF Global Common 

Stock in the Secondary Offering pursuant to the Secondary Offering Materials, and were 

damaged thereby. 

592. By reason of the foregoing, the Officer Defendants are liable to Plaintiffs WV 

Laborers and members of the Class for violations of Section 15(a) of the Securities Act. 
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COUNT SIX 
For Violations Of Section 11 Of The Securities Act, 

On Behalf Of Purchasers Of The 2016 Notes, 
Asserted Against Defendants Corzine, MacDonald, Steenkamp, Bolger, Fusco, Gelber, 

Glynn, Goldberg, Schamis, Sloan, Goldman, Citigroup, Deutsche Bank, Merrill.Lynch, J.P. 
Morgan, RBS And Sandler O'Neill 

593. Plaintiffs repeat and reallege each and every allegation above as if fully set forth 

herein, except that for purposes of this Count, Plaintiffs assert only strict liability and negligence 

claims and expressly disclaim any allegation of fraud or intentional misconduct except that any 

challenged statements of opinion or belief made in connection with the 2016 Notes Offering are 

alleged to have been materially misstated statements of opinion or belief when made and at the 

time of the 2016 Notes Offering. 

594. This Count is brought under Section 11 of the Securities Act against Defendants 

Corzine, MacDonald, Steenkamp, Bolger, Fusco, Gelber, Glynn, Goldberg, Schamis, Sloan, 

Goldman, Citigroup, Deutsche Bank, Merrill Lynch, J.P. Morgan, RBS and Sandler O'Neill. 

595. This claim is brought on behalf of Lead Plaintiff VRS, Plaintiff LRI Invest and 

other members of the Class who, during the Class Period, purchased or otherwise acquired MF 

Global's 2016 Notes issued pursuant or traceable to the 2016 Notes Offering Materials. 

596. Individual Defendants MacDonald, Steenkamp, Bolger, Fusco, Gelber, Glynn, 

Goldberg, Schamis and Sloan each signed the Registration Statement. 

597. At the time the documents incorporated by reference in the 2016 Notes Offering 

Materials were filed, Corzine was a director of MF Global. 

598. Underwriter Defendants Goldman, Citigroup, Deutsche Bank, Merrill Lynch, J.P. 

Morgan, RBS and Sandler O'Neill underwrote the 2016 Notes Offering. 

599. As set forth above, the 2016 Notes Offering Materials contained untrue statements 

of material fact, including the financial statements and internal controls of MF Global. In 
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addition, the 2016 Notes Offering Materials omitted to state other facts required to be stated 

therein or necessary to make the statements therein not misleading, including MF Global's 

violations of GAAP and internal control deficiencies. The misstated and omitted facts would 

have been material to a reasonable person reviewing the 2016 Notes Offering Materials. 

600. The Defendants named in this Count owed to Lead Plaintiff VRS, Plaintiff LRI 

Invest and the Class the duty to make a reasonable and diligent investigation of the statements 

contained . in the 2016 Notes Offering Materials, to ensure that the statements contained or 

incorporated by reference therein were - true and that there was no omission to state a material fact 

required to be stated therein or necessary to make the statements therein not misleading. 

601. These Defendants did not make a reasonable and diligent investigation of the 

statements contained or incorporated by reference in the 2016 Notes Offering Materials, and did 

not possess reasonable grounds for believing that the 2016 Notes Offering Materials did not 

contain an untrue statement or omit to state a material fact required to be stated therein or 

necessary to make the statements therein not misleading. 

602. The Underwriter Defendants named in this Count did not conduct a reasonable 

investigation of the statements contained in and incorporated by reference in the 2016 Notes 

Offering Materials and did not possess reasonable grounds for believing that the statements 

therein were true and not materially misstated. In particular, these Underwriter Defendants did 

not conduct a reasonable investigation into the accuracy of the statements regarding MF Global's 

reported Deferred Tax Assets, financial performance, operations or internal controls. These 

Underwriter Defendants could not simply rely on the work of MF Global's auditor because the 

investing public relies on the underwriters to obtain and verify relevant information, and then 

make sure that important facts are accurately disclosed. Thus, the Underwriter Defendants must 
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conduct their own, independent and reasonable investigation into the accuracy of the Company's 

financial statements, assessments of internal controls, and other disclosures, and they were 

negligent in failing to do so sufficiently in connection with the 2016 Notes Offering. 

603. Similarly, the Individual Defendants named in this Count were negligent in failing 

to conduct a reasonable investigation of the statements contained in the 2016 Notes Offering 

Materials regarding MF Global's financial performance, operations, and internal controls, and 

did not possess reasonable grounds for believing that the statements therein were true and not 

materially misstated. 

604. Lead Plaintiff VRS, Plaintiff LRI Invest and members of the Class purchased the 

2016 Notes " issued pursuant or traceable to the 2016 Notes Offering Materials, and were 

damaged thereby. 

605. Lead Plaintiff VRS, Plaintiff LRI Invest and the Class did not know, nor in the 

exercise of reasonable diligence could they have known, of the untrue statements of material fact 

or omissions of material facts in the 2016 Notes Offering Materials when they purchased or 

acquired their securities. Less than one. year has elapsed between the time they discovered or 

reasonably could have discovered the facts upon which this Count is based and the time this 

claim was brought. Less than three years have elapsed between the time that the securities upon 

which this Count is brought were bona fide offered to the public and the time this action was 

commenced. 

606. By reason of the foregoing, the Defendants named in this Count are liable to Lead 

Plaintiff VRS, Plaintiff LRI Invest and members of the Class for violations of Section 11 of the 

Securities Act. 	 . 
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COUNT SEVEN 
For Violations Of Section 12(a)(2) Of The Securities Act, 

On Behalf Of Purchasers In The 2016 Notes Offering, Asserted Against 
Underwriter Defendants Goldman, Citigroup, Deutsche Bank, Merrill Lynch, 

J.P. Morgan, RBS And Sandier O'Neill 

607. Plaintiffs repeat and reallege each and every allegation above as if fully set forth 

herein, except that for purposes of this Count, Plaintiffs assert only strict liability and negligence 

claims and expressly disclaim any allegation of fraud or intentional misconduct except that any 

challenged statements of opinion or belief made in connection with the 2016 Notes Offering are 

alleged to have been materially misstated statements of opinion or belief when made and at the 

time of the 2016 Notes Offering. 

608. This Count is brought under Section 12(a)(2) of the Securities Act against 

Underwriter Defendants Goldman, Citigroup, Deutsche Bank, Merrill Lynch, J.P. Morgan, RBS 

and Sandler O'Neill. 

609. This claim is brought on behalf of Lead Plaintiff VRS and other members of the 

Class who, during the Class Period, purchased or otherwise acquired MF Global's 2016 Notes in 

the 2016 Notes Offering. 

610. Underwriter Defendants Goldman, Citigroup, Deutsche Bank, Merrill Lynch, J.P. 

Morgan, RBS and Sandler O'Neill are sellers within the meaning of the Securities Act because 

they transferred title to Lead Plaintiff VRS and other purchasers of MF Global's 2016 Notes in 

the 2016 Notes Offering. In particular, Underwriter Defendant Merrill Lynch directly sold the 

2016 Notes in the 2016 Notes Offering to Lead Plaintiff VRS. 

611 	As alleged herein, the 2016 Notes Offering Materials contained untrue statements 

of material fact, including the financial statements and internal controls of MF Global. In 

addition, the 2016 Notes Offering Materials omitted to state material facts required to be stated 
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therein or necessary to make the statements therein not misleading, including MF Global's 

violations of GAAP and internal control deficiencies. 

612. The misstated and omitted facts would have been material to a reasonable person 

reviewing the 2016 Notes Offering Materials. 

613. Underwriter Defendants Goldman, Citigroup, Deutsche Bank, Merrill Lynch, J.P. 

Morgan, RBS and Sandier O'Neill owed to Lead Plaintiff VRS and the Class the duty to make a 

reasonable and diligent investigation of the statements contained in the 2016 Notes Offering 

Materials, to ensure that the statements contained or incorporated by reference therein were true 

and that there was no omission to state a material fact required to be stated therein or necessary 

to make the statements therein not misleading. 

614. Underwriter Defendants Goldman, Citigroup, Deutsche Bank, Merrill Lynch, J.P. 

Morgan, RBS and Sandier O'Neill did not make a reasonable and diligent investigation of the 

statements contained or incorporated by reference in the 2016 Notes Offering Materials and did 

not possess reasonable grounds for believing that the 2016 Notes Offering Materials did not 

contain an untrue statement of material fact or omit to state a material fact required to be stated 

therein or necessary to make the statements therein not misleading. 

615. Lead Plaintiff VRS and members of the Class purchased MF Global's 2016 Notes 

in the 2016 Notes Offering, and were damaged thereby. 

616. Lead Plaintiff VRS and the Class did not know, nor in the exercise of reasonable 

diligence could they have known, of the untrue statements of material fact or omissions of 

material facts in the 2016 Notes Offering Materials when they purchased or acquired the 

securities. Less than one year has elapsed between the time they discovered or reasonably could 

have discovered the facts upon which this Count is based and the time this claim was brought. 
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Less than three years have elapsed between the time that the securities upon which this Count is 

brought were bona fide offered to the public and the time this action was commenced. 

617. By reason of the foregoing, Underwriter Defendants Goldman, Citigroup, 

Deutsche -  Bank, Merrill Lynch, J.P. Morgan, RBS and Sandler O'Neill are liable to Lead 

Plaintiff VRS and members of the Class for violations of Section 12(a)(2) of-the Securities Act. 

Lead Plaintiff VRS, Plaintiff LRI Invest and Class members hereby tender their 2016 Notes to 

their respective sellers and seek rescission of their purchases to the extent that they continue to 

own such securities. 

COUNT EIGHT 
For Violations Of Section 15(a) Of The Securities Act, 

On Behalf Of Purchasers Of The 2016 Notes, 
Asserted Against The Officer Defendants 

618. Plaintiffs repeat and reallege each and every allegation above as if fully set forth 

herein, except that for purposes of this Count Plaintiffs assert only strict liability and negligence 

claims and expressly disclaim any allegation of fraud or intentional misconduct, except that any 

challenged statements of opinion or belief made in connection with the 2016 Notes Offering are 

alleged to have been materially misstated statements of opinion or belief when made and at the 

time of the 2016 Notes Offering. 

619. This Count is brought under Section 15(a) of the Securities Act against the 

Officer Defendants, on behalf of Lead Plaintiff VRS, Plaintiff till Invest and members of the 

Class who purchased or acquired the 2016 Notes pursuant or traceable to the 2016 Notes 

Offering Materials. 

620. MF Global violated Section 11 of the Securities Act by issuing the 2016 Notes 

Offering Materials, which contained untrue statements of material fact and omitted to state 

material facts required to be stated therein or necessary to make the statements therein not 
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misleading. The misstated and omitted facts would have been material to a reasonable person 

reviewing the 2016 Notes Offering Materials. MF Global is not named as a defendant only 

because of its bankruptcy. 

621. The Officer Defendants were controlling persons of MF Global when the 2016 

Notes Offering Materials were filed and became effective, because of their senior executive 

positions with MF Global and their direct involvement in the Company's day-to-day operations, 

including its financial reporting and accounting functions. 

622. By virtue of the foregoing, the Officer Defendants each had the power to 

influence and control, and did influence and control, directly or indirectly, the decision-making 

of MF Global, including the content of its financial statements and the 2016 Notes Offering 

Materials. 

623. The Officer Defendants acted negligently and without reasonable care regarding 

the accuracy of the information contained and incorporated by reference in the 2016 Notes 

Offering Materials and lacked reasonable grounds to believe that such information was accurate 

and complete in all material respects. 

624. Lead Plaintiff VRS, Plaintiff LRI Invest and members of the Class purchased MF 

Global's 2016 Notes pursuant or traceable to the 2016 Notes Offering Materials, and were 

damaged thereby. 

625. Lead Plaintiff VRS, Plaintiff LRI Invest and the Class did not know, nor in the 

exercise of reasonable diligence could they have known, of the untrue statements of material fact 

or omissions of material facts in the 2016 Notes Offering Materials when they. purchased or 

acquired 2016 Notes. Less than one year has elapsed between the time they discovered or 

reasonably could have discovered the facts upon which this Count is based and the time this 
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claim was brought. Less than three years have elapsed between the time that the securities upon 

which this Count is brought were bona fide offered to the public and the time this action was 

commenced. 

626. By reason of the foregoing, the Officer Defendants are liable to Lead Plaintiff 

VRS, Plaintiff LRI Invest and members of the Class for violations of Section 15(a) of the 

Securities Act. 

COUNT NINE 
For Violations Of Section 11 Of The Securities Act, On Behalf Of 

Purchasers Of The 2018 Notes, Asserted Against Defendants 
Corzine, MacDonald, Steenkamp, Bolger, Fusco, Gelber, Glynn, 

Goldberg, Schamis, Sloan, Goldman, Citigroup, Merrill, 
J.P. Morgan, Deutsche Bank And RBS 

627. Plaintiffs repeat and reallege each and every allegation above as if fully set forth 

herein, except that for purposes of this Count, Plaintiffs assert only strict-liability and negligence 

claims and expressly disclaim any allegation of fraud or intentional misconduct, except that any 

challenged statements of opinion or belief made in connection with the 2018 Notes Offering are 

alleged to have been materially misstated statements of opinion or belief when made and at the 

time of the 2018 Notes Offering. 

628. This Count is brought under Section 11 of the Securities Act against Defendants 

Corzine, MacDonald, Steenkamp, Bolger, Fusco, Gelber, Glynn, Goldberg, Schamis, Sloan, 

Goldman, Citigroup, Merrill, J.P. Morgan, Deutsche Bank and RBS. 

629. This claim is brought on behalf of Lead Plaintiff VRS, Plaintiff LRI Invest and 

other members of the Class who, during the Class Period, purchased or otherwise acquired MF 

Global's 2018 Notes issued pursuant or traceable to the 2018 Notes Offering Materials. 

630. Individual Defendants MacDonald, Steenkamp, Bolger, Fusco, Gelber, Glynn, 

Goldberg, Schamis and Sloan each signed the Registration Statement. 
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631. At the time the documents incorporated by reference in the 2018 Notes Offering 

Materials were filed, Corzine was a director of MF Global. 

632. Underwriter Defendants Goldman, Citigroup, Merrill, J.P. Morgan, Deutsche 

Bank and RBS underwrote the 2018 Notes Offering. 

633. As set forth above, the 2018 Notes Offering Materials contained untrue statements 

of material fact, including the financial statements and internal controls of MF Global. In 

addition, the 2018 Notes Offering Materials omitted to state other facts required to be stated 

therein or necessary to make the statements therein not misleading, including MF Global's 

violations of GAAP and internal control deficiencies. The misstated and omitted facts would 

have been material to a reasonable person reviewing the 2018 Notes Offering Materials. 

634. The Defendants named in this Count owed to Lead Plaintiff VRS, Plaintiff LRI 

Invest and the Class the duty to make a reasonable and diligent investigation of the statements 

contained in the 2018 Notes Offering Materials, to ensure that the statements contained or 

incorporated by reference therein were true and that there was no omission to state a material fact 

required to be stated therein or necessary to make the statements therein not misleading. 

635. These Defendants did not make a reasonable and diligent investigation of the 

statements contained or incorporated by reference in the 2018 Notes Offering Materials, and did 

not possess reasonable grounds for believing that the 2018 Notes Offering Materials did not 

contain an untrue statement of material fact or omit to state a material fact required to be stated 

therein or necessary to make the statements therein not misleading. 

636. The Underwriter Defendants named in this Count did not conduct a reasonable 

investigation of the statements contained in and incorporated by reference in the 2018 Notes 

Offering Materials and did not possess reasonable grounds for believing that the statements 
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therein were true and not materially misstated. In particular, these Underwriter Defendants did 

not conduct a reasonable investigation into the accuracy of the statements regarding MF Global's 

reported Deferred Tax Assets, financial performance, operations or internal controls. These 

Underwriter Defendants could not simply rely on the work of MF Global's auditor because the 

investing public relies on the underwriters to obtain and verify relevant information and then 

make sure that important facts are accurately disclosed. Thus, the Underwriter Defendants must 

conduct their own independent and reasonable investigation into the accuracy of the Company's 

financial statements and assessments of internal controls, and they were negligent in failing to do 

so sufficiently in connection with the 2018 Notes Offering. 

637. Similarly, the Individual Defendants named in this Count were negligent in failing 

to conduct a reasonable investigation of the statements contained in the 2018 Notes Offering 

Materials regarding MF Global's financial performance, operations, and internal controls, and 

did not possess reasonable grounds for believing that the statements therein were true and not 

materially misstated, 

638. Lead Plaintiff VRS, Plaintiff LRI Invest and members of the Class purchased the 

2018 Notes issued pursuant or traceable to the 2018 Notes Offering Materials, - and were 

damaged thereby. 

639. Lead Plaintiff VRS, Plaintiff LRI Invest and the Class did not know, nor in the 

exercise,of reasonable diligence could they have known, of the untrue statements of material fact 

or omissions of material facts in. the 2018 Notes Offering Materials when they purchased • or 

acquired their securities_ Less than one year has elapsed between the time they discovered or 

reasonably could have discovered the facts upon which this Count is based and the time this 

claim was brought. Less than three years have elapsed between the time that the securities upon 
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which this Count is brought were bona fide offered to the public and the time this action was 

commenced. 

640. By reason of the foregoing, the Defendants named in this Count are liable to Lead 

Plaintiff VRS, Plaintiff LRI Invest and members of the Class for violations of Section II of the 

Securities Act. 

COUNT TEN 
For Violations Of Section 12(a)(2) Of The Securities Act, 

On Behalf Of Purchasers In The 2018 Notes Offering, 
Asserted Against Underwriter Defendants Goldman, 

Citigroup, Merrill, J.P. Morgan, Deutsche Bank And RBS 

641. Plaintiffs repeat and reallege each and every allegation above as if fully set forth 

herein, except that for purposes of this Count, Plaintiffs assert only strict-liability and negligence 

claims and expressly disclaim any allegation of fraud or intentional misconduct except that any 

challenged statements of opinion or belief made in connection with the 2018 Notes Offering are. 

alleged to have been materially misstated statements of opinion or belief when made and at the 

time of the 2018 Notes Offering. 

642. This Count is brought under Section 12(a)(2) of the Securities Act against 

Underwriter Defendants Goldman, Citigroup, Merrill, J.P. Morgan, Deutsche Bank and RBS. 

643. This claim is brought on behalf of Lead Plaintiff VRS, Plaintiff LRI Invest and 

other members of the Class who, during the Class Period, purchased or otherwise acquired MF 

Global's 2018 Notes in the 2018 Notes Offering. 

644. Underwriter Defendants Goldman, Citigroup, Merrill, J.P. Morgan, Deutsche 

Bank and RBS are sellers within the meaning of the Securities Act because they transferred title 

to Lead Plaintiff VRS, Plaintiff LRI Invest and other purchasers of MF Global's 2018 Notes in 

the 2018 Notes Offering. In particular, Underwriter Defendant Citigroup directly sold the 2018 

Notes in the 2018 Notes Offering to Lead Plaintiff VRS and Plaintiff LRI Invest. 
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645. As alleged herein, the 2018 Notes Offering Materials contained untrue statements 

of material fact, including the financial statements and internal controls of MF Global. In 

addition, the 2018 Notes Offering Materials omitted to state material facts required to be stated 

therein or necessary to make the statements therein not misleading, including MF Global's 

violations of GAAP and internal control deficiencies. 

646. The misstated and omitted facts would have been material to a reasonable person 

reviewing the 2018 Notes Offering Materials. 

647. Underwriter Defendants Goldman, Citigroup, Merrill, J.P. Morgan, Deutsche 

Bank and RBS owed to Lead Plaintiff VRS, Plaintiff LRI Invest and the Class the duty to make a 

reasonable and diligent investigation of the statements contained in the 2018 Notes Offering 

Materials, to ensure that the statements contained or incorporated by reference therein were true 

and that there was no omission to state a material fact required to be stated therein or necessary 

to make the statements therein not misleading. 

648. Underwriter Defendants Goldman, Citigroup, Merrill, J.P. Morgan, Deutsche 

Bank and RBS did not make a reasonable and diligent investigation of the statements contained 

or incorporated by reference in the 2018 Notes Offering Materials and did not possess reasonable 

grounds for believing that the 2018 Notes Offering Materials did not contain an untrue statement 

of material fact or omit to state a material fact required to be stated therein or necessary to make 

the statements therein not misleading. 

649. Lead Plaintiff VRS; Plaintiff LRI Invest and members of the Class purchased the 

2018 Notes in the 2018 Notes Offering, and were damaged thereby. 

650. Lead Plaintiff VRS, Plaintiff LRI Invest and the Class did not know, nor in the 

exercise of reasonable diligence could they have known, of the untrue statements of material fact 
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or omissions of material facts in the 2018 Notes Offering Materials when they purchased or 

acquired the securities. Less than one year has elapsed between the time they discovered or 

reasonably could have discovered the facts upon which this Count is based and the time this 

claim was brought. Less than three years have elapsed between the time that the securities upon 

which this Count is brought were bona fide offered to the public and the time this action was 

commenced. 

651. By reason of the foregoing, Underwriter Defendants Goldman, Citigroup, Merrill, 

J.P. Morgan, Deutsche Bank and RBS are liable to Lead Plaintiff VRS, Plaintiff LRI Invest and 

members of the Class,for violations of Section 12(a)(2) of the Securities Act. Lead Plaintiff 

VRS, Plaintiff LRI Invest and Class members hereby tender their 2018 Notes to their respective 

sellers and seek rescission of their purchases to the extent that they continue to own such 

securities. 

COUNT ELEVEN 
For Violations Of Section 15(a) Of The Securities Act, 

On Behalf Of Purchasers Of The 2018 Notes, 
Asserted Against The Officer Defendants 

652. Plaintiffs repeat and reallege each and every allegation above as if fully set forth 

herein, except that for purposes of this Count Plaintiffs assert only strict-liability and negligence 

claims and expressly disclaim any allegation of fraud or intentional misconduct except that any 

challenged statements of opinion or belief made in connection with the 2018 Notes Offering are 

alleged to have been materially misstated statements of opinion or belief when made and at the 

time of the 2018 Notes Offering'. 

653. This Count is brought under Section 15(a) of the Securities Act against the 

Officer Defendants, on behalf of Lead Plaintiff VRS, Plaintiff LRI Invest and members of the 
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Class who purchased or acquired the 2018 Notes pursuant or traceable to the 2018 Notes 

Offering Materials, and were damaged thereby. 

654. W MF Global violated Section I l of the Securities Act by issuing the 2018 Notes 

Offering Materials, which contained untrue statements of material fact and omitted to state 

material facts required to be stated therein or necessary in order to make the statements therein 

not misleading. The misstated and omitted facts would have been material to a reasonable person 

reviewing the 2018 Notes Offering Materials. MF Global is not named as a defendant only 

because of its bankruptcy. 

655. The Officer Defendants were controlling persons of MF Global when the 2018 

Notes Offering Materials were filed and became effective, because of their senior executive 

positions with MF Global and, their direct involvement in the Company's day-to-day operations, 

including its financial reporting and accounting functions. 

656. By virtue of the foregoing, the Officer Defendants each had the power to 

influence and control, and did influence and control, directly or indirectly, the decision-making 

of MF Global, including the content of its financial statements and the 2018 Notes Offering 

Materials. 

657. The Officer Defendants acted negligently and without reasonable care regarding 

the accuracy of the information contained and incorporated by reference in the 2018 Notes 

Offering. Materials and lacked reasonable grounds to believe that such information was accurate 

and complete in all material respects. 

658. Lead Plaintiff VRS, Plaintiff LRI Invest and members of the Class purchased MF 

Global's 2018 Notes Offering pursuant or traceable to the 2018 Notes Offering Materials, and 

were damaged thereby. 
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659. Lead Plaintiff VRS, Plaintiff LRI Invest and the Class did not know, nor in the • 

exercise of reasonable diligence could they have known, of the untrue statements of material fact 

or omissions of material facts in the 2018 Notes Offering Materials when they purchased or 

acquired 2018 Notes. Less than one year has elapsed between the time they discovered or 

reasonably could have discovered the facts upon which this Count is based and the time this 

claim was brought. Less than three years have elapsed between the time that the securities upon 

which this Count is brought were bona fide offered to the public and the, time this. action was 

commenced. 

660. By reasQn'of the foregoing, Defendants Corzine, MacDonald and Steenkamp and 

are liable to Lead Plaintiff.VRS, Plaintiff LRI Invest and members of the Class for violations of 

Section 15(a) of the Securities Act. 

COUNT TWELVE 
For Violations Of Section 11 Of The Securities Act, On Behalf Of Purchasers Of The 
6.25% Senior Notes, Asserted Against Defendants Corzine, MacDonald, Steenkamp, 

Bolger, Fusco, Gelber, Glynn, Goldberg, Schamis, Sloan, Jefferies, Merrill, BMO Capital 
Markets, Commerz, Natixis, Lebenthal, Sandler O'Neill And U.S. Bancorp 

661. Plaintiffs repeat and reallege each and every allegation above as if fully set forth 

herein, except that for purposes of this Count, Plaintiffs assert only strict-liability and negligence 

claims and expressly disclaim any allegation of fraud or intentional misconduct except that any 

challenged statements of opinion or belief made in connection with the 6.25% Senior Notes 

Offering are alleged to have been materially misstated statements of opinion or belief when made 

and at the time of the 6.25% Senior, Notes Offering. 

662. This Count is brought under Section II of the Securities Act against Defendants 

Corzine, MacDonald, Steenkamp, Bolger, Fusco, Gelber, Glynn, Goldberg, Schamis, Sloan, 

Jefferies, Merrill, BMO Capital Markets, Commerz, Natixis, Lebenthal, Sandler O'Neill and 

U.S. Bancorp. 
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663. This claim is brought on behalf of Plaintiff Guam and other members of the Class 

who, during the Class Period, purchased or otherwise acquired MF Global's 6.25% Senior Notes 

issued pursuant to the 6.25% Senior Notes Offering Materials. 

664. Individual Defendants MacDonald, Steenkamp, Bolger, Fusco, Gelber, Glynn, 

Goldberg, Schamis and Sloan each signed the Registration Statement. 

665. At the time documents incorporated by reference in the 6.25% Senior Notes 

Offering Materials were filed, Corzine was a director of MF Global. 

666. Underwriter Defendants Jefferies, Merrill, BMO Capital Markets, Commerz, 

Natixis, Lebenthal, Sandier O'Neill and U.S. Bancorp underwrote the 6.25% Senior Notes 

Offering. 

667. As set forth above, the 6.25% Senior Notes Offering Materials contained untrue 

statements of material fact, including the financial statements and internal controls of MF 

Global. In addition, the 6.25% Senior Notes Offering Materials omitted to state other facts 

required to be stated therein or necessary to make the statements therein not misleading, 

including MF Global's violations of GAAP and internal control deficiencies. The misstated and 

omitted facts would have been material to a reasonable person reviewing the 6.25% Senior Notes 

Offering Materials. 

668. The Defendants named in this Count owed to Plaintiff Guam and the Class the 

duty to make a reasonable and diligent investigation of the statements contained in the 6.25% 

Senior Notes Offering Materials; to ensure that the statements contained or incorporated by 

reference therein were true and that there was no omission to state a material fact required to be 

stated therein or necessary to make the statements therein not misleading. 
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669. These Defendants did not make a reasonable and diligent investigation of the 

statements contained or incorporated by reference in the 6.25% Senior Notes Offering Materials, 

and did not possess reasonable grounds for believing that the 6.25% Senior Notes Offering 

Materials did not contain an untrue statement or omit to state a material fact required to be stated 

therein or necessary to make the statements therein not misleading. 

670. The Underwriter Defendants named in this Count did not conduct a reasonable 

investigation of the statements contained in and incorporated by reference in the 6.25% Senior 

Notes Offering Materials and did not possess reasonable grounds for believing that the 

statements therein were' true and not materially misstated. In particular, these . Underwriter 

Defendants did not conduct a reasonable investigation into the accuracy of the statements 

regarding MF Global's reported Deferred Tax Assets, financial performance, operations or 

internal controls. These Underwriter Defendants could not simply rely on the work of MF 

Global's auditor because the investing public relies on the underwriters to obtain and verify 

relevant information and then make sure that important facts are accurately disclosed. Thus, the 

Underwriter Defendants must conduct their own independent and reasonable investigation into 

the accuracy of the Company's financial statements and assessments of internal controls, and 

they were negligent in failing to do so sufficiently in connection with the 6.25% Senior Notes 

Offering. 

671. Similarly, the Individual Defendants named in this Count were negligent in failing 

to conduct a reasonable investigation of the statements contained in the 6.25% Senior Notes 
;4  

Offering Materials regarding MF Global's financial performance, operations, and internal 

controls, and did not possess reasonable grounds for believing that the statements therein were 

true and not materially misstated. 
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672. Plaintiff Guam and members of the Class purchased the 6.25% Senior Notes 

issued in the 6.25% Senior Notes Offering, and were damaged thereby. 

673. Plaintiff Guam and the Class did not know, nor in the exercise of reasonable 

diligence could they have known, of the untrue statements of material fact or omissions of 

material facts in the 6.25% Senior Notes Offering Materials when they purchased or acquired 

their securities. Less than one year has elapsed between the time they discovered or reasonably 

could have discovered the facts upon which this Count is based and the time this claim was 

brought. Less than three years have elapsed between the time that the securities upon which this 

Count is brought were bona fide offered to the public and the time this action was commenced. 

674. By reason of the foregoing, the Defendants named in this Count are liable to 

Plaintiff Guam and members of the Class for violations of Section 11 of the Securities Act. 

COUNT THIRTEEN 
For Violations Of Section 12(a)(2) of the Securities Act, On Behalf Of 

Purchasers In The 6.25% Senior Notes Offering, Asserted Against 
Defendants Jefferies, Merrill, BMO Capital Markets, Commerz, Natixis, Lebenthal, 

Sandier O'Neill And U.S. Bancorp 

675. Plaintiffs repeat and reallege each and every allegation above as if fully set forth 

herein, except that for purposes of this Count, Plaintiffs. assert only strict-liability and negligence 

claims and expressly disclaim any allegation of fraud or intentional misconduct, except that any 

challenged statements of opinion or belief made in connection with the 6.25% Senior Notes 

Offering are alleged to have been materially misstated statements of opinion or belief when made 

and at the time of the 6.25% Seniot Notes Offering. 

676. This Count is brought under Section 12(a)(2) of the Securities Act against 

Underwriter Defendants .Jefferies, Merrill, BMO Capital Markets, Commerz, Natixis, Lebenthal, 

Sandier O'Neill and U.S. Bancorp. 
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677. This claim is brought on behalf of Plaintiff Guam and other members of the Class 

who, during the Class Period, purchased or otherwise acquired MF Global's 6.25% Senior Notes 

issued in the 6.25% Senior Notes Offering. 

678. Underwriter Defendants Jefferies, Merrill, BMO Capital Markets, Commerz, 

Natixis, Lebenthal, Sandier O'Neill, and U.S. Bancorp are sellers within. the meaning of the 

Securities Act because they transferred title to Plaintiff Guam and other purchasers of MF 

Global's 6.25% Senior Notes in the 6.25% Senior Notes Offering. In particular, Underwriter 

Defendant Jeffries directly sold the 6.25% Senior Notes to Plaintiff Guam. 

679. As alleged herein, the 6.25% Senior Notes Offering Materials contained untrue 

statements of material fact, including the financial statements and internal controls of MF 

Global. In addition, the 6.25% Senior Notes Offering Materials omitted to state material facts 

required to be stated therein or necessary to make the statements therein not misleading, 

including MF Global's violations of GAAP and internal control deficiencies. 

680. The misstated and omitted facts would have been material to a reasonable person 

reviewing the 6.25% Senior Notes Offering Materials. 

681. Underwriter Defendants Jefferies, Merrill, BMO Capital Markets, Commerz, 

Natixis, Lebenthal, Sandler O'Neill and U.S. Bancorp owed to Plaintiff Guam and the Class the 

duty to make a reasonable and diligent investigation of the statements contained in the 6.25% 

Senior Notes Offering Materials, to ensure that the statements contained or incorporated by 

reference therein were true and that there was no omission to state a material fact required to be 

stated therein or necessary to make the statements therein not misleading. 

682. Underwriter Defendants Jefferies, Merrill, BMO Capital Markets, Commerz, 

Natixis, Lebenthal, Sandler O'Neill and U.S. Bancorp did not make a reasonable and diligent 
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investigation of the statements contained or incorporated by reference in the 6.25% Senior Notes 

Offering Materials and did not possess reasonable grounds for believing that the 6.25% Senior 

Notes Offering Materials did not contain an untrue statement of material fact or omit to state a 

material fact required to be stated therein or necessary to make the statements therein not 

misleading. 

683. Plaintiff Guam and members of the Class purchased MF Global's 6.25% Senior 

Notes in the 6.25% Senior Notes Offering in the 6.25% Senior Notes Offering, and were 

damaged thereby. 

684. Plaintiff Guam and the Class did not know, nor in the exercise of reasonable 

diligence could they have known, of the untrue statements of material fact or omissions of 

material facts in the 6.25% Senior Notes Offering Materials when they purchased or acquired the 

securities. Less than one year has elapsed between the time they discovered or reasonably could 

have discovered the facts upon which this Count is based and the time this claim was brought. 

Less than three years have elapsed between the time that the securities upon which this Count is 

brought were bona fide offered to the public and the time this action was commenced. 

• 685. By reason of the foregoing, Underwriter Defendants Jefferies, Merrill, BMO 

Capital Markets, Commerz, Natixis, Lebenthal, Sandier O'Neill and U.S. Bancorp are liable to 

Plaintiff Guam and members of the Class for violations of Section 12(a)(2) of the Securities Act. 

Plaintiff Guam and Class members hereby tender their 6.25% Senior Notes to their respective 

sellers and seek rescission of their purchases to the extent that they continue to own such 

securities. 
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COUNT FOURTEEN 
For Violations Of Section 15(a) Of The Securities Act, 
On Behalf Of Purchasers Of The 6.25% Senior Notes, 

Asserted Against The Officer Defendants 

686. Plaintiffs repeat and reallege each and every allegation above as if fully set forth 

herein, except that for purposes of this Count, Plaintiffs assert only strict-liability and negligence 

claims and expressly disclaim any allegation of fraud or intentional misconduct except that any 

challenged statements of opinion or belief made in connection with the 6.25% Senior Notes 

Offering are alleged to have been materially misstated statements of opinion or belief when made 

and at the time of the 6.25% Senior Notes Offering. 

687. This Count is brought under Section 15 of the Securities Act against the Officer 

Defendants, on behalf of Plaintiff Guam and members of the Class who purchased or acquired 

the 6.25% Senior Notes pursuant or traceable to the 6.25% Senior Notes Offering Materials. 

688. MF Global violated Section II of the Securities Act by issuing the 6.25% Senior 

Notes Offering Materials, which contained untrue statements of material fact and omitted to state 

material facts required to be stated therein or necessary to make the statements therein not 

misleading. The misstated and omitted facts would have been material to a reasonable person 

reviewing the 6.25% Senior Notes Offering Materials. MF Global is not named as a defendant 

only because of its bankruptcy. 

689. The Officer Defendants were controlling persons of MF Global when the 6.25% 

Seniot Notes Offering Materials were filed and became effective, because of their senior 

executive positions with MF Global and their direct involvement in the Company's day-to-day 

operations, including its financial reporting and accounting functions. 

690. By virtue of the foregoing, Defendants Corzine, MacDonald and Steenkamp each 

had the power to influence and control, and did influence and control, directly or indirectly, the 
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decision-making of MF Global, including the content of its financial statements and the 6.25% 

Senior Notes Offering Materials. 

691. The Officer Defendants acted negligently and without reasonable care regarding 

the accuracy of the information contained and incorporated by reference in the 6.25% Senior 

Notes Offering Materials and lacked reasonable grounds to believe that such information was 

accurate and complete in all material respects. 

692. Plaintiff Guam and members of the Class purchased the 6.25% Senior Notes 

pursuant or traceable to the, 6.25% Senior Notes Offering Materials, and were damaged thereby. 

693. Plaintiff Guam and the Class did not know, nor in the exercise of reasonable 

diligence could they have known, of the untrue statements of material fact or omissions of 

material facts in the 6.25% Senior Notes Offering Materials when they purchased or acquired 

6.25% Senior Notes. Less than one year has elapsed between the time they discovered or 

reasonably could have discovered the facts upon which this Count is based and the time this 

claim was brought. Less than three years have elapsed between the time that the securities upon 

which this Count is brought were bona fide offered to the public and the time this action was 

commenced. 

694. By reason of the foregoing, Defendants Corzine, MacDonald and Steenkamp are 

liable to Plaintiff Guam and members of the Class for violations of Section 15(a) of the 

Securities Act. 

XIV.  JURY DEMAND 

695. Plaintiffs, on behalf of themselves and the Class, hereby demand a trial by jury. 

XV.  PRAYER FOR RELIEF 

WHEREFORE, Plaintiffs, on behalf of themselves and the Class, pray for relief and 

judgment as follows: 
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a. 	Determining that this action is a proper class action and certifying 

Plaintiffs as class representatives under Rule 23 of the Federal Rules of 

Civil Procedure; 

b. Awarding compensatory damages in favor of Plaintiffs and the other 

members of the Class against all Defendants for all damages sustained as a 

result of Defendants' violations in an amount to be proven at trial, together 

with interest thereon; 

c. Awarding rescission or rescissory damages in favor of Plaintiffs and the 

other members of the Class; 

d. Awarding prejudgment interest or opportunity-cost damages in favor of 

Plaintiffs and the other members of the Class; 

e. Awarding Plaintiffs and the Class the fees and expenses incurred in the 

prosecution of this action, including attorneys' fees and expert fees; and 

f. Granting such other and further relief as the Court may deem just and 

proper. 

Dated: August 20, 2012 	 By. 
New York, New York 	 BERNSTEIN LITOWITZ BERGER & 

GROSSMANN LLP 
Salvatore J. Graziano 
Hannah G. Ross 
1285 Avenue of the Americas 
New York, NY 10019 
(212) 554 -1538 
(212) 554 -1444 (fax) 

Co-Lead Counsel For Lead Plaint is The 
Virginia Retirement System And Her Majesty 
The Queen In Right OfAlberta, And Counsel 
For Named Plaintiffs Government Of Guam 
Retirement Fund And West Virginia Laborers' 
Pension Trust Fund 
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LABATON SUCHAROW LLP 
Jonathan M. Plasse 
Javier Bleichmar 
140 Broadway 
New York, NY 10005 
(212) 907-0863 
(212) 883-7063 (fax) 

Co-Lead Counsel For Lead Plaintiffs 
The Virginia Retirement System And Her 
Majesty The Queen In Right Of Alberta 

MOTLEY RICE LLC 
Ann Ritter 
28 Bridgeside Boulevard 
Mount Pleasant, SC 29464 
(843) 216-9000 
(843) 216-9450 (fax) 

ROBBINS GELLER RUDMAN & 
DOWD LLP 
Darren J. Robbins 
655 West Broadway, Ste. 1900 
San Diego, CA 92101 
(619) 231-1058 
(619) 231-7423 (fax) 

Additional Counsel For 
Named Plaintiff LRI Invest, S.A. 

GIRARD GIBBS LLP 
Daniel C. Girard 
601 California Street, Suite 1400 
San Francisco, CA 94108 
(415) 981-4800 
(415) 981-4846 (fax) 

ZAMANSKY & ASSOCIATES, LLC 
Jacob H. Zamansky 
Kevin D. Galbraith 
50 Broadway 
New York, NY 10004 
(212) 742 -1414 
(212) 742-1177 (fax) 

Additional Counsel for Named Plaint ifs 
Monica Rodriguez And Jerome Vrabel 

218 

11-15059-mg    Doc 1989-5    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit E   
 Pg 270 of 283



EXHIBIT A 

11-15059-mg    Doc 1989-5    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit E   
 Pg 271 of 283



THE VIRGINIA RETIREMENT SYSTEM 
MF GLOBAL HOLDINGS, LTD. TRANSACTIONS 	' 

Common Stock  	. 
CUSIP: 55277J108 

Transaction :D"ate '.  .:Shares _ Price PerSfiare. 
Purchase 04/27/2011 900 $8.4311 

Sale 06/10/2011 (400) ----- $7.1700,._ 

Sale 06/10/2011 (100) $7.0300 
Sale 06/10/2011 (400) $7.0863 

9% Convertible Senior Notes Due 2038  
CUSIP: 55276YAB2 

Transaction :.'Date -.' ';Face 'Amount :. ` `. Par~Value::t, 
Purchase -  08/25/2011. . 	.90,000 $106.7500 
Purchase 10/27/2011 850,000 $79.0000 

Sale 09/06/2011 (90,000) $108.0000 

1.875% Convertible Senior Notes Due 2016  
CUSIP: 55277JAA6 

Transaction ! : ; =: Date '< `.' Face :Ainoiiiit ; Par°Value 
Purchase 05/19/2011 320,000 $101.8750 
Purchase 10/26/2011 240,000 $50.5000 
Purchase 10/26/2011 480,000 $45.0000 
Purchase 10/26/2011 400,000 . $50.5000 
Purchase 10/26/2011 800,000 $45.0000 
Purchase 10/27/2011 2,060,000 $55.7500 
Purchase 10/27/2011 2,045,000 $59.5 000 
Purchase 10/27/2011 680,000 $59.0000 
Purchase 10/27/2011 1,705,000 $59.5000 
Purchase 10/27/2011 1,680,000 $60.7900 
Purchase 10/27/2011 1,705,000 $59.0000 
Purchase 10/27/2011 1,365,000 $56.0000 
Purchase 10/28/2011 1,150,000 $48.0000 
Purchase 10/28/2011 645,000 $45.0000 
Purchase 10/28/2011 460,000 $48.0000 
Purchase 10/28/2011 145,000 $45.5000 
Purchase 10/28/2011 345,000 $45.5000 
Purchase 10/28/2011 1,610,000 $45.0000 

Sale 06/22/2011 (320,000) $98.2500 
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3.375% Convertible Senior Notes Due 2018 
CUSIP: 55277JAB4 	 A 

3 

"Transaction: • 	Date ; FaceAinoiint ::Par'Va1ue 
Purchase 07/28/2011 18,000 $100.0000 
Purchase 09/22/2011 1,210,000 $81.5987 
Purchase 09/22/2011 2,785,000 $80.8278 
Purchase 10/26/2011 405,000 $54.5000,. 
Purchase 10/26/2011,. • , 	1,625,000.. $44,6250 

- Purchase 10/26/2011 950,000 $44.6250 
Purchase 10/26/2011 240,000 $54.5000 
Purchase 10/27/2011 3,515,000 $54.5000 
Purchase 10/27/2011 705,000 $59.0000 
Purchase 10/28/2011 460,000 $44.5000 
Purchase 10/28/2011 225,000 $43.0000 
Purchase 	. 10/28/2011 295,000 $44.5000-. 
Purchase 10/28/2011 740,000 $47.0000 
Purchase 10/28/2011 145,000 $43.0000 
Purchase 10/28/2011 1,140,000 $47.0000 

• 	Sale 10/27/2011 (9,000) $59.0000 
Sale 10/31/2011 (9,000) $42.0000 
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HER MAJESTY THE QUEEN IN RIGHT OF ALBERTA 
MF GLOBAL HOLDINGS LTD. TRANSACTIONS' 

Common Stock 
CUSIP: 55277J108 

Transaction Date, 	"• Shares • Price Per Share 

Purchase 03/30/11 16,587 $8.15 

Purchase 03/30/11 22,646 $8.15 

Purchase 03/30/11 34,317 $8.15 

Purchase 03/31/11 27,100 $8.28 

Purchase 03/31/11 74,420 $8.22 

Purchase 04/01/11 14,600 $8.89 

Purchase 04/01/11 25,700 $8.74 

Purchase 04/01/11 31,300 $8.65 

Purchase 04/01/11 143,850 . 	 $8.64 

Purchase 04/12/1) 3,700 $8.51 

Purchase 04/12/11 11,745 $8.47 

Purchase 04/12/1 I 36,375 $8.46 

Purchase 04/13/11 61,205 $8.47 

Purchase 04/14/I 1 7,700 $8.31 

Purchase 04/14/11 27,100 $8.38 

Purchase 04/14/11 50,390 $8.30 

Purchase 04/15/11 43,480 $8.39 

Purchase 04/18/11 4,370 $8.29 

Purchase 04/18/11 118,698 $8.30 

Purchase 04/19/11 54,532 $8.30 

Purchase 04/20/11 63,180 $8.32 

Purchase 04/21/ll 18,865 $8.35 

Purchase q,. 04/25/11 26,020 $8.31 

Purchase . 04/25/11 36,357 $8.33 

Purchase 04/26/11 38,453 $8.35 

Purchase 06/20/11 29,146 $7.54 

Purchase 06/20/11 1,800 $7.49 

Purchase 06/21/11 63,810 $7.69 

Purchase 06/22/11 1,560 $7.70 

Purchase 06/22/11 41,260 $7.80 
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Transaction Date. ;Shares_ . :Price Per'Share >  
Purchase 06/22/11 70,250 $7.74 

Purchase 06/22/11 114,420 $7.71 

Purchase 06/23/11 40,250 $7.52 

Purchase 06/23/1 1 186,790 $7.55 

Purchase 06/24/11 84,294 $7.51 

Purchase 08/15/11 - 29,500 $5.65 

Purchase 08/15/11 88,890 $5.73 

Purchase 08/15/11 100,000 $5.60 

Purchase 08/16/11 19,820 $5.67 

Sale 10/21/11 (5,140) $3.75 

Sale  10/21/11 (53,460) $3.72 

Sale 10/24/11 (30,028) $3.58 

Sale 10/24/11 (44,586) $3.73 

Sale 10/24/11 (48,480) $3174 

Sale 10/25/11 (20,100) $2.01 

Sale 10/25/11 (120,852) $2.57 

Sate 10/26/11 (15,394) $1.15 

Sale 10/26/11 (18,500) $1.43 

Sale 10/26/11 (308,170) $1.20 

Sale 10/26/11 (1,199,770) $1.22 
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GOVERNMENT OF GUAM RETIREMENT FUND 
MF GLOBAL HOLDINGS LTD. TRANSACTIONS 

Common Stock  
CUSIP: 55277J108 

Transaction : 'Date• ,  ; _.. : ;.:Shares :.•Price Per , •Share ... 
Purchase 10/01/2010 9,000 $7.2116 
Purchase 04/01/2011 41,960 $8.7379 
Purchase 04/04/2011 36,730 $8.6961 
Purchase 04/06/2011 22,460 $8.7103 
Purchase 05/20/2011 26,650 57.4500 
Purchase 08/17/2011 5,430 $5.5846 

Sale 10/18/2010 (2,400) $7.9801 
Sale 11/02/2010 (2,700) $7.9585 
Sale 01/03/2011 (2,300) $8.4066 
Sale 01/04/2011 (1,600) $8.3922 
Sale 10/25/2011 (133,230) $2.1276 

6.25% Senior Notes Due 2016  
CUSIP: 55277JAC2 

;'';.Transaction ;- -.G 	:.Date.:, Amount ' :ParValue 
Purchase 08/03/2011 630,000 $100.0000 

Sale 11/09/2011 (29,000) $36.0000 
Sale 11/09/2011 (28,000) $36.5000 
Sale 11/09/2011 (143,000) $36.0000 
Sale 11/10/2011 (85,000) $34.7500 
Sale 11/10/2011 (261,000) $34.7500 
Sale 11/10/2011 (84,000) $34.7500 
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WEST VIRGINIA LABORERS' PENSION TRUST FUND 
MF GLOBAL HOLDINGS LTD. TRANSACTIONS 

Common Stock 
CUSIP: 55277J108 

Transaction'' Date:`: °;".. Shares: Price;PerSliare ", 
Purchase 06/03/2010 1,300 $7.1000 
Purchase 06/09/2010 7,100 $7.2532 
Purchase 02/03/2011 5,100 $8.2957 -. 
Purchase 04/26/2011 1,400 $8.3823 
Purchase 07/14/2011 1,800 $7.3882 

Sale 10/27/2011 (4,700) $1.8001 
Sale 10/27/2011 (3,000) $1.7480 
Sale 10/27/2011 (3,000) $1.6926 
Sale 10/27/2011 (3,000) $1.6824 
Sale 10/27/2011 (3,000) $1.6309 
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• 	 lI i • 

 

_ LRI INVEST-S.A. 
MF GLOBAL HOLDINGS LTD. TRANSACTIONS 

1.875% Convertible Senior Notes Due 2016  
CUSIP: 552773AA6 

Transaction- a ;, 	° Dater; Shares '  Par Value`: •. ; 
Purchase 02/09/2011 2,000,000 $101.45 00 

-0211-5/201 . 1-  __- 
 

.Purchase-- - -1,000,000• - - - $104.560.0_-= 
Purchase 02/17/2011 2,000,000 $105.7500 

-- • - 	Sale 	- - - 11702/2011 5,000,000 - -- $44.5000 

3.375% Convertible Senior Notes -D-ue 2018 	~'- -- 
CUS1P: 55277JAB4 	 - -. 

Transaction  " Date 	' •::.Sha'res . 	Par Value 
Purchase 07/28/2011 500,000 $100.0000 

Sale 11/02/2011 (500,000) $44.5000 

i 
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ORIGIN ID: JHCA (Z12) 351-4015 	SHIP DATE. 21AUG12  
 CHRIS JORALEf1ON 	 ACTWGT: 1.9 LB 
GIBSON, OUNN AND CRUTCHER 	 CAD:.872574/CAFE2SI1 
200 PARK AVE 
48TH FLOOR 
NEW YORK, NY 10166 	 BILL SENDER 
UNITED STATES US  

Tn 
 

ME GLOBAL HOLDINGS LTD ET AL. 	:1 
I GCG INC. 	 = 4  

5151 BLAZER PARKWAY  
SUITE A 
DUBLIN OH 43017 

IEF:33022-00329 
DEPT:AMANDA 	

ilk 
111111111111111111111111i1IN 1111111111111I11lIIIIH1111111HI1111111III 

FedEx•' .  
i 	 Express 

	

I 	 I 	 N •, I 	 1 

• WED — 22 AUG A1:; 
T20$ 4949 0529 4099 	PRIORITY OVERNIGHT :1 

	

1NACMHA 	oH_u43LCK_ 
. 

R 

- 	 j 
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ousi 	mmmm 	7 456181 	 IIIVIBNIIYI9111NIhNlllll0llll111181 
UNITED STATES BANKRUPTCY COURT FOR THE SOUTHERN DISTRICT OF NEW YORK PROOF OF CLAIM 
Name of Debtor & Case No. (Check Only One);  Your Claim is Scheduled As Follows:  
( 	MF Global Holdings Ltd. (Case No. I1-15059 (MG)) 	❑ MF Global Market Services LLC(Case No. 11-15809 (MG)) 
O MFGlobal Finance USA Inc. (Case No. I1-15058 (MG)) 	❑ MFGlobal FX ClearLLC(Case No. 11-15810(MG)) 
❑ MF Global Capital LLC (Case No. 11-15808) (MG)) 	❑ MFGlobal Holdings USA Inc. (Case No. 12-10863 (MG)) ~N CITy0  
NOTE: Do ant use this form in make a clann /or an adminisn•ative crpense dull arises after the bankrtrptcvfling. You mgt,  

file o request for pa,vnteto of an adminisn•ait e expense according to 11 U.S.C. S 503. Gp C? 

AM 2 1 2D12 
Name of Creditor (the person or other entity to whom the debtor owes money  
or property): Shearman & Sterling LLP ❑ Check this box to indicate that this ~ 	 n 

claim amends a previously filed 
Name and address where notices should be sent: claim. 

SHEARMAN & STERLING LLP _ 
• 	ATTN: 	ADAM S. HAKKI & ANDREW V. TENZER Court Claim Number: 
599 LEXINGTON AVENUE 
NEW YORK, NY 	10022 

Iran amount is identified above. you have a claim (ifknown) 
scheduled by one of the Debtors as -shown. (this 
scheduled amount of your claim may be an 

Filed on: amendment to a previously scheduled amount.) 
Telephone number: (212) 848 .4000 If jntu agree with the amount and pt iority of your 

Entail Address: ahakki@shearman .eom; atenzer@shearman .com  claim"as scheduled by the Debtor and you have 
no other ,claim against the Debtor. you do not 
need to file this proof of claim fort, EXCEPT Name and address where payment should be sent I if different from above): 

FILED -l366 
❑ Check this boa if yrtu art: aware AS FOLLOWS: if the amount shown is listed 

as any of DISPUTED, UNLIQUIDATED. or 
that anyone else has tiled a proof of CONTINGENT, a proof of claim MUST be 

Br1 VKR. S.D.~.1', claim relating to this claim. Attach tiled 	in 	order to 	receive any distribution 	in 
MF Cl.OBAi. IIOLI)INCS I rn. E'r Al,. copy of statement giving particulars. respect of your claim. 	If you have already filed 

Telephone numbci; 	 11-1 SOS9 (MG) 
a proof of claim in accordance with the attached 
instructions. you need not file again. 

E-mail Address; 

I. 	Amount of Claim as of Date Case Filed: S  See attached  

If all or part of the claim is secured. complete item 4. 

If all or part isf the claim is entitled to priority, complete item 5. 

❑ Check this box if the claim includes interest or other charges in addition to the principal amount of the claim. Attach a statement that itemizes interest or charges. 

2. Basis for Claim:  Sea attached 

(See instruction #2) 

3. Last four digits of any number by which creditor identifies debtor: 3a. 	Debtor may have scheduled 3b, 	Uniform Claim Identifier (optional): 
account as: 

u---  (See instruction #3b) ---- (Sec instruction #3a) 

4. Secured Claim (See instruction #4) 
Check the appropriate box if the claim is seemed by a lien on property of a right ofsetot); 	Amount of arrearage and other charges, as of the time case was 
attach required redacted documents, and provide the requested information. 	 filed, included In secured claim, if any: 

Nature of property or right of setoff: 	❑ Real Estate 	❑ Motor Vehicle 	 S 
❑ Other 

Describe• 	 Basis for perfection: 

Value of Property: S 	 Amount of Secured Claim: 	S 
r 

Annual interest Rate 	 % 	❑ Fixed 	of 	❑ Variable 	 Amount Unsecured: 	 S 

(when case was filed) 

5. Amount of Claim Entitled to Priority under 11 U .S.C. § 507 (a). If any part of the claim falls into one of the following categories , check the box specifying the 

priority and state the amount. 

❑ Domestic support obligations under 	U Wages, salaries, or commissions (up to 	❑ Contributions to on employee benefit 

I I U.S.C. § 507 (a)(I)(A) or (a)(I 1(13). 	S 11,725*) earned within ISO days before 	plan — I I U.S.C. § 507 (a)(5). 	Amount entitled to priority: 

the case was fi led or the debtor's business 

❑ Up to S2,600* of deposits toward 	ceased, whichever is earlier — I I U.S C. 	❑ Other— Specify applicable paragraph 	S 

purchase, leas,, or rental of property 	§ 507 (a)(4). 	 of I I U.S.C. § 507 (a)(_). 

family. orho 	 „I~I~II~~I~II

Il[I
I~~II~ s eh 	d us ersonal, 

or houschgld use— I 1 U.S.C. § 	 U Tones or pcuahies owed to govcmntcntal 	 ~ 	II ~~I~I~I~~GII~II~I~I 
507 (a)(7), 	 units— I I U. S.C. § 507 (a)(8). 	 3847253863 

*Amorous are subject to adjusunent on 411/13 and every 3 years thereafter with respect to cases commenced on or afler the date of adjustment. 

6. Credits. The urnount of nil puvnienis on this claim has hove? credited for the propose c jmaking this pr»q/'o/'claim. (See instruction #6) 
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Locuments: Attached are redacted copies of any documents that support the claim. such as promissory notes, purchase orders, invoices. itemized statements of running 
accounts, contracts, judgments, mortgages, and security agreements. If the claim is secured, box 4 has been completed, and redacted copies of documents providing 
evidence of perfection of a security interest are attached. (See instruction #7. and the definition of "redacted".) 

DO NOT SENT) ORIGINAL DOCUMENTS. ArT'ACHED DOCUMENTS MAY BE DESTROYEDAFTER SCANNING. 

lithe documents ate not available , please explain :  See attache d 

8. 	Signature: (See instruction #8) 
Check the appropriate box. 

D i sin the creditor 	0.1 ant the creditor's authorized agent. 	❑ lam the trustee, or the debtor, or their 	❑ I am a guarantor, surety, indorser. or other 

• 	(Atttich copy of power of attorney, tinny.) 	authorized agent. (See Bankruptcy Rule 3004.) 	codebtor. (See Bankruptcy Rule 3005.) 

I declare under penalty of perjury that the tnfortnation provided in this claim is true and correct to the best of my knowledge, information. and reasonable belief. 

Print Name: 	Andrew V. Tenzer 

Title: 	Partner  

Company: 	Shearman & Sterling LLP  

Address and telephone number (if different front notice address above). 

ki.-  I-L-r  

(Signature) 
	

(Date) 

Telephone number: 
	

Email: 

renunyJur p,esenung truuuu,rrar c,mn,. 1 Ii, U, up u, W.,vv,.44v U, ,,,g4.,oJ,1,., .,. ,V, .y4 111 1. ~..1.,.,, 	14,.,11. ,.4 	 J  v ......,.. 1111...... 

INSTRUCTIONS FOR PROOF OF CLAIM FORM 

The instructions and definitioso helots are general eaplanatio,ac gl'the last: In certain c•hvtnn.stancea such as bankruptcy cases not filed voluntarily by the Dehro,; erceptions to 
these general reel's may app/v. The anornevc fur the Chapter 11 Trustee  and his court-appointed claims agent, GCG. Inc. ("GCG ). are not md)torized and are not providing 

You with an legal advice. 

PLEASE SEND YOUR ORIGINAL, COMPLETED CLAIM FORM AS FOLLOWS: IF BY MAIL: MF GLOBAL HOLDINGS LTD., AL., C/O GCG, INC., 
P.O. BOX 9846, DUBLIN, OHIO 43017-5746. IF BY HAND OR OVERN[CH'I' COURIER: MF GLOBAL HOLDINGS I fD.. C/O GCG, 5151 BLAZER 
PARKWAY, SUITE A, DUBLIN, OHiO 43017. ANY PROOF OF CLAIM SUBMITTED BY FACSIMILE OR EMAIL WILL NOT BE ACCEPTED. 

THE GENERAI. BAR DATE IN'I'HESE CHAPTER 1I CASES IS AUGUST 22, 2012 AT 5:00 PM (PREVAILING EASTERN TIME) 

THE GOVERM ENTAL BAR DATE IN THESE CHAPTER 11 CASES IS AUGUST 29, 2012 AT 5:00 PM (PREVAILING EASTERN TIME) 

Items to be completed In ('roof of Claim form 

Court, Name of Debtor, and Case Number: 
The chapter II cases of MF Global Holdings Ltd. and MF Global Finance USA Inc. 
were commenced in the United States Bankruptcy Court for the Southern District of 
New York (the "Bankruptcy Court") on October 3I. 2011. 

The chapter it cases of MF Global Capital LLC, MF Global Market Services LLC and 
M F Global FX Clear LLC were commenced in the Bankruptcy Court on December 
19,2011. 

The chapter II case of MF Global Holdings USA Inc. was commenced in the 
Bankruptcy Court on March 2, 2012. 

You should select the Debtor against which you are asserting your claim. 

A SEPARATE PROOF OF CLAIM FORM MUST BE FILED AGAINST EACH 
1)L•' BT'OR. 

Creditor 's Name anti Address: 
Fill in the name of the person or entity asserting a claim and the name and address 
of the person who should receive notices issued during the bankruptcy case. Please 
provide us with a valid email address. A separate space is provided for the payment 
address of it differs from the notice address. The creditor has a continuing obligation 
to keep the court informed of its current address. See Fedetal Rule of Bankruptcy 
I'roccdute (FRBP) 2002(g), 

I. Amount of Claim its of Date Case Filed: 
State the total amount owed to the creditor on the date of the bankruptcy tiling. Follow 
the instructions concerning whether to c:ontpletc items 4 and 5. Check the box if 
interest or other charges are included in the claim. 

2. Basis for Claim: 
State the type of debt or how it was incurred. Examples include goods sold, money 
loaned, services performed, personal injury/wrongful death, car loan, mortgage note. 
and credit card. It' the claim is based on delivering health care goods or services, limit 
the disclosure of the goods or services so as to avoid embarrassment or the disclosure 
of confidential health care information. You may be required to provide additional 
disclosure if an intetested party objects to your claim. 

3. Last Four Digits of Any Number by Which Creditor Identifies Debtor: 
State only the last four digits of the Debtor's account or other number used by the 
creditor to identify the Debtor. 

3a. Debtor May Ilove Scheduled Account As: 
Report a change in the creditor's name, a transferred claim, or any other information 
that clarifies a ditTerence between this ptoof of claim and the claim as scheduled by 
the Debtor. 

3b. Uniform Claim Identifier: 
If you use a uniform claim identifier, you may report it here. A uniform claim 
identifier is an optional 24-character identifier that certain large creditors use to 
facilitate electronic payment in chapter 13 cases. 

4. Secured Claim: 
Check whether the claim is fully or partially secured. Skip this section if the claim is 
cntitcly unsecured. (Sec Definitions.) If the claim is secured, check the box for the 
nature and value of property that secures the claim, attach copies of lien 
documentation, and state, as of the date of the bankruptcy tiling, the annual interest rate 
(and whether it is fixed or variable). and the amount past due on the claim. 

5. Amount of Claim Entitled to Priority Under II U.S.C. § 507 (a): 
If any portion of your claim falls in one or more of the listed categories, check the 
appropriate box(es) and state the amount entitled to priority. (See Definitions.) A claim 
may he partly priority and partly non-priority. For example, in some of the categories, 
the law limits the amount entitled to priority. 

6. Credits: 
An authorized signature on this proof of claim serves as an acknowledgment that 
when calculating the amount of the claim, the creditor gave the Debtor credit for any 
payments received toward the debt. 

7, Documents: 
Attach redacted copies of any documents that show the debt exists and a lien 
secures the debt. You must also attach copies of documents that evidence perfection 
of any security interest. You may also attach a summary in addition to the documents 
themselves. FRBP 3001(c) and (d). If the claim is based on delivering health care 
goods or services, limit disclosing confidential  health care information. Do not send 
original documents, as attachments may be destroyed after scanning. 
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INFORMATION  
Proof of Claim 
A proof' of claim is a foam used by the creditor to Evidence of Perfection 
indicate the amount of the debt owed by the Debtor Evidence of perfection may include a mortgage. lien, 
on the date of' the bankruptcy filing. The creditor certificate oftitic, Imancing statement. or other documcjit 
nutst tile the I'orm with GCG as described in the showing that the lien has been filed or recorded. 
instructions above and in the Bar Date Notice. 

8. Date and Signature: 
The individual completing this proof of claim must sign 
and date it. FR BI' 901 I If the claim is filed electronically, 
:RBI' 5005(a)(2) authorizes courts to establish local 
rules specifying what constitutes a signature. If you sign 
this form, you declare under penalty of perjury that the 
information provided is true and correct to the best of 
your knowledge, information. and reasonable beliel. 
Your signature is also it certification that the claim meets 
the requirements of FRBP 901 I(b). Whether the claim 
is filed electronically or in person, if your name is on the 
signature line, you ate responsible for the declaration. 
Print the name and title, if any, of the creditor or other 
person authorized to file this claim. State the filer's 
address and telephone number if it differs from the 
address given on the top of the form for purposes of 
receiving notices. If the claim is filed by an authorized 
agent, attach a complete copy of any power of attorney, 
and provide both the name of the individual filing the 
claim and the name of the agent. If the authorized 
agent is a servicer, identify the corporate servicer as the 
company. Criminal penalties apply for making a false 
statement on S proof of claim. 

DEFINITIONS 

Debtor 
A debtor is the person, corporation, or other entity that 
has filed a bankruptcy case. 

Creditor 
A creditor is the person, corporation, or other entity 
to whom the Debtor owes it debt that was incurred 
before the date of the bankruptcy filing. See I I U.S.C. 
§ 101 (10). 

Claim 
A claim is the ctedttor's right to receive payment for a 
debt owed by the Debtor on the date of the bankruptcy 
filing. See II U.S.C. § 101 (5), A claim may be seetucd 
or unsecured. 

Secured Claim Under II U.S.C. § 506 (a) 
A secured claim is one hacked by a lien on property of 
the Debtor. The claim is secured so long as the creditor 
has the right to be paid from the property prior to other 
creditors. The amount of the secured claim cannot 
exceed the value of the property. Any amount owed to 
the creditor in excess of the value of the property is an 
unsecured claim. Examples of liens on property include 
a mortgage on real estate or a security interest in a car, 
A lien may be voluntarily granted by a Debtor or may 
be obtained through a court proceeding. In some states. 
a court judgment is a lien. A claim also may be secured 
if the creditor owes the Debtor stoney (has a right to 
sctoft). 

Unsecured Claim 
An unsecured claim is one that does not meet the 
tequirentents of a secured claim. A claim may be partly 
tittaccured if the atttount of the claim exceeds the value of 
the property on which the creditor has a lien. 

Claim Entitled to Priority Under II U.S.C. § 507 (a) 
Priority claims ate certain categories of unsecured claims 
that are paid rront the available money or property in a 
bankruptcy case before other unsecured claims. 

Redacted 
A document has been redacted when the person filing 
it has masked. edited out, or otherwise deleted, ccttain 
information. A creditor must show only the last four digits 
of any social-security. individual's tax-identification, or 
financial-account number, only the initials of a minor's 
name, and only the year of any person's date of birth. 
If the claim is based on the delivery of health care 
goods or services. limit the disclosure of the goods or 

services so as to avoid embarrassment or the disclosure 
of confidential health care information. 

Acknowledgment of Filing of Claim 
To receive acknowledgment of your filing front GCG, 
please provide a self-addressed. stamped envelope and a 
copy of this proof of claim when you submit the original 
claim to GCG. 

Offers to Purchase it Claim 
Certain entities tare in the business of purchasing 
claims for an amount less than the face value of the 
claims. One or more of these entities may contact the 
creditor and offer to purchase the claim. Some of 
the written communications from these entities may 
easily be confused with official court documentation 
or communications from the Debtor. These entities do 
not represent the bankruptcy court or tits Debtor. The 
creditor has no obligation to sell its claim. However. 
if the creditor decides to sell its claim. any transfer of 
such claim is subject to FRBI' 3(101(e), any applicable 
provisions of the Bankruptcy Code (I I U.S.C. § 101 ei 
seq.). and any applicable orders ofthe bankruptcy Court. 

List of Debtors Lind Case Numbeis 

Indicate on the Face of Proof of Claint form the Debtor against which you assert a claim. 
Choose only one Debtor for each Proof of Claim form 

• MF Global Holdings Ltd. (Case No. 11-15059 (MG)) 

• MF Global Finance USA Inc. (Case No. 11-15058 (MG)) 

• MF Global Capital LLC (Case No. 11-15808 (MG)) 

• MF Global Market Services LLC (Case No. 11-15809 (MG)) 

• MF Global FX Clear LLC (Case No. 11-15810 (MG)) 

• MF Global Holdings USA Inc. (Case No, 12-10863 (MG)) 

11-15059-mg    Doc 1989-6    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit F   
 Pg 4 of 9



I 

SHEARMAN St STERLING LI.P 

599 LEXINGTON AVENUE I NEW YORK I NY 110022-6069 

WWW.SHEARMAN.COM  I ~ T +1.212.848.4000 1 F +1.212.848.7179 

richard.facundo@shearman.com 
	 August 20, 2012 

(212) 848-8621 

Via Federal Express 

MF Global Holdings Ltd., et al. 
c/o GCG Inc. 
5151 Blazer Parkway, Suite A 
Dublin, OH 43017 

In re MF Global Holdings Ltd. et al. Debtor, Case No. 11-15059 (MG) 

To Whom it May Concern: 

Enclosed is a proof of claim form for Shearman & Sterling LLP together with copies of the 
same. Please date and time stamp the copies and return them to me using the enclosed self-
addressed postage paid envelope. 

T k o 

Richard Facundo 

Enclosures 

ABU DHABI I BEIJING I BRUSSELS I DOSSELDORF I FRANKFURT I HONG KONG I LONDON I MILAN I MUNICH I NEW YORK 

PALO ALTO 	I PARIS I ROME I SAN FRANCISCO I SAO PAULO I SHANGHAI I SINGAPORE I TOKYO I TORONTO I WASHINGTON, DC 

SHEARMAN & STERLING LLP IS A LIMITED LIABILITY PARTNERSHIP ORGANIZED IN THE UNITED STATES UNDER THE LAWS OF THE STATE OF DELAWARE , WHICH LAWS LIMIT THE PERSONAL LIABILITY OF PARTNERS 

NYDOCS03/953860. I 
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EXHIBIT A 

I. 	Introduction 

I. 	On October 31, 2011, MF Global Holdings Ltd. (the "Debtor") and 

certain of its affiliated debtors filed petitions under chapter II of title 11 of the United States 

Code in the United States Bankruptcy Court for the Southern District of New York. 

2. 	This proof of claim (this "Proof of Claim ") is being filed in the Debtor's 

bankruptcy case by Shearman & Sterling LLP ( "Shearman ") 

II. 	The Claim 

3. 	Shearman has a claim (the "Claim") against the Debtor on account of 

accrued and unpaid legal fees and expenses. As of August 16, 2012, the amount of the Claim 

was $1,436,700.90. The amount of the Claim, however, continues to accrue and Shearman 

hereby expressly reserves its rights to amend and supplement this Proof of Claim to include 

additional accrued amounts. Due to the confidential nature of the invoices and other documents 

supporting the Claim, Shearman has not attached them to this Proof of Claim. Redacted copies 

are available upon execution of a mutually agreed upon confidentiality agreement. 

III. 	General 

4. 	Shearman does not waive any right or rights of action that it or any other 

person has or may have against the Debtor or any other person or persons and does not waive 

any substantive or procedural defenses to any claim•that may be asserted against Shearman or 

any other person by the Debtor or any other person. Shearman reserves the right to amend or 

supplement this Proof of Claim in any manner, including specifying the amount of Shearman's 

contingent, unmatured and/or unliquidated claims as they become non-contingent, matured 

and/or liquidated. This Proof of Claim shall not prejudice the rights of Shearman or any other 

NYD0CS03/953383.4 

11-15059-mg    Doc 1989-6    Filed 09/04/14    Entered 09/04/14 22:15:48    Exhibit F   
 Pg 6 of 9



person to file any other requests for payment or proofs of claim, including related to the Claim 

asserted herein. The Claim is in addition to, and does not supersede, any other claim filed or to 

be filed by Shearman or any other person against the Debtor or any of its affiliates. Shearman 

notes that certain underwriters have filed or will file proofs of claim related to the Claim. 

Shearman reserves the right to withdraw this Proof of Claim for any reason whatsoever. 

5. By filing this Proof of Claim, Shearman does not submit itself to the 

jurisdiction of the Bankruptcy Court for any purpose other than with respect to this Proof of 

Claim. 

6. This Proof of Claim is not intended to be, and shall not be construed as: 

(i) an election of remedies; (ii) a waiver of any defaults; (iii) a waiver or limitation of any of 

Shearman's rights, remedies, claims or interests under applicable law against Shearman or any 

other person or entity; (iv) a waiver of any setoff or recoupment rights under applicable law; (v) 

a waiver of any netting rights under applicable law; (vi) a waiver of any rights to assert that all or 

any portion of the amounts claimed are being held by the Debtor, as bailee, or in constructive 

trust; (vii) a waiver of Shearman's property or ownership rights (legal or equitable); or (viii) a 

waiver of Shearman's legal, equitable or beneficial interests. 

NYDOCS03/953383.4 	 2 
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7. 	All notices and communications concerning this Proof of Claim should be 

addressed as follows: 

Adam S. Hakki 
Andrew V. Tenzer 
Shearman & Sterling LLP 
599 Lexington Avenue 
New York, New York 10022 
(212) 848-4000 
ahakki@shearman.com  

atenzer@shearman.com  

Dated as of August 20, 2012 

NYDOCS03/953383.4 
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Page 1 of 3 

From: (212) 848.8621 
Richard Facundo 
Sheam,an & Sterling LLP 
599 Le dngton Ave 
9th Floor 
New York, NY 10022 

Origin ID: JRBA ~•E-,x 
Ship Date: 20AUG12 
ActWgt 1.0 LB 
CAD: 102835513ANET3300 Delivery  

Ill INIIRII1JIIRVIVIEIVIVIIIIYV  'IAN 
SHIP TO: (212) 848.8621 	 BILL SENDER 

MF Global Holdings Ltd., et al. 
c/o GCG Inc. 
5151 BLAZER PKWY 
STE A 
DUBLIN, OH 43017 

Ref # 	97610-08908 
Invoice # 
PO # 	21844 
Dept # 

TUE - 21 AUG Al 
PRIORITY OVERNIGHT 

ASR 
43017 

XX CMHA 	LCK 

0H1llNDO 11011011IH H ll IU 11  
TRit# 7987 8209 1322 

0291 

After printing this label: 
1. Use the'Print' button on this page to print your label to your laser or inkjet printer. 
2. Fold the printed page along the horizontal line. 
3. Place label in shipping pouch and affix it to your shipment so that the barcode portion of the label can be read and scanned. 

Warning : Use only the printed original label for shipping . Using a photocopy of this label for shipping purposes is fraudulent and could 
result in additional billing charges, along with the cancellation of your FedEx account number. 	 . 
Use of this system constitutes your agreement to the service conditions In the current FedEx Service Guide, available on fedex.com .FedEx will not'be. 
responsible for any claim in excess of $ 100 per package , whether the result of loss, damage , delay , non-detivery , misdelivery ,or misinfomiation, unless 
you declare a higher value , pay an additional charge , document your actual loss and file a timely claim.Limitations found in the current FedEx Service 
Guide apply . Your right to recover from FedEx for any loss , including intrinsic value of the package , loss of sales , income interest , profit , attorney's fees, 
costs, and other forms of damage whether direct, incidental,consequential, or special is limited to the greater of $100 or the authorized declared value. 
Recovery cannot exceed actual documented loss.Maxlmum for Items of extraordinary value Is $500, e.g, jewelry, precious metals, negotiable 
instruments and other items listed in our ServiceGuide. Written claims must be filed within strict time limits, see current FedEx Service Guide. 

https://www.fedex.com/shipping/html/en//PrintIFrame.html 	 8/20/2012 
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