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The analysis is complicated further by the simple fact that most investors have no idea
which exchange their order is directed through, assuming it even occurs on an exchange.
Both the European Union® and the United States® have adopted legislation requiring brokers
to establish a best execution policy to make sure that orders for securities are executed to the
best benefit of the client. In order to achieve “best execution,” in the case of securities that
can be purchased in the United States (as an ordinary share or an ADR) or on a foreign
exchange, the broker will execute on the exchange that provides the greatest advantage to the
client, which could be a U.S. or foreign exchange, depending on conditions. For example,
Merrill Lynch (in one of its foreign subsidiaries) in its policy relating to the execution of
securities transaction, states that “if the securities are listed on more than one financial
instruments exchange (“Multiple Listing”) we will place the order on the exchange which is
selected by Quick Corporation as the primary exchange at the time of the execution. (The

- details of this determination are available upon request from our offices.). 19 1f purchasers of
shares only have a 10b-5 cause of action if the trade occurs on a U.S. exchange, the purchaser

- has no idea at the time of purchase whether U.S. law will protect them, and investor

protection becomes a random event. Such a result cannot possibly further the SEC’s primary

mission of investor protection.

This problem is accentuated by the need for U.S. Investors, and particularly pension
funds, to diversify their assets, including through investments outside the United States. State
and local public employee retirement systems are subject to applicable state and local laws
that govern, among other things, investment policy objectives and constraints placed on
pension plan fiduciaries. Prudence requires the diversification of assets into different asset
classes and in multiple geographic areas. Thus, most state pension plans are required to adopt
prudent diversification plans by statute

7 At least one court recently has held that, despite the clear statement in Morrison that listing on a U.S. exchange
is sufficient for the U.S. securities laws to apply, in fact that will not make the laws applicable. In re RBS
Securities Litig., 09 Civ. 300 (DAB) (S.D.N.Y. Jan. 11, 2011), slip op. at 17-18 (“The idea that a foreign
company is subject to U.S. Securities laws everywhere it conducts foreign transactions merely because it has
"listed" some securities in the United States is simply contrary to the spirit of Morrison™).

§ Markets in Financial Instruments Directive (MiFID), "Directive 2004/39/EC". Official Journal of the European
Union. 2004. http://eur-lex.europa.ew/LexUriServ/LexUriServ.do?uri=CELEX:020041.0039-
20060428:EN:NOT.

- ? FINRA Rule 2320 (“(a)(1) In any transaction for or with a customer or a customer of another broker-dealer, a
member and persons associated with a member shall use reasonable diligence to ascertain the best market for the
subject security and buy or sell in such market so that the resultant price to the customer is as favorable as
possible under prevailing market conditions.”)

1 Bank of Merrill Lynch in Japan — Best Execution policy. 5.2; Information on J.P. Morgan’s Execution Policy
for Professional Clients March 2010 (“In the absence of express instructions from you JPMorgan will exercise
its own discretion, having regard for the terms of your order in determining the factors that it needs to take into

account for the purpose of providing you with Best Execution.”);

1 See e. g., Conn, Gen. Stat. § 45a-541c¢ (2010) (“Diversification. A trustee shall diversify the investments of the
trust unless the trustee reasonably determines that, because of special circumstances, the purposes of the trust are
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To fulfill their statutory mandates, and to act as prudent expert fiduciaries, virtually all
public pension funds adopt investment objectives and polices that diversify globally and
provide for a fixed or range of percentage investment in international equities. Further, when
buying in specific industry segments, often it is required to buy non-U.S. stocks (for example,
an investor seeking to have automotive industry representation simply cannot avoid buying
Toyota or Volkswagen and cannot buy into energy without purchasing BP or Royal Dutch
Shell). To take two of the largest public pension funds as an example, New York State
Common Fund, according to its 2010 annual report, had a target and actual allocation of 16%
in international equities, and CALPERS invested 24% in international equities (compared to
just 21.1% in domestic equities). See New York State and Local Retirement Systems
Comprehensive Annual Financial Report for Fiscal Year Ended March 31, 2010; CALPERS
June 30, 2010 Comprehensive Annual Financial Report. This level of international
diversification not only makes sense from a prudent investment perspective, but it is in a very
real sense required in order to fulfill the legislative mandates designed to protect a state’s
public employees, as well as taxpayers who ultimately fund these plans. However, given the
issues noted above with determining where orders are executed, even those U.S. Investors that
seek to engage in diversification by purchasing securities from non-U.S. issuers through
options on U.S. exchanges may be unable to do so (for example, because there are insufficient
ADRs) or at least will be unable to determine whether they have done so in a fashion that,
after Morrison, permits them to take obtain the protection of the U.S. securities laws.

"At its core, Section 10(b) is not about whether the SEC or private investors can sue
errant foreign issuers for securities fraud. Such right of action is secondary to the aim of the
underlying securities laws, which is truthful disclosures. Instead, the ability of investors and
the SEC to bring actions deters issuers from making false statements to the public, and creates
~ additional incentives for issuers to comply with the disclosure laws. Under the current test

articulated in Morrison, U.S. investors simply may not know in many cases whether they have
a private right of action to seek redress for fraud. Reinstituting the longstanding rule that U.S.
Investors are subject to the protection of U.S. laws will resolve these ambiguities and further

the paramount purpose of protecting investor rights.

better served without diversifying.”); Wis. Stat. § 25.15 (2010) (“[TThe standard of responsibility applied to the
‘board when it manages money and property shall be all of the following: ... (b) To diversify investments in order
to minimize the risk of large losses, unless under the circumstances it is clearly prudent not to do so, considering
each trusts or funds portfolio as a whole at any point in time.”); Mont. Code Ann. § 17-6-201 (“[P]ublic funds
must be administered by the board of investments in accordance with the prudent expert principle, which
requires an investment manager to:...(b) diversify the holdings of each fund within the unified investment
program to minimize the risk of loss and to maximize the rate of return unless, under the circumstances, it is
clearly prudent not to do so0”); 840 Code of Mass. Regs. 1.01 (2010) (“A board member shall discharge all of
his/her duties...(3) By diversifying the investments of the system so as to minimize the risk of large losses,
unless under the circumstances it is clearly prudent not to do so.”).
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V.  ALLOWING U.S. INVESTORS TO BRING SECTION 10(b) CLAIMS
AGAINST FOREIGN ISSUERS WILL NOT OFFEND PRINCIPLES OF
INTERNATIONAL COMITY

Under the doctrine of international comity, a court that otherwise has jurisdiction over
a matter will defer to a foreign court that also has jurisdiction over that matter. The doctrine
is implicated when there is a true conflict between American law and the law of a foreign
jurisdiction. Hartford Fire Ins. Co. v. California, 509 U.S. 764, 798 (1993). Where there is a
material domestic component to the fraud, it is clear that providing a remedy to U.S. investors
will not raise concerns about extraterritoriality or create a conflict between American and
foreign law, even when the transaction took place on a foreign exchange. See, e.g., Small v.
United States, 544 U.S. 385, 400 (2005) (Thomas, J., dissenting) (describing the presumption
against extraterritorial application as “restricting federal statutes from reaching conduct
beyond U. S. borders,” and having no role to play in a case involving “conduct within U.S.
borders.”). In most cases involving a U.S. Investor, that material domestic component will
exist since investment decisions will have been made in the U.S., fraudulent statements will
have been received in the U.S., securities purchases and sales will have been initiated in the
U.S. and harm will occur to entities resident in the U.S.

The Restatement (Third) of Foreign Relations Law of the United States (1987), which
the Supreme Court relied upon in Hartford Fire, 509 U.S. at 764, also supports the
~application of American law to a fraud that contains a material domestic component. Section
416 applies specifically to securities actions, and provides that “The United States may
generally exercise jurisdiction to prescribe with respect to (a) (i) any transaction in securities
carried out in the United States to which a national or resident of the United States is a
party....” Id. § 416(1)(a)(i). Accordingly, it would not be right -- or fair -- to deny U.S.
Investors the protections offered by the U.S. court system simply because they bought their
shares on a foreign stock exchange. '

The Restatement also makes it clear that providing a remedy to U.S. Investors will not
create a conflict between American law and the law of foreign jurisdictions even where the
fraud occurred predominantly abroad and the transaction was executed abroad. Section 402
of the Restatement provides that “a state has jurisdiction to prescribe law with respect
to...conduct outside its territory that has...substantial effect within its territory.” Restatement
§ 402(1)(c). Thus, Congress has the power to provide a remedy to U.S. Investors even where
the fraudulent conduct and the purchase transaction occurred outside the United States, so
long as the exercise of jurisdiction is reasonable under Section 403. See id. An examination
of the Section 403 factors makes it clear that there is no offense to principles of international

comity.’

Section 403 makes it clear that regulation by one country can be reasonable where the
activity in question “has substantial, direct, and foreseeable effect upon or in the territory,” or
where there are connections between the regulating state [i.e., the U.S.] and “those whom the
regulation is designed to protect.” Id., § 403(2)(a)&(b). Here, both subsections are
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applicable. Given the globalization of stock trading, it is certainly foreseeable to a foreign
issuer that a U.S. Investor may purchase its securities. In addition, there is the strongest of
connections between the U.S. [i.e., the regulating state] and its own citizens that the federal
securities laws are designed to protect.

Another factor to be examined under Section 403 is “the extent to which the regulation
is consistent with the traditions of the international system.” Id., § 403(2)(f). As explained
earlier, for more than 40 years prior to Morrison, the “tradition” of the international economic
system has been that U.S. Investors affected by a fraud have a remedy under the federal
securities laws, regardless of where the fraud or the securities transaction occurred. Thus,
providing a remedy to U.S. Investors under Section 10(b) based on the nationality of U.S.
citizens would not offend principles of international comity.

- We appreciate the opportunity to provide the Commission our views on this critical
issue.

Respectfully,
Brian Bartow, General Counsel Greg Smith, General Counsel & COO
California State Teachers’ Retirement System Colorado Public Employees’ Retirement
System
Cynthia Collins, General Counsel Maureen Hazen, General Counsel

Delaware Public Employees’ Retirement System  State Board of Administration of Florida

Jay Chaudhuri, General Counsel | Catherine LaMarr, General Counsel
North Carolina Department of State Treasurer Connecticut Treasurer’s Office
R. Dean Kenderdine, Executive Director Gerald Gornish. Chief Counsel

Maryland State Retirement and Pension System Pennsylvania Public School Employees’
' - Retirement System
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Mark Dingley, General Counsel Samuel S. Yun, Acting Chief Counsel
Rhode Island General Treasurer Pennsylvania State Employees

Retirement System

Michael G. Trotsky, Executive Director
Pension Reserves Investment Management Board
Commonwealth of Massachusetts

Craig Slaughter, Executive Director
West Virginia Investment Management Board

Inga Van Eysden,

Chief, Pensions Division, New York City Law Department
New York City Employees’ Retirement System

New York City Police Pension Fund

Teachers’ Retirement System of the City of New York

New York Fire Department Pension Fund

Board of Education Retirement System of the City of New York

Hank Kim, Executive Director and Counsel
National Conference on Public Employees Retirement System
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From: Rule-Comments <Rule-Comments@SEC.GOV >

Sent: ' Friday, February 18, 2011 3:30 PM
To: Jay Chaudhuri
Subject: Thank you for your comment

Thank you for submitting a comment to the U.S. Securities and Exchange Commission. This auto-reply is your notification that we
received your comment letter. The SEC will post all comments on the SEC's Internet Web site (http://www.sec.gov/). Comments will
also be available for public inspection and copying in the SEC's Public Reference Room, 100 F Street, NE, Washington, DC 20549 on
official business days between the hours of 10:00 am and 3:00pm. All comments received will be posted without change; we do not
edit personal identifying information from submissions. You should submit only information that you wish to make available publicly.
We generally post comments within 2 to 3 business days after we receive them electronically. Also, please review our privacy policy
at http://www.sec.gov/privacy.htm,

If you are an investor, check out the "Investor Information" section of our website, at http://www.sec.gov/investor.shtml, to find
helpful information and tools. If you have a securities-related question, please visit our website at http://www.sec.gov/answers.shtml
to find fast answers to your questions and solutions to common investment problems. If you are a securities professional needing
assistance on technical matters, please check the "SEC Divisions" and "Information For" pages on the top right of our website,
WWW.SEC.20ov.

We appreciate your taking the time to communicate your thoughts on our proposed rules.
Sincerely,
Elizabeth M. Murphy

Secretary
U.S. Securities and Exchange Commission
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From: Bill Titelman <btitelman@gelaw.com>

Sent: Wednesday, March 02, 2011 11:15 AM

To: Jay Chaudhuri

Cc: FerlautoR@sec.gov

Subject: Meeting with SEC on Extraterritorial Jurisdiction
Jay,

Following up on our discussion, you should communicate directly with Rich Ferlauto at the SEC who would welcome
hearing from you as soon as possible. Rich can be reached at his office at 202-551-4658 (direct dial) and his email
address is FerlautoR@sec.gov. You should communicate the desire of the public pension fund community to have a
meeting with appropriate SEC staff to discuss this matter even though you have submitted a comment letter and ask if he
could set that up. He is expecting to hear from you. Although | believe that this meeting should be a meeting that is led
by and primarily involves a number of GCs of public pension funds like yourself, it is my strong suggestion that you
include maybe two members of the plaintiffs bar who are particularly knowledgeable -- Jay Eisenhofer would be
particularly good in this setting. Please keep me posted. '

All the best.
Bill

Bill Titelman

Grant & Eisenhofer P.A.
202-258-5858 direct
wtitelman@gelaw.com
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From: Jay Chaudhuri

Sent: Sunday, March 06, 2011 6:37 PM

To: ; FerlautoR@sec.gov

Cc: Bill Titelman; gsmith@copera.org; Susan Clare-Benjamin
Subject: Request for Conference Call

Rich:

Hope all is well, and | look forward to seeing you at the upcoming Cll meeting. Greg Smith and | would like to see if you
have some time to do a conference call with you as a follow-up on our letter to the SEC regarding the Morrison decision.
We thought it be best if some key SEC staff heard from General Counsels at key public pension funds about the issue.
Let us know a good time. Susan, my assistant, can work on coordinating a time.

Best,

Jay J. Chaudhuri

General Counsel & Senior Policy Advisor
Department of State Treasurer

325 North Salisbury Street

Raleigh, North Carolina 27603-1385
(919) 508-5176 (phone)

(919) 508-5167 (fax)
www.nctreasurer.com
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From: Jay Chaudhuri

Sent: Sunday, March 06, 2011 6:59 PM

To: FerlautoR@sec.gov

Cc: Bill Titelman; gsmith@copera.org; Susan Clare-Benjamin
Subject: ) RE: Request for Conference Call

Rich: One meeting proposal to consider is meeting sometime right after the spring Cll meeting. Thanks, Jay

From: Jay Chaudhuri

Sent: Sunday, March 06, 2011 6:37 PM

To: FerlautoR@sec.gov

Cc: Bill Titelman; gsmith@copera.org; Susan Clare-Benjamin
Subject: Request for Conference Call

Rich:

Hope all is well, and | look forward to seeing you at the upcoming Cll meeting. Greg Smith and | would like to see if you
have some time to do a conference call with you as a follow-up on our letter to the SEC regarding the Morrison decision.
We thought it be best if some key SEC staff heard from General Counsels at key public pension funds about the issue.
Let us know a good time. Susan, my assistant, can work on coordinating a time.

Best,

Jay J. Chaudhuri

General Counsel & Senior Policy Advisor
Department of State Treasurer

325 North Salisbury Street

Raleigh, North Carolina 27603-1385
(919) 508-5176 (phone)

(919) 508-5167 (fax)
www.nctreasurer.com
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From: Susan Clare-Benjamin

Sent: : Monday, March 07, 2011 9:29 AM
To: Jay Chaudhuri; FerlautoR@sec.gov
Cc: Bill Titelman; gsmith@copera.org
Subject: RE: Request for Conference Call
All:

Jay is avalialbe for a conference call on April 6, 2011 at 10:00 am or 4pm. Please let me know if this date/ and which
time is convenient for you and | will send out a meeting notice, which will include the call in number.

Thank you,
Susan Benjamin

From: Jay Chaudhuri

Sent: Sunday, March 06, 2011 6:59 PM

To: 'FerlautoR@sec.gov'

Cc: 'Bill Titelman'; 'gsmith@copera.org'; Susan Clare-Benjamin
Subject: RE: Request for Conference Call

Rich: One meeting proposal to consider is meeting sometime right after the spring Cll meeting. Thanks, Jay

From: Jay Chaudhuri

Sent: Sunday, March 06, 2011 6:37 PM

To: FerlautoR@sec.gov

Cc: Bill Titelman; gsmith@copera.org; Susan Clare-Benjamin
Subject: Request for Conference Call

Rich:

Hope all is well, and | look forward to seeing you at the upcoming Cll meeting. Greg Smith and | would like to see if you
have some time to do a conference call with you as a follow-up on our letter to the SEC regarding the Morrison decision.
We thought it be best if some key SEC staff heard from General Counsels at key public pension funds about the issue.
Let us know a good time. Susan, my assistant, can work on coordinating a time.

Best,

Jay J. Chaudhuri

General Counsel & Senior Policy Advisor
Department of State Treasurer

325 North Salisbury Street

Raleigh, North Carolina 27603-1385
(919) 508-5176 (phone)

(919) 508-5167 (fax)
www.nctreasurer.com
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From: Bill Titelman <btitelman@gelaw.com>

Sent: Monday, March 07, 2011 9:47 AM

To: Susan Clare-Benjamin; Jay Chaudhuri; 'FerlautoR@sec.gov'
Cc: 'gsmith@copera.org'

Subject: Re: Request for Conference Call

My thought is that an in-person meeting with the appropriate people at the SEC would be far better than a conference call
and could be set up in conjunction with the upcoming Cll meeting, so as not to require additional travel.

Bill Titelman

Grant & Eisenhofer P.A.
202-258-5858 direct
wtitelman@gelaw.com

From: Susan Clare-Benjamin <Susan.Clare-Benjamin@nctreasurer.com>

To: Jay Chaudhuri <jay.chaudhuri@nctreasurer.com>; FerlautoR@sec.gov <FerlautoR@sec.gov>
Cc: Bill Titelman; gsmith@copera.org <gsmith@copera.org>

Sent: Mon Mar 07 09:28:59 2011

Subject: RE: Request for Conference Call

All:

Jay is avalialbe for a conference call on April 6, 2011 at 10:00 am or 4pm. Please let me know if this date/ and
which time is convenient for you and | will send out a meeting notice, which will include the call in number.

Thank you,

Susan Benjamin

From: Jay Chaudhuri

Sent: Sunday, March 06, 2011 6:59 PM

To: 'FerlautoR@sec.gov'

Cc: 'Bill Titelman'; 'gsmith@copera.org’; Susan Clare-Benjamin
Subject: RE: Request for Conference Call

Rich: One meeting proposal to consider is meeting sometime right after the spring Cll meeting. Thanks, Jay

From: Jay Chaudhuri

Sent: Sunday, March 06, 2011 6:37 PM

To: FerlautoR@sec.gov

Cc: Bill Titelman; gsmith@copera.org; Susan Clare-Benjamin
Subject: Request for Conference Call '

Rich:

Hope all is well, and | look forward to seeing you at the upcoming Cll meeting. Greg Smith and | would like to
see if you have some time to do a conference call with you as a follow-up on our letter to the SEC regarding
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the Morrison decision. We thought it be best if some key SEC staff heard from General Counsels at key public
pension funds about the issue. Let us know a good time. Susan, my assistant, can work on coordinating a
time.

Best,

Jay J. Chaudhuri

General Counsel & Senior Policy Advisor

Department of State Treasurer

325 North Salisbury Street

Raleigh, North Carolina 27603-1385

(919) 508-5176 (phone)

(919) 508-5167 (fax)

www.nctreasurer.com
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From: Ferlauto, Richard C. <FerlautoR@SEC.GOV >

Sent: Monday, March 07, 2011 10:41 AM

To: btitelman@gelaw.com; Susan Clare-Benjamin; Jay Chaudhuri
Cc: gsmith@copera.org

Subject: Re: Request for Conference Call

| agree with Bill, it would be a better use of time to have an in person meeting with the appropriate staff during cii, and to
have conference call soon to set that up.

From: Bill Titelman
To: 'Susan.Clare-Benjamin@nctreasurer.com' ; 'jay.chaudhuri@nctreasurer.com' ; Ferlauto, Richard C.

Cc: 'gsmith@copera.org'

Sent: Mon Mar 07 09:47:10 2011

Subject: Re: Request for Conference Call

My thought is that an in-person meeting with the appropriate people at the SEC would be far better than a conference call
and could be set up in conjunction with the upcoming Cll meeting, so as not to require additional travel.

Bill Titelman

Grant & Eisenhofer P.A.
202-258-5858 direct
wtitelman@gelaw.com

From: Susan Clare-Benjamin <Susan.Clare-Benjamin@nctreasurer.com>

To: Jay Chaudhuri <jay.chaudhuri@nctreasurer.com>; FerlautoR@sec.gov <FerlautoR@sec.gov>
Cc: Bill Titelman; gsmith@copera.org <gsmith@copera.org>

Sent: Mon Mar 07 09:28:59 2011

Subject: RE: Request for Conference Call

All:

Jay is avalialbe for a conference call on April 6, 2011 at 10:00 am or 4pm. Please let me know if this date/ and
which time is convenient for you and | will send out a meeting notice, which will include the call in number.

Thank you,

Susan Benjamin

From: Jay Chaudhuri

Sent: Sunday, March 06, 2011 6:59 PM

To: 'FerlautoR@sec.gov'

Cc: 'Bill Titelman'; 'gsmith@copera.org'; Susan Clare-Benjamin
Subject: RE: Request for Conference Call

Rich: One meeting proposal to consider is meeting sometime right after the spring Cll meeting. Thanks, Jay

From: Jay Chaudhuri
Sent: Sunday, March 06, 2011 6:37 PM
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To: FerlautoR@sec.gov
Cc: Bill Titelman; gsmith@copera.org; Susan Clare-Benjamin
Subject: Request for Conference Call

Rich:

Hope all is well, and | look forward to seeing you at the upcoming Cll meeting. Greg Smith and | would like to
see if you have some time to do a conference call with you as a follow-up on our letter to the SEC regarding
the Morrison decision. We thought it be best if some key SEC staff heard from General Counsels at key public
pension funds about the issue. Let us know a good time. Susan, my assistant, can work on coordinating a
time.

Best,

Jay J. Chaudhuri

General Counsel & Senior Policy Advisor

Department of State Treasurer

325 North Salisbury Street

Raleigh, North Carolina 27603-1385

(919) 508-5176 (phone)

(919) 508-5167 (fax)

www.nctreasurer.com
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From: Jay Chaudhuri

Sent: Wednesday, March 09, 2011 12:51 PM
To: Ferlauto, Richard C.

Cc: gsmith@copera.org

Subject: Follow-up

Rich:

This is what | would propose: could we schedule a face-to-face meeting with key representatives from public pension
funds (we can coordinate ahead of time with you as to number and representation) and SEC staff and/or commissioners
for the afternoon (after 2 p.m.) on April 5 (after Cll) or the morning of April 6 (1 would prefer April 5 so | could return
home). As you know, we can identify some key folks who will be at the Cll meeting.

My direct # is 919.508.1024. Give me a call, and | can then update Greg.
Thanks,

Jay

From: Ferlauto, Richard C. [mailto:FerlautoR@SEC.GOV]

Sent: Monday, March 07, 2011 10:41 AM

To: btitelman@gelaw.com; Susan Clare-Benjamin; Jay Chaudhuri
Cc: gsmith@copera.org

Subject: Re: Request for Conference Call

| agree with Bill, it would be a better use of time to have an in person meeting with the appropriate staff during cii, and to
have conference call soon to set that up.

From: Bill Titelman

To: 'Susan.Clare-Benjamin@nctreasurer.com' ; 'jay.chaudhuri@nctreasurer.com' ; Ferlauto, Richard C.

Cc: 'gsmith@copera.org'

Sent: Mon Mar 07 09:47:10 2011

Subject: Re: Request for Conference Call

My thought is that an in-person meeting with the appropriate people at the SEC would be far better than a conference call
and could be set up in conjunction with the upcoming Cll meeting, so as not to require additional travel.

Bill Titelman

Grant & Eisenhofer P.A.
202-258-5858 direct
wiitelman@gelaw.com

From: Susan Clare-Benjamin <Susan.Clare-Benjamin@nctreasurer.com>

To: Jay Chaudhuri <jay.chaudhuri@nctreasurer.com>; FerlautoR@sec.gov <FerlautoR@sec.gov>
Cc: Bill Titelman; gsmith@copera.org <gsmith@copera.org>

Sent: Mon Mar 07 09:28:59 2011

Subject: RE: Request for Conference Call

All:
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Jay is avalialbe for a conference call on April 6, 2011 at 10:00 am or 4pm. Please let me know if this date/ and
which time is convenient for you and | will send out a meeting notice, which will include the call in number.

Thank you,

Susan Benjamin

From: Jay Chaudhuri

Sent: Sunday, March 06, 2011 6:59 PM

To: 'FerlautoR@sec.gov'

Cc: 'Bill Titelman'; 'gsmith@copera.org’; Susan Clare-Benjamin
Subject: RE: Request for Conference Call

Rich: One meeting proposal to consider is meeting sometime right after the spring Cll meeting. Thanks, Jay

From: Jay Chaudhuri

Sent: Sunday, March 06, 2011 6:37 PM

To: FerlautoR@sec.gov

Cc: Bill Titelman; gsmith@copera.org; Susan Clare-Benjamin
Subject: Request for Conference Call

Rich:

Hope all is well, and | look forward to seeing you at the upcoming Cll meeting. Greg Smith and | would like to
see if you have some time to do a conference call with you as a follow-up on our letter to the SEC regarding
the Morrison decision. We thought it be best if some key SEC staff heard from General Counsels at key public
pension funds about the issue. Let us know a good time. Susan, my assistant, can work on coordinating a
time.

Best,

Jay J. Chaudhuri

General Counsel & Senior Policy Advisor

Departmeht of State Treasurer

325 North Salisbury Street

Raleigh, North Carolina 27603-1385

(919) 508-5176 (phone)

(919) 508-5167 (fax)

www.nctreasurer.com
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From: ) Ferlauto, Richard C. <FerlautoR@SEC.GOV>
Sent: Wednesday, March 09, 2011 3:28 PM
To: Jay Chaudhuri

Subject: Re: Follow-up

Is there a good time to reach you by phone tomorrow, Thursday, morning?

From: Jay Chaudhuri

To: Ferlauto, Richard C.

Cc: gsmith@copera.org

Sent: Wed Mar 09 12:51:11 2011
Subject: Follow-up

Rich:

This is what | would propose: could we schedule a face-to-face meeting with key representatives from public pension
funds (we can coordinate ahead of time with you as to number and representation) and SEC staff and/or commissioners
for the afternoon (after 2 p.m.) on April 5 (after Cll) or the morning of April 6 (I would prefer April 5 so | could return
home). As you know, we can identify some key folks who will be at the Cll meeting.

My direct # is 919.508.1024. Give me a call, and | can then update Greg.
Thanks,

Jay

From: Ferlauto, Richard C. [mailto:FerlautoR@SEC.GOV]

Sent: Monday, March 07, 2011 10:41 AM

To: btitelman@gelaw.com; Susan Clare-Benjamin; Jay Chaudhuri
Cc: gsmith@copera.org

Subject: Re: Request for Conference Call

| agree with Bill, it would be a better use of time to have an in person meeting with the appropriate staff during cii, and to
have conference call soon to set that up.

From: Bill Titelman

To: 'Susan.Clare-Benjamin@nctreasurer.com' ; ‘jay.chaudhuri@nctreasurer.com' ; Ferlauto, Richard C.

Cc: 'gsmith@copera.org'

Sent: Mon Mar 07 09:47:10 2011

Subject: Re: Request for Conference Call

My thought is that an in-person meeting with the appropriate people at the SEC would be far better than a conference call
and could be set up in conjunction with the upcoming Cll meeting, so as not to require additional travel.

Bill Titelman

Grant & Eisenhofer P.A.
202-258-5858 direct
wtitelman@gelaw.com
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From: Susan Clare-Benjamin <Susan.Clare-Benjamin@nctreasurer.com>

To: Jay Chaudhuri <jay.chaudhuri@nctreasurer.com>; FerlautoR@sec.gov <FerlautoR@sec.gov>
Cc: Bill Titelman; gsmith@copera.org <gsmith@copera.org>

Sent: Mon Mar 07 09:28:59 2011

Subject: RE: Request for Conference Call

All:

Jay is avalialbe for a conference call on April 6, 2011 at 10:00 am or 4pm. Please let me know if this date/ and
which time is convenient for you and | will send out a meeting notice, which will include the call in number.

Thank you,

Susan Benjamin

From: Jay Chaudhuri

Sent: Sunday, March 06, 2011 6:59 PM

To: 'FerlautoR@sec.gov'

Cc: 'Bill Titelman'; 'gsmith@copera.org’; Susan Clare-Benjamin
Subject: RE: Request for Conference Call

Rich: One meeting proposal to consider is meeting sometime right after the spring Cll meeting. Thanks, Jay

From: Jay Chaudhuri

Sent: Sunday, March 06, 2011 6:37 PM

To: FerlautoR@sec.gov

Cc: Bill Titelman; asmith@copera.org; Susan Clare-Benjamin
Subject: Request for Conference Call

Rich:

Hope all is well, and | look forward to seeing you at the upcoming Cll meeting. Greg Smith and | would like to
see if you have some time to do a conference call with you as a follow-up on our letter to the SEC regarding
the Morrison decision. We thought it be best if some key SEC staff heard from General Counsels at key public
pension funds about the issue. Let us know a good time. Susan, my assistant, can work on coordinating a
time. '

Best,

Jay J. Chaudhuri

General Counsel & Senior Policy Advisor

Department of State Treasurer

325 North Salisbury Street

Raleigh, North Carolina 27603-1385

(919) 508-5176 (phone)
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(919) 508-5167 (fax)

www.nctreasurer.com
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From: : Jay Chaudhuri

Sent: Wednesday, March 09, 2011 6:28 PM
To: Ferlauto, Richard C.

Cc: Susan Clare-Benjamin

Subject: RE: Follow-up

Rich — How does 9:30 a.m. work tomorrow? Jay

From: Ferlauto, Richard C. [mailto:FerlautoR@SEC.GOV]
Sent: Wednesday, March 09, 2011 3:28 PM

To: Jay Chaudhuri

Subject: Re: Follow-up

Is there a good time to reach you by phone tomorrow, Thursday, morning?

From: Jay Chaudhuri
To: Ferlauto, Richard C.

Cc: gsmith@copera.org
Sent: Wed Mar 09 12:51:11 2011

Subject: Follow-up
Rich:

This is what | would propose: could we schedule a face-to-face meeting with key representatives from public pension
funds (we can coordinate ahead of time with you as to number and representation) and SEC staff and/or commissioners
for the afternoon (after 2 p.m.) on April 5 (after Cll) or the morning of April 6 (I would prefer April 5 so | could return
home). As you know, we can identify some key folks who will be at the Cll meeting.

My direct # is 919.508.1024. Give me a call, and | can then update Greg.

Thanks,

Jay

From: Ferlauto, Richard C. [mailto:FerlautoR@SEC.GOV]

Sent: Monday, March 07, 2011 10:41 AM

To: btitelman@gelaw.com; Susan Clare-Benjamin; Jay Chaudhuri
Cc: gsmith@copera.org

Subject: Re: Request for Conference Call

| agree with Bill, it would be a better use of time to have an in person meeting with the appropriate staff during cii, and to
have conference call soon to set that up.

From: Bill Titelman :

To: 'Susan.Clare-Benjamin@nctreasurer.com' ; ‘jay.chaudhuri@nctreasurer.com' ; Ferlauto, Richard C.
Cc: 'gsmith@copera.org'

Sent: Mon Mar 07 09:47:10 2011

Subject: Re: Request for Conference Call
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My thought is that an in-person meeting with the appropriate people at the SEC would be far better than a conference call
and could be set up in conjunction with the upcoming Cll meeting, so as not to require additional travel.

Bill Titelman

Grant & Eisenhofer P.A.
202-258-5858 direct
wtitelman@gelaw.com

From: Susan Clare-Benjamin <Susan.Clare-Benjamin@nctreasurer.com>

To: Jay Chaudhuri <jay.chaudhuri@nctreasurer.com>; FerlautoR@sec.gov <FerlautoR@sec.gov>
Cc: Bill Titelman; gsmith@copera.org <gsmith@copera.org>

Sent: Mon Mar 07 09:28:59 2011

Subject: RE: Request for Conference Call

All:

Jay is avalialbe for a conference call on April 6, 2011 at 10:00 am or 4pm. Please let me know if this date/ and
which time is convenient for you and | will send out a meeting notice, which will include the call in number.

Thank you,

Susan Benjamin

From: Jay Chaudhuri

Sent: Sunday, March 06, 2011 6:59 PM

To: 'FerlautoR@sec.gov'

Cc: 'Bill Titelman'; 'gsmith@copera.org'; Susan Clare-Benjamin
Subject: RE: Request for Conference Call

Rich: One meeting proposal to consider is meeting sometime right after the spring Cll meeting. Thanks, Jay

From: Jay Chaudhuri

Sent: Sunday, March 06, 2011 6:37 PM

To: FerlautoR@sec.gov .

Cc: Bill Titelman; gsmith@copera.org; Susan Clare-Benjamin
Subject: Request for Conference Call

Rich:

Hope all is well, and | look forward to seeing you at the upcoming Cll meeting. Greg Smith and | would like to
see if you have some time to do a conference call with you as a follow-up on our letter to the SEC regarding
the Morrison decision. We thought it be best if some key SEC staff heard from General Counsels at key public
pension funds about the issue. Let us know a good time. Susan, my assistant, can work on coordinating a
time.

Best,
Jay J. Chaudhuri

General Counsel & Senior Policy Advisor
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Department of State Treasurer

325 North Salisbury Street

Raleigh, North Carolina 27603-1385
(919) 508-5176 (phone)

(919) 508-5167 (fax)

www.nctreasurer.com
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From: Ferlauto, Richard C. <FerlautoR@SEC.GOV >
Sent: Wednesday, March 09, 2011 7:02 PM

To: _ Jay Chaudhuri

Subject: Re: Follow-up

Works for me. Should | call you.

From: Jay Chaudhuri
To: Ferlauto, Richard C.

Cc: Susan Clare-Benjamin

Sent: Wed Mar 09 18:27:54 2011

Subject: RE: Follow-up ;
Rich — How does 9:30 a.m. work tomorrow? Jay

From: Ferlauto, Richard C. [mailto:FerlautoR@SEC.GOV]
Sent: Wednesday, March 09, 2011 3:28 PM

To: Jay Chaudhuri

Subject: Re: Follow-up

Is there a good time to reach you by phone tomorrow, Thursday, morning?

From: Jay Chaudhuri

To: Ferlauto, Richard C.

Cc: gsmith@copera.org

Sent: Wed Mar 09 12:51:11 2011
Subject: Follow-up

Rich:

This is what | would propose: could we schedule a face-to-face meeting with key representatives from public pension
funds (we can coordinate ahead of time with you as to number and representation) and SEC staff and/or commissioners
for the afternoon (after 2 p.m.) on April 5 (after Cil) or the morning of April 6 (I would prefer April 5 so | could return
home). As you know, we can identify some key folks who will be at the Cll meeting.

My direct # is 919.508.1024. Give me a call, and | can then update Greg.
Thanks,

Jay

From: Ferlauto, Richard C. [malilto:FerlautoR@SEC.GOV]

Sent: Monday, March 07, 2011 10:41 AM

To: btitelman@gelaw.com; Susan Clare-Benjamin; Jay Chaudhuri
Cc: gsmith@copera.org

Subject: Re: Request for Conference Call

| agree with Bill, it would be a better use of time to have an in person meeting with the appropriate staff during cii, and to
have conference call soon to set that up.
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From: Bill Titelman

To: 'Susan.Clare-Benjamin@nctreasurer.com' ; 'jay.chaudhuri@nctreasurer.com' ; Ferlauto, Richard C.

Cc: 'gsmith@copera.org'

Sent: Mon Mar 07 09:47:10 2011

Subject: Re: Request for Conference Call

My thought is that an in-person meeting with the appropriate people at the SEC would be far better than a conference call
and could be set up in conjunction with the upcoming Cll meeting, so as not to require additional travel.

Bill Titelman

Grant & Eisenhofer P.A.
202-258-5858 direct
wiitelman@gelaw.com

From: Susan Clare-Benjamin <Susan.Clare-Benjamin@nctreasurer.com>

To: Jay Chaudhuri <jay.chaudhuri@nctreasurer.com>; FerlautoR@sec.gov <FerlautoR@sec.gov>
Cc: Bill Titelman; gsmith@copera.org <gsmith@copera.org>

Sent: Mon Mar 07 09:28:59 2011

Subject: RE: Request for Conference Call

All:

Jay is avalialbe for a conference call on April 6, 2011 at 10:00 am or 4pm. Please let me know if this date/ and
which time is convenient for you and | will send out a meeting notice, which will include the call in number.

Thank you,

Susan Benjamin

From: Jay Chaudhuri

Sent: Sunday, March 06, 2011 6:59 PM

To: 'FerlautoR@sec.gov'

Cc: 'Bill Titelman'; 'gsmith@copera.org'; Susan Clare-Benjamin
Subject: RE: Request for Conference Call '

Rich: One meeting proposal to consider is meeting sometime right after the spring Cll meeting. Thanks, Jay

From: Jay Chaudhuri

Sent: Sunday, March 06, 2011 6:37 PM

To: FerlautoR@sec.gov

Cc: Bill Titelman; gsmith@copera.org; Susan Clare-Benjamin
Subject: Request for Conference Call

Rich:

Hope all is well, and | look forward to seeing you at the upcoming Cll meeting. Greg Smith and | would like to
see if you have some time to do a conference call with you as a follow-up on our letter to the SEC regarding
the Morrison decision. We thought it be best if some key SEC staff heard from General Counsels at key public
pension funds about the issue. Let us know a good time. Susan, my assistant, can work on coordinating a
time. ’
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Best,

Jay J. Chaudhuri

General Counsel & Senior Policy Advisor
Department oi‘ State Treasurer

325 North Salisbury Street

Raleigh, North Carolina 27603-1385
(919) 508-517_6 (phone)

(919) 508-5167 (fax)

www.nctreasurer.com
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From: ’ Jay Chaudhuri

Sent: Wednesday, March 09, 2011 7:04 PM
To: Ferlauto, Richard C.

Subject: RE: Follow-up

Wanna chat now. In the office.

From: Ferlauto, Richard C. [mailto:FerlautoR@SEC.GOV]
Sent: Wednesday, March 09, 2011 7:02 PM

To: Jay Chaudhuri

Subject: Re: Follow-up

Works for me. Should | call you.

From: Jay Chaudhuri

To: Ferlauto, Richard C.

Cc: Susan Clare-Benjamin

Sent: Wed Mar 09 18:27:54 2011

Subject: RE: Follow-up

Rich — How does 9:30 a.m. work tomorrow? Jay

From: Ferlauto, Richard C. [mailto:FerlautoR@SEC.GOV]
Sent: Wednesday, March 09, 2011 3:28 PM

To: Jay Chaudhuri

Subject: Re: Follow-up

Is there a good time to reach you by phone tomorrow, Thursday, morning?

From: Jay Chaudhuri

To: Ferlauto, Richard C.

Cc: gsmith@copera.org

Sent: Wed Mar 09 12:51:11 2011
Subject: Follow-up

Rich:

This is what | would propose: could we schedule a face-to-face meeting with key representatives from public pension
funds (we can coordinate ahead of time with you as to number and representation) and SEC staff and/or commissioners
for the afternoon (after 2 p.m.) on April 5 (after Cll) or the morning of April 6 (I would prefer April 5 so | could return
home). As you know, we can identify some key folks who will be at the Cll meeting.

My direct # is 919.508.1024. Give me a call, and | can then update Greg.

Thanks,

Jay
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From: Ferlauto, Richard C. [mailto:FerlautoR@SEC.GOV]

Sent: Monday, March 07, 2011 10:41 AM

To: btitelman@gelaw.com; Susan Clare-Benjamin; Jay Chaudhuri
Cc: gsmith@copera.org

Subject: Re: Request for Conference Call

| agree with Bill, it would be a better use of time to have an in person meeting with the appropriate staff during cii, and to
have conference call soon to set that up.

From: Bill Titelman

To: 'Susan.Clare- Ben]amln@nctreasurer com' ; 'jay.chaudhuri@nctreasurer.com' Ferlauto, Richard C.

Cc: 'gsmith@copera.org'

Sent: Mon Mar 07 09:47:10 2011

Subject: Re: Request for Conference Call

My thought is that an in-person meeting with the appropriate people at the SEC would be far better than a conference call
and could be set up in conjunction with the upcoming Cll meeting, so as not to require additional travel.

Bill Titelman

Grant & Eisenhofer P.A.
202-258-5858 direct
wtitelman@agelaw.com

From: Susan Clare-Benjamin <Susan Clare- Bemamln@nctreasurer com>

To: Jay Chaudhuri <jay.chaudhuri@nctreasurer.com>; FerlautoR@sec.gov <FerlautoR@sec.qov>
Cc: Bill Titelman; gsmith@copera.org <qsm|th@copera org>

Sent: Mon Mar 07 09:28:59 2011

Subject: RE: Request for Conference Call

All:

Jay is avalialbe for a conference call on April 6, 2011 at 10:00 am or 4pm. Please let me know if this date/ and
which time is convenient for you and | will send out a meeting notice, which will include the call in number.

Thank you,

Susan Benjamin

From: Jay Chaudhuri

Sent: Sunday, March 06, 2011 6:59 PM

To: 'FerlautoR@sec.gov' _

Cc: 'Bill Titelman'; 'gsmith@copera.org’; Susan Clare-Benjamin
Subject: RE: Request for Conference Call

Rich: One meeting proposal to consider is meeting sometime right after the spring Cll meeting. Thanks, Jay

From: Jay Chaudhuri

Sent: Sunday, March 06, 2011 6:37 PM

To: FerlautoR@sec.gov

Cc: Bill Titelman; gsmith@copera.org; Susan Clare-Benjamin
Subject: Request for Conference Call
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Rich:

Hope all is well, and I look forward to seeing you at the upcoming Cll meeting. Greg Smith and | would like to
see if you have some time to do a conference call with you as a follow-up on our letter to the SEC regarding
the Morrison decision. We thought it be best if some key SEC staff heard from General Counsels at key public
pension funds-about the issue. Let us know a good time. Susan, my assistant, can work on coordinating a
time.

Best,

Jay J. Chaudhuri

General Counsel & Senior Policy Advisor

Department of State Treasurer

325 North Salisbury Street

Raleigh, North Carolina 27603-1385

(919) 508-5176 (phone)

(919) 508-5167 (fax)

www.nctreasurer.com
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From: Brenda Meidl <bmeidl@copera.org> on behalf of Greg Smith <gsmith@copera.org>
Sent: Thursday, March 10, 2011 9:56 AM

To: Jay Chaudhuri

Cc: _ Greg Smith; Ferlauto, Richard C.

Subject: RE: Follow-up

Hello Jay:

April 5 after 2 pm works best for Greg.
Please let me know if | can be of further assistance.

Regards,
Brenda

Brenda E. Meidl

Executive Administrative Assistant to the COO/General Counsel
Office of the General Counsel

Public Employees' Retirement Association of Colorado

1301 Pennsylvania St., Denver, CO 80203

(303) 863-3786 (direct)

(303) 863-3815 (fax)

@D PERA.

From: Jay Chaudhuri [mailto:jay.chaudhuri@nctreasurer.com]
Sent: Wednesday, March 09, 2011 10:51 AM

To: Ferlauto, Richard C.

Cc: Greg Smith

Subject: Follow-up

Rich:

This is what | would propose: could we schedule a face-to-face meeting with key representatives from public pension
funds (we can coordinate ahead of time with you as to number and representation) and SEC staff and/or commissioners
for the afternoon (after 2 p.m.) on April 5 (after Cll) or the morning of April 6 (I would prefer April 5 so | could return
home). As you know, we can identify some key folks who will be at the Cil meeting.

My direct # is 919.508.1024. Give me a call, and | can then update Greg.

Thanks,

Jay

From: Ferlauto, Richard C. [mailto:FerlautoR@SEC.GOV]
Sent: Monday, March 07, 2011 10:41 AM
To: btitelman@gelaw.com; Susan Clare-Benjamin; Jay Chaudhuri
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Cc: gsmith@copera.org
Subject: Re: Request for Conference Call

| agree with Bill, it would be a better use of time to have an in person meeting with the appropriate staff during cii, and to
have conference call soon to set that up.

From: Bill Titelman

To: 'Susan.Clare-Benjamin@nctreasurer.com' ; 'jay.chaudhuri@nctreasurer.com' ; Ferlauto, Richard C.

Cc: 'gsmith@copera.org'

Sent: Mon Mar 07 09:47:10 2011

Subject: Re: Request for Conference Call

My thought is that an in-person meeting with the appropriate people at the SEC would be far better than a conference call
and could be set up in conjunction with the upcoming Cll meeting, so as not to require additional travel.

Bill Titelman

Grant & Eisenhofer P.A.
202-258-5858 direct
wtitelman@agelaw.com

From: Susan Clare-Benjamin <Susan.Clare-Benjamin@nctreasurer.com>

To: Jay Chaudhuri <jay.chaudhuri@nctreasurer.com>; FerlautoR@sec.gov <FerlautoR@sec.gov>
Cc: Bill Titelman; gsmith@copera.org <gsmith@copera.org>

Sent: Mon Mar 07 09:28:59 2011

Subject: RE: Request for Conference Call

All:

Jay is avalialbe for a conference call on April 6, 2011 at 10:00 am or 4pm. Please let me know if this date/ and
which time is convenient for you and | will send out a meeting notice, which will include the call in number.

Thank you,

Susan Benjamin

From: Jay Chaudhuri

Sent: Sunday, March 06, 2011 6:59 PM

To: 'FerlautoR@sec.gov'

Cc: 'Bill Titelman'; 'gsmith@copera.org'; Susan Clare-Benjamin
Subject: RE: Request for Conference Call

Rich: One meeting proposal to consider is meeting sometime right after the spring Cll meeting. Thanks, Jay

From: Jay Chaudhuri

Sent: Sunday, March 06, 2011 6:37 PM

To: FerlautoR@sec.gov

Cc: Bill Titelman; gsmith@copera.org; Susan Clare-Benjamin
Subject: Request for Conference Call

Rich:

2 SSR-001972



Hope all is well, and | look forward to seeing you at the upcoming Cll meeting. Greg Smith and | would like to
see if you have some time to do a conference call with you as a follow-up on our letter to the SEC regarding
the Morrison decision. We thought it be best if some key SEC staff heard from General Counsels at key public
pension funds-about the issue. Let us know a good time. Susan, my assistant, can work on coordinating a
time.

Best,

Jay J. Chaudhuri

General Counsel & Senior Policy Advisor

Department of State Treasurer

325 North Salisbury Street

Raleigh, North Carolina 27603-1385

(919) 508-5176 (phone)

(919) 508-5167 (fax)

www.nctreasurer.com
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