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Kaplan Fox & Kilsheimer LLP ("Kaplan Fox") submits this response to the Invitation to
Negotiate ("ITN") issued by the State Board of Administration of Florida ("SBA") for its search
to update the pool of law firms for securities litigation counsel.

A. Firm Background Information

1. Provide the full name of the firm, the address of the principal place of
business, the name, phone number, and email of the primary contact, and the
primary location from which the firm would provide legal services to the
SBA. Attach a copy ofthe firm's resume or brochure.

Kaplan Fox is a national law firm with its principal office in New York located at 850
Third Avenue, 14thFloor, New York, New York, 10022. The telephone number of the New
York office is (212) 687-1980.

If Kaplan Fox is selected to be included in the pool of law firms eligible to serve as the
SBA's securities litigation counsel, the New York office would be primarily responsible for
providing the legal services described in the ITN.

Robert N. Kaplan and Frederic S. Fox are the senior partners of Kaplan Fox. They are
both resident partners in the New York office and will be the primary contacts for any
communications between the firm and the SBA regarding any securities matter. They can be
reached at (212) 687-1980. Messrs. Kaplan and Fox also can be reached via email at
rkaplan({Z)kaplanfox.com and ftox@kaplanfox.com, respectively. Attached as Exhibit A is a
copy of the firm's brochure.

2.

e.

Briefly describe the firm, including the following information:
a. the year the firm was established;
b. office locations, including the number of attorneys that are resident in

each office;
the firm's ownership structure (include a chart detailing the
structure);
the total number of employees by practice area and category,
including the number of licensed lawyers, the number of partners and
associates, the number of legal and other support staff, and the
number of women and minorities by practice area and category;
a breakdown of the type of clients the firm represents, (e.g. public
funds, corporate, endowments, etc.);
the year the firm first began securities litigation work; and
the number of attorneys that specialize in securities litigation.

c.

d.

f.
g.

Kaplan Fox was established in 1956 and has been representing clients in securities
matters for over 35 years. Our principal office is located in New York. In addition to the New
York office, Kaplan Fox maintains offices in San Francisco, Los Angeles, Chicago and New
Jersey.



Kaplan Fox has 44 employees and 11 partners. We have 31 licensed attorneys, of which
11 are partners, 8 are of counsel and 12 are associates. In the New York office, there are 24
attorneys, five paralegals, and 15 staff members. In the San Francisco office, there are three
attorneys, one paralegal and one staff member. In the Los Angeles office there are two
attorneys. We have one attorney at each of our Chicago and New Jersey offices. Kaplan Fox
attorneys represent investors in securities class actions as well as opt-out actions in both state and
federal courts. In addition to the firm's securities practice, Kaplan Fox also represents
individuals, businesses and institutions who have been damaged as a result of violations of
antitrust and consumer protection statutes.

The firm is a limited liability partnership established under the laws of New York. The
firm has both equity and non-equity partners. The following chart sets forth Kaplan Fox's
ownership structure:

Name of Partner
Robert N. Kaplan
Frederic S. Fox
RichardJ. Kilsheimer
GregoryK. Arenson
LaurenceD. King
Joel B. Strauss
Linda P.Nussbaum
Hae SungNam
Donald R.Hall
Jason A. Zwei
TheodoreN. KaDlan

Kaplan Fox's three main practice areas are securities, antitrust and consumer fraud
litigation.l Our attorneys and legal staff are experienced in all three practice areas.2 However,
many of our attorneys concentrate on a particular practice area. Eleven of our attorneys (five
partners, four associates and two of counsel) concentrate on securities litigation;3 eight of our
attorneys (four partners, two associates and two of counsel) concentrate on antitrust litigation;
three (one partner and two of counsel) concentrate on consumer fraud litigation. The remaining
attorneys do not have an area of concentration.

Kaplan Fox is dedicated to maintaining a diverse workforce. Of the 20 associates and of
counsel at Kaplan Fox, 11 are women or minorities (three concentrate on securities litigation,

I Kaplan Fox also has a general business law practice area which is a ~ontinuation of the firms
original practice area. Four of our attorneys (one partner, one associate and two of counsel)
specialize in this area.
2 Our legal staff generally does not specialize in any practice area, but is assigned on a case-by-
case basis.
3 Mr. Kaplan specializes in our securities litigation practice, but is also very involved in the
antitrust practice. In addition, Mr. King, the resident partner in our San Francisco office and the
head ofthe consumer fraud practice area, has over 15 years experience in securities litigation.
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two concentrate on antitrust litigation, and one concentrates on consumer fraud litigation).4 Two
of Kaplan Fox's equity partners are women (Hae Sung Nam concentrates on securities litigation
and Linda Nussbaum concentrates on antitrust litigation). Of the 24 legal and office staff, 21 are
women or minorities

Kaplan Fox has provided monitoring services, assisted with asset recovery, and evaluated
potential securities litigation for over thirty institutional investors. A majority of Kaplan Fox's
institutional clients are state or local pension funds, including, the California Public Employees'
Retirement System ("CaIPERS"); the New York City Retirement Funds; Los Angeles County
Employees Retirement Association ("LACERA"); the State of Connecticut Retirement Plans &
Trust Funds; the District of Columbia Retirement Board; Virginia Retirement System ("VRS");
Orange County Employees' Retirement System (California); Houston Firefighters Relief and
Retirement Fund; the Mississippi Public Employees Retirement System; Charlotte Firefighters'
Retirement System; Tennessee Consolidated Retirement System ("TCRS"); Hollywood, Florida
Employees Retirement System; the Ohio Retirement Systems; Michigan Retirement Systems, the
three Los Angeles City retirement systems; Municipal Fire and Police Retirement System of
Iowa; the City of Tallahassee Retirement System; the Colleges of Applied Arts and Technology
Pension Plan and the Ontario Pension Board. We also represent three union pension funds and
an asset management fund.

3. In the past three years (as of the issuance date of this ITN), have there been
any significant developments in your firm, including changes in ownership, a
merger and/or substantial sale or purchase of assets/practice or
restructuring?

In the past three years, Kaplan Fox has added three equity partners, two of whom are
women. No other significant developments have occurred at Kaplan Fox.

4. Do you anticipate any of the significant changes described in No.3 above in
the future? If so, please describe.

In the future, Kaplan Fox may add additional non-equity or equity partners. We do not
anticipate any other significant changes at the firm.

5. Identify any relevant special services the firm provides, particularly those
that may not be offered by other law firms.

Kaplan Fox is able to provide a wide range of services to our clients. In addition, to
decades of experience analyzing and prosecuting securities cases, we also have, among other
things, expertise in accounting, bankruptcy and corporate governance. One of our partners, Joel
Strauss, is a certified public accountant who formerly conducted audits for one of the major
accounting firms. Another of our partners, Gregory Arenson, is very familiar with the
Bankruptcy Code and practices, and frequently deals with Bankruptcy trustees and attorneys
from debtors' and creditors' committees. A number of partners are well versed in corporate

4The remaining five women/minority attorneys do not specialize in any particular practice area.
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governance issues. Moreover, the firm employs two full-time investigators who routinely
interview former employees of corporate defendants and uncover information necessary to plead
a complaint.

Kaplan Fox is mindful of the variety of legal issues facing our pension fund clients.
Kaplan Fox endeavors to meet these needs by applying our substantial knowledge and
experience in complex securities matters in advising our clients about potential and actual
litigation related to the securities laws. One particular service we provide, without charge, is
portfolio monitoring. We advise our clients on a weekly basis, via e-mail, of (1) cases filed for
which they have a loss; (2) settled cases in which they have a claim to make certain they are
aware of the right to file a claim and the amount of any loss; and (3) and recommend or analyze
any securities matters which we believe are meritorious and would interest our clients. We
perform these services directly and not through a third party.5

Kaplan Fox currently provides portfolio monitoring and asset recovery services to over
twenty public pension funds, including Mississippi Public Employees Retirement System,
TCRS, Los Angeles Fire and Police Retirement System, other Los Angeles funds, City of
Tallahassee Pension Plan, Arkansas Teacher Retirement System and the District of Columbia
Retirement Board.

We have substantial experience working with most major custodial banks, including
Mellon Trust Co., State Street, the Bank of New York, J.P. Morgan and Northern Trust.
Currently, client databases are electronically monitored daily to determine if they have any losses
in pending cases or potential cases being investigated by Kaplan Fox.

Using our resources described herein, Kaplan Fox investigates and analyzes securities
matters that may interest the SBA. In the event that the SBA has a significant loss in a particular
security, Kaplan Fox will provide a detailed memorandum reporting its finding and
recommendations. We provide these services to a number of our clients. Recently, we have
analyzed potential claims against the custodians under our clients' securities lending agreements.
On other occasions, we have rendered advice regarding securitization of proceeds from litigation
settlements, such as proceeds received from tobacco litigation. In 2003, we also worked with the
Attorney General's office in Florida to recommend legislative changes in the Florida's securities
laws to strengthen private and public enforcement of securities laws in Florida.

6. What arrangement does the firm have in place or expect to use regarding
retention and compensation of experts and third parties?

Kaplan Fox has no standing arrangement with any expert or third party vendor.
However, we have long-established working relationships with a number of experts in a variety
of fields, including damages, accounting and corporate governance. We have also retained
numerous vendors, including discovery database vendors and claims administrators. We retain

5Kaplan Fox can provide the loss monitoring services outlined above through access, preferably
electronic, through a client's custodial account, rather than requesting our client's staff to
provide information regarding securities holdings. This is done on a confidential basis.
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highly respected experts and skilled third-party vendors on a case-by-case basis. Kaplan Fox
advances all costs related to expert and third party vendor retention.

7. Does the firm have a diversity policy? If so, please describe.

It is the policy of Kaplan Fox to ensure equal employment opportunity without
discrimination or harassment on the basis of race, color, national origin, religion, sex, age,
disability, alienage or citizenship status, marital status, sexual orientation, gender identity or any
other characteristic protected by law. We prohibit and do not tolerate any such discrimination.
Kaplan Fox makes a good faith effort to recruit a diverse group of employees and provide equal
opportunity for minorities, women and disabled persons.

8. What is the firm's policy and practice as to continuing legal education for its
attorneys?

In order to provide our clients with the best legal services possible, Kaplan Fox actively
encourages its attorneys to seek continuing legal education ("CLE") through various sources to
keep abreast of any current changes in the law relevant to our practice. Joel Strauss, a resident
partner in the New York office, heads the CLE compliance program. Mr. Strauss is responsible
for arranging firm sponsored CLE programs and screening CLE programs held by third party
vendors. In addition, all of our attorneys licensed in New York have a continuing legal
education requirement. They satisfy these requirements by taking courses outside the firm,
through online sources or through firm sponsored CLE courses.

B. The Firm's Securities Litigation Experience

1. Provide a representative list of the institutional investors the firm actively
represented in securities litigation matters in the last ten (10) years;
including the following information for each:
a. the type of case/claim (e.g. class action, individual and/or opt-out case

and/or derivative litigation);
the name of the firm's lead attorney on a case/claim;
the type of client (i.e. whether public fund or other institutional
investor), and
include a brief description of the litigation and the outcome (e.g.
dismissal, settlement, win, or loss), including whether your firm filed a
motion for Lead Plaintiff status, the name and contact information of
all defendants and their counsel. The list should be limited to no more
than 20 clients.

b.
c.

d.

Kaplan Fox has developed relationships with and has represented numerous public
pension funds or other institutional investors over the past ten years with respect to litigation
involving violations of the securities laws. Set forth below are a representative number of
securities actions in which Kaplan Fox has represented a public pension fund or institutional
investor.
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Kaplan Fox represented as co-lead counsel the State Teachers Retirement System of Ohio
("Ohio STRS"), the appointed lead plaintiff in In re Merrill Lynch & Co., Inc. Securities,
Derivative & ERISA Litigation (07-cv-9633). The litigation alleged violations of the Securities
Act of 1933 ("Securities Act") and the Securities and Exchange Act of 1934 ("Exchange Act")
and was in the United States District Court for the Southern District of New York. Defendants
included Merrill Lynch & Co., Inc. 's ("Merrill Lynch") and related parties in connection with
Merrill Lynch's write-down of tens of billions of dollars in subprime debt. This case settled for
$475 million and the settlement was approved by the Court in August 2009. Ohio STRS
designated Frederic S. Fox of Kaplan Fox the chief counsel among the co-lead counsel. As such,
Kaplan Fox was responsible for coordinating all aspects of the litigation, including court
appearances and negotiating the settlement with defendants, which represented a significant
recovery for shareholders. It is the thirteenth largest securities class action settlement since the
passage of the PSLRA and one of the top five settlements where there was no restatement or
admission of wrongdoing by the defendants. Merrill Lynch was represented by Jay B. Kasner of
Skadden Arps Slate Meagher & Flom LLP, Four Times Square, New York, NY 10036, (212)
735-3000.6

Currently, Kaplan Fox represents Ohio STRS and Ohio Public Employees Retirement
System ("Ohio PERS") (who have been appointed lead plaintiffs along with three other
institutions) in the In re Bank of America Corp. Sec., ERISA & Derivative Litig., Master File No.
09 MDL 2058 (DC) (S.D.N.Y.). Messrs. Kaplan and Fox are Kaplan Fox's lead attorneys in this
action. This case alleges that Bank of America and Merrill Lynch made numerous false
statements and omitted material facts in connection with Bank of America's acquisition of
Merrill Lynch in violation of the federal securities laws. This action is in the initial stages of
litigation and the amended consolidated class action complaint was filed on September 25,2009.
Peter C. Hein of Wachtell Lipton Rosen & Katz, 51 West 52ndStreet, New York, NY 10019,
(212) 403-1000, is counsel for Bank of America and the Bank of America officers and directors.
Counsel for John Thain is Andrew 1. Levander of Dechert, LLP, 1095 Avenue of the Americas,
New York, NY 10036, (212) 698-3500.

Kaplan Fox also currently represents the Public Employees' Retirement System of
Mississippi, a lead plaintiff in a securities class action against Ambac Financial Group, Inc.
("Ambac") (a bond insurer) for alleged violations of the Securities Act and the Exchange Act in
connection with statements made by Ambac concerning its exposure to the subprime mortgage
market. Mr. Fox is the lead attorney for Mississippi in this case. The case is pending in the
United States District Court for the Southern District of New York and is styled In re Ambac
Financial Group, Inc. Securities Litigation (08-cv-411). Counsel for Ambac is Peter C. Hein of
Wachtell Lipton Rosen & Katz, 51 West 52nd Street, New York, NY 10019, (212) 403-1000;
counsel for the underwriter defendants is Brad S. Karp of Paul Weiss Rifkind Wharton &
Garrison LLP, 1285 Avenue of the Americas, New York, NY 10019, (212) 373-3000; and
counsel for KPMG LLP (the auditor of Ambac) is Michael R. Young of Wilkie Farr & Gallagher
LLP, 787 Seventh Avenue, New York, NY 10019, (212) 728-8000.

6Certain individual defendants were represented by other counsel.
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Kaplan Fox also currently represents TCRS in a securities class action against Fannie Mae.
The litigation is pending in the United States District Court for the Southern District of New
York against Fannie Mae, certain of its former officers and the underwriters of certain offerings
of Fannie Mae common and preferred stock. The litigation relates to allegations that Fannie Mae
hid that it was severely undercapitalized. In April 2009, TCRS was appointed co-lead plaintiff
and Kaplan Fox was appointed co-lead counsel. Mr. Fox is the lead attorney for Tennessee in
this case. James E. Brandt of Latham & Watkins LLP, 885 Third Avenue, New York, NY
10022, (212) 906-1200, is lead attorney for Fannie Mae, and Charles E. Davidow of Paul Weiss
Rifkind Wharton & Garrison LLP, 1285 Avenue of the Americas, New York, NY 10019, (212)
373-3000, represents Deloitte & Touche LLP (Fannie Mae's auditor).7

Kaplan Fox also represents the Michigan Department of Treasury ("Michigan") in an opt-
out action related to the fraud that occurred at Tyco International Ltd ("Tyco"). The case involves
allegations of violations of the Securities Act and the Exchange Act, among other claims, as a result
of defendants': i) looting of Tyco's assets; and ii) improper accounting. The action was filed in the
United States District Court for the Eastern District of Michigan and is styled Michigan Department
of Treasury v. Tyco International, Ltd, et al. (08-cv-1340). The case recently settled against most
of the defendants, including Tyco and its accountant (PricewaterhouseCoopers). Michigan has thus
far recovered approximately $26 million, which represents a multiple of many times that which
Michigan would have received if it remained a class member. The litigation is ongoing against
certain individual defendants. Messrs. Fox and Kaplan are lead attorneys in this case. Lead
attorney for the corporate defendants was Elizabeth Edwards of McGuire Woods LLP, One
James Center, 901 East Cary Street, Richmond, VA 23219, (804) 775-4390. Tyco's auditor,
PricewaterhouseCoopers LLP, was represented by Michael P. Carroll of Davis Polk &
Wardwell, 450 Lexington Avenue, New York, NY 10017, (212) 450-4000.8

We currently also serve as lead counsel for Bricklayers and Trowel Trades International
Pension Fund ("Bricklayers") in a securities class action against Credit Suisse First Boston LLC
and certain individual defendants alleging violations of the federal securities law for allegedly
issuing false and misleading analyst reports regarding AOL Time Warner. Kaplan Fox has
successfully opposed numerous motions to dismiss, obtained class certification and defeated
defendants' Rule 23(f) attempt to appeal the District Court's decision on class certification. Mr.
Fox is the lead attorney in this case. Lead Counsel for Credit Suisse is Avi Gesser of Davis Polk &
Wardwell LLP, 450 Lexington Avenue, New York, NY 10017, (212) 450-4000.9

Kaplan Fox has also served as counsel for VRS, the appointed lead plaintiff in In re Escala
Group, Inc. Securities Litigation (06-cv-3518). The case was in the United States District Court
for the Southern District of New York and recently settled for $18 million. Mr. Kaplan was the
lead attorney in this case. Escala was represented by Arthur Aufses of Kramer Levin Naftalis &
Frankel LLP, 1177 Avenue of the Americas, New York, NY 10036 (212) 715-9100. Stephen
Poss of Goodwin Procter, LLP, Exchange Place, Boston, MA 02109, (617) 570-1886,
represented AP&M, Escala's outside auditor.

7Certain individual defendants are represented by other counsel.
8Certain individual defendants are represented by other counsel.
9Certain individual defendants are represented by other counsel.
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Kaplan Fox represented CalPERS and the three Los Angeles City Retirement Systems,
Fire and Police; Employees; and Water & Power, in an individual action commenced in 2003
which settled for $140 million (California Public Employees Retirement System, et al. v. AOL
Time Warner, Inc., Judicial Council Coordination Proceeding Nos. 4322 and 4325). These
actions were litigated in the Superior Court of the State of California for Los Angeles County
and alleged violations of Sections 11 and 12 of the Securities Act and applicable state law for a
fraudulent scheme to artificially inflate the price of AOL's and AOL Time Warner's common
stock price by means of improper revenue recognition both before and after the merger of AOL
and Time Warner. Messrs. Kaplan and Fox were lead attorneys in this case. The lead attorney
for the corporate defendants was Peter Barbur of Cravath, Swaine & Moore LLP, 825 Eighth
Avenue, New York, NY 10019, (212) 474-1000.10

Kaplan Fox represented LACERA in litigation against Citigroup, Salomon Smith Barney,
Jack Grubman and others for issuing false analyst reports in violation of Section 1O(b)and Rule
10(b)-5 of the Securities Exchange Act of 1934 (the "Exchange Act"). The case was filed in the
United States District Court for the Southern District of New York and was styled In re Salomon
Smith Barney Focal Litigation (04-cv-5854). The case settled for $13.5 million which we believe
represents a substantial portion of the recoverable damages. Mr. Fox was the lead attorney for
LACERA. Richard A. Rosen of Paul, Weiss, Rifkind, Wharton & Garrison LLP, 1285 Avenue
of the Americas, New York, NY 10019, (212) 373-3305, represented the corporate defendants.

Kaplan Fox also currently represents Los Angeles City Employees' Retirement System
("LACERS"), the court appointed lead plaintiff in In re Sequenom Inc. Securities Litigation (09-
cv-921). This case is pending in the United States District Court for the Southern District of
California and is in the beginning stages of litigation. The Court appointed LACERS lead
plaintiff and Kaplan Fox lead counsel in September 2009. Messrs. Kaplan and Fox are lead
attorneys for LACERS. William Grauer of Cooley Godward Kronish, 4401 Eastgate Mall, San
Diego, CA 92121, (858) 550-6000, represents Sequenom.ll

Kaplan Fox also represented the City of Tallahassee Pension Plan, which was a member
of the plaintiffs' executive committee, in an action against Prestige Brands Holdings, Inc.,
Goldman Sachs & Co., J.P. Morgan Securities Inc. and Merrill Lynch for violations of the
Securities Act in connection with Prestige's initial public offering. The case was pending in the
United States District Court for the Southern District of New York and was styled In re Prestige

10Other defense counsel appeared for AOL Time Warner and certain individual defendants
including board members of AOL Time Warner, and other individual defendants. In addition,
Ernst & Young LLP, was represented by Robert Hubbell of former Heller Ehrman White
McAuliffe LLP and certain bank underwriters were represented by James P. Rouhandeh of Davis
Polk Wardwell, 450 Lexington Avenue, New York, NY 10017, (212) 450-4000; Robert A. Sacks
of Sullivan & Cromwell LLP, 1888 Century Park East, Suite 2100, Los Angeles, CA 90067,
(310) 712-6600; Michael J. Lawson of Morgan Lewis Bockius LLP, One Market, Spear Street
Tower, San Francisco, CA 94105, (415) 442-1265; and Stephen D. Hibbard of Shearman &
Sterling LLP, 525 Market Street, 15thFloor, San Francisco, CA 94105, (415) 616-1100.
11Certain individual defendants are represented by other counsel.
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Brand Holdings, Inc. Securities Litigation (05-cv-6924). This case recently settled for $11
million and the court has preliminarily approved the proposed settlement. Mr. Strauss was the
lead attorney for the City of Tallahassee. Craig H. Kuglar of Alston & Bird LLP, 90 Park
Avenue, New York, NY 10016, (212) 632-5500, represented the corporate defendants. 12

Also, Kaplan Fox has provided monitoring services, assisted with asset recovery, and
evaluated potential securities litigation for numerous institutional investors, including certain of
the institutions listed above that we have represented in securities actions.

2. Please provide historical data related to fees awarded when serving as Lead
Plaintiff for securities class action litigation and fees otherwise paid in
individual or opt-out or derivative litigation.

The following chart sets forth the fees that Kaplan Fox has been awarded in the past five
years in securities class action litigation in which Kaplan Fox served as lead or co-lead counsel:

12leffO. Hammel of Latham & Watkins LLP, 885 Third Avenue, New York, NY 10022 (212)
906-1200, and John Gueli of Shearman & Sterling LLP, 599 Lexington Avenue, New York, NY
10022 (212) 848-4000, represented certain underwriter defendants.

9

Name of Case Court Docket Judge Amount of Fees
No. Settlement

In re Merrill Lynch SDNY 07cv9633 led S. $475,000,000 7.8%
& Co., Inc. Rakoff
Securities, Derivative
and ERISA Litigation

In re Sourcefire, Inc. USDC 07cv1210 1. $3,200,000 30.0%
Securities Litigation - Frederick

District Motz
ofMD

In re Escala Group, SDNY 06cv35l8 Alvin K. $18,000,000 1 22.0%
Inc. Securities Hellerstein I
Litigation

In re ProQuest USDC 06cv10619 Avern $20,000,000 30.0%
Company Securities - Cohn
Litigation Eastern

District
ofM!
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Name of Case Court Docket Judge Amount of j Fees
No. Settlement

In re Majesco USDC 05cv3557 Peter G. $7,444,000 25.0%
Securities Litigation - Sheridan

District
ofNJ

In re DCA, Inc. USDC 05cv2165 Sarah S. $6,500,000 28.5%
Securities and - Vance
DerivativeLitigation Eastern

District
of LA

LACERAv. SDNY 04cv5854 GerardE. $13,000,000 8.0%
Citigroup, Inc., et al. i Lynch
(Salomon Analyst -
Focal
Communications,
Inc.)

In re Amerco USDC 04cv2182 Robert J. $7,000,000 30.0%
SecuritiesLitigation - Bryan

District
ofAZ

In re National USDC 03md1565 JamesL. $400,000 30.0%
CenturyFinancial - Graham
Enterprise,Inc. SDOH
Financial Investment
Litigation (e-
MedSoft.com)

I

Roden&Berntenv. SDNY 03cv4014 LouisL. $64,000,000 27.5%
GenzymeCorp., et Stanton
al.

DouglasSands v. USDC 03cv3272 GeorgeH. $5,750,000 27.5%
eUniverse,Inc. et al. - King

Central
District
ofCA



Please see the document entitled Fee Exhibit, which is being separately submitted as
Trade Secret Information as permitted under Section IV.J. of the ITN, for the fees obtained by
Kaplan Fox in opt-out cases in the past five years.

3. Does the firm employ a professional team or department dedicated to
securities litigation, evaluation, loss calculations, and analysis? If so, please
describe. If not, please describe howyour firm handles these matters.

Several of the partners identified above, including Mr. Fox and Mr. Kaplan are dedicated
to securities litigation and the analysis and evaluation of cases and loss calculations. Mr. Fox
and Mr. Kaplan lead a team of four other partners, four associates and three paralegals in this
process. Kaplan Fox evaluates potential securities matters on a daily basis. Certain of our
associates and paralegals are specifically dedicated to monitoring news articles, press releases
and other announcements through the Internet, Bloomberg, PR Newswire and other news
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Name of Case Court Docket Judge Amount of Fees
No. Settlement

In re Salomon SDNY 02cv8156 Gerard E. $12,500,000 25.0%
Analyst Williams Lynch
Litigation

In re Salomon SDNY 02cv7966 Gerard E. $35,000,000 33.3%
Analyst Metromedia Lynch
Litigation

Michael Monahan v. USDC 02cv496 Barbara M. $1,650,000 33.3%
Arthur Andersen, -N. G. Lynn
LLP (Intelect Comm., District
Inc.) ofTX

!

In re Merrill Lynch SDNY 02cv3042 John F. $125,000,000 24.0%
& Co., Inc. Research 02md 1484 Keenan
Reports Securities
Litigation



-- --- ------

services to determine whether any of our clients have been victims of securities fraud.13 In
reviewing these sources, the Kaplan Fox securities team analyzes the background of the
company, the potential fraudulent statements at issue, causation issues, possible class period, the
volume of trading, the trading price, assets and liabilities of the company, additional causes of
action, and possible other defendants. We also search court files throughout the country for
other litigation against the potential defendant.

This information is then utilized by the entire securities litigation team at Kaplan Fox,
who perform a detailed evaluation of each potential case, to determine whether a given case has
merit. Kaplan Fox is very selective regarding the cases we recommend that our clients pursue. In
many instances where other firms have filed cases, our analysis has revealed significant
weaknesses in the case and we do not recommend that clients engage in litigation. We also
attempt to conduct interviews of former employees (of the prospective defendant) and other
persons with knowledge. We employ at our firm two investigators who obtain information and
interview witnesses under the supervision of attorneys.

Kaplan Fox's securities partners and associates meet every Monday to review each newly
filed matter and determine whether to recommend that our clients take action. Each potential
case is carefully vetted and all of this input is reviewed and scrutinized by senior members of the
firm. If we believe a particular action should be brought to the SBA's attention, we would
prepare a memorandum that details the pertinent facts. Kaplan Fox provides these memoranda
on a timely basis so decisions may be made within the statutory 60 day period as prescribed by
the PSLRA.14 Typically, we send a brief memorandum regarding a case and, if the client has an
interest, we follow with a longer memorandum addressing a1llegal issues.

In addition, for our securities monitoring clients, we provide weekly updated information
about the client's losses in securities that are at issue in newly filed securities cases. We also
provide weekly updated information about the client's losses in securities that are the subject of a
settlement.

4. List all the attorneys that would be expected to render legal services to the
SBA if the firm is selected to be included in the updated pool of eligible
securities litigation firms, including the number of years each has been
litigating securities cases, the proposed role of each on the SBA team, and
any other relevant experience. Provide a resume for each. Identify the
attorney who will be the primary contact and lead counsel in providing
services to the SBA.

Robert Kaplan and Fred Fox are head of the firm's securities practice and will be the lead
attorneys and primary contacts with respect to any legal services rendered to the SBA. Mr.

13We also subscribe to news and clearinghouse services, including Securities Class Action Alert
and Securities Class Action Services, in order to monitor the pendency of class actions.
14The PSLRA is a federal statute that governs certain procedural aspects of class actions alleging
violations of the federal securities laws, including the appointment of lead plaintiff and lead
counsel.
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Kaplan is widely recognized as a leading securities litigator and has led the prosecution of
numerous securities fraud actions, recovering hundreds of millions of dollars for the victims of
corporate wrongdoing. He also has earned a reputation as a leading litigator in the antitrust
arena. Mr. Kaplan has been with Kaplan Fox for more than 30 years, joining in 1971. Mr.
Kaplan honed his litigation skills as a trial attorney with the U.S. Department of Justice. There,
he gained significant experience litigating both civil and criminal actions. He also served as law
clerk to the Hon. Sylvester J. Ryan, then chief judge of the U.S. District Court for the Southern
District of New York. Mr. Kaplan is admitted to practice in New York and multiple other courts.

Mr. Fox has concentrated his work for the past 25 years in the area of securities class
action litigation. Mr. Fox is frequently appointed lead counsel in many major class action cases.
He was one of the lead trial lawyers in two securities class actions that were tried to verdict, one
of which was the first case tried to verdict under the PSLRA. Mr. Fox represented Ohio STRS in
In re Merrill Lynch & Co., Inc. Securities, Derivative & ERISA Litigation (07cv9633) which
recently settled for $475 million. Mr. Fox is also currently serving as lead counsel in pending
securities litigation involving the Bank of America, Fannie Mae, Ambac and Credit Suisse and in
the past has served as lead counsel in numerous cases, including In re Merrill Lynch Research
Reports Securities Litigation (S.D.N.Y.) (arising from analyst reports issued by Henry Blodget);
In re Salomon Analyst Williams Litigation (S.D.N.Y.) and In re Salomon Focal Litigation
(S.D.N.Y.). In addition, Mr. Fox is a frequent speaker and panelist in both the U.S. and abroad
on a variety of topics including securities litigation and corporate governance. Mr. Fox is
admitted to practice in New York and multiple other courts.

In addition, Joel Strauss, Hae Sung Nam and Donnie Hall, each of whom are resident
partners at Kaplan Fox's New York office, and Laurence King, the resident partner at Kaplan
Fox's San Francisco office, will be involved with securities matters on behalf of the SBA on a
case-by-case basis. Mr. Strauss has over 17 years of experience in securities litigation; Mr. King
has over 15 years experience in securities litigation; Ms. Nam has over 10 years experience in
securities litigation; and Mr. Hall has over 11 years experience in securities litigation. The lead
attorneys and partners will be supported by senior and mid-level associates of the firm, including
Jeff Campisi, Melinda Rodon , Aviah Cohen-Pierson and Pamela Mayer, each of whom are
associates in the New York office. Mr. Campisi, Ms. Rodon and Ms. Cohen-Pierson each have
over four years of experience in securities litigation. Ms. Mayer focuses on case development
and analysis of securities matters for our institutional clients. In addition, Kaplan Fox would
staff any securities matter for the SBA with additional associates as needed. The resumes of
each attorney named herein are included in the firm's brochure submitted with this Response.

5. Describe the firm's backup procedures in the event one or more attorneys
assigned to the SBA leave the firm or is unavailable to work on a case.

Each of the partners that would be assigned to the SBA has been with the firm for over
ten years. In addition, Messrs. Kaplan and Fox, the lead attorneys, are the senior named partners
of the firm. The senior partners of the firm are involved day-by-day in prosecuting cases
including the drafting of motions, court arguments, strategy, depositions and trial. They are
supported by the other partners and associates identified herein. As a result, if any attorney
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assigned to the SBA is unavailable to work on a case or leave the firm, the remaining attorneys
would be well apprised of the facts and legal issues in the case.

6. Describe the evaluation process and methodology the firm currently has in
place or that you would utilize to determine if any client generally should
join a class action, pursue lead or co-lead plaintiff status in a class action, or
choose to opt out and pursue an action independent of the class action suit.
Specifically -
a. What factors should be considered in evaluating whether to advise a

client to pursue an option other than lead plaintiff status?
Should a threshold amount be utilized as a prerequisite to pursuing a
case?
Describe the process that your firm believes should be used to analyze
potential damages and determine likely recovery projections.

b.

c.

As set forth above, Kaplan Fox partners meet every Monday to review each newly filed
securities case or potential case to determine whether to recommend any action to our clients.
This evaluative process continues throughout the week. If we believe a particular action should
be brought to the SBA's attention, we would prepare a memorandum that details the pertinent
facts. Kaplan Fox provides these memoranda on a timely basis so decisions may be made within
the statutory 60 day period as prescribed by the PSLRA.

The above reporting process allows Kaplan Fox to timely report its findings with a
recommendation as to the SBA's involvement in the case. Such involvement may include, but is
not limited to, a recommendation that the SBA (1) maintain a passive role; (2) file an action; (3)
seek lead or co-lead plaintiff status in a class action; or (4) file an individual action or opt out of
("exclude itself') from a class action.

In recommending whether a client should or should not become involved in a case, either
as lead plaintiff or on an individual basis, Kaplan Fox first closely analyzes the merits of the
case. We will review news articles, press releases, analyst reports and varous public filings to
determine whether the case has merit. Our in-house investigators also conduct an initial
investigation. In many cases, we have uncovered pertinent, non-public information from former
employees or third parties that can be used to plead a claim.

Once satisfied that the case has merit, Kaplan Fox reviews our clients' trades to
determine the losses during the relevant class period. We analyze a client's losses on a number
of bases, including Last In First Out, First In First Out and Net Net. Under the PSLRA, there is a
presumption that the movant with the largest losses will be appointed lead plaintiff. In making
this determination, courts have disqualified movants who are net-sellers, i.e., sold more securities
during the relevant class period than purchased. With this in mind, depending on the strength of
and interest in the case, it may not be advisable for the SBA to move to be lead plaintiff if its
transactions can be criticized. On the other hand, if a case is meritorious and holds special
interest for. the SBA due to corporate governance concerns or other concerns, the SBA may
choose to become involved even though its losses are not as significant. Accordingly, we
believe that a strict threshold amount that would limit without exception the SBA's
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involvement as lead plaintiff is not advisable. Thus, while a threshold may be a suitable guide for
involvement, there should be some flexibility based on other overiding factors such as the
opportunity for meaningful corporate governance reform. The decision whether to move as lead
plaintiff should be on a case-by-case basis, with the following in mind: merits of the case,
corporate governance opportunities, the SBA's losses and transactional history. With these
factors in mind, Kaplan Fox will only recommend cases that are appropriate for and in the
interest of the SBA to serve as lead or co-lead plaintiff.

As for damages and likely recovery projections, our initial analysis regarding the merits
drives any further study. In cases where there is a massive fraud, the question of damages is
important because, generally in these cases for large pension funds such as the SBA, an
opportunity to opt out of a class action may arise. IS Where the client has significant individual
damages, the client may want to pursue an individual action. In these situations, we have
retained a damages expert to determine class wide and individual client damages and potential
recovery in order for clients to make an informed decision as to their role in any litigation.

Maintaining a Passive Role

In many, if not most situations, the SBA's interests in a case, though meritorious, will be
adequately protected by being a passive member of the class. Under these circumstances,
Kaplan Fox will recommend that the SBA maintain a passive role.

Filing An Action

In certain circumstances, Kaplan Fox may recommend that the SBA file a class action.
Generally, we recommend this step when a class action has yet to be filed or the class action
currently on file does not fully protect the SBA's interest. When making such a
recommendation, KaplaI?-Fox will draft a memorandum outlining the rationale, the strategy and
the strength of the potential case. We are very selective in recommending cases to our clients.
Accordingly, we would only suggest that the SBA file a class action if we believe the claims are
meritorious and the SBA has a substantial interest to protect, including important corporate
governance reform.

Seeking Lead or Co-Lead Plaintiff Status in a Class Action

Kaplan Fox has filed lead plaintiff motions for many institutional investors including
Ohio STRS, Ohio PERS, the State of Michigan Retirement Systems, Tennessee Consolidated
Retirement System, the City of Tallahassee Pension Plan, LACERS and the District of Columbia
Retirement Board.

The involvement of institutional investors, such as the SBA, acting as lead plaintiff is
extremely important in fighting corporate fraud. Typically, settlements are significantly larger
when an institutional investor acts as lead plaintiff, and courts are more confident that the
negotiated settlement is fair to the class and reasonable when it is negotiated under the

15As set forth above, losses, not damages, are relevant for lead plaintiff purposes.
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supervision of an institutional lead plaintiff since institutions regularly act as fiduciaries to
numerous plan participants. Furthermore, there are significant benefits to the party taking a lead
position in the case, which include determining the course of the litigation and inf1uencing its
outcome, such as promoting important corporate governance changes in addition to monetary
recovery.

The lead plaintiff must satisfy the requirements for representative parties set forth in
Federal Rule of Civil Procedure 23. Specifically, the party's claims or defenses must be typical
of the claims or defenses of the class and the party must fairly and adequately protect the
interests of the class. The lead plaintiff acts as a fiduciary, representing the interests of all the
class members and making decisions in the best interests of the class as a whole, not just in the
best interests of the lead plaintiff. It is the duty of the lead plaintiff to actively supervise and be
involved in the litigation. As set forth above, the movant with the largest losses which also
satisfies the requirements of Rule 23 will be appointed lead plaintiff. Accordingly, in situations
where (l) the SBA has a significant loss, (2) the case is meritorious and (3) there are no issues
with respect to the SBA's trading pattern or transactions, Kaplan Fox may recommend that the
SBA move for appointment of lead plaintiff.

Filing an individual action or opting out of a class action settlement

Kaplan Fox has prosecuted opt-out actions for CalPERS and three Los Angeles City
retirement funds and is currently representing the State of Michigan Retirement Systems in an
opt-out action. Depending on the size of the SBA's losses and the recovery for the SBA as a
potential class member, there may be circumstances where the SBA would be better served
pursuing its own action instead of remaining a class member. As set forth herein, Kaplan Fox
has been successful in obtaining significant recoveries for our clients in opt-out actions. We will
monitor the SBA's losses in meritorious cases and recommend individual actions when we
believe it is in the best interest of the SBA. In filing an opt out action it is critical to focus on
issues relating to the decisions leading to the SBA's purchase of the affected security as these
facts will undoubtedly surface in discovery and will affect any claims for which some form of
reliance is an element. Additionally, there are statute of limitations issues which may be unique
to opt out actions. As such, we analyze these issues carefully before recommending opt-out
litigation. In addition, in determining whether to opt out of a settled class action, we will analyze
the class action recovery and will estimate what the SBA would recover in the class action

7. List the instances during the last eight (8) years in which securities litigation
cases initiated by the firm were dismissed. For each such dismissed case,
describe the name and docket number of the case, the judge's name, the type
of motion, the date of the decision and citations to any published opinion.

In the last eight years, only two cases have been fully dismissed, each on a motion to
dismiss, in which Kaplan Fox served as lead or co-lead counsel. The required information is set
forth below:
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As for class action securities cases initially filed by Kaplan Fox for which Kaplan Fox
had no further involvement and was not involved in the drafting of the amended complaint or the

motion practice which resulted in dismissal, i.e., was not appointed as or did not seek
appointment for lead plaintiff, the following were fully dismissed:

\6The citation for this case is 2009U.S. Dist Lexis 68712 (S.D.N.Y. Aug. 6, 2009).
17This case was dismissed on grounds that the plaintiff had no standing because after the filing
of the complaint but prior to the rendering of the decision, defendants provided restitution to the
named plaintiff.
\8Available citations to the opinions are as follows: In re Optionable Sec. Litig., 2008 U.S.
Dist. Lexis 84482 (S.D.N.Y. Oct. 20,2008); In re H&R Block Sec. Litig., 2008 U.S. Dist. LEXIS
12122 (W.O. Mo. Feb. 19,2008); In re Hypercom Corp. Sec. Litig., 2006 U.S. Dist. LEXIS
45482 (D. Ariz. July 5, 2006); In re Cree, Inc. Sec. Litig., 2005 U.S. Dist. LEXIS 21975
(M.D.N.C. Aug. 2,2005); DeMarco v. Lehman Bros., 2004 U.S. Dist. LEXIS 23694 (S.D.N.Y.
Nov. 20,2004); and In re Ariba, Inc. Sec. Litig., 2007 WL 608278 (N.D. Cal. Mar. 16,2005.
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Caption Court Lead Case Judge Date of
Number Dismissal

Aimis Art USDC - 08cv8057 Victor Marrero 8/6/200917
Corporation v. Southern District
Northern Trust of New York
Securities, Inc.,
et al. 16
In re Nvidia USDC- 02cv853 Claudia Wilken 8/21/2003

I Corporation
Northern District

Securities of California
Liti{!;ation

Caption Court Lead Case Judge Dismissal Date of
Number Dismissal

Leon D. USDC - 07cv5574 Louis L. Dismissed 5/9/2008
Borochoff v. SONY Stanton on Motion
GlaxoSmithKI ine to Dismiss
PLC, et al.
In re Xinhua USDC- 07cv3994 Laura Dismissed 2/25/2009
Finance Media, SDNY Taylor on Motion
Ltd. Securities Swain to Dismiss
Liti{!;ation
In re Optionable US DC - 07cv3753 PaulA. Dismissed 10/20/2008
Securities SDNY Crotty on Motion
Litigation to Dismiss
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Caption Court Lead Case Judge Dismissal Date of
Number Dismissal

In re 2007 USDC - 07cv139 Ortrie D. Dismissed 6/4/2008
Novastar Western Smith on Motion
Litigation District of to Dismiss

Missouri
In re Jones Soda USDC - 07cv1366 Robert S. Dismissed 6/22/2009
Company Western Lasnik on Motion
Securities District of to Dismiss
Litigation Wa
In re H&R Block USDC - 06cv236 Ortrie D. Dismissed 2/19/2008
Securities Western Smith on Motion
Litigation District of to Dismiss

Missouri
Jack Cohen v. USDC - 05cv4997 Marilyn H. Dismissed 3/29/2006
Ciphergen Northern Patel on Motion
Biosystems, Inc., District of to Dismiss
et al. California

In re Hypercom USDC - 05cv455 Neil V. Dismissed 7/5/2006
Corporation District of Wake on Motion
Securities Arizona to Dismiss
Litigation
In re Able USDC- 05cv2681 Joseph A. Dismissed 3/19/2009
Laboratories District of Greenway on Motion
Securities New to Dismiss
Litigation Jersey

, In re Cree, Inc., USDC - 03cv549 FrankW. Dismissed 8/2/2005
Securities Middle Bullock, onMotion
Litigation Districtof Jr. to Dismiss

North
Carolina

DeMarcov. USDC - 03cv3470 Jed S. Dismissed 11/20/2004
Lehman SDNY Rakoff on
Brothers,et ai, Summary
(RealNetworks, Judgment
Inc.)
In re Ariba, Inc. USDC - 03cv277 Jeremy Dismissed 3/16/2005
Securities Northern Fogel onMotion
Litigation Districtof to Dismiss

California



8. Describe any innovative strategy the firm may have used to obtain recovery
for a client in a securities litigation matter and provide a detailed explanation
of the facts and circumstances.

With over 35 years of experience in securities litigation, Kaplan Fox has the resources
and expertise to obtain the very best results for our clients. In the past five years, we have
recovered approximately $1 billion for our clients and the class they represented. Our strategy is
a simple one. We are selective in the cases that we recommend to our clients to pursue, mindful
that our clients' time and resources are valuable. Furthermore, once we are appointed lead
counsel in a case, we spend hundreds of hours and spare no expense in conducting a thorough
investigation of the potential claims in order to draft a complaint that would survive a motion to
dismiss. Even before discovery occurs, we uncover non-public information from former
employees and third party sources. We hire industry experts and loss causation experts to assist
in preparing our allegations. The substantial effort that we expend very early in the case places
our clients in a stronger negotiation position and, has resulted in outstanding recoveries for the
class. For instance, recently in our Merrill Lynch securities litigation before Judge Rakoff in the
Southern District of New York, Ohio STRS was able to settle the case for $475 million before
motions to dismiss were even decided and, as Judge Rakoff recognized, that the settlement was
"a very good result under all the facts and circumstances." Kaplan Fox and co-lead counsel for
Ohio STRS and the class interviewed a significant number of former employees and third party
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Caption Court Lead Case Judge Dismissal Date of
Number Dismissal

In re Citigroup, USDC - 02cv5779 Laura Dismissed 9/30/2004
Inc. SDNY Taylor on Motion

Swain to Dismiss
In re Omnicom USDC - 02cv4483 William H. Dismissed 1/29/2008
Group, Inc. SDNY Pauley, III on
Securities Summary
Litif!;ation Judgment
In re Credit USDC - 02cvl2056 George A. Dismissed 3/31/2005
Suisse First District of O'Toole on Motion
Boston Corp. Mass. to Dismiss
Agilent
Technologies,
Inc. Analyst
Reports Sec.
Litif!;.
In re Oracle USDC- 01cv988 Susan Dismissed 6/16/2009
Corporation Northern Illston on
Securities District of Summary
Litif!;ation California Judgment
Bernard Coble, USDC - 01cvl969 Charles R. Dismissed 9/11/2002
et al. v. Northern Breyer on Motion

I

BroadVision, District of to Dismiss
Inc., et al. California



sources and retained mortgage industry experts, accounting and loss causation in order to draft
the best complaint possible. The expenditure of time and resources was rewarded with one of
the largest settlements in the history of securities litigation. Moreover, the case against Merrill
Lynch is one of a few cases arising from the subprime mortgage crisis that was not summarily
dismissed. Indeed, the fact that only 2 cases have been dismissed where Kaplan Fox was lead
counsel is strong evidence that our case selection process is extremely effective.

9. Describe the firm's ability to finance litigation until resolution in connection
with complex, large, lengthy and contentious securities litigation matters.

Kaplan Fox in the past 35 years has handled and prosecuted some of the largest, most
complex securities, antitrust and consumer class actions. In prosecuting these actions, the firm
has spent millions of dollars in litigation costs and expenses and has always remained in good
standing. Thus, the overall financial stability of Kaplan Fox is strong and we do not anticipate
significant changes in the financial stability of the firm in the future.

10. Describe the firm's expertise in corporate governance matters.

In conjunction with our securities fraud practice, we are committed to the protection of
shareholder rights by the prosecution of corporate governance actions. We have represented
shareholders at both the state and federal level in derivative actions designed to bring about non-
monetary corporate policy changes. Brought on behalf of a corporation by a shareholder, these
actions typically arise when a board of directors refuses to adequately protect its shareholders.
We strongly believe in corporate integrity and also believe that shareholders, both institutional
and individual, can and should play an active role in assuring said integrity. We can help
shareholders discover and correct mismanagement that, if left unchecked, has the potential to
damage their investments. The firm's partners frequently speak about corporate governance and
we have consulted with corporate governance experts in particular cases.

11. Describe why the firm and the services offered by the firm are superior to the
firm's competitors and the firm's competitive advantages (if any).

Kaplan Fox's legal services as they relate to securities litigation are superior to many of
our competitors in two major respects. We have been prosecuting securities actions for more
than 35 years. Our attorneys are recognized as among the most experienced and senior members
of the securities bar and before the passage of the PSLRA in 1995, we were brought in by other
plaintiff firms to help them prosecute securities cases.19 Moreover, as set f011habove, our case
selection and evaluation process is superior in that it incorporates the active involvement of more
than 10 lawyers, including Mr. Fox and Mr. Kaplan. As such we effectively screen out cases
which have little merit or which could potentially embarrass out client. Our strategy has
produced concrete results. In the past five years, we have recovered approximately $1 billion for
our clients and have had only two cases dismissed. Neither we nor our clients have been

19 Mr. Kaplan was one of the founders and first president of the National Association of
Securities and Commercial Attorneys (NASCAT), an association of plaintiffs' securities
attorneys.
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criticized by any court for involvement in meritless cases. Indeed, Kaplan Fox has developed an
expertise in representing individuals and institutional investors in both class actions and "opt-
out" actions and counts among its clients many public pension funds including CaIPERS, Ohio
Retirement Systems, TCRS, the State of Michigan Retirement Systems and the City of
Tallahassee Pension Plan, among others.

Moreover, Mr. Fox and/or Mr. Kaplan stay deeply involved in cases from beginning to
end. There is no substitute for experience, especially when it comes to advising clients regarding
important strategic litigation decisions. Under their supervision, Kaplan Fox has successfully
prosecuted as a lead or co-lead counsel a number of high profile cases involving allegations of
violations of federal securities laws, including cases involving false financial statements. Both
prior to and subsequent to the passage of the PSLRA, Kaplan Fox has specialized in prosecuting
accounting frauds. Our attorneys have the skills and experience to manage complex matters. We
are very experienced and have the resources to organize and review millions of pages of
documents and create appropriate databases so that key documents can be retrieved and utilized
in an efficient manner.

Kaplan Fox is preeminent in the area of securities litigation. We believe that Kaplan Fox
has an excellent reputation among judges throughout the country, members of the institutional
investor community, and the plaintiffs' and defendants' bar. We adhere to the highest standards
of ethics and professional practice. As a result, we believe we obtain better recoveries for our
clients than our competitors.

12. Please provide no less than four (4) securities litigation client references;
preferably, at least two of the four should be public funds.

Beloware four references:

Gary R. Thompson
Senior Counsel
Office of the Tennessee Attorney General
Financial Division
PO Box 20207
Nashville, TN 37202

or
425 5thAvenue N
Nashville, TN 37219
Tel. (615) 741-3756
Fax (615) 741-2009
Email: g.thompson@ag.tn.gov
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Dennis P. Smith, Jr.
Assistant Attorney General
Ohio Attorney General Richard Cordray
30 East Broad Street, 26thFloor
Columbus, OH 43215
Tel. (614) 466-2980
Fax (877) 651-4825
Email: dpsmith@a~.state.oh.us

George W. Neville
Special Assistant Attorney General
Office of the Mississippi Attorney General
Walter Sillers Building
Post Office Box 220
Jackson, MI 39205-0220

or
Walter Sillers Building
550 High Street, Suite 1200
Jackson, MS 39201
Tel. (601) 359-3680
Fax (601) 359-2003
Email: gnevi(cV.ago.state.ms.us

Ronald C. Jones, Jr.
Chief Administrative Officer
Michigan Department of Treasury
Bureau of Investments
P.O. Box 15128
Lansing, MI 48901
Phone: (517) 241-9888
Email: riones@investtreas.state.mi.us

c. Disclosure and Mitigation of Conflicts of Interests

1. How does your firm identify and mitigate actual or potential conflicts of
interest? Does the firm have its own distinct code of conduct? Identify the
position or committee at your firm that is responsible for enforcing any code
of conduct.

Kaplan Fox strongly believes that any appearance of conflicts of interests is detrimental
to our ability to best represent our clients. Accordingly, Joel Strauss, a resident partner in our
New York office, periodically monitors our conflict check process to ensure that Kaplan Fox
identifies any potential or actual conflicts. Any case filed on behalf of a client undergoes a
conflict check whereby all attorneys at the firm are notified before any case filing or retention to
ensure that no actual or potential conflict exists. Moreover, any proposals trom, retentions of or
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donations by the firm, or by any partner of the firm on the firm's behalf, is thoroughly discussed
amongst all partners during a weekly meeting.

2. Are there any actual, potential or perceived conflict of interest issues that the
firm may have in representing or working for the State Board of
Administration of Florida (SBA)? If so, describe them and include responses
to the following:
a. Has the firm or any person in the firm ever made any political

contribution, directly or indirectly (including through committees
covered by Section 527 of the Internal Revenue Code or otherwise), to
any person in a position to exert any influence regarding this ITN
(including to any member of the Board of Trustees). If so, please
disclose to whom and the amount.
Has the firm, or any person in the firm ever, directly or indirectly,
paid or agreed to pay anyone (e.g., lobbyist, third party marketer) to
assist in obtaining business from or otherwise to contact for any
reason whatsoever, the SBA. If so, please disclose to whom and the
amount.
Disclose any relationship(s), whether business or personal, that the
firm, or any principal or employee (or any family member thereof) of
the firm, has with a person known to work for or have substantial
business dealings with the SBA, any employee of the SBA, any
member of the Board of Trustees and their respective staffs,
consultants or managers.

b.

c.

Kaplan Fox is unaware of any actual, potential or perceived conflicts of interest issues
that the firm may have in representing or working for the SBA. Kaplan Fox has not made any
political contributions directly or indirectly to any person in a position to exert any influence
regarding the ITN within the past five years. Moreover, Kaplan Fox is unaware of any business
or personal relationship between Kaplan Fox (including any partner or employee or any family
member thereof) and a person known to work for or have substantial business dealings with the
SBA, any employee of the SBA, any member of the Board of Trustees or their respective staffs,
consultants or managers. Finally, in the last five years, Kaplan Fox has not directly or indirectly
paid or agreed to pay anyone to assist in obtaining business from or otherwise to contact for any
reason, the SBA.

3. Indicate whether the firm is (a) currently a member of the SBA securities
litigation pool or (b) has provided services to the SBA within the last ten (10)
years.

Kaplan Fox currently is not a member of the SBA securities litigation pool. In
2003, Kaplan Fox worked with the Florida Attorney General's office to recommend legislative
changes in Florida's securities laws to strengthen public and private enforcement.
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4. List and describe any services your firm has provided in the last three (3)
years to the State of Florida, or any official of the State of Florida.

Kaplan Fox has not provided any services in that last three years to the State of Florida or
any official of the State of Florida.

5. Describe whether the firm (or any attorney currently with the firm) has ever
represented a client against the SBA, taken any action or position adverse to
the SBA (either individually or in conjunction with another firm, entity,
organization, association or person) or engaged or retained any firm, entity,
organization, association or person to take any action or position adverse to
the SBA.

Kaplan Fox (or any attorney currently with Kaplan Fox) has never represented a client
against the SBA, taken any action or position adverse to the SBA or engaged or retained any
firm, entity, organization, association or person to take any action or position adverse to the
SBA.

D. Disclosure of Disciplinary Actions and Mitigation of Liability

1. Has the firm, or an attorney in the firm, ever been disciplined or censured by
any court or regulatory body, or been involved in any litigation, regulatory,
legal or other proceeding (including relating to malpractice) or any state or
federal investigation? If so, describe the principal facts and status, outcome
and/or disposition.

Neither Kaplan Fox nor any attorney at the firm has ever been disciplined or censured by
any court or regulatory body. Except for the proceedings described below, in the last five years,
Kaplan Fox nor any attorney at the firm has been involved in any litigation, regulatory, legal or
other proceeding (including relating to malpractice) nor has the firm (including any attorneys at
the firm) been a subject of any state or federal investigation.

Zelinger v. Kaplan Kilsheimer & Fox, LLP, Index # 122297/99, Supreme Court, New
York County. Commenced November 3, 1999. Plaintiff claimed that a partner in the firm
provided incorrect advice about the statute of limitations as to a potential claim against another
law firm, resulting in that claim being time-barred. Our position is that we informed the plaintiff
that we could not represent him in any litigation against his prior lawyers, and that we would not
give him legal advice about any such claim. We asserted that plaintiff retained another lawyer to
represent him in a claim against the prior law firm, and that the new lawyer gave the incorrect
advice. The case has been settled by our carrier, essentially for costs.

American Plastic Slipcover Co., Inc. v. Lomax and Kaplan, Kilsheimer & Fox, LLP,
Index # 00-010687, Supreme Court, Nassau County. Commenced July 6,2000. Plaintiff claims
that a former partner failed to adequately ensure that the purchaser of plaintiffs business would
make all payments in the future, and that said purchaser would make all rent payments under a
lease executed with the sale of the business. Our position is that we fully advised the client about
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the terms of the agreements and the risks of non-payment. Plaintiff s real claim is against the
purchaser/tenant, whom plaintiff also sued in a separate lawsuit which has now been settled.
Case is currently dormant.

Stein v. Vianale & Vianale LLP and Kaplan Fox & Kilsheimer LLP, Case # 2009 CA
022565 XXXXMB, Circuit Court, Palm Beach County, Florida. Commenced July 9, 2009.
Plaintiff Stein claims that the firm is liable for malicious prosecution for naming him as a
defendant in a securities class action relating to a company called E-Medsoft.com. However, the
Court in the related class action specifically found that the case was brought in good faith in
approving a settlement between the class and certain defendants. Stein was the founder and
former executive of that company. Stein moved to dismiss the class action complaint, which was
granted. Thereafter, the securities case was settled against the remaining director and officer
defendants. Our position is that we had a good faith basis to name Stein as a defendant; that the
court held that the claims against all defendants, including Stein, were not frivolous; that the
dismissal was based upon a change in the law; and that, at the conclusion of the case, the court
found that the firm had fully complied with Rule 11 in prosecuting the litigation. Stein is
currently in bankruptcy and an examiner has been appointed by the Bankruptcy Court. A motion
to dismiss Stein's complaint is pending.

Wolf Haldenstein et al. v. Glassman, Edwards, Wade & Wyatt P.c., et ana., Index No.
601458-2008 (Sup. Ct., N.Y. County); Glassman Edwards Wade Wyatt PC et ana. v. Wolf
Haldenstein, et at.) Case No. 2-08-cv-02336-BBD/TMD (U.S. Dist. Ct., W.D.TN.).
Commenced May 2008. This litigation involves a dispute over the allocation of attorneys' fees
resulting from the settlement of an antitrust claim. The firm's client has been paid its portion of
the recovery and the dispute is solely among attorneys as to the appropriate amount of fees each
is entitled to. This case is still pending.

2. Describe the level of coverage for legal malpractice insurance and any other
fiduciary or professional liability insurance the firm carries, including the
name of the insurers, rating of insurers, insurance types and coverage
amounts.

REDACTED
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Fees for Opt Out Cases:
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Service Requirements - Affirmation Statement

By inclusion and execution of the statement provided hercin, Kaplan Fox & Kilshcimcr LLP
("Kaplan Fox") certifies that:. The selection of Kaplan Fox will not result in any actual, potential, or perceived conflict

of interest with the State Board of Administration of Florida.

. The response is made without prior understanding, agreement, or connection with any
corporation, other respondent, or person submitting a response for the same services, and
is in all respects fair and without collusion or fraud.. The selection of Kaplan Fox will not violate Section 215.684, Florida Statutes, which
prohibits the State from selecting certain providers that have been convicted of or entered
a plea of nolo contendere to fraud within a period of two years of such conviction.. Kaplan Fox and the agents, officers, principals, and professional employees thereof have
not and will not participate in any communication prohibited in this ITN.. Kaplan Fox's responses to the ITN are those of Kaplan Fox and have not been copied or
obtained from any other respondent responding to any other ITN or competitive proposal
whether in Florida or elsewhere either in the past or present.. KaplanFox meets the MinimumQualificationsset forth in SectionI, subsectionC. of the
ITN.

Kaplan Fox hereby agrees to abide by all conditions of this [TN for Securities Litigation
Counsel - Search to Update Pool of Law Firms, and 1 hereby certify that all information
provided in this response is true and correct, that 1 am authorized to sign this response
for Kaplan Fox and that Kaplan Fox is in compliance with all requirements of this [TN,
including but not limited to, requirements in this Service Requirements-Affirmation
Statement.

Authorized Signature

Senior Partner
Name and Title

November 2, 2009
Date



Fee and Handling of Costs Proposal

REDACTED


