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1

MARK LEBOVITCH AND LEE RUDY declare as follows:
1.

2

I, Mark Lebovitch, am a member of the bars of the State of New York, the

3

U.S. District Courts for the Southern and Eastern Districts of New York, the U.S.

4

Courts of Appeal for the Second and Ninth Circuits and the U.S. District Court for the

5

District of Colorado. I have been admitted pro hac vice before this Court in the above-

6

captioned action (the “Action”). I am a partner of the law firm of Bernstein Litowitz

7

Berger & Grossmann LLP (“BLB&G”). I have personal knowledge of the matters set

8

forth herein based on my active participation in the prosecution and settlement of the

9

claims asserted on behalf of the Class1 in this Action and based on available records

10

and my conversations with counsel regarding events in which I did not personally

11

participate.
2.

12

I, Lee D. Rudy, am a member of the bars of the State of New York, the

13

State of Pennsylvania, the U.S. District Court for the Eastern District of Pennsylvania

14

and the U.S. Court of Federal Claims. I have been admitted pro hac vice before this

15

Court in the Action. I am a partner of the law firm of Kessler Topaz Meltzer & Check,

16

LLP (“KTMC”). I have personal knowledge of the matters set forth herein based on

17

my active participation in the prosecution and settlement of the claims asserted on

18

behalf of the Class in this Action and based on available records and my conversations

19

with counsel regarding events before my involvement in this Action.
3.

20

BLB&G and KTMC are Court-appointed lead counsel (collectively,

21

“Lead Counsel”) for lead plaintiffs the State Teachers Retirement System of Ohio

22

1

23
24
25
26
27

The Court-certified “Class” consists of all persons who sold Allergan common stock
contemporaneously with purchases of Allergan common stock made or caused by
Defendants during the period February 25 through April 21, 2014, inclusive (the “Class
Period”) and were damaged thereby. Excluded from the Class are Defendants; their
officers and directors during the Class Period; immediate family members of the
individual Defendants and of the excluded officers and directors; any entity in which
any of the foregoing has or had a controlling interest; any affiliates, parents or
subsidiaries of the Defendants; the legal representatives, agents, affiliates, heirs,
successors or assigns of any of the foregoing, in their capacities as such; and Nomura
International plc, and any of its affiliates, parents, or subsidiaries.
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1

(“Ohio STRS”) and Iowa Public Employees Retirement System (“Iowa PERS”)

2

(collectively, “Lead Plaintiffs”), and plaintiff Patrick T. Johnson (collectively,

3

“Plaintiffs”). Pursuant to the Court’s request, the undersigned were designated as co-

4

lead trial counsel on behalf of our respective firms. All Plaintiffs were appointed Class

5

Representatives in the Action.2
4.

6

We respectfully submit this Joint Declaration in support of: (i) Plaintiffs’

7

Motion for Final Approval of Class Action Settlement and Approval of Plan of

8

Allocation (the “Final Approval Motion”) and (ii) Lead Counsel’s Motion for an

9

Award of Attorneys’ Fees and Reimbursement of Litigation Expenses (the “Fee and

10

Expense Application”).

11

INTRODUCTION

12

5.

After three years of vigorous litigation, Plaintiffs seek final approval of a

13

proposed settlement of $250,000,000 for the benefit of the Class. The Settlement

14

represents the largest securities recovery in the Ninth Circuit without a parallel

15

government action, the sixth largest securities class action in the Ninth Circuit overall,

16

and the largest ever private settlement in a case alleging trading on the basis of material

17

non-public information. The Settlement was the product of a years-long mediation

18

process before former United States District Judge Layn Phillips, who ultimately

19

provided a mediator’s recommendation that was accepted by the parties.
6.

20

The proposed Settlement represents an excellent result for the Class. As

21

set forth in more detail below, the Settlement was achieved through an immense

22

litigation effort undertaken in the face of vigorous opposition and a substantial risk of

23

a loss at trial, or a finding of liability coupled with a smaller damages award.
7.

24
25

Even when compared with other high-stakes litigations, this case was

incredibly hard fought.

For three years, Plaintiffs and Lead Counsel dedicated

26
27
28

2

In addition to Lead Counsel, Murray, Murphy, Moul + Basil LLP (“MMM+B”)
served as Special Counsel for Ohio STRS in this litigation.
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1

themselves to prosecuting this case and expended enormous effort and resources in

2

doing so. For example, Plaintiffs and Lead Counsel took or defended over 70 fact and

3

expert depositions, obtained and analyzed over 1.5 million pages of discovery from

4

Defendants and third parties, reviewed and produced over 830,000 pages of client

5

discovery, and briefed and argued more than 40 discovery motions made to the Special

6

Masters.

7

8.

Along the way, Plaintiffs and Lead Counsel won two rounds of motions

8

to dismiss, deterred a third such motion that Defendants threatened, successfully

9

obtained class certification and defeated a Rule 19 motion for failure to join necessary

10

parties over Defendants’ vigorous opposition, and engaged in extensive briefing and

11

no less than four days of oral argument on two summary judgment motions filed by

12

Defendants and a partial summary judgment motion filed by Plaintiffs.

13

9.

By the time the Settlement was reached, Plaintiffs and Lead Counsel were

14

deeply involved in trial preparation, having completed or made significant progress in

15

drafting jury instructions, witness outlines, deposition designations, contentions of law

16

and fact, Daubert motions and motions in limine, a trial exhibit list, and a proposed

17

Pretrial Order.

18

10.

Prosecuting this case was materially affected by the hyper-aggressive

19

defense strategy employed by the deep-pocketed Defendants. Defendants amassed an

20

army of litigators from no less than four of the nation’s top law firms, including

21

Kirkland & Ellis, Sullivan & Cromwell, Hueston Hennigan and Kramer Levin. Indeed,

22

based on a review of appearances in the Action and emails amongst counsel, it appears

23

they had at least 40 partners, counsel or associates actively litigating the Action. And,

24

those were merely the attorneys on the front lines – Defendants plainly had countless

25

more attorneys working behind the scenes.

26
27

11.

Armed with an endlessly funded legal army, Defendants vigorously

contested every issue, large or small, in an apparent attempt to leverage their substantial

28
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1

resources to overwhelm Lead Counsel. Indeed, in addition to vigorously litigating

2

major motions such as motions to dismiss, class certification and summary judgment,

3

Defendants’ counsel fought over everything from the taking of a simple Rule 30(b)(6)

4

deposition to the content of the class certification notice to be sent to Class Members

5

to the time allowed for breaks during Bill Ackman’s deposition, whether Plaintiffs

6

could name an alternate expert to testify in the event that a very serious illness

7

prevented one of their initial experts from appearing at the trial, and a seemingly

8

endless host of issues. To prove their case and fulfill their fiduciary duties to the Class,

9

Lead Counsel had to (and did) muster resources to match Defendants’ litigation efforts

10

step for step over the course of several years until the proposed Settlement was reached.
12.

11

Dedicated to the zealous prosecution of the case and undaunted by

12

Defendants’ formidable legal team, Lead Counsel also shouldered the enormous

13

financial burden – and risk – of funding this litigation for three years to the verge of

14

trial. In that regard, Lead Counsel had to hire and pay for an experienced document

15

management vendor, a court reporting firm, and multiple leading experts in their

16

respective fields, as well as travel for depositions on opposite coasts and Canada. Lead

17

Counsel made this investment with no guarantee of any recovery.
13.

18

The extraordinary nature of Lead Counsel’s effort and financial burden

19

was only underscored by the significant risks faced in the case. This Court has already

20

acknowledged that the Action faced “numerous risks[.]” Ex. 1 at 48:24-25.3 At each

21

stage of the case, Defendants asserted vigorous defenses to virtually every element of

22

Plaintiffs’ claims. If the Settlement had not been reached, Plaintiffs would have faced

23

substantial risk in proving their case and damages at trial and, even if successful at trial,

24

in overcoming years of costly and time-consuming appeals on numerous issues of first

25

impression.

26
27
3

28

All citations to “Ex. __” refer to the exhibits to this Joint Declaration as noted below.
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1

14.

Indeed, assuming the Court’s tentative summary judgment opinion held

2

as written, Plaintiffs faced the significant risk that Defendants would be permitted to

3

try to convince a jury that no liability should attach because Valeant did not intend to

4

launch a tender offer and that, in any event, Valeant was Pershing’s legitimate

5

“partner.” Indeed, it appeared that Defendants could be free to argue that the material

6

nonpublic information Valeant passed to Pershing did not “relate to” Valeant’s later

7

tender offer because Valeant had not specifically planned one and, in any event,

8

Valeant’s tip was made in “good faith” (and thus not actionable) because Valeant

9

believed Pershing was its legitimate partner. Defendants might also have swayed a

10

jury by presenting evidence that a cadre of America’s top lawyers approved the legality

11

of the deal, or prevailed on their argument that the Class here was not harmed and,

12

thus, was not entitled to any damages.

13

15.

As the Court previously recognized, the Settlement is a “very good” result

14

for the Class and “almost every Federal Court” would “accept this settlement given the

15

risks.” Ex. 1 at 48:15-20.

16

16.

By the time the agreement in principle to resolve the Action was reached

17

in late December 2017, Plaintiffs and Lead Counsel were fully apprised of the strengths

18

and weaknesses of their case. If Defendants prevailed on their arguments at summary

19

judgment, in pretrial Daubert and in limine motions, or at trial, it could have eliminated

20

or severely curtailed the Class’s claims for damages. And even if successful at trial,

21

Plaintiffs faced years of costly and time-consuming appeals on numerous issues of first

22

impression.

23

17.

The proposed Settlement provides the Class with a substantial recovery

24

while avoiding the risk that continued litigation could result in no recovery or a

25

recovery much smaller than that achieved by the Settlement. Plaintiffs and Lead

26

Counsel therefore strongly endorse the Settlement, which was the product of well-

27

informed and extensive arms’-length negotiations between experienced and

28
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1

knowledgeable counsel, facilitated by two accomplished mediators, the Honorable

2

Layn Phillips and Gregory Lindstrom.
18.

3

Set forth below is a description of the history of this Action, a summary

4

of the efforts of counsel in achieving the proposed Settlement, and of the risks and

5

challenges posed by this Action. Also explained below are the reasons why the

6

Settlement and Plan of Allocation should be finally approved as fair and reasonable,

7

including why Lead Counsel’s motion for attorneys’ fees and reimbursement of

8

litigation expenses should be approved.4
THE HISTORY OF THE LITIGATION

9

19.

10

This case held accountable Pershing Square Capital Management, L.P.,

11

its billionaire CEO Bill Ackman (“Ackman”), Valeant Pharmaceuticals International,

12

Inc., its CEO Mike Pearson (“Pearson”), and related Defendants for an unprecedented

13

insider trading scheme carefully crafted to toe the lines of the law to front-run Valeant’s

14

tender offer for competing pharmaceutical company, Allergan, Inc. (“Allergan”).5

15

Whether Defendants crossed that line was always highly contested.
20.

16

The basic facts underlying this Action are well known. In exchange for

17

insider information regarding Valeant’s plans to launch a hostile tender offer for

18

Allergan, the Pershing and Valeant Defendants entered into a February 25, 2014

19

“Relationship Agreement” under which Pershing agreed secretly to acquire nearly 10%

20

of Allergan’s stock from unsuspecting Class Members and to vote those shares in

21

4

22
23
24
25
26
27
28

In addition to this Joint Declaration, Plaintiffs and Lead Counsel are submitting (i)
Plaintiffs’ Motion for Final Approval of Class Action Settlement and Approval of Plan
of Allocation; and Memorandum of Points and Authorities in Support (the “Settlement
Memorandum”) and (ii) Lead Counsel’s Motion for an Award of Attorneys’ Fees and
Reimbursement of Litigation Expenses; and Memorandum of Points and Authorities in
Support (the “Fee Memorandum”).
5
The “Pershing Defendants” are Pershing Square Capital Management, L.P.; PS
Management, GP, LLC; PS Fund 1, LLC; Pershing Square, L.P.; Pershing Square II,
L.P.; Pershing Square GP, LLC; Pershing Square Holdings, Ltd.; Pershing Square
International, Ltd.; and William Ackman. The “Valeant Defendants” are Valeant
Pharmaceuticals International, Inc.; Valeant Pharmaceuticals International, and J.
Michael Pearson. The Pershing Defendants and Valeant Defendants are, together,
“Defendants.”
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1

support of Valeant’s bid. ECF No. 60 at ¶¶1-20, 86. As alleged in the First Amended

2

Complaint (the “FAC”), between February 25 and April 22, 2014, PS Fund 1 acquired

3

more than 28 million shares of Allergan stock, or 9.7% of the company, at prices as

4

low as $117.91 per share. Id. at ¶¶6, 92-108, 173. Valeant publicly announced its offer

5

for Allergan only after the close of trading on April 21, 2014, which caused Allegan’s

6

stock to rise by approximately $20 per share in one day and put Allergan “in play” for

7

other competing acquisition proposals. Pershing’s stake in Allergan appreciated by

8

over $1 billion just on the announcement date. Id. at ¶¶7-8, 114.

9

21.

After Allergan resisted Valeant’s bid, Pershing filed a preliminary proxy

10

statement soliciting proxies for a special Allergan stockholder meeting to replace six

11

board members with candidates that would vote in favor of Valeant’s offer, and on

12

June 2, 2014, Valeant announced it would launch a tender offer for Allergan.

13

Ultimately, in November 2017, Allergan agreed to be acquired by a “white knight,”

14

Actavis plc at a price of $219 per share, delivering Pershing profits of more than $2.3

15

billion on its Class Period purchases of Allergan stock—net of the 15% kickback that

16

Pershing agreed to pay to Valeant if Allergan was acquired by a competing bidder. Id.

17

at ¶¶4, 8, 164.

18

22.

Two months after Valeant first launched its tender offer, on August 1,

19

2014, Allergan and one of its employees brought a lawsuit against Valeant and

20

Pershing, alleging in part, that Defendants violated Sections 13(d), 14(a), 14(e), 20A,

21

and 20(a) of the Securities Exchange Act of 1934 (the “Exchange Act”) and SEC Rules

22

13d-1, 13d-2 and 14e-3. Allergan, Inc. v. Valeant Pharm. Int’l., Inc., No 8:14-cv-0214-

23

DOC-AN (“Allergan I”), ECF No. 1. Allergan alleged that Pershing and Valeant

24

violated Rule 14e-3 in connection with PS Fund 1’s acquisition of Allergan shares, and

25

that Defendants failed to file complete and accurate disclosures in violation of Sections

26

13(d), 14(a) and 14(e). Id. at 49-50. On October 7, 2014, after expedited discovery,

27

Allergan moved for a preliminary injunction enjoining PS Fund 1 from voting its shares

28
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1

at the special meeting, and to prevent Defendants from voting any proxies solicited by

2

them unless corrective disclosures were made about their relationship and potential

3

liability for insider trading. See Allergan I, ECF No. 161 at 37. Defendants opposed.

4

See Allergan I, ECF Nos. 160-61, 194-97, 206-08, 214.
23.

5

On November 4, 2014, the Court issued an opinion and order issuing a

6

preliminary injunction.

Allergan, Inc. v. Valeant Pharms. Int’l, Inc., 2014 WL

7

5604539 (C.D. Cal. Nov. 4, 2014). The Court held that the Allergan I plaintiffs had

8

raised serious questions as to whether Defendants’ conduct violated Rule 14e-3 and

9

ordered that Defendants make corrective disclosures in their proxy solicitations

10

underlying the facts regarding their potential exposure to liability. Id. at *18. The Court

11

also enjoined Defendants from voting any proxies solicited until corrective disclosures

12

were made. Id.
The Securities Class Action

13
24.

14

On December 16, 2014, the initial class action complaint captioned Basile

15

v. Valeant Pharmaceuticals International, Inc., et al., No. 8:14-cv-02004-DOC-KES,

16

was filed. This complaint largely tracked the factual allegations and legal claims in the

17

Allergan I complaint.6
25.

18

Pursuant to the deadline set by the PSLRA, on February 17, 2015, Ohio

19

STRS and Iowa PERS moved for lead plaintiff appointment. ECF No. 18. The Court

20

heard the motion – which was contested by another group seeking appointment – on

21

April 20, 2015. On May 5, 2015, the Court appointed Ohio STRS and Iowa PERS as

22

Lead Plaintiffs and approved their selection of Lead Counsel. ECF No. 57.
26.

23
24

During the initial phase of the case, Lead Counsel conducted an extensive

investigation and analysis of the claims that could be asserted on behalf of Lead

25
26
27
28

6

Counsel who filed this initial complaint have informed us that they intend to seek
substantial attorneys’ fees for (a) drafting this complaint, and (b) unsuccessfully
seeking appointment as lead counsel. For the reasons we explain infra in Section VII,
we submit that an application for fees on this basis finds no support in the law.
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1

Plaintiffs and other sellers of Allergan common stock. This investigation included,

2

among other things, a detailed review and analysis of voluminous publicly available

3

information concerning the Allergan takeover bid and Lead Plaintiffs’ trading records

4

and other documents.

5

Allergan’s SEC filings, investor presentations, press releases and transcripts of

6

conference calls, and the extensive media coverage given to Allergan’s takeover bid.

7

Lead Plaintiffs also reviewed the public record in Allergan I, in which, inter alia,

8

Allergan moved for a preliminary injunction to enjoin Valeant’s bid.

9

27.

For example, Lead Counsel reviewed Defendants’ and

Critically, at the pleading stage, this Action raised significant additional

10

issues beyond those explored on a preliminary basis in Allergan I, including, inter alia,

11

Plaintiffs’ standing, the scope of the class claims, the required scienter under Rule 14e-

12

3, the availability of a private right of action under Rule 14e-3 and measure of damages,

13

and loss causation. Several of these issues – including the requirements for adequately

14

alleging “contemporaneous trading” to establish Plaintiffs’ standing under Rule 14e-3

15

and Section 20A – necessitated significant investigatory work and factual

16

development, and presented largely untested questions of law.
The Motion To Dismiss The First Amended Complaint

17
18

28.

On June 26, 2015, Lead Plaintiffs filed a 61-page amended complaint, the

19

FAC, alleging violations of Sections 14(e), 20A, and 20(a) of the Exchange Act and

20

Rule 14e-3 promulgated thereunder, and adding Patrick Johnson as a named plaintiff.

21

ECF No. 60. Plaintiffs sought to represent a class of all persons who sold Allergan’s

22

publicly traded common stock from February 25, 2014 through April 21, 2014,

23

inclusive, which coincided with the time period of Pershing’s alleged insider trading.

24
25
26
27

29.

On August 7, 2015, Defendants moved to dismiss the FAC, supported by

a 40-page opening brief. ECF No. 71.
30.

Defendants challenged essentially every element of the claims asserted in

the FAC. For example, Defendants challenged Plaintiffs’ standing to sue, asserting

28
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1

that most of Pershing’s Allergan shares were acquired through bespoke derivative

2

trades with Nomura—as opposed to direct purchases of Allergan common stock on the

3

open market. Defendants argued vigorously that Pershing was an “offering person” as

4

defined by Rule 14e-3 (and thus exempt from liability); that at the time of trading,

5

Valeant intended to pursue a consensual merger (and therefore could not have taken

6

any “substantial steps” towards a tender offer triggering the Rule); and that Defendants

7

lacked the requisite scienter. Defendants argued that there was no allegation that the

8

information Valeant provided to Pershing “related to” a tender offer since they

9

purportedly had not planned one, and that neither Valeant nor Pershing had any reason

10
11

to know that they violated the section.
31.

Defendants also argued, in part, that Plaintiffs did not have a right to assert

12

a damages claim under Section 14(e) because an insider trading violation of that

13

Section requires a breach of fiduciary duty by the tippee, but Valeant purposefully

14

shared its information with Pershing. Since Section 20A or Rule 14e-3 are derivative,

15

a private right of action under them is therefore precluded in the absence of a direct

16

violation of Section 14(e). On September 18, 2015, Plaintiffs filed their 40-page

17

opposition, in which Plaintiffs contested each of Defendants’ arguments. ECF No. 85.

18

Defendants served a 30-page reply brief on October 5, 2015. ECF No. 90.

19

32.

On October 26, 2015, the Court held oral argument on Defendants’

20

motion to dismiss, denying Defendants’ motion in full on November 9, 2015. ECF

21

Nos. 96, 100, 102. See Basile v. Valeant Pharm. Int’l, Inc., 2015 WL 7352005 (C.D.

22

Cal. Nov. 9, 2015) (“MTD I”).

23

33.

The discovery process commenced, with the Court originally setting the

24

matter for trial to take place beginning September 19, 2017. ECF No. 131. However,

25

reflecting the contentious nature of this case, Lead Counsel soon found themselves

26

litigating over the case schedule. Indeed, shortly after the Court adopted the parties’

27

joint proposed case schedule at the February 22, 2016 pre-trial conference, Defendants

28
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1

repeatedly sought to push off class certification and forestall Plaintiffs’ discovery and,

2

in the fall of 2016, effectively imposed a unilateral stay of all discovery deadlines –

3

forcing Plaintiffs to file letter briefs seeking to enforce a case schedule. In fact, even

4

after the case schedule was extended at Defendants’ request (see ECF No. 225),

5

Defendants sought further delays, which Plaintiffs successfully opposed in November

6

2016 (ECF No. 248).

7

34.

At the same time Plaintiffs were fighting to keep the schedule on track,

8

Lead Counsel also took important steps to ensure Plaintiffs could seek the maximum

9

possible recovery for the Class. On April 21, 2016, pursuant to a stipulation and order

10

(ECF Nos. 136, 137), Plaintiffs filed their Second Amended Complaint (the “SAC”) in

11

this Action. ECF No. 138. In the SAC, Plaintiffs named five additional Pershing

12

Defendants: Pershing Square, L.P. (“PSLP”), Pershing Square II, L.P. (“PS II”),

13

Pershing Square International, Ltd. (“PS International”), Pershing Square Holdings,

14

Ltd. (“PS Holdings”) (together, the “Fund Entities”), and Pershing Square GP, LLC

15

(“PSGP”) (with the Fund Entities, the “New Pershing Defendants”).

16

asserted Section 14(e), Rule 14e-3, and Section 20A claims against each, and a Section

17

20(a) control person claim against PSGP.

18

35.

Plaintiffs

Bringing the Fund Entities into the case was an important event. With PS

19

Fund 1’s holdings in Allergan stock having been liquidated, Lead Plaintiffs added the

20

Fund Entities on the basis that they financed the acquisitions and were ultimately key

21

financial beneficiaries of the scheme. These funds provided 98% of the capital used to

22

fund PS Fund I’s purchases of Allergan securities and received 98% of the profits, less

23

a 15% tip paid to Valeant. They also entered into a guarantee with Nomura “in order

24

to induce” it to enter into its transactions with the acquisition vehicle, PS Fund 1. PSGP

25

was the managing member of PSLP and PS II, and Ackman was PSGP’s Managing

26

Member.

SAC at ¶¶44-46, 53-59.

Given Valeant’s then-precarious financial

27
28
JOINT DECLARATION OF LEAD COUNSEL
CASE NO. 8:14-CV-02004-DOC (KESX)

-11-

Case 8:14-cv-02004-DOC-KES Document 619 Filed 04/26/18 Page 15 of 78 Page ID
#:78193

1

condition, the inclusion of these Defendants also helped to ensure the viability of a

2

recovery from entities that appeared capable of satisfying a significant judgment.
The Motion To Dismiss The Second Amended Complaint

3
4

36.

On May 23, 2016, the New Pershing Defendants moved to dismiss the

5

SAC’s claims against them. ECF Nos. 146-48. In their moving brief, the New

6

Pershing Defendants argued that, because they technically funneled the securities

7

purchases through PS Fund 1, Plaintiffs’ claims were inactionable claims for “aiding

8

and abetting.”

9

37.

Plaintiffs filed their opposition papers on June 20, 2016. ECF No. 150.

10

Plaintiffs argued in part that each of the Fund Entities had a distinct role in structuring,

11

financing, and profiting from the fraud. The Fund Entities created and funded PS Fund

12

1 for the purpose of acquiring Allergan stock and entering into a Guarantee to “induce”

13

Nomura to purchase Allergan shares. And PSGP was the vehicle through which

14

Ackman signed the relevant agreement on behalf of two of the Fund Entities.

15

38.

Defendants filed their reply papers on July 11, 2016. ECF No. 185. After

16

hearing oral argument on July 25, 2016, the Court denied the motion in its entirety on

17

August 5, 2016. ECF Nos. 186, 200, 213.
Class Certification And The Third Motion To Dismiss

18
19

39.

On October 11, 2016, Plaintiffs filed their motion for class certification,

20

supported by a 25-page brief. ECF Nos. 227-29. Among the exhibits to Plaintiffs’

21

moving papers were declarations by Plaintiff Johnson and each general counsel of Ohio

22

STRS and Iowa PERS. ECF Nos. 229-4, 229-5 and 229-6. Plaintiffs also submitted

23

an Expert Report of Dr. Mukesh Bajaj, who opined that Allergan shares traded in an

24

efficient market during the Class Period and that damages in the case are subject to

25

common proof that can be computed on a class-wide basis utilizing a common

26

methodology. ECF No. 229-11.

27
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1

40.

On December 9, 2016, Defendants filed their opposition to Plaintiffs’

2

motion for class certification and an evidentiary objection to Dr. Bajaj’s report. ECF

3

Nos. 251-253. Among other things, Defendants argued that there were fatal intra-Class

4

conflicts because the material nonpublic information (“MNPI”) known to Pershing

5

allegedly varied in time, as Class Members sold stock throughout the Class Period;

6

Ohio STRS and Johnson were “net gainers” because their profits on the Allergan shares

7

they retained until after the Class Period exceeded the losses they could recover;

8

individualized issues overwhelmed any issues common to the Class; and Plaintiffs

9

could not establish “price impact” or damages. Defendants also pursued the attacks on

10

Ohio STRS and BLB&G described below. Defendants also submitted an expert report

11

from Robert Daines, who criticized Dr. Bajaj’s report and findings, and from Terrence

12

Hendershott, who opined on purported advances in securities exchange trading that

13

Defendants argued undermined Plaintiffs’ standing and contemporaneous trading

14

arguments.

15

41.

Defendants also raised – for the first time – a “due process” argument

16

based on the Section 20A damages cap. Specifically, Defendants posited that, because

17

traders in Allergan derivative securities could have claims subject to the damages cap,

18

certifying a Class of sellers of common stock would impact due process rights of the

19

absent claimants by potentially exhausting the funds available to pay damages.

20

Defendants stated that they would be filing a separate motion to dismiss “for failure to

21

name indispensable parties under Rule 19,” to be heard concurrently with the motion

22

for class certification. ECF No. 252-2 at 25 n.25.

23

42.

Six days later, on December 15, 2016, Defendants threatened in an email

24

to make yet another motion to dismiss – this time under Fed. R. Civ. P. 12(c), arguing

25

that Section 14e-3 was invalid and unconstitutional as applied to the facts of this case.

26

Defendants copied former U.S. Solicitor General Paul Clement, who had become a

27
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1

Kirkland & Ellis partner, on that correspondence. However, Defendants ultimately

2

declined to file the threatened motion after a letter exchange with Plaintiffs.

3

43.

On January 17, 2017, Plaintiffs filed their reply papers. ECF Nos. 265-

4

70. Plaintiffs responded to each of the points made by Defendants, arguing, in part that

5

Defendants’ conflict argument was at best hypothetical, and the courts have repeatedly

6

rejected similar arguments in other cases; any “net gainer” analysis must focus

7

exclusively on trading during the Class Period, which Defendants failed to do (and

8

would be fatal to their arguments); individualized issues do not predominate for various

9

reasons; and Plaintiffs could readily establish damages and “price impact” on a class-

10

wide basis. Plaintiffs submitted a reply report by Dr. Bajaj, a response to Defendants’

11

evidentiary objection, and affirmative evidentiary objections challenging certain of

12

Defendants’ experts’ opinions. ECF Nos. 266-1, 266-17, 266-18, 266-19.

13

44.

On January 17, 2017, the same day Plaintiffs filed their class certification

14

reply papers, Defendants filed their motion to dismiss for failure to name indispensable

15

parties (the “Third Motion to Dismiss”). ECF No. 264. In their brief, Defendants

16

expanded upon the “due process” arguments made in their class certification

17

opposition.

18

Defendants filed their reply papers on February 6, 2017. ECF Nos. 276, 284.

19

45.

Plaintiffs filed their opposition papers on January 30, 2017, and

The Court held two days of hearings on the class certification motion and

20

Third Motion to Dismiss on February 13 and 14, 2017. ECF Nos. 297, 300, 308-309,

21

315. On March 15, 2017, the Court issued an opinion certifying the Class. Basile v.

22

Valeant Pharm. Int’l, Inc., 2017 WL 3641591 (C.D. Cal. Mar. 15, 2017) (the “Class

23

Cert. Opinion”).

24

46.

The Court also denied the Third Motion to Dismiss, but ordered that

25

derivative traders be given notice of the lawsuit at the same time as the Class Members

26

and afforded an “opportunity to intervene or bring their own claims before the case is

27

resolved.” Id. at *15.
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1.

1
2

47.

Class Certification Discovery

Throughout discovery, but particularly in connection with class

3

certification, Defendants aggressively pushed for extensive discovery from Lead

4

Plaintiffs. Ultimately, Lead Counsel reviewed and Plaintiffs produced over 800,000

5

pages of client discovery. Defendants took 13 depositions of Plaintiffs and their

6

investment managers.7 Defendants also deposed Dr. Bajaj (in connection with class

7

certification, in addition to his merits deposition described below), while Plaintiffs

8

deposed Defendants’ class certification experts, Professors Terrence Hendershott and

9

Robert Daines.

10

48.

For each of these depositions, Lead Counsel prepared in advance,

11

including reviewed the pertinent documents and engaging in substantial deposition

12

preparation. Lead Counsel also met with and prepared each Plaintiff witness and Dr.

13

Bajaj for their depositions.

14

49.

Particularly regarding Ohio STRS, Defendants’ counsel engaged in an

15

aggressive litigation strategy, in which they repeatedly (and incorrectly) claimed that

16

Ohio STRS had “spoliated” documents, even though Ohio STRS produced at least 17

17

financial models relevant to its Allergan investments and over 30,000 emails from the

18

Class Period alone. See ECF No. 317 at 2 (Special Master Order No. 22). Defendants’

19

counsel even attacked BLB&G, subpoenaing the firm, filing two motions to compel,

20
21
22
23
24
25
26
27

7

Specifically, Defendants deposed Patrick Johnson, Iowa PERS’s General Counsel
Gregg Schochenmaier, Iowa PERS’s Senior Investment Officer for Public Equity
Jeffrey Beisner, and Iowa PERS’s external investment managers Todd Herget (from
Columbia Management Investment Advisors, LLC) and Ralph Zingone (from J.P.
Morgan Asset Management). Defendants deposed nine Ohio STRS deponents:
(i) Terence Herbst (Manager of Investment Systems); (ii) Jeffrey Oprandi (Quality
Process Analyst in the Information Technology Services Department); (iii) James
Reese (Supervisor of the Server and Workstation Administration Team and Asset
Management Team in the Information Technology Services Department); (iv) Debra
Huland (Portfolio Manager); (v) John Morrow (Deputy Director of Investments and
Chief Investment Officer); (vi) Kathleen Dodd (Portfolio Manager); (vii) Craig
Besselman (Analyst); (viii) Steven Eastwood (Director of Domestic Equities); and
(ix) Brent Walton (Analyst).
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1

and arguing at class certification that BLB&G was conflicted by virtue of a long-

2

concluded 2014 lawsuit (brought on behalf of different clients and proposed class) in

3

the Delaware Court of Chancery seeking relief from Allergan’s bylaws in connection

4

with the takeover battle.
50.

5

These issues came to a head in front of Special Master Smith in March

6

2017.

7

spoliation arguments in its class certification order:

8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27

On the Special Master’s recommendation, the Court finally rejected the
After the [class certification] hearing, the Court asked Special Master
Judge James Smith to help establish whether there was actually evidence
of spoliation. Judge Smith concluded that there was not…. Instead, he
stated “Pershing’s contentions in this regard are based upon its
conclusions as to what it hoped for or believed it would receive from Ohio
and not on any facts upon which the Court could conclude Ohio engaged
in the intentional destruction of or non-production of documents Ohio was
under a duty to produce.”

Class Cert. Opinion, 2017 WL 3641591 at *6. In his Order, Special Master Smith
denied Defendants’ motion for a forensic examination on the same basis. ECF No. 317
at 2-3. The Court also rejected the BLB&G “conflict” theory. See id. at *10-11.
51.

The volume of class certification and Plaintiff-related discovery in this

case, and the ferocity with which Defendants pursued it, was more significant than any
representative plaintiff case we have personally litigated. Fighting off Defendants’
attacks consumed a substantial amount of resources and time. And Defendants’
counsel was clearly prepared to continue their counterattack strategy through trial,
signaling through trial witness and exhibit lists that they intended to make
individualized challenges to, among other things, Plaintiffs’ reliance on Defendants’
material omissions at trial. Plaintiffs were forced to move to bifurcate the trial, arguing
that any exploration of individualized issues regarding Ohio STRS, Iowa PERS, and
Johnson could only occur after a class-wide verdict in “mini trials.” This motion
remained pending at the time the parties reached the Settlement.
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2.

1
2

52.

The Rule 23(f) Petition Ninth Circuit Proceedings

On March 28, 2017, Defendants filed a Petition for Permission to Appeal

3

under Rule 23(f) in the Ninth Circuit seeking review of the Court’s grant of class

4

certification. Basile v. Pershing Square Capital Mgmt., No. 17-80046 (9th Cir.) (the

5

“Appeal Dkt.”) No. 1. The Petition sought leave to appeal on three issues raised in

6

Defendants’ opposition papers: whether intra-class conflicts precluded certification;

7

whether common issues predominated over individual issues; and whether certifying

8

the Class violated the due process rights of options sellers and other derivative traders.

9

53.

Plaintiffs filed their Answer to the Petition on April 7, 2017. Appeal Dkt.

10

No. 2. Defendants moved for leave to file a reply (attached to the motion), which

11

Plaintiffs opposed. Appeal Dkt. Nos. 3 and 4. On June 12, 2017 the Ninth Circuit

12

denied the Petition in its entirety. Appeal Dkt. No. 5.

13

3.

14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

54.

The Notice Of Pendency Of The Action To The Class And
Potential Derivative Claimants

On April 28, 2017, Plaintiffs moved for an order approving: (i) the form

and content of the proposed notice and summary notice of pendency of class action;
(ii) the proposed method of disseminating notice to the Class; and (iii) Garden City
Group, LLC (“GCG”) as the notice administrator. ECF No. 333.
55.

On May 15, 2017, Defendants opposed the motion. ECF No. 334. Among

other things, Defendants argued that Plaintiffs should somehow provide individualized
notice – as opposed to publication notice – to every individual trader of every possible
derivative security. This was a backdoor attempt to derail and delay the Action.
56.

Plaintiffs filed their reply papers on May 22, 2017, arguing inter alia that

publication notice was more than adequate, including because identifying all possible
derivative traders would be impractical or impossible. ECF No. 337. On June 5, 2017,
after hearing oral argument, the Court entered an order requiring Plaintiffs to submit a
modified notice referring to the likelihood of a damages cap. The Court rejected
Defendants’ other arguments, holding in part that notice by publication to derivative
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1

traders was sufficient. ECF No. 348. Plaintiffs submitted a modified notice on June

2

12, 2017, which the Court approved on June 14, 2017. ECF No. 359, 353.

3

57.

Beginning in July 2017, GCG disseminated the notice, which in part

4

described in detail the steps that Class Members must take to exclude themselves from

5

the Class. ECF No. 544-1 at ¶¶16, 18. On October 2, 2017, Plaintiffs reported that

6

GCG had disseminated 48,993 notices to potential Class Members via first-class mail

7

and received only six exclusion requests. ECF No. 544 ¶¶9, 13.
Discovery

8
9

58.

Discovery in the Action was extremely hard-fought from beginning to

10

end. In order to present a compelling record to the jury, Lead Counsel engaged in

11

extensive negotiations with Defendants’ counsel and third parties, and worked with the

12

Special Masters and the Court, to craft the schedule and structure of discovery.

13

59.

Lead Counsel spent thousands of hours preparing the production of texts,

14

emails and other documents from their clients, reviewed more than two million pages

15

of documents produced in the case, took or defended 71 depositions, prepared or

16

reviewed hundreds of pages of written discovery, supervised the preparation of expert

17

reports, and integrated this substantial effort into comprehensive summary judgment

18

and pretrial briefing.
1.

19
20

60.

Document Discovery

Plaintiffs served multiple sets of document requests on Defendants. The

21

first set of document requests contained 47 separate requests for Valeant, 51 for

22

Pershing and 57 for the New Pershing Defendants, and a subsequent set of document

23

requests contained five separate requests. In response to these requests, Defendants

24

produced approximately 900,000 pages of documents. Plaintiffs also served document

25

subpoenas on more than 30 third parties, and Defendants served document subpoenas

26

on several additional third parties. In total, third parties produced approximately

27

600,000 pages of documents in this Action.
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61.

1

We were very cognizant of working efficiently to ensure that the

2

discovery we received would be quickly and accurately reviewed but without

3

duplication. Our firms devised a document management plan to govern the production

4

of documents from Defendants and non-parties. We then organized teams of lawyers

5

to review these documents in a non-duplicative and coordinated way, sharing work

6

product and frequently communicating among the firms on the key topics involved in

7

the Action.
62.

8

Among the key third parties from whom Plaintiffs obtained documents

9

were: (i) the five law firms who represented Defendants in connection with the

10

Relationship Agreement and Allergan takeover bid;8 (ii) the lead members of the

11

banking syndicate that committed to finance Valeant’s offer;9 (iii) the financial

12

advisers that Valeant approached in February 2014 concerning an acquisition of

13

Allergan;10 (iv) Defendants’ and Allergan’s public relations consultants;11 (v) Nomura,

14

which sold options and forward contacts to Pershing and purchased shares of Allergan

15

common stock during the Class Period for delivery to Pershing; and (vi) ValueAct

16

Capital, which was one of Valeant’s largest investors and whose managing partner,

17

Mason Morfit, was a Valeant director.
63.

18

These productions enabled Plaintiffs to develop key evidence on legally

19

contested issues like the substantial steps taken by Valeant; the extent to which

20

Pershing directed and controlled Nomura’s purchases of Allergan stock and sought to

21

maintain secrecy; the formulation of the Relationship Agreement and the dealings

22

between Valeant and Pershing; Valeant’s and Pershing’s consideration of a potential

23

8

24
25
26
27
28

The Pershing Defendants were represented by Kirkland & Ellis LLP, and the Canadabased firm, Osler, Hoskin & Harcourt LLP. Valeant was represented by Sullivan &
Cromwell LLP, Skadden Arps Slate Meagher & Flom LLP, and the Canada-based firm,
Davies Ward Phillips & Vineberg LLP.
9
Barclays and RBC Capital Markets LLC.
10
Goldman, Sachs & Co. and Bank of America Merrill Lynch.
11
The Pershing Defendants retained Rubenstein Associates Inc., Valeant retained Sard
Verbinnen, while Allergan retained Joele Frank Wilkinson Brimmer Katcher.
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1

tender offer prior to April 21, 2014; Defendants’ argument that a tender offer was off

2

the table until late May 2014; and the MNPI on which Pershing traded.

3

64.

Documents from these productions were also used in expert reports and

4

depositions. Ultimately, documents produced by almost all of the key third parties

5

were included as exhibits in Plaintiffs’ summary judgment submissions and among

6

Plaintiffs’ trial exhibits.
2.

7
8
9
10
11

65.

Depositions

Merits and class certification depositions began in July 20, 2016.

Depositions were a critical component of discovery in this case from both a factgathering perspective and in terms of the legal arguments each party made.
66.

Before depositions began, the parties negotiated a limit of 145 hours per

12

side, which was memorialized in the parties’ Rule 26(f) Discovery Report, filed on

13

February 8, 2016. ECF No. 126. Lead Counsel used the freedom flowing from the

14

hours cap (as opposed to a limit based on number of depositions) to take a significant

15

number of short, efficient depositions. Most depositions lasted less than a full day.

16

Only two depositions – those of Defendant CEOs Ackman and Pearson – lasted more

17

than a day, following successful motion practice in front of the Special Masters seeking

18

12 hours for each. ECF No. 312. While the ability to take shorter focused depositions

19

helped to counter Defendants’ seemingly moving target of justifications for their

20

conduct, the work needed to prepare for and take shorter deposition is not much less

21

than that required to take a longer one, and at times the task is even more demanding.

22

67.

By the end of fact and expert discovery, the parties had taken 71

23

depositions.

Sixteen related to class certification (13 depositions of Plaintiffs’

24

representatives, investment and other personnel, and their investment advisors and

25

three of the parties’ experts); 18 deponents were present or former employees of

26

Valeant or Pershing; 24 were third parties; and 13 were experts at the merits stage.

27
28
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68.

1

Plaintiffs deposed 10 former Pershing personnel12 and eight former

2

Valeant personnel,13 each of whom played a substantial role in the events underlying

3

this Action. Seventeen of these depositions were cited and relied upon by Plaintiffs in

4

their summary judgment submissions. Sixteen of these deponents were named as trial

5

witnesses by Plaintiffs or Defendants in their witness lists exchanged on December 5,

6

2017. During their depositions, these witnesses provided key evidence to Plaintiffs.
69.

7

For example, in his deposition, Ackman admitted that (a) Valeant was not

8

required to give Pershing any role in a combined Valeant/Allergan entity “other than

9

as a shareholder” and did not have a right to have a director on the Board (ECF No.

10

553-2 at ¶¶44-46); (b) Pershing could not control the price Valeant paid or the terms

11

of the offer (¶¶51, 53-55, 63, 67-68); (c) Pershing did not have the right to speak on

12

Valeant’s behalf (¶64); (d) there was a “conflict of interest” between Pershing and

13

Valeant since Pershing was always incentivized to want Valeant to pay more (¶¶69-

14

70); (e) Valeant wanted to work with Pershing in part because Pershing had a lot of

15
16
17
18
19
20
21
22
23
24
25
26
27
28

12

The Pershing personnel deposed were: (i) Ackman; (ii) Anthony Asnes (Pershing’s
Head of Investor Relations); (iii) Daniel Carpenter (Pershing’s Rule 30(b)(6) witness);
(iv) William Doyle (a Senior Advisor who was one of Ackman’s chief advisors on the
transaction); (v) Ben Hakim (member of Pershing’s Investment Team who also worked
on Pershing’s due diligence and financial analysis); (vi) Roy Katzovicz (Pershing’s
General Counsel and a key architect of the scheme, who helped negotiate the key
agreements between Pershing and Valeant); (vii) Anthony Massaro (Pershing
Investment Analyst who worked on presentations by Pershing about Valeant’s bid for
Allergan); (viii) Michael Porter (a member of the Pershing Advisory Board who had
key meetings with Ackman and others at Pershing regarding the scheme); (ix) Jordan
Rubin (primary Pershing Investment Analyst who worked on due diligence and
Pershing’s financial modeling); and (x) Ramy Saad (Pershing’s Head Trader who
worked with Nomura to acquire Pershing’s position in Allergan stock).
13
The Valeant Personnel deposed were: (i) Pearson; (ii) Howard Schiller (Valeant’s
Chief Financial Officer); (iii) Robert Chai-Onn (Valeant’s General Counsel who helped
negotiate the key agreements between Pershing and Valeant); (iv) Andrew Davis
(Valeant’s Vice President of Business Development and the key person performing
diligence and financial analysis on the Valeant side); (v) Linda LaGorga (Valeant’s
Treasurer who dealt with Barclays and RBC regarding financing for the Allergan bid);
(vi) Laurie Little (Valeant’s Head of Investor Relations); (vii) Fred Hassan (Valeant
Director who attended Board meetings regarding and eventually authorized Valeant’s
plans for Allergan); and (viii) Norma Provencio (Valeant Director who attended Board
meetings concerning Valeant’s bid for Allergan and a member of the Board committee
focused on the takeover).
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1

experience with hostile takeover bids and proxy contests (¶¶155-158); (f) Pershing’s

2

acquisition of a 10% stake in Allergan would facilitate calling a special meeting to

3

replace the board and also increase the chances of the takeover succeeding (¶¶184-85);

4

and (g) Pershing’s trading expertise enabled Pershing to acquire a position in Allergan

5

at the lowest possible price, in the quickest time and with secrecy (¶¶248, 260, 264).

6

Ackman also testified about the nonpublic information that Pershing received (¶¶244,

7

248); that Pershing understood and Nomura in fact directly purchased common stock

8

to hedge the options it sold to Pershing; and his communications with Nomura during

9

its stock purchases (¶¶309-11, 354-57).

10

70.

Pearson also gave highly material testimony. Among other things, he

11

admitted that (a) Valeant subsidiary AGMS was the entity actually making the offer to

12

acquire Allergan (ECF No. 553-2 at ¶¶13-16, 33); (b) no Pershing entity offered to

13

acquire any shares of Allergan (¶23); (c) PS Fund 1’s identification as a co-bidder was

14

a “legal construct of some sort” (id.); (d) Valeant’s Board had “no appetite” for

15

Ackman to be on a combined Valeant/Allergan board (¶¶42-33); (e) Valeant ensured

16

that it would be in charge of external communications concerning its offer for Allergan

17

(¶¶57-58, 62); (f) any decision to raise the price of the offer was Valeant’s alone (¶¶65-

18

66); (g) Pearson knew by mid-February 2014 that any offer by Valeant for Allergan

19

would be hostile (¶¶123-124, 139-141, 147, 213); and (h) Pershing’s ownership of a

20

10% stake in Allergan created a much higher probability of a deal happening, and

21

Valeant likely could not afford to purchase that stake itself (¶¶186-189).

22

71.

Howard Schiller admitted during his deposition that (a) he understood that

23

the tender offer “was Valeant’s offer” and no Pershing entity was offering to acquire

24

any Allergan shares (ECF No. 553-2 at ¶18, 20, 24-25); (b) Valeant controlled the price

25

it offered for Allergan (¶59); (c) there was a “constant tension” between Pershing and

26

Valeant because Pershing wanted Valeant to raise its offering price (¶¶71-72); and (d)

27

once Valeant identified its target to Pershing, “the plan was that [PS Fund 1 and

28
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1

Pershing] were going to acquire a toehold in the target” (¶250). Schiller also testified

2

about the confidential information that Valeant shared with Pershing, including about

3

pricing, expected synergies and internal rates of return that Valeant hoped to achieve

4

in the transaction (¶¶233-234, 238-240, 249).
72.

5

The non-party witnesses deposed by Plaintiffs were also essential to the

6

prosecution and potential trial of this case. Indeed, six non-party witnesses – in

7

addition to Valeant’s and Pershing’s former General Counsel Robert Chai-Onn and

8

Roy Katzovicz – were attorneys who represented Defendants during Valeant’s

9

takeover bid and became integral to Defendants’ defense that a tender offer was “off

10

the table” until late May 2014.14 These witnesses – particularly the Canadian lawyers

11

– were also critical to Defendants’ assertion that the Relationship Agreement’s

12

provision requiring Pershing to be identified as “co-bidder” in the event of a tender

13

offer was added solely due to Canadian law, and therefore for some reason less

14

relevant. A key purpose of these depositions was to probe this defense and build a

15

contrary record rather than being surprised at summary judgment. Plaintiffs cited and

16

relied on the depositions of all the deposed lawyers. All of these witnesses (other than

17

Sinsheimer) were named by Defendants as trial witnesses.
73.

18

Mason Morfit, a managing partner of ValueAct Capital – which was a

19

5.5% shareholder of Valeant at the time of Valeant’s offer for Allergan – was another

20

key non-party witness. He was a Valeant director at the time the bid was made, and

21

voted against pursuing the transaction because he believed it was wrong. Specifically,

22

Morfit testified that he resigned as a Board member in May 2014 in part because he

23

believed Valeant’s and Pershing’s agreement violated basic obligations of “fair play”

24

and “wasn’t the right thing to do.” He also testified that the scheme “did not

25
14

26
27
28

Specifically, Plaintiffs deposed two former Kirkland & Ellis partners (Stephen
Fraidin and Richard Brand) who represented Pershing, two Sullivan & Cromwell
partners (Alison Ressler and Alan Sinsheimer) who represented Valeant, and their
respective Canadian lawyers (Alex Moore of Davies Ward Phillips & Vineberg and
Douglas Bryce of Osler, Hoskin & Harcourt).
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1

complement [his] views of the spirit of the…insider trading laws.” ECF No. 551-1 at

2

1-2. This testimony was quoted in Plaintiffs’ summary judgment brief, and Plaintiffs

3

later named Morfit as a trial witness.

4

74.

Several other non-party witnesses possessed key evidence needed to

5

develop the factual record demonstrating that Plaintiffs “contemporaneously” traded

6

securities of the “same class” as Pershing. See, e.g., MTD I, 2015 WL 7352005, at *4-

7

8 (citing 15 U.S.C. § 78t-1(a)). Two of these witnesses – Samir Patel (Nomura Head

8

of Equity Sales and Structuring) and James Chenard (Nomura Head of Americas

9

Structured Equity Solutions) – were directly involved in planning and carrying out

10

Pershing’s acquisition of Allergan common stock, and had numerous communications

11

with Pershing traders and Ackman in executing the insider trades. At summary

12

judgment, Plaintiffs cited Patel’s and Chenard’s deposition testimony to prove that

13

Pershing “caused” Nomura to purchase Allergan common stock, and thus that Pershing

14

“contemporaneously” purchased the “same class” of securities that Plaintiffs and the

15

Class sold. ECF No. 548-2. Both Patel and Chenard were also named as trial witnesses

16

by Plaintiffs.

17

75.

Plaintiffs also deposed personnel from the key transaction advisors and

18

investment banks that agreed to finance Valeant’s bid for Allergan in order to explore

19

the timing, seriousness and intentions of Valeant concerning its takeover bid. In early

20

February 2014, long before Pershing acquired its first Allergan share, Valeant

21

approached its advisors at Bank of America Merrill Lynch (“BAML”) and Goldman

22

Sachs about possibly acting as financial advisor in connection with the contemplated

23

takeover bid. Although both firms declined due to conflicts (but were later retained by

24

Allergan to defend against the takeover attempt), each had important evidence about

25

how the transaction structure was described by Valeant in its initial approach. In total,

26

three senior investment bankers (Ravi Sinha and Steven Baronoff from BAML and

27

Christina Minnis of Goldman Sachs) were deposed by Plaintiffs. Their testimony was

28
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1

cited by Plaintiffs at summary judgment to prove that Valeant had taken substantial

2

steps toward a tender offer long before Pershing traded, and Baronoff’s testimony that

3

BAML “viewed the co-bidder [label] as a way to help them with their insider trading

4

issue that I think they might have been concerned with.” All three witnesses were

5

named by Plaintiffs or Defendants as trial witnesses.15
76.

6

Plaintiffs also deposed the key individuals from Barclays and RBC, which

7

led an underwriting syndicate that committed to finance Valeant’s offer for Allergan.

8

These investment bankers had important information regarding how the transaction

9

financing would be structured – including in connection with the eventual tender offer.

10

Plaintiffs deposed three senior bankers from the lenders – Andrew Burch and Paul

11

Parker of Barclays and Mordecai Rubin of RBC – to develop that record. In their

12

summary judgment papers, Plaintiffs cited the depositions of all three as evidence that

13

demonstrated Valeant’s substantial steps toward a tender offer, and all were named by

14

Plaintiffs and Defendants as trial witnesses.
77.

15

Plaintiffs also took the deposition of former Allergan CEO, David Pyott,

16

who provided valuable testimony regarding Allergan’s takeover defense, including the

17

company’s perception that the Valeant bid could escalate to a tender offer. Pyott also

18

provided important testimony to rebut Defendants’ assertion that Allergan somehow

19

“forced” Valeant to make the tender offer, and implications for some of Defendants’

20

damages arguments. Plaintiffs believed Pyott was an important witness for them at

21

trial, including as a “story teller,” helping the jury understand and internalize the

22

sequence of events and concepts at issue.16
78.

23

Another important aspect of the case – particularly for the “substantial

24

steps” element – was the messaging around Valeant’s takeover bid. Indeed, key

25

15

26
27
28

Plaintiffs also examined Gregory Gilbert, BAML’s sell-side analyst covering Valeant
and Allergan – a deposition noticed by Defendants predominantly to purportedly
develop arguments with respect to the reliance element.
16
Defendants also took the deposition of Allergan’s former Associate General Counsel,
Matthew Maletta. Maletta was included on Defendants’ trial witness list.
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1

evidence concerning Valeant’s takeover plans was reflected in what Valeant and

2

Pershing publicly said or suggested regarding the possibility of a tender offer and other

3

alternatives to a consensual deal. Plaintiffs deposed each major player’s public

4

relations consultants: Carolyn Sargent (of Rubenstein Associates, Inc., retained by

5

Pershing); Renee Soto (of Sard Verbinnen & Co., retained by Valeant); and Joele Frank

6

(of Joele Frank Wilkinson Brimmer Katcher, retained by Allergan).

7

79.

Other third party deponents included Robert Toovey and Beryl Silver of

8

R.R. Donnelly & Sons, which provided financial printing services to Valeant, and

9

Edward Wiener of American Stock Transfer & Trust Co. (AST&T), which acted as the

10

exchange agent for Valeant’s tender offer. These depositions focused on showing

11

Defendants always recognized that a tender offer was a possibility, and that Pershing

12

never interacted with the parties assisting in the later tender offer in the capacity as an

13

“offering person.”
3.

14
15
16
17

80.

Interrogatories And Requests For Admission

The parties engaged in extensive written discovery, exchanging hundreds

if not thousands of pages of discovery material.
81.

Plaintiffs served 29 Interrogatories on Defendants, and Defendants served

18

23 Interrogatories on Plaintiffs. Each interrogatory took time and effort to craft, or

19

respond to, respectively. Certain of the responses were used by Plaintiffs in their

20

briefing on the motions for summary judgment.

21

82.

Among the Interrogatories served on Plaintiffs were contention

22

interrogatories requiring Plaintiffs to, inter alia, identify all documents and testimony

23

supporting Plaintiffs’ theory of the case with respect to each core element of the claims

24

asserted – including with respect to loss causation and damages. In other words,

25

responding to the contention interrogatories required Plaintiffs to compile and disclose

26

essentially their entire case, which is a time-consuming exercise. The Interrogatories

27
28
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1

also asked for detailed information regarding Plaintiff-related and class certification

2

discovery issues.

3

83.

Plaintiffs served responses to Defendants’ first set of interrogatories on

4

April 14, 2016, July 15, 2016, October 17, 2016, May 1, 2017, and July 31, 2017; the

5

second set on October 24, 2016; and the third set on May 25, 2017 and July 31, 2017.

6

Plaintiffs’ final response to the third set of interrogatories totaled 155 pages and

7

included extensive citations to the evidentiary record.

8

84.

Lead Counsel also prepared and served four sets of Requests for

9

Admission (a total of 507 requests) and responded to those propounded by Defendants

10

(a total of 266 additional requests). As with the interrogatory responses, Plaintiffs used

11

certain of these responses in their briefing on the motions for summary judgment.
4.

12
13

85.

Discovery Motions

By the summer of 2016, it was clear that the parties were not capable of

14

resolving the legion discovery disputes in this Action. On August 4, 2016, the Court

15

held a status conference to consider the selection of Special Master(s). Following that

16

hearing and another informal proceeding, the parties agreed to the Court’s suggestion

17

that Judge James Smith and Robert O’Brien be appointed. On August 16, 2016, the

18

Court issued an order appointing the Special Masters to hear all discovery disputes in

19

the Action. ECF Nos. 198, 208.

20

86.

Among other things, the Special Masters decided motions by Plaintiffs to

21

compel additional discovery from Defendants, including further responses to

22

interrogatories (Order Nos. 19, 37); information about Defendants’ profits from the

23

alleged scheme (Order Nos. 11, 25, 40); information about expenses incurred by

24

Defendants that allegedly reduced their profits from the transactions (Order No. 34);

25

and additional ESI and custodians (Order Nos. 13-14). After a review of Defendants’

26

lengthy privilege logs, Plaintiffs also moved to compel the in camera review and

27

production of certain documents withheld under a claim of privilege (Order Nos. 17,

28
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1

21, 24, 28-29, 31, 36 and 38-39). As a result of these motions, Plaintiffs obtained

2

additional discovery which was useful to prosecuting the Action, including concerning

3

the profits gained by Defendants from their actions and Defendants’ supposed expense

4

offsets to the Section 20A damages cap.
87.

5

Early in discovery, Plaintiffs made a key motion, seeking a deadline by

6

which Defendants would disclose whether they would invoke an advice of counsel

7

defense, or otherwise rely on or implicate privileged advice, for example in connection

8

with an assertion of good faith. Plaintiffs viewed it as critical to force Defendants to

9

take a position on this issue, as an implied or express waiver could dramatically alter

10

the discovery landscape. Special Master O’Brien granted Plaintiffs’ motion in part,

11

setting the deadline as December 31, 2016. ECF No. 219 (Special Master Order No.

12

2).

13

88.

On the “election” deadline, Defendants declined to waive privilege and

14

asserted that they were not relying on counsel. But because Defendants were clearly

15

trying to create a veneer of attorney blessing for the transaction (including by signaling

16

an intention to call many lawyers at trial), Plaintiffs were forced to move to enforce

17

Special Master Order No. 2 on April 11, 2017.

18

Defendants’ facial election not to waive the attorney-client privilege, Defendants had

19

improperly injected advice of their counsel into the litigation by making a number of

20

statements to the public and during the litigation that Defendants’ attorneys approved

21

or “signed off” on the transactions at issue. See ECF No. 343 at 4.

22

89.

Plaintiffs argued that, despite

After receiving “detailed and expansive briefing” from the parties and

23

hearing oral argument, Special Master O’Brien referred the motion to the Court. Id. at

24

9-10; see also ECF No. 344. The Court scheduled a further round of briefing and oral

25

argument for June 14, 2017. ECF No. 344. At the hearing on the motion, Defendants

26

were forced to represent, inter alia that:

27
28
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Defendants will not present evidence or argument that Defendants
believed that their conduct was legal based on the advice of their attorneys
or any witness’ independent understanding of the law . . . .

1
2

Defendants will dispute at trial each element of Plaintiffs’ claims,
including offering person, substantial steps, scienter, and the possession
of material non-public information relating to a tender offer. Defendants’
contest of these elements will not include any argument or evidence that
Defendants relied on the advice of their counsel.

3
4
5
6
7
8
9
10

ECF No. 364. These representations gave Plaintiffs some comfort that Defendants
would not be totally free to create the veneer of legal blessing of their conduct. But
this issue kept resurfacing (and would be a major component in pretrial in limine
briefs), as Defendants continued to identify reasons to put their lawyers on the stand.
90.

11
12
13

example, compel further discovery from Plaintiffs, including interrogatory responses,
documents, and depositions. (Order Nos. 4, 5, 7, 9, 15, 19, 22, 32, and 37).
91.

14
15
16
17
18
19

22
23
24
25
26
27
28

In total, the Special Masters issued 43 orders or Reports and

Recommendations concerning discovery and scheduling matters litigated before them.
The vast majority of these orders were preceded by moving, answering, and reply briefs
and robust oral argument by teleconference. The number of discovery and scheduling
motions alone demonstrates the vigor with which Plaintiffs’ Counsel prosecuted this
case.
5.

20
21

Lead Counsel also litigated motions filed by Defendants seeking to, for

92.

Plaintiffs’ Experts

Given the many nuanced M&A, damages and other complex matters at

issue in the Action, it was critical for Lead Counsel to retain highly qualified experts.
This was especially true given Defendants’ retention of their own well-recognized
experts, several of whom were enlisted by Defendants to “gang up” and offer multiple
overlapping opinions addressing the same conclusions reached by Plaintiffs’ experts.
In fact, although Plaintiffs endeavored to focus only on testimony that Plaintiffs
believed would be absolutely necessary at trial, Plaintiffs were required to engage
additional experts to rebut opinions that Defendants sought to introduce. Indeed,
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1

although Plaintiffs initially planned to introduce the testimony of four experts,

2

Defendants disclosed they would seek to introduce the testimony of seven different

3

experts—requiring Plaintiffs to respond. As a result, Plaintiffs retained the following

4

six experts, each of whom submitted substantial written expert reports and/or rebuttal

5

reports, were deposed by Defendants, and named as trial witnesses by Plaintiffs.

6

93.

Dr. Mukesh Bajaj. Dr. Bajaj is a financial economist who specializes in

7

the study of capital markets, including the valuation of financial instruments such as

8

stocks, bonds, warrants, restricted stock, and other complex contingent securities. He

9

is an experienced analyst of market efficiency, materiality, loss causation, and damages

10

issues related to securities class actions, and has conducted event studies to determine

11

the significance of stock price reactions to particular events. He has authored or co-

12

authored more than 25 publications in the field of financial economics. Dr. Bajaj has

13

also been an adjunct and/or assistant professor teaching finance courses at the Haas

14

School of Business at the University of California at Berkeley and the University of

15

Southern California.

16

94.

At the class certification stage, Dr. Bajaj was Plaintiffs’ expert on market

17

efficiency and damages methodologies. In support of Plaintiffs’ class certification

18

motion, Dr. Bajaj prepared a 30-page opening report and 45-page rebuttal report

19

concluding that the market was efficient and that damages in this case are subject to

20

common proof and could be computed on a class-wide basis utilizing a common

21

methodology. Lead Counsel prepared him for, and Dr. Bajaj testified at a four-hour

22

deposition in connection with his certification-related opinions.

23

95.

At the merits stage, Dr. Bajaj was Plaintiffs’ expert on damages and loss

24

causation issues. He prepared a 78-page opening report and 45-page rebuttal report.

25

His analysis included an event study on Allergan’s stock price movements. In his

26

opening report, Dr. Bajaj evaluated the MNPI shared by Valeant with Pershing. He

27

opined that, starting in early February 2014, Valeant shared a variety of MNPI

28
JOINT DECLARATION OF LEAD COUNSEL
CASE NO. 8:14-CV-02004-DOC (KESX)

-30-

Case 8:14-cv-02004-DOC-KES Document 619 Filed 04/26/18 Page 34 of 78 Page ID
#:78212

1

regarding the identity of the takeover target (i.e., Allergan), Valeant’s valuation of

2

Allergan, and diligence regarding Valeant’s business itself. Dr. Bajaj’s report and

3

testimony helped to demonstrate that the MNPI Pershing possessed included far more

4

than the identity of Valeant’s takeover target, and that Pershing’s informational

5

advantage persisted until Valeant abandoned its takeover attempt in November 2014.

6

96.

In addition to and in connection with identifying the “cut-off” for the

7

informational advantage, Dr. Bajaj calculated both the damages suffered by the Class

8

as well as Defendants’ profits, and thus the damages “cap” under Section 20A (on both

9

a class-wide and per-share basis). To calculate the cap, Dr. Bajaj identified the delta

10

between the prices at which Class Members sold their shares and the value of

11

Pershing’s stake once the MNPI was fully disclosed and Pershing’s informational

12

advantage ceased, including under Elkind v. Liggett & Myers, Inc., 635 F.2d 156 (2d

13

Cir. 1980). Thus, Dr. Bajaj’s opinions were critical to Plaintiffs’ trial presentation of

14

damages and the economic significance of the MNPI.

15

97.

As expected, Defendants launched an assault on every aspect of Dr.

16

Bajaj’s report, attempting to rebut him with three experts. In his rebuttal report, Dr.

17

Bajaj responded in detail to the attacks by Defendants’ damages experts, Professors

18

Glenn Hubbard, Steven Grenadier, and Robert Daines, each of whom offered opinions

19

attacking Dr. Bajaj’s conclusions. Lead Counsel prepared him for, and Dr. Bajaj

20

testified at a seven hour deposition in connection with his merits opinions.

21

98.

Professor Bernard Black. Professor Black is the Nicholas J. Chabraja

22

Professor at Northwestern University, with positions as Professor of Law in the

23

Pritzker School of Law and Professor of Finance in the Kellogg School of

24

Management. He is also a Faculty Associate in Northwestern’s Institute for Policy

25

Research and has written or co-authored more than 100 academic articles and

26

circulating working papers.

He has expertise in corporate finance and the

27
28
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1

interdisciplinary field of law and finance, as well as specific expertise in mergers and

2

acquisitions.

3

99.

Professor Black prepared a 71-page opening report regarding, among

4

other things, the custom and practice of mergers and acquisitions transactions,

5

including hostile takeover bids. He then prepared a 56-page rebuttal report to attacks

6

by Defendants’ “M&A” experts Professor Robert Daines, Professor Michael Klausner,

7

Cameron Belsher, and David Scott.

8

Defendants’ expert professor Frank Partnoy that a nonbinding shareholder referendum

9

to support Valeant’s offer (which Defendants announced on May 8, 2014 but publicly

10

withdrew on May 28, 2014) was a more useful takeover mechanism than making a

11

tender offer – despite the fact that Valeant in fact announced a tender offer on June 2,

12

2014. At trial, Professor Black’s testimony would have helped Plaintiffs to blunt the

13

testimony by Defendants and their numerous attorneys that a tender offer was “off the

14

table” until late May 2014. Lead Counsel also prepared him for, and Professor Black

15

testified at, a seven hour deposition.

16

100. Stephen Halperin.

He also replied to an opinion offered by

Mr. Halperin is a Canadian attorney who has

17

practiced continuously for more than 40 years, with particular emphasis on capital

18

markets transactions. He is co-chair of the Corporate/Securities Practice Group at

19

Goodmans LLP, one of Canada’s premier business law firms.

20

101. Mr. Halperin prepared a 20-page rebuttal expert report in this Action

21

responding to the expert report of Defendants’ Canadian law expert, Cameron Belsher.

22

Mr. Belsher opined that Defendants’ reference in the Relationship Agreement to a

23

tender offer was meant to comply with Canadian regulations, and not because a tender

24

offer was a likely or probable outcome of Valeant’s hostile approach. Mr. Halperin

25

would have been a key witness in refuting one of Defendants’ most emphatic counter-

26

narratives. Lead Counsel also prepared him for, and Mr. Halperin testified at, a three

27

hour deposition.

28
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1

102. Professor Roberta Karmel. Professor Karmel was the first female

2

Commissioner of the SEC. She was appointed by President Carter in 1977 and served

3

until 1980, e.g., the time when Rule 14e-3 was first proposed and considered by the

4

SEC. Since leaving the SEC, she has worked in private practice and in academia. She

5

is currently the Centennial Professor of Law at Brooklyn Law School and a Co-

6

Director of the Dennis J. Block Center for the Study of International Business Law at

7

Brooklyn Law School in Brooklyn, New York. Her teaching and scholarship have

8

focused primarily on securities regulation and corporate law.

9

prepared a 15-page, single-spaced expert report and a seven-page, single-spaced

10

Professor Karmel

rebuttal report.

11

103. Professor Karmel’s opinions would serve two principal purposes at trial.

12

First, Professor Karmel would educate the jury about the industry practices and policy

13

concerns animating the SEC’s enactment of Rule 14e-3. Second, Professor Karmel

14

would be able to respond to any suggestion or inference that Defendants may introduce

15

to suggest their conduct was legal because the SEC had not yet taken any action against

16

them. Lead Counsel also prepared her for, and Professor Karmel testified at, a five

17

hour deposition.

18

104. Joseph Mills. Mr. Mills is a founding partner of Saratoga Proxy

19

Consulting LLC.

He has advised hundreds of clients on proxy voting matters,

20

including on shareholder votes related to mergers and acquisitions, for more than 32

21

years. Mr. Mills prepared a 28-page expert report and 16-page rebuttal report in this

22

Action, explaining that Valeant’s attempt to takeover Allergan was fundamentally

23

“hostile,” and any reasonably sophisticated acquirer would be aware of a tender offer

24

as a tactic available to effect an acquisition of the target company – and, in fact, natural

25

step in the escalation of hostilities. Mr. Mills confirmed his opinions with empirical

26

analysis, reviewing all takeover campaigns where the target company had a market

27

capitalization of at least $1 billion at the time of the announcement and concluding that

28
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1

the vast majority of campaigns that reached the proxy contest phase included a

2

commenced or threatened tender offer (over 80%).

3

105. In his rebuttal report, Mr. Mills responded to attacks on his opinions and

4

methodology by Defendants’ experts Professor Robert Daines, Professor Frank

5

Partnoy, Professor Michael Klausner, and David Scott. He also responded to an

6

analysis by Professor Daines of hostile transactions in which Daines concluded that

7

“many (if not most) business combinations never involve a tender offer.”

8

106. Lead Counsel also prepared him for, and Mr. Mills testified at, a two-and-

9

a-half-hour deposition. Plaintiffs believed Mr. Mills’s testimony would be valuable

10

because he would help educate the jury on the concepts at issue in the case, and had

11

hard numbers to back-up his opinions.

12

107. Professor Steven Thel.

Professor Thel is the Maurice Wormser

13

Professor of Law at Fordham University, where he teaches courses in corporate law,

14

securities regulation, and contracts.

15

108. During the course of the litigation, Professor Karmel suffered an

16

unfortunate illness. Professor Thel’s opinions substantially overlapped with those of

17

Professor Karmel, and he would have been offered as an expert at trial if Dr. Karmel

18

was not well enough to do so. See ECF No. 362 (Special Master Order No. 30).

19

Professor Thel prepared a 40-page expert report in this litigation. Lead Counsel also

20

prepared him for, and Professor Thel testified at, a six-and-a-half-hour deposition.

21

6.

Defendants’ Experts

22

109. Defendants submitted reports by seven experts at the merits stage of this

23

litigation (in addition to the class certification reports of Professors Robert Daines and

24

Terrence Hendershott), that contested nearly every element of Plaintiffs’ claims and

25

each opinion offered by Plaintiffs’ experts. Defendants’ seven experts were: (i) Glenn

26

Hubbard, the Russell L. Carson Professor in Finance and Economics in the Graduate

27

School of Business of Columbia University; (ii) Professor Michael Klausner, the

28
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1

Nancy and Charles Munger Professor of Business and Professor of Law at Stanford

2

Law School; (iii) Professor Frank Partnoy, George E. Barrett Professor of Law and

3

Finance at the University of San Diego; (iv) Robert Daines, the Pritzker Professor of

4

Law and Business at Stanford Law School; (v) Steven Grenadier, the William F.

5

Sharpe Professor of Financial Economics at the Graduate School of Business at

6

Stanford University; (vi) Cameron Belsher, the national head of Mergers &

7

Acquisitions at McCarthy Tétrault LLP, a leading Canadian law firm; and (vii) David

8

Scott, Senior Vice President and General Counsel of Amgen, Inc. from March 2004

9

until August 2015.

10

110. Each of these experts were deposed by Lead Counsel for an aggregate of

11

over 40 hours. It was critical for Lead Counsel to prepare extensively for these

12

depositions to flush out the scope of Defendants’ experts’ conclusions and challenge

13

those that were erroneous.

14

111. Although Lead Counsel’s experts were well-qualified, Defendants’

15

experts had similarly impressive resumes – and many had ties to major universities in

16

California – posing a significant threat to Plaintiffs and the Class.

17

The Timber Hill Action And Allocation Briefing

18

112. On June 28, 2017, Timber Hill LLC (“Timber Hill”) filed an action

19

against the Defendants, seeking to represent a class of persons or entities that sold

20

Allergan call options, purchased Allergan put options, and/or sold Allergan equity

21

forward contracts during the same Class Period as this Action and were purportedly

22

harmed by the insider-trading.

23

Management L.P., No. 2:17-cv-4776 DOC-KES (“Timber Hill”).

24

purporting to represent a putative class of derivative traders, Timber Hill’s allegations

25

mirrored those in the SAC.

Timber Hill LLC v. Pershing Square Capital
Other than

26

113. Timber Hill’s entry into the litigation created timing risks for Plaintiffs.

27

Immediately upon filing, Timber Hill attempted to coordinate with Defendants in
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1

proposing a case schedule that would considerably delay this Action and potentially

2

prejudice Plaintiffs’ trial presentation by including Timber Hill’s options claims in a

3

consolidated trial. See ECF No. 444 at 37:8-17. After several rounds of briefing, the

4

Court ruled that this Action’s trial schedule would hold, and Plaintiffs would not be

5

delayed so Timber Hill (which waited years to file) could catch-up. ECF No. 449 at

6

22:1-12, 24:25-25:14.

7

114. The Timber Hill case not only posed procedural difficulties, but Timber

8

Hill advanced a damages theory that threatened to drastically reduce any recovery

9

available to the common stock investor Class in this Action. To the extent either or

10

both classes together obtained damages awards that exceeded Defendants’ profits, the

11

proceeds would have to be “capped” at the amount of Defendants’ profits under Section

12

20A, and then allocated among the two classes. While Timber Hill’s proposed

13

damages theory shifted multiple times during the different rounds of briefing, Timber

14

Hill consistently argued that it was entitled to a greater share of Defendants’ profits

15

under Section 20A’s damages cap than were Plaintiffs and the Class, and in all events

16

a highly disproportionate share of the aggregate damages than were warranted by the

17

facts. Indeed, Plaintiffs’ damages experts estimated that the Timber Hill class at most

18

incurred about 6% of the damages suffered by the common stock Class Members. See

19

ECF No. 560 at 1; ECF Nos. 560-1, 560-2.

20

115. The calculation and potential allocation of damages under Section 20A’s

21

profits cap is largely untested, and Plaintiffs, Defendants, and Timber Hill submitted

22

three rounds of briefing on the novel issues presented in this case and by the competing

23

investor classes. ECF Nos. 558, 560, 562-64, 570-71; Timber Hill ECF Nos. 66-71,

24

76-77. While Plaintiffs secured a preliminary ruling rejecting Timber Hill’s most

25

aggressive damages theory (ECF No. 577), at the time of settlement, there was great

26

uncertainty that the ultimate calculation and allocation of damages would appropriately

27

reflect the compensation to which the Class was entitled.

28
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1

The Motions For Summary Judgment

2

116. On July 10, 2017, Plaintiffs filed a motion for partial summary judgment

3

on every liability element, arguing that only damages and causation questions need be

4

addressed at trial. That same day, Valeant and Pershing each filed cross-motions

5

seeking judgments in their favor on every element. Between July 10 and September

6

11, 2017, the parties filed opening, opposition, and reply papers in support of the three

7

motions. Drafting and reviewing the hundreds of pages of briefing, and thousands of

8

pages of supporting statements and exhibits in a relatively compressed period required

9

substantial work from Lead Counsel.

10

117. Plaintiffs’ Motion. Offensive summary judgment motions filed by

11

securities class action plaintiffs are exceedingly rare.

12

recognized that there was a unique slate of predominantly (novel) legal issues, making

13

the unusual strategy particularly appealing. Specifically, Plaintiffs sought summary

14

judgment in their favor on elements including that: (i) Pershing was an “other” and

15

not “offering” person with respect to Valeant’s tender offer; (ii) Valeant took

16

substantial steps towards a tender offer before Pershing’s trades; (iii) the information

17

traded on was material and related to a tender offer; (iv) Pershing knew the information

18

was nonpublic and from the prospective tender offeror (Valeant); (v) it was reasonably

19

foreseeable to Valeant that Pershing would trade on the tip; (vi) Plaintiffs traded

20

contemporaneously with Pershing, including when Nomura made its trades; (vii)

21

Ackman, PSCM, PS Management, and PSGP controlled other Pershing Defendants,

22

while Pearson controlled the Valeant Defendants; and (viii) each Defendant (and most

23

importantly the Fund Entities) was a primary violator of the Sections and Rule at issue.

24

118. Pershing’s Motion. Pershing’s motion focused to a large extent on

25

arguments that it was not an “other person” for various reasons. As it had asserted

26

throughout the case, Pershing insisted it was actually an “offering person” making

27

Valeant’s tender offer to Allergan stockholders. Given the way the discovery record

Plaintiffs here, however,
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1

had been developed, Plaintiffs had a wealth of evidence to contest that argument—and

2

indeed, offensively move for judgment on that element.

3

119. Pershing continued to rely heavily on arguments based on (flawed) textual

4

readings of the securities regulations, seeking to conflate “offering person, “bidder,”

5

and Section 13(d) “group” to wriggle out of liability. Pershing also claimed that it was

6

entitled to a (legally invalid) inference that the SEC had blessed its conduct through

7

nonprosecution of Defendants. For example, Pershing argued vigorously that the SEC

8

must believe its conduct was legal, as the stipulated facts in a largely unrelated consent

9

decree between the SEC and Allergan refers to Pershing as a “co-bidder.” In its

10

summary judgment brief, Pershing also raised two new arguments about its lack of

11

“other person” status, either of which could have been fatal to Plaintiffs’ claims: (i)

12

that Pershing was Valeant’s agent and (ii) that Pershing and Valeant were co-venturers.

13

120. Finally, Pershing argued strenuously that its conduct did not implicate the

14

policy issues behind the Rule. For example, Pershing asserted that the advent of the

15

poison pill rendered the concerns behind the Rule – i.e., warehousing – irrelevant. ECF

16

No. 406-2 at 30.

17

121. Valeant’s Motion. Valeant moved on substantial steps and loss causation

18

grounds. ECF No. 394. As to substantial steps, Valeant argued that its supposed

19

subjective intent not to launch a tender offer – i.e., to “take it off the table” – was

20

relevant and could be considered by the Court. Setting aside that the record on whether

21

Valeant in fact decided not to do a tender offer was hotly contested (including because

22

just months later it actually did launch a tender offer), this is not the standard. Rather,

23

it looks predominantly towards objective conduct furthering a tender offer – a standard

24

Valeant could never meet on its motion and, in fact, Plaintiffs submit they did on theirs.

25

122. Nevertheless, Valeant sought summary judgment, arguing inter alia, that

26

they decided to pursue a consensual merger, or the nonbinding “shamorendum” to

27
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1

pressure the Allergan Board, and only included the “tender offer disclosure” provision

2

in the Relationship Agreement to placate their Canadian lawyers.

3

123. As to loss causation, Valeant argued that Dr. Bajaj did not account for

4

non-fraud related reasons for the increase in Allergan’s stock price (particularly after

5

the announcement of the takeover bid). In other words, Valeant insisted that Plaintiffs

6

could not show a causal link between the disclosure of MNPI on which Pershing traded

7

and Allergan’s closing price of $209.20 on November 17, 2014 (the date the Actavis

8

deal as announced and the informational advantage caused by the tip finally cleared)—

9

an event that occurred months after Pershing’s Allergan stake and the possibility that

10

Valeant would make a tender offer for Allergan was first disclosed to investors.

11

Moreover, among other things, Valeant pointed to overall market movements and other

12

non-takeover related events to argue that other factors besides the allegedly MNPI

13

impacted Valeant’s stock price. Plaintiffs responded that Valeant misconstrued the

14

loss causation standard, and in any event all the material stock price increase related to

15

the tipped information.

16
17

124. All told, Lead Counsel drafted and filed 132 pages of briefing for the three
summary judgment motions, while Defendants filed 141 pages.

18

125. Lead Counsel also prepared and filed 758 pages of Statements of

19

Uncontroverted Facts and Conclusions of Law, Statements of Genuine Disputes and

20

Additional Facts, and Responses to Statements of Additional Facts. These documents

21

had detailed citations to the discovery record, and enclosed over 200 exhibits.

22

Defendants filed their own versions of these materials, generating another nearly 2,000

23

pages of formal statements and 171 exhibits of their own.

24

126. The parties also lodged extensive evidentiary objections to each other’s

25

use of the record. Plaintiffs submitted two long-form evidentiary objections – one to

26

Defendants’ improper use of discovery from their lawyers and a second regarding

27
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1

Pershing’s insistence in trying to impermissibly rely on SEC nonaction – both of which

2

were briefed.

3

127. Lead Counsel respectfully submit that their briefing in connection with

4

Plaintiffs’ motion for partial summary judgment – and oppositions to Pershing’s and

5

Valeant’s respective summary judgment motions – reflected a high quality of

6

lawyering. Lead Counsel believe that their strategy of filing an affirmative motion was

7

instrumental in putting pressure on Defendants at a critical juncture of the Action.

8

128. Oral argument on the cross-motions for summary judgment took place

9

over four days on December 8, 11, 12, and 14, 2017. Prior to the start of the hearing,

10

the Court issued a tentative opinion (the “Tentative”) that was substantially favorable

11

to Plaintiffs, (tentatively) finding for them on the “offering person” and “substantial

12

steps” elements. The Court also found (tentatively) that Pershing caused the common

13

stock bought by Nomura to be purchased, Pershing had the requisite state of mind, the

14

tipped information was material, the Section 20(a) defendants “controlled” the other

15

Defendants, and all Defendants – particularly the Pershing Fund Entities – were

16

primary violators. Tentative at 13-33, 34-35, 37-44.

17

129. However, the Court held at least on a provisional basis that there were

18

triable issues on whether the information on which Pershing traded “related” to a tender

19

offer, and whether it was reasonably foreseeable to Valeant that the tip would “result

20

in violation of this section.” Tentative at 33-34, 36-37. Also, issues of damages and

21

loss causation remained unresolved.

22

130. As to the “related to” requirement, the Court observed that:

23

While [“related to”] is an objective element – Pershing need not have
known that the information related to a tender offer – the Court believes
that any of Defendants’ evidence about their claimed subjective belief
that a tender offer was off the table is best introduced as evidence going
to this requirement. Id. at 36-37.

24
25
26
27
28

131. Thus, Plaintiffs were cognizant that, even if the Court’s decision on
substantial steps held, Defendants may have had the opportunity to introduce their
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1

“subjective intent” arguments – including potentially what Plaintiffs viewed as deeply

2

prejudicial testimony from Defendants’ lawyers – through the “related to” element.

3

Plaintiffs vigorously argued to persuade the Court to eliminate the “related to” element

4

from trial, or at least to narrow any factual dispute so that subjective intent evidence

5

would play no role in the jury’s assessment of liability. Plaintiffs believed that a jury

6

would likely rule in their favor if they only had to prove that Defendants knew a tender

7

offer was a reasonable possibility at the time of Pershing’s trading. But if a jury had

8

to conclude that Defendants subjectively intended to launch a tender offer at the time

9

of the trading, a liability verdict was in significant doubt.

10

132. As to the “reasonably foreseeable” element, the Court tentatively required

11

Plaintiffs to show that it was “reasonably foreseeable that the [tip was] likely to result

12

in the scenario that is prohibited by Rule 14e-3(a), whether the tipper knows such

13

scenario is illegal or not.” Id. at 34. Plaintiffs were similarly concerned that, even if

14

“offering person” were not contested at trial, Defendants would repackage those

15

arguments as a purported reason why the “reasonable foreseeability” element was not

16

met. In this sense, Plaintiffs faced the danger that the jury would be prejudiced by

17

Defendants’ subjective assertions that they were “partners” or “joint venturers” – even

18

though the Court seemed to reject Defendants’ effort to equate those terms with being

19

an “offering person.”

20

133. During oral argument, the Court made clear that everything in the

21

Tentative was subject to revision (ECF No. 589 at 9:3-10:6), and suggested that a

22

second tentative could exist that might go “exactly the opposite way” on “substantial

23

steps.” Id. at 60:19-25. The Court also extended the estimated timeline for a final

24

opinion – from a week or so to almost a month – suggesting that its tentative analysis

25

might change.

26
27
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1

Trial Preparation

2

134. Between November 2017 and the end of December 2017, the parties

3

prepared voluminous pretrial documents pursuant to the scheduling order, including,

4

inter alia: (i) a joint exhibit list with over 4,500 potential trial exhibits, which was filed

5

with the Court on November 13, 2017 (ECF No. 566), and corresponding objections;

6

(ii) Plaintiffs’ 283 proposed Stipulations of Fact, which were served on Defendants on

7

November 20, 2017, and Defendants’ 31 proposed Stipulations of Fact, which were

8

served on Plaintiffs on November 29, 2017; (iii) a joint proposed jury questionnaire,

9

which was filed with the Court on November 21, 2017 (ECF No. 569); (iv) Contentions

10

of Law and Fact, reciprocally served November 28, 2017; (v) voluminous objections

11

to the joint exhibit lists, reciprocally served on November 29, 2017; (vi) witness lists,

12

reciprocally served on December 5, 2017, disclosing 65 potential live witnesses for the

13

scheduled trial; (vii) voir dire questions, which were filed with the Court on December

14

18, 2017 (ECF No. 578); and (viii) a slew of pretrial in limine and Daubert motions,

15

the first tranche of which were filed with the Court on December 22, 2017, and the

16

second tranche of which were set to be filed in the hours after the parties ultimately

17

reached settlement. The motions in limine are discussed in more detail below.

18

135. At the time the Settlement was reached, additional deadlines for a second

19

round of pretrial motions, deposition designations, jury instructions, and the pretrial

20

order were fast approaching, and in advanced stages of preparation. Simultaneously,

21

Lead Counsel were working hard on preparing the more substantive work product for

22

trial, including opening statements, witness outlines, and trial demonstratives.

23

Pretrial Briefing

24

136. The parties agreed to file pretrial in limine and Daubert motions in two

25

tiers: longer, 15-page motions due on December 22, 2017, and shorter, seven-page

26

motions due on December 28, 2017. The parties agreed that they would divide issues

27

between the long- and short-form motions at their respective discretion.

28
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1

1.

Plaintiffs’ “Long-Form” Motions

2

137. On December 22, 2017, Plaintiffs filed two “long-form” motions: their

3

Motion in Limine No. 1 to exclude evidence and argument concerning the SEC (ECF

4

No. 584), and a motion to bifurcate the trial into class-wide and individual phases (ECF

5

No. 583). Plaintiffs’ long-form motions were critical to their trial strategy.

6

138. Throughout the Action, Defendants tried to create the veneer of legality

7

by highlighting, in a variety of different ways, that the SEC had declined to prosecute

8

them. Of course, as Plaintiffs repeatedly explained in briefs and open court, such

9

arguments are legally invalid. The SEC’s own statements articulate that it is “clearly

10

inappropriate and improper” to raise SEC action or inaction as a “purported defense in

11

any action.” They also fail factually, as there are many reasons for SEC nonprosecution

12

that have nothing to do with the merits. ECF No. 584 at 5-11. Nevertheless, Plaintiffs

13

recognized that a lay jury could easily become confused if presented with an innuendo

14

that the SEC was absent because it believed Defendants’ conduct comported with the

15

law. Thus, prevailing on Motion in Limine No. 1 was essential.

16

139. As to the bifurcation motion, Defendants revealed in pretrial disclosures

17

that their trial strategy would be an extension of what they had done the whole case:

18

attack representative plaintiffs and counsel to distract from their own misconduct.

19

Specifically, their witness list included Patrick Johnson and nine other witnesses who

20

were employees of or advisors to Ohio STRS or Iowa PERS. Their exhibit list included

21

dozens, if not hundreds, of documents that were only relevant to individualized attacks

22

on Plaintiffs. Plaintiffs recognized the potential prejudice if Defendants were able to

23

derail the trial on class-wide issues with pretextual, Plaintiff-specific arguments. Thus,

24

Plaintiffs asked the Court to adopt a bifurcated trial structure, where all class-wide

25

issues (liability, the profits cap, and aggregate damages) would be decided, followed

26

by individualized “mini-trials” in the event Defendants actually intended to follow

27

through with challenges to, for example, representative Plaintiffs’ reliance on market

28
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1

prices. If Plaintiffs did not prevail on this motion, it could have serious consequences

2

to their ability to prevail on their claims.

3

2.

Defendants’ “Long-Form” Motions

4

140. Defendants filed “long-form” motions to exclude the opinions of two of

5

Plaintiffs’ key experts: Dr. Bajaj and Professor Black. These motions aggressively

6

attempted to exclude Dr. Bajaj and Professor Black in their entirety – and obviously it

7

was essential that Defendants not prevail.

8

141. As Plaintiffs’ sole damages expert, Dr. Bajaj was the only witness who

9

would explain Plaintiffs’ theory and proof of damages. Without his testimony, it would

10

be virtually impossible for Plaintiffs to recover the full extent of re-compensable

11

profits. And Professor Black would be Plaintiffs’ single most significant witness for

12

describing the complex and related M&A and finance concepts at issue. Without

13

Professor Black, Plaintiffs would have difficulty rebutting Defendants’ testimony from

14

their lawyers, bankers, and finance professionals designed to give a misleading

15

impression of tender offer practice.

16

3.

The Parties’ “Short-Form” Motions

17

142. The parties reached an agreement in principle to settle the Action on

18

December 28, 2017. That night, Plaintiffs had intended (and were prepared to) file 11

19

“short-form” in limine and Daubert motions on the topics outlined below.

20
21
22
23
24
25
26

• Motion in Limine No. 2: To exclude evidence or argument reflecting or
raising an inference of Defendants’ reliance on the advice of counsel or
understanding of the law.
• Motion in Limine No. 3: To exclude evidence and argument concerning the
Class Representatives.
• Motion in Limine No. 4: To exclude assertions concerning Class Counsel,
Plaintiffs’ initiation of this Action, and securities litigation generally.
• Motion in Limine No. 5: To exclude evidence or argument concerning
purported net profits made by Plaintiffs or the Class Members.

27
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1
2
3
4
5
6
7
8
9
10
11
12
13
14

• Motion in Limine No. 6: To preclude Defendants from presenting
duplicative and cumulative expert testimony (i.e., the wholly overlapping
opinions of Professors Hubbard and Grenadier).
• Motion in Limine No. 7: To exclude evidence or argument referencing or
reflecting the statement in Section 1(d) of the Relationship Agreement that
“the parties acknowledge that no steps have been taken towards a tender or
exchange offer for securities of Allergan.”
• Motion in Limine No. 8: To exclude evidence or argument concerning or
reflecting discussions that Defendants contend they or their employees or
agents had with anonymous “Allergan institutional shareholders” around the
May 28, 2014 Sanford C. Bernstein Strategic Decisions Conference.
• Motion in Limine No. 9: To exclude evidence or argument of Defendants’
purported good works.
• Motion in Limine No. 10: To exclude evidence or argument that Valeant
and Pershing were “co-bidders,” partners, or otherwise making a tender offer
together.
• Motion in Limine No. 11: To exclude evidence or argument that Defendants
did not violate other theories of insider-trading liability.

15

• Motion in Limine No. 12: To exclude evidence or argument about the
proportionate faults of non-parties.

16

143. Plaintiffs also anticipated Defendants would file a substantial number of

17

“short-form” in limine and Daubert motions of their own. If the Settlement had not

18

been reached, all of these pretrial motions would have been briefed fully and argued at

19

the pretrial conference.

20

Jury Testing

21

144. As mentioned above, Plaintiffs were cognizant from the outset that this

22

case was likely to go to trial. Thus, Lead Counsel retained a jury consultant early in

23

the process to help develop themes at the beginning of discovery.

24
25

145. To that end, Lead Counsel conducted a preliminary “survey” exercise
with mock jurors to gain an understanding of lay opinions in the case.

26

146. Thereafter, Lead Counsel conducted a full mock jury exercise in Santa

27

Ana, California to test and refine Plaintiffs’ presentation of the detailed factual
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1

evidence. Lead Counsel prepared extensively for this exercise, drafting, refining, and

2

presenting hours of detailed advocacy presentations that incorporated extensive

3

deposition clips and documents.

4

statements (for each side of the case) and prepared and utilized mock jury instructions

5

and verdict form. Following the exercise, Lead Counsel and their jury consultant

6

devoted many hours of analysis to the results of those presentations and the reactions

7

of the mock jurors to various issues and evidence presented. The exercise gave Lead

8

Counsel valuable insight into the strength and weaknesses of the case.

9

Lead Counsel also gave opening and closing

Mediation And Preliminary Approval Of The Settlement

10

147. Throughout the litigation, the parties engaged in substantial mediation

11

efforts, including submitting detailed mediation briefs in September 2016 and

12

attending a formal mediation session where both parties made detailed presentations

13

regarding the strengths and weaknesses of their respective cases. ECF No. 601 at ¶¶7-

14

10. Although the parties were unable to reach resolution during these sessions, the

15

parties continued to discuss settlement throughout the course of the Action with the

16

mediators’ assistance. Id. at ¶11.

17

148. The proposed Settlement was reached only after extensive, contentious,

18

and unequivocally arms’-length negotiations under the auspices of two highly

19

respected mediators, former United States District Judge Layn Phillips and Gregory P.

20

Lindstrom. The final negotiations took place after three years of some of the most

21

aggressively-fought litigation conceivable, and involved many skilled and experienced

22

counsel. To be sure, the parties’ respective settlement positions were extremely

23

divergent for most of the case.

24

149. It was not until the Court provided the Tentative that the parties returned

25

to the negotiating table and meaningful progress was made towards a resolution. By

26

that time, Plaintiffs and Lead Counsel were intimately attuned to the case’s strengths

27

and weaknesses. Given the significant risks and uncertainties that remained, Plaintiffs
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1

believe that the proposed Settlement is fair and reasonable, and the mediators agree.

2

See ECF No. 601 at ¶16.

3

150. As Gregory Lindstrom, the Co-Mediator with Judge Phillips stated in his

4

Declaration, these were extremely contentious negotiations. The negotiations were

5

vigorous, completely at arms’-length and fully conducted in good faith. According to

6

Mr. Lindstrom, there was even “a mediation within the mediations between and among

7

different defense constituencies touching upon the varying views of allocation, defense

8

and trial strategy, and other key issues.” Id. at ¶15. Also, “there were significant

9

disagreements between Plaintiffs and [] Timber Hill [] which ultimately led to entirely

10

separate, but parallel, independent negotiations between the two groups of plaintiffs

11

and defendants.” Id.

12

151. On January 12, 2018, at the Court’s request, the parties submitted briefing

13

preliminarily discussing the adequacy of the proposed Settlement, and the Court

14

scheduled a hearing for January 16, 2018. ECF Nos. 593, 600, 602, 603. At the

15

hearing, the Court noted that the case had “been hard fought on both sides” (Ex. 1 at

16

15:20-21), “recognize[d] the numerous risks [Plaintiffs] had at trial and on appeal” (id.

17

at 46:12-13), stated “there’s no indication of collusion” (id. at 47:16), and suggested

18

that the Settlement “should probably be approved” (id. at 48:24-25).

19

152. The parties agreed to submit a final settlement agreement within ten days

20

of the hearing. Id. at 64:1-13. The parties negotiated a formal Stipulation and

21

Agreement of Settlement, which was executed on January 26, 2018. ECF No. 606.

22

Plaintiffs filed their motion for preliminary approval of the proposed Settlement that

23

day, and the Court held a hearing on March 5, 2018. ECF Nos. 605, 610. On March

24

19, 2018, the Court entered an order preliminary approving the Settlement and

25

providing for notice of the settlement to the Class. ECF No. 614.

26
27
28
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1

RISKS OF CONTINUED LITIGATION

2

153. The Settlement provides an immediate and certain benefit to the Class in

3

the form of a cash recovery of $250 million. The Settlement, if approved, will represent

4

the sixth largest securities class action settlement in the Ninth Circuit overall, and the

5

largest ever private settlement in a case alleging solely violations for trading on the

6

basis of material nonpublic information.

7

154. Although Lead Counsel believe that Plaintiffs have a strong case for

8

liability – and negotiated the Settlement on this basis – the claims against Defendants

9

nonetheless presented a number of significant challenges (including on measure of

10

damages and causation) that created significant risks with respect to obtaining a verdict

11

at trial and maintaining that judgment on appeal.

12

155. As mentioned above, and explained in specific detail below, Defendants

13

had substantial defenses with respect to liability and damages in this case. Thus, while

14

Plaintiffs had successfully brought the litigation to the verge of trial – succeeding in

15

withstanding Defendants’ three motions to dismiss and tentatively for summary

16

judgment, completing fact and expert discovery, certifying the Class, and engaging in

17

substantial pretrial preparations – there were nonetheless substantial risks that

18

Defendants might prevail on important pretrial motions, altering the landscape in their

19

favor, win at trial, and/or succeed on post-trial motions or appeals. Indeed, the

20

litigation could have taken years to resolve and left Plaintiffs and the Class with no

21

recovery at all, or a lesser recovery than that made available through the Settlement.

22

These risks are described below.

23
24

Risks At Trial
1.
The Class Faced Serious Liability Risk

25

156. Summary judgment was a critical battleground in this case. Plaintiffs

26

viewed it as important to prevail as a matter of law on highly technical legal terms of

27

art like “offering person” and “substantial steps” to marginalize the greatest risks that

28
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1

Plaintiffs faced at trial. These risks arose from Defendants’ trial strategy of telling the

2

jury that their conduct was legal because, among other things: (i) Valeant and Pershing

3

believed themselves to be “partners,” (ii) Valeant did not subjectively intend to launch

4

a tender offer until after Pershing was done trading, (iii) the SEC implicitly approved

5

Defendants’ conduct, and (iv) numerous lawyers “blessed” the deal as legal.

6

157. While Plaintiffs vigorously opposed these arguments as legally irrelevant

7

under Rule 14e-3, if the trial turned on what a jury had to conclude was in the minds

8

of Defendants – or their advisors or regulators – the risk of losing one or more jurors

9

was significant.

10

158. The Tentative favorably resolved two core issues in the case concerning

11

the “offering person” and “substantial steps” elements. However, Plaintiffs still faced

12

the risk that Defendants could sway the jury with much or all of the same “subjective”

13

evidence regarding Defendants’ intentions and beliefs concerning a plan to launch a

14

tender offer. Specifically, the Tentative required Plaintiffs to convince a unanimous

15

jury on two liability elements: (i) whether Pershing traded on MNPI related to a tender

16

offer, and (ii) whether it was reasonably foreseeable to Valeant that the tip would

17

“result in a violation of this section.” See Tentative at 33-34, 36-37.

18

159. Plaintiffs firmly believed that the “related to” element was established by

19

the undisputed record.

20

substantial steps towards a tender offer and Pershing traded with admitted knowledge

21

of many of those steps, then the MNPI necessarily and inherently “related to” a tender

22

offer. However, the Court (at least tentatively) not only disagreed, but suggested that

23

Defendants may be able to try the “related to” element with the precise evidence and

24

argument concerning Defendants’ “subjective intent” that we believed created

25

significant jury risk. On the “related to” element, the Tentative stated that:

26
27

Plaintiffs vigorously argued that because Valeant took

While [“related to”] is an objective element – Pershing need not have
known that the information related to a tender offer – the Court believes
that any of Defendants’ evidence about their claimed subjective belief

28
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1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24

that a tender offer was off the table is best introduced as evidence going
to this requirement.
See Tentative at 36-37.1.
160. Thus, the Class faced the risk that Defendants – and the numerous lawyers
identified on their witness list – would swear on the stand that they ruled out a tender
offer before the Class Period. Plaintiffs did not believe that a tender offer ever actually
came “off the table,” but were sensitive to the risk that the jury would fail to find a
Rule 14e-3 violation unless Plaintiffs could prove that Valeant had actually made a
decision to launch a tender offer prior to the Class Period. Indeed, this was Defendants’
principal defense throughout the entire case. As such, whether subjective intent came
into the trial under the “substantial steps” element or the “related to” element, the risk
that jurors would expect affirmative proof of a “planned” tender offer remained. While
Plaintiffs would attempt to manage this risk through in limine motions and
appropriately drafted jury instructions, these issues created significant uncertainty.
161. As to the “reasonably foreseeable” element, the Court (tentatively)
required Plaintiffs to show that it was “reasonably foreseeable that the [tip was] likely
to result in the scenario that is prohibited by Rule 14e-3(a), whether the tipper knows
such scenario is illegal or not.” See Tentative at 34. Defendants would likely argue
that the triable issues concerning the “reasonably foreseeable” element not only
included evidence concerning their “subjective intent” as discussed above, but would
also permit them to resurrect their “offering person” arguments.

Specifically,

Defendants would likely argue that the scenario prohibited by the Rule was not
“reasonably foreseeable” to Valeant because Valeant subjectively believed Pershing
was trading on its “own” information as a “partner” and “co-offering person.”
Likewise, Defendants made no secret of their plan to argue that the SEC’s oversight

25
26
27
28
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1

responsibility made its inaction in this case (to date) the legal equivalent of a regulatory

2

blessing of Defendants’ actions.17

3

162. Plaintiffs could not ignore the risk that the jury would be asked to weigh

4

this evidence. Indeed, the Court suggested that the scope of the upcoming trial was not

5

altered under the Tentative, stating that Defendants’ “subjective intent” arguments

6

might come in through the “related to” element, and that the Tentative did not

7

materially shorten the duration of trial or scope of evidence to be presented. Moreover,

8

given the complexity of these terms and Defendants’ numerous public filings with the

9

SEC, there was significant risk that jurors might agree that Valeant did not reasonably

10

foresee a violation of any securities laws. See Tentative at 34. Thus, even assuming

11

the Tentative was adopted as written, Plaintiffs would still face substantial obstacles to

12

a unanimous liability verdict.
2.

13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

The Class Faced Serious Risks Of Proving The Full Measure
Of Its Damages

163. Even if Plaintiffs convinced a jury to render a unanimous verdict on
liability, they faced significant risks in establishing damages and, in particular, their
entitlement to the full amount of Defendants’ profit under Section 20A’s damages cap.
At trial, Defendants planned to make numerous arguments that, if accepted by jurors,
could materially reduce, or, in a worst case scenario, outright preclude, any recovery
for the Class.
164. First, Defendants would argue to the jury that Plaintiffs suffered no harm
at all, were never forced to sell their shares, actually benefitted from the stock price
run-up while Pershing was trading, and are simply complaining that they failed to make
even more money from selling their Allergan shares. The Court acknowledged the jury
risk posed by this dynamic at the January 16, 2018 hearing concerning the Settlement,
17

While optimistic about winning an in limine motion regarding the SEC’s conduct,
Plaintiffs still faced risk that a jury might infer the SEC’s absence to mean that the
regulator approved of Defendants’ conduct.
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1

when it noted that the amount of damages in the Action “isn’t an actual loss, this is

2

money that wasn’t made” and that “regardless of the Court setting the cap at 2.3 or 2.5

3

[billion] in the tentative, you had to be concerned. I mean, I would be concerned.” Ex.

4

1 at 40:25-41:20. Moreover, in an attempt to legitimize the notion that the Class was

5

not entitled to any damages, Defendants planned to offer the testimony of three separate

6

experts: (i) Dr. Glenn Hubbard, Dean of the Columbia Graduate School of Business;

7

(ii) Dr. Steven Grenadier, Chair of the Finance Department at the Stanford Graduate

8

School of Business; and (iii) Dr. Robert Daines, a Stanford Professor of Law. Thus,

9

Plaintiffs faced a significant risk that a jury might disagree that Class Members who

10

sold their Allergan shares were harmed by Defendants’ conduct, and that such a view

11

would be supported by the testimony of one or more of these experts.

12

165. Defendants would also contend that Plaintiffs were not harmed by

13

Defendants’ conduct because, according to their experts, the vast majority of

14

Allergan’s stock price movements during the relevant period were caused by

15

“intervening” events entirely unrelated to the alleged MNPI. See Tentative at 47

16

(Defendants will be “free to argue at trial that they did not cause the full losses that

17

Plaintiffs seek.”). If the jury accepted these expert opinions, the Class’s damages could

18

be reduced to zero, even if the jury found liability.

19

166. Second, Plaintiffs sought to prove that Valeant gave Pershing MNPI about

20

what Valeant was ultimately willing to pay for Allergan – and thus the MNPI was not

21

fully disclosed until November 17, 2014. But Defendants and their experts vigorously

22

contested this claim, insisting that damages should be cut off on April 22, 2014, when

23

Valeant’s hostile takeover for Allergan was announced. If a jury agreed, damages

24

could be reduced to approximately $1 billion. To recover more than this amount,

25

Plaintiffs had to convince the jury that Valeant effectively disclosed its “reserve price”

26

to Pershing – a prospect that was not guaranteed to succeed. Plaintiffs also had to

27

preclude through pre-trial motions or convince a jury to reject Defendants’ arguments

28
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1

that none of the numerous other market, industry and company-specific events and

2

developments during the over eight-month period between April and November 2014

3

that Defendants identified were responsible for the change in Allergan’s stock price.

4

167. Further, Defendants would argue that even the stock price increase on

5

April 22, 2014 was caused in part by factors other than the disclosure of the MNPI –

6

an argument that, if accepted, would further reduce available damages.18 While we

7

believed these arguments were without merit, they still posed a risk at trial of confusing

8

a jury or providing a basis to reduce damages. This is particularly true here, in a case

9

involving complex facts and M&A concepts regarding a hostile takeover battle. If a

10

jury sided with Defendants and their experts, the Class’s damages could be reduced

11

significantly below $1 billion, or even to zero.

12

168. Finally, even if jurors were not fully convinced by any specific attack

13

launched by Defendants’ three highly-credentialed damages experts, they still retained

14

full discretion to award a significantly reduced damages amount depending on which

15

expert(s) they found most credible. Given these (and other) uncertainties, Plaintiffs

16

faced considerable risk that a jury could find that the Class was entitled to only a

17

fraction—or even none—of the potential damages at issue in this case.

18

169. The proposed $250 million Settlement comprises at least 25% of

19

recoverable damages under various scenarios where the Class’s total recovery could

20

be limited to $1 billion. Moreover, the proposed Settlement is 9% of the maximum

21

“home run” damages of $2.8 billion, which is well within the historic “range of

22
23
24
25
26
27
28

18

For example, while Plaintiffs disagreed, Defendants’ experts planned to testify that
the mere public disclosure of Pershing’s position in Allergan increased its stock price,
requiring that Pershing’s presence in the deal alone be treated as “confounding”
information that had to be “disaggregated.” See, e.g., Hubbard Report ¶61. Defendants
also argued that Pershing was tipped only that Valeant might make a bid for Allergan.
See, e.g., id. at ¶¶18, 22. Based on this argument, Defendants’ experts would claim that
the disclosure on April 22 of Valeant’s actual plan to takeover Allergan did not mirror
the tipped MNPI—which was inherently less certain. See, e.g., id. at ¶¶57-60;
Grenadier Report at ¶¶30-53, 66-73, 86-87. If successful, this defense argument could
reduce damages even further.
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1

reasonableness.” Regardless of whether the proposed Settlement represents 25% or

2

9% of the potential damages that Class might recover at trial, it is fair, reasonable, and

3

adequate under the circumstances here, where liability remained in question and there

4

was no guarantee that the Class would recover anything.
Risks On Appeal

5
6

170. As the Court has acknowledged, Defendants would appeal any and all

7

possible issues following a trial verdict for Plaintiffs, including every dispositive

8

argument that the Court ever rejected. While Plaintiffs firmly believed the Court’s

9

rulings comported with the letter and spirit of Rule 14e-3, appellate risk here exceeded

10

that of cases alleging traditional Rule 10b-5 misrepresentation claims. At minimum,

11

Defendants would appeal the following: (i) whether a private cause of action exists

12

under Rule 14e-3; (ii) whether Rule 14e-3 is constitutional as applied in a

13

“warehousing” scenario; (iii) the standard for determining an “offering person”; (iv)

14

the role of subjective intent in the standard for “substantial steps”; (v) whether

15

Plaintiffs’ stock sales were “contemporaneous” with Pershing’s options trades with

16

Nomura; (vi) the appropriate measure of damages in an action bought under Sections

17

14(e) and 20A and Rule 14e-3; (vii) how loss causation is to be applied in an action

18

under those Sections and Rule; and (viii) whether there was a material dispute of fact

19

on any liability element granted at summary judgment. Plaintiffs agree with the

20

Court’s rulings, but many are matters of first impression, and much of the review could

21

be de novo.

22

171. The Class had no guarantee of a favorable outcome at the Ninth Circuit,

23

much less at the Supreme Court. At best, the case would be tied up for years on appeal

24

after a verdict, creating additional risks for the Class. At worst, the Class risked years

25

of expense and effort securing a jury verdict, only to see it nullified by an appellate

26

ruling. Plus, the years-long appellate process (including any post-trial or contested

27

claims proceedings) would subject the Class to risk from outside developments – such

28
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1

as new guidance from the SEC or appellate courts – that could adversely affect their

2

claims.
NOTICE WAS PROVIDED IN COMPLIANCE WITH THE COURT’S
PRELIMINARY APPROVAL ORDER

3
4
5
6
7
8
9
10

172. The Preliminary Approval Order directed that the Notice of (I) Proposed
Settlement and Plan of Allocation; (II) Settlement Fairness Hearing; and (III) Motion
for an Award of Attorneys’ Fees and Reimbursement of Litigation Expenses (the
“Settlement Notice”) be disseminated to the Class, set May 9, 2018 as the deadline for
Class Members to submit objections to the Settlement, the Plan of Allocation and/or
the Fee and Expense Application and scheduled the final approval hearing for May 30,
2018. ECF No. 614 at ¶¶2, 12-13.

11
12
13
14
15
16
17
18
19
20

173. The Preliminary Approval Order authorized Lead Counsel to retain GCG
as the Claims Administrator for the Settlement.19 In accordance with the Preliminary
Approval Order, GCG: (i) mailed the Court-approved Settlement Notice and Claim
Form (together, the “Settlement Notice Packet”) to those persons and entities who were
previously mailed copies of the Class Notice and any other potential Class Members
who were otherwise identified through reasonable effort, (ii) posted the Settlement
Notice and Claim Form on the website previously developed for this Action,
www.AllerganProxyViolationSecuritiesLitigation.com,

23

(iii)

published

the

Summary Settlement Notice in the The Wall Street Journal, The New York Times, and
the Financial Times, and over the PR Newswire.20

21
22

and

174. The Settlement Notice sets forth a description of the terms of the
Settlement and the proposed Plan of Allocation and provides potential Class Members
with, among other things, a description of their right to object to any aspect of the

24
25
26
27
28

19

ECF No. 614 at ¶4. GCG was previously approved by the Court to be the Notice
Administrator and disseminated the Class Notice to potential Class Members. ECF.
No. 363 at ¶3.
20
GCG’s efforts are detailed in the Affidavit of Jose C. Fraga Regarding (A) Mailing
of the Settlement Notice and Claim Form; and (B) Publication of the Summary
Settlement Notice (“Fraga Aff.”) attached as Exhibit 2 hereto
JOINT DECLARATION OF LEAD COUNSEL
CASE NO. 8:14-CV-02004-DOC (KESX)

-55-

Case 8:14-cv-02004-DOC-KES Document 619 Filed 04/26/18 Page 59 of 78 Page ID
#:78237

1

Settlement, the Plan of Allocation, and/or Lead Counsel’s request for an award of

2

attorneys’ fees and reimbursement of Litigation Expenses and the manner for

3

submitting a Claim Form in order to be eligible to receive a payment from the

4

Settlement. The Settlement Notice also informs Class Members of Lead Counsel’s

5

intention to apply for an award of attorneys’ fees in the amount not to exceed 25% of

6

the Settlement Fund, and for reimbursement of litigation expenses paid or incurred in

7

connection with the institution, prosecution and resolution of the Action, as well as

8

PSLRA awards, in an amount not to exceed $8.5 million.21

9

175. As set forth in the Fraga Affidavit attached as Exhibit 2 hereto, GCG

10

disseminated 48,951 copies of the Settlement Notice Packet to potential Class

11

Members and nominees by first-class mail on March 28, 2018. Fraga Aff. ¶4, 5. As

12

of April 25, 2018, a total of 61,077 Settlement Notice Packets have been mailed to

13

potential Class Members and nominees. Id. ¶8. GCG also caused, in accordance with

14

the Preliminary Approval Order, the Summary Settlement Notice to be published in

15

The Wall Street Journal, The New York Times and the Financial Time and transmitted

16

over PRNewswire on April 10, 2018. See id. ¶9.

17

176. Contemporaneously with the mailing of the Settlement Notice Packet,

18

GCG also updated the case website to provide Class Members and other interested

19

parties with information concerning the Settlement and the important dates and

20

deadlines in connection therewith, as well as access to downloadable copies of the

21

Settlement Notice, Claim Form, Stipulation, Preliminary Approval Order and operative

22
21

23
24
25
26
27
28

As discussed above, in connection with the Court’s Order dated June 14, 2017 (ECF
No. 363), the Class Notice was previously mailed to potential members of the Class to
notify them of, among other things: (i) the Action pending against the Defendants;
(ii) the Court’s certification of the Action to proceed as a class action on behalf of the
Court-certified Class; and (iii) their right to request to be excluded from the Class, the
effect of remaining in the Class or requesting exclusion, and the requirements for
requesting exclusion. As set forth on Appendix 1 to the Stipulation, six requests for
exclusion were received pursuant to the Class Notice. Pursuant to the Preliminary
Approval Order, the Court is exercising its discretion not to provide Class Members
with a second opportunity to exclude themselves from the Class in connection with the
Settlement. See ECF. No. 614, at ¶11.
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1

complaint. See Fraga Aff. ¶11. Lead Counsel also made copies of the Settlement

2

Notice and Claim Form available on their own websites, www.blbglaw.com and

3

www.ktmc.com, beginning on March 28, 2018.

4

177. As noted above, the Court-ordered deadline for Class Members to file

5

objections to the Settlement, the Plan of Allocation and/or the Fee and Expense

6

Application is May 9, 2018. To date, no objections to the Settlement, Plan of

7

Allocation or Fee and Expense Application have been received.22

8

ALLOCATION OF THE PROCEEDS OF THE SETTLEMENT

9

178. Pursuant to the Preliminary Approval Order, and as set forth in the

10

Settlement Notice, all Class Members who would like to participate in the distribution

11

of the Net Settlement Fund must submit a valid Claim Form with all required

12

information and supporting documentation postmarked no later than August 7, 2018.

13

As set forth in the Settlement Notice, the Net Settlement Fund will be distributed

14

among Class Members who submit eligible claims according to a plan of allocation

15

approved by the Court.

16

179. The plan of allocation proposed by Plaintiffs and Lead Counsel (the “Plan

17

of Allocation” or “Plan”) is set forth on pages 7 and 8 of the Settlement Notice. See

18

Fraga Aff. Ex. A at 7-8. The objective of the Plan of Allocation is to equitably

19

distribute the Net Settlement Fund to those Class Members who suffered economic

20

losses as a proximate result of the wrongdoing alleged in the Action. Lead Counsel

21

believe that the Plan of Allocation provides a fair and reasonable method to equitably

22

allocate the Net Settlement Fund among those Class Members.

23

180. Lead Counsel developed the Plan of Allocation in consultation with

24

Plaintiffs’ damages expert, Dr. Bajaj, and his team at Navigant Consulting, and the

25

Plan is consistent with Dr. Bajaj’s theory of damages in the case. However, the Plan

26
27
28

22

If any objections are received, Plaintiffs and Lead Counsel will address them in their
reply papers to be filed with the Court on May 23, 2018.
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1

of Allocation is not a formal damage analysis, and the calculations made in accordance

2

with the Plan are not intended to be estimates of, nor indicative of, the amounts that

3

Class Members might have been able to recover after a trial. Nor are the calculations

4

pursuant to the Plan intended to be estimates of the amounts that will be paid to

5

Authorized Claimants pursuant to the Settlement. The computations under the Plan of

6

Allocation are only a method to weigh the claims of Authorized Claimants against one

7

another for the purposes of making pro rata allocations of the Net Settlement Fund.

8

181. Under the proposed Plan of Allocation, a Recognized Loss Amount will

9

be calculated for each share of Allergan common stock that a Claimant sold during the

10

Class Period. The Recognized Loss Amount calculated for each share sold during the

11

Class Period is the difference between $209.20, the closing price of Allegan common

12

stock on November 17, 2014 (the date Allergan agreed to be purchased for $219 a

13

share), and the actual sale price. Settlement Notice ¶¶53, 54(a). In addition, a

14

Recognized Gain Amount will be calculated under the Plan of Allocation for each share

15

of Allergan common stock that a Claimant purchased during the Class Period, which

16

shall be the difference between $209.20 and the actual purchase price. Settlement

17

Notice ¶¶53, 54(b).23

18

182. A Claimant’s Recognized Gain Amounts will offset the Claimant’s

19

Recognized Loss Amounts in order to reflect the fact that the same individual or entity

20

who may have been damaged by Defendants’ actions (because they sold shares during

21
22
23
24
25
26
27
28

23

No Recognized Loss or Gain Amounts are calculated for any purchases or sales of
Allergan shares that are the result of the exercise of an option entered into prior to the
beginning of the Class Period (see Settlement Notice ¶¶53, 54, 59), because the price
set for the purchase or sale under the option would have been determined before
Defendants’ conduct altered the fair price of Allergan common stock. In addition, for
shares of Allergan common stock purchased or sold during the Class Period through
the exercise of an option that was also entered into during the Class Period, the
purchase or sale price used for the purpose of the Plan of Allocation is the market price
of Allergan common stock on the date of the exercise of the option. Settlement Notice
¶59. In this way, the Plan of Allocation only recognizes gains or losses related to the
purchase or sale of Allergan common stock itself, not any gain or loss incurred in
connection with the option itself.
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1

the Class Period) could also have been benefited if they purchased shares during the

2

Class Period. Specifically, for each Claimant, a “Recognized Claim” will be calculated

3

which will be (i) the sum of the Claimant’s Recognized Loss Amounts for all sales of

4

Allergan common stock during the Class Period less (ii) the sum of his, her, or its

5

Recognized Gain Amounts for all purchases of Allergan common stock during the

6

Class Period. Settlement Notice ¶56.

7

183. The Net Settlement Fund will be distributed to Authorized Claimants on

8

a pro rata basis based on the relative size of their Recognized Claims. Settlement

9

Notice ¶57. However, if any Authorized Claimant’s Distribution Amount calculates

10

to less than $10.00, it will not be included in the calculation and no distribution will be

11

made to such Authorized Claimant. Id.

12

184. In sum, the Plan of Allocation was designed to fairly and reasonably

13

allocate the proceeds of the Net Settlement Fund among Class Members based on the

14

losses they suffered on transactions in Allergan common stock that were attributable

15

to the conduct alleged in the Action. Accordingly, Lead Counsel respectfully submit

16

that the Plan of Allocation is fair and reasonable and should be approved by the Court.

17

185. In addition, to date, no objections to the proposed Plan of Allocation have

18

been received.

19

THE FEE AND EXPENSE APPLICATION

20

186. In addition to seeking final approval of the Settlement and Plan of

21

Allocation, Lead Counsel are making an application to the Court for (a) an award of

22

attorneys’ fees on behalf of all Plaintiffs’ Counsel,24 (b) reimbursement of Litigation

23

Expenses paid or incurred by Plaintiffs’ Counsel during the course of the Action, and

24

(c) reimbursement to Plaintiffs for costs and expenses directly related to their

25

representation of the Class, as permitted by the PSLRA.

26
27
28

24

“Plaintiffs’ Counsel” includes Lead Counsel BLB&G and KTMC, as well as
MMM+B, additional counsel for Lead Plaintiff Ohio STRS.
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1

187. As set forth in their declarations, Lead Plaintiffs deliberately and carefully

2

considered the appropriateness of the fee sought by Lead Counsel and, after doing so,

3

approved Lead Counsel applying for a fee award equal to 21% of the Settlement Fund

4

on behalf of all Plaintiffs’ Counsel (the “Fee Application”). Lead Counsel also request

5

reimbursement in the amount of $6,205,108.12 from the Settlement Fund for Litigation

6

Expenses paid or incurred by Plaintiffs’ Counsel in connection with the prosecution

7

and resolution of the Action. Pursuant to 15 U.S.C. § 78u-4(a)(4), Lead Counsel also

8

request reimbursement of $128,126.98 in costs and expenses incurred by Plaintiffs

9

directly related to their representation of the Class.

10

188. As discussed above, the Settlement Notice – which has been disseminated

11

to more than 61,000 potential Class Members and nominees – informs recipients that

12

Lead Counsel would be applying for an award of attorneys’ fees in an amount not to

13

exceed 25% of the Settlement Fund, and for reimbursement of Litigation Expenses

14

paid or incurred by Plaintiffs’ Counsel in connection with the institution, prosecution

15

and resolution of the Action, as well as PSLRA awards, in an amount not to exceed

16

$8.5 million. Both Lead Counsel’s fee request of 21% of the Settlement Fund and the

17

total amount of Plaintiffs’ Counsel’s incurred Litigation Expenses together with the

18

costs and expenses of the Plaintiffs (i.e., $6,333,235.10) is well below the maximum

19

attorneys’ fees and expenses set forth in the Settlement Notice. To date, there have

20

been no objections to the maximum amount of attorneys’ fees and expenses set forth

21

in the Settlement Notice.25

22

189. The legal authorities supporting the requested fees and expenses are set

23

forth in the accompanying Fee Memorandum. The primary factual bases for the

24

requested fees and expenses are summarized below.

25
26
27
28

25

Lead Counsel will address any objections received in their reply papers to be filed
with the Court on May 23, 2018.
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1

The Requested Fee Is Fair And Reasonable

2

190. Based on the extensive efforts expended on behalf of the Class in three

3

years of litigation, the extraordinary result achieved, the substantial risks of the

4

litigation and the contingent nature of their representation, Lead Counsel submit that

5

the request for an award of attorneys’ fees in the amount of 21% of the Settlement

6

Funds is justified and should be approved. As set forth in the accompanying Fee

7

Memorandum, the requested 21% award – and the resulting negative multiplier of the

8

collective lodestars of all Plaintiffs’ Counsel of approximately 0.8 – is within or below

9

the range of fee awards awarded in comparable class actions and justified here in light

10
11

of the extent and quality of counsel’s work.
1.

The Significant Time And Labor Devoted To The Action

12

191. The work undertaken by Lead Counsel in investigating and prosecuting

13

this case and arriving at the Settlement in the face of substantial risks has been time-

14

consuming and challenging. As more fully set forth above, the Action settled only

15

after Lead Counsel overcame multiple legal and factual challenges, the completion of

16

extensive fact and expert discovery, including over 70 fact and expert depositions and

17

the review of over 1.5 million pages of documents, numerous rounds of dispositive and

18

discovery motions, and significant trial preparation and pre-trial motion practice.

19

192. At all times throughout the pendency of the Action, Lead Counsel’s

20

efforts were driven and focused on advancing the litigation to bring about the most

21

successful outcome for the Class, whether through settlement or trial. The substantial

22

time and expense expended here have achieved precisely such an outcome, and

23

accordingly, this factor weighs strongly in favor of the Fee Application.

24

193. The time and labor expended by Plaintiffs’ Counsel in pursuing this

25

Action and achieving the Settlement strongly demonstrate the reasonableness of the

26

requested fee. Attached hereto as Exhibits 3A, 3B, and 3C are declarations from each

27

of BLB&G, KTMC and MMM+B in support of the Fee and Expense Application.

28
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1

Included with each firm’s declaration is a schedule that summarizes the lodestar

2

reported by each firm, as well as the expenses incurred by category (the “Fee and

3

Expense Schedules”). In particular, the attached declarations and the Fee and Expense

4

Schedules contained within report the amount of time spent on this case by each

5

attorney and professional support staff employed by Plaintiffs’ Counsel from the

6

inception of the Action through January 26, 2018, the date the Stipulation was

7

executed, and the lodestar calculations based on their 2017 billing rates. For attorneys

8

or professional support staff who are no longer employed by Plaintiffs’ Counsel, the

9

lodestar calculations are based upon the billing rates for such person in his or her final

10

year of employment. The first page of Exhibit 3 is a chart that collects the information

11

set forth in Plaintiffs’ Counsel’s declarations, listing the total hours expended, lodestar

12

amounts and litigation expenses for each Plaintiffs’ Counsel’s firm, and gives totals

13

for the numbers provided.

14

194. As set forth in Exhibit 3, Plaintiffs’ Counsel expended a total of

15

136,142.60 hours in the investigation, prosecution and resolution of the Action through

16

January 26, 2018. The resulting total lodestar is $65,219,763.25. The overwhelming

17

majority of the total lodestar – 98% – was incurred by Lead Counsel.26

18

195. The requested 21% fee equals $52.5 million, plus interest and therefore,

19

under the lodestar approach, results in a negative multiplier of approximately 0.8 on

20

the reported lodestar. In other words, if Lead Counsel’s fee request is granted in full,

21

they will only receive 80% of the value of the time they dedicated to the Action at their

22

standard billing rates. We believe a negative multiplier makes it very easy to conclude

23

the fee requested is fair and reasonable. Indeed, as discussed in the Fee Memorandum,

24
26

25
26
27
28

Plaintiffs’ Counsel have not submitted any time incurred after January 26, 2018, the
date the Stipulation was executed and filed with the Court. However, Lead Counsel
have expended and will expend considerable additional time after that date in (a)
overseeing the distribution of notice of the Settlement to Class Members; (b) preparing
and filing papers in support of approval of the Settlement; and (c) monitoring and
overseeing the administration of the Settlement and distribution of payment to Class
Members.
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1

the requested multiplier is at the very low end of the range of multipliers typically

2

awarded by Courts in this Circuit and nationwide in cases involving significant

3

contingency fee risk and settlements of similar magnitude. See Fee Memorandum at

4

11-12.

5

The Quality of Lead Counsel’s Representation

6

196. A number of considerations may be relevant to assessing the quality of

7

class counsel’s representation of a plaintiff class, including the court’s own

8

observations, class counsel’s experience and standing at the bar, and the quality of

9

opposing counsel.

Ultimately, however, the test for evaluating “quality of the

10

representation” is the quality of the results achieved for the class members whom

11

counsel were appointed to represent.

12

1.

The Excellent Results Obtained From Lead Counsel’s Efforts

13

197. Here, for the reasons previously detailed above, Lead Counsel

14

respectfully submit that the $250 million cash Settlement is an extraordinary result for

15

the Class. Indeed, the result achieved for the Class reflects the superior quality of Lead

16

Counsel’s representation. Reached after three years of dedicated effort and two months

17

before trial, the Settlement is the result of Lead Counsel’s hard work, persistence and

18

skill in a case that presented significant litigation risks.

19
20
21
22
23
24
25
26
27
28

2.

The Court’s Observations as to the Quality of Lead Counsel’s
Work

198. The Court may, of course, also take into account its own observations of
the quality of Lead Counsel’s representation during the course of this litigation. Lead
Counsel have appeared on multiple occasions before the Court, and the Court has
reviewed numerous motions and briefing submitted by Lead Counsel, including, inter
alia, two detailed amended complaints, briefing in opposition to Defendants’ three
rounds of motions to dismiss, briefing in support of class certification, briefing in
opposition to Defendants’ motions for summary judgment, and the numerous
submissions in connection with preliminary and final approval of the Settlement.
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1

Although this work represents only a fraction of the total work performed by Lead

2

Counsel throughout the pendency of the Action, Lead Counsel respectfully submit that

3

the quality of that work is reflective of the quality, thoroughness and professionalism

4

of the effort that Lead Counsel have devoted to all aspects of this Action.

5

199. Lead Counsel also note that both the Court and mediators have praised the

6

quality of representation in this Action. During the summary judgment hearing, for

7

example, this Court stated:

8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27

It’s a pleasure. Rarely do I have this group of esteemed attorneys
gathered in one place. Thank you.”
*

*

*

I’ve never had a finer group of attorneys.
ECF No. 590 at 6:21-23; ECF No. 591at 51:9-10.
200. Also, Gregory Lindstrom, the co-mediator stated that “the advocacy on
both sides of this case was outstanding;” “[a]ll counsel displayed the highest level of
professionalism in carrying out their duties on behalf of their respective clients;” and
“[t]he settlements are the direct result of all counsel’s experience, reputation, and
ability in these types of complex class actions.” ECF No. 601 at ¶17.
3.

The Standing And Expertise Of Lead Counsel

201. Lead Counsel are highly experienced in prosecuting complex litigation,
particularly securities class actions, and worked diligently and efficiently in
prosecuting this Action. As demonstrated by the firm resumes attached to their
respective declarations (see Exhibits 3A-4 and 3B-5 hereto), Lead Counsel are among
the most experienced and skilled firms in the securities litigation field, and each firm
has a long and successful track record in securities cases throughout the country.
4.

Standing And Caliber Of Defense Counsel

202. The quality of the work performed by Lead Counsel in attaining the
Settlement should also be evaluated in light of the quality of the opposition. Here, the
Pershing Defendants were represented by Kirkland & Ellis LLP and Kramer Levin

28
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1

Natalis & Frankel LLP, and the Valeant Defendants were represented by Hueston

2

Hennigan LLP and Sullivan & Cromwell LLP. These prominent firms vigorously and

3

aggressively represented the interests of their respective clients. In the face of this

4

experienced, formidable, and well-financed opposition who aggressively litigated the

5

Action on behalf of their clients until the “eve” of trial, Lead Counsel were nonetheless

6

able to persuade Defendants to settle the case on terms highly favorable to the Class –

7

a fact which makes Lead Counsel’s success here all the more impressive.

8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27

The Risks And Unique Complexities Of The Litigation
1.
The Risks Undertaken By Lead Counsel In Pursuing This
Action
203. This Action presented exceedingly novel procedural and substantive legal
challenges from the outset. As discussed in Section III above, Lead Counsel were
required to contend with, among other things, very serious obstacles to proving
virtually every issue in the case, all of which arose in a factually complicated context
that required substantial work with experts.
2.

The Risks Of Contingent Litigation

204. As a general matter, it should be observed that there are numerous cases
where plaintiffs’ counsel in contingent-fee cases such as this have expended thousands
of hours, only to receive no compensation whatsoever.

This prosecution was

undertaken by Lead Counsel on a contingent-fee basis, and the risks assumed by Lead
Counsel (as described above), and the time and expenses incurred without any payment
(as described above), were substantial.
205. From the outset, Lead Counsel understood that they were embarking on a
complex, expensive and lengthy litigation with no guarantee of ever being
compensated for the substantial investment of time and money the case would require.
In undertaking that responsibility, Lead Counsel were obligated to ensure that
sufficient resources were dedicated to the prosecution of the Action, and that funds
were available to compensate staff and to cover the considerable costs that a case such

28
JOINT DECLARATION OF LEAD COUNSEL
CASE NO. 8:14-CV-02004-DOC (KESX)

-65-

Case 8:14-cv-02004-DOC-KES Document 619 Filed 04/26/18 Page 69 of 78 Page ID
#:78247

1

as this requires. With an average lag time of several years for cases of this type to

2

conclude, the financial burden on contingent-fee counsel is far greater than on a firm

3

that is paid on an ongoing basis. Indeed, Lead Counsel have worked for years and have

4

received no compensation during the course of the Action and have advanced or

5

incurred over $6 million in expenses in prosecuting the Action for the benefit of the

6

Class.

7

206. Lead Counsel also bore the risk that no recovery would be achieved. As

8

discussed herein, from the outset, this case presented multiple risks and uncertainties

9

that could have prevented any recovery whatsoever.

10

207. Moreover, for decades the U.S. Supreme Court (and many lower courts)

11

have repeatedly and consistently recognized that it is in the public interest to have

12

experienced and able counsel enforce the securities laws and regulations pertaining to

13

the duties of officers and directors of public companies. Indeed, as recognized by

14

Congress through the passage of the PSLRA, vigorous private enforcement of the

15

federal securities laws can only occur if private investors, particularly institutional

16

investors, take an active role in protecting the interests of shareholders. If this

17

important public policy is to be carried out, courts should award fees that adequately

18

compensate plaintiffs’ counsel, taking into account the risks undertaken in prosecuting

19

a securities class action.

20

The risks assumed by Lead Counsel in connection with the Action, and the time

21

and expenses incurred without any payment, were extensive.

Lead Counsel’s

22

persistent efforts in the face of substantial risks and uncertainties have resulted in a

23

very significant recovery for the benefit of the Class. In circumstances such as these,

24

and in consideration of Lead Counsel’s hard work and the extraordinary result

25

achieved, the requested fee of 21% of the Settlement Fund and reimbursement of

26

$6,205,108.12 in expenses, as detailed below, is reasonable and should be approved.

27
28
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Reimbursement of the Requested Expenses is Reasonable

1
2

208. Lead Counsel also seek reimbursement from the Settlement Fund for

3

Litigation Expenses that were reasonably incurred by Plaintiffs’ Counsel in connection

4

with commencing, prosecuting and resolving the claims asserted in the Action against

5

Defendants in the total aggregate amount of $6,205,108.12.

6

209. From the beginning of the case, Lead Counsel were aware that they might

7

not recover any of their expenses, and, at the very least, would not recover any of their

8

out-of-pocket expenses until the Action was successfully resolved.

9

Counsel were motivated to, and did, take significant steps to minimize expenses

10

whenever practicable without jeopardizing the vigorous and efficient prosecution of

11

the case.

Thus, Lead

12

210. As set forth in the Fee and Expense Schedules (included in Exhibit 3

13

hereto), Plaintiffs’ Counsel have incurred a total of $6,205,108.12 in unreimbursed

14

litigation expenses in connection with the prosecution of the Action for which they are

15

seeking reimbursement. Plaintiffs’ Counsel’s expenses are set forth in detail in each

16

of the firm’s respective declarations, each of which identifies the specific category of

17

expense, e.g., experts’ fees, travel costs, the costs of document management and

18

litigation support, online legal and factual research, and other costs actually incurred

19

for which they seek reimbursement. Each of these costs were expenses that were

20

directly incurred in connection with the prosecution of the Action. For example, as set

21

forth in the accompanying declarations, the amounts expended for online legal and

22

factual research reflect out-of-pocket payments to vendors for research done in

23

connection with this litigation, based on actual time usage at a set charge by the vendor,

24

and do not reflect any administrative charges. See Exs. 3A at ¶9(c), 3B at ¶9(c), and

25

3C at ¶9(d). Further, Lead Counsel have applied various “caps” to their litigation

26

expenses. For example, regardless of the actual amounts paid by Lead Counsel, airfare

27

expenses were capped at coach rates, lodging charges were limited by different rates

28
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1

depending on whether they were located in “high cost” or “low cost” cities (as defined

2

by the IRS), and all working meal expenses were similarly capped at set amounts. See

3

Exs. 3A at ¶9, 3B at ¶9, and 3C at ¶9. A summary chart of all Plaintiffs’ Counsel’s

4

reported expenses by category is attached hereto as Exhibit 4.

5

211. Of the total amount of Plaintiffs’ Counsel’s expenses, over $3.47 million,

6

or approximately 56%, was expended on experts and consultants. These expenses have

7

already been paid by Lead Counsel to such experts and consultants.

8

212. As discussed above, Plaintiffs retained and Lead Counsel worked

9

extensively with the following experts: (i) Dr. Muksh Bajaj, an expert on damages and

10

causation; (ii) Professor Bernard Black, an expert in the fields of merger and

11

acquisitions, corporate governance and securities law and practice; (iii) Stephen H.

12

Halperin, an expert on Canadian securities law; (iv) Professor Roberta S. Karmel, an

13

expert on securities regulation and corporate law and former Commissioner of the SEC;

14

(v) Joseph Mills, an expert on proxy contests and their use in mergers and acquisitions;

15

and (vi) Professor Steve Thel, an expert on securities regulation who served as a backup

16

in the event Professor Karmel was unavailable for trial. These experts were essential

17

to the overall prosecution of the Action.

18

213. Notably, Defendants had access to Pershing’s and Valeant’s current and

19

former employees and legal counsel who worked on the relationship agreement and

20

takeover bid for Allergan, many of whom are undeniably experts in their fields. Also,

21

to Lead Counsel’s knowledge, Defendants retained eight experts in the course of the

22

Action, including seven at the merits stage. The need to join issue with, and rebut,

23

Defendants and their experts was essential to Lead Plaintiffs’ success in this Action.

24

214. In addition to consulting with Lead Counsel in developing the case,

25

Plaintiffs’ experts produced a total of 15 expert reports and rebuttal reports, and these

26

experts were each deposed by Defendants.

27
28
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1

215. Lead Counsel also retained other experts that served only a consulting

2

role, rather than a testifying role in the Action. These experts include John Huber and

3

Jay Frankl from FTI Consulting, who assisted Lead Counsel in developing certain

4

factual allegations concerning Defendants’ warehousing scheme. This consulting

5

advice was particularly valuable in light of Mr. Huber’s prior experience at the SEC as

6

one of the drafters of Rule 14e-3 and the expertise Mr. Huber and Mr. Frankl possessed

7

concerning the specific M&A tactics and strategy Valeant used in the Allergan

8

takeover.

9

216. Another consultant on the case was Plaintiffs’ jury consultant, the Focal

10

Point LLC, which was retained early in the litigation to assist in framing key issues and

11

discovery, and who later ran the mock jury exercise and prepared assessments of its

12

results.

13

217. Additionally, Lead Counsel paid $392,853.88 for fees assessed by the

14

Special Masters and $142,875.76 for mediation fees assessed by the mediators in this

15

matter, the Honorable Layn Phillips and Gregory Lindstrom.

16

218. Another large component of Plaintiffs’ Counsel’s expenses, $773,869.62

17

or approximately 12.5%, related to document review and production and litigation

18

support. Lead Counsel had to retain the services of vendors to, among other things, (i)

19

maintain the electronic database through which the more than 1.5 million pages of

20

documents produced by the parties and third parties were reviewed; (ii) process

21

documents so that they would be in searchable format; (iii) convert and upload hard

22

documents so that they would be electronically searchable; and (iv) produce documents

23

to Defendants in response to their document requests on Plaintiffs.

24

219. Another component of Plaintiffs’ Counsel’s Litigation Expenses was for

25

online legal and factual research, which was necessary to prepare the detailed

26

complaints filed in the Action, research the law pertaining to the claims asserted and

27

damages, oppose Defendants’ motions to dismiss and summary judgment motions,
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1

support Plaintiffs’ motions for class certification and partial summary judgment, and

2

brief numerous other motions during the course of the litigation, including motions by

3

the parties resulting in 42 separate Orders issued by the Special Masters. The charges

4

for on-line research amounted to $542,053.67, or 9% of the total Litigation Expenses.

5

These charges are not an overhead cost for Lead Counsel’s firms generally, and the

6

amounts incurred and submitted by Lead Counsel here would not have otherwise been

7

incurred had it not been for the extensive research required to effectively prosecute the

8

Action.

9

220. The other expenses for which Plaintiffs’ Counsel seek reimbursement are

10

the types of expenses that are typically incurred in litigation and routinely charged to

11

clients billed by the hour. These expenses include, among others, court fees, costs of

12

service of process, costs of out-of-town travel, and postage and delivery expenses.

13

Notably, Lead Counsel have standing policies regarding various expenses, such as air

14

travel, that limits the amounts that are considered compensable case expenses.

15

221. All of the expenses incurred by Plaintiffs’ Counsel were reasonably

16

necessary to the successful investigation, prosecution and resolution of the claims

17

asserted in the Action against Defendants, and have been approved by Plaintiffs. We

18

respectfully submit that the expenses incurred by Plaintiffs’ Counsel should be

19

reimbursed in full.

20

222.

Additionally, pursuant to the PSLRA, 15 U.S.C. § 78u-4(a)(4), Lead

21

Plaintiffs Ohio STRS and Iowa PERS and Plaintiff Patrick T. Johnson seek

22

reimbursement of their reasonable costs and expenses that were incurred directly

23

relating to their representation of the Class, based on the time that employees of Ohio

24

STRS and Iowa PERS and Mr. Johnson himself devoted to overseeing and

25

participating in the Action. Specifically: (a) Ohio STRS is seeking reimbursement of

26

$75,839.78; (b) Iowa PERS is seeking reimbursement of $17,887.20; and (c) Mr.

27

Johnson is seeking reimbursement of $35,400.
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1

223. The amount of time and effort devoted to this Action by these Plaintiffs is

2

detailed in the accompanying declarations from representatives of Ohio STRS and

3

Iowa PERS and from Mr. Johnson, attached hereto as Exhibits 5, 6 and 7. These

4

requested amounts are fully consistent with Congress’s intent, as expressed in the

5

PSLRA, to encourage institutional investors and other plaintiffs with substantial

6

financial stakes to take an active role in bringing and supervising actions of this type.

7

224. As set forth in the Fee Memorandum and in the supporting declarations

8

submitted on behalf of the Plaintiffs attached hereto, Plaintiffs have been committed to

9

pursuing the Class’s claims against the Defendants for years. Plaintiffs have actively

10

and effectively fulfilled their obligations as representatives of the Class, complying

11

with all of the many demands placed upon them during the litigation and settlement of

12

this Action, and providing valuable assistance to Lead Counsel. The efforts expended

13

by the representatives for the Lead Plaintiffs and Mr. Johnson during the course of this

14

Action included regular communications with Lead Counsel concerning significant

15

developments in the litigation and case strategy; reviewing and commenting on

16

significant pleadings and briefs filed in the Action; responding to discovery requests

17

and collecting responsive documents; and preparing and sitting for deposition. These

18

are precisely the types of activities that courts have found support reimbursement to

19

class representatives under the PSLRA, and fully support Plaintiffs’ requests for

20

reimbursement of their costs and expenses.

21
22

NON-LEAD COUNSEL’S REQUEST FOR UNAPPROVED FEES
225.

On February 6, 2018, after they were informed of the proposed

23

Settlement, counsel who had previously unsuccessfully sought to be appointed to serve

24

as lead counsel at the beginning of this case (“non-lead counsel”) informed us that they

25

intended to seek substantial attorneys’ fees for certain work they claimed to have

26

performed in connection with this matter. By way of background, after Ohio STRS

27

and Iowa PERS were appointed Lead Plaintiff, these same counsel had requested to
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1

participate in this Action. In response to non-lead counsel’s requests, Lead Counsel

2

(1) interviewed one of non-lead counsel’s clients to see if he should be included as

3

additional class representative (we concluded that he should not be), and (2) assigned

4

a discrete research assignment to non-lead counsel during the class certification

5

briefing. However, on February 6, 2018, non-lead counsel informed us that they

6

intended to seek compensation not only for these tasks, but for filing an initial

7

complaint (which was almost entirely copied from the complaint prepared by plaintiffs

8

in Allergan I), publishing notice of that complaint, seeking appointment of their clients

9

as lead plaintiff and their firms as lead counsel, as well as other unspecified work they

10

claimed to have performed.

11

226. We informed non-lead counsel that they would be offered appropriate

12

compensation for the work they were specifically assigned, as approved by Lead

13

Plaintiffs, and that any fees to non-lead counsel for this assigned work would be paid

14

out of the 21% fee approved by the Court-appointed Lead Plaintiffs. However, we also

15

made clear that non-lead counsel were not entitled to compensation for filing an initial

16

complaint, publishing notice or seeking appointment as lead, as those tasks are not

17

compensable and did not provide any independent benefit to the Class. See, e.g., In re

18

Cendant Corp. Sec. Litig., 404 F.3d 173, 196-97 (3d Cir. 2005); In re Heritage Bond

19

Litig., 2005 WL 1594389, at *18 (C.D. Cal. June 10, 2005) (following Cendant and

20

denying fees to non-lead counsel for filing a complaint and “efforts to have its client

21

appointed lead plaintiff in th[e] action and to have itself be appointed lead counsel”).

22

We sought to discuss with non-lead counsel what would constitute appropriate

23

compensation for the very minimal work that they were in fact assigned, but they

24

refused to engage on that issue and, instead, have continued to insist on payment for

25

the non-compensable work described above.

26

227. We are informed that non-lead counsel intend to file a separate application

27

seeking substantial attorneys’ fees. As set forth in their declarations, Lead Plaintiffs

28
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1

deliberately and carefully considered the appropriateness of the 21% fee sought by

2

Lead Counsel.

3

228. Lead Plaintiffs will oppose any separate request for fees that they have

4

not approved. We anticipate that, upon review of any application for fees non-lead

5

counsel submit, Lead Plaintiffs may respond further.

6
7
8

229. Attached hereto are true and correct copies of the following documents
cited in the Settlement Memorandum or Fee Memorandum:
Exhibit 8:

Laarni T. Bulan, Ellen M. Ryan & Laura E. Simmons, Securities
Class Action Settlements: 2017 Review and Analysis (Cornerstone
Research 2018);

Exhibit 9:

NERA Economic Consulting, Recent Trends in Securities Class
Action Litigation: 2017 Full-Year Review;

9
10
11
12
13

Exhibit 10: In re Brocade Sec. Litig., No. 05-2042, slip op. (N.D. Cal. Jan. 26,
2009), ECF No. 496;

14
15
16
17
18
19
20
21
22
23
24
25
26
27

Exhibit 11: Schuh v. HCA Holdings Inc., No. 3:11-cv-01033, slip op. (M.D.
Tenn. Apr. 14, 2016), ECF No. 563;
Exhibit 12: In re Williams Sec. Litig., No. 02-cv-72-SPF, slip op. (N.D. Okla.
Feb. 12, 2007), ECF No. 1638; and
Exhibit 13: In re DaimlerChrysler AG Sec. Litig., No. 00-0993 (KAJ), slip op.
(D. Del. Feb. 5, 2004), ECF No. 971.
CONCLUSION
230. In view of the significant recovery to the Class and the very substantial
risks of this litigation, as described above and in the accompanying Settlement
Memorandum, Lead Counsel respectfully submit that the Settlement should be
approved as fair, reasonable and adequate and that the proposed Plan of Allocation
should be approved as fair and reasonable. In addition, based on the significant
recovery in the face of substantial risks; the efforts of Lead Counsel; the novel issues
faced; the quality of work performed; the contingent nature of the fee; the complexity

28
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1

of the case; and the standing and experience of Lead Counsel, as described above and

2

in the accompanying Fee Memorandum, Lead Counsel respectfully submit that a fee

3

in the amount of 21% of the Settlement Fund should be awarded and that Litigation

4

Expenses in the amount of $6,205,108.12, including awards to Plaintiffs, should be

5

reimbursed in full.

6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
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1
2

PROCEEDINGS

PAGE

3

Appearances

5

4

Request for any objectors

6

5

Initial remarks by the Court

7

6

Court's questions for counsel

9

7
8
9
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15
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17
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6

10:03

10:03

1

SANTA ANA, CALIFORNIA, MONDAY, MARCH 5, 2018

2

Item No. 3

3

(10:03 a.m.)

4

Counsel in Timber Hill v. Pershing

5

Square, and Anthony Basile v. Valeant -- it's 14-2004 -- and

6

the Timber Hill case is 17-4776.

7
8

10:03

THE COURT:

And, Counsel, thank you for your patience.
on up for a moment.

9
10

Come

MR. ENTWISTLE:

You want Basile and Timber Hill,

Your Honor?

10:03

11

THE COURT:

10:03

12

I wanted to get a number of quick cases out of the

13
10:03

14

10:04

15

10:04

way.
APPEARANCES
THE COURT:

16

of "Mr. Hennigan."

17

humble apologies.

18
19

Both.

Let me begin with Mr. Hueston instead

How are you today?

MR. HUESTON:

You were complimenting me every time

you called me Mr. Hennigan.
(Laughter.)

10:04

20

10:04

21

THE COURT:

10:04

22

MR. HOLSCHER:

23
10:04

24
25

And you have my

And, Mr. Holscher.
Good morning, Your Honor.

Mark

Holscher on behalf of Pershing Square.
MR. COFFEY:

Good morning, Your Honor.

Sean

Coffey from Kramer Levin on behalf Pershing Square.
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7
10:04

1

THE COURT:

10:04

2

And, Counsel?

10:04

3

MR. RUDY:

4

Thank you.

Lee Rudy, R-U-D-Y, for plaintiffs.

Good morning.

10:04

5

THE COURT:

10:04

6

MR. LEBOVITCH:

7

Okay.

Litowitz.

10:04

8

THE COURT:

10:04

9

MR. SELTZER:

10

Pleasure.
Good morning, Your Honor.

11

THE COURT:

10:04

12

Counsel.

10:04

13

MR. ENTWISTLE:

10:04

15
16

10:04

17

10:04

18

10:05

Good seeing you.

Good morning, Your Honor.

Andrew

Entwistle.
THE COURT:
necessary to stand.

Okay.

Have a seat.

It's not

And it's appreciated.

REQUEST FOR ANY OBJECTORS
THE COURT:

First of all, let me make certain and

19

see in the audience if there are any objections or concerns

20

being raised, even with this preliminary approval date for

21

the class settlement.

22
23

10:05

Mark

Seltzer, Susman --

10:04

14

Mark Lebovitch from Bernstein

24
25

Hearing none, then let me just speak to the
parties for a moment and see what your thoughts are.
First of all, let me once again, apologize.

I

really did intend to get you off the ground a little late
Certified for Bernstein Litowitz Berger & Grossmann LLP
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8
1

today, but not certainly 10:00 o'clock.

2

apologies.

10:05

3

10:05

4

10:06

INITIAL REMARKS BY THE COURT
THE COURT:

The terms of the settlement, first of

5

all, for Timber Hill, the class consists of, quote, "all

6

persons and entities who transacted in derivative securities

7

that are price interdependent with Allergan Inc's publicly

8

traded common stock, Allergan derivatives, from February 25,

9

2014, through February 21, 2014, inclusive, the class

10
10:05

So you have my

11

period.
The Timber Hill plaintiffs assert that there were

12

11,433 trades during the class period for 129,651 option

13

contracts.

14

March 14, 2017, and includes all persons who sold Allergan

15

common stock contemporaneously with purchases of Allergan

16

common stock made or caused by the defendants during the

17

period February 25, 2014, through April 21, 2014, inclusive,

18

the class period, and were damages thereby.

19

The common stock class was already certified on

Excluded from the class by definition are

20

defendants, their officers and directors during the class

21

period, immediate family members of the individual

22

defendants and of the excluded officers and directors, any

23

entity in which any of the foregoing has or had a

24

controlling interest, any affiliates, parents or

25

subsidiaries of the defendants, the legal representatives,
Certified for Bernstein Litowitz Berger & Grossmann LLP
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9
1

agents, affiliates, heirs, successors or assigns of any of

2

the foregoing in their capacity as such, and Nomura

3

International PLC and any of its affiliates, parents or

4

subsidiaries, persons or entries who traded only price

5

interdependent derivative securities of Allergan; i.e.,

6

derivative securities with a value that is a function of or

7

related to the value of Allergan common stock.

8

derivative securities, or any other securities other than

9

Allergan common stock are not members of the class as a

10
10:07

10:07

10:07

11

Allergan

consequence of those trades.
Also excluded from the class are any persons and

12

entities that submitted a request for exclusion as set forth

13

on Appendix 1.

14

If, and only if, the Court permits a second

15

opportunity for class members to request exclusion from the

16

class, also excluded from the class shall be any persons and

17

entities who exclude themselves by submitting a request for

18

exclusion in connection with the settlement notice and whose

19

requests are accepted by the Court.

20

The settlement fund and deductions concerning

21

Timber Hill for the proposed settlement, defendants will

22

establish a settlement fund in the amount of $40 million for

23

the Timber Hill class.

24

Court for an award from the settlement fund of attorney's

25

fees and payment of litigation costs and expenses incurred

Class counsel says it will apply to
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10

10:08

1

in prosecuting the action, plus any earnings on such amounts

2

at the same rate and for the same periods as earned by the

3

settlement fund, the fee and expense application.

4
5

fee award equal to 25 percent of the settlement fund, plus

6

costs and expenses incurred by them in connection with this

7

litigation, in an amount not to exceed $2 million.

8

these costs are deducted, the net settlement fund will be

9

distributed according to the plan of allocation, which needs

10
10:08

11

10:08

12

10:08

Class counsel intend to apply for an attorney's

After

to be approved of by the Court.
COURT'S QUESTIONS FOR COUNSEL
THE COURT:

So, Counsel, let me speak to you for a

13

moment. because I -- I like the transparency and the

14

communication between us.

15

It's not that I'm making a decision against the

16

25 percent, but I don't want you walking into this thinking

17

that I'm going to approve 25 percent.

18

about that percentage as it relates to the effort, which was

19

extraordinary, well-taken, but late in the game, in a sense.

20

And so I'm not saying I'm denying it, but I want you to know

21

that you're going to have to argue strenuously for it.

22

Therefore, with that subtle warning to you, I'm going to ask

23

you to come up with a fallback position.

24

be readily accepted by me -- not 24.5 percent -- but think

25

about it.

I'm very concerned

Okay?

And it may

Otherwise, you leave it in my hands.
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11
10:09

10:09

10:10

10:10

10:10

1

And I'd rather have you come back knowing that I'm

2

kinda putting that cloud on the horizon.

3

to hurt you.

4

dime you out of X amount of money.

5

Understand that?

But I'm not trying

I'm not trying to nickel and

I just don't know that it's appropriate.

And

6

having said that to you, if there is a fallback position

7

that you can reasonably argue to the Court, you might take

8

it.

9

surprised.

10

If not, then leave it to me, but I don't want you to be

So what are the claims administration costs

11

expected to be?

12

That's the second part.

13

Will there be an upper limit to those?

The attorney's fees I've kind've set up -- just

14

kind of a warning to protect myself so there's complete

15

transparency between us.

16

MR. RUDY:

17

budget right now.

18

this -- the, uh --

What are my administrative fees?

Your Honor, I don't personally have a

Are you asking about Timber Hill or about

10:10

19

THE COURT:

Timber Hill.

10:10

20

MR. RUDY:

10:10

21

MR. ENTWISTLE:

Okay.

Apologize.

We don't have a specific budget

22

your Honor, from, uh, Garden City Group.

We chose them

23

through the bidding process, uh, because they were also --

24

partly because they were already, um, the Basile plaintiffs'

25

claims administrators.
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12
10:11

10:11

10:12

1

Okay.

Let me talk to you for a

2

moment.

3

caught in this position up in Idaho trying to settle a case

4

for 'em.

5

Here's what I don't want to do.

And I've been

What I don't want is your administrative costs to

6

run to a number that I might think is too high, when I don't

7

have a figure.

8

Well, what's the class getting?

9

thinking, Well, let me take that out of attorney's fees to

And then the Court has to sit and think
So you sit there and start

10

kind of get some equilibrium.

11

I don't wanna get caught in that box.

12

don't want to hurt you in attorney's fees.

13

you, I'm concerned about the 25 percent.

14

what's -- that's what could happen with administrative

15

costs.

16

secretly, never telling you, that you get -- you know, 14 or

17

15 percent?

18

you've got to help me again.

19
20

10:12

THE COURT:

21

That's what I don't wanna do.
In other words, I
Although, I tell

And that's

If they get kinda crazy up here, then the Court can

I mean, that's not where you wanna be.

So

You're too good an attorney not to have an idea.
Do you want to go make a phone call?
MR. ENTWISTLE:

Your Honor, I would say that the

22

estimate on that -- on the expenses is probably gonna be

23

around $500,000, but if you'd like a more definitive --

10:12

24

THE COURT:

No, no.

10:12

25

MR. ENTWISTLE:

-- record, I can make a call.
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13
10:12

1

THE COURT:

10:12

2

Think about $500,000?

10:12

3

MR. ENTWISTLE:

10:12

4

THE COURT:

10:12

5

MR. SELTZER:

6
10:12

That would be my --

Mr. Seltzer, what do you think?
I think that's right, Your Honor.

That's based upon my experience in other cases.

7

THE COURT:

Remember, the glass is always half

8

full.

9

just wanna get some kind of indication.

10
10:12

I trust your wisdom in that.

11

I'm not asking -- if it's 650, I'm not concerned.
Okay.

I

I think I

can live with that.
Okay.

Do you plan on requesting any service

12

payment for the class representatives; and if so, how much

13

and how many?

10:12

14

MR. SELTZER:

10:12

15

MR. ENTWISTLE:

10:12

16

THE COURT:

17

No.
No, we do not, Your Honor.

Okay.

Can you explain the allocation

plan to me.

10:12

18

MR. ENTWISTLE:

I can, Your Honor.

10:13

19

We worked with Dr. Kothari from MIT on this plan,

20

and his team.

That's the same team that worked with us on

21

the, um -- on the various -- at issues related to --

10:13

22

THE COURT:

10:13

23

MR. ENTWISTLE:

10:13

24

So, for damages for sellers of call options

25

Explain that to me.
So here's the allocation plan.

written during the class period, he calculated that from
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14

10:14

10:14

10:14

1

the -- he looked at it from the perspective of the writer of

2

the option.

3

calculation, which assumes what the stock price on

4

February 24, 2014, would have been, but for what -- the

5

fraud here, and -- which was $209 a share approximately,

6

which is the same, uh, number that the -- is -- that the

7

Basile plaintiffs are using in their plan.

8

he put that against the closing price, and then he

9

calculated the value of the merge -- uh, of the option.

10

So, first, he looked at the but-for price

And then he --

So -- the first category are damages for sellers

11

of call options written during the class period; that is,

12

if -- if a call was written by someone or issued during the

13

class period, they -- they go ahead and they say -- and I'll

14

use an example because I think it makes it easier.

15

there were a hundred new option contracts written with an

16

exercise price of $130, and an expiration date July 19,

17

2014 -- that is after the class period -- then the sell

18

price of the option -- and he's using the act -- the actual

19

numbers -- was $8.20 per option, the but-for price for the

20

option would've been $81.18.

21

Um, if

And then he subtracts one from the other to get to

22

the damages that relate to each option sold on that date of

23

$72.98, and that yields damages for those hundred options of

24

approximately $729,000.

25

So they use the but-for price.

They apply it
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15

10:15

1

using the Black-Scholes model to get to the amount of the

2

value of the option, and they take the difference between

3

what the option sold for and what the value of the option

4

woulda been.

5

THE COURT:

Now I think I understand that.

6

you to repeat it to me again.

I want

10:15

7

MR. ENTWISTLE:

10:15

8

The way we do it for options that were written

9

during the class period is we take the but-for price, and

10

then we look at what the option originally sold for, and

11

then we look at the value of what the option would have been

12

derived from the but-for price using the Black-Scholes

13

model --

10:15

14

THE COURT:

10:15

15

MR. ENTWISTLE:

10:15

Okay.

Okay.
-- which is, uh, a standard

16

economics model, as Your Honor knows, for valuing options --

17

and then we take the difference between those two numbers to

18

come up with the amount of damages for each option contract.

19
20

THE COURT:

What will happen with any funds that

may be left over in a settlement fund?

10:16

21

Is the settlement fund non-reversionary?

10:16

22

MR. ENTWISTLE:

The settlement fund is

23

non-reversionary, Your Honor.

10:16

24

THE COURT:

10:16

25

MR. ENTWISTLE:

Okay.
And we will continue to distribute
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10:16

1

funds as long as it's economical.

2

our proposal would be we come back to you for a cy-près

3

distribution, if it turns out that it is no longer

4

economical to distribute the funds.

5

THE COURT:

6

that there is some amount left.

7

consequential that would be.

8

don't have a feeling for that yet.

10:16

9

10:16

10

I'm gonna anticipate the worst and
I don't know how

It may be de minimus.

MR. ENTWISTLE:

Typically, Your Honor, that number

11

is less than a hundred thousand dollars.

12

it's more.

13

THE COURT:

10:16

14

MR. ENTWISTLE:

15

I just

Can you help me in any way?

10:16

It's rare that

Okay.
Because the cost of resending out

more checks usually means it's less than that.

10:16

16

THE COURT:

10:16

17

MR. ENTWISTLE:

10:17

And then at that point

Okay.
And then, what we typically would

18

do is we'd make an application for distribution to a local

19

charity, um -- whether it's the local food bank, or I know

20

there's a homeless shelter nearby that Your Honor works

21

with, or perhaps --

22
23

10:17

24

10:17

25

THE COURT:

We don't have a homeless problem in

Orange County.
(Laughter.)
MR. ENTWISTLE:

-- or perhaps, you know, the --
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10:17

1

one of the other programs, maybe the tattoo program that

2

Your Honor works with, something that is --

3
4

THE COURT:
whatever I'm doing.

No.

I'd just feel better about that --

10:17

5

MR. ENTWISTLE:

10:17

6

THE COURT:

7

I'd rather have you go outside

Okay.

-- that you pick something totally

unconnected with the Court, um, whatever charity you decide.

10:17

8

MR. ENTWISTLE:

10:17

9

It'd be something -- typically, we'd use something

10
10:17

11
12

local.
THE COURT:

But typically -- I don't have a

concern, it sounds like, with a huge amount of money.

10:17

13

MR. ENTWISTLE:

10:17

14

THE COURT:

15

200,000 even.

I've got something in that range, not millions.

16

MR. ENTWISTLE:

10:17

17

THE COURT:

10:17

18

MR. SELTZER:

10:18

No, no.

A hundred thousand.

10:17

10:18

Well, we can do that.

That's right.

Absolutely.

Mr. Seltzer, what are your thoughts?
Actually, my experience recently,

19

it's been less than that.

20

Judge Guilford where we have about $30,000.

21

THE COURT:

Okay.

22

your wisdom.

23

that, so I appreciate it.

24
25

We have a case before

Yeah.

I just wanted to get

You're much more knowledgeable than I am about

Concerning your clients, Counsel -- I call it
"Basal" or "Basile" -- per the proposed settlement, you will
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1

establish a settlement fund in the amount of $250 million.

10:18

2

MR. RUDY:

10:18

3

THE COURT:

10:18

10:19

Uh, for the common stock class.

And

4

you plan to apply for attorney's fees not to exceed

5

25 percent of the settlement fund, and reimbursement of

6

litigation expenses in an amount not to exceed 8.5 million

7

to be paid from the settlement fund.

8
9

10:18

Right.

So, once again, the same question what are the
claims administration costs expected to be, and will there

10

be any upper limit on these?

11

is -- I do want to reward my counsel when possible.

12

that this was a case that had a lot of, let's say, uncharted

13

territory.

14

litigation, but I think your firm and I think you took a

15

substantial risk in pursuing this.

16

Because what I don't wanna do
I think

And I don't know what would've happened in

And what I don't want to do is get into

17

administrative costs where I'm looking at, you know,

18

downgrading the attorney's fees to come out with a sum for

19

the class.

20

are?

21

So what d'you think your administrative costs

MR. RUDY:

Your Honor, I think it's going to be a

22

low seven-figure number, like less than 2 million.

23

much larger class, obviously.

10:19

24

THE COURT:

10:19

25

MR. RUDY:

No.

It's a

I know that.

But, Your Honor, this is an estimate.
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10:19

10:19

1

And if you'd like me to get a more concrete answer, I can

2

make a phone call.

3

THE COURT:

4

contacted somebody.

5

MR. RUDY:

same --

10:19

9

MR. RUDY:

10
11

-- and the same folks that we used to

distribute the notice.
THE COURT:

I'm just kidding you about that.

I

know that they're separate interests, but why can't we cut

13

the costs?

14

Garden City Group -- right? -- I think I could cut a pretty

15

good deal.

16

18

I mean, if I was negotiating and I had the

MR. RUDY:

Your Honor, if you'd like me to make a

phone call, I -- I'm -THE COURT:

No.

I trust my counsel.

19

to get an idea today.

20

just -- I'm really bowing to your wisdom.

21

that's an acceptable figure or not.

22

You've answered it.

23
24

10:20

Can we get a two-for-one deal?

12

17

10:20

It's the Garden City Group -- the same

7

THE COURT:

10:19

Who?

administrator that the Timber Hill folks are using, and the

8

10:19

You must've

6

10:19

10:19

Who are you going to?

25

I'm trying

I'm not putting you on the spot.

I

I don't know if

I just -- good faith.

Thank you.

Do you plan on requesting any service payments for
the class representatives?
MR. RUDY:

Yes.

Small --
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20
10:20

1

THE COURT:

10:20

2

MR. RUDY:

-- small amounts for the --

10:20

3

THE COURT:

I don't know what that is.

10:20

4

How much?

10:20

5

MR. RUDY:

6

Well, it's reimbursement of their time

and expenses to --

10:20

7

THE COURT:

10:20

8

MR. RUDY:

9

How much?

How much?
-- not to exceed a total of about

$20,000.

10:20

10

THE COURT:

For how many?

10:20

11

MR. RUDY:

For two people.

12
13

THE COURT:

10:20

14

MR. RUDY:

10:20

15

THE COURT:

10:20

10:20

that.

17

Okay.
Yes.
By my silence, I'm not agreeing to

It just gives me an idea.
What will happen, once again, with any funds that

18

may be left over in the settlement fund?

19

concerning the settlement fund and non-reversionary.

20
21

One

from, um -- one from --

10:20

16

One from Ohio.

MR. RUDY:

The same question

I agree with the answers that my

colleagues just gave.

10:20

22

THE COURT:

10:20

23

MR. RUDY:

About 500,000?
Oh, he said it would be -- he estimated

24

much less, like less than a hundred thousand.

25

guess.

That's my

The question -- I guess I should answer it more
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21

10:21

1

specifically.

2

the Timber Hill settlement.

3
4

It's a non-reversionary settlement just like

THE COURT:

And you'd come back to me for any

money --

10:21

5

MR. RUDY:

10:21

6

THE COURT:

7

away from any of my activities.

10:21

8
9

-- Cy-près?

And once again keep it

Okay?

Pick a charity that both of you would be
comfortable with.

10:21

10

MR. RUDY:

10:21

11

THE COURT:

10:21

We would come back.

Right.
The proposed settlement includes a

12

provision that any taxes owed with respect to the settlement

13

fund can be paid from the fund.

14

I don't understand what that means.

In other

15

words, I don't understand.

If you're now having to retain

16

money in the future in a separate fund, anticipating taxes

17

in the future, how -- how is that gonna work?

10:21

18

MR. SELTZER:

10:21

19

Each of these settlement funds are qualified

10:21

Your Honor, I can explain that.

20

settlement funds under the Internal Revenue Code.

21

means that the funds are tax-reporting entities.

22

And that

On the interest that's earned on the fund before

23

it's distributed, taxes are owed on that interest amount.

24

And that's computed by a CPA that we retain for that

25

purpose.

So it's simply the taxes that are owed on interest

Certified for Bernstein Litowitz Berger & Grossmann LLP
Debbie Gale, CSR 9472, RPR, CCRR
Federal Official Court Reporter

Case 8:14-cv-02004-DOC-KES Document 619-1 Filed 04/26/18 Page 23 of 55 Page ID
#:78279
8:14-CV-2004-DOC
- 3/5/2018 - Item No. 3

22

10:22

1

earned while the fund on deposit before it's distributed out

2

of the escrow.

3
4

THE COURT:

So that's paid almost immediately

to --

10:22

5

MR. SELTZER:

10:22

6

THE COURT:

10:22

7

MR. SELTZER:

8
10:22

9
10

Yes.

-- to the IRS?
It's paid on an annual basis to the

IRS.
THE COURT:
something.

I want to thank you.

I learned

I really appreciate it.

10:22

11

What do you expect the tax liability to be?

10:22

12

MR. SELTZER:

13

settlements that are actually larger than this:

14

$3,000, something like that.

10:22

15

THE COURT:

10:22

16

MR. SELTZER:

10:22

17

THE COURT:

18
10:22

19
20

Just

multiply that by six?
MR. SELTZER:

And I could be off in the numbers,

Your Honor.
THE COURT:

10:22

22

MR. SELTZER:

10:22

23

THE COURT:

25

Yes.

What about the 250 million?

21

24

$2,000,

Now, that's on the 40 million?

10:22

10:22

Based on my experience with recent

Sure.
But that's the order of magnitude.

It gives me an idea, though.

I really

appreciate it.
20,000?

$30,000?
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23
10:22

1

MR. RUDY:

10:22

2

THE COURT:

Seems reasonable, Your Honor.
Can you provide me the -- as best you

3

can, a breakdown of the various estimated costs, an estimate

4

of how much money will be left over in the fund for

5

distribution to the class after these deductions?

10:22

6

MR. RUDY:

10:22

7

Your Honor -- and I did get from my colleague a

8

better estimate on the notice -- on the notice

9

administration costs from Garden City Group, if you'd like

10
10:23

Sure.

11

that?
So, I'd estimated conservatively that it would be

12

a low seven-figure number.

13

notice we did already cost about 117,000.

10:23

14

THE COURT:

10:23

15

MR. RUDY:

16

I'm informed that the class

Okay.
And so they're estimating that this

would cost around 600,000.

10:23

17

THE COURT:

10:23

18

MR. RUDY:

10:23

19

THE COURT:

10:23

20

MR. RUDY:

10:23

21

Your Honor, so you asked for a rough breakdown of

10:23

Okay.
So, um -That's good news.
Yes.

Well, I like to set a low bar.

22

our expenses that we'd be submitting.

23

right now, but I'll give you the big -- bigger ticket items.

24
25

The biggest is experts.

I mean, I have a list

We have about 3 and a

half million dollars to experts.
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10:23

1

THE COURT:

10:23

2

Have I ever explained to you what my thoughts are

10:23

3

concerning experts?

4

MR. RUDY:

5
10:24

6

THE COURT:

I don't

I'll cut the heart out of 'em.

And if

you would've gone to trial, you would be surprised how

8

quickly they would've been on and off the stand.
MR. RUDY:

10:24

10

THE COURT:

11

Yeah, they -I don't wanna say too much more 'cause

I'll really get wound up tight about experts.

10:24

12

MR. RUDY:

10:24

13

THE COURT:

Right.
So when I look at them, I'm gonna

14

really be looking at their billable rate per hour.

15

don't be surprised if I just slash the heck out of it.

16
17

MR. RUDY:

THE COURT:

20

MR. RUDY:

10:24

21

THE COURT:

23

I think --

No.

It's a good discussion now so I'm

completely transparent.

10:24

22

And

Your Honor, I guess this is a subject

perhaps for a later day.

18
19

10:24

Yes, you have, Your Honor.

7

9

10:24

Time out.

think that meant we -- I won't --

10:24

10:24

Now hold on.

punish.

Sure.

Well, I guess in response --

Don't wanna punish.

Don't wanna

But they're outlandish.
MR. RUDY:

Well, Your Honor, we -- I may not

24

disagree with you on the prices that we sometimes feel that

25
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10:24

1
2

10:24

THE COURT:
out of 'em.

3
4

Just be forewarned, I'll cut the heart

MR. RUDY:

Sure.

So if you wanted a list of our

bigger ticket expenses, experts was one.

10:24

5

Document management was another large ticket item.

10:25

6

THE COURT:

10:25

7

MR. RUDY:

8
10:25

10:25

10:25

Explain that to me.
Um, just storing and processing the

documents that we received.

9

THE COURT:

Okay.

Remember the glass is always

10

half full.

11

almost causes a conflict.

12

You made a bargain with them, et cetera.

If I decide it's

13

not appropriate, I'll be the bad person.

I'll cut that out.

14

I don't expect you to cut your experts.

That

You went to them in good faith.

As far as your management, et cetera, I leave that

15

to you.

16

think it's reasonable, you can control your own future.

17

not, if you give it to me, then you've got a very wise but

18

somewhat arbitrary decision.

19

long as they're reasonable, you're not gonna hear a pushback

20

from me.

21

In other words, if you take a fine pen to it, and I
If

And so management fees, as

Experts you will.
MR. RUDY:

Your Honor, I -- just to clarify, the

22

expenses that we're seeking in the settlement are expenses

23

that plaintiffs' counsel have already paid, and we're

24

seeking reimbursement from the class for those payments.

25

So, obviously, Your Honor's decision will -- will bind us.
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1

But it will be money that we have spent that we will just be

2

essentially eating at that point.

10:26

3

THE COURT:

10:26

4

And you've already paid these fees?

10:26

5

MR. RUDY:

10:26

Okay.

We've already paid all these fees,

6

yeah.

7

with attorney's fees and costs are reimbursement of --

8
9

The amounts that we are seeking in the settlement

THE COURT:

Let me forestall that.

to chill you or frighten you at this point.

I don't want
Okay?

And if

10

that's money out-of-pocket that you've paid in good faith,

11

you deserve the best experts in a case like that.

12

understand this.

13

may be rather high compared to other cases.

14

that.

15

get down the road where I'm forming an opinion prematurely.

16

They may be well worth it.

I

And I ex-stand -- understand that the fees

I don't wanna push you into a corner.

So let me delay
I don't wanna

Okay?

10:26

17

MR. RUDY:

Thank you.

10:26

18

THE COURT:

10:26

19

MR. RUDY:

10:26

20

THE COURT:

10:26

21

MR. RUDY:

10:26

22

The Special Masters was another relatively large

Let's leave that on the table.
I don't know if you want -- further -I do.
-- expenses.

23

ticket item.

As you know, we briefed and argued, I think,

24

40 discovery motions.

25

were tremendously valuable to our litigation efforts, but

So we kept them fairly busy and they
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1

we --

10:26

2

THE COURT:

10:26

3

And, by the way, you won't get pushback on that.

4

I somewhat brought forward two or three or four people for

5

you to interview, to begin with.

6

were reasonable so I'm not gonna push back on that.

7

talked to 'em almost every week, literally.

10:27

8
9

MR. RUDY:

Yeah, I think they were, too.

And I think their rates
And I

Those -- those are the largest of

the --

10:27

10

THE COURT:

10:27

11

MR. RUDY:

10:27

12

THE COURT:

Okay.
-- of the group.
So I'm not gonna get xeroxing costs,

13

internally in the firm.

14

call "standard overhead," that your firm should be

15

supporting; right?

10:27

16

MR. RUDY:

10:27

17

THE COURT:

10:27

18

MR. RUDY:

10:27

19

THE COURT:

20

no, no, no.

21

off the bat.

I'm not gonna, you know, get what I

No, Your Honor.
Not gonna see that.
No, Your Honor.
'Cause you never want a judge going

You want me going yes, yes, yes, yes -- right
Right?

10:27

22

MR. RUDY:

10:27

23

THE COURT:

Yes.

Thank you.

Concerning the claims process and

24

release of claims and opting out -- with Timber Hill -- you

25

proposed the following as to the claims process notice and
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1
10:27

10:28

10:28

2

release of claims:
"To qualify for a payment a class

3

member must timely and validly submit a

4

completed proof of claim.

5

settlement fund will be distributed only

6

to the authorized claimants.

7

members who did not timely submit valid

8

proofs of claim will not share in the

9

settlement proceeds but will otherwise

The net

Class

10

be bound by the terms of the settlement.

11

Notice will be provided by the claims

12

administrator in two ways:

13

notice and publication notice in various

14

venues, including the Wall Street

15

Journal.

Direct

16

"Within ten days of the preliminary

17

approval order, the claims administrator

18

will begin mailing the proposed notice

19

by U.S. mail, proper postage prepaid, to

20

the claims administrators proprietary

21

database with about 1,800 names and

22

addresses of the largest and most common

23

nominee holders which consists of U.S.

24

banks, brokerage firms, and nominees.

25

"Any class member may also obtain a
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10:29

10:29

10:29

10:29

1

proof of claim on the Internet at the

2

website maintained by the class -- by

3

the claims administrator.

4

administrator will establish a toll free

5

number that class members can use to ask

6

questions about the settlement."

7

Now, Mr. Holscher, I'd asked you a question months

8

ago, and that was, when you initially argued to this

9

Court -- months and months and months ago -- You know,

10

Judge, watch out for this class because they've got some

11

unsavory characters in here, and then you started to name --

12

Who were those unsavory people that you thought --

13

and I know that's a bad word -- those claimants who might

14

not be as virtuous as let's say the pension fund.

15

started to name some firms on Wall Street.

16

to get me a list last time, and then I let it go because we

17

were involved in other matters.

18

MR. HOLSCHER:

19

we were saying they were unsavory.

20
21

10:29

The claims

22
23

THE COURT:
apologize.

Yes, Your Honor.

No, no.

And you

And I asked you

I don't believe

That's a bad word.

And I

Let me strike that word.

Not as exemplary as the pensioners.

'Cause that

was your argument.

10:29

24

MR. HOLSCHER:

10:29

25

THE COURT:

I --

Solomon Brothers?

Bank of America?
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1
10:29

Who?

2
3

MR. HOLSCHER:

4

THE COURT:

10:29

5

MR. HOLSCHER:

Who?

Who?

Well, there was the "Fidelities" of

the World and others that, our view --

10:30

7

THE COURT:

10:30

8

MR. HOLSCHER:

9

I believe the argument was

a bit more nuanced that there were --

10:29

6

Right.

Who?

I will gather the list and be back

to you shortly, Your Honor.

10

morning.

11

they were unsavory --

Name 'em.

I didn't prepare for that this

But I will tell you that our argument is not that

10:30

12

THE COURT:

10:30

13

I'm asking you a question.

10:30

14

MR. HOLSCHER:

15
10:30

10:30

I understand that.
Who?

Who were the largest shareholders

of Allergan?

16

THE COURT:

Who were you going to argue that were

17

not as virtuous?

18

one of the strong points that you believe you'd had was -- a

19

weakness were the pensioners -- somewhat sympathetic for the

20

jury.

21

for people or groups that might not be as sympathetic or

22

conducive to plaintiffs' claims.

23

Wall Street entities.

24
25

In other words, when you went to trial,

But then, at the same time, you were casting about --

And you'd mentioned to me

There's a reason for me asking that.
embarrass you or the firms.

It's not to

It's how this payout's gonna
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1

take place and to whom.

10:30

2

Who are they?

10:31

3

MR. HOLSCHER:

10:31

10:31

Your Honor, if I can have a

4

moment -- check my colleagues.

5

arguments was that there were a number of sophisticated

6

parties who did not bring claims -- like CalPERS and

7

others -- who made significant money in the transaction.

8

I don't think I was saying they were unsavory.

So

9

THE COURT:

10

apologize again for that term.

11

So you have my humble apologies, and so do those entities.

12

No, no.

My memory was one've our

Counsel, you know, I want to
And I wish I hadn't used it.

I'll go back in that transcript, if you'd like to,

13

and we'll spend some time, and I'll dig out your exact

14

words.

15

of people out here -- and, let's say, not as sympathetic --

16

let me be as kind as possible, although your words were

17

rather strong at the time -- that is, Judge, if we go to

18

trial we can prove, you know, that these are -- and then,

19

trust me, it wasn't a virtuous argument.

But those exact words were, There is a whole group

10:31

20

MR. HOLSCHER:

10:31

21

THE COURT:

22

So my -- so my --

Now I think we're done with this

discussion.

10:31

23

Are you gonna get me those names or not?

10:31

24

MR. HOLSCHER:

10:31

25

THE COURT:

Yes, Your Honor.

Okay.

How soon should I come back to
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1

the bench?

10:31

2

MR. HOLSCHER:

10:31

3

THE COURT:

4
10:32

Okay.

And last time you gathered

those names before, and then I decided not to go there.

5

Because, Counsel, we're gonna see if we can cut

6

some costs.

I want the class to get money.

7

large entities may be quite capable of saving a lot of money

8

in administrative costs.

9

house -- Okay?

10:32

10

Counsel.

10:32

11

MR. HOLSCHER:

10:32

In 30 seconds, Your Honor.

Some of these

So if I'm dealing with X brokerage

Your Honor, for context, after

12

checking with my partners, I believe there were two

13

arguments we were making.

14
15

THE COURT:

No, no, Counsel.

you go there now.

10:32

16

MR. HOLSCHER:

10:32

17

THE COURT:

18

I'm not gonna let

All right.

Black --

Now you're getting in jeopardy with

me.

10:32

19

MR. HOLSCHER:

BlackRock and Vanguard.

10:32

20

THE COURT:

10:32

21

MR. HOLSCHER:

10:32

22

THE COURT:

10:32

23

Now, just a moment.

10:32

24

And Vanguard?

10:32

25

MR. HOLSCHER:

I asked you a question.

Who are they?

BlackRock and Vanguard, Your Honor.

Okay.

Thank you.
BlackRock.

Correct, Your Honor.
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10:32

1
2

THE COURT:
excellent reputation.

Well, Vanguard seems to have an
I don't know about BlackRock.

10:33

3

They're one'a the better houses, aren't they?

10:33

4

MR. COFFEY:

10:33

5

THE COURT:

6

Your Honor, I think, I -No.

7

MR. HOLSCHER:

10:33

8

THE COURT:

10:33

9

MR. HOLSCHER:

10:33

I'm speaking

to counsel now.

10:33

10:33

Thank you, Counsel.

I --

One at a time.
I believe we were referencing

10

sophisticated financial institutions primarily as to Timber

11

Hill and the options, Your Honor.

12

very short, was that we believe a number of these

13

institutions made significant profit when there's the

14

25-to-30 billion increase in Allergan's value as a result of

15

being put in play.

16

THE COURT:

Okay.

And the other argument,

What I'm driving at -- and I

17

don't know, and this is a naive question, so I'm asking for

18

your help.

19

When I'm looking at costs, you know, distribution

20

to a major player, like Vanguard or BlackRock, is there a

21

way to save any money in these administrative costs or

22

distribution costs where you're dealing -- not with a small

23

entity?

24

humbly asking you this.

25

administrative costs, why aren't I doing that?

I don't know the answer to that.

I'm -- I am

In other words, if I can cut my
These are
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1

major players.

10:34

2

MR. HOLSCHER:

10:34

3

THE COURT:

4
10:34

10:34

And, by the way, let me -- let me

disclose to you that my son just went to work for Vanguard.

5

Now, if that's a conflict, Counsel, I'll get off

6

the case.

7

new to me.

8

it's a grand company.

9

But just heard that a while ago, so that's all
And he thinks it's a grand company, so I guess

MR. HOLSCHER:

10

conflict, Your Honor.

11

to --

12

THE COURT:

10:34

13

MR. HOLSCHER:

10:34

14

THE COURT:

Well, that's --

when we're dealing with large entities.

16

MR. HOLSCHER:

10:34

17

THE COURT:

10:34

-- administrative costs.

-- save costs on administrative costs

10:34

10:34

We don't -- we don't see a

We don't see any issue with respect

10:34

15

Well --

So --

I can understand the cost expenditure

18

for the common, you know, average citizen.

19

that cost expenditure for maybe even a pension fund, but --

20

although I'm not sure'a that.

21

I can understand

I don't understand distribution costs and costs

22

for -- no, stay there, Mr. Holscher.

23

I don't understand distribution costs for major players.

24
25

MR. ENTWISTLE:

You're doing great --

So, Your Honor, on the notice

piece, the notice goes out to these larger institutions, and
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10:35

1

then typically they mail the notices out to their individual

2

claimants and so that -- they can do that, so that saves

3

some money.

4

THE COURT:

I would be doing a happy dance if I

5

was Vanguard or BlackRock.

In fact, I'd almost pay your

6

administrative costs, frankly.

7

house, frankly.

8

negotiated and lower this so the victims get more money.

9

don't get it.

I would almost do it in

And I don't see why that can't be
I

10:35

10

MR. SELTZER:

10:35

11

The claim process will require every claimant to

10:35

12

fill out the claim form.

13

BlackRock, if they are people who otherwise qualify as class

14

members, will incur at their own expense the cost of

15

reviewing their own tractions and (inaudible) --

16
17

10:35

Your Honor, if I may?

18

An institution like Vanguard or

(Court reporter requests clarification for the
record.)
MR. SELTZER:

Once that process is completed and

19

the claim is submitted, then our claims administrator,

20

Garden City, takes the claim form and then does the

21

computation, but it's incumbent upon the class member to

22

submit the information and do whatever research they --

10:36

23

THE COURT:

Okay.

10:36

24

MR. SELTZER:

10:36

25

THE COURT:

-- need to, to --

So by virtue of these large entities,
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1

I can't save any money?

10:36

2

MR. SELTZER:

10:36

3

THE COURT:

10:36

4

Counsel?

10:36

5

MR. LEBOVITCH:

10:36

10:36

10:37

I don't see how, Your Honor.

Okay.

Thank you.

Your Honor, I think -- and we've

6

confronted this in some cases.

What happens is you'll get a

7

big 'stitution like Goldman Sachs that has a lot of

8

individual clients.

9

does.

So they get the initial notice, Goldman

One of the expenses is get Goldman to go kinda do

10

what they have to do in their back office that they don't

11

otherwise get paid for, like provide the names or tell us

12

how many notices have to go out.

13

So, you know, one thing we have thought about in

14

other cases, Your Honor, is to try to embed in an order

15

something where the Court -- you know, whether it has

16

jurisdiction or not on those brokers -- is urging or kinda

17

telling them, You have to cooperate.

18

is it can avoid the second and third mailing if we get it

19

all upfront and -- and, and --

20

THE COURT:

Just a moment.

Because what happens

I've had that before.

21

That's why I'm raising this discussion.

22

But I do expect negotiation.

23

I can't require it.

Why can't we do that?

Now, that doesn't mean you'll be successful.

24

Understood?

And if the Court can help with a couple hundred

25

thousand dollars or, you know, a million dollars, I don't
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1
10:37

see why that's not being passed on to the victim.

2

MR. LEBOVITCH:

3

limit 'cause I don't think any negotiation for us to have.

4

I think it's really a matter of will the -- would the

5

Court -- and it's not in the order here, but -- but,

6

essentially, can a court say, The brokers shall do this.

7

And you may not have jurisdiction, which is the problem.

8

But, in theory, Goldman Sachs will listen so that when they

9

get the notice, they immediately, within ten days, tell us

10

how many more notices --

10:37

11

THE COURT:

10:37

12

MR. LEBOVITCH:

13
10:37

It's -- yeah, oh, definitely to

14
15

Okay.
-- they need so they can mail it

out.
THE COURT:

And that's why I'm asking Mr. Holscher

who's only given me two virtuous names, apparently.

10:37

16

MR. LEBOVITCH:

10:37

17

THE COURT:

10:37

18

Any money I can save over large entities, I would

10:38

I gave you one.

Yeah.

Now hold on.

19

prefer that money being passed back to the class.

20

something I can do?

21

a prior order that I'd made.

22

Idaho, settling a case with Albertsons market -- I can't

23

remember -- for Judge Winmill.

24
25

Is there

Because I've seen that urging before in
And I think it was up in

They can disregard it, but normally they don't.
They're such large institutions that it's such a de minimus
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10:38

1

amount.

And they've got in-house staff who they can claim

2

are working for a -- you know.

3

be quickly done.

4

Is there something that I can include in this

5

order that would give more money, quite frankly, to the

6

class and -- I'm gonna incentivize you -- more money to you.

10:38

7

MR. LEBOVITCH:

10:38

8

THE COURT:

10:38

9

I keep falling back and saying, How much can you accomplish

10

for the benefit of the class? -- and maybe helping yourself

11

a little bit.

12

MR. LEBOVITCH:

Your Honor, I think that with a

13

phone call -- since we just dealt with this in a couple of

14

cases --

15

THE COURT:

10:38

16

MR. LEBOVITCH:

10:39

I --

Because, without that effort, you see,

10:38

10:39

But the end result, it can

Yeah.
-- where we had pushback from the

17

big broker -- brokerage houses.

I think that with a phone

18

call, 5 minutes, I could get a specific section and specific

19

language that would be modified to again urge the brokers to

20

cooperate in a timely manner.

21

THE COURT:

That's where I started to go when I

22

asked you the question months ago, and I wanted you to

23

supply those names to me.

24
25

Are there other entities between Blackstone (sic)
and Vanguard that the Court can gently nudge or hope that we
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1

could get their participation?

10:39

2

MR. HOLSCHER:

10:39

3

THE COURT:

10:39

4

MR. HOLSCHER:

10:39

5

THE COURT:

10:39

6

MR. HOLSCHER:

10:39

10:39

10:40

My suggestion would be --

Who are they?
I -- we are Googling right now the

largest Allergan sharehos (sic) to go get you the answer.

8

We can get Your Honor the list of the 10 or 15 largest

9

shareholders at the time of our case.

10

We are fine having the order include something
from you that says these --

12

THE COURT:

Okay.

I'll come back.

13

who they are.

14

You had -- must've had the answer then.

15

So tell me when to come back.

I wanna hear

I asked that months ago, and then I desisted.

What time?

Take

16

your time with it.

17

thousand dollars, let alone a million dollars, let's do

18

that.

19
20

10:40

Who are they?

7

11
10:39

Sure, Your Honor.

21

'nother words, we can save a hundred

Let's go the extra mile here.
MR. HOLSCHER:

Your Honor, I would think within 15

minutes we can have the ten largest shareholders.
THE COURT:

22

me call another.

23

come back to you.

All right.

Let me take a break.

They've been patiently waiting.

10:40

24

Thank you, Mr. Holscher.

10:40

25

MR. HOLSCHER:

Let

And then

Thank you, Your Honor.
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40
10:40

1

(Proceedings recessed at 10:40 a.m.)

11:08

2

(Proceedings resumed at 11:08 a.m.)

11:08

3
4

11:08

THE COURT:

Then, Counsel, back to our

matter.

5
6

Okay.

What was the proposed paragraph that you used in
the past, Counsel?

Were you able to find that?

11:08

7

MR. LEBOVITCH:

11:08

8

I actually, just confirmed Mr. Holscher

9
11:08

10
11

Yes, Your Honor.

(inaudible) -(Court reporter requests clarification for the
record.)

11:09

12

MR. LEBOVITCH:

11:09

13

So this order already veers from the norm, and

11:09

11:09

Sorry.

14

that's because we already had class certification and notice

15

go out.

16

Paragraph 6 of the proposed preliminary approval

17

order already urges -- well, tells the nominees that they

18

have 7 days to give us any supplemental information,

19

effectively.

20

I mean, there's a buncha paragraphs.

But we already have lists -- when we sent the

21

notice originally -- that will create an efficiency

22

inherently because we don't have to, you know, re-create the

23

core list.

11:09

24

THE COURT:

Okay.

11:09

25

MR. LEBOVITCH:

There is a provision that requires
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1

them to update the list, essentially add to it if necessary.

2

And Paragraph 6(d) is the one that relates to reimbursement

3

by nominees; that is, the "nominees" meaning the brokers

4

that help us get to the beneficial owners.

5

reimbursement's required, but what we've -- what we're gonna

6

propose is a change to 6(d) so they have to not only comply

7

with the order, but in a timely manner -- okay?

8

problem we've had in the past is sometimes they just take

9

their time.

11:10

10

THE COURT:

11:10

11

MR. LEBOVITCH:

'Cause the

Right.
And also -- and this is our

12

proposal.

I don't know if Your Honor wants to be involved

13

in it, but instead of having the claims administrator review

14

their claimed expenses and then it would automatically be

15

included in whatever we, you know, ask of the Court to

16

approve as part of a distribution order -- we have some

17

language that makes clear that the Court reserves the right

18

to review any expense, you know, reimbursement they put in

19

so -- so that we think it'll just keep 'em --

11:10

20

THE COURT:

11:10

21

MR. LEBOVITCH:

11:10

22

THE COURT:

23
11:10

Some

24
25

All right.
-- it'll keep -- disciplined.

Mr. Holscher, let me get your wisdom

also.
MR. HOLSCHER:

Mr. Lebovitch has gone over the

proposed language with us in advance of presenting it to
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1
11:10

11:11

Your Honor.

2

We agree to it.

In addition, we went over a list of ten

3

institutions that would get this notice.

The Court'd be

4

reviewing their reimbursement requests.

And, I think in

5

addition, Mr. Lebovitch had some language to incentivize

6

them to do the electric --

7

THE COURT:

Read that language to me.

8

join -- Mr. Holscher, just stay there.

9

wonderful picture:

In fact, it's a

The two of you together.

11:11

10

Won't you read that language to me.

11:11

11

MR. LEBOVITCH:

12

paragraph.

13

6(d)?

Won't you

Okay.

And I can read the whole

Should I highlight the changes from "current"

11:11

14

THE COURT:

Sure.

11:11

15

MR. LEBOVITCH:

11:11

16

"Upon full" -- and we're adding the

17

word -- "and timely" -- goes on to say,

18

"compliance with this order, nominees

19

who mail the settlement notice packets

20

to beneficial owners may seek

21

reimbursement of their reasonable

22

expenses actually incurred in complying

23

with this order by providing GCG with

24

proper documentation supporting the

25

expenses for which reimbursement is

Okay.

So 6(d) says,
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1

sought."

11:12

2

THE COURT:

11:12

3

MR. LEBOVITCH:

11:12

4

"Such properly documented expenses

5

incurred by nominees in compliance with

6

the terms of this order shall be paid

7

from the settlement fund," comma --

8

And now this is new language that we've added.

11:12

9
10
11:12

11

Okay.
(Reading continued:)

We've removed the clause that's there, and we're replacing
it with the following:

Quote,

"But will only be reimbursed upon

12

review and approval by the Court."

11:12

13

THE COURT:

11:12

14

MR. LEBOVITCH:

11:12

Okay.
Okay?

And that takes out

15

reasonableness standard that's currently there.

16

that'll discipline them.

17

And then we added a clause.

So we think

Our settlement people

18

said that the -- they think the most efficient way to limit

19

claims administration expenses in general is if people do it

20

electronically.

11:12

21

THE COURT:

11:12

22

MR. LEBOVITCH:

23

Say that again.
If people put in their claims

electronically.

11:12

24

THE COURT:

I see.

11:12

25

MR. LEBOVITCH:

And their view was, it's unclear
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1

the Court can order people to make their claims

2

electronically (unreportable).

11:13

3

THE COURT:

11:13

4

Let me get your wisdom again, because you're on

5

the front lines.

Stop right there.

Okay?

11:13

6

Mr. Seltzer, your thoughts.

11:13

7

MR. SELTZER:

11:13

8

MR. HOLSCHER:

9

(No response.)

request that these ten largest shareholders urge the

10

individuals for whom they have this stock or the options --

11

if they urge them to process electronically, that it's more

12

likely to happen and the claims administration process is

13

less expensive.

11:13

14

THE COURT:

11:13

15

MR. HOLSCHER:

11:13

16

THE COURT:

11:13

We agree that if the Court were to

Okay.
So we agree with Mr. Lebovitch.

And let me once again apologize to you

17

and to any of those firms.

18

word wasn't unsavory.

It fell in my memory bank that it

19

wasn't complimentary.

Let me say that.

20

When you argued to me maybe the

And the part of your defense clear back before

21

your co-counsel were involved was, You know, Judge, we take

22

this to trial, we've got some street players out there who

23

are -- let's say are less sympathetic than the pension

24

funds, okay?

25

you want them read back.

I can get those words back, but I don't think
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11:14

11:14

1

that gets, within reason -- and with your wisdom and help --

3

more money into the victims' pockets.

4

certainly afford to help.

5

the future with the same entities, it sounds like.

6

there's an incentive here to get this back to the, uh --

7

Plus, they're gonna be playing in
So

If you've got adverse wisdom, or your thoughts.

9

MR. SELTZER:

10

adopting the same language in --

11

THE COURT:

11:14

12

MR. SELTZER:

11:14

13

THE COURT:

11:14

14

MR. SELTZER:

I think we're perfectly happy

Okay.
-- in the class notice.

I might --

Gonna ask that.
I might -- in the notice that we had

15

submitted that -- we did provide that any reimbursement will

16

be subject to Court approval if there was a dispute, so I

17

think substantively it's similar.

18
19

THE COURT:

So we can incorporate similar language

into both?

11:14

20

MR. HOLSCHER:

11:14

21

MR. SELTZER:

11:14

22

THE COURT:

11:14

23

MR. LEBOVITCH:

24
11:14

And these firms can

Now, Mr. Seltzer, let me turn to you and counsel.

11:14

11:14

Anything

2

8
11:14

Well, listen, I'm agreeable to that.

25

Yes, Your Honor.
Yes.

Okay.
And we submit an order, you know,

later today even -- or tomorrow.
THE COURT:

Sure.
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11:15

1

MR. HOLSCHER:

11:15

2

THE COURT:

11:15

3

Well, then, in reality, unless you have further

4

input, you should know that upon review of those included

5

paragraphs, or paragraph, I'm gonna grant your order.

6

think you can go in good faith with our discussion today and

7

take the anxiety off at least until, you know, final

8

settlement approval and see where we're at.

11:15

9
10

We'll submit an order.

I mean, doesn't have to be today.

Okay?

So let me go around the table and just get any
additional wisdom.

11:15

11

Mr. Hueston, any thoughts?

11:15

12

MR. HUESTON:

11:15

13

THE COURT:

11:15

14

Mr. Coffey, any thoughts?

11:15

15

MR. COFFEY:

11:15

16

THE COURT:

11:15

17

MR. HOLSCHER:

11:15

18

THE COURT:

19

So I

Nothing further, Your Honor.

Okay.

Pleasure to have you.

Nothing, Your Honor.

Thank you.

Mr. Holscher, back to you?
Nothing, Your Honor.

Now the ten firms.

You were going to

name them for me.

11:15

20

MR. HOLSCHER:

11:15

21

THE COURT:

11:15

22

MR. HOLSCHER:

11:15

23

THE COURT:

11:15

24

MR. HOLSCHER:

11:15

25

THE COURT:

BlackRock, Vanguard --

Just a moment.

Slower.

Okay.

T. Rowe Price.

T. Rowe Price.
Bank of America, Merrill Lynch --

Bank -- just a moment.
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11:15

1

Bank of America.

11:16

2

MR. HOLSCHER:

11:16

3

THE COURT:

11:16

4

MR. HOLSCHER:

11:16

5

THE COURT:

11:16

6

MR. HOLSCHER:

11:16

7

THE COURT:

11:16

8

MR. HOLSCHER:

11:16

9

THE COURT:

11:16

10

MR. HOLSCHER:

11:16

11

THE COURT:

11:16

12

MR. HOLSCHER:

11:16

13

THE COURT:

11:16

14

MR. HOLSCHER:

15
11:16

11:16

11:16

16

State Street Global Advisors.

Who?
State Street.

S-T-A-T-E?
State Street.

Global Advisors?
Correct.

Thank you.
AllianceBernstein.

All right.

Thank you.

UBS.

Okay.
JPMorgan Chase, Citibank, and

Goldman Sachs, Your Honor.
THE COURT:

Ah, the last time you'd gotten as far

17

as Goldman Sachs.

18

first word out've your mouth, that Judge, we're gonna -- and

19

then you named Goldman Sachs.

20

Okay.

Just to refresh your memory, that was the

Well, let me just say they're all virtuous

21

firms, Counsel, so we have a clear record, and so I take

22

away any'a the "unsavoriness" of the -- my prior comment.

23

Do you have anything further, then, Counsel, on

24
11:16

Merrill Lynch.

25

your behalf?
MR. RUDY:

Your Honor, the only thing I think it
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1
11:17

may be helpful to talk about is timing.

2

Our orders between Timber Hill and our class are

3

somewhat inconsistent on the dates that the settlement would

4

be, uh -- would proceed with.

11:17

5

The first --

11:17

6

THE COURT:

11:17

7

MR. RUDY:

8
11:17

hearing.

9
10

THE COURT:

MR. RUDY:

11:17

12

THE COURT:

11:17

13

MR. RUDY:

11:17

14

THE COURT:

11:17

No.

I'd just as soon have you here at

one time.

11

11:17

Well, it doesn't have to be one joint

We can do two hearings or one hearing.

11:17

15

Come up with one date.

So that -It's silly.
So that's point one.
Why'nt you two talk to each other.

Come up with --

16

MR. RUDY:

We have.

And we can give you the dates

17

that we're proposing, but I just needed to clarify that in

18

our papers that we submitted we said we needed to do CAFA

19

notice -- Class Action, Fair -- Fairness Act notice -- um,

20

so we were sending -- setting a longer date.

21

needed to be a hundred days from now.

22

We said it

That notice is -- actually already been done the

23

beginning of February.

24

entirely.

25

approval hearing date.

So if your -- it's up to Your Honor

And we'll do -- it's all keyed off of the final
But that date can be as early as,

Certified for Bernstein Litowitz Berger & Grossmann LLP
Debbie Gale, CSR 9472, RPR, CCRR
Federal Official Court Reporter

Case 8:14-cv-02004-DOC-KES Document 619-1 Filed 04/26/18 Page 50 of 55 Page ID
#:78306
8:14-CV-2004-DOC
- 3/5/2018 - Item No. 3

49
1

um, mid May.

So anytime after that would be acceptable to

2

us, and we can give you proposed dates.

11:18

3

MR. SELTZER:

And, Your Honor, if I may?

11:18

4

We discussed proposed dates to try to make it

5

consistent in the Timber Hill and Basile case.

6

give you those dates as well.

11:18

7

THE COURT:

11:18

8

MR. RUDY:

9

Okay.
So -- so we don't need to pick the

final hearing date now.

It's just that it should be a date

10

at least 75 days from preliminary approval.

11

would be the soonest that we think we could do a final

12

hearing date.

11:18

13

11:18

14
15

THE COURT:

Counsel, did you catch, out of the

corner of your eye, my law clerk rushed to the bench?

16

MR. RUDY:

11:18

17

THE COURT:

11:18

18

(To the law clerk:) Thank you.

11:18

19

The opt-out process.

Yes.
That means I missed something.

20

question in my preparation.

21

that.

22
23

After that

(Court and law clerk confer.)

11:18

11:18

And I can

I totally missed that

And thank you for catching

I appreciate it, Elizabeth.
What's the proposed process for class members who

wish to opt out?

11:19

24

MR. RUDY:

11:19

25

THE COURT:

Is that directed to...?
Anybody.
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11:19

11:19

11:19

1

MR. RUDY:

Okay.

So our -- it's slightly

2

different between our two classes.

3

class has proposed is that since there was already an

4

opt-out process around the original notice that you ordered,

5

that they are not given a second ability to opt out, which

6

is consistent with Ninth Circuit law.

7

What the common stock

The Timber Hill folks, since notice was not

8

already given, they do have an opt-out right.

9

what the orders currently contemplate.

10

MR. SELTZER:

Yes, Your Honor.

So that's

In that regard,

11

what -- and I went through all the dates that we talked

12

about -- but there would be a date, uh -- we're gonna 'pose

13

21 days before the final fairness hearing would be the

14

deadline for opt-outs in the Timber Hill case.

15

date for any objections to the settlement.

16

of the overall schedule --

11:19

17

THE COURT:

11:19

18

MR. SELTZER:

11:20

19

THE COURT:

20

bench, just submit -- okay? --

And the same

And that's part

Okay.
-- which we could submit.

Instead of me winging that from the

11:20

21

MR. SELTZER:

Yes.

11:20

22

THE COURT:

11:20

23

If I see something, you know, when I get time to

-- orders to me.

24

look at it, slow down, I'll get right back to you.

And I

25

can do that by phone, with your consent, and express my
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11:20

11:20

11:21

1

concern, or if there's a way we can get together in a phone

2

conference so you don't have to reassemble.

3

there's going to be.

4

The second thing is I'm gonna propose a date to

5

you.

6

run, I'd just like to make certain that one possible date

7

would be any day the week of May 29th -- the 30th, the 31st

8

or June 1st.

9

it's a day after that three-day weekend, so I'd actually not

But since that hundred days is already starting to

But if you've got family plans, a vacation,

10

like to have you flying out here and spoiling your

11

Memorial Day weekend, so keep that with your family.

12

I'm just wondering if maybe the 30th or the 31st.

13

If I'm in trial, I'd like to take you at 7:30 in the morning

14

so I can keep the jury going.

15
16

11:21

17
18

If you've got vacation plans we can move it to the
next week.
MR. HUESTON:

19

THE COURT:

11:21

20

MR. HUESTON:

21

Okay.

22

THE COURT:

11:21

23

MR. HUESTON:

25

-- goes for two more weeks,

Your Honor.

11:21

24

I have a trial in Las Vegas that

starts that week and --

11:21

11:21

I don't think

Okay.

How about the following week?

The other thing I could offer is if

I had permission to have Mr. Kaba in my stead I'm -THE COURT:

Sure.
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11:21

1

MR. HUESTON:

11:21

2

THE COURT:

11:21

3

MR. HUESTON:

11:21

4

THE COURT:

11:21

5

MR. HUESTON:

11:21

6

THE COURT:

7

alert you.

8

we can continue it.

11:21

9

11:21

10

11:21

11
12

11:21

13
14

11:21

11:22

19
20

11:22

MR. RUDY:

21

Then I'm sure we can --

And if I see something, maybe I can

Either of those days are fine for

plaintiffs.
MR. HOLSCHER:

Your Honor, a preference for the

30th so --

Come up with a date.

18

I -- that would be fine with me.

(Counsel confer.)

16

11:22

Yes.

What about May 30th or 31st?

THE COURT:

17

On the final settlement?

And if there's some concern early on, then maybe

15

11:22

-- sure we could arrange it.

Better yet.

You all get together.

Deb, rest your hands.
(Counsel confer.)
MR. HOLSCHER:

Your Honor, I believe we have

agreement on May 30th, if that works.
THE COURT:

May 30th.

22

Don't worry about that.

23

schedule, then.

It's gonna work for me.

I'll make it work around your

May 30th, we'll set it for final approval.

11:23

24

MR. SELTZER:

11:23

25

THE COURT:

And that will be at 7:30 a.m?

7:30 a.m.
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11:23

1
2

11:23

3
4

And why don't you just file the revisions within
48 hours.
MR. SELTZER:

Very well, Your Honor.

revised, updated order.

11:23

5

THE COURT:

11:23

6

Then, Counsel, anything further?

11:23

7

MR. RUDY:

11:23

8

MR. SELTZER:

9

11:23

Okay.

Nothing.
You know, I think in the order,

Your Honor, we had some blanks on the dates.

We'll fill in

10

the dates based upon the proposal so it's all --

11

everything's filled in.

12
13

11:23

We'll file a

14

THE COURT:

Well then, thank you very much.
me apologize to you.

16

of the way.

17

11:24

18

11:24

19

11:24

20

And we'll keep you together

on the same dates.

15

11:23

Perfect.

Once again, let

I wanted to get some short matters out

ALL IN UNISON:

Thank you, Your Honor.

(Proceedings adjourned at 11:23 a.m.)
-oOo-

21
22
23
24
25
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11:24

1

11:24

2

11:24

3

11:24

4

11:24

5

-oOo-

CERTIFICATE

I hereby certify that pursuant to Section 753,

6

Title 28, United States Code, the foregoing is a true and

7

correct transcript of the stenographically reported

8

proceedings held in the above-entitled matter and that the

9

transcript page format is in conformance with the

10
11:24

11

11:24

12

11:24

13

11:24
11:24
11:24
11:24
11:24

14

11:24

17

15
16

regulations of the Judicial Conference of the United States.

Date:

March 7, 2018

/s/ Debbie Gale
_________________________________
DEBBIE GALE, U.S. COURT REPORTER
CSR NO. 9472, RPR, CCRR

18
19
20
21
22
23
24
25
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UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA
SOUTHERN DIVISION

1
2
3
4
5

IN RE ALLERGAN, INC. PROXY
VIOLATION SECURITIES
LITIGATION

Case No. 8:14-cv-02004-DOC-KESx
CLASS ACTION

6
7
8
9
10
11
12

AFFIDAVIT OF JOSE C. FRAGA REGARDING
(A) MAILING OF THE SETTLEMENT NOTICE AND CLAIM FORM; AND
(B) PUBLICATION OF THE SUMMARY SETTLEMENT NOTICE

13
14

STATE OF NEW YORK

15

COUNTY OF NASSAU

16

JOSE C. FRAGA, being duly sworn, deposes and says:

17

1.

I am a Senior Director of Operations for Garden City Group, LLC

18

(“GCG”). Pursuant to the Court’s Order Preliminarily Approving Settlement and

19

Providing for Notice entered March 19, 2017 (ECF No. 614) (the “Preliminary

20

Approval Order”), GCG was retained as the Claims Administrator to supervise and

21

administer the notice procedure in connection with the proposed settlement of the

22

above-captioned action (the “Action”).1 I am over 21 years of age and am not a party

23

to the Action. I have personal knowledge of the facts set forth herein and, if called as

24

a witness, could and would testify competently thereto.

25
1

27

Unless otherwise defined herein, all capitalized terms have the meanings set forth in
the Stipulation and Agreement of Settlement dated January 26, 2018 (ECF No. 606)
(the “Stipulation”).

28

AFFIDAVIT OF JOSE C. FRAGA
CASE NO. 8:14-CV-02004-DOC-KESX

26
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1

2.

As reported in my Affidavit Regarding (A) Mailing of the Notice; (B)

2

Publication of the Summary Notice; and (C) Report on Requests for Exclusion

3

Received filed with the Court on October 2, 2017 (ECF No. 544), GCG previously

4

conducted a mailing in connection with the Court’s certification of the Class, in

5

which it mailed the Notice of Pendency of Class Action (the “Class Notice”) to

6

potential members of the Class beginning on July 12, 2017. The Class Notice

7

informed recipients that the Action was pending, provided information about the

8

Action, and provided Class Members with the opportunity to request exclusion from

9

the Class.

10

MAILING OF THE SETTLEMENT NOTICE AND CLAIM FORM

11

3.

Pursuant to the Preliminary Approval Order, GCG mailed the Notice of

12

(I) Proposed Settlement and Plan of Allocation; (II) Settlement Fairness Hearing; and

13

(III) Motion for an Award of Attorneys’ Fees and Reimbursement of Litigation

14

Expenses (the “Settlement Notice”) and the Proof of Claim and Release Form (the

15

“Claim Form” and, collectively with the Settlement Notice, the “Claim Packet”) to

16

potential Class Members, including all those persons and entities that were previously

17

sent copies of the Class Notice described above, and nominees. A copy of the Claim

18

Packet is attached hereto as Exhibit A.

19

4.

In preparation for mailing the Claim Packet, GCG created a mailing file

20

consisting of 39,433 unique names and addresses compiled from the Class Notice

21

mailing. On March 28, 2018, Claim Packets were disseminated to those 39,433

22

potential members of the Class by first-class mail. In addition, 7,764 Claim Packets

23

were sent to three nominees who previously requested that number of notices to be

24

sent to them in bulk for forwarding to their beneficial owner clients, in connection

25

with the Class Notice mailing, with letters instructing those nominees to mail the

26

Claim Packets to their clients.

27
28
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5.

1

On March 28, 2018, Claim Packets were also mailed to the 1,754

2

brokers and other nominees listed in GCG’s proprietary Nominee Database.2 These

3

1,754 Claim Packets included letters explaining that if the nominees had previously

4

submitted names and addresses in connection with the July 2017 Class Notice

5

mailing and those names and addresses remained current, they did not need to

6

provide that information again unless they had additional names and addresses of

7

potential Class Members to provide to GCG. The letter also explained that nominees

8

who previously elected to mail the Class Notice directly to potential Class Members

9

now had to mail Claim Packets to those potential Class Members.

10

6.

On March 29, 2018, GCG also notified the security settlement system of

11

the Depository Trust Company (“DTC”) of the issuance of the Claim Packet in

12

accordance with GCG’s standard practice. At GCG’s request, DTC posted the Claim

13

Packet on its electronic Legal Notice System (“LENS”). The LENS system may be

14

accessed by any firm, bank, institution, or other nominee which is a participant in

15

DTC’s security settlement system.

16

7.

Since March 28, 2018, GCG has received an additional 5,806 names and

17

addresses of potential Class Members from individuals and nominees.

18

promptly sent a Claim Packet to each such potential Class Member. In addition,

19

during this same time period, GCG received requests from nominees for 6,320 Claim

20

Packets to be forwarded directly by the nominee to potential Class Members. GCG

21

promptly provided the requested Claim Packets to the nominees.

22
23
24
25
26
27
28

8.

GCG

In the aggregate, GCG has mailed 61,077 Claim Packets to potential

members of the Class and nominees. GCG has re-mailed 108 Claim Packets to
2

While this Nominee Database was substantially the same as the database used for
the July 2017 Class Notice mailing, GCG continuously updates its Nominee Database
with new addresses when they are received, and eliminates duplicates or obsolete
addresses when identified (as brokers merge or go out of business).
AFFIDAVIT OF JOSE C. FRAGA
CASE NO. 8:14-CV-02004-DOC-KESX
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1

persons whose original mailing was returned by the U.S. Postal Service and for

2

whom updated addresses were provided to GCG by the U.S. Postal Service.3

3

PUBLICATION OF THE SUMMARY SETTLEMENT NOTICE

4

9.

In accordance with Paragraph 4(c) of the Preliminary Approval Order,

5

GCG caused the Summary Notice of (I) Proposed Settlement and Plan of Allocation;

6

(II) Settlement Fairness Hearing; and (III) Motion for an Award of Attorneys’ Fees

7

and Reimbursement of Litigation Expenses (the “Summary Settlement Notice”) to be

8

published in The Wall Street Journal, The New York Times, and The Financial Times

9

and released via PR Newswire on April 10, 2018. Copies of proof of publication of

10

the Summary Settlement Notice in The Wall Street Journal, The New York Times,

11

and The Financial Times and over PR Newswire are attached hereto as Exhibits B, C,

12

D and E, respectively.

13

TELEPHONE HELPLINE

14

10.

Beginning on July 13, 2017, in connection with the Class Notice

15

mailing, GCG established (and since then has continued to maintain) a case-specific,

16

toll-free telephone helpline, 1-855-474-3851, with an interactive voice response

17

system and live operators, to accommodate potential Class Members with questions

18

about the Action. The automated attendant answers the calls and presents the callers

19

with a series of choices to respond to basic questions. Callers requiring further help

20

have the option to be transferred to a live operator during business hours. On or

21

about March 28, 2018, in connection with the mailing of the Claim Packets, GCG

22

updated the recorded message with information regarding the Settlement and also

23

provided this updated information to the live operators handling calls to the telephone

24
25
26
27
28

3

This includes Claim Packets that were returned as undeliverable and for which
GCG was able to obtain an updated address through the U.S. Postal Service National
Change of Address (“NCOA”) database.
AFFIDAVIT OF JOSE C. FRAGA
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UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA
SOUTHERN DIVISION
IN RE ALLERGAN, INC. PROXY VIOLATION
SECURITIES LITIGATION

Case No. 8:14-cv-02004-DOC-KESx
CLASS ACTION

NOTICE OF (I) PROPOSED SETTLEMENT AND PLAN OF ALLOCATION;
(II) SETTLEMENT FAIRNESS HEARING; AND (III) MOTION FOR AN
AWARD OF ATTORNEYS’ FEES AND REIMBURSEMENT OF LITIGATION EXPENSES
TO:

ALL PERSONS WHO SOLD ALLERGAN, INC. (“ALLERGAN”) COMMON STOCK DURING THE PERIOD
FEBRUARY 25, 2014 THROUGH APRIL 21, 2014, INCLUSIVE (“CLASS PERIOD”), AND WERE DAMAGED
THEREBY.
A Federal Court authorized this Notice. This is not a solicitation from a lawyer.

NOTICE OF SETTLEMENT: This Notice has been sent to you pursuant to Rule 23 of the Federal Rules of Civil Procedure and an Order of
the United States District Court for the Central District of California (“Court”). Please be advised that the Court-appointed
representatives for the Court-certified Class (as defined in ¶ 26 below), State Teachers Retirement System of Ohio, Iowa Public
Employees Retirement System, and Patrick T. Johnson (collectively, “Class Representatives” or “Plaintiffs”), on behalf of themselves
and the Class, have reached a proposed settlement of the above-captioned securities class action lawsuit (“Action”) for a total of
$250,000,000 in cash that, if approved, will resolve all claims in the Action (the “Settlement”). The terms and provisions of the
1
Settlement are contained in the Stipulation and Agreement of Settlement dated January 26, 2018 (the “Stipulation”).
This Notice is directed to you in the belief that you may be a member of the Class. If you do not meet the Class definition, or if you
previously excluded yourself from the Class in connection with the Notice of Pendency of Class Action disseminated in July 2017 (the
“Class Notice”) and are listed on Appendix 1 to the Stipulation, this Notice does not apply to you.
PLEASE READ THIS NOTICE CAREFULLY. This notice explains important rights you may have, including the possible receipt
of cash from the Settlement. If you are a member of the Class, your legal rights will be affected whether or not you act.
If you have any questions about this Notice, the proposed Settlement, or your eligibility to participate in the Settlement,
please DO NOT contact the Court, the Clerk’s office, Allergan, Defendants, or their counsel. All questions should be directed
to Lead Counsel or the Claims Administrator (see ¶ 77 below).
1. Description of the Action and the Class: This Notice relates to a proposed Settlement of claims in a pending securities class
action brought by investors against defendants Valeant Pharmaceuticals International, Inc., Valeant Pharmaceuticals International, and
J. Michael Pearson (collectively, the “Valeant Defendants”) and Pershing Square Capital Management, L.P., PS Management GP, LLC,
PS Fund 1, LLC, Pershing Square, L.P., Pershing Square II, L.P., Pershing Square GP, LLC, Pershing Square Holdings, Ltd., Pershing
Square International, Ltd., and William Ackman (collectively, the “Pershing Defendants,” and together with the Valeant Defendants,
“Defendants”). The Action alleges that the Valeant Defendants tipped the Pershing Defendants to its contemplated takeover attempt of
Allergan, and that the Pershing Defendants bought Allergan stock based on that information, violating federal securities laws prohibiting
insider trading. A more detailed description of the Action is set forth in ¶¶ 11-25 below. If the Court approves the proposed Settlement,
the Action will be dismissed and members of the Class (defined in ¶ 26 below) will settle and release all Released Plaintiffs’ Claims
(defined in ¶ 35 below).
2. Statement of the Class’s Recovery: Subject to Court approval, Class Representatives, on behalf of themselves and the
Class, have agreed to settle the Action in exchange for a settlement payment of $250,000,000 in cash (the “Settlement Amount”).
The Net Settlement Fund (i.e., the Settlement Amount plus any and all interest earned thereon (the “Settlement Fund”) less (i) any
Taxes; (ii) any Notice and Administration Costs; (iii) any Litigation Expenses awarded by the Court; (iv) any attorneys’ fees awarded
by the Court; and (v) any other costs or fees approved by the Court) will be distributed in accordance with a plan of allocation that is
approved by the Court, which will determine how the Net Settlement Fund shall be allocated among members of the Class. The
proposed plan of allocation (the “Plan of Allocation”) is set forth on pages 7-8 below.
3. Estimate of Average Amount of Recovery Per Share: Based on Class Representatives’ damages expert’s estimate of the
number of shares of Allergan common stock sold during the Class Period that may have been affected by the conduct alleged in the
Action and assuming that all Class Members elect to participate in the Settlement, the estimated average recovery (before the
deduction of any Court-approved fees, expenses and costs as described herein) per eligible share of Allergan common stock is $5.22.
Class Members should note, however, that the foregoing average recovery per share is only an estimate. Some Class
Members may recover more or less than this estimated amount depending on, among other factors, the price at which they sold their
Allergan common stock, whether they had purchases of Allergan common stock during the Class Period, and the total number and
value of valid Claim Forms submitted. Distributions to Class Members will be made based on the Plan of Allocation set forth herein
(see pages 7-8 below) or such other plan of allocation as may be ordered by the Court.

1

The Stipulation can be viewed at www.AllerganProxyViolationSecuritiesLitigation.com. Any capitalized terms used in this Notice that are not otherwise
defined herein shall have the meanings ascribed to them in the Stipulation.

QUESTIONS? VISIT WWW .ALLERGANPROXYVIOLATIONSECURITIESLITIGATION.COM OR CALL TOLL-FREE (855) 474-3851
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4. Average Amount of Damages Per Share: The Parties do not agree on the average amount of damages per share that would
be recoverable if Class Representatives were to prevail in the Action. Among other things, Defendants do not agree with the assertion
that they violated the federal securities laws or that any damages were suffered by any members of the Class as a result of their
conduct.
5. Attorneys’ Fees and Expenses Sought: Lead Counsel, which have been prosecuting the Action on a wholly contingent basis
since its inception in 2014, have not received any payment of attorneys’ fees for their representation of the Class and have advanced
the funds to pay expenses necessarily incurred to prosecute this Action. Court-appointed Lead Counsel – Bernstein Litowitz Berger &
Grossmann LLP and Kessler Topaz Meltzer & Check, LLP – will apply to the Court for an award of attorneys’ fees for all Plaintiffs’
Counsel in an amount not to exceed 25% of the Settlement Fund. In addition, Lead Counsel will apply for reimbursement of Litigation
Expenses paid or incurred in connection with the institution, prosecution, and resolution of the claims against the Defendants, in an
amount not to exceed $8.5 million, which amount may include an application for reimbursement of the reasonable costs and expenses
incurred by Class Representatives directly related to their representation of the Class. Any fees and expenses awarded by the Court
will be paid from the Settlement Fund. Class Members are not personally liable for any such fees or expenses. The estimated average
cost per affected share of Allergan common stock, if the Court approves Lead Counsel’s fee and expense application, is $1.48 per
share. Please note that this amount is only an estimate.
6. Identification of Attorneys’ Representatives and Further Information: Class Representatives and the Class are represented
by Mark Lebovitch, Esq. of Bernstein Litowitz Berger & Grossmann LLP, 1251 Avenue of the Americas, 44th Floor, New York, NY
10020, (800) 380-8496, blbg@blbglaw.com and Lee Rudy, Esq. of Kessler Topaz Meltzer & Check, LLP, 280 King of Prussia Road,
Radnor, PA 19087, (610) 667-7706, info@ktmc.com. Further information regarding the Action, the Settlement, and this notice may be
obtained by contacting Lead Counsel, or the Court-appointed Claims Administrator at: Allergan Proxy Violation Securities Litigation, c/o
Garden City Group, LLC, P.O. Box 10436, Dublin, Ohio 43017-4036, (855) 474-3851, info@AllerganProxyViolationSecuritiesLitigation.com.
7. Reasons for the Settlement: Class Representatives’ principal reason for entering into the Settlement is the substantial
immediate cash benefit for the Class without the risk or the delays inherent in further litigation. Moreover, the substantial cash benefit
provided under the Settlement must be considered against the significant risk that a smaller recovery – or indeed no recovery at all –
might be achieved after further contested motions, a trial of the Action and the likely appeals that would follow a trial. This process
could last several additional years. Defendants, who deny all allegations of wrongdoing or liability whatsoever, are entering into the
Settlement to eliminate the uncertainty, burden and expense of further protracted litigation.
YOUR LEGAL RIGHTS AND OPTIONS IN THE SETTLEMENT
SUBMIT A CLAIM FORM POSTMARKED NO
LATER THAN AUGUST 7, 2018.

This is the only way to be eligible to receive a payment from the Settlement
Fund. If you are a Class Member, you will be bound by the Settlement as
approved by the Court and you will give up any Released Plaintiffs’ Claims
(defined in ¶ 35 below) that you have against Defendants and the other
Defendants’ Releasees (defined in ¶ 36 below), so it is in your interest to
submit a Claim Form.

OBJECT TO THE SETTLEMENT BY
SUBMITTING A WRITTEN OBJECTION SO
THAT IT IS RECEIVED NO LATER THAN MAY
9, 2018.

If you do not like the proposed Settlement, the proposed Plan of Allocation, or
the request for attorneys’ fees and reimbursement of Litigation Expenses, you
may write to the Court and explain why you do not like them. You cannot
object to the Settlement, the Plan of Allocation, or the fee and expense request
unless you are a Class Member.

GO TO A HEARING ON MAY 30, 2018 AT
7:30 A.M., AND FILE A NOTICE OF
INTENTION TO APPEAR SO THAT IT IS
RECEIVED NO LATER THAN MAY 9, 2018.

Filing a written objection and notice of intention to appear by May 9, 2018
allows you to speak in Court, at the discretion of the Court, about the fairness of
the proposed Settlement, the proposed Plan of Allocation, and/or the request
for attorneys’ fees and reimbursement of Litigation Expenses. If you submit a
written objection, you may (but you do not have to) attend the hearing and, at
the discretion of the Court, speak to the Court about your objection.

DO NOTHING.

If you are a member of the Class and you do not submit a valid Claim Form,
you will not be eligible to receive any payment from the Settlement Fund. You
will, however, remain a member of the Class, which means that you give up
your right to sue about the claims that are resolved by the Settlement and you
will be bound by any judgments or orders entered by the Court in the Action.

The rights and options set forth above -- and the deadlines to exercise them -- are explained in this notice.
WHAT THIS NOTICE CONTAINS
Why Did I Get This Notice? .............................................................................................................................................................
What Is This Case About? ...............................................................................................................................................................
How Do I Know If I Am Affected By The Settlement? Who Is Included In The Class? ...................................................................
What Are Class Representatives’ Reasons For The Settlement? ...................................................................................................
What Might Happen If There Were No Settlement? ........................................................................................................................
How Are Class Members Affected By The Settlement? ..................................................................................................................
How Do I Participate In The Settlement? What Do I Need To Do? ................................................................................................
QUESTIONS? VISIT WWW .ALLERGANPROXYVIOLATIONSECURITIESLITIGATION.COM OR CALL TOLL-FREE (855) 474-3851
2

Page 3
Page 3
Page 4
Page 5
Page 5
Page 5
Page 6
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How Much Will My Payment Be? .................................................................................................................................................... Page 6
What Payment Are The Attorneys For The Class Seeking? How Will The Lawyers Be Paid? ....................................................... Page 8
When And Where Will The Court Decide Whether To Approve The Settlement? Do I Have To Come To The Hearing?
May I Speak At The Hearing If I Don’t Like The Settlement? ............................................................................................ Page 8
What If I Sold Allergan Shares On Someone Else’s Behalf? ........................................................................................................... Page 9
Can I See The Court File? Whom Should I Contact If I Have Questions? ..................................................................................... Page10
WHY DID I GET THIS NOTICE?
8. The Court directed that this notice be mailed to you because you or someone in your family or an investment account for which
you serve as a custodian may have sold Allergan common stock during the Class Period. The Court has directed us to send you this
notice because, as a potential Class Member, you have a right to know about your options before the Court rules on the proposed
Settlement. Additionally, you have the right to understand how this class action lawsuit and the Settlement will affect your legal rights.
If the Court approves the Settlement, and the Plan of Allocation (or some other plan of allocation), the claims administrator selected by
Class Representatives and approved by the Court will make payments pursuant to the Settlement after any objections and appeals are
resolved.
9. The purpose of this notice is to inform you of the terms of the proposed Settlement, and of a hearing to be held by the Court to
consider the fairness, reasonableness, and adequacy of the Settlement, the proposed Plan of Allocation, and the motion by Lead
Counsel for an award of attorneys’ fees and reimbursement of Litigation Expenses (the “Settlement Hearing”). See ¶ 65 below for
details about the Settlement Hearing, including the date and location of the hearing.
10. The issuance of this notice is not an expression of any opinion by the Court concerning the merits of any claim in the Action, and
the Court still has to decide whether to approve the Settlement. If the Court approves the Settlement and a plan of allocation, then
payments to Authorized Claimants will be made after any appeals are resolved and after the completion of all claims processing.
Please be patient, as this process can take some time to complete.
WHAT IS THIS CASE ABOUT?
11. This case arises out of allegations that Defendants violated Sections 14(e), 20A, and/or 20(a) of the Securities Exchange Act of
1934 (the “Exchange Act”), and Rule 14e-3 promulgated thereunder. Specifically, the Action alleges that, during the Class Period from
February 25, 2014 through April 21, 2014 (inclusive), the Pershing Defendants acquired or caused the acquisition of a 9.7% stake in
Allergan while in possession of material nonpublic information relating to the Valeant Defendants’ contemplated takeover attempt for
Allergan. On April 21 and 22, 2014, the Valeant Defendants announced their takeover bid and the Pershing Defendants disclosed their
stake. Allergan’s stock price increased about 15% in the immediate aftermath of that announcement. The Pershing Defendants’ profits
from their Class Period transactions grew to well over $2 billion after a third-party, “white knight” – Actavis plc – agreed to acquire
Allergan for cash and stock valued at approximately $219 per Allergan share. Of this amount, the Pershing Defendants paid
approximately $400 million to the Valeant Defendants pursuant to a February 2014 agreement that the Pershing Defendants would
share their gains with the Valeant Defendants in the event that a competing offer for Allergan was successful, and retained the rest.
12. This Action was commenced in December 2014. On May 5, 2015, the Court issued an Order appointing the State Teachers
Retirement System of Ohio and the Iowa Public Employees Retirement System as “Lead Plaintiffs” pursuant to the Private Securities
Litigation Reform Act of 1995. In the same Order, the Court approved Lead Plaintiffs’ selection of Bernstein Litowitz Berger &
Grossmann LLP and Kessler Topaz Meltzer & Check, LLP as Lead Counsel for the putative class, and consolidated all related actions.
13. On June 26, 2015, Lead Plaintiffs, along with additional named plaintiff, Patrick T. Johnson, filed an amended complaint. On
August 7, 2015, Defendants moved to dismiss Plaintiffs’ amended complaint, and on November 9, 2015, the Court denied Defendants’
motion to dismiss in its entirety.
14. On April 21, 2016, Plaintiffs filed the operative complaint in the Action, the Second Amended Complaint (the “Second Amended
Complaint” or “Complaint”), adding additional Defendants and additional claims. The Complaint asserted, among other things, claims
under Sections 14(e) and 20A of the Exchange Act and Rule 14e-3 promulgated thereunder, which, with certain exceptions, prohibits
insider trading by a person while in possession of material nonpublic information relating to a tender offer, after a person (the “offering
person”) has taken a substantial step or steps toward commencement of a tender offer. The Complaint sought damages arising from
Defendants’ alleged violation of these provisions.
15. On May 23, 2016, the additional Defendants moved to dismiss the Complaint and on August 5, 2016, the Court denied the
second motion to dismiss in its entirety.
16. In September 2016, the Parties participated in an in-person mediation before former United States District Court Judge Layn
Phillips (“Judge Phillips”) to discuss a possible settlement of the Action. The Parties, however, were too divergent in their respective
positions to reach a settlement at that time.
17. On October 11, 2016, Plaintiffs filed a motion for class certification. Following briefing on the motion and oral argument, the
Court, on March 15, 2017, issued an Order granting the class certification motion (“Certification Order”), certifying the Class as defined
in ¶ 26 below, appointing Plaintiffs as “Class Representatives,” and appointing Lead Counsel as “Class Counsel.” The Court also
denied another motion to dismiss by Defendants, which argued that the Action should be dismissed because the Class is limited to only
those who sold Allergan common stock, and did not extend to those who traded derivative securities that were price-interdependent
with Allergan common stock (“Allergan Derivative Securities”).
QUESTIONS? VISIT WWW .ALLERGANPROXYVIOLATIONSECURITIESLITIGATION.COM OR CALL TOLL-FREE (855) 474-3851
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18. On March 28, 2017, Defendants filed a petition with the Court of Appeals for the Ninth Circuit (the “Ninth Circuit”) seeking
permission to appeal the Court’s Certification Order. Class Representatives opposed the petition. The Ninth Circuit denied the motion
on June 12, 2017.
19. On June 14, 2017, the Court granted Class Representatives’ motion to approve the form and manner of notifying the Class of the
pendency of the Action as a class action. The Class Notice was provided to the Class and a summary notice was published. The
Class Notice and summary notice each informed potential Class Members that requests for exclusion from the Class were to be
submitted no later than September 11, 2017. Out of the thousands of Class Notices distributed, a total of six requests for exclusion
2
from the Class were received, as listed on Appendix 1 to the Stipulation. Per the Court’s direction in its Certification Order, Plaintiffs
also provided sellers of Allergan Derivative Securities with notice of the Action, providing them with notice that they are not included in
the Class and may need to bring their own claims. See ¶ 27 below.
20. Between January 2016 and June 2017, the Parties engaged in extensive fact and expert discovery. During this time, the Parties
took 70 depositions and exchanged more than 2.5 million pages of documents. The Parties also litigated dozens of discovery-related
motions before the Special Masters appointed by the Court to oversee discovery in the case, Robert C. O’Brien and the Honorable
James Smith (Ret.). In total, the Special Masters issued 42 orders in the Action. The Parties also exchanged opening and rebuttal
reports for 13 expert witnesses.
21. On July 10, 2017, the Parties cross-moved for summary judgment on each liability element. Defendants’ motions also sought
judgment on their behalf on the “profits cap” and loss causation issues. Following full briefing by the Parties, the Court heard four days
of oral argument on the Parties’ summary judgment motions in December 2017. The Court (tentatively) granted in part and denied in
part Plaintiffs’ summary judgment motions, and (tentatively) denied Defendants’ summary judgment motions in their entirety.
22. During this same time, the Parties were substantially engaged in trial preparation for a trial of this Action scheduled to begin on
February 26, 2018. By December 27, 2017, the Parties had submitted to the Court their proposed exhibit and witness lists, filed certain
Daubert and in limine motions, and exchanged their contentions of law and fact, proposed stipulated facts, and other pretrial
disclosures.
23. As the Parties prepared for trial, another attempt was made to resolve the Action. Following substantial negotiations with the
assistance of Judge Phillips and Gregory P. Lindstrom, the Parties ultimately agreed to settle the Action for $250 million, memorializing
their agreement-in-principle in a term sheet executed on December 28, 2017.
24. On January 26, 2018, the Parties entered into the Stipulation, which sets forth the terms and conditions of the Settlement. The
Stipulation can be viewed at www.AllerganProxyViolationSecuritiesLitigation.com. Class Representatives thereafter filed with the Court
the Parties’ Stipulation and supporting documentation, along with their motion for preliminary approval of the Settlement.
25. On March 19, 2018, the Court preliminarily approved the Settlement, authorized this notice to be disseminated to potential Class
Members, and scheduled the Settlement Hearing to consider whether to grant final approval of the Settlement.
HOW DO I KNOW IF I AM AFFECTED BY THE SETTLEMENT?
WHO IS INCLUDED IN THE CLASS?
26. If you are a member of the Class who has not previously sought exclusion from the Class in connection with the Class Notice,
you are subject to the Settlement. The Class certified by Order of the Court on March 15, 2017 consists of:
all persons who sold Allergan common stock contemporaneously with purchases of Allergan common stock made or
3
caused by Defendants during the period February 25, 2014 through April 21, 2014, inclusive, and were damaged thereby.
Excluded from the Class by definition are: Defendants; their Officers and directors during the Class Period; Immediate Family Members
of the individual Defendants and of the excluded Officers and directors; any entity in which any of the foregoing has or had a controlling
interest; any affiliates, parents, or subsidiaries of the Defendants; the legal representatives, agents, affiliates, heirs, successors or
assigns of any of the foregoing, in their capacities as such; and Nomura International plc, and any of its affiliates, parents, or
subsidiaries. Persons or entities who traded only Allergan Derivative Securities, or any other securities other than Allergan common
stock, are not members of the Class as a consequence of those trades. Also excluded from the Class are any persons that previously
submitted a request for exclusion in connection with the Class Notice as set forth on Appendix 1 of the Stipulation.
PLEASE NOTE: RECEIPT OF THIS NOTICE DOES NOT MEAN THAT YOU ARE A CLASS MEMBER OR THAT YOU WILL BE
ENTITLED TO RECEIVE PROCEEDS FROM THE SETTLEMENT.
IF YOU ARE A CLASS MEMBER AND YOU WISH TO BE ELIGIBLE TO PARTICIPATE IN THE DISTRIBUTION OF PROCEEDS
FROM THE SETTLEMENT, YOU ARE REQUIRED TO SUBMIT THE CLAIM FORM THAT IS BEING DISTRIBUTED WITH THIS
NOTICE AND THE REQUIRED SUPPORTING DOCUMENTATION AS SET FORTH THEREIN POSTMARKED NO LATER THAN
AUGUST 7, 2018.
27. PLEASE NOTE: As set forth above, persons and entities who traded Allergan Derivative Securities are not members of the
Class as a consequence of those trades. This notice only discusses the rights and options of members of the Court-certified Class
2

Pursuant to its Order Preliminarily Approving Settlement and Providing for Notice (“Preliminary Approval Order”) dated March 19, 2018, the Court is not
permitting Class Members a second opportunity to exclude themselves from the Class in connection with the Settlement.

3

A person is considered to have sold “contemporaneously” if he, she, or it sold Allergan common stock on any trading day during the Class Period.

QUESTIONS? VISIT WWW .ALLERGANPROXYVIOLATIONSECURITIESLITIGATION.COM OR CALL TOLL-FREE (855) 474-3851
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defined in ¶ 26 above. There is a separate proposed settlement for persons and entities who traded in Allergan Derivative Securities
during the Class Period. If you traded in Allergan Derivative Securities during the Class Period, you can learn more about the claims
asserted on your behalf in Timber Hill LLC v. Pershing Square Capital Management, L.P. et al., No. 2:17-cv-04776-DOC-KES (C.D.
Cal.), the settlement of those claims, and the rights or options you may have in connection with that settlement at:
www.AllerganDerivativesSettlement.com
WHAT ARE CLASS REPRESENTATIVES’ REASONS FOR THE SETTLEMENT?
28. Class Representatives and Lead Counsel believe that the claims asserted against Defendants have merit. They recognize,
however, the expense and length of continued proceedings necessary to pursue their claims against Defendants through trial and
appeals, as well as the very substantial risks they would face in establishing liability at trial. For example, Defendants would seek to
argue and present evidence at trial that the Valeant Defendants and Pershing Defendants were “partners” or “co-bidders,” that the
Valeant Defendants were not actually planning a tender offer during the Class Period, that their actions were approved by experienced
legal counsel as legal, and that the U.S. Securities and Exchange Commission condoned their conduct. The presentation of such
argument and evidence by Defendants would depend on the outcome of certain pretrial disputes, including on jury instructions and
Daubert and in limine motions. Thus, there were very significant risks attendant to the continued prosecution of the Action through trial
and obtaining a unanimous liability verdict. At trial, Defendants would also challenge loss causation and damages, arguing, among
other things, that the Class was not harmed, not forced to sell their shares of Allergan common stock, and took inherent risks in
investing in the stock market.
29. In light of these risks, the amount of the Settlement, and the immediacy of recovery to the Class, Class Representatives and
Lead Counsel believe that the proposed Settlement is fair, reasonable, and adequate, and in the best interests of the Class. Class
Representatives and Lead Counsel believe that the Settlement provides a substantial benefit to the Class, namely $250,000,000 in
cash (less the various deductions described in this notice), as compared to the risk that the claims in the Action would produce a
smaller, or zero, recovery after trial and appeals, possibly years in the future.
30. Defendants have denied all claims asserted against them in the Action and deny having engaged in any wrongdoing or violation
of law of any kind whatsoever. Defendants have agreed to the Settlement solely to eliminate the burden and expense of continued
litigation. Accordingly, the Settlement may not be construed as an admission of any wrongdoing by Defendants.
WHAT MIGHT HAPPEN IF THERE WERE NO SETTLEMENT?
31. If there were no Settlement and Class Representatives failed to establish any essential legal or factual element of their claims
against Defendants, neither Class Representatives nor the other members of the Class would recover anything from Defendants. Also,
if Defendants were successful in proving any of their defenses at trial or on appeal, the Class could recover less than the amount
provided in the Settlement, or nothing at all.
HOW ARE CLASS MEMBERS AFFECTED BY THE SETTLEMENT?
32. As a Class Member, you are represented by Class Representatives and Lead Counsel, unless you enter an appearance through
counsel of your own choice at your own expense. You are not required to retain your own counsel, but if you choose to do so, such
counsel must file a notice of appearance on your behalf and must serve copies of his or her appearance on the attorneys listed in the
section entitled, “When And Where Will The Court Decide Whether To Approve The Settlement?,” on page 8 below.
33. If you are a Class Member and you wish to object to the Settlement, the Plan of Allocation, or Lead Counsel’s motion for an
award of attorneys’ fees and reimbursement of Litigation Expenses, and if you did not previously exclude yourself from the Class in
connection with Class Notice (as listed on Appendix 1 to the Stipulation), you may present your objections by following the instructions
in the section entitled, “When And Where Will The Court Decide Whether To Approve The Settlement?,” on page 8 below.
34. If you are a Class Member you will be bound by any orders issued by the Court. If the Settlement is approved, the Court will
enter a judgment (the “Judgment”). The Judgment will dismiss with prejudice the claims against Defendants and will provide that, upon
the Effective Date of the Settlement, Plaintiffs and each of the other Class Members, on behalf of themselves, and their respective
heirs, executors, administrators, predecessors, successors, and assigns in their capacities as such, will have fully, finally, and forever
compromised, settled, released, resolved, relinquished, waived, and discharged each and every Released Plaintiffs’ Claim (as defined
in ¶ 35 below) against Defendants and the other Defendants’ Releasees (as defined in ¶ 36 below), and shall forever be barred and
enjoined from prosecuting any or all of the Released Plaintiffs’ Claims against any of the Defendants’ Releasees.
35. “Released Plaintiffs’ Claims” means all claims and causes of action of every nature and description, whether known claims or
Unknown Claims, whether arising under federal, state, common or foreign law, that Plaintiffs or any other member of the Class:
(i) asserted in the Complaint, or (ii) could have asserted in any forum that arise out of or are based upon the acts, facts, statements, or
omissions involved, set forth in, or referred to in the Complaint, and that relate to the sale of Allergan common stock during the Class
Period. Released Plaintiffs’ Claims do not include: (i) any claims relating to the enforcement of the Settlement; (ii) any claims that
relate to the purchase or sale of Allergan Derivative Securities, including any claims asserted in Timber Hill LLC v. Pershing Square
Capital Management, L.P. et al., No. 2:17-cv-04776-DOC-KES (C.D. Cal.); or (iii) any claims of any person or entity that submitted a
request for exclusion as set forth on Appendix 1 to the Stipulation.
36. “Defendants’ Releasees” means Defendants and their current and former parents, affiliates, subsidiaries, limited partners,
stockholders, officers, directors, agents, successors, predecessors, assigns, assignees, employees, and attorneys, in their capacities
as such.
QUESTIONS? VISIT WWW .ALLERGANPROXYVIOLATIONSECURITIESLITIGATION.COM OR CALL TOLL-FREE (855) 474-3851
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37. “Unknown Claims” means any Released Plaintiffs’ Claims which any Plaintiff or any other Class Member does not know or
suspect to exist in his, her or its favor at the time of the release of such claims, and any Released Defendants’ Claims which any
Defendant does not know or suspect to exist in his or its favor at the time of the release of such claims, which, if known by him, her or it,
might have affected his, her or its decision(s) with respect to this Settlement. With respect to any and all Released Claims, the Parties
stipulate and agree that, upon the Effective Date of the Settlement, Plaintiffs and Defendants shall expressly waive, and each of the
other Class Members shall be deemed to have waived, and by operation of the Judgment or the Alternate Judgment, if applicable, shall
have expressly waived, any and all provisions, rights, and benefits conferred by any law of any state or territory of the United States, or
principle of common law or foreign law, which is similar, comparable, or equivalent to California Civil Code §1542, which provides:
A general release does not extend to claims which the creditor does not know or suspect to exist in his or her favor at the
time of executing the release, which if known by him or her must have materially affected his or her settlement with the
debtor.
Plaintiffs and Defendants acknowledge, and each of the other Class Members shall be deemed by operation of law to have
acknowledged, that the foregoing waiver was separately bargained for and a key element of the Settlement.
38. The Judgment will also provide that, upon the Effective Date of the Settlement, Defendants, on behalf of themselves, and their
respective heirs, executors, administrators, predecessors, successors, and assigns in their capacities as such, will have fully, finally,
and forever compromised, settled, released, resolved, relinquished, waived, and discharged each and every Released Defendants’
Claim (as defined in ¶ 39 below) against Plaintiffs and the other Plaintiffs’ Releasees (as defined in ¶ 40 below), and shall forever be
barred and enjoined from prosecuting any or all of the Released Defendants’ Claims against any of the Plaintiffs’ Releasees. This
Release shall not apply to any person or entity who previously submitted a request for exclusion from the Class in connection with the
Class Notice as set forth on Appendix 1 to the Stipulation.
39. “Released Defendants’ Claims” means all claims and causes of action of every nature and description, whether known claims or
Unknown Claims, whether arising under federal, state, common or foreign law, that arise out of or relate in any way to the institution,
prosecution, or settlement of the claims asserted in the Action against Defendants. Released Defendants’ Claims do not include (i) any
claims relating to the enforcement of the Settlement; and (ii) any claims against any person or entity that previously submitted a request
for exclusion from the Class as set forth on Appendix 1 to the Stipulation.
40. “Plaintiffs’ Releasees” means Plaintiffs, all other Class Members, and their respective current and former parents, affiliates,
subsidiaries, limited partners, stockholders, pensioners, officers, directors, agents, successors, predecessors, assigns, assignees,
employees, and attorneys, in their capacities as such.
HOW DO I PARTICIPATE IN THE SETTLEMENT? WHAT DO I NEED TO DO?
41. To be eligible for a payment from the proceeds of the Settlement, you must be a member of the Class and you must timely
complete and return the Claim Form with adequate supporting documentation postmarked no later than August 7, 2018. A Claim
Form is included with this notice, or you may obtain one from the website maintained by the Claims Administrator for the Settlement,
www.AllerganProxyViolationSecuritiesLitigation.com, or you may request that a Claim Form be mailed to you by calling the Claims
Administrator toll free at (855) 474-3851. Please retain all records of your ownership of and transactions in Allergan common stock, as
they may be needed to document your Claim. If you previously requested exclusion from the Class in connection with Class Notice or
do not submit a timely and valid Claim Form, you will not be eligible to share in the Net Settlement Fund.
HOW MUCH WILL MY PAYMENT BE?
42. At this time, it is not possible to make any determination as to how much any individual Class Member may receive from the
Settlement.
43. Pursuant to the Settlement, Defendants have paid two hundred and fifty million dollars ($250,000,000) in cash. The Settlement
Amount has been deposited into an escrow account. The Settlement Amount plus any interest earned thereon is referred to as the
“Settlement Fund.” If the Settlement is approved by the Court and the Effective Date occurs, the “Net Settlement Fund” (that is, the
Settlement Fund less (i) all federal, state, and/or local taxes on any income earned by the Settlement Fund and the reasonable costs
incurred in connection with determining the amount of and paying taxes owed by the Settlement Fund (including reasonable expenses
of tax attorneys and accountants), (ii) the Notice and Administration Costs, (iii) any attorneys’ fees and Litigation Expenses awarded by
the Court, and (iv) any other costs or fees approved by the Court) will be distributed to Class Members who submit valid Claim Forms,
in accordance with the proposed Plan of Allocation or such other plan of allocation as the Court may approve.
44. The Net Settlement Fund will not be distributed unless and until the Court has approved the Settlement and a plan of allocation,
and the time for any petition for rehearing, appeal, or review, whether by certiorari or otherwise, has expired.
45. Neither Defendants nor any other person or entity that paid any portion of the Settlement Amount on their behalf are entitled to
get back any portion of the Settlement Fund once the Court’s order or judgment approving the Settlement becomes Final. Defendants
shall not have any liability, obligation, or responsibility for the administration of the Settlement, the disbursement of the Net Settlement
Fund, or the plan of allocation.
46. Approval of the Settlement is independent from approval of a plan of allocation. Any determination with respect to a plan of
allocation will not affect the Settlement, if approved.
47. Unless the Court otherwise orders, any Class Member who fails to submit a Claim Form postmarked on or before August 7, 2018
shall be fully and forever barred from receiving payments pursuant to the Settlement but will in all other respects remain a Class
QUESTIONS? VISIT WWW .ALLERGANPROXYVIOLATIONSECURITIESLITIGATION.COM OR CALL TOLL-FREE (855) 474-3851
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Member and be subject to the provisions of the Stipulation, including the terms of any Judgment entered and the releases given. This
means that each Class Member releases the Released Plaintiffs’ Claims (as defined in ¶ 35 above) against the Defendants’ Releasees
(as defined in ¶ 36 above) and will be enjoined and prohibited from filing, prosecuting, or pursuing any of the Released Plaintiffs’ Claims
against any of the Defendants’ Releasees whether or not such Class Member submits a Claim Form.
48. Participants in and beneficiaries of any employee retirement and/or benefit plan (“Employee Plan”) should NOT include any
information relating to shares of Allergan common stock sold through an Employee Plan in any Claim Form they submit in this Action.
They should include ONLY those shares of Allergan common stock sold during the Class Period outside an Employee Plan. Claims
based on any Employee Plan(s)’ sales of eligible Allergan common stock during the Class Period may be made by the Employee
Plan(s)’ trustees. To the extent any of the Defendants or any of the other persons or entities excluded from the Class are participants in
an Employee Plan(s), such persons or entities shall not receive, either directly or indirectly, any portion of the recovery that may be
obtained from the Settlement by such Employee Plan(s).
49. The Court has reserved jurisdiction to allow, disallow, or adjust on equitable grounds the Claim of any Class Member.
50. Each Claimant shall be deemed to have submitted to the jurisdiction of the Court with respect to his, her, or its Claim Form.
51. Only Class Members or persons authorized to submit a Claim on their behalf will be eligible to share in the distribution of the Net
Settlement Fund. Persons and entities that are excluded from the Class by definition or that previously excluded themselves from the
Class pursuant to request in connection with the Class Notice will not be eligible to receive a distribution from the Net Settlement Fund
and should not submit Claim Forms.
PROPOSED PLAN OF ALLOCATION
52. The objective of the Plan of Allocation is to equitably distribute the Settlement proceeds to those Class Members who suffered
economic losses as a proximate result of the alleged wrongdoing. The Plan of Allocation is not a formal damage analysis, and the
calculations made in accordance with the Plan of Allocation are not intended to be estimates of, nor indicative of, the amounts that
Class Members might have been able to recover after a trial. Nor are the calculations pursuant to the Plan of Allocation intended to be
estimates of the amounts that will be paid to Authorized Claimants pursuant to the Settlement. The computations under the Plan of
Allocation are only a method to weigh the claims of Authorized Claimants against one another for the purposes of making pro rata
allocations of the Net Settlement Fund.
53. Lead Counsel developed the Plan of Allocation in consultation with Class Representatives’ damages expert. Under the Plan of
Allocation, a Recognized Loss Amount shall be calculated for the sale of each share of Allergan common stock that the Claimant sold
during the Class Period. The Recognized Loss Amount calculated for each such share sold is the difference between $209.20, the
closing price of Allegan common stock on November 17, 2014 (the date Allergan agreed to be purchased for $219 a share), and the
actual sale price. In addition, a Recognized Gain Amount shall be calculated for each share of Allergan common stock purchased
during the Class Period (other than shares purchased through the exercise of an option entered into prior to the beginning of the Class
Period), which shall be the difference between $209.20 and the actual purchase price. Recognized Gain Amounts will offset
Recognized Loss Amounts as discussed below.
CALCULATION OF RECOGNIZED LOSS AND RECOGNIZED GAIN AMOUNTS
54. Based on the formula set forth below, a “Recognized Loss Amount” shall be calculated for sales of Allergan common stock
during the Class Period that are listed in the Claim Form and for which adequate documentation is provided and a “Recognized Gain
Amount” shall be calculated for purchases of Allergan common stock during the Class Period.

(a)

For each share of Allergan common stock sold during the Class Period (other than shares sold as the result of the
exercise of an option entered into prior to the beginning of the Class Period), the Recognized Loss Amount is
$209.20 minus the sale price.

(b)

For each share of Allergan common stock purchased during the Class Period (other than shares purchased through
the exercise of an option entered into prior to the beginning of the Class Period), the Recognized Gain Amount is
$209.20 minus the purchase price.
ADDITIONAL PROVISIONS

55. The Net Settlement Fund will be allocated among all Authorized Claimants whose Distribution Amount (defined in ¶ 57 below) is
$10.00 or greater.
56. A Claimant’s “Recognized Claim” under the Plan of Allocation shall be (i) the sum of his, her, or its Recognized Loss Amounts for
all sales of Allergan common stock during the Class Period less (ii) the sum of his, her, or its Recognized Gain Amounts for all
purchases of Allergan common stock during the Class Period.
57. The Net Settlement Fund will be distributed to Authorized Claimants on a pro rata basis based on the relative size of their
Recognized Claims. Specifically, a “Distribution Amount” will be calculated for each Authorized Claimant, which shall be the Authorized
Claimant’s Recognized Claim divided by the total Recognized Claims of all Authorized Claimants, multiplied by the total amount in the
Net Settlement Fund. If any Authorized Claimant’s Distribution Amount calculates to less than $10.00, it will not be included in the
calculation and no distribution will be made to such Authorized Claimant.
58. Purchases and sales of Allergan common stock shall be deemed to have occurred on the “contract” or “trade” date as opposed
to the “settlement” or “payment” date. The receipt or grant by gift, inheritance or operation of law of Allergan common stock during the
QUESTIONS? VISIT WWW .ALLERGANPROXYVIOLATIONSECURITIESLITIGATION.COM OR CALL TOLL-FREE (855) 474-3851
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Class Period shall not be deemed a purchase or sale of Allergan common stock for the calculation of an Authorized Claimant’s
Recognized Loss Amount, nor shall the receipt or grant be deemed an assignment of any claim relating to the Allergan common stock
unless (i) no Claim Form was submitted by or on behalf of the donor, on behalf of the decedent, or by anyone else with respect to those
shares; and (ii) it is specifically so provided in the instrument of gift or assignment.
59. Option contracts are not securities eligible to participate in the Settlement. With respect to shares of Allergan common stock
purchased or sold through the exercise of an option that was entered into during the Class Period, the purchase/sale price of the
Allergan common stock is the closing market price of Allergan common stock on the date of the exercise of the option. No Recognized
Gain Amounts will be calculated for purchases of Allergan common stock that are the result of the exercise of an option entered into
prior to the beginning of the Class Period. No Recognized Loss Amounts will be calculated for sales of Allergan common stock that are
the result of the exercise of an option entered into prior to the beginning of the Class Period.
60. After the initial distribution of the Net Settlement Fund, the Claims Administrator shall make reasonable and diligent efforts to
have Authorized Claimants cash their distribution checks. To the extent any monies remain in the fund nine (9) months after the initial
distribution, if Lead Counsel, in consultation with the Claims Administrator, determine that it is cost-effective to do so, the Claims
Administrator shall conduct a re-distribution of the funds remaining after payment of any unpaid fees and expenses incurred in
administering the Settlement, including for such re-distribution, to Authorized Claimants who have cashed their initial distributions and
who would receive at least $10.00 from such re-distribution. Additional re-distributions to Authorized Claimants who have cashed their
prior checks and who would receive at least $10.00 on such additional re-distributions may occur thereafter if Lead Counsel, in
consultation with the Claims Administrator, determine that additional re-distributions, after the deduction of any additional fees and
expenses incurred in administering the Settlement, including for such re-distributions, would be cost-effective. At such time as it is
determined that the re-distribution of funds remaining in the Net Settlement Fund is not cost-effective, the remaining balance shall be
contributed to non-sectarian, not-for-profit 501(c)(3) organization(s), to be recommended by Lead Counsel and approved by the Court.
61. Payment pursuant to the Plan of Allocation, or such other plan of allocation as may be approved by the Court, shall be
conclusive against all Authorized Claimants. No person shall have any claim against Plaintiffs, Plaintiffs’ Counsel, Plaintiffs’ damages
expert, Defendants, Defendants’ Counsel, or any of the other Releasees, or the Claims Administrator or other agent designated by
Lead Counsel arising from distributions made substantially in accordance with the Stipulation, the plan of allocation approved by the
Court, or further Orders of the Court. Plaintiffs, Defendants and their respective counsel, and all other Defendants’ Releasees, shall
have no responsibility or liability whatsoever for the investment or distribution of the Settlement Fund, the Net Settlement Fund, the plan
of allocation, or the determination, administration, calculation, or payment of any Claim or nonperformance of the Claims Administrator,
the payment or withholding of taxes owed by the Settlement Fund, or any losses incurred in connection therewith.
62. The Plan of Allocation set forth herein is the plan that is being proposed to the Court for its approval by Class Representatives
after consultation with their damages expert. The Court may approve this plan as proposed or it may modify the Plan of Allocation
without further notice to the Class. Any Orders regarding any modification of the Plan of Allocation will be posted on the website,
www.AllerganProxyViolationSecuritiesLitigation.com.
WHAT PAYMENT ARE THE ATTORNEYS FOR THE CLASS SEEKING?
HOW WILL THE LAWYERS BE PAID?
63. Plaintiffs’ Counsel have not received any payment for their services in pursuing claims against the Defendants on behalf of the
Class, nor have Plaintiffs’ Counsel been reimbursed for their out-of-pocket expenses. Before final approval of the Settlement, Lead
Counsel will apply to the Court for an award of attorneys’ fees for all Plaintiffs’ Counsel in an amount not to exceed 25% of the
Settlement Fund. At the same time, Lead Counsel also intend to apply for reimbursement of Litigation Expenses in an amount not to
exceed $8.5 million, which may include an application for reimbursement of the reasonable costs and expenses incurred by Class
Representatives directly related to their representation of the Class. The Court will determine the amount of any award of attorneys’
fees or reimbursement of Litigation Expenses. Such sums as may be approved by the Court will be paid from the Settlement Fund.
Class Members are not personally liable for any such fees or expenses.
WHEN AND WHERE WILL THE COURT DECIDE WHETHER TO APPROVE THE SETTLEMENT?
DO I HAVE TO COME TO THE HEARING? MAY I SPEAK AT THE HEARING IF I DON’T LIKE THE SETTLEMENT?
64. Class Members do not need to attend the Settlement Hearing. The Court will consider any submission made in
accordance with the provisions below even if a Class Member does not attend the hearing. You can participate in the
Settlement without attending the Settlement Hearing.
65. The Settlement Hearing will be held on May 30, 2018 at 7:30 a.m., before The Honorable David O. Carter, in the United States
District Court for the Central District of California, Ronald Reagan Federal Building, United States Courthouse, 411 West Fourth Street,
Santa Ana, CA 92701, 9th Floor, Courtroom 9D. More detailed papers in support of Class Representatives’ motion for final approval of
the Settlement and approval of the Plan of Allocation and Lead Counsel’s motion for fees and expenses will be filed with the Court on or
before April 25, 2018 and will be made available thereafter on www.AllerganProxyViolationSecuritiesLitigation.com. The Court reserves
the right to approve the Settlement, the Plan of Allocation, Lead Counsel’s motion for an award of attorneys’ fees and reimbursement of
Litigation Expenses, and/or any other matter related to the Settlement at or after the Settlement Hearing without further notice to the
members of the Class.
66. Any Class Member may object to the Settlement, the proposed Plan of Allocation, or Lead Counsel’s motion for an award of
attorneys’ fees and reimbursement of Litigation Expenses. Objections must be in writing. You must file any written objection, together
with copies of all other papers and briefs supporting the objection, with the Clerk’s Office at the United States District Court for the
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Central District of California at the address set forth below on or before May 9, 2018. You must also serve the papers on Lead Counsel
and on the Representative Defendants’ Counsel at the addresses set forth below so that the papers are received on or before May 9,
2018.
Clerk’s Office
United States District Court
Central District of California
Clerk of the Court
Ronald Reagan Federal Bldg.
United States Courthouse
411 West Fourth Street
Santa Ana, CA 92701

Lead Counsel
Bernstein Litowitz Berger
& Grossmann LLP
Mark Lebovitch, Esq.
1251 Avenue of the Americas,
44th Floor
New York, NY 10020
Kessler Topaz Meltzer
& Check, LLP
Lee Rudy, Esq.
280 King of Prussia Road
Radnor, PA 19087

Representative
Defendants’ Counsel
Hueston Hennington LLP
John C. Hueston, Esq.
523 West 6th Street
Los Angeles, CA 90014
Kirkland & Ellis LLP
Mark Holscher, Esq.
333 South Hope Street
Los Angeles, CA 90071

67. Any objections (i) must state the name, address, and telephone number of the person or entity objecting and must be signed by
the objector; (ii) must contain a statement of the Class Member’s objection or objections, and the specific reasons for each objection,
including any legal and evidentiary support the Class Member wishes to bring to the Court’s attention; and (iii) must include documents
sufficient to prove membership in the Class, including documents showing the number of shares of Allergan common stock that the
objector purchased and/or sold during the Class Period (i.e., February 25, 2014 through April 21, 2014, inclusive), as well as the
number of shares, dates, and prices for each such purchase and sale. You may not object to the Settlement, the Plan of Allocation, or
Lead Counsel’s motion for attorneys’ fees and reimbursement of Litigation Expenses if you excluded yourself from the Class in
connection with the previously disseminated Class Notice and are listed on Appendix 1 to the Stipulation.
68. You may file a written objection without having to appear at the Settlement Hearing. You may not, however, appear at the
Settlement Hearing to present your objection unless you first file and serve a written objection in accordance with the procedures
described above, unless the Court orders otherwise.
69. If you wish to be heard orally at the hearing in opposition to the approval of the Settlement, the Plan of Allocation, or Lead
Counsel’s motion for an award of attorneys’ fees and reimbursement of Litigation Expenses, and if you timely file and serve a written
objection as described above, you must also file a notice of appearance with the Clerk’s Office and serve it on Lead Counsel and
Representative Defendants’ Counsel at the addresses set forth above so that it is received on or before May 9, 2018. Persons who
intend to object and desire to present evidence at the Settlement Hearing must include in their written objection or notice of appearance
the identity of any witnesses they may call to testify and exhibits they intend to introduce into evidence at the hearing. Such persons
may be heard orally at the discretion of the Court.
70. You are not required to hire an attorney to represent you in making written objections or in appearing at the Settlement Hearing.
However, if you decide to hire an attorney, it will be at your own expense, and that attorney must file a notice of appearance with the
Court and serve it on Lead Counsel and Representative Defendants’ Counsel at the addresses set forth above so that the notice is
received on or before May 9, 2018.
71. The Settlement Hearing may be adjourned by the Court without further written notice to the Class. If you plan to attend the
Settlement Hearing, you should confirm the date and time with Lead Counsel.
72. Unless the Court orders otherwise, any Class Member who does not object in the manner described above will be
deemed to have waived any objection and shall be forever foreclosed from making any objection to the proposed Settlement,
the proposed Plan of Allocation, or Lead Counsel’s motion for an award of attorneys’ fees and reimbursement of Litigation
Expenses. Class Members do not need to appear at the Settlement Hearing or take any other action to indicate their approval.
WHAT IF I SOLD ALLERGAN SHARES ON SOMEONE ELSE’S BEHALF?
73. Please Note: If you previously provided the names and addresses of persons and entities on whose behalf you sold
Allergan common stock during the period from February 25, 2014 through April 21, 2014, inclusive, in connection with the
Class Notice, and (i) those names and addresses remain current and (ii) you have no additional names and addresses for
potential Class Members to provide to the Claims Administrator, you need do nothing further at this time. The Claims
Administrator will mail a copy of this Notice and the Claim Form (together, the “Settlement Notice Packet”) to the beneficial
owners whose names and addresses were previously provided in connection with the Class Notice. If you elected to mail the
Class Notice directly to beneficial owners, you were advised that you must retain the mailing records for use in connection with any
further notices that may be provided in the Action. If you elected this option, the Claims Administrator will forward the same number of
Settlement Notice Packets to you to send to the beneficial owners. If you require more copies of the Settlement Notice Packet than you
previously requested in connection with the Class Notice mailing, please contact the Claims Administrator, GCG, toll-free at (855) 4743851 and let them know how many additional packets you require. You must mail the Settlement Notice Packets to the beneficial
owners within seven (7) calendar days of your receipt of the packets.
74. If you have not already provided the names and addresses for persons and entities on whose behalf you sold Allergan common
stock during the period from February 25, 2014 through April 21, 2014, inclusive, in connection with the Class Notice, then, the Court
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has ordered that you must, WITHIN SEVEN (7) CALENDAR DAYS OF YOUR RECEIPT OF THIS NOTICE, either: (i) send the
Settlement Notice Packet to all beneficial owners of such Allergan common stock, or (ii) send a list of the names and addresses of such
beneficial owners to the Claims Administrator at Allergan Proxy Violation Securities Litigation, c/o GCG, P.O. Box 10436, Dublin, OH
43017-4036, in which event the Claims Administrator shall promptly mail the Settlement Notice Packet to such beneficial owners. AS
STATED ABOVE, IF YOU HAVE ALREADY PROVIDED THIS INFORMATION IN CONNECTION WITH THE CLASS NOTICE,
UNLESS THAT INFORMATION HAS CHANGED (E.G., BENEFICIAL OWNER HAS CHANGED ADDRESS), IT IS UNNECESSARY
TO PROVIDE SUCH INFORMATION AGAIN.
75. Upon full and timely compliance with these directions, nominees who mail the Settlement Notice Packet to beneficial owners
may seek reimbursement of their reasonable expenses actually incurred by providing GCG with proper documentation supporting the
expenses for which reimbursement is sought. Such properly documented expenses incurred by nominees in compliance with these
directions shall be paid from the Settlement Fund, but will only be reimbursed upon review and approval by the Court.
76. Copies of this Notice and the Claim Form may also be obtained from the website maintained by the Claims Administrator,
www.AllerganProxyViolationSecuritiesLitigation.com, by calling the Claims Administrator toll-free at (855) 474-3851, or by emailing the
Claims Administrator at info@AllerganProxyViolationSecuritiesLitigation.com.
CAN I SEE THE COURT FILE? WHOM SHOULD I CONTACT IF I HAVE QUESTIONS?
77. This Notice contains only a summary of the terms of the proposed Settlement. For more detailed information about the matters
involved in this Action, you are referred to the papers on file in the Action, including the Stipulation, which may be inspected during
regular office hours at the Office of the Clerk, United States District Court for the Central District of California, Ronald Reagan Federal
Building, United States Courthouse, 411 West Fourth Street, Santa Ana, CA 92701. Additionally, copies of the Stipulation and any
related orders entered by the Court will be posted on the website maintained by the Claims Administrator,
www.AllerganProxyViolationSecuritiesLitigation.com.
All inquiries concerning this Notice and the Claim Form should be directed to:
Allergan Proxy Violation Securities Litigation
c/o GCG
P.O. Box 10436
Dublin, OH 43017-4036
(855) 474-3851
info@AllerganProxyViolationSecuritiesLitigation.com
www.AllerganProxyViolationSecuritiesLitigation.com
and/or
Bernstein Litowitz Berger &
Grossmann LLP
Mark Lebovitch, Esq.
1251 Avenue of the Americas
New York, NY 10020
(800) 380-8496
blbg@blbglaw.com

Kessler Topaz Meltzer &
Check, LLP
Lee Rudy, Esq.
280 King of Prussia Road
Radnor, PA 19087
(610) 667-7706
info@ktmc.com

DO NOT CALL OR WRITE THE COURT, THE OFFICE OF THE CLERK OF THE COURT, ALLERGAN,
DEFENDANTS OR THEIR COUNSEL REGARDING THIS NOTICE.
Dated: March 19, 2018

By Order of the Court
United States District Court
Central District of California
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Allergan Proxy Violation
Securities Litigation
Postmarked
No Later Than
August 7, 2018

APV

c/o GCG
P.O. Box 10436
*P-APV-POC/1*
Dublin, OH 43017-4036
Toll-Free Number: (855) 474-3851
Email: info@AllerganProxyViolationSecuritiesLitigation.com
Website: www.AllerganProxyViolationSecuritiesLitigation.com

Claim Number:
Control Number:

PROOF OF CLAIM AND RELEASE FORM
To be eligible to receive a share of the Net Settlement Fund in connection with the Settlement of this Action, you must
complete and sign this Proof of Claim and Release Form (“Claim Form”) and mail it by first-class mail to the above
address, postmarked no later than August 7, 2018.
Failure to submit your Claim Form by the date specified will subject your claim to rejection and may preclude you from
being eligible to receive any money in connection with the Settlement.
Do not mail or deliver your Claim Form to the Court, the parties to the Action, or their counsel. Submit your
Claim Form only to the Claims Administrator at the address set forth above.
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PART I - CLAIMANT INFORMATION
The Claims Administrator will use this information for all communications regarding this Claim Form. If this information changes,
you MUST notify the Claims Administrator in writing at the address above. Complete names of all persons and entities must
be provided.
Claimant Name(s) (as the name(s) should appear on check, if eligible for payment; if the shares were jointly owned, the
names of all beneficial owners must be provided):

Name of Person the Claims Administrator Should Contact Regarding this Claim Form
(Must Be Provided):

Mailing Address – Line 1 (Street Address/P.O. Box):

Mailing Address – Line 2 (If Applicable) (Apartment/Suite/Floor Number):

City: 											

State:

Zip:

Country (if other than U.S.):

Last 4 digits of Claimant Social Security/Taxpayer Identification Number:1

Daytime Telephone Number:					

-

-

Evening Telephone Number:

-

-

Email Address (Email address is not required, but if you provide it you authorize the Claims Administrator to use it in providing you
with information relevant to this claim):

Questions? Visit www.AllerganProxyViolationSecuritiesLitigation.com
or call toll-free (855) 474-3851

To view Garden City Group, LLC’s Privacy Notice, please visit http://www.choosegcg.com/privacy
The last four digits of the taxpayer identification number (TIN), consisting of a valid Social Security Number (SSN) for individuals or Employer Identification
Number (EIN) for business entities, trusts, estates, etc., and the telephone number of the beneficial owner(s) may be used in verifying this claim.
1
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PART II - GENERAL INSTRUCTIONS
1.
It is important that you completely read and understand the Notice of (I) Proposed Settlement and Plan of Allocation;
(II) Settlement Fairness Hearing; and (III) Motion for an Award of Attorneys’ Fees and Reimbursement of Litigation Expenses (the
“Settlement Notice”) that accompanies this Claim Form, including the proposed Plan of Allocation set forth in the Settlement
Notice. The Settlement Notice describes the proposed Settlement, how Class Members are affected by the Settlement, and the
manner in which the Net Settlement Fund will be distributed if the Settlement and Plan of Allocation are approved by the Court.
The Settlement Notice also contains the definitions of many of the defined terms (which are indicated by initial capital letters) used
in this Claim Form. By signing and submitting this Claim Form, you will be certifying that you have read and that you understand
the Settlement Notice, including the terms of the releases described therein and provided for herein.
2.
By submitting this Claim Form, you will be making a request to share in the proceeds of the Settlement described
in the Settlement Notice. IF YOU ARE NOT A CLASS MEMBER (see the definition of the Class on page 4 of the Settlement Notice,
which sets forth who is included in and who is excluded from the Class), OR IF YOU, OR SOMEONE ACTING ON YOUR BEHALF,
SUBMITTED A REQUEST FOR EXCLUSION FROM THE CLASS IN CONNECTION WITH THE PREVIOUSLY DISSEMINATED
CLASS NOTICE AND ARE LISTED ON APPENDIX 1 TO THE STIPULATION, DO NOT SUBMIT A CLAIM FORM. YOU MAY
NOT, DIRECTLY OR INDIRECTLY, PARTICIPATE IN THE SETTLEMENT IF YOU ARE NOT A CLASS MEMBER. THUS, IF
YOU ARE EXCLUDED FROM THE CLASS, ANY CLAIM FORM THAT YOU SUBMIT, OR THAT MAY BE SUBMITTED ON YOUR
BEHALF, WILL NOT BE ACCEPTED.
3.
Submission of this Claim Form does not guarantee that you will share in the proceeds of the Settlement.
The distribution of the Net Settlement Fund will be governed by the Plan of Allocation set forth in the Settlement Notice,
if it is approved by the Court, or by such other plan of allocation as the Court approves.
4.
Use the Schedule of Transactions in Part III of this Claim Form to supply all required details of your transaction(s)
(including free transfers and deliveries) in and holdings of, Allergan common stock. On this schedule, provide all of the requested
information with respect to your holdings, purchases, acquisitions, and sales of Allergan common stock, whether such transactions
resulted in a profit or a loss. Failure to report all transaction and holding information during the requested time period may
result in the rejection of your claim.
5.
Please note: Only sales of Allergan common stock during the Class Period (i.e., from February 25, 2014 through
April 21, 2014, inclusive) are eligible for recovery under the Settlement. However, purchases/acquisitions of Allergan common
stock during the Class Period will be used for purposes of calculating the amount of your claim under the Plan of Allocation, and
therefore information on purchases/acquisitions during the Class Period is also required. In addition, in order to confirm the
accuracy and completeness of the purchase/acquisition and sale amounts listed, Claimants are required to provide the requested
information regarding any transfers or free deliveries of Allergan common stock during the Class Period and their holdings of
Allergan common stock at the beginning and end of the Class Period.
6.
You are required to submit genuine and sufficient documentation for all of your transactions in and holdings of
Allergan common stock set forth in the Schedule of Transactions in Part III of this Claim Form. Documentation may consist of copies
of brokerage confirmation slips or monthly brokerage account statements, or an authorized statement from your broker containing
the transactional and holding information found in a broker confirmation slip or account statement. If any of your Allergan shares
were purchased or sold as the result of the exercise of an option, your supporting documentation must indicate that fact and must
include the date that you acquired the option. The Parties and the Claims Administrator do not independently have information
about your investments in Allergan common stock. IF SUCH DOCUMENTS ARE NOT IN YOUR POSSESSION, PLEASE
OBTAIN COPIES OF THE DOCUMENTS OR EQUIVALENT DOCUMENTS FROM YOUR BROKER. FAILURE TO SUPPLY
THIS DOCUMENTATION MAY RESULT IN THE REJECTION OF YOUR CLAIM. DO NOT SEND ORIGINAL DOCUMENTS.
Please keep a copy of all documents that you send to the Claims Administrator. Also, do not highlight any portion of the
Claim Form or any supporting documents.
7.
Use Part I of this Claim Form entitled “CLAIMANT INFORMATION” to identify the beneficial owner(s) of Allergan
common stock. The complete name(s) of the beneficial owner(s) must be entered. If you held the eligible Allergan common stock
in your own name, you are the beneficial owner as well as the record owner. If, however, your shares of eligible Allergan common
stock were registered in the name of a third party, such as a nominee or brokerage firm, you are the beneficial owner of these
shares, but the third party is the record owner. The beneficial owner, not the record owner, must sign this Claim Form to be eligible
to participate in the Settlement. If there are joint beneficial owners each must sign this Claim Form and their names must appear
as “Claimants” in Part I of this Claim Form.
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PART II - GENERAL INSTRUCTIONS CONT’D
8.
One claim should be submitted for each separate legal entity. Separate Claim Forms should be submitted
for each separate legal entity (e.g., a claim from joint owners should not include separate transactions of just one of the joint
owners, and an individual should not combine his or her IRA transactions with transactions made solely in the individual’s name).
Conversely, a single Claim Form should be submitted on behalf of one legal entity including all transactions made by that entity
on one Claim Form, no matter how many separate accounts that entity has (e.g., a corporation with multiple brokerage accounts
should include all transactions made in all accounts on one Claim Form).
9.
Agents, executors, administrators, guardians, and trustees must complete and sign the Claim Form on behalf of
persons represented by them, and they must:
		
(a)
expressly state the capacity in which they are acting;
		
(b)
identify the name, account number, Social Security Number (or taxpayer identification number),
			
address, and telephone number of the beneficial owner of (or other person or entity on whose behalf they
			
are acting with respect to) the Allergan common stock; and
		
(c)
furnish herewith evidence of their authority to bind to the Claim Form the person or entity on whose behalf
			
they are acting. (Authority to complete and sign a Claim Form cannot be established by stockbrokers
			
demonstrating only that they have discretionary authority to trade securities in another person’s accounts.)
10.
		
		

By submitting a signed Claim Form, you will be swearing that you:
(a)
owned the Allergan common stock you have listed in the Claim Form; or
(b)
are expressly authorized to act on behalf of the owner thereof.

11.
By submitting a signed Claim Form, you will be swearing to the truth of the statements contained therein and the
genuineness of the documents attached thereto, subject to penalties of perjury under the laws of the United States of America.
The making of false statements, or the submission of forged or fraudulent documentation, will result in the rejection of your claim
and may subject you to civil liability or criminal prosecution.
12.
If the Court approves the Settlement, payments to eligible Authorized Claimants pursuant to the Plan of Allocation
(or such other plan of allocation as the Court approves) will be made after any appeals are resolved, and after the completion of
all claims processing. The claims process will take substantial time to complete fully and fairly. Please be patient.
13.
PLEASE NOTE: As set forth in the Plan of Allocation, each Authorized Claimant shall receive his, her or its pro
rata share of the Net Settlement Fund. If the prorated payment to any Authorized Claimant calculates to less than $10.00, it will
not be included in the calculation and no distribution will be made to that Authorized Claimant.
14.
If you have questions concerning the Claim Form, or need additional copies of the Claim Form or the Settlement Notice,
you may contact the Claims Administrator, GCG, at the above address, by email at info@AllerganProxyViolationSecuritiesLitigation.
com, or by toll-free phone at 855-474-3851, or you can visit the website, www.AllerganProxyViolationSecuritiesLitigation.com,
where copies of the Claim Form and Settlement Notice are available for downloading.
15.
NOTICE REGARDING ELECTRONIC FILES: Claimants with over 40 transactions in Allergan common stock
during the Class Period are encouraged to submit information regarding their transactions in electronic files. To obtain the mandatory
electronic filing requirements and file layout, you may visit the website at www.AllerganProxyViolationSecuritiesLitigation.com or
you may email the Claims Administrator’s electronic filing department at eclaim@choosegcg.com. Any file not in accordance
with the required electronic filing format will be subject to rejection. Only one claim should be submitted for each separate
legal entity (see ¶ 8 above) and the complete name of the beneficial owner of the securities must be entered where called for
(see ¶ 7 above). No electronic files will be considered to have been submitted unless the Claims Administrator issues an email
to that effect. Do not assume that your file has been received until you receive this email. If you do not receive such an
email within 10 days of your submission, you should contact the electronic filing department at eclaim@choosegcg.com
to inquire about your file and confirm it was received.
IMPORTANT: PLEASE NOTE
YOUR CLAIM IS NOT DEEMED FILED UNTIL YOU RECEIVE AN ACKNOWLEDGEMENT POSTCARD. THE CLAIMS
ADMINISTRATOR WILL ACKNOWLEDGE RECEIPT OF YOUR CLAIM FORM BY MAIL, WITHIN 60 DAYS. IF YOU DO NOT
RECEIVE AN ACKNOWLEDGEMENT POSTCARD WITHIN 60 DAYS, PLEASE CALL THE CLAIMS ADMINISTRATOR TOLL
FREE AT (855) 474-3851.
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PART III - SCHEDULE OF TRANSACTIONS IN ALLERGAN COMMON STOCK
Please be sure to include proper documentation with your Claim Form as described in detail in Part II – General Instructions,
¶ 6, above. Do not include information regarding securities other than Allergan common stock.
1.

HOLDINGS AS OF FEBRUARY 25, 2014: State the total number of
shares of Allergan common stock held as of the opening of trading on
February 25, 2014. (Must be documented.) If none, write “zero” or “0.”

2.

PURCHASES/ACQUISITIONS FROM FEBRUARY 25, 2014 THROUGH APRIL 21, 2014: Separately list each
and every purchase or acquisition (including free receipts) of Allergan common stock from after the opening of
trading on February 25, 2014 through the close of trading on April 21, 2014. (Must be documented.) If any of the
listed purchases/acquisitions of Allergan common stock resulted from the exercise of an option, your supporting
documentation must indicate that fact and must include the date that you acquired the option.

Date of Purchase/Acquisition
(List Chronologically)
(Month/Day /Year)

Purchase/Acquisition
Price Per Share

Total Purchase/
Acquisition Price
(excluding taxes,
commissions and fees)

/

/

.

.

/

/

.

.

/

/

.

.

/

/

.

.

3.

SALES FROM FEBRUARY 25, 2014 THROUGH APRIL 21, 2014: Separately list each and
every sale or disposition (including free deliveries) of Allergan common stock from after the
opening of trading on February 25, 2014 through the close of trading on April 21, 2014. (Must
be documented.) If any of the listed sales of Allergan common stock resulted from the exercise
of an option, your supporting documentation must indicate that fact and must include the date
that you acquired the option.
Date of Sale
(List Chronologically)
(Month/Day /Year)

4.

Number of Shares
Purchased/Acquired

Confirm Proof
of Position
Enclosed

Number of
Shares Sold

Total Sale Price
(not deducting any taxes,
commissions and fees)

Sale Price
Per Share

/

/

.

.

/

/

.

.

/

/

.

.

/

/

.

.

HOLDINGS AS OF APRIL 21, 2014: State the total number of
shares of Allergan common stock held as of the close of trading on
April 21, 2014. (Must be documented.) If none, write “zero” or “0.”

Confirm Proof of
Purchase Enclosed

If None
Check Here

Confirm Proof
of Sale Enclosed

Confirm Proof
of Position
Enclosed

IF YOU REQUIRE ADDITIONAL SPACE FOR THE SCHEDULE ABOVE, ATTACH EXTRA
SCHEDULES IN THE SAME FORMAT. PRINT THE BENEFICIAL OWNER’S FULL NAME AND
LAST FOUR DIGITS OF SOCIAL SECURITY/TAXPAYER IDENTIFICATION NUMBER ON EACH
ADDITIONAL PAGE. IF YOU DO ATTACH EXTRA SCHEDULES, CHECK THIS BOX.
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PART IV - RELEASE OF CLAIMS AND SIGNATURE
YOU MUST ALSO READ THE RELEASE AND CERTIFICATION BELOW AND SIGN ON PAGE 7 OF THIS CLAIM FORM.
I (we) hereby acknowledge that, pursuant to the terms set forth in the Stipulation, without further action by anyone, upon the
Effective Date of the Settlement, I (we), on behalf of myself (ourselves) and my (our) heirs, executors, administrators, predecessors,
successors, and assigns, in their capacities as such, shall be deemed to have, and by operation of law and of the judgment shall
have, fully, finally, and forever compromised, settled, released, resolved, relinquished, waived, and discharged each and every
Released Plaintiffs’ Claim (including, without limitation, any Unknown Claims) against Defendants and the other Defendants’
Releasees, and shall forever be barred and enjoined from prosecuting any or all of the Released Plaintiffs’ Claims against any of
the Defendants’ Releasees.
CERTIFICATION
By signing and submitting this Claim Form, the claimant(s) or the person(s) who represent(s) the claimant(s) agree(s) to the
release above and certifies (certify) as follows:
1.
that I (we) have read and understand the contents of the Settlement Notice and this Claim Form, including the
releases provided for in the Settlement and the terms of the Plan of Allocation;
2.
that the claimant(s) is a (are) Class Member(s), as defined in the Settlement Notice, and is (are) not excluded by
definition from the Class as set forth in the Settlement Notice;
3.
that the claimant(s) did not submit a request for exclusion from the Class in connection with the previously
disseminated Class Notice;
4.
that I (we) owned the Allergan common stock identified in the Claim Form and have not assigned the claim against
any of the Defendants or any of the other Defendants’ Releasees to another, or that, in signing and submitting this Claim Form, I
(we) have the authority to act on behalf of the owner(s) thereof;
5.
that the claimant(s) has (have) not submitted any other claim covering the same sales of Allergan common stock
and knows (know) of no other person having done so on the claimant’s (claimants’) behalf;
6.
that the claimant(s) submit(s) to the jurisdiction of the Court with respect to claimant’s (claimants’) claim and for
purposes of enforcing the releases set forth herein;
7.
that I (we) agree to furnish such additional information with respect to this Claim Form as Lead Counsel, the
Claims Administrator, or the Court may require;
8.
that the claimant(s) waive(s) the right to trial by jury, to the extent it exists, and agree(s) to the determination by
the Court of the validity or amount of this Claim, and waives any right of appeal or review with respect to such determination;
9.
that I (we) acknowledge that the claimant(s) will be bound by and subject to the terms of any judgment(s) that may
be entered in the Action; and
10.
that the claimant(s) is (are) NOT subject to backup withholding under the provisions of Section 3406(a)(1)(C) of
the Internal Revenue Code because (i) the claimant(s) is (are) exempt from backup withholding or (ii) the claimant(s) has (have)
not been notified by the IRS that he, she, or it is subject to backup withholding as a result of a failure to report all interest or
dividends or (iii) the IRS has notified the claimant(s) that he, she, or it is no longer subject to backup withholding. If the IRS has
notified the claimant(s) that he, she, it, or they is (are) subject to backup withholding, please strike out the language in
the preceding sentence indicating that the claim is not subject to backup withholding in the certification above.
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PART IV - RELEASE OF CLAIMS AND SIGNATURE CONT’D
UNDER THE PENALTIES OF PERJURY, I (WE) CERTIFY THAT ALL OF THE INFORMATION PROVIDED BY ME (US) ON THIS
CLAIM FORM IS TRUE, CORRECT, AND COMPLETE, AND THAT THE DOCUMENTS SUBMITTED HEREWITH ARE TRUE
AND CORRECT COPIES OF WHAT THEY PURPORT TO BE.
______________________________________________________
Signature of Claimant
______________________________________________________
Print Name of Claimant 							

___________________________________________
Date

______________________________________________________
Signature of Joint Claimant, if any
______________________________________________________
Print Name of Joint Claimant, if any 					

___________________________________________
Date

If Claimant is other than an individual, or is not the person completing this form, the following also must be provided:
______________________________________________________
Signature of Person Completing Form
______________________________________________________
Print Name of Person Completing Form 					

___________________________________________
Date

______________________________________________________
Capacity of person signing on behalf of claimant, if other than an individual, e.g., executor, president, trustee, custodian, etc.
(Must provide evidence of authority to act on behalf of claimant – see ¶ 9 on page 4 of this Claim Form.)
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REMINDER CHECKLIST
1. Sign the above release and certification. If this Claim Form is being made on behalf of joint claimants,
then both must sign.
2. Attach only copies of acceptable supporting documentation as these documents will not be returned
to you.
3. Do not highlight any portion of the Claim Form or any supporting documents.
4. Keep copies of the completed Claim Form and documentation for your own records.
5. The Claims Administrator will acknowledge receipt of your Claim Form by mail, within 60 days. Your
claim is not deemed filed until you receive an acknowledgement postcard. If you do not receive an
acknowledgement postcard within 60 days, please call the Claims Administrator toll free at
(855) 474-3851.
6. If your address changes in the future, or if this Claim Form was sent to an old or incorrect address,
you must send the Claims Administrator written notification of your new address. If you change your
name, inform the Claims Administrator.
7. If you have any questions or concerns regarding your claim, contact the Claims Administrator at
the address below, by email at info@AllerganProxyViolationSecuritiesLitigation.com, or by toll-free
phone at (855) 474-3851, or you may visit www.AllerganProxyViolationSecuritiesLitigation.com. DO
NOT call Allergan, the Defendants, or their counsel with questions regarding your claim.
THIS CLAIM FORM MUST BE MAILED TO THE CLAIMS ADMINISTRATOR BY FIRST-CLASS MAIL,
POSTMARKED NO LATER THAN AUGUST 7, 2018, ADDRESSED AS FOLLOWS:
Allergan Proxy Violation Securities Litigation
c/o GCG
P.O. Box 10436
Dublin, OH 43017-4036
A Claim Form received by the Claims Administrator shall be deemed to have been submitted when
posted, if a postmark date on or before August 7, 2018 is indicated on the envelope and it is mailed First
Class, and addressed in accordance with the above instructions. In all other cases, a Claim Form shall
be deemed to have been submitted when actually received by the Claims Administrator.
You should be aware that it will take a significant amount of time to fully process all of the Claim Forms.
Please be patient and notify the Claims Administrator of any change of address.

Questions? Visit www.AllerganProxyViolationSecuritiesLitigation.com
or call toll-free (855) 474-3851
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Novartis
Deal to
Help Drug
Pipeline

Tech Puts Fast Fashion on Steroids

BY ALBERTO DELCLAUX

BY NATASHA KHAN

Novartis AG agreed to buy
U.S.-based gene-therapy company AveXis Inc. for $8.7 billion, marking the first big bet
by the Swiss pharmaceutical
giant’s new chief as he looks
to the deal table to refresh
his drug-development pipeline.
Novartis said Monday it
would pay $218 for each share
of Illinois-based AveXis, an
88% premium to its closing
price on Friday.
Earlier this year, Novartis
Chief
Executive
Vasant
Narasimhan agreed to cash out
of the company’s consumerhealth joint venture with
GlaxoSmithKline PLC—a deal
that gives him cash for what
he describes as “bolt-on” deals
to replenish Novartis’s drug
pipeline, his key focus since
taking the reins this year.
That transaction gives Novartis the cash to be more
flexible acquiring promising
outside
medicines.
Dr.
Narasimhan has pledged to refocus Novartis on drug development.
In a conference call Monday,
Dr. Narasimhan said the
AveXis deal would be partly
funded by the GlaxoSmithKline
joint-venture sale.
The deal is a bet that at
least one promising drug that
AveXis is developing for thera-

HONG KONG—Style trends
are moving faster than ever in
an age when a shopper can
spot an outfit on Instagram
and buy it with just a few
clicks. That immediacy is
prompting some in the fashion
industry to experiment with a
business model some are calling “click, buy and make.”
Former stockbroker Sarah
Chessis, a Hong Kong entrepreneur, has co-developed
software called Bespokify that
customers anywhere in the
world can use to order her bespoke professional women’s
clothing. Customers input
their measurements, generating a digital pattern for
clothes manufactured in
China, and receive their orders
within two weeks of purchase.
Ms. Chessis’ brand, Isabella
Wren, features customizable
dresses that can cost as much
as $500. Ms. Chessis said she
is working on a more basic
line with less expensive fabrics and fewer customized features that would cost about
40% less.
“Consumers are now shopping 24 hours a day and are
being trained to expect new
styles all the time,” says Mariana Kou, consumer analyst for
the bank CLSA.
Big retailers also are looking into the “click, buy and
make” model. A year ago, Amazon.com Inc. won a patent
with which it could take a customer’s order, print a pattern
on fabric and send it to be cut
by a robot before being assembled by another robot. The
company, which frequently

pies aimed at spinal muscular
atrophy will translate into a
blockbuster. AveXis is a genetherapy company conducting
several clinical studies for the
treatment of spinal muscular
atrophy or SMA, an inherited
neurodegenerative
disease
caused by a defect in a single
gene, Novartis said. Some form
of SMA affects an estimated
one out of every 6,000 to
10,000 children born, it said.
It is also a further endorsement of gene therapy, a
treatment type Novartis has
already spearheaded for cancer.
“We would gain with the
team at AveXis another genetherapy platform, in addition
to our CAR-T platform for cancer, to advance a growing
pipeline of gene therapies
across therapeutic areas,” said
Dr. Narasimhan.
Novartis last year launched
a first-of-its kind cancer therapy, known as CAR-T treatment, which involves extracting a patient’s disease-fighting
blood cells, modifying them to
attack cancer cells more vigorously and then reinjecting
them in the patient.
AveXis’s gene-therapy candidate AVXS-101 has the potential to be the first one-time
gene-replacement therapy for
SMA, according to Novartis
officials.
Dr. Narasimhan said on the
conference call that the drug
promised multibillion-dollar
sales potential. AveXis expects
to file in the second half of
this year for approval from
U.S. regulators, with a launch
expected in 2019.
“The price tag is higher
than what Novartis previously
has called bolt-on acquisitions,
but if AVXS-101 trumps other
SMA agents, we believe there
is some sense to this,” said
UBS analyst Michael Leuchten.
The first treatment for the disease, Ionis Pharmaceuticals
Inc.’s Spinraza, won approval a
year ago.
The payoff isn’t a sure
thing. Even drugs that are
showing promise in late-stage
trials can stumble, failing to
live up to sales forecasts.
Novartis said it expects the
deal to slightly hit core operating income in 2018 and 2019,
due to R&D investments. It
said the acquisition should
strongly benefit core operating
income and core earnings a
share as of 2020, however,
driven by an increase in sales.
Novartis said it expects the
deal to close by the middle of
the year.
—Noemie Bisserbe
contributed to this article.

THEODORE KAYE FOR THE WALL STREET JOURNAL

Sarah Chessis, right, who co-developed software for customizing clothing, at her fashion brand’s production workshop in China.
files for patents, not all of
them resulting in new business developments, hasn’t announced plans to implement
the technology. Amazon declined to comment.
Spencer Fung, who runs
Hong Kong’s Li & Fung Ltd.,
one of the largest supply-chain
managers in the global garment industry, said new technologies could ultimately
mean that more companies
would be able to place small
orders and avoid being stuck
with extra inventory.
“Just look at the average
size of orders—it’s been going
down for years,” Mr. Fung said.
“It went from hundreds of
thousands to tens of thousands.
And it will keep going down until it approaches a unit of one.”
For now, the problem is

cost: Automation in the apparel industry still struggles
to handle fabrics and certain
soft materials. “It’s still hard
to make a single piece at
scale,” Mr. Fung said. “Nobody
has come up with the right
business model yet.”
Software and robotics have
been in use in fashion for
some years. Companies like
Proper Cloth in the U.S. use
technology to predict a customer’s ideal shirt measurements without having to measure someone in person,
according to Chief Executive
Seph Skerritt. For men’s
shirts, he said, one of the challenges of fully automating robotic cutting is maintaining
perfect alignment of the
shapes to be cut with the
stripes or other pattern im-

printed on the fabric.
Tailored women’s clothes
are notoriously ill-fitting, and
Ms. Chessis said it took hundreds of iterations to hone an
algorithm that produces clothes
that she says are close to a perfect fit every time, provided
measurement data are accurate.
Isabella Wren’s software allows clients to generate customized patterns not only for
dresses, but also for jackets,
blouses and trousers.
Isabella Wren clothes currently are handmade, which
adds to the cost. Ms. Chessis
says she is developing lasercutting technology to replace
human tailors at her workshop.
The bespoke model is creating opportunities for new
types of factories, such as that
of Jodie Fox’s customized shoe

business, Shoes of Prey.
In the past, Ms. Fox would
fly to Hong Kong from Sydney
to visit cobblers to make her
shoe designs, a process that
could take weeks. When she
wanted to turn her passion into
a business, she couldn’t find
factories that would make just
one pair of shoes: On average
they wanted 1,000 pairs per order, and two to five months to
make and deliver them.
Aiming to re-engineer the
manufacturing process for her
business, Ms. Fox created her
own factory in the Chinese
city of Dongguan, and around
2012 she began investing in
technology including software
that can print shoe-assembly
instructions for workers on
the factory floor as soon as a
customer clicks “buy.”
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The purchase is a bet
that at least one of
AveXis’s drugs will
become a blockbuster.

‘Click, buy and make’
model enables speedy
delivery of custommade clothes, shoes

Lucy Peng remains one of China’s wealthiest businesswomen.

Chairman Exits at
Alibaba Affiliate Ant
BY CHUIN-WEI YAP
AND JULIE STEINBERG
Lucy Peng, one of China’s
richest businesswomen, has
left the helm of one of the
country’s most valuable private companies.
Ms. Peng, 46 years old,
stepped down as executive
chairman of Ant Financial
Services Group, the financialtechnology affiliate of Alibaba
Group Holding Ltd. that she
led for eight years.
She is succeeded by Eric
Jing, Ant’s chief executive officer, who is taking on the additional chairman’s role with immediate effect, Ant said
Monday. Mr. Jing, 45, has been
CEO since October 2016, when
he took over the job from Ms.
Peng.
Ant said Ms. Peng will focus
on running Lazada Group, an
operator of online retail marketplaces in Southeast Asia
that Alibaba is using as a
beachhead to expand in the region. Ant said Lazada’s growth
is a key part of Alibaba’s
global strategy.
Ms. Peng, who also is one of
Alibaba’s co-founders, was
named CEO of Singaporebased Lazada in March after
Alibaba invested $2 billion in
it, adding to an earlier multibillion-dollar investment. She
is also chairman of the company, in which Alibaba took a
controlling stake in 2016.
Ms. Peng, who is famously
media-shy, has been a confidante of billionaire founder
Jack Ma. Mr. Ma, in an internal
email Monday, said that when
Ms. Peng took the post of executive chairman of Lazada,
“Lucy told me the time had
come for Eric to take on even

more responsibility and for her
to step away and give Ant’s
leadership team the space to
grow even faster.”
Ant’s management change
comes as the company is raising as much as $5 billion from
private investors, according to
people familiar with the matter. The effort is widely seen
as a prelude to an initial public
offering of Ant, though there is
no certainty the company will
proceed with a listing in the
near term. A spokesman for
Ant declined to comment.
Hangzhou-based Ant’s last
announced fundraising round
was in April 2016, when the
company secured $4.5 billion
from Chinese investors and
earned a valuation of about
$60 billion. Since then, the
company has increased revenue, expanded its Alipay mobile-payments network, entered new markets and
widened its scope of financial
services for individuals and
small businesses. It also has an
asset-management business
that oversees the world’s largest money-market fund by assets.
Ant’s current fundraising effort includes domestic and foreign investors, who have subscribed to at least $3 billion of
its shares, a person familiar
with the matter said. Some
market participants expect the
latest share sale to give Ant a
valuation near $100 billion.
Ms. Peng ran Alipay from
2010 to 2014, a period that
spanned the business getting
carved out from Alibaba and
its rebranding as Ant. She
went on to lead Ant as its CEO
until 2016. Ms. Peng became a
billionaire after Alibaba’s 2014
initial public offering.
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Uber Plans to Buy Jump, Maker of Electric Bicycles, After Bike-Sharing Test
By DAISUKE WAKABAYASHI

SAN FRANCISCO — Uber
started a pilot program in San
Francisco to allow its customers
to reserve “pedal-assist” electric
bicycles within its ride-hailing app
in January. Now, Uber says it
plans to buy the company behind
the bike-sharing service and
bring that capability to other cities
around the world.
In a blog post Monday morning,
Uber said it reached an agreement with Jump Bikes, a provider
of battery-powered bicycles, for
an undisclosed sum. It would be
the first acquisition for Uber since
Dara Khosrowshahi took over as
the company’s chief executive in
August.
Uber did not say how much it
paid for the bike start-up, but
TechCrunch reported earlier that
Jump was considering an acquisition from Uber for more than $100
million.
Even as Uber is backing away
from some international markets,
the Jump acquisition shows the

company is still willing to invest in
new ways to reach customers.
Mr. Khosrowshahi said in an interview that Jump was “a perfect
fit” for Uber’s expanding portfolio
beyond its core ride-hailing service. Uber’s food delivery service,
UberEats, is growing fast, and the
company also aims to provide a
variety of transportation options
to consumers including bike sharing.
Uber said that the data from its
ride network allows the company
to understand the best locations to
place the bicycles in different cities, so they can be used more frequently.
Since starting the pilot program
a few months ago, Uber has found
that the average distance of a ride
on a Jump bike is about 2.6 miles
— which is not much different
from how far customers travel on
average for an Uber car ride. Each
bike is also being used six or seven
times a day.
“The utilization of the bikes has
been higher than expected,” Mr.

JUMP BIKES

Jump started its bike-sharing service last year in San Francisco.
Khosrowshahi said. “People are
using these bikes for multiple
trips a day.”
The bright red Jump bikes are
part of a growing market for dockless bike-sharing services. Unlike

the rows of Ford GoBikes available around the Bay Area or Citi
Bikes in New York City, which
have designated pickup and dropoff locations, dockless bikes like
Jump are picked up wherever the

last rider left them.
The idea is that the rider is supposed to leave the bike on the sidewalk without impeding pedestrians or attached to a public bike
rack. However, some cities have
complained that dockless bikes
have become a nuisance, clogging
sidewalks or left damaged in
strange locations.
Ryan Rzepecki, Jump’s chief executive, started working on bike
sharing almost a decade ago, initially with a company called Social
Bicycles, which sold bicycles to
different cities. Progress was
slow. However, in the last few
years, as companies sought to do
for other modes of transportation
what Uber did for cars, on-demand bicycles have become a hot
area of investment.
The company renamed itself
Jump Bikes and focused on electric bicycles. It raised $10 million
last fall and received permission
from San Francisco to start operating a bike-sharing service with

250 battery-powered bicycles.
Jump is also operating around
200 bikes in Washington, D.C., and
plans to double the number of
bikes there in the next few
months. It also expects to expand
to 500 bikes in San Francisco in
September.
As part of its pilot program with
Uber, the Uber app presented users with a “bike” option in a dropdown menu. From there, the
customer reserved a bicycle and
was charged $2 for 30 minutes and
then a per-minute fee after that.
Since Jump owns the bicycles,
the acquisition introduces Uber to
a new business model. Unlike the
cars on its ride-hailing network,
which belong to the drivers, Uber
will have to own and maintain the
Jump bicycles. Mr. Khosrowshahi
said that while it made sense for
Uber to own the bicycles in the
early days, other companies may
want to finance the bikes in the future when the market is more mature.
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An oil field in Russia. High prices for crude, up about 25 percent
this year, help to insulate Russia’s economy from market turmoil.

Russian Markets Tumble
After New U.S. Sanctions
By MATT PHILLIPS

Russia paid a price in the financial markets on Monday for its
standoff with the West.
Investors dumped Russian
stocks, bonds and the ruble in the
face of new American sanctions
and signs of cracks in the relationship between President Trump
and Vladimir V. Putin, Russia’s
president.
The sell-off left Russian stocks
down more than 8 percent and
sharply raised borrowing costs
for some of the country’s most important companies. The ruble
dropped more than 4 percent
against the dollar, and the price of
government bonds fell.
The combined effect is that life
will be at least a bit more expen-

Investors hammered
stocks, government
bonds and the ruble.
sive for Russian companies and
consumers.
It was one of the worst days for
Russia’s markets since its 2014 annexation of Crimea, and the rout
underscored a simple fact: While
Mr. Putin has been able to reassert his country as a force to be
reckoned with on the world political stage, it is economically isolated and faces risks to its longterm prosperity.
“We’re still dealing with an
economy that is run by an authoritarian regime that is very dependent on global oil and oil prices,”
said Jacob Kirkegaard, a senior
fellow at the Peterson Institute for
International
Economics.
“There’s a lot of downside, and
most of it is geopolitical.”
Of course, none of this is a grave
threat to the Russian economy, or
to Mr. Putin, as long as oil prices —
up roughly 25 percent over the
last year — remain relatively
high.
Since Russia’s military involvement in Ukraine four years ago,
relations with the West have corroded to their worst level since the
Cold War.
Late last month, the United
States joined with European Union members to expel scores of
Russian diplomats in a coordinated response to the poisoning of
a former Kremlin spy in England.
Britain blamed Moscow for the attack, which potentially exposed
more than a hundred people to a
nerve agent in the city of Salisbury.
On Friday, the United States imposed sanctions on seven of Russia’s richest men as well as 17 government officials, taking aim at
the oligarchs who dominate the
economy. The sanctions were a response to a series of aggressions,
including interference in the 2016
presidential election.
Then on Sunday, after a deadly

Andrew E. Kramer in Moscow contributed reporting.

chemical attack, Mr. Trump took a
rare swipe at Mr. Putin for his support of President Bashar al-Assad
of Syria.
“Many dead, including women
and children, in mindless CHEMICAL attack in Syria,” Mr. Trump
wrote on Twitter. “President
Putin, Russia and Iran are responsible for backing Animal Assad.”
A tweet might appear minor, but
it signaled to investors that Russia
is likely to remain at risk of further
sanctions.
“Anyone who had hopes that
sanctions might be lifted, it’s not
happening,” said William Jackson,
the senior emerging markets
economist at Capital Economics.
Despite Moscow’s rancorous
relationship with the United
States and Europe, investors have
tiptoed back into Russian stocks
and bonds over the last year, as
the economy proved resilient to
the raft of sanctions in recent
years.
Inflation, which surged after
the sharp drop in the ruble in 2014,
has declined. After shrinking in
2015 and 2016, the Russian economy grew a modest 1.5 percent
last year, thanks to rising global
prices for oil. (The oil and gas sector accounts for an estimated 25
percent of the gross domestic
product, according to Goldman
Sachs.)
The new round of sanctions
jeopardizes those gains.
Companies targeted by the lat-

ILYA NAYMUSHIN/REUTERS

A Rusal aluminum smelter in the Siberian city of Krasnoyarsk. Shares of the company dropped more than 20 percent on Monday.
est round of American sanctions
suffered some of the sharpest
drops Monday. The shares of
United Company Rusal, one of the
world’s
largest
aluminum
producers, fell more than 20 percent. The company was included
in the Treasury Department’s
sanctions.
The stock sell-off spread to
large Russian banks, with Sberbank tumbling 17 percent and
VTB 9 percent.
The widespread nature of the
rout — battering companies not
directly controlled by the Kremlin
and roiling the normally resilient
bond markets — is a sign of how
nervous investors suddenly are
about Russia’s prospects, especially the possibility of sanctions
targeting a wider range of people
and companies.
“It is very hard to evaluate who
is going to be included on the list in
the future, if this happens again,”
said Vladimir Tikhomirov, chief
economist at BCS Global Markets
in Moscow. “Russia country risk
has increased quite substantially.”
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Notice of Election of Directors
The election of Directors of Mutual of America Life Insurance Company will be
held at the Home Office, 320 Park Avenue (34th floor) in New York City,
Thursday, April 26, 2018, from 10:00 a.m. to 4:00 p.m. At such election five of
the Directors are to be elected to serve for a term expiring in April 2021.
Policyholders whose policies or contracts are in force on the date of election and
have been in force at least one year prior thereto are entitled to vote in person or
by mail, by proxy or by ballot.
Diane M. Aramony
Executive Vice President
and Corporate Secretary
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IN RE ALLERGAN, INC. PROXY VIOLATION
SECURITIES LITIGATION

Case No. 8:14-cv-02004-DOC-KESx
CLASS ACTION

SUMMARY NOTICE OF (I) PROPOSED SETTLEMENT AND PLAN OF ALLOCATION;
(II) SETTLEMENT FAIRNESS HEARING; AND (III) MOTION FOR AN AWARD OF
ATTORNEYS’ FEES AND REIMBURSEMENT OF LITIGATION EXPENSES
To: All persons who sold Allergan, Inc. (“Allergan”) common stock during the period February 25, 2014 through
April 21, 2014, inclusive (the “Class Period”), and were damaged thereby (the “Class”).1
PLEASE READ THIS NOTICE CAREFULLY; YOUR RIGHTS WILL BE AFFECTED BY THE SETTLEMENT
OF A CLASS ACTION LAWSUIT PENDING IN THIS COURT.
YOU ARE HEREBY NOTIFIED, pursuant to Rule 23 of the Federal Rules of Civil Procedure and an Order of the
United States District Court for the Central District of California, that Court-appointed Class Representatives, State
Teachers Retirement System of Ohio, Iowa Public Employees Retirement System, and Patrick T. Johnson, on behalf of
themselves and the Court-certified Class, in the above-captioned securities class action (the “Action”) have reached a
proposed settlement of the Action with defendants Valeant Pharmaceuticals International, Inc., Valeant Pharmaceuticals
International, and J. Michael Pearson (collectively, the “Valeant Defendants”) and Pershing Square Capital Management,
L.P., PS Management GP, LLC, PS Fund 1, LLC, Pershing Square, L.P., Pershing Square II, L.P., Pershing Square
GP, LLC, Pershing Square Holdings, Ltd., Pershing Square International, Ltd., and William Ackman (collectively,
the “Pershing Defendants,” and together with the Valeant Defendants, the “Defendants”) for $250,000,000.00 that, if
approved, will resolve all claims in the Action.
A hearing will be held on May 30, 2018 at 7:30 a.m. before The Honorable David O. Carter, in the United States
District Court for the Central District of California, Ronald Reagan Federal Building, United States Courthouse, 411
West Fourth Street, Santa Ana, CA, 92701, 9th Floor, Courtroom 9D, to determine: (i) whether the proposed Settlement
should be approved as fair, reasonable, and adequate; (ii) whether the Action should be dismissed with prejudice against
Defendants, and the releases specified and described in the Stipulation and Agreement of Settlement dated January 26,
2018 should be granted; (iii) whether the proposed Plan of Allocation should be approved as fair and reasonable; and (iv)
whether Lead Counsel’s application for an award of attorneys’ fees and reimbursement of expenses should be approved.
If you are a member of the Class, your rights will be affected by the pending Action and the Settlement, and you
may be entitled to share in the Settlement Fund. If you have not yet received the full printed Notice of (I) Proposed
Settlement and Plan of Allocation; (II) Settlement Fairness Hearing; and (III) Motion for an Award of Attorneys’ Fees
and Reimbursement of Litigation Expenses (the “Settlement Notice”) and the Claim Form, you may obtain copies of
these documents by contacting the Claims Administrator at Allergan Proxy Violation Securities Litigation, c/o GCG,
P.O. Box 10436, Dublin, Ohio 43017-4036, (855) 474-3851. Copies of the Settlement Notice and Claim Form can also
be downloaded from the website for the Action, www.AllerganProxyViolationSecuritiesLitigation.com, or from Lead
Counsel’s respective websites.
The Class includes only persons who sold Allergan common stock during the Class Period (February 25, 2014 through
April 21, 2014, inclusive), and were damaged thereby. Persons who traded securities other than Allergan common
stock, including derivative securities with a value that is a function of or related to the value of Allergan common stock
(“Allergan Derivative Securities”), are not members of the Class as a consequence of those trades. A separate proposed
settlement has been reached on behalf of traders in Allergan Derivative Securities. For information about that settlement
please visit: www.AllerganDerivativesSettlement.com.
If you are a Class Member, in order to be eligible to receive a payment under the proposed Settlement, you must
submit a Claim Form postmarked no later than August 7, 2018. If you are a Class Member and do not submit a proper
Claim Form, you will not be eligible to share in the distribution of the net proceeds of the Settlement but you will
nevertheless be bound by any judgments or orders entered by the Court in the Action.

Orbotech Ltd.
Company number 52-003521-3 (“Orbotech”)
Notice to Creditors Regarding the Filing of a Merger
Proposal with the Israeli Registrar of Companies
In accordance with Section 318 of the Israeli Companies Law, 1999,
and Regulation 3 of the Israeli Companies Regulations (Merger),
2000, notice is hereby given that on the 9th day of April, 2018,
Orbotech and Tiburon Merger Sub Technologies Ltd. (“Merger
Sub”), an Israeli private company number 51-581627-0,
submitted a merger proposal to the Israeli Registrar of Companies,
pursuant to which Merger Sub will merge with and into Orbotech.
The merger proposal is available for review at the offices of the
Israeli Registrar of Companies, 39 Yirmiyahu St., Building No.
1, 10th floor (Migdalei Habira) Jerusalem, Israel and, by prior
coordination at telephone No. +972-8-942-3533, at Orbotech’s
registered office at 7 Sanhedrin Boulevard, North Industrial
Zone, Yavne, Israel, Sunday to Thursday between 9:00 a.m. and
2:00 p.m. (Israel time). The merger is subject to the satisfaction
of certain closing conditions, as detailed in the merger proposal.
Orbotech Ltd.

Any objections to the proposed Settlement, the proposed Plan of Allocation, or Lead Counsel’s application for
attorneys’ fees and reimbursement of expenses, must be filed with the Court and delivered to Lead Counsel and
representative counsel for Defendants such that they are received no later than May 9, 2018, in accordance with the
instructions set forth in the Settlement Notice.
Please do not contact the Court, the Clerk’s office, Allergan, Defendants, or their counsel regarding this notice.
All questions about this notice, the proposed Settlement, or your eligibility to participate in the Settlement should
be directed to Lead Counsel or the Claims Administrator.
Inquiries, other than requests for the Settlement Notice and Claim Form, may be made to Lead Counsel:
Bernstein Litowitz Berger & Grossman LLP
Mark Lebovitch, Esq.
1251 Avenue of the Americas
New York, NY 10020
(800) 380-8496
blbg@blbglaw.com

Kessler Topaz Meltzer & Check, LLP
Lee Rudy, Esq.
280 King of Prussia Road
Radnor, PA 19087
(610) 667-7706
info@ktmc.com

Requests for the Settlement Notice and Claim Form should be made to:

COLLATERALIZED $1,159. P&I 48
Mo's $38,000 INSURED, Multiple Transactions Avail Award Winning Management, Excellent-Rental Returns. You
Get paid No Matter What. 917-617-5445

Restrnts., Bars & Clubs

UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA
SOUTHERN DIVISION

Allergan Proxy Violation Securities Litigation
c/o GCG
P.O. Box 10436
Dublin, Ohio 43017-4036
(855) 474-3851
www.AllerganProxyViolationSecuritiesLitigation.com

“A treasure.”
—MARIAN WRIGHT EDELMAN

3440

Country Inn Restaurant with R liquor
license, Berks Co., PA. Seats 125
plus. Owner retiring after 43 yrs. R/E
excellent condition rental house on
property. B & B possibilties. $835,000.00
610-223-0165

Unpublished
Black History From
The New York Times
Photo Archives

By Order of the Court
1

nytimes.com/store

Certain persons and entities are excluded from the Class by definition and others are excluded pursuant to request. The
full definition of the Class including a complete description of who is excluded from the Class is set forth in the full
Settlement Notice.
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Russia business feels heat as investors bail out
Blue-chip stocks suffer sharp declines — with Deripaska operations taking biggest knock — after sanctions exact toll
MILES JOHNSON — LONDON
HENRY FOY — MOSCOW

Six months ago, Oleg Deripaska managed to pull off a feat in the London
stock market that many bankers had
thought would be a difficult sell even for
one of Russia’s wealthiest and most
prominent oligarchs.
Mr Deripaska persuaded blue-chip
investors to buy shares in his EN+
hydropower-to-aluminium conglomerate, in what was the first UK listing of a
Russian company since Moscow’s invasion of Crimea in 2014. But last week’s
announcement of new US sanctions
against Russia’s business sector and
politically connected individuals means
that those investors who were brave
enough to have stepped up will now be
nursing painful losses.
The fallout from the sanctions has not
only hit some of the country’s highest
profile oligarchs in the pocket, but also
potentially western institutions that
have chosen to brave political risk to
purchase stock in their companies or
invest in their debt.
Investors bailed out of Russia’s London-listed stocks yesterday, regardless
of whether they had been hit by sanctions or not. Blue-chip companies such
as Norilsk Nickel lost as much as 19 per
cent, steelmaker Severstal fell as much
as 13.2 per cent, and gold producers
Polymetal and Polyus dropped as much
as 13 per cent and 17 per cent.
Polyus, Russia’s largest gold producer,
is owned by the family of Suleiman Kerimov, a senator named on the sanctions
list. It saw its six-year senior unsecured
eurobond — a $500m London issue in
January — tumble from near par value
to trade at 82 cents in the dollar. Large
fund managers BlackRock and Standard Life Aberdeen hold small amounts
of the debt, according to Bloomberg
data.
The biggest pain, however, was
reserved for Mr Deripaska’s empire. The
oligarch himself was sanctioned on Friday, alongside all eight of his industrial
companies that make up his fortune.
His Hong Kong-listed aluminium producer Rusal lost 50 per cent of its value,

Aluminium
production at a
smelter owned
by Rusal, which
is listed in Hong
Kong and lost
50% of its value
Andrey Rudakov/Bloomberg

while EN+ shed 30 per cent to add to the
22 per cent it lost on Friday.
“Normally investors consciously, or
semi-consciously, take their lead from
the character of the people involved,”
said Gary Greenberg, head of global

emerging markets at Hermes Investment Management. “Here I don’t think
that sort of guidance is available. We are
waiting for calmer heads to prevail.” He
added he had not yet sold any Russiarelated assets following the sanctions.

Russian stocks fall on US sanctions

Rouble plunges against
the dollar

EN+ GDR price ($)

Rusal share price (HK$)

Any UK investor that bought into the
EN+ float at $14 and held on to their
shares yesterday would have lost $8.35
on the stock. The Qatar Investment
Authority, the country’s sovereign
wealth fund, was a major investor in the
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The fallout
from the
sanctions
has not
only hit
oligarchs,
but also
potentially
western
institutions

float, people involved with the listing
told the Financial Times.
Investors also jettisoned stocks in
companies controlled by Russian billionaires not on the sanctions list.
Shares in Mechel, a mining company
which came close to collapse in 2015 and
whose majority holding belongs to the
oligarch Igor Zyuzin, fell 16 per cent.
Now investors must assess a multitude of possible further difficulties for
the oligarchs who control these companies before being able to assess the full
extent of the damage. London has long
been viewed as the gold standard for
publicly listed Russian companies, with
many Russian billionaires seeing it as a
calling card to access global financial
markets, put down roots in the UK and
bolster their corporate governance credentials with western banks.
Two of EN+’s independent directors,
Chinese investor Zhao Guangming and
French banker Dominique Fraisse, quit
the company’s board of directors, shining a spotlight on the future of Greg
Barker, a former UK government minister who took his seat as the company’s
chairman in October ahead of the flotation. Lord Barker did not respond to a
request for comment from the FT.
The London Metal Exchange, the
world’s largest metals market, said on
Friday that it would continue to trade
Rusal’s aluminium. Other affected Russian companies, however, took swift
action over the weekend to reduce the
exposure of their western partners to
the US sanctions broadside.
Swiss engineering company Sulzer, in
which billionaire Viktor Vekselber’s
holding company Renova owned a
majority stake, said on Sunday that it
had entered into a binding agreement to
buy 5m shares from Renova, reducing
its stake to 48.83 per cent in an attempt
to ensure it was not affected.
Even for those who remain positive on
Russia’s longer-term prospects, the current uncertainty meant it was too early
to view the falls as a buying opportunity.
Additional reporting by Chloe Cornish and
Steve Johnson
See Lex and Markets
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4
5

SUMMARY OF PLAINTIFFS’ COUNSEL’S
LODESTAR AND EXPENSES

6
7
8
9
10
11
12
13
14

Exhibit
3A

FIRM
Bernstein Litowitz Berger
& Grossmann LLP

HOURS
74,083.75

LODESTAR
$35,652,755.00

EXPENSES
$3,095,874.19

3B

Kessler Topaz Meltzer &
Check, LLP

59,846.10

$28,209,897.50

$3,042,155.45

3C

Murray Murphy Moul +
Basil LLP

2,212.75

$1,357,110.75

$67,078.48

136,142.60

$65,219,763.25

$6,205,108.12

TOTAL:

15
16
17
18
19
20
21
22
23
24
25
26
27
28
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SOUTHERN DIVISION
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IN RE ALLERGAN, INC. PROXY
VIOLATION SECURITIES
LITIGATION

Case No. 8:14-cv-02004-DOC-KESx
CLASS ACTION

6
7
8
9
10
11
12

DECLARATION OF MARK LEBOVITCH IN SUPPORT OF LEAD
COUNSEL’S MOTION FOR AN AWARD OF ATTORNEYS’ FEES AND
REIMBURSEMENT OF LITIGATION EXPENSES FILED ON BEHALF OF
BERNSTEIN LITOWITZ BERGER & GROSSMANN LLP

13
14

I, MARK LEBOVITCH, declare as follows:

15

1.

I am a partner of the law firm of Bernstein Litowitz Berger & Grossmann

16

LLP, one of the Court-appointed Lead Counsel firms in the above-captioned action

17

(the “Action”). I submit this declaration in support of Lead Counsel’s application for

18

an award of attorneys’ fees and reimbursement of litigation expenses. I have personal

19

knowledge of the facts set forth herein and, if called upon, could and would testify

20

thereto.

21

2.

My firm, as one of the two Lead Counsel firms, was involved in all aspects

22

of the litigation and its settlement as set forth in the concurrently filed Joint Declaration

23

of Mark Lebovitch and Lee Rudy in Support of (A) Plaintiffs’ Motion for Final

24

Approval of the Proposed Settlement and Plan of Allocation and (B) Lead Counsel’s

25

Motion for an Award of Attorneys’ Fees and Reimbursement of Litigation Expenses.

26
27
28
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3.

1

The schedule attached hereto as Exhibit 1 is a detailed summary indicating

2

the amount of time spent by attorneys and professional support staff employees of my

3

firm who, from inception of the Action through January 26, 2018, billed fifty or more

4

hours to the Action, and the lodestar calculation for those individuals based on my

5

firm’s 2017 billing rates. For personnel who are no longer employed by my firm, the

6

lodestar calculation is based upon the billing rates for such personnel in his or her final

7

year of employment by my firm. The schedule was prepared from contemporaneous

8

daily time records regularly prepared and maintained by my firm. Time expended on

9

the application for fees and reimbursement of expenses has not been included.

10

4.

The hourly rates for the attorneys and professional support staff in my

11

firm included in Exhibit 1 are their customary rates, which have been accepted in other

12

securities or shareholder litigation.

13

5.

The total number of hours reflected in Exhibit 1 from inception through

14

and including January 26, 2018, is 74,083.75. The total lodestar reflected in Exhibit 1

15

for that period is $35,652,755.00, consisting of $33,808,575.00 for attorneys’ time and

16

$1,844,180.00 for professional support staff time.

17

6.

A summary describing the principal tasks in which each attorney and the

18

principal support staff in my firm were involved in this Action, is attached as Exhibit

19

2.

20

7.

My firm’s lodestar figures are based upon the firm’s billing rates, which

21

rates do not include charges for expense items. Expense items are billed separately

22

and such charges are not duplicated in my firm’s billing rates.

23
24
25
26

8.

As detailed in Exhibit 3, my firm is seeking reimbursement for a total of

$3,095,874.19 in expenses incurred in connection with the prosecution of the Action.
9.

The expenses reflected in Exhibit 3 are the expenses actually incurred by

my firm or reflect “caps” based on the application of the following criteria:

27
28
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(a)

1

Travel and Transportation Expenses - Airfare is at coach rates and

2

lodging charges per night are capped at $350 for “high cost” cities and $250 for

3

“lower cost” cities (the relevant cities and how they are categorized are reflected

4

on Exhibit 3). Taxi and car service rides have been capped at $100 per trip.

5

Meals during travel and any out-of-office working meals are capped at $20 per

6

person for breakfast, $25 per person for lunch, and $50 per person for dinner.

7
8

(b)

In-Office Working Meals - Capped at $20 per person for lunch and

$30 per person for dinner.

9

(c)

On-Line Research - Charges reflected are for out-of-pocket

10

payments to the vendors for research done in connection with this litigation. On-

11

line research is billed to each case based on actual time usage at a set charge by

12

the vendor. There are no administrative charges included in these figures.

13

10.

The expenses incurred in this Action are reflected on the books and

14

records of my firm. These books and records are prepared from expense vouchers,

15

check records and other source materials and are an accurate record of the expenses

16

incurred.

17

11.

With respect to the standing of my firm, attached hereto as Exhibit 4 is a

18

brief biography of my firm and attorneys in my firm who were involved in this Action.

19

I declare under penalty of perjury that the foregoing is true and correct. Executed

20

on April 25, 2018.

21

/s/ Mark Lebovitch
MARK LEBOVITCH

22
23
24
25
26
27
28
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5

In re Allergan, Inc. Proxy Violation Securities Litigation,
Case No. 8:14-cv-02004-DOC-KESx
BERNSTEIN LITOWITZ BERGER & GROSSMANN LLP

6

TIME REPORT

7

Inception through January 26, 2018

8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24

NAME

HOURS

Partners
Max W. Berger
Michael D. Blatchley
Mark Lebovitch
Jeremy P. Robinson
Gerald H. Silk

LODESTAR

557.00
4,550.00
1,906.75
3,954.75
161.50

$1,250.00
750.00
925.00
750.00
995.00

696,250.00
3,412,500.00
1,763,743.75
2,966,062.50
160,692.50

591.50
52.25

750.00
725.00

443,625.00
37,881.25

Of Counsel
Kurt Hunciker

3,632.00

750.00

2,724,000.00

Associates
David L. Duncan
Scott R. Foglietta
John J. Mills
Angus Fei Ni
David Schwartz
Katherine A. Stefanou
Edward G. Timlin

70.25
142.00
151.50
665.50
2,245.00
370.25
4,637.75

650.00
550.00
650.00
475.00
575.00
500.00
550.00

45,662.50
78,100.00
98,475.00
316,112.50
1,290,875.00
185,125.00
2,550,762.50

Senior Counsel
Richard Gluck
Brandon Marsh

25
26
27
28

HOURLY
RATE
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1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

NAME
Staff Attorneys
Evan Ambrose
Andrew Boruch
Ryan Candee
David C. Carlet
Monique Claxton
Cami Daigle
Alex Dickin
Joanne Gaboriault
Addison F. Golladay
Jared Hoffman
Lawrence S. Hosmer
Steffanie Keim
Damien Puniello
Jessica Purcell
Stephen Roehler
Noreen Rhosean Scott
Andrew Tolan
Allan Turisse
Kit Wong

HOURS

HOURLY
RATE

LODESTAR

4,299.50
3,816.00
1,957.25
2,884.50
886.75
388.50
231.25
2,851.25
1,400.00
4,148.00
5,713.00
290.25
4,400.00
889.00
3,297.25
519.75
4,269.75
1,809.50
726.00

395.00
340.00
395.00
395.00
375.00
340.00
340.00
395.00
375.00
375.00
395.00
340.00
340.00
375.00
395.00
395.00
395.00
395.00
395.00

1,698,302.50
1,297,440.00
773,113.75
1,139,377.50
332,531.25
132,090.00
78,625.00
1,126,243.75
525,000.00
1,555,500.00
2,256,635.00
98,685.00
1,496,000.00
333,375.00
1,302,413.75
205,301.25
1,686,551.25
714,752.50
286,770.00

58.75
266.50
233.25
165.75

225.00
295.00
330.00
295.00

13,218.75
78,617.50
76,972.50
48,896.25

Managing Clerk
Errol Hall

71.25

310.00

22,087.50

Paralegals
Jose Echegaray
Matthew Mahady
Kaye A. Martin
Gary Weston
Ashley Lee
Ruben Montilla
Lisa Napoleon

3,204.00
123.50
134.75
907.75
179.25
168.50
105.00

335.00
335.00
335.00
350.00
295.00
255.00
295.00

1,073,340.00
41,372.50
45,141.25
317,712.50
52,878.75
42,967.50
30,975.00

Litigation Support
Dalia El-Newehy
Babatunde Pedro
Andrea R. Webster
Jessica M. Wilson

TOTALS

74,083.75
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1
2
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3
4
5

BERNSTEIN LITOWITZ BERGER & GROSSMANN LLP
SUMMARY OF TASKS PERFORMED BY
ATTORNEYS AND SUPPORT STAFF

6
7
8

PARTNERS

9

Max W. Berger (557.00 hours): Mr. Berger, managing partner and a founder of
BLB&G, was involved in the case from the outset, weighing on key strategy
decisions from the very beginning. Mr. Berger was also essential to the mediation
and settlement process. He was a central voice on behalf of Plaintiffs and the Class
at the September 2016 mediation, and had primary responsibility for negotiating the
settlement from that point onward. This involved many negotiation sessions or
conversations with the mediators and/or Defendants’ counsel, and preparation for
the same with the litigation team.

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

Michael D. Blatchley (4,550.00 hours): Mr. Blatchley was a central member of the
litigation team for the entire life of the case, playing a significant role in all aspects
of case initiation, motion practice, discovery, and pretrial work. Mr. Blatchley
attended and participated in several of the critical court hearings in the case,
including Defendants’ first and second motions to dismiss and multiple hearings on
allocation disputes with Timber Hill, and regularly argued, participated in or
attended discovery hearings. He was a key drafter of court filings including the First
and Second Amended Complaints, the motion to dismiss oppositions, class
certification briefs, the Rule 23(f) petition, the summary judgment briefs, pretrial
submissions and motions, and dozens of discovery briefs. He led or participated in
dozens of meet & confer sessions with Defendants’ counsel trying to resolve
discovery and other disputes. He supervised both out-bound and in-bound document
review, and was essential to developing the documentary record. He also took
several key depositions, including those of Pershing senior advisor Bill Doyle, the
Nomura personnel who acquired Allergan securities on Pershing’s behalf, and
Defendants’ expert Professor Hendershott. Mr. Blatchley was heavily involved in
the retention, preparation and use of consultants and experts, defending the
deposition of Professor Bernard Black, Former SEC Commissioner Roberta Karmel,
DECLARATION OF MARK LEBOVITCH
CASE NO. 8:14-CV-02004-DOC-KESX
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1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16

and Professor Thel, three of Plaintiffs’ key expert witnesses. Mr. Blatchley was also
a key member of the team working with Plaintiffs to respond to discovery served on
them, including through overseeing document production and preparing and
defending Plaintiffs and their representatives for their depositions. Mr. Blatchley
was heavily involved in pretrial work, drafting motions and disclosures, and
presenting detailed modules at Plaintiffs’ jury testing exercises.
Mark Lebovitch (1,906.75 hours): Mr. Lebovitch was the lead partner in charge of
the litigation team, overseeing every aspect of the litigation of the case from the early
investigation of the claims through the Settlement merely weeks before trial. Mr.
Lebovitch delivered days of oral argument before the Court on motions including
Defendants’ first and second motions to dismiss, class certification and the crossmotions for summary judgment. Mr. Lebovitch was heavily involved in the
preparation of all major filings in the case, including the First and Second Amended
Complaints, the motion to dismiss oppositions, class certification briefs, the Rule
23(f) petition, the summary judgment briefs, pretrial submissions and motions, and
dozens of discovery briefs. He took several critical depositions – including the twoday deposition of William Ackman, which was obviously a linchpin in the case. He
also deposed Professor Michael Klausner, an important expert for Defendants on
M&A custom and practice. Mr. Lebovitch had a critical role in Plaintiffs’ jury
exercises, mediations and settlement negotiations, and all major strategic and tactical
decisions.

27

Jeremy P. Robinson (3,954.75 hours): Mr. Robinson joined the case after Plaintiffs
defeated Defendants’ first motion to dismiss, at the outset of discovery. Mr.
Robinson was a core member of the litigation team from that point forward, playing
a significant role in all subsequent motion practice, discovery, and pretrial work.
Mr. Robinson attended and participated in several of the critical court hearings in
the case, including the initial scheduling conference and the multi-day class
certification hearing, and regularly argued, participated in or attended discovery
hearings. He was a key drafter of the class certification briefs, the Rule 23(f)
petition, the summary judgment briefs, pretrial submissions and motions, and dozens
of discovery briefs. He led or participated in dozens of meet & confer sessions with
Defendants’ counsel trying to resolve discovery and other disputes. He supervised
both out-bound and in-bound document review, and was essential to developing the
documentary record. He also took several key depositions, including those of
Valeant’s former Chief Financial Officer (Howard Schiller), Valeant directors (Fred
Hassan and Norma Provencio), Valeant’s former Head of Investor Relations (Laurie
Little) Pershing’s former Chief Legal Officer (Roy Katzovicz) and Pershing’s
outside counsel (Richard Brand). Mr. Robinson also defended multiple depositions
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of Lead Plaintiffs’ employees. Mr. Robinson was heavily involved in the retention,
preparation and use of consultants and experts, and defended the deposition of two
of Plaintiffs’ experts, Joseph Mills and Stephen Halperin. He also took the
deposition of one of Defendants’ key experts, Professor Frank Partnoy. Mr.
Robinson was heavily involved in pretrial work, drafting motions and disclosures,
and presenting detailed modules at Plaintiffs’ jury testing exercises.
“NEW MATTERS” PERSONNEL
Gerald H. Silk (161.50 hours): Mr. Silk – BLB&G partner and leader of the firm’s
“New Matters” department – was most heavily involved in the case at the outset.
Mr. Silk supervised the analysis of Plaintiff’s claims, submissions made in support
of Ohio STRS’s motion for lead plaintiff appointment, and the relationship with the
clients in the case. As such, Mr. Silk communicated regularly with Ohio STRS
personnel. He also participated in many major strategic and tactical decisions
regarding, among other things, litigation and settlement strategies. Mr. Silk was
aided in these efforts by Scott Foglietta (142.00 hours). Mr. Josefson is also a
partner in BLB&G’s “New Matters” department and was most involved in early case
analysis. Mr. Foglietta is an associate in the department and was primarily
responsible for the initial factual investigation and legal analysis of the claims
against Defendants.
OF COUNSEL
Kurt Hunciker (3,632.00 hours): Mr. Hunciker joined the case in mid-2016. He
was extensively involved in nearly every aspect of the case ever since. Among other
things, Mr. Hunciker participated in the drafting of nearly every major substantive
motion; reviewed documents; drafted discovery-related briefings; conducted legal
research on matters including damages, loss causation, discovery, class certification,
due process, agency, the law of joint ventures, and other legal issues raised by the
parties’ motions; helped prepare two of Plaintiffs’ experts for their depositions;
prepared comprehensive responses to many of Defendants’ contention
interrogatories; prepared lengthy, detailed statements in connection with the crossmotions for summary judgment; prepared drafts of various pretrial disclosures; and
worked on settlement matters.
ASSOCIATES

27

Angus Fei Ni (665.50 hours): Mr. Ni entered the case during discovery. As such,
Mr. Ni was extensively involved in discovery, summary judgment, and the pretrial
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stages of the case. He worked with the team of staff attorneys in, among other things,
reviewing documents. He drafted discovery motions, and deposed several witnesses
including Defendants’ experts Cameron Belsher and David Scott. Mr. Ni was also
closely involved in the summary judgment filings and pretrial work, drafting several
motions in limine.
David Schwartz (2,245.00 hours): Mr. Schwartz was heavily involved in the case
from the beginning of discovery through class certification briefing. Among other
things, Mr. Schwartz was a key drafter of the class certification briefing and several
discovery motions. He had a major role in propounding and negotiating discovery
from third parties. He also drafted many of Plaintiffs’ discovery responses. He took
the deposition of Valeant’s public relations consultant, Renee Soto of Sard
Verbinnen. Mr. Schwartz also supervised the staff attorney team, including in the
review of the substantial document productions in this case.
Katherine A. Stefanou (370.25 hours): Ms. Stefanou was involved in the early
stages of discovery in this case. Most notably, she took the lead on the initial
discovery directed to Ohio STRS, including by drafting initial disclosures, responses
and objections to early document and written discovery demands, and supervising
the initial collection, review, and production of documents by Ohio STRS.

27

Edward G. Timlin (4,637.75 hours): As the lead associate on the team, Mr. Timlin
was heavily involved in every aspect of the case from beginning to end, playing a
significant role in all aspects of case initiation, motion practice, discovery, and
pretrial work. He was a key drafter of court filings including the First and Second
Amended Complaints, the motion to dismiss oppositions, class certification briefs,
the Rule 23(f) petition, the summary judgment briefs, pretrial submissions and
motions, and dozens of discovery briefs. He led or participated in dozens of meet &
confer sessions with Defendants’ counsel trying to resolve discovery and other
disputes. He had a major role in propounding and negotiating discovery from third
parties. He supervised both out-bound and in-bound document review, and was
essential to developing the documentary record. He took six depositions in the case
– including those of Allergan CEO David Pyott and Pershing Vice Chairman Steven
Fraidin – and defended seven depositions taken by Defendants of Ohio STRS and
its employees. Mr. Timlin was heavily involved in the retention, preparation and
use of consultants and experts, playing a key role in preparing Dr. Bajaj, Plaintiffs’
damages expert. Mr. Timlin was also a key member of the team working with
Plaintiffs to respond to discovery served on them, including through overseeing
document production and preparing Plaintiffs and their representatives for their
depositions. Mr. Timlin participated in several of the critical court hearings in the
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case, including the class certification hearing and the five-day summary judgment
hearing. Mr. Timlin was heavily involved in pretrial work, drafting motions and
disclosures, and presenting detailed modules at Plaintiffs’ jury testing exercises.
CALIFORNIA ATTORNEYS
Richard Gluck (591.50 hours): Mr. Gluck – a senior counsel in BLB&G’s San
Diego office – is experienced in the California District Courts. He was heavily
involved in case start-up, the lead plaintiff stage, preparing the First Amended
Complaint, and navigating the Central District of California rules and procedures
throughout the case. Brandon Marsh (52.25), also senior counsel in BLB&G’s San
Diego office, assisted Mr. Gluck in the foregoing.
SETTLEMENT DOCUMENTATION SPECIALISTS
David L. Duncan (70.25 hours); John J. Mills (151.50 hours): Mr. Duncan and
Mr. Mills are members of BLB&G’s settlement department and have a great deal of
expertise in preparing the necessary documentation, notices, and other filings for
class action settlements and class certification notices. To that end, they worked on
all the settlement papers including the memorandum of understanding, the
Stipulation of Settlement and class notices (both at the class certification and
settlement phases).
STAFF ATTORNEYS

17

27

Evan Ambrose (4,299.50 hours): Mr. Ambrose was actively involved from the
early discovery phase, including assisting with the drafting of requests for
production from Defendants, through the trial preparation process. He participated
in the review, analysis, and organization of electronically produced documents and
the preparation of memoranda and reports related thereto. He participated in the
privilege and responsiveness review and analysis of client documents in response to
requests for production, and the preparation of memoranda and reports related
thereto. He participated in the preparation and drafting of responses to contention
interrogatories. He prepared witness kits for fact and expert depositions. He
reviewed, analyzed, and organized testimony from relevant witnesses. He
participated in the preparation and drafting of motions for summary judgment,
supporting evidence, and presentations for use at argument. He participated in trial
preparation, including the selection of trial exhibits, and drafting and editing
presentations for use at opening statement. In addition, he researched numerous
legal and factual issues.
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Andrew Boruch (3,816.00 hours): Mr. Boruch participated in the review, analysis,
and organization of electronically produced documents and the preparation of
memoranda and reports related thereto. He also reviewed and analyzed documents
and statements, in both written and video form, that were part of the public
record. He participated in the preparation and drafting of responses to contention
interrogatories. He prepared witness kits for fact and expert depositions. He
reviewed, analyzed, and organized testimony from relevant witnesses. He
participated in the preparation and drafting of motions for summary judgment,
supporting evidence, and presentations for use at argument. He participated in trial
preparation, including the selection of trial exhibits, and drafting and editing
presentations for use at opening statement. He also researched numerous legal and
factual issues relating to both the substantive and procedural aspects of the case.
Ryan Candee (1,957.25 hours): Mr. Candee participated in the review, analysis,
and organization of electronically-produced documents and the preparation of
memoranda and reports related thereto. He also reviewed and analyzed documents
and statements, in both written and video form, that were part of the public
record. He participated in the preparation and drafting of responses to contention
interrogatories. He prepared witness kits for fact and expert depositions. He
reviewed, analyzed, and organized testimony from relevant witnesses. He
participated in the preparation and drafting of motions for summary judgment,
supporting evidence, and presentations for use at argument. He participated in trial
preparation, including the selection of trial exhibits, and drafting and editing
presentations for use at opening statement. In addition, he researched numerous
legal and factual issues relating to both the substantive and procedural aspects of the
case.
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David Carlet (2,884.50 hours): Mr. Carlet was primarily involved in fact discovery
and trial preparation, including: review and analysis of electronically-produced
documents and preparation of memoranda and reports related thereto; investigation
of written and spoken public statements made by defendants; analysis of testimony
from relevant witnesses; participation in regular and periodic meetings with other
attorneys; preparation of fact and expert witness kits for depositions; preparation of
and response to summary judgment motions; review and selection of trial exhibits
and organization thereof; conducting legal research on various issues.
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Monique Claxton (886.75 hours): Ms. Claxton was primarily involved in fact
discovery, including the review and analysis of electronically-produced documents
and the preparation of memoranda and reports related thereto. She also analyzed
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testimony from relevant witnesses, participated in regular and periodic meetings
with other attorneys, prepared witness kits for depositions, and researched various
issues.
Cami Daigle (388.50 hours): Ms. Daigle was actively involved in the early
discovery phase, including drafting requests for production from Defendants and the
review, analysis, and organization of electronically-produced documents and the
preparation of memoranda and reports related thereto. She also participated in the
preparation and drafting of responses to contention interrogatories, as well as the
preparation of case timelines.
Alex Dickin (231.25 hours): Mr. Dickin primarily conducted legal research and
writing at the early stages of litigation, including but not limited to research related
to Defendants’ motions to dismiss.
Joanne Gaboriault (2,851.25 hours): Ms. Gaboriault participated in the review,
analysis, and organization of electronically-produced documents and the preparation
of memoranda and reports related thereto. She also reviewed and analyzed
documents and statements, in both written and video form, that were part of the
public record. She participated in the preparation and drafting of responses to
contention interrogatories. She prepared witness kits for depositions for fact and
expert witnesses. She reviewed, analyzed, and organized testimony from relevant
witnesses. She participated in the preparation and drafting of motions for summary
judgment, supporting evidence, and presentations for use at argument. She
participated in trial preparation, including the selection of trial exhibits, and drafting
and editing presentations for use at opening statement. In addition, she researched
numerous legal and factual issues relating to both the substantive and procedural
aspects of the case.
Addison F. Golladay (1,400.00 hours): Mr. Golladay was primarily involved in
discovery, including the review and analysis of electronically-produced documents
and preparation of memoranda and reports related thereto; the investigation of
written and spoken public statements made by Defendants; analysis of testimony
from relevant witnesses; participating in regular and periodic meetings with other
attorneys; the preparation of fact and expert witness kits for depositions; and
conducting legal research on various issues.
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27

Jared Hoffman (4,148.00 hours): Mr. Hoffman was primarily involved in fact
discovery, including the analysis of electronically-produced documents and
preparation of memoranda and reports related thereto. He also analyzed testimony
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from relevant witnesses, participated in regular and periodic meetings with other
attorneys, prepared numerous witness kits for depositions and conducted myriad
legal research. In addition, Mr. Hoffman assisted in the preparation of PowerPoint
slides for mock jury trial, as well as the drafting and redacting of certain court filings.
Lawrence S. Hosmer (5,713.00 hours): Mr. Hosmer was leader of the staff attorney
team throughout the discovery, class certification, summary judgment, and trial
preparation processes. In that regard, he initiated, organized and participated in
meetings with other attorneys, assisted in the design of discovery protocols, and
coordinated discovery, motion practice, and trial prep work flow for the staff
attorney team, as well as co-counsel. He also participated in the review, analysis,
and organization of electronically-produced documents and the preparation of
memoranda and reports related thereto. He participated in the privilege and
responsiveness review and analysis of client documents in response to requests for
production, and the preparation of memoranda and reports related thereto. He
participated in the preparation and drafting of responses to contention
interrogatories. He prepared witness kits for fact and expert depositions. He
reviewed, analyzed, and organized testimony from relevant witnesses. He
participated in the preparation and drafting of motions for summary judgment,
supporting evidence, and presentations for use at argument. He participated in trial
preparation, including the selection of trial exhibits, and drafting and editing
presentations for use at opening statement. In addition, he researched numerous
legal and factual issues.
Steffanie Keim (290.25 hours): Ms. Keim was primarily involved in fact discovery,
including the review and analysis of client documents for privilege and
responsiveness in response to requests for production from Defendants. She also
participated in regular and periodic meetings with other attorneys.
Damian Puniello (4,400.00 hours): Mr. Puniello was primarily involved in fact
discovery, including review and analysis of electronically-produced documents and
preparation of memoranda and reports related thereto. He also assessed potential
deponents, participated in regular and periodic meetings with other attorneys,
analyzed testimony from relevant witnesses, prepared witness kits for depositions,
reviewed and analyzed facts and testimony from related predecessor actions,
provided fact-support for case filings such as the Motions for Summary Judgment
and the replies thereto, and extensively researched various issues, including the
regulatory and legislative history of Rule 14(e).
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Jessica Purcell (889.00 hours): Ms. Purcell was primarily involved in fact
discovery, including the review and analysis of electronically-produced documents
and the preparation of memoranda and reports related thereto. She also analyzed
testimony from relevant witnesses, participated in regular and periodic meetings
with other attorneys, prepared witness kits for depositions, and researched various
issues.
Stephen Roehler (3,297.25 hours): Mr. Roehler was primarily involved in
discovery, including the review and analysis of electronically-produced documents
and preparation of memoranda and reports related thereto; the investigation of
written and spoken public statements made by Defendants; analysis of testimony
from relevant witnesses; participating in regular and periodic meetings with other
attorneys; the preparation of fact and expert witness kits for depositions; and
conducting legal research on various issues.
Rhosean Scott (519.75 hours): Ms. Scott was primarily involved in fact discovery,
including the review and analysis of electronically-produced documents and the
preparation of memoranda and reports related thereto. She also analyzed testimony
from relevant witnesses, participated in regular and periodic meetings with other
attorneys, prepared witness kits for depositions, and researched various issues.
Andrew Tolan (4,269.75 hours): Mr. Tolan participated in the review, analysis, and
organization of electronically-produced documents and the preparation of
memoranda and reports related thereto. He also reviewed and analyzed documents
and statements, in both written and video form, that were part of the public
record. He participated in the preparation and drafting of responses to contention
interrogatories. He prepared witness kits for fact and expert depositions. He
reviewed, analyzed, and organized testimony from relevant witnesses. He
participated in the preparation and drafting of motions for summary judgment,
supporting evidence, and presentations for use at argument. He participated in trial
preparation, including the selection of trial exhibits, and drafting and editing
presentations for use at opening statement. In addition, he researched numerous
legal and factual issues relating to both the substantive and procedural aspects of the
case.

27

Allan Turisse (1,809.50 hours): Mr. Turisse was primarily involved in discovery,
including the review and analysis of electronically-produced documents and
preparation of memoranda and reports related thereto; the investigation of written
and spoken public statements made by Defendants; analysis of testimony from
relevant witnesses; participating in regular and periodic meetings with other
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attorneys; the preparation of fact and expert witness kits for depositions; and
conducting legal research on various issues.
Kit Wong (726.00 hours): Ms. Wong was primarily involved in fact discovery,
including the review and analysis of electronically-produced documents and the
preparation of memoranda and reports related thereto. She also analyzed testimony
from relevant witnesses, participated in regular and periodic meetings with other
attorneys, prepared witness kits for depositions, and researched various issues.
SUPPORT STAFF – Case Managers, Paralegals, Electronic Discovery
Professionals, And Filing Support
Jose Echegaray (3,204.00 hours): Mr. Echegaray, one of the Firm’s case managers,
provided support and assistance to the attorneys in their factual investigation by
gathering documents and information requested by the attorneys. He was
responsible for maintaining physical and electronic case materials (including
discovery), assisting with all Court filings, and assisting attorneys prepare for
depositions by organizing and making copies of potential exhibits. In addition, he
was responsible for monitoring news related to the named Defendants and the
Action, as well as the dockets of related cases.
Gary Weston (907.75 hours): Mr. Weston, one of the Firm’s case managers,
provided support and assistance to the attorneys in their factual investigation by
gathering documents and information requested by the attorneys. He was also
responsible for maintaining physical and electronic case materials (including
discovery), assisting with Court filings, and cite checking briefs and other filings. In
addition, Mr. Weston assisted attorneys preparing for depositions by organizing and
making copies of potential exhibits.
Ashley Lee (179.25 hours); Matthew Mahady (123.50 hours); Kaye A. Martin
(134.75 hours); Ruben Montilla (168.50 hours); Lisa Napoleon (105.00 hours):
Ms. Lee, Mr. Mahady, Ms. Martin, Mr. Montilla, and Ms. Napoleon, all paralegals
and case managers at the firm, provided support to Mr. Echegaray during highworkload periods. Their responsibilities were substantially similar to Mr.
Echegaray’s.
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Babatunde Pedro (266.50 hours); Andrea R. Webster (233.25 hours); Jessica M.
Wilson (165.75 hours): Mr. Pedro, Ms. Webster, and Ms. Wilson are members of
BLB&G’s electronic discovery support department. As such, they assisted in the
considerable logistics involved in the extensive electronic discovery here. For
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example, they assisted in the collection of documents from Plaintiffs, processed
certain data for review and production, executed on certain productions that BLB&G
made “in-house,” liaised with Plaintiffs’ outside electronic discovery vendor
(Precision Discovery), maintained an electronic discovery database, and advised the
litigation team on all manner of electronic discovery issues. Dalia El-Newehy
(58.75) assisted the attorneys on the case with creation of visual presentations such
as PowerPoint and other demonstrative aids for meetings with clients and the Court.
Errol Hall (71.25 hours): Mr. Hall, the firm’s managing clerk, primarily supervised
filings of briefings for conformity with local rules, procedures, and electronic
requirements.
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BERNSTEIN LITOWITZ BERGER & GROSSMANN LLP
EXPENSE REPORT
CATEGORY
Court Fees
Service of Process / Court Runner
On-Line Legal Research
On-Line Factual Research
Document Management /
Litigation Support
Postage and Express Mail
Hand Delivery
Outside Copying
Travel and Transportation*
Working Meals
Court Reporting and Transcripts
Trial Preparation
Meeting / Deposition Hosting
Contributions to Litigation Fund
TOTAL EXPENSES:

AMOUNT
$5,674.60
2075.50
402,960.97
24,845.42
2,090.03
9,348.70
1,304.08
3,685.56
176,122.35
33,617.63
5,820.20
14,700.00
13,629.15
2,400,000.00
$3,095,874.19

20
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23
24

* Travel includes lodging for attorneys and experts in the following “high cost” cities
capped at $350 per night: Boca Raton, FL; East Palo Alto, CA; Denver, CO; New
York, NY; and San Francisco, CA, and in the following “lower cost” cities capped at
$250 per night: Columbus, OH; Costa Mesa, CA; Garden Grove, CA; Los Angeles,
CA; Newport Beach, CA, San Diego, CA, and Toronto, Ontario.
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Since our founding in 1983, Bernstein Litowitz Berger & Grossmann
LLP has obtained many of the largest monetary recoveries in history – over
$31 billion on behalf of investors. Unique among our peers, the firm has
obtained the largest settlements ever agreed to by public companies related to
securities fraud, including four of the ten largest in history. Working with
our clients, we have also used the litigation process to achieve precedentsetting reforms which have increased market transparency, held wrongdoers
accountable and improved corporate business practices in groundbreaking
ways.

FIRM OVERVIEW
Bernstein Litowitz Berger & Grossmann LLP (“BLB&G”), a national law firm with offices
located in New York, California, Louisiana and Illinois, prosecutes class and private actions on
behalf of individual and institutional clients. The firm’s litigation practice areas include securities
class and direct actions in federal and state courts; corporate governance and shareholder rights
litigation, including claims for breach of fiduciary duty and proxy violations; mergers and
acquisitions and transactional litigation; alternative dispute resolution; distressed debt and
bankruptcy; civil rights and employment discrimination; consumer class actions and antitrust. We
also handle, on behalf of major institutional clients and lenders, more general complex commercial
litigation involving allegations of breach of contract, accountants’ liability, breach of fiduciary
duty, fraud, and negligence.
We are the nation’s leading firm in representing institutional investors in securities fraud class
action litigation. The firm’s institutional client base includes the New York State Common
Retirement Fund; the California Public Employees’ Retirement System (CalPERS); the Ontario
Teachers’ Pension Plan Board (the largest public pension funds in North America); the Los
Angeles County Employees Retirement Association (LACERA); the Chicago Municipal, Police
and Labor Retirement Systems; the Teacher Retirement System of Texas; the Arkansas Teacher
Retirement System; Forsta AP-fonden (“AP1”); Fjarde AP-fonden (“AP4”); the Florida State
Board of Administration; the Public Employees’ Retirement System of Mississippi; the New York
State Teachers’ Retirement System; the Ohio Public Employees Retirement System; the State
Teachers Retirement System of Ohio; the Oregon Public Employees Retirement System; the
Virginia Retirement System; the Louisiana School, State, Teachers and Municipal Police
Retirement Systems; the Public School Teachers’ Pension and Retirement Fund of Chicago; the
New Jersey Division of Investment of the Department of the Treasury; TIAA-CREF and other
private institutions; as well as numerous other public and Taft-Hartley pension entities.

M O RE T O P S E CU R I T I ES R E CO V E R I E S
Since its founding in 1983, Bernstein Litowitz Berger & Grossmann LLP has litigated some of the
most complex cases in history and has obtained over $31 billion on behalf of investors. Unique
among its peers, the firm has negotiated the largest settlements ever agreed to by public companies
related to securities fraud, and obtained many of the largest securities recoveries in history
(including 5 of the top 12):

1

Case 8:14-cv-02004-DOC-KES Document 619-4 Filed 04/26/18 Page 24 of 56 Page ID
#:78373








In re WorldCom, Inc. Securities Litigation – $6.19 billion recovery
In re Cendant Corporation Securities Litigation – $3.3 billion recovery
In re Bank of America Corp. Securities, Derivative, and Employee Retirement Income
Security Act (ERISA) Litigation – $2.43 billion recovery
In re Nortel Networks Corporation Securities Litigation (“Nortel II”) – $1.07 billion
recovery
In re Merck & Co., Inc. Securities Litigation – $1.06 billion recovery
In re McKesson HBOC, Inc. Securities Litigation – $1.05 billion recovery

For over a decade, Securities Class Action Services (SCAS – a division of ISS Governance) has
compiled and published data on securities litigation recoveries and the law firms prosecuting the
cases. BLB&G has been at or near the top of their rankings every year – often with the highest
total recoveries, the highest settlement average, or both.
BLB&G also eclipses all competitors on SCAS’s “Top 100 Settlements” report, having recovered
nearly 40% of all the settlement dollars represented in the report (nearly $25 billion), and having
prosecuted nearly a third of all the cases on the list (35 of 100).

G I V I N G S H AR E HO L D E R S
T H E B ET T E R

A

VOICE

AN D

C H AN GI N G B USI N E S S P R AC T I CE S

FO R

BLB&G was among the first law firms ever to obtain meaningful corporate governance reforms
through litigation. In courts throughout the country, we prosecute shareholder class and derivative
actions, asserting claims for breach of fiduciary duty and proxy violations wherever the conduct of
corporate officers and/or directors, as well as M&A transactions, seek to deprive shareholders of
fair value, undermine shareholder voting rights, or allow management to profit at the expense of
shareholders.
We have prosecuted seminal cases establishing precedents which have increased market
transparency, held wrongdoers accountable, addressed issues in the boardroom and executive
suite, challenged unfair deals, and improved corporate business practices in groundbreaking ways.
From setting new standards of director independence, to restructuring board practices in the wake
of persistent illegal conduct; from challenging the improper use of defensive measures and deal
protections for management’s benefit, to confronting stock options backdating abuses and other
self-dealing by executives; we have confronted a variety of questionable, unethical and
proliferating corporate practices. Seeking to reform faulty management structures and address
breaches of fiduciary duty by corporate officers and directors, we have obtained unprecedented
victories on behalf of shareholders seeking to improve governance and protect the shareholder
franchise.

A DV O C A CY

FO R

V I CT I M S

OF

C O R P O R AT E W R O N G DO I N G

While BLB&G is widely recognized as one of the leading law firms worldwide advising
institutional investors on issues related to corporate governance, shareholder rights, and securities
litigation, we have also prosecuted some of the most significant employment discrimination, civil
rights and consumer protection cases on record. Equally important, the firm has advanced novel
and socially beneficial principles by developing important new law in the areas in which we
litigate.
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The firm served as co-lead counsel on behalf of Texaco’s African-American employees in Roberts
v. Texaco Inc., which resulted in a recovery of $176 million, the largest settlement ever in a race
discrimination case. The creation of a Task Force to oversee Texaco’s human resources activities
for five years was unprecedented and served as a model for public companies going forward.
In the consumer field, the firm has gained a nationwide reputation for vigorously protecting the
rights of individuals and for achieving exceptional settlements. In several instances, the firm has
obtained recoveries for consumer classes that represented the entirety of the class’s losses – an
extraordinary result in consumer class cases.
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PRACTICE AREAS
S ECURITIES F RAUD L ITIGATION
Securities fraud litigation is the cornerstone of the firm’s litigation practice. Since its founding,
the firm has had the distinction of having tried and prosecuted many of the most high-profile
securities fraud class actions in history, recovering billions of dollars and obtaining unprecedented
corporate governance reforms on behalf of our clients. BLB&G continues to play a leading role in
major securities litigation pending in federal and state courts, and the firm remains one of the
nation’s leaders in representing institutional investors in securities fraud class and derivative
litigation.
The firm also pursues direct actions in securities fraud cases when appropriate. By selectively
opting out of certain securities class actions, we seek to resolve our clients’ claims efficiently and
for substantial multiples of what they might otherwise recover from related class action
settlements.
The attorneys in the securities fraud litigation practice group have extensive experience in the laws
that regulate the securities markets and in the disclosure requirements of corporations that issue
publicly traded securities. Many of the attorneys in this practice group also have accounting
backgrounds. The group has access to state-of-the-art, online financial wire services and
databases, which enable it to instantaneously investigate any potential securities fraud action
involving a public company’s debt and equity securities.

C ORPORATE G OVERNANCE

AND

S HARE HOLDERS ’ R IGHTS

The Corporate Governance and Shareholders’ Rights Practice Group prosecutes derivative actions,
claims for breach of fiduciary duty, and proxy violations on behalf of individual and institutional
investors in state and federal courts throughout the country. The group has obtained
unprecedented victories on behalf of shareholders seeking to improve corporate governance and
protect the shareholder franchise, prosecuting actions challenging numerous highly publicized
corporate transactions which violated fair process and fair price, and the applicability of the
business judgment rule. We have also addressed issues of corporate waste, shareholder voting
rights claims, and executive compensation. As a result of the firm’s high-profile and widely
recognized capabilities, the corporate governance practice group is increasingly in demand by
institutional investors who are exercising a more assertive voice with corporate boards regarding
corporate governance issues and the board’s accountability to shareholders.
The firm is actively involved in litigating numerous cases in this area of law, an area that has
become increasingly important in light of efforts by various market participants to buy companies
from their public shareholders “on the cheap.”

E MPLOYMENT D ISCRIMINATION

AND

C IVI L R IGHTS

The Employment Discrimination and Civil Rights Practice Group prosecutes class and multiplaintiff actions, and other high-impact litigation against employers and other societal institutions
that violate federal or state employment, anti-discrimination, and civil rights laws. The practice
group represents diverse clients on a wide range of issues including Title VII actions: race, gender,
sexual orientation and age discrimination suits; sexual harassment, and “glass ceiling” cases in
which otherwise qualified employees are passed over for promotions to managerial or executive
positions.
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Bernstein Litowitz Berger & Grossmann LLP is committed to effecting positive social change in
the workplace and in society. The practice group has the necessary financial and human resources
to ensure that the class action approach to discrimination and civil rights issues is successful. This
litigation method serves to empower employees and other civil rights victims, who are usually
discouraged from pursuing litigation because of personal financial limitations, and offers the
potential for effecting the greatest positive change for the greatest number of people affected by
discriminatory practice in the workplace.

G ENERAL C OMMERCI AL L ITIGATION
R ESOLUTION

AND

A LTERNATIVE D IS PUTE

The General Commercial Litigation practice group provides contingency fee representation in
complex business litigation and has obtained substantial recoveries on behalf of investors,
corporations, bankruptcy trustees, creditor committees and other business entities. We have faced
down powerful and well-funded law firms and defendants – and consistently prevailed.
However, not every dispute is best resolved through the courts. In such cases, BLB&G
Alternative Dispute practitioners offer clients an accomplished team and a creative venue in which
to resolve conflicts outside of the litigation process. BLB&G has extensive experience – and a
marked record of successes – in ADR practice. For example, in the wake of the credit crisis, we
successfully represented numerous former executives of a major financial institution in
arbitrations relating to claims for compensation. Our attorneys have led complex business-tobusiness arbitrations and mediations domestically and abroad representing clients before all the
major arbitration tribunals, including the American Arbitration Association (AAA), FINRA,
JAMS, International Chamber of Commerce (ICC) and the London Court of International
Arbitration.

D ISTRESSED D E BT

AND

B ANKRUPTCY C REDITOR N EGOTIATION

The BLB&G Distressed Debt and Bankruptcy Creditor Negotiation Group has obtained billions of
dollars through litigation on behalf of bondholders and creditors of distressed and bankrupt
companies, as well as through third-party litigation brought by bankruptcy trustees and creditors’
committees against auditors, appraisers, lawyers, officers and directors, and other defendants who
may have contributed to client losses. As counsel, we advise institutions and individuals
nationwide in developing strategies and tactics to recover assets presumed lost as a result of
bankruptcy. Our record in this practice area is characterized by extensive trial experience in
addition to completion of successful settlements.

C ONSUMER A DVOCACY
The Consumer Advocacy Practice Group at Bernstein Litowitz Berger & Grossmann LLP
prosecutes cases across the entire spectrum of consumer rights, consumer fraud, and consumer
protection issues. The firm represents victimized consumers in state and federal courts nationwide
in individual and class action lawsuits that seek to provide consumers and purchasers of defective
products with a means to recover their damages. The attorneys in this group are well versed in the
vast array of laws and regulations that govern consumer interests and are aggressive, effective,
court-tested litigators. The Consumer Practice Advocacy Group has recovered hundreds of
millions of dollars for millions of consumers throughout the country. Most notably, in a number
of cases, the firm has obtained recoveries for the class that were the entirety of the potential
damages suffered by the consumer. For example, in actions against MCI and Empire Blue Cross,
the firm recovered all of the damages suffered by the class. The group achieved its successes by
advancing innovative claims and theories of liabilities, such as obtaining decisions in
Pennsylvania and Illinois appellate courts that adopted a new theory of consumer damages in mass
marketing cases. Bernstein Litowitz Berger & Grossmann LLP is, thus, able to lead the way in
protecting the rights of consumers.
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THE COURTS SPEAK
Throughout the firm’s history, many courts have recognized the professional excellence and
diligence of the firm and its members. A few examples are set forth below.
IN RE

WORLDCOM, INC. SECURITIES LITIGATION

THE HONORABLE DENISE COTE OF THE UNITED STATES DISTRICT COURT FOR
THE SOUTHERN DISTRICT OF NEW YORK
“I have the utmost confidence in plaintiffs’ counsel…they have been doing a superb
job…. The Class is extraordinarily well represented in this litigation.”
“The magnitude of this settlement is attributable in significant part to Lead Counsel’s
advocacy and energy…. The quality of the representation given by Lead Counsel...has
been superb...and is unsurpassed in this Court’s experience with plaintiffs’ counsel in
securities litigation.”
“Lead Counsel has been energetic and creative. . . . Its negotiations with the Citigroup
Defendants have resulted in a settlement of historic proportions.”

IN RE CLARENT CORPORATION SECURITIES LITIGATION
T H E H O N O R A B L E C H A R L E S R. B R E Y E R O F T H E U N I T E D S T A T E S D I S T R I C T
COURT FOR THE NORTHERN DISTRICT OF CALIFORNIA
“It was the best tried case I’ve witnessed in my years on the bench . . .”
“[A]n extraordinarily civilized way of presenting the issues to you [the jury]. . . . We’ve
all been treated to great civility and the highest professional ethics in the presentation of
the case….”
“These trial lawyers are some of the best I’ve ever seen.”

LANDRY’S RESTAURANTS, INC. SHAREHOLDER LITIGATION
VICE CHANCELLOR J. TRAVIS LASTER OF THE DELAWARE COURT OF
CHANCERY
“I do want to make a comment again about the excellent efforts . . . put into this case. . . .
This case, I think, shows precisely the type of benefits that you can achieve for
stockholders and how representative litigation can be a very important part of our
corporate governance system . . . you hold up this case as an example of what to do.”

M C C A L L V . S C O T T (C O L U M B I A /HCA D E R I V A T I V E L I T I G A T I O N )
THE HONORABLE THOMAS A. HIGGINS OF THE UNITED STATES DISTRICT
COURT FOR THE MIDDLE DISTRICT OF TENNESSEE
“Counsel’s excellent qualifications and reputations are well documented in the record,
and they have litigated this complex case adeptly and tenaciously throughout the six years
it has been pending. They assumed an enormous risk and have shown great patience by
taking this case on a contingent basis, and despite an early setback they have persevered
and brought about not only a large cash settlement but sweeping corporate reforms that
may be invaluable to the beneficiaries.”
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RECENT ACTIONS & SIGNIFICANT RECOVERIES
Bernstein Litowitz Berger & Grossmann LLP is counsel in many diverse nationwide class and
individual actions and has obtained many of the largest and most significant recoveries in history.
Some examples from our practice groups include:

S ECURITIES C LASS A CTIONS
CASE:

IN RE WORLDCOM, INC. SECURITIES LITIGATION

COURT:

United States District Court for the Southern District of New York

HIGHLIGHTS:

$6.19 billion securities fraud class action recovery – the second largest in history; unprecedented
recoveries from Director Defendants.

CASE SUMMARY:

Investors suffered massive losses in the wake of the financial fraud and subsequent bankruptcy of
former telecom giant WorldCom, Inc. This litigation alleged that WorldCom and others
disseminated false and misleading statements to the investing public regarding its earnings and
financial condition in violation of the federal securities and other laws. It further alleged a
nefarious relationship between Citigroup subsidiary Salomon Smith Barney and WorldCom,
carried out primarily by Salomon employees involved in providing investment banking services to
WorldCom, and by WorldCom’s former CEO and CFO. As Court-appointed Co-Lead Counsel
representing Lead Plaintiff the New York State Common Retirement Fund, we obtained
unprecedented settlements totaling more than $6 billion from the Investment Bank Defendants who
underwrote WorldCom bonds, including a $2.575 billion cash settlement to settle all claims against
the Citigroup Defendants. On the eve of trial, the 13 remaining “Underwriter Defendants,”
including J.P. Morgan Chase, Deutsche Bank and Bank of America, agreed to pay settlements
totaling nearly $3.5 billion to resolve all claims against them. Additionally, the day before trial
was scheduled to begin, all of the former WorldCom Director Defendants had agreed to pay over
$60 million to settle the claims against them. An unprecedented first for outside directors, $24.75
million of that amount came out of the pockets of the individuals – 20% of their collective net
worth. The Wall Street Journal, in its coverage, profiled the settlement as literally having “shaken
Wall Street, the audit profession and corporate boardrooms.” After four weeks of trial, Arthur
Andersen, WorldCom’s former auditor, settled for $65 million. Subsequent settlements were
reached with the former executives of WorldCom, and then with Andersen, bringing the total
obtained for the Class to over $6.19 billion.

CASE:

IN RE CENDANT CORPORATION SECURITIES LITIGATION

COURT:

United States District Court for the District of New Jersey

HIGHLIGHTS:

$3.3 billion securities fraud class action recovery – the third largest in history; significant corporate
governance reforms obtained.

CASE SUMMARY:

The firm was Co-Lead Counsel in this class action against Cendant Corporation, its officers and
directors and Ernst & Young (E&Y), its auditors, for their role in disseminating materially false
and misleading financial statements concerning the company’s revenues, earnings and expenses for
its 1997 fiscal year. As a result of company-wide accounting irregularities, Cendant restated its
financial results for its 1995, 1996 and 1997 fiscal years and all fiscal quarters therein. Cendant
agreed to settle the action for $2.8 billion to adopt some of the most extensive corporate
governance changes in history. E&Y settled for $335 million. These settlements remain the
largest sums ever recovered from a public company and a public accounting firm through securities
class action litigation. BLB&G represented Lead Plaintiffs CalPERS – the California Public
Employees’ Retirement System, the New York State Common Retirement Fund and the New
York City Pension Funds, the three largest public pension funds in America, in this action.
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CASE:

IN RE BANK OF AMERICA CORP. SECURITIES, DERIVATIVE, AND EMPLOYEE RETIREMENT
I N C O M E S E C U R I T Y A C T (E R IS A ) L I T I G A T I O N

COURT:

United States District Court for the Southern District of New York

HIGHLIGHTS:

$2.425 billion in cash; significant corporate governance reforms to resolve all claims. This
recovery is by far the largest shareholder recovery related to the subprime meltdown and credit
crisis; the single largest securities class action settlement ever resolving a Section 14(a) claim – the
federal securities provision designed to protect investors against misstatements in connection with a
proxy solicitation; the largest ever funded by a single corporate defendant for violations of the
federal securities laws; the single largest settlement of a securities class action in which there was
neither a financial restatement involved nor a criminal conviction related to the alleged misconduct;
and one of the 10 largest securities class action recoveries in history.

DESCRIPTION:

The firm represented Co-Lead Plaintiffs the State Teachers Retirement System of Ohio, the
Ohio Public Employees Retirement System, and the Teacher Retirement System of Texas in
this securities class action filed on behalf of shareholders of Bank of America Corporation
(“BAC”) arising from BAC’s 2009 acquisition of Merrill Lynch & Co., Inc. The action alleges that
BAC, Merrill Lynch, and certain of the companies’ current and former officers and directors
violated the federal securities laws by making a series of materially false statements and omissions
in connection with the acquisition. These violations included the alleged failure to disclose
information regarding billions of dollars of losses which Merrill had suffered before the BAC
shareholder vote on the proposed acquisition, as well as an undisclosed agreement allowing Merrill
to pay billions in bonuses before the acquisition closed despite these losses. Not privy to these
material facts, BAC shareholders voted to approve the acquisition.

CASE:

I N R E N O R T E L N E T W O R K S C O R P O R A T I O N S E C U R I T I E S L I T I G A T I O N ( “N O R T E L II ” )

COURT:

United States District Court for the Southern District of New York

HIGHLIGHTS:

Over $1.07 billion in cash and common stock recovered for the class.

DESCRIPTION:

This securities fraud class action charged Nortel Networks Corporation and certain of its officers
and directors with violations of the Securities Exchange Act of 1934, alleging that the Defendants
knowingly or recklessly made false and misleading statements with respect to Nortel’s financial
results during the relevant period. BLB&G clients the Ontario Teachers’ Pension Plan Board
and the Treasury of the State of New Jersey and its Division of Investment were appointed as
Co-Lead Plaintiffs for the Class in one of two related actions (Nortel II), and BLB&G was
appointed Lead Counsel for the Class. In a historic settlement, Nortel agreed to pay $2.4 billion in
cash and Nortel common stock (all figures in US dollars) to resolve both matters. Nortel later
announced that its insurers had agreed to pay $228.5 million toward the settlement, bringing the
total amount of the global settlement to approximately $2.7 billion, and the total amount of the
Nortel II settlement to over $1.07 billion.

CASE:

I N R E M E R C K & C O ., I N C . S E C U R I T I E S L I T I G A T I O N

COURT:

United States District Court, District of New Jersey

HIGHLIGHTS:

$1.06 billion recovery for the class.

DESCRIPTION:

This case arises out of misrepresentations and omissions concerning life-threatening risks posed by
the “blockbuster” Cox-2 painkiller Vioxx, which Merck withdrew from the market in 2004. In
January 2016, BLB&G achieved a $1.062 billion settlement on the eve of trial after more than 12
years of hard-fought litigation that included a successful decision at the United States Supreme
Court. This settlement is the second largest recovery ever obtained in the Third Circuit, one of the
top 10 securities recoveries of all time, and the largest securities recovery ever achieved against a
pharmaceutical company. BLB&G represented Lead Plaintiff the Public Employees’ Retirement
System of Mississippi.
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CASE:

I N R E M C K E S S O N HB OC, I N C . S E C U R I T I E S L I T I G A T I O N

COURT:

United States District Court for the Northern District of California

HIGHLIGHTS:

$1.05 billion recovery for the class.

DESCRIPTION:

This securities fraud litigation was filed on behalf of purchasers of HBOC, McKesson and
McKesson HBOC securities, alleging that Defendants misled the investing public concerning
HBOC’s and McKesson HBOC’s financial results. On behalf of Lead Plaintiff the New York
State Common Retirement Fund, BLB&G obtained a $960 million settlement from the company;
$72.5 million in cash from Arthur Andersen; and, on the eve of trial, a $10 million settlement from
Bear Stearns & Co. Inc., with total recoveries reaching more than $1 billion.

CASE:

IN RE LEHMAN BROTHERS EQUITY/DEBT SECURITIES LITIGATION

COURT:

United States District Court for the Southern District of New York

HIGHLIGHTS:

$735 million in total recoveries.

DESCRIPTION:

Representing the Government of Guam Retirement Fund, BLB&G successfully prosecuted this
securities class action arising from Lehman Brothers Holdings Inc.’s issuance of billions of dollars
in offerings of debt and equity securities that were sold using offering materials that contained
untrue statements and missing material information.
After four years of intense litigation, Lead Plaintiffs achieved a total of $735 million in recoveries
consisting of: a $426 million settlement with underwriters of Lehman securities offerings; a $90
million settlement with former Lehman directors and officers; a $99 million settlement that
resolves claims against Ernst & Young, Lehman’s former auditor (considered one of the top 10
auditor settlements ever achieved); and a $120 million settlement that resolves claims against UBS
Financial Services, Inc. This recovery is truly remarkable not only because of the difficulty in
recovering assets when the issuer defendant is bankrupt, but also because no financial results were
restated, and that the auditors never disavowed the statements.

CASE:

HEALTHSOUTH CORPORATION BONDHOLDER LITIGATION

COURT:

United States District Court for the Northern District of Alabama

HIGHLIGHTS:

$804.5 million in total recoveries.

DESCRIPTION:

In this litigation, BLB&G was the appointed Co-Lead Counsel for the bond holder class,
representing Lead Plaintiff the Retirement Systems of Alabama. This action arose from
allegations that Birmingham, Alabama based HealthSouth Corporation overstated its earnings at
the direction of its founder and former CEO Richard Scrushy. Subsequent revelations disclosed
that the overstatement actually exceeded over $2.4 billion, virtually wiping out all of HealthSouth’s
reported profits for the prior five years. A total recovery of $804.5 million was obtained in this
litigation through a series of settlements, including an approximately $445 million settlement for
shareholders and bondholders, a $100 million in cash settlement from UBS AG, UBS Warburg
LLC, and individual UBS Defendants (collectively, “UBS”), and $33.5 million in cash from the
company’s auditor. The total settlement for injured HealthSouth bond purchasers exceeded $230
million, recouping over a third of bond purchaser damages.

CASE:

IN RE CITIGROUP, INC. BOND ACTION LITIGATION

COURT:

United States District Court for the Southern District of New York

HIGHLIGHTS:

$730 million cash recovery; second largest recovery in a litigation arising from the financial crisis.

DESCRIPTION:

In the years prior to the collapse of the subprime mortgage market, Citigroup issued 48 offerings of
preferred stock and bonds. This securities fraud class action was filed on behalf of purchasers of
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Citigroup bonds and preferred stock alleging that these offerings contained material
misrepresentations and omissions regarding Citigroup’s exposure to billions of dollars in mortgagerelated assets, the loss reserves for its portfolio of high-risk residential mortgage loans, and the
credit quality of the risky assets it held in off-balance sheet entities known as “structured
investment vehicles.” After protracted litigation lasting four years, we obtained a $730 million cash
recovery – the second largest securities class action recovery in a litigation arising from the
financial crisis, and the second largest recovery ever in a securities class action brought on behalf
of purchasers of debt securities. As Lead Bond Counsel for the Class, BLB&G represented Lead
Bond Plaintiffs Minneapolis Firefighters’ Relief Association, Louisiana Municipal Police
Employees’ Retirement System, and Louisiana Sheriffs’ Pension and Relief Fund.

CASE:

IN RE WASHINGTON PUBLIC POWER SUPPLY SYSTEM LITIGATION

COURT:

United States District Court for the District of Arizona

HIGHLIGHTS:

Over $750 million – the largest securities fraud settlement ever achieved at the time.

DESCRIPTION:

BLB&G was appointed Chair of the Executive Committee responsible for litigating the action on
behalf of the class in this action. The case was litigated for over seven years, and involved an
estimated 200 million pages of documents produced in discovery; the depositions of 285 fact
witnesses and 34 expert witnesses; more than 25,000 introduced exhibits; six published district
court opinions; seven appeals or attempted appeals to the Ninth Circuit; and a three-month jury
trial, which resulted in a settlement of over $750 million – then the largest securities fraud
settlement ever achieved.

CASE:

I N R E S C H E R I N G - P L O U G H C O R P O R A T I O N /E N HA NCE S E C U R I T I E S L I T I G A T I O N ; I N R E
M E R C K & C O ., I N C . V Y T O R I N / Z E T I A S E C U R I T I E S L I T I G A T I O N

COURT:

United States District Court for the District of New Jersey

HIGHLIGHTS:

$688 million in combined settlements (Schering-Plough settled for $473 million; Merck settled for
$215 million) in this coordinated securities fraud litigations filed on behalf of investors in Merck
and Schering-Plough.

DESCRIPTION:

After nearly five years of intense litigation, just days before trial, BLB&G resolved the two actions
against Merck and Schering-Plough, which stemmed from claims that Merck and Schering
artificially inflated their market value by concealing material information and making false and
misleading statements regarding their blockbuster anti-cholesterol drugs Zetia and Vytorin.
Specifically, we alleged that the companies knew that their “ENHANCE” clinical trial of Vytorin
(a combination of Zetia and a generic) demonstrated that Vytorin was no more effective than the
cheaper generic at reducing artery thickness. The companies nonetheless championed the
“benefits” of their drugs, attracting billions of dollars of capital. When public pressure to release
the results of the ENHANCE trial became too great, the companies reluctantly announced these
negative results, which we alleged led to sharp declines in the value of the companies’ securities,
resulting in significant losses to investors. The combined $688 million in settlements (ScheringPlough settled for $473 million; Merck settled for $215 million) is the second largest securities
recovery ever in the Third Circuit, among the top 25 settlements of all time, and among the ten
largest recoveries ever in a case where there was no financial restatement. BLB&G represented
Lead Plaintiffs Arkansas Teacher Retirement System, the Public Employees’ Retirement
System of Mississippi, and the Louisiana Municipal Police Employees’ Retirement System.

CASE:

IN RE LUCENT TECHNOLOGIES, INC. SECURITIES LITIGATION

COURT:

United States District Court for the District of New Jersey
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HIGHLIGHTS:

$667 million in total recoveries; the appointment of BLB&G as Co-Lead Counsel is especially
noteworthy as it marked the first time since the 1995 passage of the Private Securities Litigation
Reform Act that a court reopened the lead plaintiff or lead counsel selection process to account for
changed circumstances, new issues and possible conflicts between new and old allegations.

DESCRIPTION:

BLB&G served as Co-Lead Counsel in this securities class action, representing Lead Plaintiffs the
Parnassus Fund, Teamsters Locals 175 & 505 D&P Pension Trust, Anchorage Police and Fire
Retirement System and the Louisiana School Employees’ Retirement System. The complaint
accused Lucent of making false and misleading statements to the investing public concerning its
publicly reported financial results and failing to disclose the serious problems in its optical
networking business. When the truth was disclosed, Lucent admitted that it had improperly
recognized revenue of nearly $679 million in fiscal 2000. The settlement obtained in this case is
valued at approximately $667 million, and is composed of cash, stock and warrants.

CASE:

I N R E W A C H O V I A P R E F E R R E D S E C U R I T I E S A N D B O N D /N O T E S L I T I G A T I O N

COURT:

United States District Court for the Southern District of New York

HIGHLIGHTS:

$627 million recovery – among the 20 largest securities class action recoveries in history; third
largest recovery obtained in an action arising from the subprime mortgage crisis.

DESCRIPTION:

This securities class action was filed on behalf of investors in certain Wachovia bonds and
preferred securities against Wachovia Corp., certain former officers and directors, various
underwriters, and its auditor, KPMG LLP. The case alleges that Wachovia provided offering
materials that misrepresented and omitted material facts concerning the nature and quality of
Wachovia’s multi-billion dollar option-ARM (adjustable rate mortgage) “Pick-A-Pay” mortgage
loan portfolio, and that Wachovia’s loan loss reserves were materially inadequate. According to
the Complaint, these undisclosed problems threatened the viability of the financial institution,
requiring it to be “bailed out” during the financial crisis before it was acquired by Wells Fargo.
The combined $627 million recovery obtained in the action is among the 20 largest securities
class action recoveries in history, the largest settlement ever in a class action case asserting only
claims under the Securities Act of 1933, and one of a handful of securities class action recoveries
obtained where there were no parallel civil or criminal actions brought by government authorities.
The firm represented Co-Lead Plaintiffs Orange County Employees Retirement System and
Louisiana Sheriffs’ Pension and Relief Fund in this action.

CASE:

OHIO PUBLIC EMPLOYEES RETIREMENT SYSTEM V. FREDDIE MAC

COURT:

United States District Court for the Southern District of Ohio

HIGHLIGHTS:

$410 million settlement.

DESCRIPTION:

This securities fraud class action was filed on behalf of the Ohio Public Employees Retirement
System and the State Teachers Retirement System of Ohio alleging that Federal Home Loan
Mortgage Corporation (“Freddie Mac”) and certain of its current and former officers issued false
and misleading statements in connection with the company’s previously reported financial results.
Specifically, the Complaint alleged that the Defendants misrepresented the company’s operations
and financial results by having engaged in numerous improper transactions and accounting
machinations that violated fundamental GAAP precepts in order to artificially smooth the
company’s earnings and to hide earnings volatility. In connection with these improprieties,
Freddie Mac restated more than $5 billion in earnings. A settlement of $410 million was reached
in the case just as deposition discovery had begun and document review was complete.

CASE:

IN RE REFCO, INC. SECURITIES LITIGATION

COURT:

United States District Court for the Southern District of New York

11

Case 8:14-cv-02004-DOC-KES Document 619-4 Filed 04/26/18 Page 34 of 56 Page ID
#:78383

HIGHLIGHTS:

Over $407 million in total recoveries.

DESCRIPTION:

The lawsuit arises from the revelation that Refco, a once prominent brokerage, had for years
secreted hundreds of millions of dollars of uncollectible receivables with a related entity
controlled by Phillip Bennett, the company’s Chairman and Chief Executive Officer. This
revelation caused the stunning collapse of the company a mere two months after its initial public
offering of common stock. As a result, Refco filed one of the largest bankruptcies in U.S. history.
Settlements have been obtained from multiple company and individual defendants, resulting in a
total recovery for the class of over $407 million. BLB&G represented Co-Lead Plaintiff RH
Capital Associates LLC.

C ORPORATE G OVERNANCE

AND

S HARE HOLDERS ’ R IGHTS

CASE:

UNITEDHEALTH GROUP, INC. SHAREHOLDER DERIVATIVE LITIGATION

COURT:

United States District Court for the District of Minnesota

HIGHLIGHTS:

Litigation recovered over $920 million in ill-gotten compensation directly from former officers for
their roles in illegally backdating stock options, while the company agreed to far-reaching reforms
aimed at curbing future executive compensation abuses.

DESCRIPTION:

This shareholder derivative action filed against certain current and former executive officers and
members of the Board of Directors of UnitedHealth Group, Inc. alleged that the Defendants
obtained, approved and/or acquiesced in the issuance of stock options to senior executives that
were unlawfully backdated to provide the recipients with windfall compensation at the direct
expense of UnitedHealth and its shareholders. The firm recovered over $920 million in ill-gotten
compensation directly from the former officer Defendants – the largest derivative recovery in
history. As feature coverage in The New York Times indicated, “investors everywhere should
applaud [the UnitedHealth settlement]…. [T]he recovery sets a standard of behavior for other
companies and boards when performance pay is later shown to have been based on ephemeral
earnings.” The Plaintiffs in this action were the St. Paul Teachers’ Retirement Fund
Association, the Public Employees’ Retirement System of Mississippi, the Jacksonville Police
& Fire Pension Fund, the Louisiana Sheriffs’ Pension & Relief Fund, the Louisiana Municipal
Police Employees’ Retirement System and Fire & Police Pension Association of Colorado.

CASE:

CAREMARK MERGER LITIGATION

COURT:

Delaware Court of Chancery – New Castle County

HIGHLIGHTS:

Landmark Court ruling orders Caremark’s board to disclose previously withheld information,
enjoins shareholder vote on CVS merger offer, and grants statutory appraisal rights to Caremark
shareholders. The litigation ultimately forced CVS to raise offer by $7.50 per share, equal to more
than $3.3 billion in additional consideration to Caremark shareholders.

DESCRIPTION:

Commenced on behalf of the Louisiana Municipal Police Employees’ Retirement System and
other shareholders of Caremark RX, Inc. (“Caremark”), this shareholder class action accused the
company’s directors of violating their fiduciary duties by approving and endorsing a proposed
merger with CVS Corporation (“CVS”), all the while refusing to fairly consider an alternative
transaction proposed by another bidder. In a landmark decision, the Court ordered the Defendants
to disclose material information that had previously been withheld, enjoined the shareholder vote
on the CVS transaction until the additional disclosures occurred, and granted statutory appraisal
rights to Caremark’s shareholders—forcing CVS to increase the consideration offered to
shareholders by $7.50 per share in cash (over $3 billion in total).
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CASE:

IN RE PFIZER INC. SHAREHOLDER DERIVATIVE LITIGATION

COURT:

United States District Court for the Southern District of New York

HIGHLIGHTS:

Landmark settlement in which Defendants agreed to create a new Regulatory and Compliance
Committee of the Pfizer Board that will be supported by a dedicated $75 million fund.

DESCRIPTION:

In the wake of Pfizer’s agreement to pay $2.3 billion as part of a settlement with the U.S.
Department of Justice to resolve civil and criminal charges relating to the illegal marketing of at
least 13 of the company’s most important drugs (the largest such fine ever imposed), this
shareholder derivative action was filed against Pfizer’s senior management and Board alleging they
breached their fiduciary duties to Pfizer by, among other things, allowing unlawful promotion of
drugs to continue after receiving numerous “red flags” that Pfizer’s improper drug marketing was
systemic and widespread. The suit was brought by Court-appointed Lead Plaintiffs Louisiana
Sheriffs’ Pension and Relief Fund and Skandia Life Insurance Company, Ltd. In an
unprecedented settlement reached by the parties, the Defendants agreed to create a new Regulatory
and Compliance Committee of the Pfizer Board of Directors (the “Regulatory Committee”) to
oversee and monitor Pfizer’s compliance and drug marketing practices and to review the
compensation policies for Pfizer’s drug sales related employees.

CASE:

IN RE EL PASO CORP. SHAREHOLDER LITIGATION

COURT:

Delaware Court of Chancery – New Castle County

HIGHLIGHTS:

Landmark Delaware ruling chastises Goldman Sachs for M&A conflicts of interest.

DESCRIPTION:

This case aimed a spotlight on ways that financial insiders – in this instance, Wall Street titan
Goldman Sachs – game the system. The Delaware Chancery Court harshly rebuked Goldman for
ignoring blatant conflicts of interest while advising their corporate clients on Kinder Morgan’s
high-profile acquisition of El Paso Corporation. As a result of the lawsuit, Goldman was forced to
relinquish a $20 million advisory fee, and BLB&G obtained a $110 million cash settlement for El
Paso shareholders – one of the highest merger litigation damage recoveries in Delaware history.

CASE:

IN RE DELPHI FINANCIAL GROUP SHAREHOLDER LITIGATION

COURT:

Delaware Court of Chancery – New Castle County

HIGHLIGHTS:

Dominant shareholder is blocked from collecting a payoff at the expense of minority investors.

DESCRIPTION:

As the Delphi Financial Group prepared to be acquired by Tokio Marine Holdings Inc., the conduct
of Delphi’s founder and controlling shareholder drew the scrutiny of BLB&G and its institutional
investor clients for improperly using the transaction to expropriate at least $55 million at the
expense of the public shareholders. BLB&G aggressively litigated this action and obtained a
settlement of $49 million for Delphi’s public shareholders. The settlement fund is equal to about
90% of recoverable Class damages – a virtually unprecedented recovery.

CASE:

QUALCOMM BOOKS & RECORDS LITIGATION

COURT:

Delaware Court of Chancery – New Castle County

HIGHLIGHTS:

Novel use of “books and records” litigation enhances disclosure of political spending and
transparency.

DESCRIPTION:

The U.S. Supreme Court’s controversial 2010 opinion in Citizens United v. FEC made it easier for
corporate directors and executives to secretly use company funds – shareholder assets – to support
personally favored political candidates or causes. BLB&G prosecuted the first-ever “books and
records” litigation to obtain disclosure of corporate political spending at our client’s portfolio
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company – technology giant Qualcomm Inc. – in response to Qualcomm’s refusal to share the
information. As a result of the lawsuit, Qualcomm adopted a policy that provides its shareholders
with comprehensive disclosures regarding the company’s political activities and places Qualcomm
as a standard-bearer for other companies.
CASE:

IN RE NEWS CORP. SHAREHOLDER DERIVATIVE LITIGATION

COURT:

Delaware Court of Chancery – Kent County

HIGHLIGHTS:

An unprecedented settlement in which News Corp. recoups $139 million and enacts significant
corporate governance reforms that combat self-dealing in the boardroom.

DESCRIPTION:

Following News Corp.’s 2011 acquisition of a company owned by News Corp. Chairman and CEO
Rupert Murdoch’s daughter, and the phone-hacking scandal within its British newspaper division,
we filed a derivative litigation on behalf of the company because of institutional shareholder
concern with the conduct of News Corp.’s management. We ultimately obtained an unprecedented
settlement in which News Corp. recouped $139 million for the company coffers, and agreed to
enact corporate governance enhancements to strengthen its compliance structure, the independence
and functioning of its board, and the compensation and clawback policies for management.

CASE:

I N R E ACS S H A R E H O L D E R L I T I G A T I O N (X E R O X )

COURT:

Delaware Court of Chancery – New Castle County

HIGHLIGHTS:

BLB&G challenged an attempt by ACS CEO to extract a premium on his stock not shared with the
company’s public shareholders in a sale of ACS to Xerox. On the eve of trial, BLB&G obtained a
$69 million recovery, with a substantial portion of the settlement personally funded by the CEO.

DESCRIPTION:

Filed on behalf of the New Orleans Employees’ Retirement System and similarly situated
shareholders of Affiliated Computer Service, Inc., this action alleged that members of the Board of
Directors of ACS breached their fiduciary duties by approving a merger with Xerox Corporation
which would allow Darwin Deason, ACS’s founder and Chairman and largest stockholder, to
extract hundreds of millions of dollars of value that rightfully belongs to ACS’s public shareholders
for himself. Per the agreement, Deason’s consideration amounted to over a 50% premium when
compared to the consideration paid to ACS’s public stockholders. The ACS Board further breached
its fiduciary duties by agreeing to certain deal protections in the merger agreement that essentially
locked up the transaction between ACS and Xerox. After seeking a preliminary injunction to enjoin
the deal and engaging in intense discovery and litigation in preparation for a looming trial date,
Plaintiffs reached a global settlement with Defendants for $69 million. In the settlement, Deason
agreed to pay $12.8 million, while ACS agreed to pay the remaining $56.1 million.

CASE:

IN RE DOLLAR GENERAL CORPORATION SHAREHOLDER LITIGATION

COURT:

Sixth Circuit Court for Davidson County, Tennessee; Twentieth Judicial District, Nashville

HIGHLIGHTS:

Holding Board accountable for accepting below-value “going private” offer.

DESCRIPTION:

A Nashville, Tennessee corporation that operates retail stores selling discounted household goods,
in early March 2007, Dollar General announced that its Board of Directors had approved the
acquisition of the company by the private equity firm Kohlberg Kravis Roberts & Co. (“KKR”).
BLB&G, as Co-Lead Counsel for the City of Miami General Employees’ & Sanitation
Employees’ Retirement Trust, filed a class action complaint alleging that the “going private”
offer was approved as a result of breaches of fiduciary duty by the board and that the price offered
by KKR did not reflect the fair value of Dollar General’s publicly-held shares. On the eve of the
summary judgment hearing, KKR agreed to pay a $40 million settlement in favor of the
shareholders, with a potential for $17 million more for the Class.
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CASE:

LANDRY’S RESTAURANTS, INC. SHAREHOLDER LITIGATION

COURT:

Delaware Court of Chancery – New Castle County

HIGHLIGHTS:

Protecting shareholders from predatory CEO’s multiple attempts to take control of Landry’s
Restaurants through improper means. Our litigation forced the CEO to increase his buyout offer by
four times the price offered and obtained an additional $14.5 million cash payment for the class.

DESCRIPTION:

In this derivative and shareholder class action, shareholders alleged that Tilman J. Fertitta –
chairman, CEO and largest shareholder of Landry’s Restaurants, Inc. – and its Board of Directors
stripped public shareholders of their controlling interest in the company for no premium and
severely devalued remaining public shares in breach of their fiduciary duties. BLB&G’s
prosecution of the action on behalf of Plaintiff Louisiana Municipal Police Employees’
Retirement System resulted in recoveries that included the creation of a settlement fund composed
of $14.5 million in cash, as well as significant corporate governance reforms and an increase in
consideration to shareholders of the purchase price valued at $65 million.

E MPLOYMENT D ISCRIMINATION

AND

C IVI L R IGHTS

CASE:

ROBERTS V. TEXACO, INC.

COURT:

United States District Court for the Southern District of New York

HIGHLIGHTS:

BLB&G recovered $170 million on behalf of Texaco’s African-American employees and
engineered the creation of an independent “Equality and Tolerance Task Force” at the company.

DESCRIPTION:

Six highly qualified African-American employees filed a class action complaint against Texaco
Inc. alleging that the company failed to promote African-American employees to upper level jobs
and failed to compensate them fairly in relation to Caucasian employees in similar positions.
BLB&G’s prosecution of the action revealed that African-Americans were significantly underrepresented in high level management jobs and that Caucasian employees were promoted more
frequently and at far higher rates for comparable positions within the company. The case settled
for over $170 million, and Texaco agreed to a Task Force to monitor its diversity programs for five
years – a settlement described as the most significant race discrimination settlement in history.

CASE:

E CO A - G MAC /N MA C/ F O R D / T O Y O T A /C H R Y S L E R - C O N S U M E R F I N A N C E
DISCRIMINATION LITIGATION

COURT:

Multiple jurisdictions

HIGHLIGHTS:

Landmark litigation in which financing arms of major auto manufacturers are compelled to cease
discriminatory “kick-back” arrangements with dealers, leading to historic changes to auto financing
practices nationwide.

DESCRIPTION:

The cases involve allegations that the lending practices of General Motors Acceptance Corporation,
Nissan Motor Acceptance Corporation, Ford Motor Credit, Toyota Motor Credit and
DaimlerChrysler Financial cause African-American and Hispanic car buyers to pay millions of
dollars more for car loans than similarly situated white buyers. At issue is a discriminatory
kickback system under which minorities typically pay about 50% more in dealer mark-up which is
shared by auto dealers with the Defendants.
NM AC : The United States District Court for the Middle District of Tennessee granted final
approval of the settlement of the class action against Nissan Motor Acceptance Corporation
(“NMAC”) in which NMAC agreed to offer pre-approved loans to hundreds of thousands of
current and potential African-American and Hispanic NMAC customers, and limit how much it
raises the interest charged to car buyers above the company’s minimum acceptable rate.
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GM AC : The United States District Court for the Middle District of Tennessee granted final
approval of a settlement of the litigation against General Motors Acceptance Corporation
(“GMAC”) in which GMAC agreed to take the historic step of imposing a 2.5% markup cap on
loans with terms up to 60 months, and a cap of 2% on extended term loans. GMAC also agreed to
institute a substantial credit pre-approval program designed to provide special financing rates to
minority car buyers with special rate financing.
D A I M L E R C H R Y S L E R : The United States District Court for the District of New Jersey granted
final approval of the settlement in which DaimlerChrysler agreed to implement substantial
changes to the company’s practices, including limiting the maximum amount of mark-up dealers
may charge customers to between 1.25% and 2.5% depending upon the length of the customer’s
loan. In addition, the company agreed to send out pre-approved credit offers of no-markup loans
to African-American and Hispanic consumers, and contribute $1.8 million to provide consumer
education and assistance programs on credit financing.
F O R D M O T O R C R E D I T : The United States District Court for the Southern District of New York
granted final approval of a settlement in which Ford Credit agreed to make contract disclosures
informing consumers that the customer’s Annual Percentage Rate (“APR”) may be negotiated and
that sellers may assign their contracts and retain rights to receive a portion of the finance charge.

CLIENTS AND FEES
We are firm believers in the contingency fee as a socially useful, productive and satisfying basis of
compensation for legal services, particularly in litigation. Wherever appropriate, even with our
corporate clients, we will encourage retention where our fee is contingent on the outcome of the
litigation. This way, it is not the number of hours worked that will determine our fee, but rather
the result achieved for our client.
Our clients include many large and well known financial and lending institutions and pension
funds, as well as privately-held companies that are attracted to our firm because of our reputation,
expertise and fee structure. Most of the firm’s clients are referred by other clients, law firms and
lawyers, bankers, investors and accountants. A considerable number of clients have been referred
to the firm by former adversaries. We have always maintained a high level of independence and
discretion in the cases we decide to prosecute. As a result, the level of personal satisfaction and
commitment to our work is high.
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IN THE PUBLIC INTEREST
Bernstein Litowitz Berger & Grossmann LLP is guided by two principles: excellence in legal
work and a belief that the law should serve a socially useful and dynamic purpose. Attorneys at
the firm are active in academic, community and pro bono activities, as well as participating as
speakers and contributors to professional organizations. In addition, the firm endows a public
interest law fellowship and sponsors an academic scholarship at Columbia Law School.

B ERNSTEIN L ITOWITZ B ERGER & G ROSSMANN P UBLIC I NTEREST L AW F ELLOWS

C O L U M B I A L A W S C H O O L − BLB&G is committed to fighting discrimination and effecting
positive social change. In support of this commitment, the firm donated funds to Columbia Law
School to create the Bernstein Litowitz Berger & Grossmann Public Interest Law Fellowship.
This newly endowed fund at Columbia Law School will provide Fellows with 100% of the
funding needed to make payments on their law school tuition loans so long as such graduates
remain in the public interest law field. The BLB&G Fellows are able to begin their careers free of
any school debt if they make a long-term commitment to public interest law.

FIRM

SP O N SO R S HI P O F H ER J US T I CE
N E W Y O R K , N Y − BLB&G is a sponsor of Her Justice, a non-profit organization in New York
City dedicated to providing pro bono legal representation to indigent women, principally battered
women, in connection with the myriad legal problems they face. The organization trains and
supports the efforts of New York lawyers who provide pro bono counsel to these women. Several
members and associates of the firm volunteer their time to help women who need divorces from
abusive spouses, or representation on issues such as child support, custody and visitation. To read
more about Her Justice, visit the organization’s website at www.herjustice.org.

T H E P AU L M. B ER N ST E I N M E MO R I A L S C HO L A R S HI P

C O L U M B I A L A W S C H O O L − Paul M. Bernstein was the founding senior partner of the firm. Mr.
Bernstein led a distinguished career as a lawyer and teacher and was deeply committed to the
professional and personal development of young lawyers. The Paul M. Bernstein Memorial
Scholarship Fund is a gift of the firm and the family and friends of Paul M. Bernstein, and is
awarded annually to one or more second-year students selected for their academic excellence in
their first year, professional responsibility, financial need and contributions to the community.

FIRM

SP O N SO R S HI P O F C I T Y Y E A R N EW Y O R K
N E W Y O R K , N Y − BLB&G is also an active supporter of City Year New York, a division of
AmeriCorps. The program was founded in 1988 as a means of encouraging young people to
devote time to public service and unites a diverse group of volunteers for a demanding year of
full-time community service, leadership development and civic engagement. Through their
service, corps members experience a rite of passage that can inspire a lifetime of citizenship and
build a stronger democracy.

M AX W. B E R GE R P R E -L AW P R O G R A M

B A R U C H C O L L E G E − In order to encourage outstanding minority undergraduates to pursue a
meaningful career in the legal profession, the Max W. Berger Pre-Law Program was established at
Baruch College. Providing workshops, seminars, counseling and mentoring to Baruch students,
the program facilitates and guides them through the law school research and application process,
as well as placing them in appropriate internships and other pre-law working environments.

N E W Y O R K S AY S T H AN K Y O U F O U N D AT I O N
N E W Y O R K , N Y − Founded in response to the outpouring of love shown to New York City by
volunteers from all over the country in the wake of the 9/11 attacks, The New York Says Thank
You Foundation sends volunteers from New York City to help rebuild communities around the
country affected by disasters. BLB&G is a corporate sponsor of NYSTY and its goals are a
heartfelt reflection of the firm’s focus on community and activism.
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OUR ATTORNEYS
M EMBERS
M A X W. B E R G E R , the firm’s senior founding partner, supervises BLB&G’s litigation practice
and prosecutes class and individual actions on behalf of the firm’s clients.
He has litigated many of the firm's most high-profile and significant cases, and has negotiated
seven of the largest securities fraud settlements in history, each in excess of a billion dollars:
Cendant ($3.3 billion); Citigroup–WorldCom ($2.575 billion); Bank of America/Merrill Lynch
($2.4 billion); JPMorgan Chase–WorldCom ($2 billion); Nortel ($1.07 billion); Merck ($1.06
billion); and McKesson ($1.05 billion).
Mr. Berger’s work has garnered him extensive media attention, and he has been the subject of
feature articles in a variety of major media publications. Unique among his peers, The New York
Times highlighted his remarkable track record in an October 2012 profile entitled “Investors’
Billion-Dollar Fraud Fighter,” which also discussed his role in the Bank of America/Merrill Lynch
Merger litigation. In 2011, Mr. Berger was twice profiled by The American Lawyer for his role in
negotiating a $627 million recovery on behalf of investors in the In re Wachovia Corp. Securities
Litigation, and a $516 million recovery in In re Lehman Brothers Equity/Debt Securities
Litigation. Previously, Mr. Berger’s role in the WorldCom case generated extensive media
coverage including feature articles in BusinessWeek and The American Lawyer. For his
outstanding efforts on behalf of WorldCom investors, The National Law Journal profiled Mr.
Berger (one of only eleven attorneys selected nationwide) in its annual 2005 “Winning Attorneys”
section. He was subsequently featured in a 2006 New York Times article, “A Class-Action
Shuffle,” which assessed the evolving landscape of the securities litigation arena.
One of the “100 Most Influential Lawyers in America”
Widely recognized for his professional excellence and achievements, Mr. Berger was named one
of the “100 Most Influential Lawyers in America” by The National Law Journal for being “front
and center” in holding Wall Street banks accountable and obtaining over $5 billion in cases arising
from the subprime meltdown, and for his work as a “master negotiator” in obtaining numerous
multi-billion dollar recoveries for investors.
Described as a “standard-bearer” for the profession in a career spanning over 40 years, he is the
2014 recipient of Chambers USA’s award for Outstanding Contribution to the Legal Profession.
In presenting this prestigious honor, Chambers recognized Mr. Berger’s “numerous headlinegrabbing successes,” as well as his unique stature among colleagues – “warmly lauded by his
peers, who are nevertheless loath to find him on the other side of the table.”
Law360 published a special feature discussing his life and career as a “Titan of the Plaintiffs Bar,”
and also named him one of only six litigators selected nationally as a “Legal MVP” for his work in
securities litigation.
For the past ten years in a row, Mr. Berger has received the top attorney ranking in plaintiff
securities litigation by Chambers and is consistently recognized as one of New York’s “local
litigation stars” by Benchmark Litigation (published by Institutional Investor and Euromoney).
Since their various inceptions, he has also been named a “leading lawyer” by the Legal 500 US
Guide, one of “10 Legal Superstars” by Securities Law360, and one of the “500 Leading Lawyers
in America” and “100 Securities Litigators You Need to Know” by Lawdragon magazine. Further,
The Best Lawyers in America guide has named Mr. Berger a leading lawyer in his field.
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Considered the “Dean” of the U.S. plaintiff securities bar, Mr. Berger has lectured extensively for
many professional organizations, and is the author and co-author of numerous articles on
developments in the securities laws and their implications for public policy. He was chosen, along
with several of his BLB&G partners, to author the first chapter – “Plaintiffs’ Perspective” – of
Lexis/Nexis’s seminal industry guide Litigating Securities Class Actions. An esteemed voice on
all sides of the legal and financial markets, in 2008 the SEC and Treasury called on Mr. Berger to
provide guidance on regulatory changes being considered as the accounting profession was
experiencing tectonic shifts shortly before the financial crisis.
Mr. Berger also serves the academic community in numerous capacities. A long-time member of
the Board of Trustees of Baruch College, he is now the President of the Baruch College Fund. A
member of the Dean's Council to Columbia Law School, he has taught Profession of Law, an
ethics course at Columbia Law School, and serves on the Advisory Board of Columbia Law
School’s Center on Corporate Governance. In May 2006, he was presented with the Distinguished
Alumnus Award for his contributions to Baruch College, and in February 2011, Mr. Berger
received Columbia Law School's most prestigious and highest honor, “The Medal for Excellence.”
This award is presented annually to Columbia Law School alumni who exemplify the qualities of
character, intellect, and social and professional responsibility that the Law School seeks to instill
in its students. As a recipient of this award, Mr. Berger was profiled in the Fall 2011 issue of
Columbia Law School Magazine.
Mr. Berger is currently a member of the New York State, New York City and American Bar
Associations, and is a member of the Federal Bar Council. He is also a member of the American
Law Institute and an Advisor to its Restatement Third: Economic Torts project. In addition, Mr.
Berger is a member of the Board of Trustees of The Supreme Court Historical Society.
Mr. Berger lectures extensively for many professional organizations. In 1997, Mr. Berger was
honored for his outstanding contribution to the public interest by Trial Lawyers for Public Justice,
where he was a “Trial Lawyer of the Year” Finalist for his work in Roberts, et al. v. Texaco, the
celebrated race discrimination case, on behalf of Texaco's African-American employees.
Among numerous charitable and volunteer works, Mr. Berger is an active supporter of City Year
New York, a division of AmeriCorps, dedicated to encouraging young people to devote time to
public service. In July 2005, he was named City Year New York’s “Idealist of the Year,” for his
long-time service and work in the community. He and his wife, Dale, have also established The
Dale and Max Berger Public Interest Law Fellowship at Columbia Law School and the Max
Berger Pre-Law Program at Baruch College.
EDUCATION: Baruch College-City University of New York, B.B.A., Accounting, 1968;
President of the student body and recipient of numerous awards. Columbia Law School, J.D.,
1971, Editor of the Columbia Survey of Human Rights Law.
BAR ADMISSIONS: New York; U.S. District Courts for the Eastern and Southern Districts of
New York; U.S. Court of Appeals for the Second Circuit; U.S. Supreme Court.

G E R A L D H. S I L K ’S practice focuses on representing institutional investors on matters
involving federal and state securities laws, accountants’ liability, and the fiduciary duties of
corporate officials, as well as general commercial and corporate litigation. He also advises
creditors on their rights with respect to pursuing affirmative claims against officers and directors,
as well as professionals both inside and outside the bankruptcy context.
Mr. Silk is a managing partner of the firm and oversees its New Matter department in which he,
along with a group of attorneys, financial analysts and investigators, counsels institutional clients
on potential legal claims. He was the subject of “Picking Winning Securities Cases,” a feature
article in the June 2005 issue of Bloomberg Markets magazine, which detailed his work for the
firm in this capacity. A decade later, in December 2014, Mr. Silk was recognized by The National
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Law Journal in its inaugural list of “Litigation Trailblazers & Pioneers” — one of 50 lawyers in
the country who have changed the practice of litigation through the use of innovative legal
strategies — in no small part for the critical role he has played in helping the firm’s investor
clients recover billions of dollars in litigation arising from the financial crisis, among other
matters.
In addition, Lawdragon magazine, which has named Mr. Silk one of the “100 Securities Litigators
You Need to Know,” one of the “500 Leading Lawyers in America” and one of America’s top 500
“rising stars” in the legal profession, also recently profiled him as part of its “Lawyer Limelight”
special series, discussing subprime litigation, his passion for plaintiffs’ work and the trends he
expects to see in the market. Recognized as one of an elite group of notable practitioners
by Chambers USA, he is also named as a “Litigation Star” by Benchmark, is recommended by
the Legal 500 USA guide in the field of plaintiffs’ securities litigation, and has been
selected by New York Super Lawyers every year since 2006.
In the wake of the financial crisis, he advised the firm’s institutional investor clients on their rights
with respect to claims involving transactions in residential mortgage-backed securities (RMBS)
and collateralized debt obligations (CDOs). His work representing Cambridge Place Investment
Management Inc. on claims under Massachusetts state law against numerous investment
banks arising from the purchase of billions of dollars of RMBS was featured in a 2010 New York
Times article by Gretchen Morgenson titled, “Mortgage Investors Turn to State Courts for Relief.”
Mr. Silk also represented the New York State Teachers’ Retirement System in a securities
litigation against the General Motors Company arising from a series of misrepresentations
concerning the quality, safety, and reliability of the Company’s cars which resulted in a $300
million settlement. In addition, he is actively involved in the firm's prosecution of highly
successful M&A litigation, representing shareholders in widely publicized lawsuits, including the
litigation arising from the proposed acquisition of Caremark Rx, Inc. by CVS Corporation —
which led to an increase of approximately $3.5 billion in the consideration offered to
shareholders.
Mr. Silk was one of the principal attorneys responsible for prosecuting the In re Independent
Energy Holdings Securities Litigation. A case against the officers and directors of Independent
Energy as well as several investment banking firms which underwrote a $200 million secondary
offering of ADRs by the U.K.-based Independent Energy, the litigation was resolved for $48
million. Mr. Silk has also prosecuted and successfully resolved several other securities class
actions, which resulted in substantial cash recoveries for investors, including In re Sykes
Enterprises, Inc. Securities Litigation in the Middle District of Florida, and In re OM Group, Inc.
Securities Litigation in the Northern District of Ohio. He was also a member of the litigation team
responsible for the successful prosecution of In re Cendant Corporation Securities Litigation in
the District of New Jersey, which was resolved for $3.2 billion.
A graduate of the Wharton School of Business, University of Pennsylvania and Brooklyn Law
School, in 1995-96, Mr. Silk served as a law clerk to the Hon. Steven M. Gold, U.S.M.J., in the
United States District Court for the Eastern District of New York.
Mr. Silk lectures to institutional investors at conferences throughout the country, and has written
or substantially contributed to several articles on developments in securities and corporate law,
including “Improving Multi-Jurisdictional, Merger-Related Litigation,” American Bar Association
(February 2011); “The Compensation Game,” Lawdragon, Fall 2006; “Institutional Investors as
Lead Plaintiffs: Is There A New And Changing Landscape?,” 75 St. John’s Law Review 31
(Winter 2001); “The Duty To Supervise, Poser, Broker-Dealer Law and Regulation,” 3rd Ed.
2000, Chapter 15; “Derivative Litigation In New York after Marx v. Akers,” New York Business
Law Journal, Vol. 1, No. 1 (Fall 1997).
He is a frequent commentator for the business media on television and in print. Among other
outlets, he has appeared on NBC’s Today, and CNBC’s Power Lunch, Morning Call, and
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Squawkbox programs, as well as being featured in The New York Times, Financial Times,
Bloomberg, The National Law Journal, and the New York Law Journal.
EDUCATION: Wharton School of the University of Pennsylvania, B.S., Economics, 1991.
Brooklyn Law School, J.D., cum laude, 1995.
BAR ADMISSIONS: New York; U.S. District Courts for the Southern and Eastern Districts of
New York.

M A R K L E B O V I T C H heads the firm’s corporate governance litigation practice, focusing on
derivative suits and transactional litigation. Working with his institutional investor clients, he has
helped develop critical new law in the fight to hold management accountable by aggressively
pursuing meaningful and novel challenges to alleged corporate governance related misconduct and
anti-shareholder practices.
Selected current and past representations include:


In re DISH Corp. Shareholder Litigation: derivative suit challenging misappropriation and
front-running by a controlling shareholder, costing investors over $800 million;



Insys Derivative Litigation: challenging a board-approved illegal marketing scheme that
actively encouraged off-label marketing of a deadly opioid fentanyl drug;



In re TIBCO Software Stockholder Litigation: pursued novel and precedent-setting merger
agreement reformation claims and received 33% of potential damages shortly before trial;



In re Freeport-McMoRan Derivative Litigation: settled for a cash recovery of nearly $154
million, plus corporate governance reforms;



In re Jefferies, Inc. Stockholder Litigation: settled for a $75 million net payment paid entirely
to a class of former Jefferies investor through a first-of-its-kind dividend;



Safeway Appraisal Litigation: provided clients with a nearly 30% increase in value above the
negotiated merger consideration;



In re News Corp. Shareholder Derivative Litigation: settled for a $139 million cash recovery,
and an unprecedented package of corporate governance and oversight enhancements;



In re El Paso Corp. Shareholder Litigation: resulted in a $110 million post-closing settlement
and a ruling that materially improved the way M&A financial advisors address conflicts of
interest;



In re Delphi Financial Group Shareholder Litigation: challenged the controlling
shareholder’s unlawful demand for an additional $55 million in connection with the sale of
the company, resulting in the recovery of $49 million;



In re Pfizer Derivative Litigation: resulted in a $75 million payment and creation of a new
Healthcare Law Regulatory Committee, which sets an improved standard for regulatory
compliance oversight by a public company board of directors; and



In re ACS Shareholder Litigation: settled on the eve of trial for a $69 million cash payment
to ACS shareholders.

Mr. Lebovitch pioneered challenges to the improper but widespread practice of using “Proxy Put”
provisions in corporate debt agreements, obtaining pro-shareholder rulings in cases like In re
Amylin Shareholders Litigation, In re SandRidge Energy, Inc. Shareholder Litigation, and In re
Healthways, Inc. Shareholder Litigation, which have caused the industry to materially change its
use of such provisions. He also prosecutes securities litigations, and in that capacity, was the lead
litigation attorney in In re Merrill Lynch Bondholders Litigation, which settled for $150 million;
and a member of the team prosecuting In re Bank of America Securities Litigation, which settled
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for $2.425 billion. Currently, he is the lead attorney prosecuting In re Allergan Proxy Securities
Litigation.
Mr. Lebovitch has received national recognition for his work in securities and M&A litigation. He
was selected 2016 national “Plaintiff Attorney of the Year” by Benchmark Litigation and is
regularly honored as a New York “Litigation Star” by Benchmark in its exclusive annual list of
top practitioners. Named a leading lawyer in M&A litigation by Best Lawyers®, Mr. Lebovitch
was selected as its 2016 M&A Litigation “Lawyer of the Year” for New York City. He is one
of Lawdragon’s ”500 Leading Lawyers in America,” a New York Super Lawyer, and is recognized
by Chambers USA and Legal 500 as one of an elite group of notable practitioners in securities and
M&A litigation. In 2013, Law360 named him as one of its five “Rising Stars” nationally in the
area of securities litigation – the only plaintiff-side attorney so selected. In 2012, The
Deal magazine prominently profiled Mr. Lebovitch as one of the top three lawyers nationally
representing shareholder plaintiffs in M&A litigation in its feature article, “The Troika Atop the
M&A Plaintiffs’ Bar.”
Mr. Lebovitch is a member of the Board of Advisors for both the Institute for Law and Economics
and the NYU Institute for Corporate Governance and Finance, and is an author and a frequent
speaker and commentator at industry events on a wide range of corporate governance and
securities related issues. His publications include “Of Babies and Bathwater: Deterring Frivolous
Stockholder Suits Without Closing the Courthouse Doors to Legitimate Claims,” “Making Order
Out of Chaos: A Proposal To Improve Organization and Coordination in Multi-Jurisdictional
Merger-Related Litigation,” “‘Novel Issues’ or a Return to Core Principles? Analyzing the
Common Link Between the Delaware Chancery Court’s Recent Rulings in Option Backdating and
Transactional Cases” (NYU Journal of Law & Business, Volume 4, Number 2), “Calling a Duck a
Duck: Determining the Validity of Deal Protection Provisions in Merger of Equals Transactions”
(2001 Columbia Business Law Review 1) and “Practical Refinement” (The Daily Deal, January
2002), each of which discussed evolving developments in the law of directors’ fiduciary duties.
Mr. Lebovitch clerked for Vice Chancellor Stephen P. Lamb on the Court of Chancery of the State
of Delaware, and was a litigation associate at Skadden, Arps, Slate, Meagher & Flom in New
York, where he represented clients in a variety of corporate governance, commercial and federal
securities matters.
EDUCATION: Binghamton University – State University of New York, B.A., cum laude, 1996.
New York University School of Law, J.D., cum laude, 1999.
BAR ADMISSIONS: New York; U. S. District Courts for the Southern and Eastern Districts of
New York.

J E R E M Y P. R O B I N S O N has extensive experience in securities and civil litigation. Since
joining BLB&G, Mr. Robinson has been involved in prosecuting many high-profile securities
cases. He was an integral member of the teams that prosecuted significant securities cases such as
In re Refco Securities Litigation (total recoveries in excess of $425 million) and In re WellCare
Health Plans, Inc. Securities Litigation ($200 million settlement, representing the second largest
settlement of a securities case in Eleventh Circuit history). He served as counsel on behalf of the
institutional investor plaintiffs in In re Citigroup, Inc. Bond Action Litigation, which settled for
$730 million, representing the second largest recovery ever in a securities class action brought on
behalf of purchasers of debt securities and ranking among the fifteen largest recoveries in the
history of securities class actions. He also recently represented investors in In re Bank of New
York Mellon Corp. Forex Transactions Litigation, which settled for $180 million, and in In re
Freeport-McMoRan Derivative Litigation, which settled for a cash recovery of nearly $154
million plus corporate governance reforms. He is presently a member of the teams prosecuting In
re Allergan, Inc. Proxy Violation Securities Litigation; Fernandez et al. v. UBS AG et al.; and The
Department of the Treasury of the State of New Jersey and its Division of Investment v. Cliffs
Natural Resources Inc.
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In 2000-01, Mr. Robinson spent a year working with barristers and judges in London, England as
a recipient of the Harold G. Fox Education Fund Scholarship. In 2005, Mr. Robinson completed
his Master of Laws degree at Columbia Law School where he was honored as a Harlan Fiske
Stone Scholar.
EDUCATION: Queen’s University, Faculty of Law in Kingston, Ontario, Canada, LL.B., 1998;
Best Brief in the Niagara International Moot Court Competition; David Sabbath Prizes in Contract
Law and in Wills & Trusts Law. Columbia Law School, LL.M., 2005; Harlan Fiske Stone
Scholar.
BAR ADMISSIONS: Ontario, Canada; New York; U.S. District Court for the Eastern District of
Michigan; U.S. District Court for the Southern District of New York.

M I C H A E L D. B L A T C H L E Y ’s practice focuses on securities fraud litigation. He is currently a
member of the firm’s New Matter department in which he, along with a team of attorneys,
financial analysts, forensic accountants, and investigators, counsels the firm’s clients on their legal
claims.
Mr. Blatchley has also served as a member of the litigation teams responsible for prosecuting a
number of the firm’s significant cases. For example, Mr. Blatchley was a key member of the team
that recovered $150 million for investors in In re JPMorgan Chase & Co. Securities Litigation, a
securities fraud class action arising out of misrepresentations and omissions concerning
JPMorgan’s Chief Investment Office, the company’s risk management systems, and the trading
activities of the so-called “London Whale.” He was also a member of the litigation team in In
re Medtronic, Inc. Securities Litigation, an action arising out of allegations that Medtronic
promoted the Infuse bone graft for dangerous “off-label” uses, which resulted in an $85 million
recovery for investors. In addition, Mr. Blatchley prosecuted a number of cases related to the
financial crisis, including several actions arising out of wrongdoing related to the issuance of
residential mortgage-backed securities and other complex financial products. Currently, Mr.
Blatchley is a member of the team prosecuting In re Allergan, Inc. Proxy Violation Securities
Litigation.
Mr. Blatchley was recently named to Benchmark Litigation’s “Under 40 Hot List,” which
recognizes him as one the nation’s most accomplished legal partners under the age of 40.
While attending Brooklyn Law School, Mr. Blatchley held a judicial internship position for the
Honorable David G. Trager, United States District Judge for the Eastern District of New York. In
addition, he worked as an intern at The Legal Aid Society’s Harlem Community Law Office, as
well as at Brooklyn Law School’s Second Look and Workers’ Rights Clinics, and provided legal
assistance to victims of Hurricane Katrina in New Orleans, Louisiana.

EDUCATION: University of Wisconsin, B.A., 2000. Brooklyn Law School, J.D., cum laude,
2007; Edward V. Sparer Public Interest Law Fellowship, William Payson Richardson Memorial
Prize, Richard Elliott Blyn Memorial Prize, Editor for the Brooklyn Law Review, Moot Court
Honor Society.
BAR ADMISSIONS: New York, New Jersey; U.S. District Courts for the Southern District of
New York and the District of New Jersey.
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Of Counsel
K U R T H U N C I K E R ’s practice is concentrated in complex business and securities litigation.
Prior to joining BLB&G, Mr. Hunciker represented clients in a number of class actions and other
actions brought under the federal securities laws and the Racketeer Influenced and Corrupt
Organizations Act. He has also represented clients in actions brought under intellectual property
laws, federal antitrust laws, and the common law governing business relationships.
Mr. Hunciker served as a member of the trial team for the In re WorldCom, Inc. Securities
Litigation and, more recently, teams that prosecuted various litigations arising from the financial
crisis, including In re Citigroup, Inc. Bond Litigation, In re Wachovia Preferred Securities and
Bond/Notes Litigation, In re MBIA Inc. Securities Litigation and, In re Ambac Financial Group,
Inc. Securities Litigation. Mr. Hunciker also was a member of the team that prosecuted the In re
Schering-Plough Corp./Enhance Securities Litigation and In re Merck & Co., Inc. Vytorin/Zetia
Securities Litigation. He presently is a member of the team prosecuting the In re Merck & Co.,
Inc. Securities Litigation, which arises out of Merck’s alleged failure to disclose adverse facts to
investors regarding the risks of Vioxx.
EDUCATION: Stanford University, B.A.; Phi Beta Kappa. Harvard Law School, J.D., Founding
Editor of the Harvard Environmental Law Review.
BAR ADMISSIONS: New York; U.S. District Courts for the Eastern and Southern Districts of
New York; U.S. Courts of Appeals for the Second, Fourth and Ninth Circuits.
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S ENIOR C OUNSEL
R I C H A R D D. G L U C K has almost 25 years of litigation and trial experience in bet-the-company
cases. His practice focuses on securities fraud, corporate governance, and shareholder rights
litigation. He has been recognized for achieving “the highest levels of ethical standards and
professional excellence” by Martindale Hubbell®, and has been named one of San Diego’s “Top
Lawyers” practicing complex business litigation.
Since joining BLB&G, Mr. Gluck has been a key member of the teams prosecuting a number of
high-profile cases, including several RMBS class and direct actions against a number of large
Wall Street Banks. He was a senior attorney on the team prosecuting the In re Lehman Brothers
Equity/Debt Securities Litigation, which resulted in over $615 million for investors and is
considered one of the largest total recoveries for shareholders in any case arising from the
financial crisis. Specifically, he was instrumental in developing important evidence that led to the
$99 million settlement with Lehman’s former auditor, Ernst & Young – one of the top 10 auditor
settlements ever achieved. He also was a senior member of the teams that prosecuted the RMBS
class actions against Bear Stearns, which settled for $500 million; JPMorgan, which settled for
$280 million; and Morgan Stanley, which settled for $95 million. He also is a key member of the
team prosecuting In re MF Global Holdings Limited Securities Litigation, which to date has
resulted in settlements totaling more than $200 million, pending court approval.
Before joining BLB&G, Mr. Gluck represented corporate and individual clients in securities fraud
and consumer class actions, SEC investigations and enforcement actions, and in actions involving
claims of fraud, breach of contract and misappropriation of trade secrets in state and federal courts
and in arbitration. He has substantial trial experience, having obtained verdicts or awards for his
clients in multi-million dollar lawsuits and arbitrations. Prior to entering private practice, Mr.
Gluck clerked for Judge William H. Orrick of the United States District Court for the Northern
District of California.
Mr. Gluck currently is a member of the teams prosecuting In re Wilmington Trust Securities, In re
MF Global Holdings Limited Securities Litigation, Mark Roberti v. OSI Systems Inc., et al., In re
Genworth Financial Inc. Securities Litigation, and In re Allergan, Inc. Proxy Violation Securities
Litigation. He practices out of the firm’s San Diego office.
Mr. Gluck is a former President of the San Diego Chapter of the Association of Business Trial
Lawyers and currently is a member of its Board of Governors.
EDUCATION: California State University Sacramento, B.S., Business Administration, with
honors, 1987. Santa Clara University, J.D., summa cum laude, 1990; Articles Editor of the Santa
Clara Computer and High Technology Law Journal.
BAR ADMISSIONS: California; U.S. District Courts for the Central, Northern and Southern
Districts of California.

B R A N D O N M A R S H ’s practice is focused on complex litigation, including matters involving
securities fraud, corporate governance and shareholder rights litigation on behalf of the firm’s
institutional investor clients. As a member of the firm’s new matter and foreign securities
litigation departments, Mr. Marsh, along with a team of attorneys, financial analysts, forensic
accountants, and investigators, also counsels the firm’s institutional clients on their legal claims
and options with respect to shareholder litigation worldwide.
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Mr. Marsh currently represents the firm’s institutional investor clients as counsel in a number of
significant actions, including the securities class action against Cobalt International Energy. He
also represents the firm’s clients in securities class actions against Quality Systems, Inc. and RH,
Inc. relating to their misrepresentations to investors. Since joining the firm, Mr. Marsh has been
an integral part of the teams that prosecuted securities class actions against Genworth Financial,
Inc., Rayonier Inc., and EZCORP, Inc. – which together recovered over $300 million for
investors.
Before joining the firm, Mr. Marsh clerked for the Honorable Jerome Farris of the United States
Court of Appeals for the Ninth Circuit and was a senior associate at Irell & Manella. While at Irell
& Manella, he represented both plaintiffs and defendants in a broad range of matters, including
representing one of the world’s largest gaming companies in a major securities class action.
Mr. Marsh has authored articles relating to class actions, arbitration, and the federal securities
laws, including “Trump Administration Could Block Access To Courts” and “The Rising Tide of
Dual-Class Shares: Recipe For Executive Entrenchment, Underperformance and Erosion of
Shareholder Rights,” published in Pensions & Investments and The NAPPA Report, respectively.
His further articles in publications such as Law360 and the ABA newsletter include “Keeping
Plaintiffs in the Driver’s Seat: The Supreme Court Rejects ‘Pick-off’ Settlement Offers,”
“Combating Objectionable Objections: Rule 23 Rules Committee Takes Aim At Frivolous
Objections To Class Settlements,” “More Than One Way To Pick A Pocket: SEC Scrutiny Of
Private Equity Firms Reveals Widespread Abuses,” and “All Eyes On The UK: Institutional
Investors Monitor High-Profile Cases In The London High Court.” Mr. Marsh also occasionally
hosts BLB&G’s Real-Time Speaker Series, a periodic firm presentation regarding issues of
current interest to the institutional investor community.
Mr. Marsh earned his law degree from Stanford Law School, graduating with honors (“with
Distinction”). While in law school, he served as an editor of the Stanford Law Review and
authored “Preventing the Inevitable: The Benefits of Contractual Risk Engineering in Light of
Venezuela’s Recent Oil Field Nationalization,” 13 Stan. J. L. Bus. & Fin. 453 (2008).
The Southern California Super Lawyers magazine named Mr. Marsh a “Rising Star” for the years
2014, 2016, and 2017.
EDUCATION: University of California, Berkeley, B.A., with Highest Distinction, History and
German, 2000. Stanford Law School, J.D., with Distinction, 2009.
BAR ADMISSIONS: California; U.S. District Courts for the Central and Northern Districts of
California; U.S. Court of Appeals for the Ninth Circuit.
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A SSOCIATES
D A V I D L. D U N C A N ’s practice concentrates on the settlement of class actions and other
complex litigation and the administration of class action settlements.
Prior to joining BLB&G, Mr. Duncan worked as a litigation associate at Debevoise & Plimpton,
where he represented clients in a wide variety of commercial litigation, including contract
disputes, antitrust and products liability litigation, and in international arbitration. In addition, he
has represented criminal defendants on appeal in New York State courts and has successfully
litigated on behalf of victims of torture and political persecution from Sudan, Côte d’Ivoire and
Serbia in seeking asylum in the United States.
While in law school, Mr. Duncan served as an editor of the Harvard Law Review. After law
school, he clerked for Judge Amalya L. Kearse of the U.S. Court of Appeals for the Second
Circuit.
EDUCATION: Harvard College, A.B., Social Studies, magna cum laude, 1993. Harvard Law
School, J.D., magna cum laude, 1997.
BAR ADMISSIONS: New York; Connecticut; U.S. District Court for the Southern District of
New York.

S C O T T R. F O G L I E T T A focuses his practice on securities litigation and is a member of the
firm’s New Matter group, in which he, as part of a team of attorneys, financial analysts, and
investigators, counsels institutional investors on potential legal claims.
Mr. Foglietta also serves as a member of the litigation team responsible for prosecuting In re
Lumber Liquidators Holdings, Inc. Securities Litigation. For his accomplishments, Mr. Foglietta
was recently named a New York “Rising Star” in the area of securities litigation.
Before joining the firm, Mr. Foglietta represented institutional and individual clients in a wide
variety of complex litigation matters, including securities class actions, commercial litigation, and
ERISA litigation. While in law school, Mr. Foglietta served as a legal intern in the Financial
Industry Regulatory Authority’s (FINRA) Enforcement Division, and in the general counsel’s
office of NYSE Euronext. Prior to law school, Mr. Foglietta earned his M.B.A. in finance from
Clark University and worked as a capital markets analyst for a boutique investment banking firm.
EDUCATION: Clark University, B.A., Management, cum laude, 2006. Clark University,
Graduate School of Management, M.B.A., Finance, 2007. Brooklyn Law School, J.D., 2010.
BAR ADMISSIONS: New York; New Jersey.

J O H N J. M I L L S ’ practice concentrates on Class Action Settlements and Settlement
Administration. Mr. Mills also has experience representing large financial institutions in
corporate finance transactions.
EDUCATION: Duke University, B.A., 1997. Brooklyn Law School, J.D., cum laude, 2000;
Member of The Brooklyn Journal of International Law; Carswell Merit Scholar recipient.
BAR ADMISSIONS: New York; U.S. District Courts for the Eastern and Southern Districts of
New York.
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A N G U S F E I N I (former associate) practiced out of the New York office, where he prosecuted
securities fraud, corporate governance and shareholder rights litigation for the firm’s institutional
investor clients.
Prior to joining the firm, he was a litigation associate at a top New York law firm, where he
drafted briefs, conducted internal investigations, and managed discovery. Mr. Ni has also
represented corporate clients in international arbitrations before ICC and ICSID tribunals.
EDUCATION: University of Toronto, Trinity College, B.A., Dean’s List; College Scholar, 2009.
University of Chicago Law School, J.D., with honors, 2013.
BAR ADMISSIONS: New York; U.S. District Court for the Southern District of New York.

D A V I D S C H W A R T Z (former associate) prosecuted securities fraud, corporate governance and
shareholder rights litigation on behalf of the firm’s institutional investor clients.
Prior to joining the firm, Mr. Schwartz was an associate at a major international law firm, where
he represented clients in business and complex commercial litigation, contract disputes, securities
class actions, shareholder derivative suits, and SEC and other governmental inquiries and
investigations.
Mr. Schwartz received his J.D. from Fordham University School of Law, where he was an Editor
of the Urban Law Journal, and received his B.A. in economics from the University of Chicago.
EDUCATION: University of Chicago, B.A., Economics, 2003; Dean’s List. Fordham University
School of Law, J.D., 2008; Editor of Urban Law Journal.
BAR ADMISSIONS: New York; U.S. District Court for the Southern District of New York.

K A T H E R I N E A. S T E F A N O U (former associate) practiced out of the New York office, where
she prosecuted securities fraud, corporate governance and shareholder rights litigation on behalf of
the firm’s institutional investor clients.
EDUCATION: University of Michigan, B.A., History and Modern Greek, with distinction, 2007.
Brooklyn Law School, J.D., cum laude, 2011.
BAR ADMISSIONS: New York; U.S. District Courts for the Eastern and Southern Districts of
New York.

E D W A R D G. T I M L I N practices out of the firm’s New York office, where he prosecutes
securities fraud, corporate governance and shareholder rights litigation on behalf of the firm’s
institutional clients.
Prior to joining BLB&G, Mr. Timlin was a senior litigation associate at a major corporate law
firm. Among other matters, he successfully represented corporate clients in complex litigation,
including securities class actions, derivative actions, and merger and acquisitions matters, playing
a key role in drafting briefs, taking depositions and managing discovery, and was responsible for
pre-trial and settlement activities.
Mr. Timlin is currently a member of the team prosecuting In re GFI Group, Inc. Stockholder
Litigation, In re TIBCO Software Inc. Stockholders Litigation, Lieblein v. Ersek (The Western
Union Company), In re Empire State Building Associates, L.L.C. Participant Litigation, and In re
Intuitive Surgical Shareholder Derivative Litigation.
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EDUCATION: Cornell University, B.A., Philosophy and History, 2006. Columbia Law School,
J.D., 2009; Harlan Fiske Stone Scholar.
BAR ADMISSION: New York.
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S TAFF A TTORNEYS
E V A N A M B R O S E has worked on numerous matters at BLB&G, including In re Allergan, Inc.
Proxy Violation Securities Litigation, General Motors Securities Litigation, In re Bank of New
York Mellon Corp. Forex Transactions Litigation, In re Merck & Co., Inc. Securities Litigation
(VIOXX-related) and YouTube Class Action.
Prior to joining the firm in 2008, Mr. Ambrose worked as an attorney on several complex
litigation matters for law firms in New York City.
EDUCATION: New York University, B.A., 1998. New York University School of Law, J.D.,
2001.
BAR ADMISSIONS: New York.

A N D R E W B O R U C H has worked on numerous matters at BLB&G, including In re Allergan, Inc.
Proxy Violation Securities Litigation, In re Kinder Morgan Energy Partnership, L.P. Derivative
Litigation, In re MF Global Holdings Limited Securities Litigation, In re Bank of New York
Mellon Corp. Forex Transactions Litigation, In re State Street Corporation Securities Litigation,
SMART Technologies, Inc. Shareholder Litigation and In re Citigroup Inc. Bond Litigation.
Prior to joining the Firm in 2011, Mr. Boruch was a litigation associate at DLA Piper.
EDUCATION: The Ohio State University, B.A., magna cum laude, 2004; Phi Beta Kappa. New
York University Law School, J.D., 2007.
BAR ADMISSIONS: New York.

R Y A N C A N D E E has worked on numerous matters at BLB&G, including In re Salix
Pharmaceuticals, Ltd. Securities Litigation, In re Allergan, Inc. Proxy Violation Securities
Litigation, West Palm Beach Police Pension Fund v. DFC Global Corp., General Motors
Securities Litigation, In re Bank of New York Mellon Corp. Forex Transactions Litigation, In re
State Street Corporation Securities Litigation, SMART Technologies, Inc. Shareholder Litigation
and In re Citigroup Inc. Bond Litigation.
Prior to joining the firm in 2011, Mr. Candee was an associate at Dorsey & Whitney.
EDUCATION: University of Minnesota, B.A., 1994. New York University School of Law, J.D.,
2002.
BAR ADMISSIONS: New York.

D A V I D C A R L E T has worked on numerous matters at BLB&G, including In re Allergan, Inc.
Proxy Violation Securities Litigation, In re Intuitive Surgical, Inc., Securities Litigation, In re
Merck & Co., Inc. Securities Litigation (VIOXX-related), In re Schering-Plough Corp./ENHANCE
Securities Litigation and In re Merck & Co., Inc. Vytorin/Zetia Securities Litigation, In re Merrill
Lynch & Co., Inc. Securities, Derivative and ERISA Litigation (Bond Action), In re The Mills
Corporation Securities Litigation and In re Scottish Re Group Securities Litigation.
Prior to joining the firm in 2008, Mr. Carlet was an associate at Baker & McKenzie LLP and
Katten Muchin Rosenman LLP.
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EDUCATION: Boston College, B.A., magna cum laude, 1993. Loyola University Chicago
School of Law, J.D., magna cum laude, 1996. New York University School of Law, LL.M., 2008.
BAR ADMISSIONS: California.

M O N I Q U E C L A X T O N (no longer with the firm) worked on numerous matters while at BLB&G,
including In re Allergan, Inc. Proxy Violation Securities Litigation, In re Wilmington Trust
Securities Litigation, Allstate Insurance Company v. Morgan Stanley & Co., Inc. and JPMorgan
Mortgage Pass-Through Litigation.
Prior to joining the Firm in 2013, Ms. Claxton clerked for the Honorable Reggie B. Walton of the
United States District Court for the District of Columbia and the Honorable Virginia E. Hopkins
of the United States District Court for the Northern District of Alabama, and was an associate at
Swidler Berlin Shereff Friedman, LLP.
EDUCATION: New York University, B.A., cum laude, 1997. University of Virginia School of
Law, J.D., 2003.
BAR ADMISSIONS: New York.

C A MI D A I G L E (no longer with the firm) worked on numerous matters while at BLB&G,
including In re Allergan, Inc. Proxy Violation Securities Litigation, In re Genworth Financial Inc.
Securities Litigation and In re Wilmington Trust Securities Litigation.
Prior to joining the Firm in 2014, Ms. Daigle was a staff attorney at Labaton Sucharow and Boies,
Schiller & Flexner LLP.
EDUCATION: Texas State University, B.S., 2002. Albany Law School, J.D., cum laude, 2009.
BAR ADMISSIONS: New York.

A L E X D I C K I N has worked on numerous matters at BLB&G, including In re Allergan, Inc.
Proxy Violation Securities Litigation, Fresno County Employees’ Retirement Association v.
comScore, Inc., In re Salix Pharmaceuticals, Ltd. Securities Litigation and In re Wilmington Trust
Securities Litigation.
Prior to joining the firm in 2014, Mr. Dickin was an associate at Herbert Smith Freehills.
EDUCATION: Macquarie University, B.B.A. 2005; L.L.B. 2008, with Honors.
BAR ADMISSIONS: New York.

J O A N N E G A B O R I A U L T (no longer with the firm) worked on several matters while at BLB&G,
including In re Allergan, Inc. Proxy Violation Securities Litigation and In re Bank of New York
Mellon Corp. Forex Transactions Litigation.
Prior to joining the firm in 2014, Ms. Gaboriault was a litigation associate at Skadden, Arps, Slate,
Meagher & Flom LLP and Smith Campbell, LLP.
EDUCATION: University of Michigan, A.B., 1981. Albany Law School of Union University,
J.D., magna cum laude, 1998.
BAR ADMISSIONS: New York.
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A D D I SO N G O L L A D A Y has worked on numerous matters at BLB&G, including In re Allergan,
Inc. Proxy Violation Securities Litigation, Allstate Insurance Company v. Morgan Stanley & Co.,
Inc., In re Bank of New York Mellon Corp. Forex Transactions Litigation, In re News Corp.
Shareholder Litigation and In re Citigroup Inc. Bond Litigation.
Prior to joining the firm in 2011, Mr. Golladay was a litigation associate at Latham & Watkins
LLP.
EDUCATION: Columbia College, B.A., cum laude, 1993. Stephen M. Ross School of Business,
M.B.A 2005. The University of Michigan Law School, J.D., 2005.
BAR ADMISSIONS: New York.

J A R E D H O F F M A N has worked on numerous matters at BLB&G, including In re Allergan, Inc.
Proxy Violation Securities Litigation, In re NII Holdings, Inc. Securities Litigation, In re
Facebook, Inc., IPO Securities and Derivative Litigation, In re Bank of New York Mellon Corp.
Forex Transactions Litigation, SMART Technologies, Inc. Shareholder Litigation and In re
Citigroup Inc. Bond Litigation.
Prior to joining the firm in 2011, Mr. Hoffman was an associate at Blank Rome LLP.
EDUCATION: Emory University, Goizueta Business School, B.B.A., 2002. New York
University, School of Law, J.D., 2005.
BAR ADMISSIONS: New York.

L A W R E N C E S. H O S M E R has worked on numerous matters at BLB&G, including In re
Allergan, Inc. Proxy Violation Securities Litigation, In re NII Holdings, Inc. Securities Litigation,
In re Bank of New York Mellon Corp. Forex Transactions Litigation and In re State Street
Corporation Securities Litigation.
Prior to joining the firm in 2012, Mr. Hosmer was an eDiscovery attorney and project manager on
several matters arising from the conduct of former Tyco International CEO Dennis Kozlowski,
including the securities class action, ERISA action, criminal action and other related actions.
EDUCATION: University of Texas at Austin, B.A., 1993; National Merit Scholar. Southern
Methodist University School of Law, J.D., 1996.
BAR ADMISSIONS: Texas.

S T E F F A N I E K E I M has worked on several matters at BLB&G, including In re Volkswagen AG
Securities Litigation, 3-Sigma Value Financial Opportunities LP et al. v. Jones et al.
(“CertusHoldings, Inc.”), In re Allergan, Inc. Proxy Violation Securities Litigation and In re
Altisource Portfolio Solutions, S.A., Securities Litigation.
Prior to joining the firm in 2016, Ms. Keim was a senior associate at Ernst & Linder LLC and
corporate associate at Dewey & LeBoeuf LLP.
EDUCATION: Ruprecht-Karls-University of Heidelberg Law School, First Juristic Examination
(J.D. equivalent), 1999. Fordham University School of Law, LL.M., cum laude, 2007.
BAR ADMISSIONS: New York, Germany.
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D A M I A N P U N I E L L O has worked on numerous matters at BLB&G, including In re Allergan,
Inc. Proxy Violation Securities Litigation, In re Genworth Financial Inc. Securities Litigation and
In re Wilmington Trust Securities Litigation.
Prior to joining the firm in 2014, Mr. Puniello was an associate at Hoagland, Longo, Moran, Dunst
& Dukas LLP.
EDUCATION: Rutgers University, B.A., cum laude, 2000. Brooklyn Law School, J.D., 2009.
BAR ADMISSIONS: New York, New Jersey.

J E S S I C A P U R C E L L has worked on numerous matters at BLB&G, including In re Wilmington
Trust Securities Litigation, In re Allergan, Inc. Proxy Violation Securities Litigation, In re Bank of
New York Mellon Corp. Forex Transactions Litigation and In re Citigroup Inc. Bond Litigation.
Prior to joining the Firm in 2011, Ms. Purcell was a contract attorney at Constantine & Cannon,
LLP.
EDUCATION: Georgetown University, B.S., Business Administration (Accounting) 2002.
Catholic University of America, Columbus School of Law, J.D., cum laude, 2006.
BAR ADMISSIONS: Connecticut, New York.

S T E P H E N R O E H L E R has worked on numerous matters at BLB&G, including Fresno County
Employees’ Retirement Association v. comScore, Inc., In re Allergan, Inc. Proxy Violation
Securities Litigation, In re Merck & Co., Inc. Securities Litigation (VIOXX-related) and In re
Citigroup Inc. Bond Litigation.
Prior to joining the firm in 2010, Mr. Roehler was an associate at Latham & Watkins LLP.
EDUCATION: University of California, San Diego, B.A., 1993. University of Southern
California Law School, J.D., 1999.
BAR ADMISSIONS: California, New York.

R H O S E A N S C O T T (no longer with the Firm) worked on numerous matters while at BLB&G,
including In re Allergan, Inc. Proxy Violation Securities Litigation, In re Bank of New York
Mellon Corp. Forex Transactions Litigation, In re JPMorgan Chase & Co. Securities Litigation,
JPMorgan Mortgage Pass-Through Litigation, In re Merck & Co., Inc. Securities Litigation
(VIOXX-related), In re Schering-Plough Corp./ENHANCE Securities Litigation and In re Merck
& Co., Inc. Vytorin/Zetia Securities Litigation, In re R&G Financial Corporation Securities
Litigation and In re HealthSouth Bondholders Litigation.
Prior to joining the firm in 2008, Ms. Scott was a contract attorney at Milberg LLP.
EDUCATION: Emory University, B.A, 1999. Tulane Law School, J.D., 2002.
BAR ADMISSIONS: Louisiana, New York.
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A N D R E W T O L A N has worked on numerous matters at BLB&G, including In re Allergan, Inc.
Proxy Violation Securities Litigation, In re Genworth Financial Inc. Securities Litigation, In re
Bank of New York Mellon Corp. Forex Transactions Litigation, SMART Technologies, Inc.
Shareholder Litigation, In re Bank of America Securities Litigation, In re The Mills Corporation
Securities Litigation and In re Nortel Networks Corporation Securities Litigation.
Prior to joining the firm in 2005, Mr. Tolan was an associate at Pomerantz Haudek Block
Grossman & Gross LLP.
EDUCATION: New York University, College of Arts & Sciences, B.A., 1987. Brooklyn Law
School, J.D., May 1990. New York University, Stern School of Business, M.B.A., Finance, 1997.
BAR ADMISSIONS: New Jersey, New York.

A L L A N T U R I S S E has worked on numerous matters at BLB&G, including Medina et al v. Clovis
Oncology, Inc., et al, In re Allergan, Inc., Proxy Violation Securities Litigation, 3-Sigma Value
Financial Opportunities LP et al. v. Jones et al. (“CertusHoldings, Inc.”), In re Genworth
Financial, Inc., Securities Litigation, In re Bank of New York Mellon Corp. Forex Transactions
Litigation, In re State Street Corporation Securities Litigation, SMART Technologies, Inc.,
Shareholder Litigation, In re Citigroup, Inc., Bond Litigation and In re Washington Mutual, Inc.,
Securities Litigation.
Prior to joining the Firm in 2010, Mr. Turisse was an associate at Cullen and Dykman LLP and
Baxter & Smith P.C.
EDUCATION: Fordham University, B.A, 1994. Brooklyn Law School, J.D., 2000.
BAR ADMISSIONS: New York.

K I T W O N G has worked on numerous matters at BLB&G, including In re Allergan, Inc. Proxy
Violation Securities Litigation, Fresno County Employees’ Retirement Association v. comScore,
Inc., In re Wilmington Trust Securities Litigation and In re Merck & Co., Inc. Securities Litigation
(VIOXX-related).
Prior to joining the firm in 2012, Ms. Wong was a staff attorney at Labaton Sucharow LLP.
EDUCATION: City College of New York, B.A., magna cum laude, 1994; Phi Beta Kappa. New
York Law School, J.D., 1999.
BAR ADMISSIONS: New York.
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UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA
SOUTHERN DIVISION

1

2
3
4
5

IN RE ALLERGAN, INC. PROXY
VIOLATION SECURITIES
LITIGATION

Case No. 8:14-cv-02004-DOC-KESx
CLASS ACTION

6
7

8
9
10
11
12

DECLARATION OF LEE RUDY IN SUPPORT OF LEAD COUNSEL'S
MOTION FOR AN AWARD OF ATTORNEYS' FEES AND
REIMBURSEMENT OF LITIGATION EXPENSES FILED ON BEHALF OF
KESSLER TOPAZ MELTZER & CHECK, LLP

13
14

I, LEE RUDY, declare as follows:

15

1.

I am a partner of the law firm of Kessler Topaz Meltzer & Check, LLP,

16

one of the Court-appointed Lead Counsel firms in the above-captioned action (the

17

"Action"). I submit this declaration in support of Lead Counsel's application for an

18

award of attorneys' fees and reimbursement of litigation expenses. I have personal

19

knowledge of the facts set forth herein and, if called upon, could and would testify

20

thereto.

21

2.

My firm, as one of the two Lead Counsel firms, was involved in all aspects

22

of the litigation and its settlement as set forth in the concurrently filed Joint Declaration

23

of Mark Lebovitch and Lee Rudy in Support of (I) Plaintiffs' Motion for Final

24

Approval of the Proposed Settlement and Plan of Allocation and (II) Lead Counsel's

25

Motion for Award of Attorneys' Fees and Reimbursement of Litigation Expenses.

26
27
28
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1

3.

The schedule attached hereto as Exhibit 1 is a detailed summary indicating

2

the amount of time spent by attorneys and professional support staff employees of my

3

firm who, from inception of the Action through January 26, 2018, billed fifty or more

4

hours to the Action, and the lodestar calculation for those individuals based on my

5

firm's 2017 billing rates. For personnel who are no longer employed by my firm, the

6

lodestar calculation is based upon the billing rates for such personnel in his or her final

7

year of employment by my firm. The schedule was prepared from contemporaneo us

8

daily time records regularly prepared and maintained by my firm. Time expended on

9

the application for fees and reimbursement of expenses has not been included.

10

4.

The hourly rates for the attorneys and professional support staff in my

11

firm included in Exhibit 1 are their customary rates, which have been accepted in other

12

securities or shareholder litigation.

13

5.

The total number of hours reflected in Exhibit 1 from inception through

14

and including January 26, 2018, is 59,846.1 0. The total lodestar reflected in Exhibit 1

15

for that period is $28,209,897.50 , consisting of$26,270,901. 25 for attorneys' time and

16

$1,938,996.25 for professional support staff time.

17

6.

A summary describing the principal tasks in which each attorney and the

18

principal support staff in my firm that were involved in this Action, is attached as

19

Exhibit 2.

20

7.

My firm's lodestar figures are based upon the firm's billing rates, which

21

rates do not include charges for expense items. Expense items are billed separately

22

and such charges are not duplicated in my firm's billing rates.

23

24
25
26

8.

As detailed in Exhibit 3, my firm is seeking reimbursement for a total of

$3,042,155.45 in expenses incurred in connection with the prosecution ofthe Action.

9.

The expenses reflected in Exhibit 3 are the expenses actually incurred by

my firm or reflect "caps" based on the application of the following criteria:

27

28
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(a)

1

Travel and Transportation Expenses -Airfare is at coach rates and

2

lodging charges per night are capped at $350 for "high cost" cities and $250 for

3

"lower cost" cities (the relevant cities and how they are categorized are reflected

4

on Exhibit 3). Taxi and Car Service Rides have been capped at $100 per trip.

5

Meals during travel and any out-of-office working meals are capped at $20 per

6

person for breakfast, $25 per person for lunch, and $50 per person for dinner.

7
8

(b)

In-Office Working Meals - Capped at $20 per person for lunch and

$30 per person for dinner.

9

(c)

On-Line Research - Charges reflected are for out-of-pocket

10

payments to the vendors for research done in connection with this litigation. On-

11

line research is billed to each case based on actual time usage at a set charge by

12

the vendor. There are no administrative charges included in these figures.

13

10.

My firm was also responsible for maintaining a litigation expense fund on

14

behalf of Lead Counsel (the "Litigation Fund") to facilitate payment of certain

15

common expenses in connection with the prosecution of this Action. As reflected in

16

Exhibit 4 hereto, the Litigation Fund has received deposits from Lead Counsel totaling

17

$4,800,000.00, and has incurred a total of $5,232,961.79 in expenses (which amount

18

includes both expenses already paid from the Litigation Fund and deferred document

19

management costs).

20

$432,961.79, which has been added to my firm's expense report set forth in Exhibit 3

21

hereto so that, upon Court approval, these expenses can be paid.

22

11.

Accordingly, there is an unpaid and outstanding balance of

The expenses my firm and/or the Litigation Fund incurred in this Action

23

are reflected on the books and records of my firm. These books and records are

24

prepared from expense vouchers, check records and other source materials and are an

25

accurate record of the expenses incurred.

26

27
28
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1

12.

With respect to the standing of my firm, attached hereto as Exhibit 5 is a

2

brief biography of my firm and attorneys in my firm who were involved in this Action.

3

I declare under penalty of perjury that the foregoing is true and correct. Executed

4

on April~ 2018.

5
6

UDY

7
8

9

10
11

12
13

14
15
16
17

18
19

20
21

22
23

24
25

26
27

28
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EXHIBIT 1

1

2
3

4

In re Allergan, Inc. Proxy Violation Securities Litigation,
Case No. 8:14-cv-02004-DOC-KESx

KESSLER TOPAZ MELTZER & CHECK, LLP

5

6

TIME REPORT

7

Inception through January 26, 2018

8

9

NAME

27

Partners
Amjed, Naumon
Berman, Stuart L.
Castaldo, Gregory M.
Check, Darren J.
D'Ancona, Joshua E.
Degnan, Ryan
Greenstein, Eli
Handler, Sean
Kaplan, Stacey
Kessler, David
Reliford, Justin 0.
Rudy, Lee
Troutner, Melissa
Counsel
Enck, Jennifer
Associates
Breucop, Paul
Cook, Rupa N ath
Materese, Josh
Staff Attorneys
Barksdale, LaMarlon R.
Eagleson, Donna K.

28
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10
11

12
13

14
15
16

17

18
19

20
21

22
23

24
25

26

HOURS

HOURLY
RATE

LODESTAR

75.00
96.10
724.00
150.00
2,118.60
61.40
4,184.80
150.00
4,686.60
67.55
3,856.50
1,938.00
72.20

$775.00
$850.00
$850.00
$850.00
$725.00
$700.00
$750.00
$850.00
$725.00
$850.00
$700.00
$850.00
$550.00

$58,125.00
$81,685.00
$615,400.00
$127,500.00
$1,535,985.00
$42,980.00
$3,138,600.00
$127,500.00
$3,397,785.00
$57,417.50
$2,699,550.00
$1,647,300.00
$39,710.00

70.75

$675.00

$47,756.25

2,038.80
3,937.60
1,183.60

$450.00
$425.00
$425.00

$917,460.00
$1,673,480.00
$503,030.00

2,222.00
607.00

$350.00
$350.00

$777,700.00
$212,450.00
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1

2
3
4

5
6

7
8
9

10
11
12
13

14
15

16

Gamble, Kimberly V.
Grossi, John
Guynn, John Derek
Humphrey-Bennett, Catherine
Rosseel, Allyson M.
Sechrist, Michael
Steinbrecher, Michael P.
Thorner, Brian W.
Weiler, Kurt W.
Zaneski, Anne M.
Paralegals
Cashwell, Amy
Conicello, Johanna M.
Fitzgerald, Bridget
Giordano, Jessica
Jayasuriya, Yasmin
Johnson, Hope
Sim, Joan
Investigators
Angrisano, Fabiana
Marshall, Kate

17
18
19

2,687.10
278.90
88.25
676.90
3,260.50
3,724.00
2,923.50
4,643.80
3,839.20
2,362.10

$350.00
$350.00
$350.00
$350.00
$350.00
$350.00
$350.00
$350.00
$350.00
$350.00

$940,485.00
$97,615.00
$30,887.50
$236,915.00
$1,141,175.00
$1,303,400.00
$1,023,225.00
$1,625,330.00
$1,343,720.00
$826,735.00

105.40
248.75
163.75
145.00
4,833.20
73.80
1,402.30

$250.00
$250.00
$200.00
$275.00
$275.00
$275.00
$275.00

$26,350.00
$62,187.50
$32,750.00
$39,875.00
$1,329,130.00
$20,295.00
$385,632.50

70.40
78.75
59,846.10

$300.00
$275.00

$21,120.00
$21,656.25
$28,209,897.50

*Melissa Troutner became a partner effective January 1, 2018; however, her 2017 hourly rate (as
reflected in this chart) is being used for purposes of calculating my firm's lodestar in this matter.

20
21

22
23
24
25

26
27
28
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EXHIBIT2

1

2
3

In re Allergan, Inc. Proxy Violation Securities Litigation,
Case No. 8:14-cv-02004-DOC-KESx

4
5

6
7

KESSLER TOPAZ MELTZER & CHECK, LLP
SUMMARY OF TASKS PERFORMED BY
ATTORNEYSANDSUPPORTSTAFF

8

9

10
11

12
13

14
15
16

17

18
19

20
21

22
23

24
25

26
27

28
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PARTNERS

1
2

Naumon Amjed (75 hours)- Mr. Amjed was involved in the lead plaintiff stage

3

of the litigation. Among other things, Mr. Amjed oversaw the drafting of counsel's

4

motion and briefing in support of the appointment of Lead Plaintiffs in this matter.

5

Stuart L. Berman (96.1 0 hours) - Mr. Berman participated in developing the

6

general litigation strategy for this case, however, his primary focus was on client

7

matters. Mr. Berman was one of the attorneys who communicated regularly with and

8

provided updates to Kessler Topaz's client (and Lead Plaintiff) during the case. Mr.

9

Berman oversaw discovery of the Lead Plaintiff and defended the depositions of two

10

Lead Plaintiff representatives.

11

Gregory M. Castaldo (724 hours) - Mr. Castaldo joined the case after

12

Defendants' first motion to dismiss was decided. Mr. Castaldo was heavily involved

13

in developing plaintiffs' litigation strategy, particularly during the summary judgment

14

and pre-trial stages of the case, and played a substantial role in the mock jury session.

15

Mr. Castaldo also deposed Defendants' primary damages expert.

16

Darren J. Check (150 hours)- Mr. Check was the primary firm contact for

17

Kessler Topaz's client (and Lead Plaintiff). Throughout the course of the Action, Mr.

18

Check communicated regularly with Lead Plaintiff concerning the posture and

19

progress of the case, significant developments in the litigation and case strategy. In

20

addition, Mr. Check oversaw discovery of the Lead Plaintiff, including the production

21

of documents and depositions.

22

Joshua E. D'Ancona (2,118.60 hours)- Mr. D'Ancona joined the case after

23

Defendants' first motion to dismiss was decided and played a significant role in all

24

aspects of discovery. His efforts included: (i) working to resolve discovery disputes

25

with Defendants; (ii) supervising the review and analysis of documents produced by

26

Defendants and non-parties; (iii) supervising certain plaintiff discovery; (iv) deposing

27
28
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1

a number of important witnesses as well as one of Defendants' damages experts; and

2

(v) participating in the depositions of two Lead Plaintiff representatives and their

3

investment managers. Mr. D' Ancona was also involved in the retention of plaintiffs'

4

experts as well as expert related discovery. He also participated in drafting the

5

opposition to Defendants' second motion to dismiss, plaintiffs' motion for class

6

certification (and opposition to Defendants' Rule 23(f) petition), and plaintiffs' motion

7

for partial summary judgment. Additionally, Mr. D' Ancona was involved in trial

8

preparations, including drafting Daubert and in limine motions.

9

Ryan Degnan (61.40 hours)- Mr. Degnan participated in the lead plaintiff stage

10

of the litigation and assisted in preparing the briefing in support of Lead Plaintiffs'

11

appointment. Mr. Degnan also worked on the first amended complaint filed in the case.

12

Eli Greenstein (4,184.80 hours)- Mr. Greenstein played a significant role in all

13

aspects of the Action from the beginning of the case through resolution. At the outset

14

of this case as well as throughout the litigation, Mr. Greenstein researched, investigated

15

and analyzed the novel claims involved in the case and developed plaintiffs' litigation

16

strategy. Mr. Greenstein was involved in the drafting of both the first and second

17

amended complaints, and the oppositions to Defendants' subsequent motions to

18

dismiss. Mr. Greenstein also participated in the parties' extensive discovery efforts,

19

including: (i) overseeing document discovery; (ii) resolving discovery disputes with

20

Defendants and litigating various contested discovery motions before the Court-

21

appointed Special Masters; and (iii) taking key depositions in the case such as the two-

22

day deposition ofValeant's CEO and the deposition of the nonparty managing partner

23

for a 5.5% shareholder ofValeant at the time of its offer for Allergan. In addition, Mr.

24

Greenstein was involved in the retention and use of consultants and experts and

25

defended the deposition of plaintiffs' damages and loss causation expert. Finally, Mr.

26

Greenstein worked on plaintiffs' motion for partial summary judgement as well as

27

28

DECLARATION OF LEE RUDY
CASE No. 8:14-CV-02004-DOC-KESx
9

Case 8:14-cv-02004-DOC-KES Document 619-5 Filed 04/26/18 Page 11 of 69 Page ID
#:78416

1

plaintiffs' oppositions to Defendant's summary judgment motions, and was

2

extensively involved in the mock jury session and trial preparations.

3

Sean Handler ( 150 hours)- Mr. Handler was involved in the lead plaintiff stage

4

of the Action and participated in developing Kessler Topaz's litigation strategy in this

5

case.

6

Stacey Kaplan (4,686.60 hours) - Ms. Kaplan was extensively involved in

7

nearly every aspect of this litigation. Ms. Kaplan participated in the investigation,

8

research and drafting of the first amended complaint and Defendants' opposition

9

thereto. Ms. Kaplan played a substantial role in plaintiffs' discovery efforts and, among

10

other things, assisted in developing discovery protocols, obtaining discovery from third

11

parties and litigating various discovery motions. Ms. Kaplan also took several

12

important depositions in the case. In addition, Ms. Kaplan was heavily involved in

13

communications with plaintiffs' experts and expert discovery. She also participated in

14

briefing plaintiffs' class certification motion and the appeal thereof as well as

15

plaintiffs' partial summary judgment motion. Finally, Ms. Kaplan worked on various

16

pre-trial projects and was closely involved in preparing the Settlement (and related

17

papers) for the Court's preliminary approval.

18

David Kessler (67.55 hours)- Mr. Kessler was involved in developing Kessler

19

Topaz's litigation strategy in the Action and played a significant role in the mediation

20

and settlement process. Mr. Kessler was one of the attorneys who attended the

21

September 2016 mediation and was actively involved in the parties' ongoing settlement

22

discussions.

23

Justin 0. Reliford (3,856.50 hours)- Mr. Reliford was actively involved in the

24

Action from the outset. Mr. Reliford researched the factual and legal bases of plaintiffs'

25

claims against Defendants and assisted in drafting the first amended complaint. He was

26

also heavily involved in developing plaintiffs' litigation strategy. With respect to

27

28
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1

discovery, Mr. Reliford coordinated and supervised the efforts of the attorneys

2

primarily responsible for reviewing the documents produced in this case; worked on

3

discovery issues, including those involving third parties; deposed several key witnesses

4

and participated in crafting plaintiffs' discovery requests. Mr. Reliford also

5

participated in opposing Defendants' motions to dismiss and motions for summary

6

judgment. Finally, Mr. Reliford was involved in trial preparations which efforts

7

included coordinating the preparation of materials for focus group testing, preparing

8

for and participating in the mock jury exercise, honing the evidence to be presented at

9

trial and working on trial presentation.

10

Lee Rudy (1,938.00 hours)- Mr. Rudy was the lead partner from Kessler Topaz

11

on this case and was responsible for the day-to-day management of the litigation as

12

well as all major litigation decisions. Mr. Rudy was involved in this case from the

13

outset and closely participated in developing plaintiffs' claims and the litigation

14

strategy to prosecute them. Among other things, Mr. Rudy (i) participated in the

15

drafting of the amended complaint; (ii) communicated with Lead Plaintiff, additional

16

plaintiff and co-counsel; (iii) participated in the drafting of and/or reviewed all

17

significant motions and filing in this case; (iv) deposed one of Defendants' damages

18

experts; (v) consulted with experts on damages, causation, and M&A issues; and (vi)

19

participated in preparations for trial, including the mock jury exercise. Finally, Mr.

20

Rudy worked on plaintiffs' mediation statement, attended the September 2016

21

mediation and was closely involved in the parties' ongoing settlement discussions.

22

Melissa Troutner (72.20 hours) - Ms. Troutner was involved in the beginning

23

phase of this litigation, and her efforts included performing research regarding the facts

24

of the case and the claims alleged by plaintiffs. Ms. Troutner also briefly worked on

25

the first amended complaint.

26
27

28
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COUNSEL

1

2

Jennifer Enck (70.75 hours) - Ms. Enck, an attorney m Kessler Topaz's

3

settlement department, was primarily involved in documenting the settlement of this

4

case. Her efforts induded negotiating and finalizing the settlement agreement and

5

related documents, supervising the dissemination of notice to the class, and preparing

6

the final papers in support of the Settlement. Ms. Enck also assisted with the notice of

7

pendency that was disseminated following class certification.

8

ASSOCIATES

9

10

Paul Breucop (2,038.80 hours)- Mr. Breucop was involved in many aspects of

11

this Action, particularly plaintiffs' discovery efforts. Mr. Breucop assisted heavily in

12

litigating various discovery motions before the Court-appointed Special Masters and

13

supervised the review and analysis of document discovery. Mr. Breucop's efforts also

14

included research and drafting plaintiffs' class certification motion and related

15

submissions (including the opposition to Defendants' Rule 23(f) petition) and

16

plaintiffs' motion for partial summary judgment. In addition, Mr. Breucop assisted in

17

trial preparations, drafting motions in limine, and worked on the papers in support of

18

preliminary approval of the Settlement.

19

Rupa Nath Cook (3,937.60 hours)- Ms. Cook was extensively involved in

20

litigating this case from just prior to the filing of the first amended complaint through

21

settlement. Over the course of nearly three years, Ms. Cook (i) researched plaintiffs'

22

claims and worked with the firm's investigative team in preparing the complaint; (ii)

23

worked on plaintiffs' opposition to Defendants' motion to dismiss and related

24

submissions; (iii) supervised the review and analysis of documents produced by

25

Defendants and third parties; (iv) participated in depositions; (v) assisted in litigating

26

various discovery disputes; (vi) worked on plaintiffs' motion for class certification;

27

28
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1

and (vii) conducted research in connection with the summary judgment motions and

2

assisted in drafting/responding to same. Ms. Cook was also involved in trial

3

preparations, including reviewing exhibits for trial and drafting motions in limine, jury

4

instructions and verdict forms.

5

Josh Materese (1,183.60 hours) - Mr. Materese joined the case during the

6

discovery phase of the litigation. As such, Mr. Materese was heavily involved in

7

discovery-related issues, including various motions litigated before the Court-

8

appointed Special Masters and depositions. Mr. Materese also actively participated in

9

the class certification reply briefing, expert discovery and research, briefing on

10

summary judgment and trial preparations.

11
12

STAFF ATTORNEYS

13

LaMarlon R. Barksdale (2,222.00 hours) - Mr. Barksdale was primarily

14

involved in fact discovery, including the review and analysis of electronically produced

15

documents from various sources, and prepared memoranda and reports regarding his

16

findings. Mr. Barksdale also reviewed and analyzed deposition transcripts, assisted in

17

preparing for certain witness depositions and attended regular team meetings. Mr.

18

Barksdale was also involved in plaintiffs' trial preparations, including compiling the

19

joint exhibit list and analyzing deposition testimony for use at trial.

20

Donna K. Eagleson (607.00 hours) - Ms. Eagleson was primarily involved in

21

fact discovery, including the review and analysis of electronically-produced

22

documents, and prepared memoranda and summaries regarding the documents

23

reviewed. Ms. Eagleson also gathered evidence to determine potential deponents and

24

attended regular meetings with other attorneys.

25

Kimberly V. Gamble (2,687.10 hours)- Ms. Gamble was primarily involved

26

m fact discovery, including the review and analysis of electronically-produced

27

28
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1

documents for relevance and issues related to the case. Among other things, Ms.

2

Gamble assisted in the preparation for certain depositions and analyzed deposition

3

testimony from relevant witnesses. Ms. Gamble also analyzed evidence to be used in

4

connection with plaintiffs' motion for partial summary judgment and the opposition to

5

Defendants' motions for summary judgment. Ms. Gamble was also involved in trial

6

preparations, including compiling the joint exhibit list, locating evidence to support

7

various issues at trial and analyzing witness kits. In addition, Ms. Gamble participated

8

in regular team meetings.

9

John Grossi (278.90 hours) - Mr. Grossi was involved in fact discovery,

10

including the review of electronically-produced documents. He also assisted in

11

preparing for the deposition of one of Defendants' damages experts.

12
13

John Derek Guynn (88.25 hours)- Mr. Guynn conducted research and analysis

of Ninth Circuit privilege law.

14

Catherine Humphrey-Bennett (676.90 hours) -Ms. Humphrey-Bennett was

15

primarily involved in fact discovery, including the review and analysis of

16

electronically-produced documents. She participated in regular meetings with other

17

attorneys regarding the document review as well as discovery issues. Ms. Humphrey-

18

Bennett was also involved in work related to third-party subpoenas, including research

19

and review of documents produced in response to such subpoenas.

20

Allyson M. Rosseel (3,260.50 hours)- Ms. Rosseel was primarily involved in

21

fact discovery, including the review and analysis of electronically-produced

22

documents, and prepared memoranda and reports regarding her findings and the

23

relevance of documents in support of plaintiffs' claims. Among other things, Ms.

24

Rosseel analyzed and identified documents in preparation for plaintiffs' motions to

25

compel; assisted in preparing for various depositions, including Defendants' damages

26

experts, and analyzed relevant testimony; identified holes in certain document

27

28
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1

productions; identified potential deponents and attended regular team meetings. Ms.

2

Rosseel was also involved in gathering evidence for use in connection with the parties'

3

summary judgment motions and for trial purposes. She also assisted in preparing the

4

joint exhibit list and witness kits for trial.

5

Michael Sechrist (3,724.00 hours)- Mr. Sechrist was primarily involved in fact

6

discovery, including the review and analysis of electronically-produced documents.

7

During the course of discovery, Mr. Sechrist reviewed plaintiffs' documents for

8

responsiveness, identified and evaluated potential custodians, reviewed document

9

productions from various third parties, researched news related to Defendants and other

10

related parties, reviewed and analyzed Defendants' privilege logs, assisted in preparing

11

for depositions and attended regular team meetings. He also assisted in gathering

12

documentary evidence and testimony to utilize at trial.

13

Michael P. Steinbrecher (2,923.50 hours) - Mr. Steinbrecher was primarily

14

involved in fact discovery, including the review and analysis of electronically-

15

produced documents. Mr. Steinbrecher performed research and analysis of various

16

discovery-related issues and assisted in targeted discovery projects. In addition, Mr.

17

Steinbrecher prepared witness kits for depositions; reviewed and digested deposition

18

transcripts; worked on the joint exhibit list for trial and participated in regular team

19

meeting as well as strategy meetings and calls with other attorneys.

20

Brian W. Thorner (4,643.80 hours)- Mr. Thorner was primarily involved in

21

fact discovery, including the review and analysis of electronically-produced

22

documents; however, at the outset of his involvement in the case, Mr. Thorner provided

23

assistance in researching and analyzing reports and other relevant documents for

24

inclusion in the amended complaints. He also worked on plaintiffs' opposition to

25

Defendants' subsequent motions to dismiss. In addition, Mr. Thorner researched the

26

legislative history of Sections 14e, 20A and Rule 14-3 as well as other case-related

27

28
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1

issues. During the course of discovery, Mr. Thorner identified and researched potential

2

custodians; developed a list of potential document search terms; prepared for

3

depositions of various witnesses; analyzed deposition transcripts; assisted in

4

responding to interrogatories and participated in team meetings. He also attended

5

meetings with plaintiffs' damages experts and reviewed expert reports. Mr. Thorner

6

assisted in gathering evidence for plaintiffs' motion for partial summary judgment, as

7

well as plaintiffs' oppositions and replies to Defendants' motions for summary

8

judgment. Mr. Thorner was also heavily involved in plaintiffs' trial preparations,

9

including drafting the exhibit list index, assembling documents for the mock trial

10

presentation and preparing comprehensive witness kits for use at trial.

11

Kurt W. Weiler (3,839.20 hours) -Mr. Weiler was primarily involved in fact

12

discovery, including the review and analysis of electronically-produced documents.

13

Mr. Weiler also reviewed Defendants' document production in the previous Allergan

14

litigation. Mr. Weiler reviewed document productions to support further document

15

requests and identify potential custodians; analyzed documents in preparation for

16

plaintiffs' motion to compel and assisted in preparing for depositions, including

17

gathering documents for inclusion in witness kits. Mr. Weiler was also involved in

18

preparing plaintiffs' motion for partial summary judgment and responding to

19

Defendants' summary judgment motions. Additionally, Mr. Weiler assisted in trial

20

preparations.

21

Anne M. Zaneski (2,362.10 hours)- Ms. Zaneski was primarily involved in fact

22

discovery, including the review and analysis of electronically-produced documents,

23

and reported on findings and relevance for plaintiffs' claims. Among other things, Ms.

24

Zane ski reviewed Lead Plaintiffs document production for relevance and privilege;

25

reviewed and analyzed various third-party productions; researched relevant SEC rules;

26
27
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1

assisted in prepanng for depositions; participated m regular team meetings and

2

reviewed and analyzed filings.

3

4

SUPPORTST AFF-PARALE GALS

5

Yasmin Jayasuriya (4,833.20 hours) - Ms. Jayasuriya provided paralegal

6

support and assistance during every stage of this litigation. At the outset, Ms.

7

Jayasuriya was involved in gathering relevant documents and organizing files for the

8

case and was responsible for maintaining and updating such files throughout the course

9

of the litigation. She was also involved in developing general case protocols. Ms.

10

Jayasuriya reviewed, edited and cite checked motions, briefs and other documents filed

11

with the Court and assisted with Court filings. She also assisted the litigating attorneys

12

with their discovery efforts, including pulling and organizing relevant documents;

13

communicating with staff attorneys regarding document searches and results; assisting

14

in preparing for depositions and working with the e-discovery vendor on various

15

discovery and IT related issues. Ms. Jayasuriya was involved in all aspects of this case

16

and provided the day-to-day coordination of its many moving parts.

17

Joan Sim (1,402.30 hours)-Ms. Simjoined the case in the spring of2016 while

18

discovery efforts were underway. In addition to providing substantial support to the

19

litigation team (and Ms. Jayasuriya) in connection with discovery, Ms. Sim also

20

assisted with plaintiffs' motion for class certification, including conducting research

21

and compiling exhibits, as well as the parties' summary judgment motions. She also

22

assisted in reviewing, editing and cite checking various Court filings.

23

Other paralegals at Kessler Topaz also provided support to the litigating

24

attorneys during the case (i.e., Amy Cashwell (105.40 hours); Johanna M. Conicello

25

(248.75 hours); Bridget Fitzgerald (163.75 hours); Jessica Giordano (145.00 hours)

26

and Hope Johnson (73.80 hours)). These paralegals assisted during high-workload

27
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1

periods, and in particular, Ms. Conicello, Ms. Fitzgerald and Ms. Johnson were

2

involved in discovery efforts and/or preparations for trial.

3
4

SUPPORT STAFF- INVESTIGATORS

5

The investigators at Kessler Topaz who worked on this matter and billed more

6

than fifty hours to the case (i.e., Fabiana Angrisano (70.40 hours) and Kate Marshall

7

(78.75 hours)) provided investigative assistance, including research and other due

8

diligence, to the litigation team throughout the pendency of this case.

9
10
11

12

13
14

15
16
17
18
19
20
21

22
23
24

25

26
27

28
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EXHIBIT 3

1

2
3

In re Allergan, Inc. Proxy Violation Securities Litigation,
Case No. 8: 14-cv-02004-DOC-KESx

4
5

KESSLER TOPAZ MELTZER & CHECK, LLP
EXPENSE REPORT

6
7

8
9

10
11

12
13

14
15

16

17

CATEGORY

Court Fees
Service of Process
On-Line Legal Research
On-Line Factual Research
Postage & Express Mail
Outside Copying
Travel and Transportation*
Working Meals
Court Reporting and Transcripts
Meeting I Deposition Hosting
Contributions to Litigation Fund
Shortfall from Litigation Fund**

AMOUNT
$1,056.00
$265.50
$80,768.22
$4,763.69
$3,626.30
$53.40
$107 '796.65
$9,387.76
$115.20
$1,360.94
$2,400,000.00
$432,961.79
$3,042,155.45

TOTAL EXPENSES:

18

21

* Out-of-town travel includes lodging in the following "high cost" cities capped at
$350 per night: East Palo Alto, CA; New York, NY; and San Francisco, CA, and in the
following "lower cost" cities capped at $250 per night: Costa Mesa, CA; Los Angeles,
CA; Santa Ana, CA; San Diego, CA and Stamford, CT.

22

** See Exhibit 4 for breakdown of Litigation Fund.

19

20

23

24
25

26
27

28
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EXHIBIT 4

1

2

In re Allergan, Inc. Proxy Violation Securities Litigation,
Case No. 8:14-cv-02004-DOC-KESx

3
4
5

CONTRIBUTIONS TO AND EXPENSES INCURRED BY
THE LITIGATION FUND

6

CONTRIBUTIONS TO THE LITIGATION FUND

7
8
9

10
11

12
13

Kessler Topaz Meltzer & Check, LLP
Bernstein Litowitz Berger & Grossmann LLP

Amount
$2,400,000.00

$2,400,000.00
$4,800,000.00

TOTAL:

EXPENSES INCURRED BY THE LITIGATION FUND
Amount
$27,418.23
Service of Process

Document Management I Litigation Support

$49,167.50
$59,247.40

15

Outside Copying
Court Reporting and Transcripts

$125,489.25

16

Mediation

$142,875.76

17

Experts /Consultants

18

Trial Preparation

$235,300.91

Special Masters

$392,853.88

14

19

20
21

$3,477,996.77

Total Expenses Paid from the Litigation Fund:
Deferred Document Management Costs

$4,510,349.70
$722,612.09

22
23

TOTAL EXPENSES INCURRED BY LITIGATION FUND:

$5,232,961.79

Less Balance ofLitigation Fund as of April25, 2018

($289,650.30)

24
25

SHORTFALL TO BE REIMBURSED*

26
27

28

* This amount is reflected in Exhibit 3 of this Declaration.
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EXHIBIT 5

1

2
3

FIRM RESUME AND BIOGRAPHIES

4

5
6
7

8
9

10
11

12
13
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280 King of Prussia Road, Radnor, Pennsylvania 19087 • 610-667-7706 • Fax: 610-667-7056 • info@ktmc.com
One Sansome Street, Suite 1850, San Francisco, CA 94104 • 415-400-3000 • Fax: 415-400-3001 • info@ktmc.com

www.ktmc.com

FIRM PROJ1-'ILE
Since 1987, Kessler Topaz Meltzer & Check, LLP has specialized in the prosecution of securities class
actions and has grown into one of the largest and most successful shareholder litigation firms in the field.
With offices in Radnor, Pennsylvania and San Francisco, California, the Firm is comprised of 94 attorneys
as well as an experienced support staff consisting of over 80 paralegals, in-house investigators, legal clerks
and other personnel. With a large and sophisticated client base (numbering over 180 institutional investors
from around the world -- including public and Taft-Hartley pension funds, mutual fund managers,
investment advisors, insurance companies, hedge funds and other large investors), Kessler Topaz has
developed an international reputation for excellence and has extensive experience prosecuting securities
fraud actions. For the past several years, the National Law Journal has recognized Kessler Topaz as one of
the top securities class action law firms in the country. In addition, the Legallntelligencer recently awarded
Kessler Topaz with its Class Action Litigation Firm of The Year award. Lastly, Kessler Topaz and several
of its attorneys are regularly recognized by Legal500 and Benchmark: Plaintiffs as leaders in our field.
Kessler Topaz is serving or has served as lead or co-lead counsel in many of the largest and most significant
securities class actions pending in the United States, including actions against: Bank of America, Duke
Energy, Lehman Brothers, Hewlett Packard, Johnson & Johnson, JPMorgan Chase, Morgan Stanley and
MGM Mirage, among others. As demonstrated by the magnitude of these high-profile cases, we take
seriously our role in advising clients to seek lead plaintiff appointment in cases, paying special attention to
the factual elements of the fraud, the size of losses and damages, and whether there are viable sources of
recovery.
Kessler Topaz has recovered billions of dollars in the course of representing defrauded shareholders from
around the world and takes pride in the reputation we have earned for our dedication to our clients. Kessler
Topaz devotes significant time to developing relationships with its clients in a manner that enables the Firm
to understand the types of cases they will be interested in pursuing and their expectations. Further, the Firm
is committed to pursuing meaningful corporate governance reforms in cases where we suspect that systemic
problems within a company could lead to recurring litigation and where such changes also have the
possibility to increase the value of the underlying company. The Firm is poised to continue protecting rights
worldwide.
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NOTEWORTHY ACHIEVEMII:NTS
During the Firm's successful history, Kessler Topaz has recovered billions of dollars for defrauded
stockholders and consumers. The following are among the Firm's notable achievements:

Securities Fraud Litigation
ln re Bank of America Cm]J. Securities, Derivative, ami Employee Retirement Income Security Act
(ERISA) Litigation, Master !:file No. 09 MDL 2058:
Kessler Topaz, as Co-Lead Counsel, brought an action on behalf of lead plaintiffs that asserted claims for
violations of the federal securities laws against Bank of America Corp. ("BoA") and certain of BoA's
officers and board members relating to BoA's merger with Merrill Lynch & Co. ("Merrill") and its failure
to inform its shareholders of billions of dollars of losses which Merrill had suffered before the pivotal
shareholder vote, as well as an undisclosed agreement allowing Merrill to pay up to $5.8 billion in bonuses
before the acquisition closed, despite these losses. On September 28, 2012, the Pm1ies announced a $2.425
billion case settlement with BoA to settle all claims asserted against all defendants in the action which has
since received final approval from the Court. BoA also agreed to implement significant corporate
governance improvements. The settlement, reached after almost four years of litigation with a trial set to
begin on October 22, 2012, amounts to 1) the sixth largest securities class action lawsuit settlement ever;
2) the fourth largest securities class action settlement ever funded by a single corporate defendant; 3) the
single largest settlement of a securities class action in which there was neither a financial restatement
involved nor a criminal conviction related to the alleged misconduct; 4) the single largest securities class
action settlement ever resolving a Section 14(a) claim (the federal securities provision designed to protect
investors against misstatements in connection with a proxy solicitation); and 5) by far the largest securities
class action settlement to come out of the subprime meltdown and credit crisis to date.

In re Tyco International, Ltd. Sec. Litig., No. 02-1335-B (D.N.H. 2002):
Kessler Topaz, which served as Co-Lead Counsel in this highly publicized securities fraud class action on
behalf of a group of institutional investors, achieved a record $3.2 billion settlement with Tyco
International, Ltd. ("Tyco") and their auditor PricewaterhouseCoopers ("PwC"). The $2.975 billion
settlement with Tyco represents the single-largest securities class action recovery from a single corporate
defendant in history. In addition, the $225 million settlement with PwC represents the largest payment PwC
has ever paid to resolve a securities class action and is the second-largest auditor settlement in securities
class action history.
The action asserted federal securities claims on behalf of all purchasers of Tyco securities between
December 13, 1999 and June 7, 2002 ("Class Period") against Tyco, certain former officers and directors
of Tyco and PwC. Tyco is alleged to have overstated its income during the Class Period by $5.8 billion
through a multitude of accounting manipulations and shenanigans. The case also involved allegations of
looting and self-dealing by the officers and directors of the Company. In that regard, Defendants L. Dennis
Kozlowski, the former CEO and Mark H. Swartz, the former CFO have been sentenced to up to 25 years
in prison after being convicted of grand larceny, falsification of business records and conspiracy for their
roles in the alleged scheme to defraud investors.
As presiding Judge Paul Barbadoro aptly stated in his Order approving the final settlement, "[i]t is difficult
to overstate the complexity of [the litigation]." Judge Barbadoro noted the extraordinary effort required to
pursue the litigation towards its successful conclusion, which included the review of more than 82.5 million
pages of documents, more than 220 depositions and over 700 hundred discovery requests and responses. In
addition to the complexity of the litigation, Judge Barbadoro also highlighted the great risk undertaken by
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Co-Lead Counsel in pursuit of the litigation, which he indicated was greater than in other multi-billion
dollar securities cases and "put [Plaintiffs] at the cutting edge of a rapidly changing area of law."
In sum, the Tyco settlement is of historic proportions for the investors who suffered significant financial
losses and it has sent a strong message to those who would try to engage in this type of misconduct in the
future.

ln re Tenet llealtlware COIJJ. Sec. Litig., No. CV-02-8462-RSWL (Rx) (C.D. Cal. 2002):
Kessler Topaz served as Co-Lead Counsel in this action. A partial settlement, approved on May 26, 2006,
was comprised of three distinct elements: (i) a substantial monetary commitment of $215 million by the
company; (ii) personal contributions totaling $1.5 million by two of the individual defendants; and (iii) the
enactment and/or continuation of numerous changes to the company's corporate governance practices,
which have led various institutional rating entities to rank Tenet among the best in the U.S. in regards to
corporate governance. The significance of the partial settlement was heightened by Tenet's precarious
financial condition. Faced with many financial pressures - including several pending civil actions and
federal investigations, with total contingent liabilities in the hundreds of millions of dollars - there was
real concern that Tenet would be unable to fund a settlement or satisfY a judgment of any greater amount
in the near future. By reaching the patiial settlement, we were able to avoid the risks associated with a long
and costly litigation battle and provide a significant and immediate benefit to the class. Notably, this
resolution represented a unique result in securities class action litigation- personal financial contributions
from individual defendants. After taking the case through the summary judgment stage, we were able to
secure an additional $65 million recovery from KPMG- Tenet's outside auditor during the relevant period
-for the class, bringing the total recovery to $281.5 million.
In re Waclwvia Preferred Securities and Bond/Notes Litigation, Master File No. 09 Civ. 6351 (RJS)
(S.D.N.Y.):
Kessler Topaz, as cout1-appointed Co-Lead Counsel, asserted class action claims for violations of the
Securities Act of 1933 on behalf of all persons who purchased Wachovia Corporation ("Wachovia")
preferred securities issued in thirty separate offerings (the "Offerings") between July 31, 2006 and Mary
29, 2008 (the "Offering Period"). Defendants in the action included Wachovia, various Wachovia related
trusts, Wells Fargo as successor-in-interest to Wachovia, cet1ain ofWachovia's officer and board members,
numerous underwriters that underwrote the Offerings, and KPMG LLP ("KPMG"), Wachovia's former
outside auditor. Plaintiffs alleged that the registration statements and prospectuses and prospectus
supplements used to market the Offerings to Plaintiffs and other members of the class during the Offerings
Period contained materially false and misleading statements and omitted material information. Specifically,
the Complaint alleged that in connection with the Offerings, Wachovia: (i) failed to reveal the full extent
to which its mortgage pmifolio was increasingly impaired due to dangerously lax underwriting practices;
(ii) materially misstated the true value of its mmigage-related assets; (iii) failed to disclose that its loan loss
reserves were grossly inadequate; and (iv) failed to record write-downs and impairments to those assets as
required by Generally Accepted Accounting Principles ("GAAP"). Even as Wachovia faced insolvency,
the Offering Materials assured investors that Wachovia's capital and liquidity positions were "strong," and
that it was so "well capitalized" that it was actually a "provider of liquidity" to the market. On August 5,
2011, the Parties announced a $590 million cash settlement with Wells Fargo (as successor-in-interest to
Wachovia) and a $37 million cash settlement with KPMG, to settle all claims asserted against all defendants
in the action. This settlement was approved by the Hon. Judge Richard J. Sullivan by order issued on
January 3, 2012.
In re Initial Public Offering Sec. Litig., Master File No. 21 MC 92(SAS):
This action settled for $586 million on January 1, 2010, after years of litigation overseen by U.S. District
Judge Shira Scheindlin. Kessler Topaz served on the plaintiffs' executive committee for the case, which
was based upon the artificial inflation of stock prices during the dot-com boom of the late 1990s that led to
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the collapse of the technology stock market in 2000 that was related to allegations of laddering and excess
commissions being paid for IPO allocations.

In re Longtop Financial Tecluwlogies Ltd. Securities Litigation, No. 11-cv-3658 (S.D.N.Y.):
Kessler Topaz, as Lead Counsel, brought an action on behalf of lead plaintiffs that asserted claims for
violations of the federal securities laws against Longtop Financial Technologies Ltd. ("Longtop"), its Chief
Executive Officer, Weizhou Lian, and its Chief Financial Officer, Derek Palaschuk. The claims against
Longtop and these two individuals were based on a massive fraud that occurred at the company. As the
CEO later confessed, the company had been a fraud since 2004. Specifically, Weizhou Lian confessed that
the company's cash balances and revenues were overstated by hundreds of millions of dollars and it had
millions of dollars in unrecorded bank loans. The CEO further admitted that, in 2011 alone, Longtop's
revenues were overstated by about 40 percent. On November 14, 2013, after Weizhou Lian and Longtop
failed to appear and defend the action, Judge Shira Scheindlin entered default judgment against these two
defendants in the amount of $882.3 million plus 9 percent interest running from February 21, 2008 to the
date of payment. The case then proceeded to trial against Longtop's CFO who claimed he did not know
about the fraud - and was not reckless in not knowing - when he made false statements to investors about
Longtop's financial results. On November 21, 2014, the jury returned a verdict on liability in favor of
plaintiffs. Specifically, the jury found that the CFO was liable to the plaintiffs and the class for each of the
eight challenged misstatements. Then, on November 24, 2014, the jury returned its damages verdict,
ascribing a certain amount of inflation to each day of the class period and apportioning liability for those
damages amongst the three named defendants. The Longtop trial was only the 14th securities class action
to be tried to a verdict since the passage of the Private Securities Litigation Reform Act in 1995 and
represents a historic victory for investors.
Operative Plasterers ami Cement Masons International Association Local 262 Annuity Fund v. Lehman
Brothers Holdings, Inc., No. 1 :08-cv-05523-LAK (S.D.N.Y.):
Kessler Topaz, on behalf of lead plaintiffs, asserted claims against certain individual defendants and
underwriters of Lehman securities arising from misstatements and omissions regarding Lehman's financial
condition, and its exposure to the residential and commercial real estate markets in the period leading to
Lehman's unprecedented bankruptcy filing on September 14, 2008. In July 2011, the Com1 sustained the
majority ofthe amended Complaint finding that Lehman's use ofRepo 105, while technically complying
with GAAP, still rendered numerous statements relating to Lehman's purported Net Leverage Ration
materially false and misleading. The Com1 also found that Defendants' statements related to Lehman's risk
management policies were sufficient to state a claim. With respect to loss causation, the Com1 also failed
to accept Defendants' contention that the financial condition of the economy led to the losses suffered by
the Class. As the case was being prepared for trial, a $517 million settlement was reached on behalf of
shareholders --- $426 million of which came from various underwriters of the Offerings, representing a
significant recovery for investors in this now bankrupt entity. In addition, $90 million came from Lehman's
former directors and officers, which is significant considering the diminishing assets available to pay any
future judgment. Following these settlements, the litigation continued against Lehman's auditor, Ernst &
Young LLP. A settlement for $99 million was subsequently reached with Ernst & Young LLP and was
approved by the Com1.
Minneapolis Firefighters' Relief Association v. Medtronic, Inc. et a!. Case No. 0:08-cv-06324-PAMAJB (D. Minn.):
Kessler Topaz brought an action on behalf of lead plaintiffs that alleged that the company failed to disclose
its reliance on illegal "off-label" marketing techniques to drive the sales of its INFUSE Bone Graft
("INFUSE") medical device. While physicians are allowed to prescribe a drug or medical device for any
use they see fit, federal law prohibits medical device manufacturers from marketing devices for any uses
not specifically approved by the United States Food and Drug Administration. The company's off-label
marketing practices have resulted in the company becoming the target of a probe by the federal government
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which was revealed on November 18, 2008, when the company's CEO reported that Medtronic received a
subpoena from the United States Depattment of Justice which is "looking into off-label use of INFUSE."
After hearing oral argument on Defendants' Motions to Dismiss, on February 3, 2010, the Comt issued an
order granting in part and denying in part Defendants' motions, allowing a large portion of the action to
move forward. The Court held that Plaintiff successfully stated a claim against each Defendant for a
majority of the misstatements alleged in the Complaint and that each of the Defendants knew or recklessly
disregarded the falsity of these statements and that Defendants' fraud caused the losses experienced by
members of the Class when the market learned the truth behind Defendants' INFUSE marketing efforts.
While the case was in discove1y, on April 2, 2012, Medtronic agreed to pay shareholders an $85 million
settlement. The settlement was approved by the Court by order issued on November 8, 2012.

ln re Brocade Sec. Litig., Case No. 3:05-CV-02042 (N.D. Cal. 2005) (CRB):
The complaint in this action alleges that Defendants engaged in repeated violations of federal securities
laws by backdating options grants to top executives and falsified the date of stock option grants and other
information regarding options grants to numerous employees from 2000 through 2004, which ultimately
caused Brocade to restate all of its financial statements from 2000 through 2005. In addition, concurrent
SEC civil and Department of Justice criminal actions against certain individual defendants were
commenced. In August, 2007 the Court denied Defendant's motions to dismiss and in October, 2007
certified a class of Brocade investors who were damaged by the alleged fraud. Discovery is currently
proceeding and the case is being prepared for trial. Furthermore, while litigating the securities class action
Kessler Topaz and its co-counsel objected to a proposed settlement in the Brocade derivative action. On
March 21, 2007, the pmties in In re Brocade Communications Systems, Inc. Derivative Litigation, No. C0502233 (N.D. Cal. 2005) (CRB) gave notice that they had obtained preliminary approval of their settlement.
According to the notice, which was buried on the back pages of the Wall Street Journal, Brocade
shareholders were given less than three weeks to evaluate the settlement and file any objection with the
Court. Kessler Topaz client Pue1to Rico Government Employees' Retirement System ("PRGERS") had a
large investment in Brocade and, because the settlement was woefully inadequate, filed an objection.
PRGERS, joined by fellow institutional investor Arkansas Public Employees Retirement System,
challenged the settlement on two fundamental grounds. First, PRGERS criticized the derivative plaintiffs
for failing to conduct any discovery before settling their claims. PRGERS also argued that derivative
plaintiffs abject failure to investigate its own claims before providing the defendants with broad releases
from liability made it impossible to weigh the merits of the settlement. The Comt agreed, and strongly
admonished derivative plaintiffs for their failure to perform this most basic act of service to their fellow
Brocade shareholders. The settlement was rejected and later withdrawn. Second, and more significantly,
PRGERS claimed that the presence of the well-respected law firm Wilson, Sonsini Goodrich and Rosati,
in this case, created an incurable conflict of interest that corrupted the entire settlement process. The conflict
stemmed from WSGR's dual role as counsel to Brocade and the Individual Settling Defendants, including
WSGR Chairman and former Brocade Board Member Larry Sonsini. On this point, the Court also agreed
and advised WSGR to remove itself from the case entirely. On May 25, 2007, WSGR complied and
withdrew as counsel to Brocade. The case settled for $160 million and was approved by the Court.
In re Satyam Computer Services, Ltd. Sec. Litig., No. 09 MD 02027 (BSJ) (S.D.N.Y.):
Kessler Topaz served as Co-Lead Counsel in this securities fraud class action in the Southern District of
New York. The action asserts claims by lead plaintiffs for violations of the federal securities laws against
Satyam Computer Services Limited ("Satyam" or the "Company") and certain of Satyam' s former officers
and directors and its former auditor PricewaterhouseCoopers International Ltd. ("PwC") relating to the
Company's January 7, 2009, disclosure admitting that B. Ramalinga Raju ("B. Raju"), the Company's
former chairman, falsified Satyam's financial rep01ts by, among other things, inflating its repo1ted cash
balances by more than $1 billion. The news caused the price of Satyam's common stock (traded on the
National Stock Exchange of India and the Bombay Stock Exchange) and American Depository Shares
("ADSs") (traded on the New York Stock Exchange ("NYSE")) to collapse. From a closing price of$3.67
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per share on January 6, 2009, Satyam's common stock closed at $0.82 per share on Janumy 7, 2009. With
respect to the ADSs, the news of B. Raju's letter was revealed overnight in the United States and, as a
result, trading in Satyam ADSs was halted on the NYSE before the markets opened on January 7, 2009.
When trading in Satyam ADSs resumed on January 12, 2009, Satyam ADSs opened at $1.14 per ADS,
down steeply from a closing price of $9.35 on January 6, 2009. Lead Plaintiffs filed a consolidated
complaint on July 17, 2009, on behalf of all persons or entities, who (a) purchased or otherwise acquired
Satyam's ADSs in the United States; and (b) residents ofthe United States who purchased or otherwise
acquired Satyam shares on the National Stock Exchange of India or the Bombay Stock Exchange between
January 6, 2004 and January 6, 2009. Co-Lead Counsel secured a settlement for $125 million from Satyam
on February 16,2011. Additionally, Co-Lead Counsel was able to secure a $25.5 million settlement from
PwC on April 29, 2011, who was alleged to have signed off on the misleading audit reports.

In re BankAtlantic BancmJJ, Inc. Sec. Litig., Case No. 07-CV-61542 (S.D. l~la. 2007):
On November 18, 2010, a panel of nine Miami, Florida jurors returned the first securities fraud verdict to
arise out of the financial crisis against BankAtlantic Bancorp. Inc., its chief executive officer and chief
financial officer. This case was only the tenth securities class action to be tried to a verdict following the
passage of the Private Securities Litigation Reform Act of 1995, which govems such suits. Following
extensive post-trial motion practice, the District Court upheld all ofthe Jury's findings of fraud but vacated
the damages award on a narrow legal issue and granted Defendant's motion for a judgment as a matter of
law. Plaintiffs appealed to the U.S. Court of Appeals for the Eleventh Circuit. On July 23, 2012, a threejudge panel for the Appeals Comi found the District Court erred in granting the Defendant's motion for a
judgment as a matter of law based in pmi on the Jmy's findings (perceived inconsistency of two of the
Jury's answers to the special interrogatories) instead of focusing solely on the sufficiency ofthe evidence.
However, upon its review of the record, the Appeals Comi affirmed the District Court's decision as it
determined the Plaintiffs did not introduce evidence sufficient to suppoti a finding in its favor on the
element of loss causation. The Appeals Court's decision in this case does not diminish the five years of
hard work which Kessler Topaz expended to bring the matter to trial and secure an initial jury verdict in
the Plaintiffs' favor. This case is an excellent example of the Firm's dedication to our clients and the lengths
it will go to try to achieve the best possible results for institutional investors in shareholder litigation.
In re AremisS(~ft COIJJ. Sec. Litig., C.A. No. 01-CV-2486 (D.N.J. 2002):
Kessler Topaz is pmiicularly proud of the results achieved in this case before the Honorable Joel A. Pisano.
This case was exceedingly complicated, as it involved the embezzlement of hundreds of millions of dollars
by former officers of the Company, one of whom remains a fugitive. In settling the action, Kessler Topaz,
as sole Lead Counsel, assisted in reorganizing AremisSoft as a new company to allow for it to continue
operations, while successfully separating out the securities fraud claims and the bankrupt Company's claims
into a litigation trust. The approved Settlement enabled the class to receive the majority of the equity in the
new Company, as well as their pro rata share of any amounts recovered by the litigation trust. During this
litigation, actions have been initiated in the Isle of Man, Cyprus, as well as in the United States as we
continue our effotis to recover assets stolen by corporate insiders and related entities.
In re CVS Corporation Sec. Litig., C.A. No. 01-11464 JLT (D.Mass. 2001):
Kessler Topaz, serving as Co-Lead Counsel on behalf of a group of institutional investors, secured a cash
recovery of $110 million for the class, a figure which represents the third-largest payout for a securities
action in Boston federal court. Kessler Topaz successfully litigated the case through summary judgment
before ultimately achieving this outstanding result for the class following several mediation sessions, and
just prior to the commencement of trial.
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In re Marvell Technology, Group, Ltd. Sec. Lit., Master File No. 06-06286 RWM:
Kessler Topaz served as Co-Lead Counsel in this securities class action brought against Marvell
Technology Group Ltd. ("Marvell") and three of Marvell's executive officers. This case centered around
an alleged options backdating scheme carried out by Defendants from June 2000 through June 2006, which
enabled Marvell's executives and employees to receive options with favorable option exercise prices chosen
with the benefit of hindsight, in direct violation of Marvell's stock option plan, as well as to avoid recording
hundreds of millions of dollars in compensation expenses on the Marvell's books. In total, the restatement
conceded that Marvell had understated the cumulative effect of its compensation expense by $327.3 million,
and overstated net income by $309.4 million, for the period covered by the restatement. Following nearly
three years of investigation and prosecution of the Class' claims as well as a protracted and contentious
mediation process, Co-Lead Counsel secured a settlement for $72 million from defendants on June 9, 2009.
This Settlement represents a substantial portion of the Class' maximum provable damages, and is among
the largest settlements, in total dollar amount, reached in an option backdating securities class action.
In re Delphi Corp. Sec. Litig., Master File No. 1 :05-MD-1725 (E.D. Mich. 2005):
In early 2005, various securities class actions were filed against auto-parts manufacturer Delphi Corporation
in the Southern District of New York. Kessler Topaz its client, Austria-based mutual fund manager
Raiffeisen Kapitalanlage-Gesellschaft m.b.H. ("Raiffeisen"), were appointed as Co-Lead Counsel and CoLead Plaintiff, respectively. The Lead Plaintiffs alleged that (i) Delphi improperly treated financing
transactions involving inventory as sales and disposition of inventory; (ii) improperly treated financing
transactions involving "indirect materials" as sales of these materials; and (iii) improperly accounted for
payments made to and credits received from General Motors as warranty settlements and obligations. As a
result, Delphi's reported revenue, net income and financial results were materially overstated, prompting
Delphi to restate its earnings for the five previous years. Complex litigation involving difficult bankruptcy
issues has potentially resulted in an excellent recovery for the class. In addition, Co-Lead Plaintiffs also
reached a settlement of claims against Delphi's outside auditor, Deloitte & Touche, LLP, for $38.25 million
on behalf of Delphi investors.
In re Royal Dutch Shell European Shareholder Litigation, No. 106.010.887, Gerechtshof Te
Amsterdam (Amsterdam Court of Appeal):
Kessler Topaz was instrumental in achieving a landmark $352 million settlement on behalf non-US
investors with Royal Dutch Shell pic relating to Shell's 2004 restatement of oil reserves. This settlement of
securities fraud claims on a class-wide basis under Dutch law was the first of its kind, and sought to resolve
claims exclusively on behalf of European and other non-United States investors. Uncetiainty over whether
jurisdiction for non-United States investors existed in a 2004 class action filed in federal court in New
Jersey prompted a significant number of prominent European institutional investors from nine countries,
representing more than one billion shares of Shell, to actively pursue a potential resolution of their claims
outside the United States. Among the European investors which actively sought and suppmied this
settlement were Alecta pensionsfdrsakring, omsesidigt, PKA Pension Funds Administration Ltd.,
Swedbank Robur Fonder AB, AP7 and AFA Insurance, all of which were represented by Kessler Topaz.
In re Computer Associates Sec. Litig., No. 02-CV-1226 (E.D.N.Y. 2002):
Kessler Topaz served as Co-Lead Counsel on behalf of plaintiffs, alleging that Computer Associates and
cetiain of its officers misrepresented the health of the company's business, materially overstated the
company's revenues, and engaged in illegal insider selling. After nearly two years of litigation, Kessler
Topaz helped obtain a settlement of $150 million in cash and stock from the company.
In re The hzte1public Group (~{Companies Sec. Litig., No. 02 Civ. 6527 (S.D.N.Y. 2002):
Kessler Topaz served as sole Lead Counsel in this action on behalf of an institutional investor and received
final approval of a settlement consisting of$20 million in cash and 6,551,725 shares of IPG common stock.
As of the final hearing in the case, the stock had an approximate value of $87 million, resulting in a total
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settlement value of approximately $107 million. In granting its approval, the Comt praised Kessler Topaz
for acting responsibly and noted the Firm's professionalism, competence and contribution to achieving such
a favorable result.

In re Digital Lightwave, Inc. Sec. Litig., Consolidated Case No. 98-152-CIV-T-24E (M.D. Fla. 1999):
The firm served l'IS Co-T ,ead Counsel in one of the nation's most successful securities class actions in history
measured by the percentage of damages recovered. After extensive litigation and negotiations, a settlement
consisting primarily of stock was worth over $170 million at the time when it was distributed to the Class.
Kessler Topaz took on the primary role in negotiating the terms of the equity component, insisting that the
class have the right to share in any upward appreciation in the value of the stock after the settlement was
reached. This recovery represented an astounding approximately two hundred percent (200%) of class
members' losses.
In re Tnmskaryotic Therapies, Inc. Sec. Litig., Civil Action No.: 03-10165-RWZ (D. Mass. 2003):
After five years of hard-fought, contentious litigation, Kessler Topaz as Lead Counsel on behalf of the
Class, entered into one of largest settlements ever against a biotech company with regard to non-approval
of one of its drugs by the U.S. Food and Drug Administration ("FDA"). Specifically, the Plaintiffs alleged
that Transkaryotic Therapies, Inc. ("TKT") and its CEO, Richard Selden, engaged in a fraudulent scheme
to mtificially inflate the price of TKT common stock and to deceive Class Members by making
misrepresentations and nondisclosures of material facts concerning TKT's prospects for FDA approval of
Replagal, TKT's experimental enzyme replacement therapy for Fabry disease. With the assistance of the
Honorable Daniel Weinstein, a retired state court judge from California, Kessler Topaz secured a $50
million settlement from the Defendants during a complex and arduous mediation.
In re PNC Financial Services Group, Inc. Sec. Litig., Case No. 02-CV-271 (W.D. Pa. 2002):
Kessler Topaz served as Co-Lead Counsel in a securities class action case brought against PNC bank,
ce1tain of its officers and directors, and its outside auditor, Ernst & Young, LLP ("E& Y"), relating to the
conduct of Defendants in establishing, accounting for and making disclosures concerning three special
purpose entities ("SPEs") in the second, third and fomth qumters of PNC's 2001 fiscal year. Plaintiffs
alleged that these entities were created by Defendants for the sole purpose of allowing PNC to secretly
transfer hundreds of millions of dollars worth of non-performing assets from its own books to the books of
the SPEs without disclosing the transfers or consolidating the results and then making positive
announcements to the public concerning the bank's performance with respect to its non-performing assets.
Complex issues were presented with respect to all defendants, but pmticularly E&Y. Throughout the
litigation E& Y contended that because it did not make any false and misleading statements itself, the
Supreme Comt's opinion in Central Bank of Denver, N.A. v. First Interstate Bank of Denver, N.A., 511
U.S. 164 (1993) foreclosed securities liability for "aiding or abetting" securities fraud for purposes of
Section 1O(b) liability. Plaintiffs, in addition to contending that E& Y did make false statements, argued that
Rule 1Ob-5 's deceptive conduct prong stood on its own as an independent means of committing fraud and
that so long as E&Y itself committed a deceptive act, it could be found liable under the securities laws for
fraud. After several years of litigation and negotiations, PNC paid $30 million to settle the action, while
also assigning any claims it may have had against E&Y and certain other entities that were involved in
establishing and/or reporting on the SPEs. Armed with these claims, class counsel was able to secure an
additional $6.6 million in settlement funds for the class from two law firms and a third party insurance
company and $9.075 million from E&Y. Class counsel was also able to negotiate with the U.S. government,
which had previously obtained a disgorgement fund of $90 million from PNC and $46 million from the
third party insurance carrier, to combine all funds into a single settlement fund that exceeded $180 million
and is currently in the process of being distributed to the entire class, with PNC paying all costs of notifying
the Class of the settlement.
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In re SemGroup Energy Partners, L.P., Sec. Litig., No. 08-md-1989 (DC) (N.D. Okla.):
Kessler Topaz, which was appointed by the Court as sole Lead Counsel, litigated this matter, which
ultimately settled for $28 million. The defense was led by 17 of the largest and best capitalized defense law
firms in the world. On April 20, 2010, in a fifty-page published opinion, the United States District Court
for the Northern District of Oklahoma largely denied defendants' ten separate motions to dismiss Lead
Plaintiffs Consolidated Amended Complaint. The Complaint alleged that: (i) defendants concealed
SemGroup's risky trading operations that eventually caused SemGroup to declare bankruptcy; and (ii)
defendants made numerous false statements concerning SemGroup's ability to provide its publicly-traded
Master Limited Partnership stable cash-flows. The case was aggressively litigated out of the Firm's San
Francisco and Radnor offices and the significant recovery was obtained, not only from the Company's
principals, but also from its underwriters and outside directors.
In re Liberate Technologies Sec. Litig., No. (>02-5017 (M.J.J) (N.D. Cal. 2005):
Kessler Topaz represented plaintiffs which alleged that Liberate engaged in fraudulent revenue recognition
practices to artificially inflate the price of its stock, ultimately forcing it to restate its earning. As sole Lead
Counsel, Kessler Topaz successfully negotiated a $13.8 million settlement, which represents almost 40%
of the damages suffered by the class. In approving the settlement, the district court complimented Lead
Counsel for its "extremely credible and competent job."
Inre Riverstone Networks, Inc. Sec. Litig., Case No. CV-02-3581 (N.D. Cal. 2002):
Kessler Topaz served as Lead Counsel on behalf of plaintiffs alleging that Riverstone and ce11ain of its
officers and directors sought to create the impression that the Company, despite the industry-wide downturn
in the telecom sector, had the ability to prosper and succeed and was actually prospering. In that regard,
plaintiffs alleged that defendants issued a series of false and misleading statements concerning the
Company's financial condition, sales and prospects, and used inside information to personally profit. After
extensive litigation, the parties entered into formal mediation with the Honorable Charles Legge (Ret.).
Following five months of extensive mediation, the parties reached a settlement of $18.5 million.

Shareholder Derivative Actions
In re Facebook, Inc. Class C Reclass{fication Litig., C.A. No. 12286-VCL (Del. Ch. Sept. 25, 2017):
Kessler Topaz served as co-lead counsel in this stockholder class action that challenged a proposed
reclassification of Facebook's capital structure to accommodate the charitable giving goals of its founder
and controlling stockholder Mark Zuckerberg. The Reclassification involved the creation of a new class of
nonvoting Class C stock, which would be issued as a dividend to all Facebook Class A and Class B
stockholders (including Zuckerberg) on a 2-for-1 basis. The purpose and effect of the Reclassification was
that it would allow Zuckerberg to sell billions of dollars wo11h of nonvoting Class C shares without losing
his voting control of Facebook. The litigation alleged that Zuckerberg and Facebook's board of directors
breached their fiduciary duties in approving the Reclassification at the behest of Zuckerberg and for his
personal benefit. At trial Kessler Topaz was seeking a permanent injunction to prevent the consummation
of the Reclassification. The litigation was carefully followed in the business and corporate governance
communities, due to the high-profile nature of Face book, Zuckerberg, and the issues at stake. After almost
a year and a half of hard fought litigation, just one business day before trial was set to commence, Facebook
and Zuckerberg abandoned the Reclassification, granting Plaintiffs complete victory.
In re CytRx Stockholder Derivative Litig., Consol. C.A. No. 9864-VCL (Del. Ch. Nov. 20, 2015):
Kessler Topaz served as co-lead counsel in a shareholder derivative action challenging 2. 745 million
"spring-loaded" stock options. On the day before CytRx announced the most important news in the
Company's history concerning the positive trial results for one of its significant pipeline drugs, the
Compensation Committee of CytRx's Board of Directors granted the stock options to themselves, their
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fellow directors and several Company officers which immediately came "into the money" when CytRx's
stock price shot up immediately following the announcement the next day. Kessler Topaz negotiated a
settlement recovering 100% of the excess compensation received by the directors and approximately 76%
of the damages potentially obtainable from the officers. In addition, as pmi of the settlement, Kessler Topaz
obtained the appointment of a new independent director to the Board of Directors and the implementation
of significant reforms to the Company's stock option award processes. The Comi complimented the
settlement, explaining that it "serves what Delaware views as the overall positive function of stockholder
litigation, which is not just recovery in the individual case but also deterrence and norm enforcement."

lntemational Brotherhood l?f'Eiectrical Workers Loca/98 Pension Fund v. Blacl,, et al.~ Case No. 372011-00097795-CU-SL-CTL (Sup. Ct. Cal., San Diego ·Feb. 5, 2016) ("Encore Capital Group, Inc.''):
Kessler Topaz, as co-lead counsel, represented International Brotherhood of Electrical Workers Local 98
Pension Fund in a shareholder derivative action challenging breaches of fiduciary duties and other
violations of law in connection with Encore's debt collection practices, including robo-signing affidavits
and improper use of the court system to collect alleged consumer debts. Kessler Topaz negotiated a
settlement in which the Company implemented industry-leading reforms to its risk management and
corporate governance practices, including creating Chief Risk Officer and Chief Compliance Officer
positions, various compliance committees, and procedures for consumer complaint monitoring.
In re Southem Peru Copper Cm]J. Derivative Litigation, Consol. CA No. 961-CS (Del. Ch. 20H):
Kessler Topaz served as co-lead counsel in this landmark $2 billion post-trial decision, believed to be the
largest verdict in Delaware corporate law history. In 2005, Southern Peru, a publicly-traded copper mining
company, acquired Minera Mexico, a private mining company owned by Southern Peru's majority
stockholder Grupo Mexico. The acquisition required Southern Peru to pay Grupo Mexico more than $3
billion in Southern Peru stock. We alleged that Grupo Mexico had caused Southern Peru to grossly overpay
for the private company in deference to its majority shareholder's interests. Discovery in the case spanned
years and continents, with depositions in Peru and Mexico. The trial court agreed and ordered Grupo
Mexico to pay more than $2 billion in damages and interest. The Delaware Supreme Comi affirmed on
appeal.
Quinn v. Knight, No. 3:16-cv-610 (E.D. Va. Mar. 16, 2017) ("Apple REIT Ten"):
This shareholder derivative action challenged a conflicted "roll up" REIT transaction orchestrated by Glade
M. Knight and his son Justin Knight. The proposed transaction paid the Knights millions of dollars while
paying public stockholders less than they had invested in the company. The case was brought under
Virginia law, and settled just ten days before trial, with stockholders receiving an additional $32 million in
merger consideration.
J(astis v. Carter, C.A. No. 8657-CB (Del. Ch. Sept 19, 2016) ("Hemispherx Bioplwrma, Inc."):
This derivative action challenged improper bonuses paid to two company executives of this small
pharmaceutical company that had never turned a profit. Tn response to the complaint, Hemispherx's board
first adopted a "fee-shifting" bylaw that would have required stockholder plaintiffs to pay the company's
legal fees unless the plaintiffs achieved 100% of the relief they sought. This sort of bylaw, if adopted more
broadly, could substantially curtail meritorious litigation by stockholders unwilling to risk losing millions
of dollars if they bring an unsuccsessful case. After Kessler Topaz presented its argument in court,
Hemispherx withdrew the bylaw. Kessler Topaz ultimately negotiated a settlement requiring the two
executives to forfeit several million dollars' worth of accrued but unpaid bonuses, future bonuses and
director fees. The company also recovered $1.75 million from its insurance carriers, appointed a new
independent director to the board, and revised its compensation program.
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Mo11tgome1y v. Erickson, Inc., eta!., C.A. No. 8784~VCL (Del. Ch. Sept. 12, 2016):
Kessler Topaz represented an individual stockholder who assetied in the Delaware Court of Chancery class
action and derivative claims challenging merger and recapitalization transactions that benefitted the
company's controlling stockholders at the expense of the company and its minority stockholders. Plaintiff
alleged that the controlling stockholders of Erickson orchestrated a series of transactions with the intent and
effect of using Erickson's money to bail themselves out of a failing investment. Defendants filed a motion
to dismiss the complaint, which Kessler Topaz defeated, and the case proceeded through more than a year
of fact discovery. Following an initially unsuccessful mediation and fmiher litigation, Kessler Topaz
ultimately achieved an $18.5 million cash settlement, 80% of which was distributed to members of the
stockholder class to resolve their direct claims and 20% of which was paid to the company to resolve the
derivative claims. The settlement also instituted changes to the company's governing documents to prevent
future self-dealing transactions like those that gave rise to the case.
In re llelios Closed-End Funds Derivative Litig., No. 2:11-cv-02935-SHM-TMP (W.D. Tenn.):
Kessler Topaz represented stockholders of four closed-end mutual funds in a derivative action against the
funds' former investment advisor, Morgan Asset Management. Plaintiffs alleged that the defendants
mismanaged the funds by investing in riskier securities than permitted by the funds' governing documents
and, after the values of these securities began to precipitously decline beginning in early 2007, cover up
their wrongdoing by assigning phony values to the funds' investments and failing to disclose the extent of
the decrease in value of the funds' assets. In a rare occurrence in derivative litigation, the funds' Boards of
Directors eventually hired Kessler Topaz to prosecute the claims against the defendants on behalf of the
funds. Our litigation eff011s led to a settlement that recovered $6 million for the funds and ensured that the
funds would not be responsible for making any payment to resolve claims assetied against them in a related
multi-million dollar securities class action. The fund's Boards fully supported and endorsed the settlement,
which was negotiated independently ofthe parallel securities class action.
In re Viacom, Inc. Shareholder Derivative Litig., Index No. 602527/05 (New York County, NY 2005):
Kessler Topaz represented the Public Employees' Retirement System of Mississippi and served as Lead
Counsel in a derivative action alleging that the members of the Board of Directors of Viacom, Inc. paid
excessive and unwarranted compensation to Viacom's Executive Chairman and CEO, Sumner M.
Redstone, and co-COOs Thomas E. Freston and Leslie Moonves, in breach of their fiduciary duties.
Specifically, we alleged that in fiscal year 2004, when Viacom reported a record net loss of$17.46 billion,
the board improperly approved compensation payments to Redstone, Freston, and Moonves of
approximately $56 million, $52 million, and $52 million, respectively. Judge Ramos of the New York
Supreme Court denied Defendants' motion to dismiss the action as we overcame several complex
arguments related to the failure to make a demand on Viacom's Board; Defendants then appealed that
decision to the Appellate Division of the Supreme Court of New York. Prior to a decision by the appellate
court, a settlement was reached in early 2007. Pursuant to the settlement, Sumner Redstone, the company's
Executive Chairman and controlling shareholder, agreed to a new compensation package that, among other
things, substantially reduces his annual salary and cash bonus, and ties the majority of his incentive
compensation directly to shareholder returns.
In re Family Dollar Stores, Inc. Derivative Litig., Master File No. 06-CVS-16796 (Mecklenburg
County, NC 2006):
Kessler Topaz served as Lead Counsel, derivatively on behalf of Family Dollar Stores, Inc., and against
certain of Family Dollar's current and former officers and directors. The actions were pending in
Mecklenburg County Superior Court, Charlotte, North Carolina, and alleged that cetiain of the company's
officers and directors had improperly backdated stock options to achieve favorable exercise prices in
violation of shareholder-approved stock option plans. As a result of these shareholder derivative actions,
Kessler Topaz was able to achieve substantial relief for Family Dollar and its shareholders. Through Kessler
Topaz's litigation of this action, Family Dollar agreed to cancel hundreds of thousands of stock options
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granted to certain current and former officers, resulting in a seven-figure net financial benefit for the
company. In addition, Family Dollar has agreed to, among other things: implement internal controls and
granting procedures that are designed to ensure that all stock options are properly dated and accounted for;
appoint two new independent directors to the board of directors; maintain a board composition of at least
75 percent independent directors; and adopt stringent officer stock-ownership policies to further align the
interests of officers with those of Family Dollar shareholders. The settlement was approved by Order of the
Court on August 13, 2007.

Carbon County Employees Retirement ,';ystem, et a!., Derivatively on Belwff of Nominal D~{emkmt
Southwest Airlines Co. v. Gmy C J(e/~J!, eta!. Cause No. 08-08692 (District Court of Dallas County,
Texas):
As lead counsel in this derivative action, we negotiated a settlement with far-reaching implications for the
safety and security of airline passengers.
Our clients were shareholders of Southwest Airlines Co. (Southwest) who alleged that certain officers and
directors had breached their fiduciary duties in connection with Southwest's violations of Federal Aviation
Administration safety and maintenance regulations. Plaintiffs alleged that from June 2006 to March 2007,
Southwest flew 46 Boeing 73 7 airplanes on nearly 60,000 flights without complying wilh a 2004 FAA
Airwot1hiness Directive requiring fuselage fatigue inspections. As a result, Southwest was forced to pay a
record $7.5 million fine. We negotiated numerous reforms to ensure that Southwest's Board is adequately
apprised of safety and operations issues, and implementing significant measures to strengthen safety and
maintenance processes and procedures.

The South Financial Group, Inc. Shareholder Litigation, C.A. No. 2008-CP-23-8395 (S.C. C.C.P.
2009):
Represented shareholders in derivative litigation challenging board's decision to accelerate "golden
parachute" payments to South Financial Group's CEO as the company applied for emergency assistance in
2008 under the Troubled Asset Recovery Plan (TARP).
We sought injunctive relief to block the payments and protect the company's ability to receive the TARP
funds. The litigation was settled with the CEO giving up part of his severance package and agreeing to
leave the board, as well as the implementation of important corporate governance changes one commentator
described as "unprecedented."

Options Backdating
In 2006, the Wall Street Journal reported that three companies appeared to have "backdated" stock option
grants to their senior executives, pretending that the options had been awarded when the stock price was at
its lowest price of the quarter, or even year. An executive who exercised the option thus paid the company
an artificially low price, which stole money from the corporate coffers. While stock options are designed
to incentivize recipients to drive the company's stock price up, backdating options to m1ificially low prices
undercut those incentives, overpaid executives, violated tax rules, and decreased shareholder value.
Kessler Topaz worked with a financial analyst to identify dozens of other companies that had engaged in
similar practices, and filed more than 50 derivative suits challenging the practice. These suits sought to
force the executives to disgorge their improper compensation and to revamp the companies' executive
compensation policies. Ultimately, as lead counsel in these derivative actions, Kessler Topaz achieved
significant monetary and non-monetary benefits at dozens of companies, including:
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Comverse Technology, Inc.: Settlement required Comverse's founder and CEO Kobi Alexander, who fled
to Namibia after the backdating was revealed, to disgorge more than $62 million in excessive backdated
option compensation. The settlement also overhauled the company's corporate governance and internal
controls, replacing a number of directors and corporate executives, splitting the Chairman and CEO
positions, and instituting majority voting for directors.
Monster Worldwide, Inc.: Settlement required recipients of backdated stock options to disgorge more than
$32 million in unlawful gains back to the company, plus agreeing to significant corporate governance
measures. These measures included (a) requiring Monster's founder Andrew McKelvey to reduce his voting
control over Monster from 31% to 7%, by exchanging super-voting stock for common stock; and (b)
implementing new equity granting practices that require greater accountability and transparency in the
granting of stock options moving forward. In approving the settlement, the com1 noted "the good results,
mainly the amount of money for the shareholders and also the change in governance of the company itself,
and really the hard work that had to go into that to achieve the results .... "
Affiliated Computer Services, Inc.: Settlement required executives, including founder Darwin Deason, to
give up $20 million in improper backdated options. The litigation was also a catalyst for the company to
replace its CEO and CFO and revamp its executive compensation policies.

Mergers & Acquisitions Litigatio!l
City r~(Daytona Beach Police and Fire Pension Fund v. Exam Works Group, Inc., eta!., C.A. No. 12481VCL (Del. Ch.):
On September 12, 2017, the Delaware Chancery Court approved one of the largest class action M&A
settlements in the history of the Delaware Chancery Com1, a $86.5 million settlement relating to the
acquisition of Exam Works Group, Inc. by private equity firm Leonard Green & Partners, LP.
The settlement caused ExamWorks stockholders to receive a 6% improvement on the $35.05 per share
merger consideration negotiated by the defendants. This amount is unusual especially for litigation
challenging a third-patty merger. The settlement amount is also noteworthy because it includes a $46.5
million contribution from Exam Works' outside legal counsel, Paul Hastings LLP.

In re ArthroCare Corporation S'lwlder Litig., Consol. C.A. No. 9313-VCL (Del. Ch. Nov. 13, 2014):
Kessler Topaz, as co-lead counsel, challenged the take-private of Arthrocare Corporation by private equity
firm Smith & Nephew. This class action litigation alleged, among other things, that Arthrocare's Board
breached their fiduciary duties by failing to maximize stockholder value in the merger. Plaintiffs also
alleged that that the merger violated Section 203 of the Delaware General Corporation Law, which prohibits
mergers with "interested stockholders," because Smith & Nephew had contracted with JP Morgan to
provide financial advice and financing in the merger, while a subsidiary of JP Morgan owned more than
15% of Arthrocare's stock. Plaintiffs also alleged that the agreement between Smith & Nephew and the JP
Morgan subsidiary violated a "standstill" agreement between the JP Morgan subsidiary and At1hrocare.
The court set these novel legal claims for an expedited trial prior to the closing of the merger. The parties
agreed to settle the action when Smith & Nephew agreed to increase the merger consideration paid to
Arthrocare stockholders by $12 million, less than a month before trial.
In re Safeway Inc. Stockholders Litig., C.A. No. 9445-VCL (Del. Ch. Sept. 17, 2014):
Kessler Topaz represented the Oklahoma Firefighters Pension and Retirement System in class action
litigation challenging the acquisition of Safeway, Inc. by Albertson's grocery chain for $32.50 per share in
cash and contingent value rights. Kessler Topaz argued that the value ofCVRs was illusory, and Safeway's
shareholder rights plan had a prohibitive effect on potential bidders making superior offers to acquire
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Safeway, which undermined the effectiveness of the post-signing "go shop." Plaintiffs sought to enjoin the
transaction, but before the scheduled preliminary injunction hearing took place, Kessler Topaz negotiated
(i) modifications to the terms of the CVRs and (ii) defendants' withdrawal of the shareholder rights plan.
In approving the settlement, Vice Chancellor Laster of the Delaware Chancery Com1 stated that "the
plaintiffs obtained significant changes to the transaction ... that may well result in material increases in the
compensation received by the class," including substantial benefits potentially in excess of $230 million.
ln re MPG Office Trust, Inc. Preferred Shareholder Litlg., Cons. Case No. 24-C-13-004097 (Md. Cir.

Oct. 20, 2015):
Kessler Topaz challenged a coercive tender offer whereby MPG preferred stockholders received preferred
stock in Brookfield Office Properties, Inc. without receiving any compensation for their accrued and unpaid
dividends. Kessler Topaz negotiated a settlement where MPG preferred stockholders received a dividend
of $2.25 per share, worth approximately $21 million, which was the only payment of accrued dividends
Brookfield DTLA Preferred Stockholders had received as of the time ofthe settlement.

In re Globe Special(JI Metals, Inc. Stockholders Litig., C.A. 10865-VCG (Del. Ch. Feb. 15, 2016):
Kessler Topaz served as co-lead counsel in class action litigation arising from Globe's acquisition by Grupo
Atlantica to form Ferroglobe. Plaintiffs alleged that Globe's Board breached their fiduciary duties to
Globe's public stockholders by agreeing to sell Globe for an unfair price, negotiating personal benefits for
themselves at the expense of the public stockholders, failing to adequately inform themselves of material
issues with Grupo Atlantica, and issuing a number of materially deficient disclosures in an attempt to mask
issues with the negotiations. At oral argument on Plaintiffs' preliminary injunction motion, the Court held
that Globe stockholders likely faced irreparable harm from the Board's conduct, but reserved ruling on the
other preliminary injunction factors. Prior to the Court's final ruling, the pm1ies agreed to settle the action
for $32.5 million and various corporate governance reforms to protect Globe stockholders' rights in
Ferroglobe.
In re Dole Food Co., Inc. Stockholder Litig., Consol. C.A. No. 8703-VCL, 2015 WL 5052214 (Del.
Ch. Aug. 27, 2015):
On August 27, 2015, Vice Chancellor J. Travis Laster issued his much-anticipated post-trial verdict in
litigation by former stockholders of Dole Food Company against Dole's chairman and controlling
stockholder David Murdock. In a 106-page ruling, Vice Chancellor Laster found that Murdock and his
longtime lieutenant, Dole's former president and general counsel C. Michael Cat1er, unfairly manipulated
Dole's financial projections and misled the market as pat1 of Murdock's effo11s to take the company private
in a deal that closed in November 2013. Among other things, the Court concluded that Murdock and Cat1er
"primed the market for the freeze-out by driving down Dole's stock price" and provided the company's
outside directors with "knowingly false" information and intended to "mislead the board for Mr. Murdock's
benefit."
Vice Chancellor Laster found that the $13.50 per share going-private deal underpaid stockholders, and
awarded class damages of$2.74 per share, totaling $148 million. That award represents the largest posttrial class recovery in the merger context. The largest post-trial derivative recovery in a merger case
remains Kessler Topaz's landmark 2011 $2 billion verdict in In re Southern Peru.

In re Genentech, Inc. Sharelwlders Lit., Cons. Civ. Action No. 3991-VCS (Del. Ch. 2008):
Kessler Topaz served as Co-Lead Counsel in this shareholder class action brought against the directors of
Genentech and Genentech's majority stockholder, Roche Holdings, Inc., in response to Roche's July 21,
2008 attempt to acquire Genentech for $89 per share. We sought to enforce provisions of an Affiliation
Agreement between Roche and Genentech and to ensure that Roche fulfilled its fiduciary obligations to
Genentech's shareholders through any buyout effort by Roche. After moving to enjoin the tender offer,
Kessler Topaz negotiated with Roche and Genentech to amend the Affiliation Agreement to allow a
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negotiated transaction between Roche and Genentech, which enabled Roche to acquire Genentech for $95
per share, approximately $3.9 billion more than Roche offered in its hostile tender offer. In approving the
settlement, then-Vice Chancellor Leo Strine complimented plaintiffs' counsel, noting that this benefit was
only achieved through "real hard-fought litigation in a complicated setting."
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market prices before selling the remainder of the company to eBay. These side deals significantly reduced
the acquisition price paid to GSI stockholders. Days before an injunction hearing, we negotiated an
improvement in the deal price of $24 million.

In re GSI Commerce, Inc. Slwrelwlder Litig., Consol. C.A. No. 6346-VCN (Hel. Ch. Nov.

In re Amicas, Inc. Shareholder Litigation, 10-0174-BLS2 (Suffolk County, MA 201 0):
Kessler Topaz served as lead counsel in class action litigation challenging a proposed private equity buyout
of Arnicas that would have paid Arnicas shareholders $5.35 per share in cash while certain Arnicas
executives retained an equity stake in the surviving entity moving forward. Kessler Topaz prevailed in
securing a preliminary injunction against the deal, which then allowed a superior bidder to purchase the
Company for an additional $0.70 per share ($26 million). The court complimented Kessler Topaz attorneys
for causing an "exceptionally favorable result for Amicas' shareholders" after "expend[ing] substantial
resources."

lnre Harleysville Mutual, Nov. Term 2011, No. 02137 (C.C.P., Phila. Cnty.):
Kessler Topaz served as co-lead counsel in expedited merger litigation challenging Harleysville's
agreement to sell the company to Nationwide Insurance Company. Plaintiffs alleged that policyholders
were entitled to receive cash in exchange for their ownership interests in the company, not just new
Nationwide policies. Plaintiffs also alleged that the merger was "fundamentally unfair" under Pennsylvania
law. The defendants contested the allegations and contended that the claims could not be prosecuted directly
by policyholders (as opposed to derivatively on the company's behalf). Following a two-day preliminary
injunction hearing, we settled the case in exchange for a $26 million cash payment to policyholders.

Consumer Protection and Fiduciary Litigation
In re: J.P. .Jemmeret Associates Inc., eta!., No. 09-cv-3907 (S.D.N.Y.):
Kessler Topaz served as lead counsel for one of the plaintiff groups in an action against J.P. Jeanneret and
Ivy Asset Management relating to an alleged breach of fiduciary and statutory duty in connection with the
investment of retirement plan assets in Bernard Mad off-related entities. By breaching their fiduciary duties,
Defendants caused significant losses to the retirement plans. Following extensive hard-fought litigation,
the case settled for a total of $216.5 million.

In re: National City Corp. Securities, Derivative and ERISA Litig, No. 08-nc-7000 (N.D. Ohio):
Kessler Topaz served as a lead counsel in this complex action alleging that certain directors and officers of
National City Corp. breached their fiduciary duties under the Employee Retirement Income Security Act
of 1974. These breaches arose from an investment in National City stock during a time when defendants
knew, or should have known, that the company stock was artificially inflated and an imprudent investment
for the company's 401 (k) plan. The case settled for $43 million on behalf of the plan, plaintiffs and a
settlement class of plan participants.

Alston, eta!. v. Countrywide Financial Corp. eta!., No. 07-cv-03508 (E.D. Pa.):
Kessler Topaz served as lead counsel in this novel and complex action which alleged that Defendants
Countrywide Financial Corporation, Countrywide Home Loans, Inc. and Balboa Reinsurance Co. violated
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the Real Estate Settlement Procedure Act ("RESP A") and ultimately cost borrowers millions of dollars.
Specifically, the action alleged that Defendants engaged in a scheme related to private m01igage insurance
involving kickbacks, which are prohibited under RESPA. After three and a half years of hard-fought
litigation, the action settled for $34 million.

Tm,,·tees (~f the Local 4MA United Food ami Cmmnercial Workers Union Pension Fum/. et al. v.
Waclwvia Bank, N.A., eta!., No. 09~cv-00668 (DN.J):
For more than 50 years, Wachovia and its predecessors acted as investment manager for the Local 464A
UFCW Union Funds, exercising investment discretion consistent with certain investment guidelines and
fiduciary obligations. Until mid-2007, Wachovia managed the fixed income assets of the funds safely and
conservatively, and their returns closely tracked the Lehman Aggregate Bond Index (now known as the
Barclay's Capital Aggregate Bond Index) to which the funds were benchmarked. However, beginning in
mid-2007 Wachovia significantly changed the investment strategy, causing the funds' p01tfolio value to
drop drastically below the benchmark. Specifically, Wachovia began to dramatically decrease the funds'
holdings in sh01i-term, high-quality, low-risk debt instruments and materially increase their holdings in
high-risk mortgage-backed securities and collateralized mortgage obligations. We represented the funds'
trustees in alleging that, among other things, Wachovia breached its fiduciary duty by: failing to invest the
assets in accordance with the funds' conservative investment guidelines; failing to adequately monitor the
funds' fixed income investments; and failing to provide complete and accurate information to plaintiffs
concerning the change in investment strategy. The matter was resolved privately between the patties.
In re Bank of New York Mellon Cm]J. Foreign Exchange Transactions Litig., No. 1: 12-md-02335
(S.D.N.Y.):
On behalf of the Southeastern Pennsylvania Transportation Authority Pension Fund and a class of similarly
situated domestic custodial clients of BNY Mellon, we alleged that BNY Mellon secretly assigned a spread
to the FX rates at which it transacted FX transactions on behalf of its clients who participated in the BNY
Mellon's automated "Standing Instruction" FX service. BNY Mellon determining this spread by executing
its clients' transactions at one rate and then, typically, at the end of the trading day, assigned a rate to its
clients which approximated the worst possible rates of the trading day, pocketing the difference as riskless
profit. This practice was despite BNY Mellon's contractual promises to its clients that its Standing
Instruction service was designed to provide "best execution," was "free of charge" and provided the "best
rates of the day." The case asserted claims for breach of contract and breach of fiduciary duty on behalf of
BNY Mellon's custodial clients and sought to recover the unlawful profits that BNY Mellon earned from
its unfair and unlawful FX practices. The case was litigated in collaboration with separate cases brought by
state and federal agencies, with Kessler Topaz serving as lead counsel and a member of the executive
committee overseeing the private litigation. After extensive discovery, including more than I 00 depositions,
over 25 million pages of fact discovery, and the submission of multiple expett reports, Plaintiffs reached a
settlement with BNY Mellon of$335 million. Additionally, the settlement is being administered by Kessler
Topaz along with separate recoveries by state and federal agencies which bring the total recovery for BNY
Mellon's custodial customers to $504 million. The settlement was finally approved on September 24,2015.
In approving the settlement, Judge Lewis Kaplan praised counsel for a "wonderful job," recognizing that
they were "fought tooth and nail at every step of the road." In further recognition of the efforts of counsel,
Judge Kaplan noted that "[t]his was an outrageous wrong by the Bank of New York Mellon, and plaintiffs'
counsel deserve a world of credit for taking it on, for running the risk, for financing it and doing a great
job."

CompSource Oklahoma v. BNY Mellon Bank, N.A., No. CIV 08-469-KEW (E.D. Okla. October 25,
2012):
Kessler Topaz served as Interim Class Counsel in this matter alleging that BNY Mellon Bank, N.A. and the
Bank ofNew York Mellon (collectively, "BNYM") breached their statutory, common law and contractual
duties in connection with the administration of their securities lending program. The Second Amended
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Complaint alleged, among other things, that BNYM imprudently invested cash collateral obtained under its
securities lending program in medium term notes issued by Sigma Finance, Inc. -- a foreign structured
investment vehicle ("SIV") that is now in receivership -- and that such conduct constituted a breach of
BNYM's fiduciary obligations under the Employee Retirement Income Security Act of 1974, a breach of
its fiduciary duties under common law, and a breach of its contractual obligations under the securities
lending agreements. The Complaint also asserted claims for negligence, gross negligence and willful
misconduct. The case recently settled for $280 million.

Transatlantic Holdings, Inc., et al. v. American International Group, Inc., eta!., American Arbitration
Association Case No. 50 148 T 00376 10:
Kessler Topaz served as counsel for Transatlantic Holdings, Inc., and its subsidiaries ("TRH"), alleging
that American International Group, Inc. and its subsidiaries ("AIG") breached their fiduciary duties,
contractual duties, and committed fraud in connection with the administration of its securities lending
program. Until June 2009, AIG was TRH's majority shareholder and, at the same time, administered TRH's
securities lending program. TRH' s Statement of Claim alleged that, among other things, AIG breached its
fiduciary obligations as investment advisor and majority shareholder by imprudently investing the majority
of the cash collateral obtained under its securities lending program in mmtgage backed securities, including
Alt-A and subprime investments. The Statement of Claim further alleged that AIG concealed the extent of
TRH's subprime exposure and that when the collateral pools began experiencing liquidity problems in
2007, AIG unilaterally carved TRH out of the pools so that it could provide funding to its wholly owned
subsidiaries to the exclusion of TRH. The matter was litigated through a binding arbitration and TRH was
awarded $75 million.
l~{ Tmstees (~{the AFTRA Retirement Fund v. JPMorgan Chase Bank, N.A. - Consolidated
Action No. 09-cv-00686 (SAS) (S.D.N.Y.):
On January 23, 2009, the firm filed a class action complaint on behalf of all entities that were participants
in JPMorgan's securities lending program and that incurred losses on investments that JPMorgan, acting in
its capacity as a discretionary investment manager, made in medium-term notes issue by Sigma Finance,
Inc. a now defunct structured investment vehicle. The losses of the Class exceeded $500 million. The
complaint asserted claims for breach of fiduciary duty under the Employee Retirement Income Security
Act (ERISA), as well as common law breach of fiduciary duty, breach of contract and negligence. Over the
course of discovery, the parties produced and reviewed over 500,000 pages of documents, took 40
depositions (domestic and foreign) and exchanged 21 expert reports. The case settled for $150 million. Trial
was scheduled to commence on February 6, 2012.

Board

In re Global Crossing, Ltd. ERISA Litigation, No. 02 Civ. 7453 (S.D.N.Y. 2004):
Kessler Topaz served as Co-Lead Counsel in this novel, complex and high-profile action which alleged that
cetiain directors and officers of Global Crossing, a former high-flier of the late 1990's tech stock boom,
breached their fiduciary duties under the Employee Retirement Income Security Act of 197 4 ("ERISA") to
certain company-provided 401 (k) plans and their participants. These breaches arose from the plans' alleged
imprudent investment in Global Crossing stock during a time when defendants knew, or should have
known, that the company was facing imminent bankruptcy. A settlement of plaintiffs' claims restoring $79
million to the plans and their participants was approved in November 2004. At the time, this represented
the largest recovery received in a company stock ERISA class action.

In re AOL Time Warner ERISA Litigation, No. 02-CV-8853 (S.D.N.Y. 2006):
Kessler Topaz, which served as Co-Lead Counsel in this highly-publicized ERISA fiduciary breach class
action brought on behalf of the Company's 401 (k) plans and their participants, achieved a record $100
million settlement with defendants. The $100 million restorative cash payment to the plans (and,
concomitantly, their participants) represents the largest recovery from a single defendant in a breach of
fiduciary action relating to mismanagement of plan assets held in the form of employer securities. The
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action asserted claims for breach of fiduciary duties pursuant to the Employee Retirement Income Security
Act of 1974 ("ERISA") on behalf of the participants in the AOL Time Warner Savings Plan, the AOL Time
Warner Thrift Plan, and the Time Warner Cable Savings Plan (collectively, the "Plans") whose accounts
purchased and/or held interests in the AOLTW Stock Fund at any time between January 27, 1999 and July
3, 2003. Named as defendants in the case were Time Warner (and its corporate predecessor, AOL Time
Warner), several of the Plans' committees, as well as certain current and former officers and directors of
the company. In March 2005, the Court largely denied defendants' motion to dismiss and the parties began
the discovery phase of the case. In January 2006, Plaintiffs filed a motion for class certification, while at
the same time defendants moved for pmiial summary judgment. These motions were pending before the
Court when the settlement in principle was reached. Notably, an Independent Fiduciary retained by the
Plans to review the settlement in accordance with Department of Labor regulations approved the settlement
and filed a report with Court noting that the settlement, in addition to being "more than a reasonable
recovery" for the Plans, is "one of the largest ERISA employer stock action settlements in history."

In re Honeywell Internati011al ERJSA Litigation, No. 03-1214 (DRD) (D.N ..J. 2004):
Kessler Topaz served as Lead Counsel in a breach of fiduciary duty case under ERISA against Honeywell
International, Inc. and certain fiduciaries of Honeywell defined contribution pension plans. The suit alleged
that Honeywell and the individual fiduciary defendants, allowed Honeywell's 401(k) plans and their
participants to imprudently invest significant assets in company stock, despite that defendants knew, or
should have known, that Honeywell's stock was an imprudent investment due to undisclosed, wide-ranging
problems stemming from a consummated merger with Allied Signal and a failed merger with General
Electric. The settlement of plaintiffs' claims included a $14 million payment to the plans and their affected
participants, and significant structural relief affording participants much greater leeway in diversifying their
retirement savings portfolios.
Henry v. Sears, et. al., Case No. 98 C 4110 (N.D. Ill. 1999):
The Firm served as Co-Lead Counsel for one of the largest consumer class actions in history, consisting of
approximately 11 million Sears credit card holders whose interest rates were improperly increased in
connection with the transfer of the credit card accounts to a national bank. Kessler Topaz successfully
negotiated a settlement representing approximately 66% of all class members' damages, thereby providing
a total benefit exceeding $156 million. All $156 million was distributed automatically to the Class members,
without the filing of a single proof of claim form. In approving the settlement, the District Comi stated: " .
. . I am pleased to approve the settlement. I think it does the best that could be done under the circumstances
on behalf of the class .... The litigation was complex in both liability and damages and required both
professional skill and standing which class counsel demonstrated in abundance."

Antitrust Litigation
In re: F'lonase Antitrust Litigation, No. 08-cv-.3149 (E.D. Pa.):
Kessler Topaz served as a lead counsel on behalf of a class of direct purchaser plaintiffs in an antitrust
action brought pursuant to Section 4 of the Clayton Act, 15 U.S.C. § 15, alleging, among other things, that
defendant GlaxoSmithKline (GSK) violated Section 2 of the Sherman Act, 15 U .S.C. § 2, by engaging in
"sham" petitioning of a government agency. Specifically, the Direct Purchasers alleged that GSK
unlawfully abused the citizen petition process contained in Section 505U) of the Federal Food, Drug, and
Cosmetic Act and thus delayed the introduction of less expensive generic versions of Flonase, a highly
popular allergy drug, causing injury to the Direct Purchaser Class. Throughout the course of the four year
litigation, Plaintiffs defeated two motions for summary judgment, succeeded in having a class certified and
conducted extensive discovery. After lengthy negotiations and shortly before trial, the action settled for
$150 million.
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In re: Wellbutrin SR Antitrust Litigation, No. 04-cv-5898 (E.D. Pa.):
Kessler Topaz was a lead counsel in an action which alleged, among other things, that defendant
GlaxoSmithKline (GSK) violated the antitrust, consumer fraud, and consumer protection laws of various
states. Specifically, Plaintiffs and the class of Third-Party Payors alleged that GSK manipulated patent
filings and commenced baseless infringement lawsuits in connection wrongfully delaying generic versions
of Wellbutrin SR and Zyban from entering the market, and that Plaintiffs and the Class of Third-Party
Payors suffered antitrust injury and calculable damages as a result. After more than eight years of litigation,
the action settled for $21.5 million.
In re: Metoprolol Succinate End-Payor Antitrust Litigation, No. 06-cv-71 (D. Del.):
Kessler Topaz was co-lead counsel in a lawsuit which alleged that defendant AstraZeneca prevented generic
versions of Toprol-XL from entering the market by, among other things, improperly manipulating patent
filings and filing baseless patent infringement lawsuits. As a result, AstraZeneca unlawfully monopolized
the domestic market for Toprol-XL and its generic bio-equivalents. After seven years of litigation,
extensive discovery and motion practice, the case settled for $11 million.
ln re Remeron Antitrust Litigation, No. 02-CV-2007 (D.N.J. 2004):
Kessler Topaz was Co-Lead Counsel in an action which challenged Organon, Inc.'s filing of cetiain patents
and patent infringement lawsuits as an abuse of the Hatch-Waxman Act, and an effort to unlawfully extend
their monopoly in the market for Remeron. Specifically, the lawsuit alleged that defendants violated state
and federal antitrust laws in their effot1s to keep competing products from entering the market, and sought
damages sustained by consumers and third-pmiy payors. After lengthy litigation, including numerous
motions and over 50 depositions, the matter settled for $36 million.

OUR PROFESSIONALS
PARTNERS
JULES D. ALBERT, a partner of the Firm, concentrates his practice in mergers and acquisition litigation
and stockholder derivative litigation. Mr. Albet1 received his law degree from the University of
Pennsylvania Law School, where he was a Senior Editor of the University ofPennsylvania Journal ofLabor
and Employment Law and recipient of the James Wilson Fellowship. Mr. Albeti also received a Cet1ificate
of Study in Business and Public Policy from The Wharton School at the University of Pennsylvania. Mr.
Albert graduated magna cum laude with a Bachelor of Arts in Political Science from Emory University.
Mr. Albert is licensed to practice law in Pennsylvania, and has been admitted to practice before the United
States District Court for the Eastern District of Pennsylvania.
Mr. Albert has litigated in state and federal courts across the country, and has represented stockholders in
numerous actions that have resulted in significant monetary recoveries and corporate governance
improvements, including: In re Sunrise Senior Living, Inc. Deriv. Litig., No. 07-00143 (D.D.C.); Mercier
v. Whittle, et al., No. 2008-CP-23-8395 (S.C. Ct. Com. Pl., 13th Jud. Cir.); In re K-V Pharmaceutical Co.
Deriv. Litig., No. 06-00384 (E.D. Mo.); In re Progress Software Corp. Deriv. Litig., No. SUCV200701937-BLS2 (Mass. Super. Ct., Suffolk Cty.); In reQuest Software, Inc. Deriv. Litig. No 06CC00115 (Cal.
Super. Ct., Orange Cty.); and Quaco v. Balakrishnan, et al., No. 06-2811 (N.D. Cal.).

NAUMON A. AMJED, a partner of the Firm, concentrates his practice on new matter development with
a focus on analyzing securities class action lawsuits, direct (or opt-out) actions, non-U.S. securities and
shareholder litigation, SEC whistleblower actions, breach of fiduciary duty cases, antitrust matters, data
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breach actions and oil and gas litigation. Mr. Amjed is a graduate of the Villanova University School of
Law, cum laude, and holds an undergraduate degree in business administration from Temple University,
cum laude. Mr. Amjed is a member of the Delaware State Bar, the Bar of the Commonwealth of
Pennsylvania, the New York State Bar, and is admitted to practice before the United States Comis for the
District of Delaware and the Eastern District of Pennsylvania.
As a member ofthe Firm's lead plaintiff practice group, Mr. Amjed has represented clients serving as lead
plaintiffs in several notable securities class action lawsuits including: In re Bank of America Corp.
Securities, Derivative, and Employee Retirement Income Security Act (ERISA) Litig., No. 09-MDL-2058
(PKC) (S.D.N.Y.) ($2.425 billion recovery); In re Wachovia Preferred Securities and Bond/Notes
Litigation, No. 09-cv-6351 (RJS) (S.D.N.Y.) ($627 million recovery); In re Lehman Bros. Equity/Debt
Securities Litigation, No. 08-cv-5523 (LAK) (S.D.N.Y.) ($615 million recovery) and In re JPMorgan
Chase & Co. Securities Litigation, No. 12-3852-GBD ("London Whale Litigation") ($150 million
recovery). Additionally, Mr. Amjed served on the national Executive Committee representing financial
institutions suffering losses from Target Corporation's 2013 data breach one of the largest data breaches
in history. The Target litigation team was responsible for a landmark data breach opinion that substantially
denied Target's motion to dismiss and was also responsible for obtaining ce1iification of a class of financial
institutions. See In reTarget Corp. Customer Data Sec. Breach Litig., 64 F. Supp. 3d 1304 (D. Minn. 2014);
In reTarget Corp. Customer Data Sec. BreachLitig., No. MDL 14-2522 PAM/JJK, 2015 WL 5432115 (D.
Minn. Sept. 15, 20 15). At the time of its issuance, the class ceiiification order in Target was the first of its
kind in data breach litigation by financial institutions.
Mr. Amjed also has significant experience conducting complex litigation in state and federal courts
including federal securities class actions, shareholder derivative actions, suits by third-pmiy insurers and
other actions concerning corporate and alternative business entity disputes. Mr. Amjed has litigated in
numerous state and federal courts across the country, including the Delaware Court of Chancery, and has
represented shareholders in several high profile lawsuits, including: LAMPERS v. CBOT Holdings, Inc. et
al., C.A. No. 2803-VCN (Del. Ch.); In re Alstom SA Sec. Litig., 454 F. Supp. 2d 187 (S.D.N.Y. 2006); In
re Global Crossing Sec. Litig., 02- Civ.- 910 (S.D.N.Y.); In re Enron Corp. Sec. Litig., 465 F. Supp. 2d
687 (S.D. Tex. 2006); and In re Marsh McLennan Cos., Inc. Sec. Litig. 501 F. Supp. 2d 452 (S.D.N.Y.
2006).

STUART L. BERMAN, a partner of the Firm, concentrates his practice on securities class action litigation
in federal courts throughout the country, with a particular emphasis on representing institutional investors
active in litigation. Mr. Berman received his law degree from George Washington University National Law
Center, and is an honors graduate from Brandeis University. Mr. Berman is licensed to practice in
Pennsylvania and New Jersey.
Mr. Berman regularly counsels and educates institutional investors located around the world on emerging
legal trends, new case ideas and the rights and obligations of institutional investors as they relate to
securities fraud class actions and individual actions. In this respect, Mr. Berman has been instrumental in
courts appointing the Firm's institutional clients as lead plaintiffs in class actions as well as in representing
institutions individually in direct actions. Mr. Berman is currently representing institutional investors in
direct actions against Vivendi and Merck, and took a very active role in the precedent setting Shell
settlement on behalf of many of the Firm's European institutional clients.
Mr. Berman is a frequent speaker on securities issues, especially as they relate to institutional investors, at
events such as The European Pension Symposium in Florence, Italy; the Public Funds Symposium in
Washington, D.C.; the Pennsylvania Public Employees Retirement (PAPERS) Summit in Harrisburg,
Pennsylvania; the New England Pension Summit in Newp01i, Rhode Island; the Rights and Responsibilities
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for Institutional Investors m Amsterdam, Netherlands; and the European Investment Roundtable in
Barcelona, Spain.
DAVID A. BOCIAN, a partner of the Firm, focuses his practice on whistleblower representation and False
Claims Act litigation. Mr. Bocian received his law degree from the University of Virginia School of Law
and graduated cum laude from Princeton University. He is licensed to practice law in the Commonwealth
of Pennsylvania, New Jersey, New York and the District of Columbia.

Mr. Bocian began his legal career in Washington, D.C., as a litigation associate at Patton Boggs LLP, where
his practice included internal corporate investigations, government contracts litigation and securities fraud
matters. He spent more than ten years as a federal prosecutor in the U.S. Attorney's Office for the District
ofNew Jersey, where he was appointed Senior Litigation Counsel and managed the Trenton U.S. Attorney's
office. During his tenure, Mr. Bocian oversaw multifaceted investigations and prosecutions pertaining to
government corruption and federal program fraud, commercial and public sector kickbacks, tax fraud, and
other white collar and financial crimes. He tried numerous cases before federal juries, and was a recipient
of the Justice Depmtment's Director's Award for superior performance by an Assistant U.S. Attorney, as
well as commendations from federal law enforcement agencies including the FBI and IRS.
Mr. Bocian has extensive experience in the health care field. As an adjunct professor of Jaw, he has taught
Healthcare Fraud and Abuse at Rutgers School of Law - Camden, and previously was employed in the
health care industry, where he was responsible for implementing and overseeing a system-wide compliance
program for a complex health system.
GREGORY M. CASTALDO, a partner of the Firm, concentrates his practice in the area of securities
litigation. Mr. Castaldo received his law degree from Loyola Law School, where he received the American
Jurisprudence award in legal writing. He received his undergraduate degree from the Whatton School of
Business at the University of Pennsylvania. He is licensed to practice law in Pennsylvania and New Jersey.

Mr. Castaldo served as one of Kessler Topaz's lead litigation partners in In re Bank of America Corp.
Securities, Derivative, and Employee Retirement Income Security Act (ERISA) Litigation, Master File No.
09 MDL 2058, recovering $2.425 billion settlement for the class. Mr. Castaldo also served as the lead
litigation partner in In re Tenet Healthcare Corp., No. 02-CV -8462 (C. D. Cal. 2002), securing an aggregate
recovery of $281.5 million for the class, including $65 million from Tenet's auditor. Mr. Castaldo also
played a primary litigation role in the following cases: In re Liberate Technologies Sec. Litig., No. C-025017 (MJJ) (N.D. Cal. 2005) (settled- $13.8 million); In re Sodexho Marriott Shareholders Litig., Consol.
C.A. No. 18640-NC (Del. Ch. 1999) (settled- $166 million benefit); In re Motive, Inc. Sec. Litig., 05CV-923 (W.D.Tex. 2005) (settled- $7 million cash, 2.5 million shares); and In re Wireless Facilities,
Inc., Sec. Litig., 04-CV-1589 (S.D. Cal. 2004) (settled- $16.5 million). In addition, Mr. Castaldo served
as one of the lead trial attorneys for shareholders in the historic In re Longtop Financial Technologies Ltd.
Securities Utigatinn, No. 11-cv-3658 (S.D.N .Y.) trial, which resulted in a verdict in favor of investors on
liability and damages.
DARREN J. CHECK, a pattner of the Firm, concentrates his practice in the area of shareholder litigation
and client relations. Mr. Check manages the Firm's Pmtfolio Monitoring Department and works closely
with the Firm's Case Evaluation Department. Mr. Check received his law degree from Temple University
School of Law and is a graduate of Franklin & Marshall College. Mr. Check is admitted to practice in
numerous state and federal courts across the United States.

Currently, Mr. Check consults with institutional investors from around the world with regard to their
investment rights and responsibilities. He currently works with clients in the United States, Canada, the
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Netherlands, Sweden, Denmark, Norway, Finland, United Kingdom, Italy, Germany, Austria, Switzerland,
France, Australia and throughout Asia and the Middle East.
Mr. Check assists Firm clients in evaluating and analyzing opportunities to take an active role in shareholder
litigation, arbitration, and other loss recovery methods. This includes U.S. based litigation and arbitration,
as well as an increasing number of cases from jurisdictions around the globe. With an increasingly complex
investment and legal landscape, Mr. Check has experience advising on traditional class actions, direct
actions, non-U.S. opt-in actions, t1duciary actions, appraisal actions and arbitrations to name a few. Mr.
Check is frequently called upon by his clients to help ensure they are taking an active role when their
involvement can make a difference, and that they are not leaving money on the table.
Mr. Check regularly speaks on the subjects of shareholder litigation, corporate governance, investor
activism, and recovery of investment losses at conferences around the world.
Mr. Check has also been actively involved in the precedent setting Shell and Fmiis settlements in the
Netherlands, the Olympus shareholder case in Japan, direct actions against Petrobras, BP, Vivendi, and
Merck, and securities class actions against Bank of America, Lehman Brothers, Royal Bank of Scotland
(U.K.), and Hewlett-Packard. Currently Mr. Check represents investors in numerous high profile actions in
the United States, the Netherlands, Germany, Canada, France, Japan, and the United Kingdom.

JOSHUA E. D' ANCONA, a partner of the Firm, concentrates his practice in the securities litigation and
lead plaintiff depmiments of the Firm. Mr. D' Ancona received his J.D., magna cum laude, from the Temple
University Beasley School of Law in 2007, where he served on the Temple Law Review and as president
of the Moot Court Honors Society, and graduated with honors from Wesleyan University. He is licensed to
practice in Pennsylvania and New Jersey.
Before joining the Firm in 2009, he served as a law clerk to the Honorable Cynthia M. Rufe ofthe United
States District Court for the Eastern District of Pennsylvania.

JONATHAN R. DAVIDSON, a partner of the Firm, concentrates his practice in the area of shareholder
litigation. Mr. Davidson currently consults with institutional investors from around the world, including
public pension funds at the state, county and municipal level, as well as Taft:-Hmiley funds across all trades,
with regard to their investment rights and responsibilities. Mr. Davidson assists Firm clients in evaluating
and analyzing opportunities to take an active role in shareholder litigation. With an increasingly complex
shareholder litigation landscape that includes traditional securities class actions, shareholder derivative
actions and takeover actions, non-U.S. opt-in actions, and fiduciary actions to name a few, Mr. Davidson
is frequently called upon by his clients to help ensure they are taking an active role when their involvement
can make a difference, and to ensure they are not leaving money on the table.
Mr. Davidson has been involved in the following successfully concluded shareholder litigation matters:
City of Daytona Beach Police and Fire Pension Fund v. ExamWorks Group, Inc., C.A. No. 12481-VCL
(Del. Ch.) ($86.5 million settlement, including $46.5 million funded by outside legal advisor); In re MGM
Mirage Securities Litigation, Case No. 2:09-cv-01558-GMN-VCF (D. Nev.) ($75 million settlement); In
re Weatherford International Securities Litigation, No. 11-1646 (S.D.N.Y.) ($52.5 million settlement);
Beaver County Employees' Retirement Fund, et al. v. Tile Shop Holdings, Inc., et al., No. 0: 14-CV -00786ADM/TNL (D. Minn.) ($9.5 million settlement); Bucks County Employees Retirement Fund vs. Hillshire
Brands Co, No. 24-C-14-003492 (Md. Cir. Ct.) (Alternative deal struck paying a 71% premium to
stockholders); and City of Sunrise Firefighters' Retirement Fund v. Schaeffer, No. 8703 (Del. Ch. Ct.)
(Invalid bylaws repealed; board disclosed that it unlawfully adopted the bylaws).
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Mr. Davidson is a frequent lecturer on shareholder litigation, corporate governance, fiduciary issues facing
institutional investors, investor activism and the recovery of investment losses -- speaking on these subjects
at conferences around the world each year, including the National Conference on Public Employee
Retirement Systems' Annual Conference & Exhibition, the International Foundation of Employee Benefit
Plans Annual Conference, the California Association of Public Retirement Systems Administrators
Roundtable, the Florida Public Pension Trustees Association Trustee Schools and Wall Street Program, the
Pennsylvania Association of Public Employees Retirement Systems Spring Forum, the Fiduciary Investors
Symposium, the U.S. Markets' Institutional Investor Forum, and The Evolving Fidut:iary Obligaliuus of
Pension Plans. Mr. Davidson is also a member of numerous professional and educational organizations,
including the National Association of Public Pension Attorneys.
Mr. Davidson is a graduate of The George Washington University where he received his Bachelor of Arts,
summa cum laude, in Political Communication. Mr. Davidson received his Juris Doctor and Dispute
Resolution Ce1tificate from Pepperdine University School of Law and is licensed to practice law in
Pennsylvania and California.
RYAN T. DEGNAN, a partner of the Firm, concentrates his practice on new matter development with a
specitk tocus on analyzing securities class action lawsuits, antitrust actions, and complex consumer actions.
Mr. Degnan received his law degree from Temple University Beasley School of Law, where he was a Notes
and Comments Editor for the Temple Journal of Science, Technology & Environmental Law, and earned
his undergraduate degree in Biology from The Johns Hopkins University. While a law student, Mr. Degnan
served as a Judicial Intern to the Honorable Gene E.K. Pratter of the United States District Comi for the
Eastern District of Pennsylvania. Mr. Degnan is licensed to practice in Pennsylvania and New Jersey.
As a member of the Firm's lead plaintiff litigation practice group, Mr. Degnan has helped secure the Firm's
clients' appointments as lead plaintiffs in: In re HP Sec. Litig., No. 12-cv-5090, 2013 WL 792642 (N.D.
Cal. Mar. 4, 2013); In reJPMorgan Chase & Co. Sec. Litig., No. 12-cv-03852 (S.D.N.Y.); Freedman v. St.
Jude Medical, Inc., et al., No. 12-cv-3070 (D. Minn.); United Union of Roofers, Waterproofers & Allied
Workers Local Union No.8 v. Ocwen Fin. Cmp., No. 14 Civ. 81507 (WPD), 2014 WL 7236985 (S.D. Fla.
Nov. 7, 2014); Louisiana Municipal Police Employees' Ret. Sys. v. Green Mountain Coffee Roasters, Inc.,
et al., No. 11-cv-289, 2012 U.S. Dist. LEXIS 89192 (D. Vt. Apr. 27, 2012); and In re Longtop Fin. Techs.
Ltd. Sec. Litig., No. 11-cv-3658, 2011 U.S. Dist. LEXIS 112970 (S.D.N.Y. Oct. 4, 2011). Additional
representative matters include: In re Bank ofNew York Mellon Corp. Foreign Exchange Transactions Litig.,
No. 12-md-02335 (S.D.N.Y.) ($335 million settlement); and Policemen's Annuity and Benefit Fund of the
City of Chicago, et al. v. Bank ofAmerica, NA, et al., No. 12-cv-02865 (S.D.N.Y.) ($69 million settlement).
ELI R. GREENSTEIN is managing partner of the Firm's San Francisco office and a member ofthe Firm's
federal securities litigation practice group. Mr. Greenstein concentrates his practice on federal securities
law violations and white collar fraud, including violations ofthe Securities Act of 1933 and the Securities
Exchange Act of 1934. Mr. Greenstein received his J.D. from Santa Clara University School of Law in
2001, and his M.B.A. from Santa Clara's Leavey School of Business in 2002. Mr. Greenstein received his
B.A. in Business Administration from the University of San Diego in 1997 where he was awarded the
Presidential Scholarship. He is licensed to practice in California.
Mr. Greenstein also was a judicial extern for the Honorable James Ware (Ret.), Chief Judge of the United
States District Court for the Northern District of California. Prior to joining the Firm, Mr. Greenstein was
a partner at Robbins Geller Rudman & Dowd LLP in its federal securities litigation practice group. His
relevant background also includes consulting for PricewaterhouseCoopers LLP's International Tax and
Legal Services division, and work on the trading floor of the Chicago Mercantile Exchange, S&P 500
futures and options division.
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Mr. Greenstein has been involved in dozens of high-profile securities fraud actions resulting in more than
$1 billion in recoveries for clients and investors, including: Nieman v. Duke Energy Corp., 2013 U.S. Dist.
LEXIS 110693 (W.D.N.C.) ($146 million recovery); In re HP Sees. Litig., 2013 U.S. Dist. LEXIS 168292
(N.D. Cal.) ($100 million recovery); In re VeriFone Holdings, Inc. Sec. Litig., 704 F.3d 694 (N.D. Cal)
($95 million recovery); In re AOL Time Warner Sec. Litig. State Opt-Out Actions (Regents of the Univ. of
Cal. v. Parsons (Cal. Super. Ct.), Ohio Pub. Emps. Ret. Sys. v. Parsons (Franklin County Ct. of Common
Pleas) ($618 million in total recoveries); Minneapolis Firefighters Relief Ass'n v. Medtronic, Inc., 278
F.R.D. 454 (D. Minn.) ($85 million recovery); In re MGM Mirage Sees. Litig., 2014 U.S. Dist. LEXIS
165486 (D. Nev.) ($75 million recovery); Dobina v. Weatherford Int'l, 909 F. Supp. 2d 228 (S.D.N.Y.)
($52.5 million recovery); In re Sunpower Sees. Litig., 2011 U.S. Dist. LEXIS 152920 (N.D. Cal.) ($19.7
million recovery); In reAm. Serv. Group, Inc., 2009 U.S. Dist. LEXIS 28237 (M.D. Tenn.) ($15.1 million
recovery); In re Terayon Communs. Sys. Sec. Litig., 2002 U.S. Dist. LEXIS 5502 (N.D. Cal.) ($15 million
recovery); In re Nuvelo, Inc. Sec. Litig., 668 F. Supp. 2d 1217 (N.D. Cal.) ($8.9 million recovery); In re
Endocare, Inc. Sec. Litig., No. CV02-8429 DT (CTX) (C.D. Cal.) ($8.95 million recovery); Greater Pa.
Carpenters Pension Fund v. Whitehall Jewellers, Inc., 2005 U.S. Dist. LEXIS 12971 (N.D. Ill.) ($7.5
million recovery); In reAm. Apparel, Inc. S'holder Litig., 2013 U.S. Dist. LEXJS 6977 (C.D. Cal.) ($4.8
million recovery); In re Purus Sec. Litig. No. C-98-20449-JF(RS) (N.D. Cal) ($9.95 million recovery).
SEAN M. HANDLER, a pminer of the Firm and member of Kessler Topaz's Management Committee,
currently concentrates his practice on all aspects of new matter development for the Firm including
securities, consumer and intellectual propetiy. Mr. Handler earned his Juris Doctor, cum laude, from
Temple University School of Law, and received his Bachelor of Atis degree from Colby College,
graduating with distinction in American Studies. Mr. Handler is licensed to practice in Pennsylvania, New
Jersey and New York.
As part of his responsibilities, Mr. Handler also oversees the lead plaintiff appointment process in securities
class actions for the Firm's clients. In this role, Mr. Handler has achieved numerous noteworthy
appointments for clients in reported decisions including Foley v. Transocean, 272 F.R.D. 126 (S.D.N.Y.
2011); In re Bank of America Corp. Sec., Derivative & Employment Ret. Income Sec. Act (ERISA) Litig.,
258 F.R.D. 260 (S.D.N.Y. 2009) and Tanne v. Autobytel, Inc., 226 F.R.D. 659 (C.D. Cal. 2005) and has
argued before federal comis throughout the country, including the United States Couti of Appeals for the
Ninth Circuit.
Mr. Handler was also one of the principal attorneys in In re Brocade Securities Litigation (N.D. Cal. 2008),
where the team achieved a $160 million settlement on behalf of the class and two public pension fund class
representatives. This settlement is believed to be one of the largest settlements in a securities fraud case in
terms of the ratio of settlement amount to actual investor damages.
Mr. Handler also lectures and serves on discussion panels concerning securities litigation matters, most
recently appearing at American Conference Institute's National Summit on the Future of Fiduciary
Responsibility and Institutional Investor's The Rights & Responsibilities of Institutional Investors.

GEOFFREY C. JARVIS, a partner of the Firm, focuses on securities litigation for institutional investors.
Mr. Jarvis graduated from Harvard Law School in 1984, and received his undergraduate degree from
Cornell University in 1980. He is licensed to practice in Pennsylvania, Delaware, New York and
Washington, D.C.
Following law school, Mr. Jarvis served as a staff attorney with the Federal Communications Commission,
participating in the development of new regulatory policies for the telecommunications industry.
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Mr. Jarvis had a major role in Oxford Health Plans Securities Litigation, DaimlerChrysler Securities
Litigation, and Tyco Securities Litigation all of which were among the top ten securities settlements in U.S.
history at the time they were resolved, as well as a large number of other securities cases over the past 16
years. He has also been involved in a number of actions before the Delaware Chancery Com1, including a
Delaware appraisal case that resulted in a favorable decision for the firm's client after trial, and a Delaware
appraisal case that was tried in October, argued in 2016, which is still awaiting a final decision.
Mr. Jarvis then became an associate in the Washington office of Rogers & Wells (subsequently merged
into Clifford Chance), principally devoted to complex commercial litigation in the fields of antitrust and
trade regulations, insurance, intellectual property, contracts and defamation issues, as well as counseling
corporate clients in diverse industries on general legal and regulatory compliance matters. He was
previously associated with a prominent Philadelphia litigation boutique and had first-chair assignments in
cases commenced under the Pennsylvania Whistleblower Act and in major antitrust, First Amendment, civil
rights, and complex commercial litigation, including several successful arguments before the U.S. Court of
Appeals for the Third Circuit. From 2000 until early 2016, Mr. Jarvis was a Director (Senior Counsel
through 2001) at Grant & Eisenhofer, P .A., where he engaged in a number of federal securities, and state
fiduciary cases (primarily in Delaware), including several of the largest settlements of the past 15 years. He
also was lead trial counsel and/or associate counsel in a number of cases that were tried to a verdict (or are
pending final decision).

JENNIFER L. JOOST, a partner in the Firm's San Francisco office, focuses her practice on securities
litigation. Ms. Joost received her law degree, cum laude, from Temple University Beasley School of Law,
where she was the Special Projects Editor for the Temple International and Comparative Law Journal. Ms.
Joost earned her undergraduate degree with honors from Washington University in St. Louis. She is licensed
to practice in Pennsylvania and California and is admitted to practice before the United States Com1s of
Appeals for the Second, Fourth, Ninth, and Eleventh Circuits, and the United States District Courts for the
Eastern District of Pennsylvania, the Northern District of California and the Southern District of California.
Ms. Joost has represented institutional investors in numerous securities fraud class actions including In re
Bank of America Corp. Securities, Derivative, and Employee Retirement Income Security Act (ERISA)
Litigation, No. 09 MDL 2058 (S.D.N.Y.) (settled-- $2.425 billion); In re Citigroup, Inc. Bond Litig., No.
08 Civ. 9522 (SHS) (S.D.N.Y.) (settled-- $730 million); Luther, et al. v. Countrywide Financial Corp., No.
BC 380698 (settled -- $500 million); In re JPMorgan & Co. Securities Litigation, No. 12-cv-03852
(S.D.N.Y.) (settled-- $150 million); Minneapolis Firefighters' Relief Association v. Medtronic, Inc., No.
08-cv-06324-PAM-AJB (D. Minn.) (settled-- $85 million); In re MGM Mirage Securities Litigation, No.
09-cv-01558-GMN-VCF (D. Nev.) (settled -- $75 million); and In re Weatherford Int'l Securities
Litigation, No. 11-cv-01646-LAK-JCF (S.D.N.Y.) (settled-- $52.5 million).

KIMBERLY A. JUSTICE, a pm1ner of the Firm and co-chair of its antitrust practice group, concentrates
her practice in the areas of securilies and anlilrust litigation, principally representing the interests of
plaintiffs in class action and complex commercial litigation. Ms. Justice graduated magna cum laude from
Temple University School of Law, where she was Articles/Symposium Editor of the Temple Law Review
and received the Jacob Kossman Award in Criminal Law. Ms. Justice earned her undergraduate degree,
cum laude and Phi Beta Kappa, from Kalamazoo College. Ms. Justice is licensed to practice law in
Pennsylvania and admitted to practice before the United States Court of Appeals for the Second, Eighth,
Ninth and Eleventh Circuits and the United States District Com1 for the Eastern District of Pennsylvania.
Upon graduating from law school, Ms. Justice served as a judicial clerk to the Honorable William H. Yohn,
Jr. of the United States District Com1 for the Eastern District of Pennsylvania.
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Since joining Kessler Topaz, Ms. Justice has played a significant role in several securities fraud and antitrust
matters in which the Firm has served as Lead or Co-Lead Counsel. Ms. Justice recently was appointed to
the Plaintiff Steering Committee in the In re: German Automotive Manufacturers Antitrust Litigation. Ms.
Justice's notable federal securities actions and recoveries include: In re: Lehman Brothers Securities and
ERISA Litigation, Master File No. 09 MD 2017 (LAK) (S.D.N.Y.) ($516,218,000 recovery for purchasers
of Lehman securities); Luther, et a!. v. Countrywide Financial Cor., et a!., No. 2: 12-cv-05125MRP(MANx) ($500 million recovery for the class in connection with Countrywide's issuance of mortgagebacked securities); Dobina v. Weatherford lnt'l, No. 1:11-cv-01646 (LAK) (S.D.N.Y.) ($52.5 million
recovery for the class in connection with Weatherford's financial accounting scheme); Monk v. Johnson &
Johnson, No. 3:10-cv-04841 (D.N.J.) ($23 million recovery for investors). Ms. Justice also served as lead
trial attorney for shareholders in the Longtop Financial Technologies securities class action that resulted in
a jury verdict on liability and damages in favor of investors.
Ms. Justice frequently lectures and serves on discussion panels concerning antitrust and securities
litigation matters and currently serves as a member ofthe Advisory Board of the American Antitrust
Institute and as an Advisory Council Member for The Duke Conferences: Bench-Bar-Academy
Distinguished Lawyers' Series.
Ms. Justice joined the Firm after nearly a decade of serving as a trial attorney and prosecutor in the Antitrust
Division of the U.S. Department of Justice where she led teams of trial attorneys and law enforcement
agents who investigated and prosecuted domestic and international cartel cases and related violations, and
where her success at trial was recognized with the Antitrust Division Assistant Attorney General Award of
Distinction for outstanding contribution to the protection of American consumers and competition.
Ms. Justice began her practice as an associate at Dechert LLP where she defended a broad range of complex
commercial cases, including antitrust and product liability class actions, and where she advised clients
concerning mergers and acquisitions and general corporate matters.
STACEY KAPLAN, a partner in the Firm's San Francisco office, concentrates her practice on prosecuting
securities class actions. Ms. Kaplan received her J.D. from the University of California at Los Angeles
School of Law in 2005, and received her Bachelor of Business Administration from the University ofNotre
Dame in 2002, with majors in Finance and Philosophy. Ms. Kaplan is admitted to the California Bar and is
licensed to practice in all California state courts, as well as the United States District Comis for the Northern
and Central Districts of California.

During law school, Ms. Kaplan served as a Judicial Extern to the Honorable Terry J. Hatter, Jr., United
States District Court, Central District of California. Prior to joining the Firm, Ms. Kaplan was an associate
with Robbins Geller Rudman & Dowd LLP in San Diego, California.
DAVID KESSLER, a partner of the Firm, manages the Firm's internationally recognized securities
department. Mr. Kessler graduated with distinction from the Emory School of Law, after receiving his
undergraduate B.S.B.A. degree from American University. Mr. Kessler is licensed to practice law in
Pennsylvania, New Jersey and New York, and has been admitted to practice before numerous United States
District Courts. Prior to practicing law, Mr. Kessler was a Certified Public Accountant in Pennsylvania.

Mr. Kessler has achieved or assisted in obtaining Court approval for the following outstanding results in
federal securities class action cases: In re Bank of America Corp. Securities, Derivative, and Employee
Retirement Income Security Act (ERISA) Litigation, Master File No. 09 MDL 2058 ($2.425 billion
settlement); In re Tyco International, Ltd. Sec. Lit., No. 02-1335-B (D.N.H. 2002) ($3 .2 billion settlement);
In re Wachovia Preferred Securities and Bond/Notes Litigation, Master File No. 09 Civ. 6351 (RJS) ($627
million settlement); In re: Lehman Brothers Securities and ERISA Litigation, Master File No. 09 MD 2017
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(LAK) ($516,218,000 settlement); In re Satyam Computer Services Ltd. Sec. Litig., Master File No. 09 MD
02027 (BSJ) ($150.5 million settlement); In re Tenet Healthcare Corp. Sec. Litig., No. CV-02-8462-RSWL
(Rx) (C.D. Cal. 2002) ($280 million settlement); In re Initial Public Offering Sec. Litig., Master File No.
21 MC 92(SAS) ($586 million settlement).
Mr. Kessler is also currently serving as one of the Firm's primary litigation partners in the Citigroup,
JPMorgan, Hewlett Packard, Pfizer and Morgan Stanley securities litigation matters.
In addition, Mr. Kessler often lectures and writes on securities litigation related topics and has been
recognized as "Litigator ofthe Week" by the American Lawyer magazine for his work in connection with
the Lehman Brothers securities litigation matter in December of 2011 and was honored by Benchmark as
one of the preeminent plaintiffs practitioners in securities litigation throughout the country. Most recently
Mr. Kessler co-authored The FindWhat.com Case: Acknowledging Policy Considerations When Deciding
Issues of Causation in Securities Class Actions published in Securities Litigation Report.
JAMES A. MARO, JR., a pminer of the Firm, concentrates his practice in the Firm's case development
department. He also has experience in the areas of consumer protection, ERISA, mergers and acquisitions,
and shareholder derivative actions. Mr. Maro received his law degree from the Villanova University School
of Law, and received a B.A. in Political Science from the Johns Hopkins University. Mr. Marois licensed
to practice law in Commonwealth of Pennsylvania and New Jersey. He is admitted to practice in the United
States Court of Appeals for the Third Circuit and the United States District Courts for the Eastern District
of Pennsylvania and the District ofNew Jersey.
JOSEPH H. MELTZER, a pminer of the Firm, concentrates his practice in the areas of ERISA, fiduciary
and antitrust complex litigation. Mr. Meltzer received his law degree with honors from Temple University
School of Law and is an honors graduate of the University of Maryland. Honors include being named a
Pennsylvania Super Lawyer. Mr. Meltzer is licensed to practice in Pennsylvania, New Jersey, New York,
the Supreme Court of the United States, and the U.S. Court of Federal Claims.

Mr. Meltzer leads the Firm's Fiduciary Litigation Group which has excelled in the highly specialized area
of prosecuting cases involving breach of fiduciary duty claims. Mr. Meltzer has served as lead or co-lead
counsel in numerous nationwide class actions brought under ERISA. Since founding the Fiduciary
Litigation Group, Mr. Meltzer has helped recover hundreds of millions of dollars for clients and class
members including some of the largest settlements in ERISA fiduciary breach actions. Mr. Meltzer
represented the Board of Trustees of the Buffalo Laborers Security Fund in its action against J.P. Jeanneret
Associates which involved a massive, fraudulent scheme orchestrated by Bernard L. Madoff, No. 09-3907
(S.D.N.Y.). Mr. Meltzer also represented an institutional client in a fiduciary breach action against Wells
Fargo for large losses sustained while Wachovia Bank and its subsidiaries, including Evergreen
Investments, were managing the client's investment portfolio.
As part of his fiduciary litigation practice, Mr. Meltzer was actively involved in actions related to losses
sustained in securities lending programs, including Bd. of Trustees of the AFTRA Ret. Fund v. JPMorgan
Chase Bank, No. 09-00686 (S.D.N.Y.) ($150 million settlement) and CompSource Okla. v. BNY Mellon,
No. 08-469 (E.D. OK) ($280 million settlement). In addition, Mr. Meltzer represented a publicly traded
company in a large arbitration against AIG, Inc. related to securities lending losses, Transatlantic Holdings,
Inc. v. AIG, No. 50-148T0037610 (AAA) ($75million settlement).
A frequent lecturer on ERISA litigation, Mr. Meltzer is a member of the ABA and has been recognized by
numerous courts for his ability and expertise in this complex area of the law. Mr. Meltzer is also a patron
member of Public Justice and a member ofthe Class Action Preservation Committee.
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Mr. Meltzer also manages the Firm's Antitrust and Pharmaceutical Pricing Groups. Here, Mr. Meltzer
focuses on helping clients that have been injured by anticompetitive and unlawful business practices,
including with respect to overcharges related to prescription drug and other health care expenditures. Mr.
Meltzer served as co-lead counsel for direct purchasers in the Flonase Antitrust Litigation, No.08-3149
(E.D. PA) ($150 million settlement) and has served as lead or co-lead counsel in numerous nationwide
actions. Mr. Meltzer also serves as a special assistant attorney general for the states of Montana, Utah and
Alaska. Mr. Meltzer also lectures on issues related to antitrust litigation.

PETER A. MUHIC, a partner of the Firm, focuses his practice on ERISA, Fiduciary and complex
Consumer Litigation. Mr. Muhic is an honors graduate of the Temple University School of Law where he
was Managing Editor of the Temple Law Review and a member of the Moot Court Board. He received his
undergraduate degree in finance from Syracuse University. He is licensed to practice law in Pennsylvania
and New Jersey.
Mr. Muhic has represented investors, consumers and other clients in obtaining substantial recoveries,
including: In Re Beacon Associates Litigation, No. 09-cv-0777 (S.D.N.Y. 2009) (settled -- $219 million);
Lee v. Ocwen Loan Servicing, LLC, No. 14-cv-60649 (S.D. Fla. 2014) (settled-- $140 million available
relief); Transatlantic Holdings, Inc. v. American International Group, Inc., No. 50 148 T 00376 10 ($75
million arbitration award); In Re Staples Inc. Wage and Hour Employment Practices Litigation, No. 085746 (MDL 2025) (D. N.J. 2008) (settled-- $41 million).

MATTHEW L. MUSTOKOFF, a partner of the Firm, is an experienced secunt1es and corporate
governance litigator. He has represented clients at the trial and appellate level in numerous high-profile
shareholder class actions and other litigations involving a wide array of matters, including financial fraud,
market manipulation, mergers and acquisitions, fiduciary mismanagement of investment pmifolios, and
patent infringement. Mr. Mustokoff received his law degree from the Temple University School of Law,
and is a Phi Beta Kappa honors graduate of Wesleyan University. At law school, Mr. Mustokoff was the
articles and commentary editor of the Temple Political and Civil Rights Law Review and the recipient of
the Raynes, McCarty, Binder, Ross and Mundy Graduation Prize for scholarly achievement in the law. He
is admitted to practice before the state comis of New York and Pennsylvania, the United States District
Comis for the Southern and Eastern Districts of New York, the Eastern District of Pennsylvania and the
District of Colorado, and the United States Courts of Appeals for the Eleventh and Federal Circuits.
Mr. Mustokoff is currently prosecuting several nationwide securities cases on behalf of U.S. and overseas
institutional investors, including In re JPMorgan Chase Securities Litigation (S.D.N.Y.), arising out of the
"London Whale" derivatives trading scandal which led to over $6 billion in losses in the bank's proprietary
trading pmifolio. He serves as lead counsel for six public pension funds in the multi-district securities
litigation against BP in Texas federal court stemming from the 2010 Deepwater Horizon disaster in the Gulf
of Mexico. He successfully argued the opposition to BP's motion to dismiss, resulting in a landmark
decision sustaining fraud claims under English law for purchasers of BP shares on the London Stock
Exchange.
Mr. Mustokoff also played a major role in prosecuting In re Citigroup Bond Litigation (S.D.N.Y.),
involving allegations that Citigroup concealed its exposure to subprime mortgage debt on the eve of the
2008 financial crisis. The $730 million settlement marks the second largest recovery under Section 11 of
the Securities Act in the history of the statute. Mr. Mustokoff's significant courtroom experience includes
serving as one ofthe lead trial lawyers for shareholders in the only securities fraud class action arising out
of the financial crisis to be tried to jury verdict. In addition to his trial practice in federal courts, he has
successfully tried cases before the Financial Industry Regulatory Authority (FINRA).
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Prior to joining the Firm, Mr. Mustokoff practiced at Wei!, Gotshal & Manges LLP in New York, where
he represented public companies and financial institutions in SEC enforcement and white collar criminal
matters, shareholder litigation and contested bankruptcy proceedings.

SHARAN NIRMUL, a partner of the Firm, concentrates his practice in the area of securities, consumer
and fiduciary class litigation, principally representing the interests of plaintiffs in class action and complex
commercial litigation. Mr. Nirmul has represented clients in federal and state courts and in alternative
dispute resolution ±arums. Mr. Nirmul received his law degree from The George Washington University
Law School (J.D. 2001) where he served as an articles editor for the Environmental Lawyer Journal and
was a member of the Moot Court Board. He was awarded the school's Lewis Memorial Award for
excellence in clinical practice. He received his undergraduate degree from Cornell University (B.S. 1996).
Mr. Nirmul is admitted to practice law in the state courts of New York, New Jersey, Pennsylvania and
Delaware, and in the U.S. District Comts for the Southern District of New York, District of New Jersey,
District of Delaware, and District of Colorado.
Mr. Nirmul has represented institutional investors in a number of notable securities class action cases. These
include In re Bank of America Securities Litigation, a case which represents the sixth largest recovery for
shareholders under the federal securities laws ($2.43 billion settlement) and which included significant
corporate governance enhancements at Bank of America; In re Global Crossing Securities Litigation
(recovery of over $450 million); In re Delphi Securities Litigation ($284 million settlement with Delphi,
its former officers and directors and underwriters, and a separate $38.25 million settlement with the
auditors); and Satyam Computer Services Securities Litigation, ($150.5 million settlement).
Mr. Nirmul has also been at the forefront of litigation on behalf of investors who suffered losses through
fraud, breach of fiduciary and breach of contract by their custodians and investment fiduciaries. In a matter
before the American Arbitration Association, Mr. Nirmul represented a publicly traded reinsurance
company in a breach of contract and breach of fiducimy suit against its former controlling shareholder and
fiduciary investment manager, arising out of its participation and losses through a securities lending
program and securing a $70 million recovery. Mr. Nirmul is also presently litigating breach of contract and
Trust Indenture Act claims against the trustees of mortgage backed securities issued by Washington Mutual
(Washington State Investments Board eta! v. Bank of America National Association eta!) on behalf of
several state public pension funds. In connection with a scheme to manipulate foreign exchange rates
assigned to its custodial clients, Mr. Nirmul is a member of the team litigating a consumer class action
asserting contractual and fiduciary duty claims against BNY Mellon in the Southern District ofNew York
(In re BNY Mellon Forex Litigation).
Mr. Nirmul regularly speaks on matters affecting institutional investors at conferences and symposiums.
He has been a speaker and/or panelist at the annual Rights and Responsibilities of Institutional Investors in
Amsterdam, The Netherlands and annual Evolving Fiduciary Obligations of Pension Plans in Washington,
D.C.

JUSTIN 0. RELIFORD, a partner of the Firm, concentrates his practice on mergers and acquisition
litigation and shareholder derivative litigation. Mr. Reliford graduated from the University of Pennsylvania
Law School in 2007 and received his B.A. from Williams College in 2003, majoring in Psychology with a
concentration in Leadership Studies. Mr. Reliford is a member of the Pennsylvania and New Jersey bars,
and he is admitted to practice in the Third Circuit Court of Appeals, the Eastern District of Pennsylvania,
and the District of New Jersey.
Mr. Reliford has extensive experience representing clients in connection with nationwide class and
collective actions. Most notably, Mr. Reliford, was part of the trial team In re Dole Food Co., Inc.
Stockholder Litig., C.A. No. 8703-VCL, that won a trial verdict in favor of Dole stockholders for $148
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million. He also litigated In re GFI Group, Inc. Stockholder Litig. Consol. C.A. No. 10136-VCL (Del. Ch.)
($10.75 million cash settlement); In re Globe Specialty Metals, Inc. Stockholders Litig., Consol. C.A. No.
10865-VCG (Del. Ch.) ($32.5 million settlement); and In re Harleysville Mutual (CCP, Phila. Cnty. 2012)
(an expedited merger litigation case challenging Harleysville's agreement to sell the company to
Nationwide Insurance Company, which lead to a $26 million cash payment to policyholders). Prior to
joining the Firm, Mr. Reliford was an associate in the labor and employment practice group of Morgan
Lewis & Bockius, LLP. There, Mr. Reliford concentrated his practice on employee benefits, fiduciary, and
workplace discrimination litigation.

LEE D. RUDY, a partner of the Firm, manages the Firm's mergers and acquisition and shareholder
derivative litigation. Mr. Rudy received his law degree from Fordham University, and his undergraduate
degree, cum laude, from the University of Pennsylvania. Mr. Rudy is licensed to practice in Pennsylvania
and New York.
Representing both institutional and individual shareholders in these actions, he has helped cause significant
monetary and corporate governance improvements for those companies and their shareholders. Lee also
co-chairs the Firm's qui tam and whistleblower practices, where he represents whistleblowers before
administrative agencies and in court. Mr. Rudy regularly practices in the Delaware Comi of Chancery,
where he served as co-lead trial counsel in the landmark case of In re S. Peru Copper Corp. S 'holder
Derivative Litig., C.A. No. 961-CS, a $2 billion trial verdict against Southern Peru's majority shareholder.
He previously served as lead counsel in dozens of high profile derivative actions relating to the "backdating"
of stock options. Prior to civil practice, Mr. Rudy served for several years as an Assistant District Attorney
in the Manhattan (NY) District Attorney's Office, and as an Assistant United States Attorney in the US
Attorney's Office (DNJ).

RICHARD A. RUSSO, JR., a partner of the Firm, focuses his practice on securities litigation. Mr. Russo
received his law degree from the Temple University Beasley School of Law, where he graduated cum laude
and was a member of the Temple Law Review, and graduated cum laude from Villanova University, where
he received a Bachelor of Science degree in Business Administration. Mr. Russo is licensed to practice in
Pennsylvania and New Jersey.
Mr. Russo has represented individual and institutional investors in obtaining significant recoveries in
numerous class actions arising under the federal securities laws, including In re Bank ofAmerican Securities
Litigation, No. 1:09-md-02058-PKC (S.D.N.Y.) ($2.43 billion recovery), In re Citigroup Bond Litigation,
No. 08-cv-09522-SHS (S.D.N.Y.) ($730 million recovery), In re Lehman Brothers Securities Litigation,
No. I :09-md-02017-LAK (S.D.N.Y.) ($616 million recovery).

MARC A. TOPAZ, a partner of the Firm, oversees the Firm's derivative, transactional and case
development departments. Mr. Topaz received his law degree from Temple University School of Law,
where he was an editor of the Temple Law Review <1nd a memher of the Moot Court Honor Society. He also
received his Master of Law (L.L.M.) in taxation from the New York University School of Law, where he
served as an editor of the New York University Tax Law Review. He is licensed to practice law in
Pennsylvania and New Jersey, and has been admitted to practice before the United States District Court for
the Eastern District of Pennsylvania.
Mr. Topaz has been heavily involved in all of the Firm's cases related to the subprime mmtgage crisis,
including cases seeking recovery on behalf of shareholders in companies affected by the subprime crisis,
as well as cases seeking recovery for 401 K plan participants that have suffered losses in their retirement
plans. Mr. Topaz has also played an instrumental role in the Firm's option backdating litigation. These
cases, which are pled mainly as derivative claims or as securities law violations, have served as an impmtant
vehicle both for re-pricing erroneously issued options and providing for meaningful corporate governance
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changes. In his capacity as the Firm's depattment leader of case initiation and development, Mr. Topaz has
been involved in many of the Firm's most prominent cases, including In re Initial Public Offering Sec.
Litig., Master File No. 21 MC 92(SAS) (S.D.N.Y. Dec. 12, 2002); Wanstrath v. Doctor R. Crants, et al.,
No. 99-1719-111 (Tenn. Chan. Ct., 20th Judicial District, 1999); In re Tyco International, Ltd. Sec. Lit.,
No. 02-1335-B (D.N.H. 2002) (settled- $3.2 billion); and vittually all ofthe 80 options backdating cases
in which the Firm is serving as Lead or Co-Lead Counsel. Mr. Topaz has played an impottant role in the
Firm's focus on remedying breaches of fiduciary duties by corporate officers and directors and improving
corporate governance practices of corporate defendants.

MELISSA L. TROUTNER, a pattner of the Firm, concentrates her practice on new matter development
with a specific focus on analyzing securities class action lawsuits, antitrust actions, and complex consumer
actions. Ms. Troutner is also a member of the Firm's lead plaintiff litigation practice group. Ms. Troutner
received her law degree, Order ofthe Coif, cum laude, from the University of Pennsylvania Law School in
2002 and her Bachelor of Arts, Phi Beta Kappa, magna cum laude, from Syracuse University in 1999. Ms.
Troutner is licensed to practice law in Pennsylvania, New York and Delaware.
Prior to joining Kessler Topaz, Ms. Troutner practiced as a litigator with several large defense firms,
focusing on complex commercial, products liability and patent litigation, and clerked for the Honorable
Stanley S. Brotman, United States District Judge for the District of New Jersey.

MICHAEL C. WAGNER, a partner of the Firm, handles class-action merger litigation and shareholder
derivative litigation for the Firm's individual and institutional clients. A graduate of the University of
Pittsburgh School of Law and Franklin and Marshall College, Mr. Wagner has clerked for two appellate
court judges and began his career at a Philadelphia-based commercial litigation firm, representing clients
in business and corporate disputes across the United States. Mr. Wagner is admitted to practice in the comts
of Pennsylvania, the United States Court of Appeals for the Third Circuit, and the United States District
Courts for the Eastern and Western Districts of Pennsylvania, the Eastern District of Michigan, and the
District of Colorado.
Frequently appearing in the Delaware Comt of Chancery, Mr. Wagner has helped to achieve substantial
monetary recoveries for stockholders of public companies in cases arising from corporate mergers and
acquisitions. Mr. Wagner served as co-lead trial counsel in In re Dole Food Co., Inc. Stockholder Litig.,
C.A. No. 8703-VCL, which won a trial verdict in favor of Dole stockholders for ($148 million settlement).
He has also achieved significant monetary results in similar cases such as: In re Genentech, Inc. S'holders
Litig., Consol. C.A. No. 3911-VCS (Del. Ch.) (litigation caused Genentech's stockholders to receive $3.9
billion in additional merger consideration from Roche); In re Anheuser Busch Companies, Inc. S'holders
Litig., C.A. No. 3851-VCP (Del. Ch.) (settlement required enhanced disclosures to stockholders and
resulted in a $5 per share increase in the price paid by InBev in its acquisition of Anheuser-Busch); In re
GSI Commerce, Inc. S'holders Litig., C.A. No. 6346-VCN (Del. Ch.) (settlement required additional $23.9
million to be paid to public stockholders as a part of the company's merger with eR<1y, lnc.); Tn re C1FT
Group, Inc. Stockholder Litig. Consol. C.A. No. 10136-VCL (Del. Ch.) ($10.75 million); In re Globe
Specialty Metals, Inc. Stockholders Litig., Consol. C.A. No. 10865-VCG (Del. Ch.) ($32.5 million
settlement). Mr. Wagner was also a part of the team that prosecuted In reS. Peru Copper Corp. S'holder
Derivative Litig., C.A. No. 961-CS, which resulted in a $2 billion post-trial judgment.

JOHNSTON de F. WHITMAN, JR., a partner of the Firm, focuses his practice on securities litigation,
primarily in federal court. Mr. Whitman received his law degree from Fordham University School of Law,
where he was a member of the Fordham International Law Journal, and graduated cum laude from Colgate
University. He is licensed to practice in Pennsylvania and New York., and is admitted to practice in comts
around the country, including the United States Courts of Appeal for the Second, Third, and Fourth Circuits.
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Mr. Whitman has represented institutional investors in obtaining substantial recoveries in numerous
securities fraud class actions, including: (i) In re Bank of America Securities Litigation, a case which
represents the sixth largest recovery for shareholders under the federal securities laws (settled --$2.425
billion); (ii) In re Royal Ahold Sec. Litig., No. 03-md-01539 (D. Md. 2003) ($1.1 billion settlement); (iii)
In re DaimlerChrysler AG Sec. Litig., No. 00-0993 (D. Del. 2000) ($300 million settlement); (iv) In re
Dollar General, Inc. Sec. Litig., No. 01-cv-0388 (M.D. Tenn. 2001) ( $162 million settlement); and (v) In
re JPMorgan & Co. Securities Litigation, No. 12-cv-03852 (S.D.N.Y.) ($150 million settlement). Mr.
Whitman has also obtained favorable recoveries for institutional investors pursuing direct securities fraud
claims, including cases against Merck & Co., Inc., Qwest Communications International, Inc. and Merrill
Lynch & Co., Inc. In addition, Mr. Whitman represented a publicly traded company in a large arbitration
against AIG, Inc. related to securities lending losses, Transatlantic Holdings, Inc. v. AIG, No. 50148T0037610 (AAA) ($75million settlement).

ROBIN WINCHESTER, a partner of the Firm, concentrated her practice in the areas of securities
litigation and lead plaintiff litigation, when she joined the Firm. Presently, Ms. Winchester concentrates her
practice in the area of shareholder derivative actions. Ms. Winchester earned her Juris Doctor degree from
Villanova University School of Law, and received her Bachelor of Science degree in Finance from St.
Joseph's University. Ms. Winchester is licensed to pradice law in Pennsylvania and New Jersey.
Prior to joining Kessler Topaz, Ms. Winchester served as a law clerk to the Honorable Robert F. Kelly in
the United States District Court for the Eastern District of Pennsylvania.
Ms. Winchester has served as lead counsel in numerous high-profile derivative actions relating to the
backdating of stock options, including In re Eclipsys Corp. Derivative Litigation, Case No. 07 -80611-CivMIDDLEBROOKS (S.D. Fla.); In re Juniper Derivative Actions, Case No. 5:06-cv-3396-JW (N.D. Cal.);
In re McAfee Derivative Litigation, Master File No. 5:06-cv-03484-JF (N.D. Cal.); In re Quest Software,
Inc. Derivative Litigation, Consolidated Case No. 06CC00115 (Cal. Super. Ct., Orange County); and In re
Sigma Designs, Inc. Derivative Litigation, Master File No. C-06-4460-RMW (N.D. Cal.). Settlements of
these, and similar, actions have resulted in significant monetary returns and corporate governance
improvements for those companies, which, in turn, greatly benefits their public shareholders.

ERIC L. ZAGAR, a partner of the Firm, concentrates his practice in the area of shareholder derivative
litigation. Mr. Zagar received his law degree from the University of Michigan Law School, cum laude,
where he was an Associate Editor of the Michigan Law Review, and his undergraduate degree from
Washington University in St. Louis. He is admitted to practice in Pennsylvania, California and New York.
Mr. Zagar previously served as a law clerk to Justice Sandra Schultz Newman of the Pennsylvania Supreme
Court.
Mr. Zagar has served as Lead or Co-Lead counsel in numerous derivative actions in com1s throughout the
nation, including David v. Wolfen, Case No. 01-CC-03930 (Orange County, CA 2001) (Broadcom Corp.
Derivative Action); and In re Viacom, Inc. Shareholder Derivative Litig., Index No. 602527/05 (New York
County, NY 2005). He was a member of the trial team in the landmark case ofln reS. Peru Copper Corp.
S'holder Derivative Litig., C.A. No. 961-CS, a $2 billion trial verdict against Southern Peru's majority
shareholder. Mr. Zagar has successfully achieved significant monetary and corporate governance relief for
the benefit of shareholders, and has extensive experience litigating matters involving Special Litigation
Committees.

TERENCE S. ZIEGLER, a partner of the Firm, concentrates a significant percentage of his practice to
the investigation and prosecution of pharmaceutical antitrust actions, medical device litigation, and related
anticompetitive and unfair business practice claims. Mr. Ziegler received his law degree from the Tulane
University School of Law and received his undergraduate degree from Loyola University. Mr. Ziegler is
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licensed to practice law in Pennsylvania and the State of Louisiana, and has been admitted to practice before
several courts including the United States Court of Appeals for the Third Circuit.
Mr. Ziegler has represented investors, consumers and other clients in obtaining substantial recoveries,
including: In re Flonase Antitrust Litigation; In re Wellbutrin SR Antitrust Litigation; In re Modafinil
Antitrust Litigation: In re Guidant Corp. Implantable Defibrillators Products Liability Litigation (against
manufacturers of defective medical devices- pacemakers/implantable defibrillators- seeking costs of
removal and replacement); and In re Actiq Sales and Marketing Jlractices Litigation (regarding drug
manufacturer's unlawful marketing, sales and promotional activities for non-indicated and unapproved
uses).

ANDREW L. ZIVITZ, a partner of the Firm, received his law degree from Duke University School of
Law, and received a Bachelor of Arts degree, with distinction, from the University of Michigan, Ann Arbor.
Mr. Zivitz is licensed to practice in Pennsylvania and New Jersey.
Drawing on two decades of litigation experience, Mr. Zivitz concentrates his practice in the area of
securities litigation and is currently litigating several of the largest federal securities fraud class actions in
the U.S. Andy is skilled in all aspects of complex litigation, from developing and implementing strategies,
to conducting merits and expert discovery, to negotiating resolutions. He has represented dozens of major
institutional investors in securities class actions and has helped the firm recover more than $1 billion for
damaged clients and class members in numerous securities fraud matters in which Kessler Topaz was Lead
or Co-Lead Counsel, including David H Luther, et al., v. Countrywide Financial Corp., et. al., 2: 12-cv05125 (C.D.Cal. 2012) (settled-- $500 million); In re Pfizer Sec. Litig., 1:04-cv-09866 (S.D.N.Y. 2004)
(settled-- $486 million); In re Tenet Healthcare Corp., 02-CV -8462 (C.D. Cal. 2002) (settled- $281.5
million); In re JPMorgan Sec. Litig., 1:12-cv-03852 (S.D.N.Y. 2012) (settled-- $150 million); In re
Computer Associates Sec. Litig., No. 02-CV-122 6 (E.D.N.Y. 2002) (settled - $150 million); In re
Hewlett-Packard Sec. Litig., 12-cv-05980 (N.D.Cal. 2012) (settled-- $100 million); and In re Medtronic
Inc. Sec. Litig., 08-cv-0624 (D. Minn. 2008) (settled-- $ 85 million).
Andy's extensive courtroom experience serves his clients well in trial situations, as well as pre-trial
proceedings and settlement negotiations. He served as one of the lead plaintiffs' attorneys in the only
securities fraud class action arising out of the financial crisis to be tried to a jury verdict, has handled a
Daubert trial in the U.S. District Court for the Southern District of New York, and successfully argued
back-to-back appeals before the Ninth Circuit Com1 of Appeals. Before joining Kessler Topaz, Andy
worked at the international law firm Drinker Biddle and Reath, primarily representing defendants in large,
complex litigation. His experience on the defense side of the bar provides a unique perspective in
prosecuting complex plaintiffs' litigation.

COUNSEL
JENNIFER L. ENCK, Counsel to the Firm, concentrates her practice in the area of securities litigation
and settlement matters. Ms. Enck received her law degree, cum laude, from Syracuse University College
of Law, where she was a member of the Syracuse Journal of International Law and Commerce, and her
undergraduate degree in International Politics/International Studies from The Pennsylvania State
University. Ms. Enck also received a Masters degree in International Relations from Syracuse University's
Maxwell School of Citizenship and Public Affairs. She is licensed to practice in Pennsylvania and has been
admitted to practice before the United States Court of Appeals for the Third and Eleventh Circuits and the
United States District Court for the Eastern District of Pennsylvania and the District of Connecticut.
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Ms. Enck has been involved in documenting and obtaining the required court approval for many of the
firm's largest and most complex securities class action settlements, including In re Bank ofAmerica Corp.
Securities, Derivative, and Employee Retirement Income Security Act (ERISA) Litigation, Master File No.
09 MDL 2058 (S.D.N.Y.) (settled -$2.425 billion); Luther v. Countrywide Financial Corp., eta!., No.2: 12cv-05125-MRP(MANx) (C.D. Cal.) (settled- $500 million); In re: Lehman Brothers Securities and ERISA
Litigation, Master File No. 09 MD 2017 (LAK) (S.D.N.Y) (settled- $516,218,000); and In re Satyam
Computer Services, Ltd. Securities Litigation, No. 09 MD 02027 (BSJ) (S.D.N.Y.) (settled - $150.5
million).
MARK K. GYANDOH, Counsel to the Firm, concentrates his practice in the area of ERISA and consumer
protection litigation. Mr. Gyandoh received his J.D. (2001) and LLM in trial advocacy (2011) from Temple
University School of Law, where, during law school, Mr. Gyandoh served as the research editor for the
Temple International and Comparative Law Journal. Mr. Gyandoh received his undergraduate degree from
Haverford College (B.A. 1996). He is licensed to practice in New Jersey and Pennsylvania.
Mr. Gyandoh, has helped obtain substantial recoveries in numerous ERISA breach of fiduciary duty class
actions, including: In re Merck & Co., Inc. Securities, Derivative & ERISA Litigation, $49.5 million; In re
Colgate-Palmolive Co. ERISA Litigation, $45.9 million; and In re National City ERISA Litigation, $43
million.
REBECCA M. KATZ, Of Counsel to the Firm, investigates and prosecutes securities fraud on behalf of
whistleblowers and represents clients in complex securities actions. Rebecca received her law degree from
Hofstra University School of Law and her undergraduate degree from Hofstra University. Rebecca is
licensed to practice in the State ofNew York.
Rebecca was a former senior counsel for the Securities and Exchange Commission (SEC) Enforcement
Division for nearly a decade. She takes pride in protecting and advocating for whistleblowers who have
information about possible violations of federal securities laws or the False Claims Act. For over two
decades, she has provided objective legal counsel to those who need suppm1 and confidence in the complex
and ever-changing whistleb1ower and qui tam legal arena. Since its inception, she has assisted numerous
clients through the complexities of the SEC Whistleblower Program.
As a former pat1ner at two large New York plaintiffs' litigation firms, Rebecca gained over 15 years of
complex securities litigation experience, with a focus on representing public pension funds, Taft-Hm1ley
funds and other institutional investors in federal and state courts across the country. She has served as lead
or co-lead attorney in several actions that resulted in successful recoveries for injured class members. She
has also handled all aspects of case management from case stm1 up through trial, appeals and claims
administration.
During her tenure with the SEC, Rebecca investigated and litigated a variety of enforcement matters
involving many high-profile, complex matters such as those involving insider trading, market manipulation
and accounting fraud.
DONNA SIEGEL MOFFA, Counsel to the Firm, concentrates her practice in the area of consumer
protection litigation. Ms. Siegel Moffa received her law degree, with honors, from Georgetown University
Law Center in May 1982 and a masters degree in Public Administration from Rutgers, the State University
of New Jersey, Graduate School-Camden in January 2017. She received her undergraduate degree, cum
laude, from Mount Holyoke College in Massachusetts. Ms. Siegel Moffa is admitted to practice before the
Third Circuit Court of Appeals, the United States Courts for the District of New Jersey and the District of
Columbia, as well as the Supreme Court ofNew Jersey and the District of Columbia Court of Appeals.
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Prior to joining the Firm, Ms. Siegel Moffa was a member of the law firm of Trujillo, Rodriguez & Richards,
LLC, where she litigated, and served as co-lead counsel, in complex class actions arising under federal and
state consumer protection statutes, lending laws and laws governing contracts and employee compensation.
Prior to entering private practice, Ms. Siegel Moffa worked at both the Federal Energy Regulatory
Commission (FERC) and the Federal Trade Commission (FTC). At the FTC, she prosecuted cases
involving allegations of deceptive and unsubstantiated advertising. In addition, both at FERC and the FTC,
Ms. Siegel Moffa was involved in a wide range of adrninislralive and regulalory issues induding labeling
and marketing claims, compliance, FOIA and disclosure obligations, employment matters, licensing and
rulemaking proceedings.
Ms. Siegel Moffa served as co-lead counsel for the class in Robinson v. Thorn Americas, Inc., L-03697-94
(Law Div. 1995), a case that resulted in a significant monetary recovery for consumers and changes to rentto-own contracts in New Jersey. Ms. Siegel Moffa was also counsel in Muhammad v. County Bank of
Rehoboth Beach, Delaware, 189 N.J. 1 (2006), U.S. Sup. Ct. cert. denied, 127 S. Ct. 2032(2007), in which
the New Jersey Supreme Court struck a class action ban in a consumer arbitration contract. She has served
as class counsel representing consumers pressing TILA claims, e.g. Cannon v. Cherry Hill Toyota, Inc.,
184 F.R.D. 540 (D.N.J. 1999), and Dal Ponte v. Am. Mortg. Express Corp., CV- 04-2152 (D.N.J. 2006),
and has pursued a wide variety of claims that impact consumers and individuals including those involving
predatory and sub-prime lending, mandatory arbitration clauses, price fixing, improper medical billing
practices, the marketing of light cigarettes and employee compensation. Ms. Siegel Moffa's practice has
involved significant appellate work representing individuals, classes, and non-profit organizations
participating as amicus curiae, such as the National Consumer Law Center and the AARP. In addition, Ms.
Siegel Moffa has regularly addressed consumer protection and litigation issues in presentations to
organizations and professional associations.

MICHELLE M. NEWCOMER, Counsel to the Finn, concentrates her practice in the area of securities
litigation. Ms. Newcomer earned her law degree from Villanova University School of Law in 2005, and
earned her B.B.A. in Finance and Art History from Loyola University Maryland in 2002. Ms. Newcomer
is licensed to practice law in the Commonwealth of Pennsylvania and the State ofNew Jersey and has been
admitted to practice before the United States Supreme Court, the United States Court of Appeals for the
Second, Ninth and Tenth Circuits, and the United States District Court for the Districts of New Jersey and
Colorado.
Ms. Newcomer has represented shareholders in numerous securities class actions in which the Firm has
served as Lead or Co-Lead Counsel, through all aspects of pre-trial proceedings, including complaint
drafting, litigating motions to dismiss and for summary judgment, conducting document, deposition and
expert discovery, and appeal. Ms. Newcomer also has been involved in the Firm's securities class action
trials, including most recently serving as part of the trial team in the Longtop Financial Technologies
securities class action trial that resulted in a jury verdict on liability and damages in favor of investors. Ms.
Newcomer began her legal career with the Firm in 2005. Prior to joining the Firm, she was a summer law
clerk tor the Hon. John T.J. Kelly, Jr. of the Pennsylvania Superior Comi.
Ms. Newcomer's representative cases include: In re Longtop Financial Technologies Ltd. Sec. Litig. No.
11-cv-3658 (SAS) (S.D.N.Y.)- obtained on behalf of investors a jury verdict on liability and damages
against the company's former CFO; In re Lehman Brothers Sec. & ERISA Litig., No. 09 MD 2017 (LAK)
(S.D.N.Y.) ($616 million settlement); In re Pfizer, Inc. Sec. Litig., No. 04-9866-LTS (S.D.N.Y.) represents three of the court-appointed class representatives, and serves as additional counsel for the class
in securities fraud class action based on alleged misrepresentations and omissions concerning
cardiovascular risks associated with Celebrex® and Bextra®, which survived Defendants' motion for
summary judgment; Connecticut Retirement Plans & Trust Funds et al. v. BP p.l.c. et al. (S.D. Tex.) -

Case 8:14-cv-02004-DOC-KES Document 619-5 Filed 04/26/18 Page 58 of 69 Page ID
#:78463

represents several public pension funds in direct action asserting claims under Section I O(b) and Rule I Ob5, for purchases ofBP ADRs on the NYSE, and under English law for purchasers ofBP ordinary shares on
the London Stock Exchange, which recently survived Defendants' motion to dismiss; litigation is ongoing.

RICHARD B. YATES, Of Counsel to the Firm, focuses his practice on securities fraud litigation and
portfolio monitoring. He received his law degree from Brooklyn Law School, cum laude, where he was
the Business Editor of the Brooklyn Journal of International Law and did his undergraduate work at the
University of Rochester. He is licensed to practice in the state ofNew York.

ASSOCIATI~S

& STAFF ATTORNEYS

ASHER S. ALAVI, an associate of the Firm, concentrates his practice in the area of qui tam litigation. Mr.
Alavi received his law degree, cum laude, from Boston College Law School in 20II where he served as
Note Editor for the Boston College Journal of Law & Social Justice. He received his undergraduate degree
in Communication Studies and Political Science Northwestern University in 2007. Mr. Alavi is licensed to
practice law in Pennsylvania and Maryland. Prior to joining Kessler Topaz, Mr. Alavi was an associate with
Pietragallo Gordon Alfano Bosick & Raspanti LLP in Philadelphia, where he worked on a variety of
whistleblower and healthcare matters.
ZACHARY ARBITMAN, an associate of the Firm, works with teams litigating complex antitrust cases,
consumer class actions, and whistleblower matters. Mr. Arbitman received his law degree from the George
Washington University Law School in 20I2, and his undergraduate degree from Haverford College, magna
cum laude and Phi Beta Kappa, in 2009. He is licensed to practice in Pennsylvania and New Jersey. Prior
to joining the Firm, Mr. Arbitman was an Associate in the Litigation Department of an Am Law I 00 law
firm.
LaMARLON R. BARKSDALE, a staff attorney of the Firm, concentrates his practice in the area of
securities litigation. Mr. Barksdale received his law degree from Temple University, James E. Beasley
School of Law in 2005 and his undergraduate degree, cum laude, from the University of Delaware in 200I.
He is licensed to practice law in Pennsylvania and has been admitted to practice before the United States
District Court for the Eastern District of Pennsylvania.
Prior to joining Kessler Topaz, Mr. Barksdale worked in complex pharmaceutical litigation, commercial
litigation, criminal law and bankruptcy law.

ETHAN J. BARLIEB, an associate of the Firm, concentrates his practice in the areas of ERISA, consumer
protection and antitrust litigation. Mr. Barlieb received his law degree, magna cum laude, from the
University of Miami School of Law in 2007 and his undergraduate degree from Cornell University in 2003.
Mr. 13arlieb is licensed to practice in Pennsylvania and New Jersey.
Prior to joining Kessler Topaz, Mr. Barlieb was an associate with Pietragallo Gordon Alfano Bosick &
Raspanti, LLP, where he worked on various commercial, securities and employment matters. Before that,
Mr. Barlieb served as a law clerk for the Honorable MitchellS. Goldberg in the U.S. District Court for the
Eastern District of Pennsylvania.

ADRIENNE BELL, an associate of the Firm, focuses her practice on case development and client
relations. Ms. Bell received her law degree from Brooklyn Law School and her undergraduate degree in
Music Theory and Composition from New York University, where she graduated magna cum laude. Ms.
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Bell is licensed to practice in Pennsylvania. Prior to joining the Firm, Ms. Bell practiced in the areas of
entertainment law and commercial litigation.

MATTHEW BENEDICT, a staff attorney of the Firm, concentrates his practice in the area of mergers
and acquisitions litigation and shareholder derivative litigation. Mr. Benedict earned his law degree from
Villanova University School of Law and his undergraduate degree from Haverford College. He is licensed
to practice law in Pennsylvania and New Jersey. Prior to joining the firm, he worked as a staff attorney in
the White Collar I Securities Litigation department at Dechett LLP.
STACEY BERGER, a staff attorney of the Firm, concentrates her practice in the area of securities
litigation. She received her law degree from Widener University School of Law, and her undergraduate
degree in Business Administration from George Washington University. Ms. Berger is licensed to practice
in Pennsylvania.
While in law school, Ms. Berger was a law clerk for a general practice firm in Bucks County. Prior to
joining Kessler Topaz, she worked as an associate for a Bucks County law firm.

PAUL BREUCOP, an associate in the Firm's San Francisco office, concentrates his practice on securities
fraud class actions. He received his law degree from the University of California, Hastings College of the
Law and his Bachelor of Arts from Santa Clara University. He is licensed to practice law in the state of
California. Prior to joining the Firm, Mr. Breucop interned for the Securities and Exchange Commission
Enforcement Division and the California Teachers Association.
Mr. Breucop has represented institutional investors and individuals in obtaining substantial recoveries in
securities fraud class actions, including Nieman v. Duke Energy Corp. (W.D.N.C.) ($142.25 million); In re
HP Sec. Litig. (N.D. Cal.) ($100 million); In re MGM Mirage Sec. Litig. (D. Nev.) ($75 million); In re
Weatherford Int'l Sec. Litig. (S.D.N.Y.) ($52.5 million); In re Nil Holdings, Inc. Sec. Litig. (E.D.Va.)
($41.5 million); In re American Apparel, Inc. S'holder Litig. (C.D. Cal.) ($4.8 million).

JOSEPH S. BUDD, an associate of the Firm, focuses his practice on securities litigation. Mr. Budd
received his law degree from Duquesne University School of Law, and graduated from The Pennsylvania
State University. He is licensed to practice in Pennsylvania. Prior to joining the Firm, Mr. Budd was an
associate of Bowles Rice LLP in Southpointe, Pennsylvania, where he concentrated his practice on real
estate and energy law.
ELIZABETH WATSON CALHOUN, a staff attorney of the Firm, focuses on securities litigation. She
has represented investors in major securities fraud and has also represented shareholders in derivative and
direct shareholder litigation. Ms. Calhoun received her law degree from Georgetown University Law Center
(cum laude), where she served as Executive Editor ofthe Georgetown Journal of Gender and the Law. She
received her undergraduate degree in Political Science from the University of Maine, Orono (with high
distinction). Ms. Calhoun is admitted to practice before the state court of Pennsylvania and the U.S. District
Court for the Eastern District of Pennsylvania. Prior to joining the Firm, Ms. Calhoun was employed with
the Wilmington, Delaware law firm of Grant & Eisenhofer, P.A.
QUIANA CHAPMAN-SMITH, a staff attorney of the Firm, concentrates her practice in the area of
securities litigation. She received her law degree from Temple University Beasley School of Law in
Pennsylvania and her Bachelor of Science in Management and Organizations from The Pennsylvania State
University. Ms. Chapman-Smith is licensed to practice law in the Commonwealth of Pennsylvania. Prior
to joining Kessler Topaz, she worked in pharmaceutical litigation.
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EMILY N. CHRISTIANSEN, an associate of the Firm, focuses her practice in securities litigation and
international actions, in pm1icular. Ms. Christiansen received her Juris Doctor and Global Law certificate,
cum laude, from Lewis and Clark Law School in 2012. Ms. Christiansen is a graduate of the University of
Portland, where she received her Bachelor of Arts, cum laude, in Political Science and German Studies.
Ms. Christiansen is currently licensed to practice law in New York and Pennsylvania.
While in law school, Ms. Christiansen worked as an intern in Trial Chambers III at the International
Criminal Tribunal fur the Former Yugoslavia. Ms. Christiansen also spent two months in India as foreign
legal trainee with the corporate law firm ofF ox Mandai. Ms. Christiansen is a 2007 recipient of a Fulbright
Fellowship and is fluent in German.
Ms. Christiansen devotes her time to advising clients on the challenges and benefits of pursuing pm1icular
litigation opportunities in jurisdictions outside the U.S. In those non-US actions where Kessler Topaz is
actively involved, Emily liaises with local counsel, helps develop case strategy, reviews pleadings, and
helps clients understand and successfully navigate the legal process. Her experience includes non-US optin actions, international law, and portfolio monitoring and claims administration. In her role, Ms.
Christiansen has helped secure recoveries for institutional investors in the litigation in Japan against
Olympus Corporation (settled- ¥11 billion) and in the Netherlands against Fortis Bank N. V. (settled- €1.2
billion).
SARA A. CLOSIC, a staff attorney of the Firm, concentrates her practice in the area of securities litigation.
Mrs. Closic earned her Juris Doctor degree from Widener University School of Law in Wilmington,
Delaware, and her undergraduate degree from Pennsylvania State University. Mrs. Closic is admitted to
practice in Pennsylvania and New Jersey.
During law school, Mrs. Closic interned at the U.S. Food and Drug Administration and the Delaware
Department of Justice in the Consumer Protection & Fraud Division where she was heavily involved in
protecting consumers within a wide variety of subject areas. Prior to joining the Firm, Mrs. Closic practiced
in the areas of pharmaceutical & health law litigation, and was an Associate at a general practice firm in
Bensalem, Pennsylvania.
RUPA NATH COOK, an associate of the Firm, concentrates her practice on securities litigation. Ms. Cook
received her law degree from Santa Clara University School of Law, where she was a recipient of the CALI
Award of Excellence, and her undergraduate degree from California State University, Northridge. She is
licensed to practice law in California.
Prior to joining Kessler Topaz, Ms. Cook was an associate with a civil litigation firm in San Francisco,
where she worked on a number of commercial and business litigation cases, and was also a law clerk for
the United States Attorney's Office, Civil Division.
Ms. Cook has represented institutional investors in obtaining substantial recoveries in numerous securities
fraud class actions, including In re HP Securities Litigation (N.D. Cal. 20 12) (settled $100 million); and In
re MGM Mirage Securities Litigation (D. Nev. 2009) (settled $75 million).
STEPHEN J. DUSKIN, a staff attorney of the Firm, concentrates his practice in the area of antitrust
litigation. Mr. Duskin received his law degree from Rutgers School of Law at Camden in 1985, and his
undergraduate degree in Mathematics from the University of Rochester in 1976. Mr. Duskin is licensed to
practice law in Pennsylvania.
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Prior to joining Kessler Topaz, Mr. Duskin practiced corporate and securities law in private practice and in
corporate legal departments, and also worked for the U.S. Securities and Exchange Commission and the
Resolution Trust Corporation.
DONNA EAGLESON, a staff attorney of the Firm, concentrates her practice in the area of securities
litigation discovery matters. She received her law degree from the University of Dnyton School ofT ,aw in
Dayton, Ohio. Ms. Eagleson is licensed to practice law in Pennsylvania.
Prior to joining Kessler Topaz, Ms. Eagleson worked as an attorney in the law enforcement field, and
practiced insurance defense law with the Philadelphia firm Margolis Edelstein.
KIMBERLY V. GAMBLE, a staff attorney of the Firm, concentrates her practice in the area of securities
litigation. She received her law degree from Widener University, School of Law in Wilmington, DE. While
in law school, she was a CASA/Youth Advocates volunteer and had internships with the Delaware County
Public Defender's Office as well as The Honorable Judge Ann Osborne in Media, Pennsylvania. She
received her Bachelor of Arts degree in Sociology from The Pennsylvania State University. Ms. Gamble is
licensed to practice law in the Commonwealth of Pennsylvania. Prior to joining Kessler Topaz, she worked
in pharmaceutical litigation.
ABIGAIL J. GERTNER, a staff attorney ofthe Firm, concentrates her practice in consumer and ERISA
litigation. Ms. Gertner earned her Juris Doctor degree from Santa Clara University School of Law, and her
Bachelor of Arts degree in Classical Studies and her Bachelor of Sciences degree in Psychology from
Tulane University, cum laude. Ms. Gertner is licensed to practice in Pennsylvania and New Jersey. She is
also admitted to practice before the Eastern District of Pennsylvania.
Ms. Gettner has experience in a wide range of litigation including securities, consumer, pharmaceutical,
and toxic tort matters. Prior to joining the Firm, Ms. Gertner was an associate with the Wilmington,
Delaware law firm of Maron, Marvel, Bradley & Anderson. Before that, she was employed by the
Wilmington office of Grant & Eisenhofer, P.A.
GRANT D. GOODHART, an associate of the Firm, concentrates his practice in the areas of mergers and
acquisitions litigation and stockholder derivative actions. Mr. Goodhatt received his law degree, cum laude,
from Temple University Beasley School of Law and his undergraduate degree, magna cum laude, from the
University of Pittsburgh. He is licensed to practice law in Pennsylvania and New Jersey.
TYLER S. GRADEN, an associate of the Firm, focuses his practice on consumer protection and
whistleblower litigation. Mr. Graden received his Juris Doctor degree from Temple Law School and his
undergraduate degrees in Economics and International Relations from American University. Mr. Graden is
licensed to practice law in Pennsylvania and New Jersey and has been admitted to practice before numerous
United States District Courts.
Prior to joining Kessler Topaz, Mr. Graden practiced with a Philadelphia law firm where he litigated various
complex commercial matters, and also served as an investigator with the Chicago District Office of the
Equal Employment Opportunity Commission.
Mr. Graden has represented individuals and institutional investors in obtaining substantial recoveries in
numerous class actions, including Board of Trustees ofthe Buffalo Laborers Security Fund v. JP. Jeanneret
Associates, Inc., Case No. 09 Civ. 8362 (S.D.N.Y.) (settled- $219 million); Board a./Trustees ofthe AFTRA
Retirement Fundv. JPMorgan Chase Bank, NA., Case No. 09 Civ. 0686 (S.D.N.Y.) (settled- $150 million);
In re Merck & Co., Inc. Vytorin ERISA Litig., Case No. 09 Civ. 197 4 (D.N.J.) (settled- $10.4 million); and
In re 2008 Fannie Mae ERISA Litigation, Case No. 09-cv-1350 (S.D.N.Y.) (settled- $9 million). Mr.
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Graden has also obtained favorable recoveries on behalf of multiple, nationwide classes of borrowers whose
insurance was force-placed by their mortgage servicers.
STACEY A. GREENSPAN, an associate ofthe Firm, concentrates her practice in the areas of merger and
acquisition litigation and shareholder derivative actions. Ms. Greenspan received her law degree from
Temple University in 2007 and her undergraduate degree from the University of Michigan in 2001, with
honors. Ms. Greenspan is licensed to practice in Pennsylvania.
Prior to joining Kessler Topaz, Ms. Greenspan served as an Assistant Public Defender in Philadelphia for
almost a decade, litigating hundreds of trials to verdict. Ms. Greenspan also worked at the Trial and Capital
Habeas Units of the Federal Community Defender Office of the Eastern District of Pennsylvania throughout
law school.
KEITH S. GREENWALD, a staff attorney of the Firm, concentrates his practice in the area of securities
litigation. Mr. Greenwald received his law degree from Temple University, Beasley School of Law in 2013
and his undergraduate degree in History, summa cum laude, from Temple University in 2004. Mr.
Greenwald is licensed to practice law in Pennsylvania.
Prior to joining Kessler Topaz, Mr. Greenwald was a contract attorney on various projects in Philadelphia
and was at the International Criminal Tribunal for the Former Yugoslavia, at The Hague in The Netherlands,
working in international criminal law.
JOHN J. GROSSI, a staff attorney at the Firm, focuses his practice on securities litigation. Mr. Grossi
received his law degree from Widener University Delaware School of Law and graduated cum laude from
Curry College. He is licensed to practice law in Pennsylvania. Prior to joining the Firm as a Staff Attorney,
Mr. Grossi was employed in the Firm's internship program as a Summer Law Clerk, where he was also a
member of the securities fraud department.
During his time as a Summer Law Clerk, Mr. Grossi conducted legal research for several securities fraud
class actions on behalf of shareholders, including Bank of America related to its acquisition of Merrill
Lynch, Lehman Brothers, St. Jude Medical and Nil Holdings.
NATHAN A. HASIUK, an associate ofthe Firm, concentrates his practice on securities litigation. Nathan
received his law degree from Temple University Beasley School of Law, and graduated summa cum laude
from Temple University. He is licensed to practice in Pennsylvania and New Jersey and has been admitted
to practice before the United States District Court for the District of New Jersey. Prior to joining the Firm,
Mr. Hasiuk was an Assistant Public Defender in Philadelphia.
EVAN R. HOEY, an associate of the Firm, focuses his practice on securities litigation. Mr. Hoey received
his law degree from Temple University Beasley School of Law, where he graduated cum laude, and
graduated summa cum laude from Arizona State University. He is licensed to practice in Pennsylvania.
SAMANTHA E. HOLBROOK, an associate of the Firm, concentrates her practice in the ERISA
department of the Firm. Ms. Holbrook received her Juris Doctor from Temple University Beasley School
of Law in 2011. While at Temple, Ms. Holbrook was the president ofthe Moot Court Honor Society and a
member of Temple's Trial Team. Upon graduating from Temple, Ms. Holbrook was awarded the
Philadelphia Trial Lawyers Association James A. Manderino Award. Ms. Holbrook received her
undergraduate degrees in Political Science and Spanish from The Pennsylvania State University in
2007. Ms. Holbrook is licensed to practice in Pennsylvania and New Jersey.
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Ms. Holbrook has assisted in obtaining substantial recoveries in numerous class actions on behalf of
investors and participants in employee stock ownership plans including: Board of Trustees of the AFTRA
Retirement Fund v. JPMorgan Chase Bank, NA., Case No. 09 Civ. 0686 (S.D.N.Y.) ($150 million
settlement on behalf of investors in JPMorgan Chase Bank, N .A.'s securities lending program); In re 2008
Fannie Mae ERISA Litigation, Case No. 09-cv-1350 (S.D.N.Y.) ($9 million settlement on behalf of
participants in the Federal National Mortgage Association Employee Stock Ownership Plan). Ms. Holbrook
has also obtained favorable recoveries on behalf of multiple nationwide classes of borrowers whose
insurance was force-placed by their morlgagt: st:rv it;t:s.
SUFEI HU, a staff attorney of the Firm, concentrates her practice in the area of securities litigation. She
received her J.D. from Villanova University School of Law, where she was a member of the Moot Court
Board. Ms. Hu received her undergraduate degree from Haverford College in Political Science, with honors.
She is licensed to practice law in Pennsylvania and New Jersey, and is admitted to the United States District
Court of the Eastern District of Pennsylvania. Prior to joining the Firm, Ms. Hu worked in pharmaceutical,
anti-trust, and securities law.
JOHN Q. KERRIGAN, an associate of the Firm, concentrates his practice in the areas of antitrust &
consumer protection liligalion. Mr. Kerrigan received his law degree in 2007 from the Temple University
Beasley School of Law. Prior to law school, Mr. Kerrigan graduated Phi Beta Kappa from Johns Hopkins
University and received an MAin English from Georgetown University. He is licensed to practice law in
Pennsylvania and New Jersey. Prior to joining the Firm in 2009, he was an associate in the litigation
department of Cmiin and Heefner LLP in Morrisville, Pennsylvania.
NATALIE LESSER, an associate of the Firm, concentrates her practice in the area of consumer protection.
Ms. Lesser received her law degree from the University of Pittsburgh School of Law in 2010 and her
undergraduate degree in English from the State University of New York at Albany in 2007. While attending
Pitt Law, Ms. Lesser served as Editor in Chief of the University of Pittsburgh Law Review. Ms. Lesser is
licensed to practice law in Pennsylvania and New Jersey.

Prior to Joining Kessler Topaz, Ms. Lesser was an associate with Akin Gump Strauss Hauer & Feld LLP,
where she worked on a number of complex commercial litigation cases, including defending allegations of
securities fraud and violations of ERISA for improper calculation and processing of insurance benefits.
JOSHUA A. LEVIN, a staff attorney of the Firm, concentrates his practice in the area of securities
litigation. Mr. Levin received his law degree from Widener University School of Law, and earned his
undergraduate degree from The Pennsylvania State University. Mr. Levin is licensed to practice in
Pennsylvania and New Jersey. Prior to joining Kessler Topaz, he worked in pharmaceutical litigation.
JOSHUA A. MATERESE, an associate of the Firm, concentrates his practice at Kessler Topaz in the areas
of securities and consumer protection litigation. Mr. Materese received his Juris Doctor from Temple
University Beasley School of Law in 2012, graduating with honors. He received his undergraduate degree
from the Syracuse University Newhouse School of Communications. Mr. Materese is licensed to practice
in Pennsylvania and admitted to practice before the United States Courts of Appeals for the Second and
Third Circuits, and the United States District Courts for the Eastern District of Pennsylvania, the District
ofNew Jersey and the District of Colorado.
MARGARET E. MAZZEO, an associate of the Firm, focuses her practice on securities litigation. Ms.
Mazzeo received her law degree, cum laude, from Temple University Beasley School of Law, where she
was a Beasley Scholar and a staff editor for the Temple Journal of Science, Technology, and Environmental
Law. Ms. Mazzeo graduated with honors from Franklin and Marshall College. She is licensed to practice
in Pennsylvania and New Jersey.
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Ms. Mazzeo has been involved in several nationwide securities cases on behalf of investors, including In
re Lehman Brothers Sec. & ERISA Litig., No. 09 MD 2017 (S.D.N.Y.) (settled- $616 million, combined);
and Luther, et al. v. Countrywide Fin. Corp., No. 2:12-cv-05125 (C.D. Cal.) (settled - $500 million,
combined). Ms. Mazzeo also was a member of the trial team who won a jury verdict in favor of investors
in the In re Longtop Finanr:ial TPr:hnnlngies Ud. Securities Litigation, No. 11-cv-3658 (S.D.N.Y.) action.

JOHN J. McCULLOUGH, a staff attorney of the Firm, concentrates his practice in the area of securities
litigation. In 2012, Mr. McCullough passed the CPA Exam. Mr. McCullough earned his Juris Doctor degree
from Temple University School of Law, and his undergraduate degree from Temple University. Mr.
McCullough is licensed to practice in Pennsylvania.
STEVEN D. McLAIN, a Staff Attorney of the Firm, concentrates his practice in megers and acquisition
litigation and stockholder derivative litigation. He received his Jaw degree from George Mason University
School of Law, and his undergraduate degree from the University of Virginia. Mr. McLain is licensed to
practice in Virginia. Prior to joining Kessler, Topaz, he practiced with an insurance defense firm in Virginia.
STEFANIE J. MENZANO, a staff attorney of the Firm, concentrates her practice in the area of securities
litigation. Ms. Menzano received her law degree from Drexel University School of Law in 2012 and her
undergraduate degree in Political Science from Loyola University Maryland. Ms. Menzano is licensed to
practice law in Pennsylvania and New Jersey.
Prior to joining Kessler Topaz, Ms. Menzano was a fact witness for the Institute for Justice. During Jaw
school, Ms. Menzano served as a case worker for the Pennsylvania Innocence Project and as a judicial
intern under the Honorable Judge Mark Sandson in the Superior Com1 of New Jersey, Atlantic County.

JONATHAN F. NEUMANN, an associate of the Firm, concentrates his practice in the area of securities
litigation and fiduciary matters. Mr. Neumann earned his Juris Doctor degree from Temple University
Beasley School of Law, where he was an editor for the Temple International and Comparative Law Journal
and a member of the Moot Com1 Honor Society. Mr. Neumann earned his undergraduate degree from the
University of Delaware. Mr. Neumann is licensed to practice in Pennsylvania and New York. Prior to
joining the Firm, Mr. Neumann served as a law clerk to the Honorable Douglas E. Arpert of the United
States District Court for the District of New Jersey.
Mr. Neumann has represented institutional investors in obtaining substantial recoveries in numerous cases,
including In re Bank of New York Mellon Corp. Forex Transactions Litig., No. 12-md-2334 (S.D.N.Y.)
(settled $335 million); Policemen's Annuity and Benefit Fund of the City of Chicago v. Bank of America,
etal., No. 12-cv-2865 (S.D.N.Y.) (settled $69 million); In re Nil Holdings Sec. Litig., No. 14-cv-227 (E.D.
Va.) (settled $41.5 million).

ELAINE M. OLDENETTEL, a staff attorney of the Firm, concentrates her practice in consumer and
ERISA litigation. She received her law degree from the University of Maryland School of Law and her
undergraduate degree in International Studies from the University of Oregon. While attending law school,
Ms. Oldenettel served as a Jaw clerk for the Honorable Robert H. Hodges of the United States Com1 of
Federal Claims and the Honorable Marcus Z. Shar of the Baltimore City Circuit Court. Ms. Oldenettel is
licensed to practice in Pennsylvania and Virginia.
CHRISTOPHER A. REESE, an associate of the Firm, focuses his practice on new matter development
with a specific focus on analyzing securities class action lawsuits and complex consumer actions. Mr. Reese
is a member of the Firm's Lead Plaintiff Practice Group. Mr. Reese received his Jaw degree from Temple
University Beasley School of Law, where he was a member of the Temple Political and Civil Rights Law
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Review and graduated magna cum laude, and graduated summa cum laude from the University of
Maryland, Baltimore County. He is licensed to practice in Pennsylvania and New Jersey. Prior to joining
the firm, Mr. Reese was an associate at a large national law firm and a mid-sized regional law firm practicing
complex civil litigation.
KRISTEN L. ROSS, an associate of the Firm, concentrates her practice in stockholder derivative and class
action litigation. Ms. Ross received her J.D., with honors, from the George Washington University Law
School, and B.A., magna cum laude, from Sainl Joseph's U ni versily, w ilh a major iu Ewuomil:s and minors
in International Relations and Business. Ms. Ross is licensed to practice law in Pennsylvania and New
Jersey, and has been admitted to practice before the United States District Courts for the District of New
Jersey, the Eastern District of Pennsylvania, and the Western District of Tennessee. Prior to joining Kessler
Topaz, Ms. Ross was an associate at Ballard Spahr LLP, where she focused her practice in commercial
litigation. During law school, Ms. Ross served as an intern with the United States Attorney's Office for the
Eastern District of Pennsylvania.

Ms. Ross has represented stockholders in obtaining substantial recoveries in numerous stockholder
derivative and class actions, many of which also resulted in significant corporate governance relief,
including: In re Chesapeake Shareholder Derivative Litigation, No. CJ-2009-3983 (Okla. Dist. Ct.) (settled
- $12.1 million plus corporate governance reforms); ln re Helin.\· r:losed-F:nd Funds Derivative Utigation,
No. 2: 11-cv-02935-SHM-TMP (W.D. Tenn.) (settled- $6 million); In re China Agritech, Inc. Shareholder
Derivative Litigation, C. A. No. 7163-VCL (Del. Ch.) (settled- $3.25 million); Hemmingson, et al. v. Elkins,
et al., No. 1-15-cv-278614 (Cal. Sup. Ct., Santa Clara Cty.) (settled- $3 million plus corporate governance
reforms); Kastis, et al. v. Carter, et al., C.A. No. 8657-CB (Del. Ch.) (settled- $1.75 million plus corporate
governance reforms).
ALL YSON M. ROSSEEL, a staff attorney of the Firm, concentrates her practice at Kessler Topaz in the
area of securities litigation. She received her law degree from Widener University School of Law, and
earned her B.A. in Political Science from Widener University. Ms. Rosseel is licensed to practice law in
Pennsylvania and New Jersey. Prior to joining the Firm, Ms. Rosseel was employed as general counsel for
a boutique insurance consultancy/brokerage focused on life insurance sales, premium finance and structured
settlements.
MICHAEL J. RULLO, an associate of the Firm, focuses his practice on merger and acquisition litigation
and shareholder derivative actions. Mr. Rullo received his law degree from Temple University Beasley
School of Law in 2016, where he was a Staff Editor on the Temple Law Review. He obtained his B.A. from
Temple University in 2013, graduating summa cum laude. Prior to joining the Firm, Mr. Rullo was a law
clerk to the Honorable Francisco Dominguez, J.S.C., Camden Vicinage.
MICHAEL J. SECHRIST, a staff attorney at the Firm, concentrates his practice in the area of securities
litigation. Mr. Sechrist received his law degree from Widener University School of Law in 2005 and his
undergraduate degree in Biology from Lycoming College in 1998. Mr. Sechrist is licensed to practice law
in Pennsylvania. Prior to joining Kessler Topaz, Mr. Sechrist worked in pharmaceutical litigation.
JULIE SIEBERT-JOHNSON, an associate of the Firm, concentrates her practice in the area of ERISA
and consumer protection litigation. Ms. Siebert-Johnson received her law degree from Villanova University
where she was a research assistant, and graduated cum laude from the University of Pennsylvania. Ms.
Siebert-Johnson is licensed to practice in Pennsylvania and New Jersey.

Ms. Siebert-Johnson has assisted in obtaining substantial recoveries in numerous breach of fiduciary duty
class actions, including: Dalton, et al. v. Old Second Bancorp, Inc., et al., $7.5 million; Dudenhoeffer v.
Fifth Third Bancorp, Inc., $6 million; In re 2008 Fannie Mae ERISA Litigation, $9 million; In re Colgate-
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Palmolive Co. ERISA Litigation, $45.9 million; In re Eastman Kodak ERISA Litigation, $9.7 million; In re
Fannie Mae ERISA Litigation, $7.25 million; In re Merck & Co., Inc. Securities, Derivative & ERISA
Litigation, $49.5 million; In re National City ERISA Litigation, $43 million; and In re PFF Bancorp, Inc.
ERISA Litigation, $3 million.
MELISSA .T. STARKS, a staff attorney of the Firm, concentrates her practice in the area of securities
litigation. Ms. Starks earned her Juris Doctor degree from Temple University--Beasley School of Law, her
LLM from Temple University--Beasley School of Law, and her undergraduate degree from Lincoln
University. Ms. Starks is licensed to practice in Pennsylvania.
MICHAEL P. STEINBRECHER, a staff attorney of the Firm, concentrates his practice in the area of
securities litigation. Mr. Steinbrecher earned his Juris Doctor from Temple University James E. Beasley
School of Law, and received his Bachelors of Arts in Marketing from Temple University. Mr. Steinbrecher
is licensed to practice in Pennsylvania and New Jersey. Prior to joining Kessler Topaz, he worked in
pharmaceutical litigation.
JULIE SWERDLOFF, a staff attorney of the Firm, concentrates her practice in the areas of consumer
protection, antitrust, and whistleblower litigation. She received her law degree from Widener University
School of Law, and her undergraduate degree in Real Estate and Business Law from The Pennsylvania
State University. She is licensed to practice law in Pennsylvania and New Jersey and has been admitted to
practice before the United States District Coutts for the Eastern District of Pennsylvania and the District of
New Jersey.

While attending law school, Ms. Swerdloffinterned as ajudicial clerk for the Honorable James R. Melinson
of the United States District Com1 for the Eastern District of Pennsylvania. Prior to joining Kessler Topaz,
Ms. Swerdloff managed major environmental claims litigation for a Philadelphia-based insurance company,
and was an associate at a general practice firm in Montgomery County, PA. At Kessler Topaz, she has
assisted the Firm in obtaining meaningful recoveries on behalf of clients in securities fraud litigation,
including the historic Tyco case (In re Tyco International, Ltd. Sec. Litig., No. 02-1335-B (D.N.H. 2002)
(settled -- $3.2 billion)), federal and state wage and hour litigation (In re FootLocker Inc. Fair Labor
Standards Act (FLSA) and Wage and Hour Litig., No. 11-mdl-02235 (E.D. Pa. 2007) (settled- $7.15
million)), and numerous shareholder derivative actions relating to the backdating of stock options.
BRIAN W. THOMER, a staff attorney of the Firm, concentrates his practice in the area of securities
litigation. Mr. Thorner received his Juris Doctor degree from Temple University Beasley School of Law,
and his undergraduate degree from Widener University. Mr. Thorner is licensed to practice in Pennsylvania.
ALEXANDRA H. TOMICH, a staff attorney of the Firm, concentrates her practice in the area of securities
litigation. She received her law degree from Temple Law School and her undergraduate degree, from
Columbia University, with a B.A. in English. She is licensed to practice law in Pennsylvania.

Prior to joining Kessler Topaz, she worked as an associate at Trujillo, Rodriguez, and Richards, LLC in
Philadelphia. Ms. Tomich volunteers as an advocate for children through the Supp011 Center for Child
Advocates in Philadelphia and at Philadelphia VIP.
AMANDA R. TRASK, an associate of the Firm, concentrates her practice in the areas of ERISA, consumer
protection and stockholder derivative actions. Ms. Trask received her law degree from Harvard Law School
and her undergraduate degree, cum laude, from Bryn Mawr College, with honors in Anthropology. She is
licensed to practice law in Pennsylvania and has been admitted to practice before the United States District
Court for the Eastern District of Pennsylvania.
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Prior to joining Kessler Topaz, she worked as an associate at a Philadelphia law firm where she represented
defendants in consumer product litigation. Ms. Trask has served as an advocate for children with disabilities
and their parents and taught special education law.
JACQUELINE A. TRIEBL, a staff attorney of the Firm, concentrates her practice in the area of securities
litigation. Ms. Triebl received her law degree, cum laude, from Widener University School of Law in 2007
and her undergraduate degree in English from The Pennsylvania State University in 1990. Ms. Triebl is
licensed to practice law in Pennsylvania and New Jersey.
JASON M. WARE, an associate of the Firm, concentrates his practice in the areas of consumer protection
and ERISA. Jason is also the eDiscovery advisor to the ERISA and Consumer Protection Department and
manages eDiscovery reviews for the firm. Mr. Ware received his law degree from Villanova University
School of Law and received his Bachelor of Arts from Millersville University. Mr. Ware is licensed to
practice law in the Commonwealth of Pennsylvania and has been admitted to practice before the United
States District Court for the Eastern District of Pennsylvania.
KURT WEILER, a staff attorney of the Firm, concentrates his practice in the area of securities litigation.
He received his law degree from Duquesne University School of Law, where he was a member of the Moot
Court Board and McArdle Wall Honoree, and received his undergraduate degree from the University of
Pennsylvania. Mr. Weiler is licensed to practice law in Pennsylvania.
Prior to joining Kessler Topaz, Mr. Weiler was associate corporate counsel for a Philadelphia-based
m011gage company, where he specialized in the area of foreclosures and bankruptcy.
JAMES A. WELLS, an associate of the Firm, represents whistleblowers in the Qui Tam Department of
the Firm. Mr. Wells received his J.D. from Temple University Beasley School of Law in 1998 where he
was published in the Temple Journal oflnternational and Comparative Law, and received his undergraduate
degree from Fordham University. He is licensed to practice in Pennsylvania.
Following graduation, Mr. Wells was an Assistant Defender at the Defender Association of Philadelphia
for six years. Prior to joining the Firm in 2015, he worked at two prominent Philadelphia law firms
practicing class action employment and whistleblower law.
CHRISTOPHER M. WINDOVER, an associate of the Firm, concentrates his practice in the areas of
shareholder derivative actions and mergers and acquisitions litigation. Mr. Windover received his law
degree from Rutgers University School of Law, cum laude, and received his undergraduate degree from
Villanova University. He is licensed to practice in the Commonwealth of Pennsylvania and New Jersey.
Prior to joining the Firm, Mr. Windover practiced litigation at a mid-sized law firm in Philadelphia.
ANNE M. ZANE SKI*, a staff attorney of the Firm, concentrates her practice in the area of securities
litigation. Ms. Zaneski received her J.D. from Brooklyn Law School where she was a recipient of the CALI
Award of Excellence, and her B.A. from Wellesley College. She is licensed to practice law in New York
and Pennsylvania.
Prior to joining the Firm, she was an associate with a boutique securities litigation law firm in New York
City and served as a legal counsel with the New York City Economic Development Corporation in the areas
of bond financing and complex litigation.
* Admitted as Anne M. Zaniewski in Pennsylvania.
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PROFESSIONALS
WILLIAM MONKS, CPA, CFF, CVA, Director of Investigative Services at Kessler Topaz Meltzer &
Check, LLP ("Kessler Topaz"), brings nearly 30 years of white collar investigative experience as a Special
Agent of the Federal Bureau oflnvestigation (FBI) and "Big Four" Forensic Accountant. As the Director,
he leads the Firm's Investigative Servit:es Department, a group of highly traiuetl professionals tletlit:atetl tu
investigating fraud, misrepresentation and other ;:tcts ofmillfeilsilnce resulting in hilrm to institutionill ilnd
individual investors, as well as other stakeholders.
William's recent experience includes being the corporate investigations practice leader for a global forensic
accounting firm, which involved widespread investigations into procurement fraud, asset misappropriation,
financial statement misrepresentation, and violations of the Foreign Corrupt Practices Act (FCPA).
While at the FBI, William worked sophisticated white collar forensic matters involving securities and other
frauds, bribery, and corruption. He also initiated and managed fraud investigations of entities in the
manufacturing, transportation, energy, and sanitation industries. During his 25 year FBI career, William
also conducted dozens of construction company procurement fraud and commercial bribery investigations,
which were recognized as a "Best Practice" to be modeled by FBI offices nationwide.
William also served as an Undercover Agent for the FBI on long term successful operations targeting
organizations and individuals such as the KGB, Russian Organized Crime, Italian Organized Crime, and
numerous federal, state and local politicians. Each matter ended successfully and resulted in
commendations from the FBI and related agencies.
William has also been recognized by the FBI, DOJ, and IRS on numerous occasions for leading multiagency teams charged with investigating high level fraud, bribery, and corruption investigations. His
considerable experience includes the performance of over 10,000 interviews incident to white collar
criminal and civil matters. His skills in interviewing and detecting deception in sensitive financial
investigations have been a featured part of training for numerous law enforcement agencies (including the
FBI), private sector companies, law firms and accounting firms.
Among the numerous government awards William has received over his distinguished career is a personal
commendation from FBI Director Louis Freeh for outstanding work in the prosecution of the West New
York Police Department, the largest police corruption investigation in New Jersey history.
William regards his work at Kessler Topaz as an opportunity to continue the public service that has been
the focus of his professional life. Experience has shown and William believes, one person with conviction
can make all the difference. William looks forward to providing assistance to any aggrieved party, investor,
consumer, whistleblower, or other witness with information relative to a securities fraud, consumer
protection, corporate governance, qui-tam, anti-trust, shareholder derivative, merger & acquisition or other
matter.
Education
Pace University: Bachelor of Business Administration (cum laude)
Florida Atlantic University: Masters in Forensic Accounting (cum laude)

BRAM HENDRIKS, European Client Relations Manager at Kessler Topaz Meltzer & Check, LLP
("Kessler Topaz"), guides European institutional investors through the intricacies of U.S. class action
litigation as well as securities litigation in Europe and Asia. His experience with securities litigation allows
him to translate complex document and discovery requirements into straightforward, practical action. For
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shareholders who want to effect change without litigation, Bram advises on corporate governance issues
and strategies for active investment.
Bram has been involved in some of the highest-profile U.S. securities class actions of the last 20 years.
Before joining Kessler Topaz, he handled securities litigation and policy development for NN Group N .V .,
a publicly-traded financial services company with approximately EUR 197 billion in assets under
management. He previously oversaw corporate governance activities for a leading Amsterdam pension fund
manager with a portfolio of more than4,000 corporate holdings.
A globally-respected investor advocate, Bram has co-chaired the International Corporate Governance
Network Shareholder Rights Committee since 2009. In that capacity, he works with investors from more
than 50 countries to advance public policies that give institutional investors a voice in decision-making. He
is a sought-after speaker, panelist and author on corporate governance and responsible investment policies.
Based in the Netherlands, Bram is available to meet with clients personally and provide hands-on-assistance
when needed.
Education
University of Amsterdam, MSc International Finance, specialization Law & Finance, 2010
Maastricht Graduate School of Governance, MSc in Public Policy and Human Development,
specialization WTO law, 2006
Tilburg University, Public Administration and administrative law B.A., 2004
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UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA
SOUTHERN DIVISION

1
2
3
4
5

IN RE ALLERGAN, INC. PROXY
VIOLATION SECURITIES
LITIGATION

Case No. 8:14-cv-02004-DOC-KESx
CLASS ACTION

6
7
8
9
10
11
12

DECLARATION OF BRIAN K. MURPHY IN SUPPORT OF LEAD
COUNSEL’S MOTION FOR AN AWARD OF ATTORNEYS’ FEES AND
REIMBURSEMENT OF LITIGATION EXPENSES FILED
ON BEHALF OF MURRAY MURPHY MOUL + BASIL LLP

13
14

I, Brian K. Murphy, declare as follows:

15

1.

I am a partner of the law firm of Murray Murphy Moul + Basil LLP,

16

additional counsel for Lead Plaintiff State Teachers Retirement System of Ohio

17

(“Ohio STRS”) in the above-captioned action (the “Action”).

18

declaration in support of Lead Counsel’s application for an award of attorneys’ fees

19

and reimbursement of litigation expenses. I have personal knowledge of the facts set

20

forth herein and, if called upon, could and would testify thereto.

21

2.

I submit this

My firm, as additional counsel for Ohio STRS, spent significant time

22

assisting in the preparation of numerous briefs and other court submissions,

23

conducting legal research, assisting in preparing for and defending numerous

24

depositions in Ohio, and reviewing documents produced by Ohio STRS, Defendants,

25

and third parties.

26
27
28

DECLARATION OF BRIAN K. MURPHY
CASE NO. 8:14-CV-02004-DOC-KESX
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EXHIBIT 4

1
2
3

In re Allergan, Inc. Proxy Violation Securities Litigation,
Case No. 8:14-cv-02004-DOC-KESx

4
5

ALL EXPENSES BY CATEGORY

6

18

Court Fees
Service of Process
On-Line Legal Research
On-Line Factual Research
Document Management
Postage and Express Mail
Hand Delivery
External Vendors - Copying and Printing
Travel and Transportation
Working Meals
Court Reporting and Transcripts
Trial Preparation
Meeting / Deposition Hosting
Experts and Consultants
Mediator Fees
Special Master Fees

AMOUNT
$ 6,730.60
29,759.23
542,053.67
29,609.11
773,869.62
13,011.00
1,304.08
62,986.36
292,637.00
43,005.39
131,424.65
250,000.91
14,990.09
3,477,996.77
142,875.76
392,853.88

19

TOTAL EXPENSES:

$6,205,108.12
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12
13
14
15
16
17

CATEGORY

20
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ALL EXPENSES BY CATEGORY
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49#

Viwievgl#Weqtpi#

4;#

Hexe#Wsyvgiw#

4;#

Irhrsxiw#

4<#

Ettirhmgiw#

4=#

Efsyx#xli#Eyxlsvw#

56#

#
#
Xli#zmi{w#i|tviwwih#mr#xlmw#vitsvx#evi#wspip}#xlswi#sj#xli#eyxlsvw/#{ls#evi#viwtsrwmfpi#jsv#xli#gsrxirx/##
erh#hs#rsx#rigiwwevmp}#vitviwirx#xli#zmi{w#sj#Gsvrivwxsri#Viwievgl1#

#

#

Wigyvmxmiw#Gpeww#Egxmsr#Wixxpiqirxw534;#Vizmi{#erh#Erep}wmw#

gsvrivwxsri1gsq#

m#

#
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Xefpi#sj#Jmkyviw#erh#Ettirhmgiw#
Jmkyvi#4>#Wixxpiqirx#Wxexmwxmgw#

4#

Jmkyvi#5>#Xsxep#Wixxpiqirx#Hsppevw#

6#

Jmkyvi#6>#Qike#Wixxpiqirxw#

7#

Jmkyvi#7>#Hmwxvmfyxmsr#sj#TswxVijsvq#Egx#Wixxpiqirxw#

8#

Jmkyvi#8>#Wmqtpmjmih#Xmivih#Heqekiw#erh#Iwxmqexih#Heqekiw#

9#

Jmkyvi#9>#Qihmer#erh#Eziveki#Wmqtpmjmih#Xmivih#Heqekiw#

;#

Jmkyvi#;>#Qihmer#Wixxpiqirxw#ew#e#Tivgirxeki#sj#Wmqtpmjmih#Xmivih#Heqekiw#f}#Heqekiw#Verkiw#

<#

Jmkyvi#<>#Wixxpiqirxw#f}#Rexyvi#sj#Gpemqw#

=#

Jmkyvi#=>#Qihmer#Wixxpiqirxw#ew#e#Tivgirxeki#sj#Wmqtpmjmih#Wxexyxsv}#Heqekiw#f}#Heqekiw#Verkiw#

43#

Jmkyvi#43>#Qihmer#Wixxpiqirxw#ew#e#Tivgirxeki#sj#Wmqtpmjmih#Xmivih#Heqekiw#erh#Eggsyrxmrk#Eppikexmsrw#

44#

Jmkyvi#44>#Qihmer#Wixxpiqirx#Eqsyrxw#erh#Tyfpmg#Tirwmsr#Tperw#

45#

Jmkyvi#45>#Jviuyirg}#sj#Hivmzexmzi#Egxmsrw#

46#

Jmkyvi#46>#Jviuyirg}#sj#WIG#Egxmsrw#

47#

Jmkyvi#47>#Qihmer#Wixxpiqirx#f}#Hyvexmsr#jvsq#Jmpmrk#Hexi#xs#Wixxpiqirx#Lievmrk#Hexi#

48#

Ettirhm|#4>#Wixxpiqirx#Tivgirxmpiw#

4=#

Ettirhm|#5>#Wipigx#Mrhywxv}#Wigxsvw#

4=#

Ettirhm|#6>#Wixxpiqirxw#f}#Jihivep#Gmvgymx#Gsyvx#

53#

Ettirhm|#7>#Qihmer#erh#Eziveki#Wixxpiqirxw#ew#e#Tivgirxeki#sj#Wmqtpmjmih#Xmivih#Heqekiw#

53#

Ettirhm|#8>#Qihmer#erh#Eziveki#Qe|mqyq#Hsppev#Psww#+QHP,#

54#

Ettirhm|#9>#Qihmer#erh#Eziveki#Hmwgpswyvi#Hsppev#Psww#+HHP,#

54#

Ettirhm|#;>#Qihmer#Hsgoix#Irxvmiw#f}#Wmqtpmjmih#Xmivih#Heqekiw#Verki#

55#

#
#

Erep}wiw#mr#xlmw#vitsvx#evi#fewih#sr#4/9=;#wigyvmxmiw#gpeww#egxmsrw#jmpih#ejxiv#tewweki#sj#xli#Tvmzexi#Wigyvmxmiw#Pmxmkexmsr#Vijsvq#
Egx#sj#4==8#+Vijsvq#Egx,#erh#wixxpih#jvsq#4==9#xlvsykl#}iev0irh#534;1#Wii#teki#4;#jsv#e#hixempih#hiwgvmtxmsr#sj#xli#viwievgl#
weqtpi1#Jsv#tyvtswiw#sj#xlmw#vitsvx#erh#vipexih#viwievgl/#e#wixxpiqirx#vijivw#xs#e#riksxmexih#ekviiqirx#fix{iir#xli#tevxmiw#
xs#e#wigyvmxmiw#gpeww#egxmsr#xlex#mw#tyfpmgp}#errsyrgih#xs#tsxirxmep#gpeww#qiqfivw#f}#qierw#sj#e#wixxpiqirx#rsxmgi1#

#

#

Wigyvmxmiw#Gpeww#Egxmsr#Wixxpiqirxw534;#Vizmi{#erh#Erep}wmw#

gsvrivwxsri1gsq#

mm#
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Lmklpmklxw#
[lmpi#xli#ryqfiv#sj#wixxpiqirxw#mr#534;#viqemrih#ex#vipexmzip}#lmkl#
pizipw/#xsxep#wixxpiqirx#hsppevw#hmttih#hveqexmgepp}#xs#'418#fmppmsr#
jvsq#'914#fmpmsr#mr#53491#Xlmw#higpmri#ger#fi#exxvmfyxih#xs#e#pevki#
tivgirxeki#sj#wixxpiqirxw#yrhiv#'8#qmppmsr#gsqfmrih#{mxl#xli#
efwirgi#sj#er}#wixxpiqirxw#sziv#'583#qmppmsr1##


Xlivi#{ivi#<4#wigyvmxmiw#gpeww#egxmsr#wixxpiqirxw
ettvszih#mr#534;/#e#wpmklx#higviewi#jvsq#xli#ryqfiv#sj
gewiw#wixxpih#mr#5349#fyx#xli#wigsrh0lmkliwx#pizip#wmrgi
53431#+teki#6,



Xli#xsxep#zepyi#sj#wixxpiqirxw#ettvszih#f}#gsyvxw#mr
534;#{ew#'418#fmppmsr/#xli#wigsrh0ps{iwx#pizip#mr#xli
tewx#43#}ievw1#+teki#6,



Xlivi#{ivi#jsyv#qike#wixxpiqirxwwixxpiqirxw#sj
'433#qmppmsr#sv#qsvimr#534;#+gsqtevih#xs#43#mr
5349,/#eggsyrxmrk#jsv#76#tivgirx#sj#xsxep#wixxpiqirx
hsppevw#+gsqtevih#xs#<4#tivgirx#mr#5349,1#+teki#7,



Xli#qihmer#wixxpiqirx#eqsyrx#mr#534;#{ew
'813#qmppmsr/#sziv#73#tivgirx#ps{iv#xler#fsxl#xli#5349
qihmer#+'<1;#qmppmsr,#erh#xli#qihmer#jsv#epp#tvmsv#tswx
Vijsvq#Egx#wixxpiqirxw#+'<18#qmppmsr,1#+teki#8,



Xli#eziveki#wixxpiqirx#eqsyrx#mr#534;#epws#higpmrih/
xs#'4<15#qmppmsr1#Xlmw#{ew#;8#tivgirx#ps{iv#xler#mr
5349#erh#rievp}#;3#tivgirx#ps{iv#xler#xli#eziveki#jsv
epp#tvmsv#tswxVijsvq#Egx#wixxpiqirxw1#+teki#8,



Jsv#xli#jmvwx#xmqi#mr#qsvi#xler#jmzi#}ievw/#xlivi#{ivi#rs#
wixxpiqirxw#i|giihmrk#'583#qmppmsr1#+teki#8,



Wixxpiqirxw#mr#534;#mrzspzih#wqeppiv#gewiw#gsqtevih
xs#tvizmsyw#}ievw1#Mr#tevxmgypev/#qihmer#erh#eziveki
wmqtpmjmih#xmivih#heqekiw#mr#534;#{ivi#xli#ps{iwx
sziv#xli#pewx#43#}ievw1#+teki#;,



Jsv#534;#gewiw#{mxl#Vypi#43f08#gpemqw/#xli#eziveki
wixxpiqirx#eqsyrx#ew#e#tivgirxeki#sj#wmqtpmjmih#xmivih#
heqekiw#{ew#xli#lmkliwx#mr#xli#pewx#jmzi#}ievw/#hvmzir
f}#e#wlevtp}#lmkliv#tivgirxeki#jsv#wqeppiv#gewiw1
+teki#<,



Gewiw#{mxl#gsqtermsr#hivmzexmzi#egxmsrw#x}tmgepp}#wixxpi
jsv#lmkliv#eqsyrxw1#Mr#534;/#ls{iziv/#xli#qihmer
wixxpiqirx#jsv#gewiw#{mxl#gsqtermsr#hivmzexmzi#egxmsrw
{ew#ps{iv#xler#jsv#gewiw#{mxlsyx#eggsqter}mrk
hivmzexmzi#egxmsrw1#+teki#46,



Lmkliv#tivgirxekiw#sj#gewiw#wixxpmrk#{mxlmr#x{s#}ievw#sj
xli#jmpmrk#hexi#gsrxmryih#mr#534;/#vieglmrk#sziv
56#tivgirx#sj#epp#wixxpiqirxw1#+teki#48,

Jmkyvi#4>#Wixxpiqirx#Wxexmwxmgw#
+Hsppevw#mr#Qmppmsrw,#

Ryqfiv#sj#Wixxpiqirxw#

4/949#

<8#

<4#

'=6/4=615#

'9/44<13#

'4/7;619#

Qmrmqyq#

'314#

'31=#

'318#

Qihmer#

'<18#

'<1;#

'813#

Eziveki#

'8;1;#

';513#

'4<15#

'</;=71;#

'4/93<19#

'54313#

Xsxep#Eqsyrx#

Qe|mqyq#

Rsxi>#Wixxpiqirx#hsppevw#evi#ehnywxih#jsv#mrjpexmsr?#534;#hsppev#iuymzepirx#jmkyviw#evi#ywih1#

Wigyvmxmiw#Gpeww#Egxmsr#Wixxpiqirxw534;#Vizmi{#erh#Erep}wmw#

gsvrivwxsri1gsq#

4#

#
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Eyxlsv#Gsqqirxev}#
#

#

Ew#tvsnigxih#mr#syv#5349#vitsvx/#xli#vipexmzip}#lmkl#zspyqi#sj#
wixxpiqirxw#gsrxmryih#mr#534;#fyx#xli#ryqfiv#sj#ziv}#pevki#
wixxpiqirxw#higpmrih/#gsrxvmfyxmrk#xs#xli#wyfwxerxmep#hvst#mr#
xli#wm~i#sj#wixxpiqirxw#szivepp1##

sj#tiv0wlevi#mrjpexmsr#mw#gsrgitxyepp}#qsvi#gpswip}#epmkrih#
{mxl#xli#x}tmgep#tpemrxmjj#ettvsegl1#Xlmw#qiewyvi#mw#qsvi#
jypp}#hiwgvmfih#mr#Iwxmqexmrk#Heqekiw#mr#Wixxpiqirx#
Syxgsqi#Qshipmrk1#

534;#Jmrhmrkw##
Xli#higpmri#mr#wixxpiqirx#wm~iw#ger#pevkip}#fi#exxvmfyxih#xs#
xli#wqeppiv#wm~i#sj#xliwi#gewiw/#vijpigxih#mr#xli#ps{iv#
iwxmqexiw#sj#syv#tvs|}#jsv#tpemrxmjj0wx}pi#heqekiw1#E#
gsqfmrexmsr#sj#ps{#wxsgo#qevoix#zspexmpmx}#mr#xli#}ievw#mr#
{lmgl#xli#gewiw#{ivi#jmpih/#ew#{ipp#ew#wyfwxerxmepp}#wlsvxiv#
gpeww#tivmshw/#gsrxvmfyxih#xs#xli#vihygxmsr#mr#xli#heqekiw#
tvs|}#jsv#gewiw#wixxpih#mr#534;1#Mr#ehhmxmsr/#534;#wixxpiqirxw#
{ivi#ewwsgmexih#{mxl#gsrwmhivefp}#wqeppiv#mwwyiv#hijirherxw1#
Xli#higpmri#mr#gewi#wm~i#piehw#xs#sxliv#xvirhw1#Jsv#i|eqtpi/#
gsrwmwxirx#{mxl#{lex#{i#{syph#i|tigx#jsv#wqeppiv#gewiw/#xli#
xmqi#jvsq#gewi#jmpmrk#xs#wixxpiqirx#{ew#wlsvxiv#mr#534;1#
Ls{iziv/#rsx#epp#hizipstqirxw#mr#534;#{ivi#hvmzir#f}#gewi#
wm~i1#Jsv#i|eqtpi/#mrwxmxyxmsrep#mrziwxsvw#ettievih#piww#
jviuyirxp}#ew#pieh#tpemrxmjjw/#izir#mr#pevki#gewiw1#Vigirx#
pmxivexyvi#lew#hmwgywwih#xli#pego#sj#igsrsqmg#mrgirxmziw#jsv#
mrwxmxyxmsrw#xs#wivzi#ew#pieh#tpemrxmjjw/#sxliv#xler#xli#
tsxirxmep#firijmx#xs#tyfpmg#tirwmsr#tperw#jvsq#tspmxmgep#
gsrxvmfyxmsrw#f}#tpemrxmjj#exxsvri}w/#erh#lew#geppih#jsv#vijsvq#
xs#mqtvszi#xli#pieh#tpemrxmjj#wipigxmsr#tvsgiww1 4##
Mr#ehhmxmsr/#xli#tvstsvxmsr#sj#wixxpih#wigyvmxmiw#gpeww#egxmsrw#
eggsqtermih#f}#gsvviwtsrhmrk#hivmzexmzi#egxmsrw#{ew#
eqsrk#xli#lmkliwx#{i#lezi#sfwivzih#mr#qsvi#xler#48#}ievw1#
Rievp}#lepj#sj#epp#gewiwerh#qsvi#xler#lepj#sj#epp#
wixxpiqirxw#jsv#'8#qmppmsr#sv#piwwmrzspzih#er#
eggsqter}mrk#hivmzexmzi#egxmsr1##
Xliwi#viwypxw#evi#yri|tigxih#wmrgi/#lmwxsvmgepp}/#
eggsqter}mrk#hivmzexmzi#egxmsrw#lezi#fiir#ewwsgmexih#{mxl#
pevkiv#gpeww#egxmsrw#erh#pevkiv#wixxpiqirx#eqsyrxw1#
Qsvisziv/#xli}#evi#mrxiviwxmrk#mr#pmklx#sj#evkyqirxw#
gsrwmhivmrk#{lixliv#hivmzexmzi#pmxmkexmsr#mw#er#ijjigxmzi#
qiglermwq#xs#qsrmxsv#gsvtsvexi#kszivrergi#erh#{lixliv#
ipmqmrexmrk#hivmzexmzi#pmxmkexmsr#epxskixliv#qe}#fi#e#zmefpi#
stxmsr1 5##

Wmqtpmjmih#Xmivih#Heqekiw#
Mr#xlmw#vitsvx#{i#jsgyw#sr#e#wmqtpmjmih#xmivih#heqekiw#
tvs|}#jsv#iwxmqexmrk#tpemrxmjj0wx}pi#heqekiw#mr#gewiw#{mxl#
Vypi#43f08#gpemqw#+wii#teki#9,1#Xlmw#vitpegiw#xli#qiewyvi#
xvehmxmsrepp}#ywih#mr#wixxpiqirx#viwievgl1#[i#zmi{#xlmw#tvs|}#
ew#er#irlergiqirx#xs#wixxpiqirx#viwievgl/#ew#xlmw#iwxmqexi#

#

#

[lex#wxerhw#syx#mr#534;#mw#xli#hvst#mr#
qmh0verki#xs#pevki#wixxpiqirxw/#hyi#
pevkip}#xs#e#vihygxmsr#mr#xli#tvs|}#jsv#
heqekiw/#ew#{ipp#ew#xli#wm~i#sj#xli#
mwwyiv#hijirherx#jmvqw#mrzspzih1##
Hv1#Peyve#I1#Wmqqsrw##
Wirmsv#Ehzmwsv#
Gsvrivwxsri#Viwievgl#

Pssomrk#Elieh#
Vigirx#hexe#sr#gewi#jmpmrkw#ger#tvszmhi#mrwmklxw#mrxs#
tsxirxmep#wixxpiqirx#xvirhw1#Wii#Gsvrivwxsri#Viwievglw#
Wigyvmxmiw#Gpeww#Egxmsr#Jmpmrkw534;#]iev#mr#Vizmi{1#
Xli#vigsvh#ryqfivw#sj#gewiw#jmpih#mr#xli#tvizmsyw#x{s#
}ievw#qmklx#wykkiwx#xlex#xli#lmkl#zspyqi#sj#wixxpiqirxw#
{mpp#gsrxmryi1#Ls{iziv/#xliwi#hexe#epws#wls{#lmkliv#vexiw#
sj#hmwqmwwepw/#{lmgl#gsyph#sjjwix#xli#mrgviewi#mr#jmpmrkw#mr#
xivqw#sj#wixxpiqirx#egxmzmx}1##
Xli#pexiwx#hexe#epws#wykkiwx#xlex#wqeppiv#jmvqw#lezi#
figsqi#qsvi#gsqqsr#xevkixw#sj#wigyvmxmiw#gpeww#egxmsrw/#
fyx#xlivi#mw#rs#izmhirgi#xlex#mrhmgexiw#xli#yrywyepp}#ps{#
pizipw#sj#wmqtpmjmih#xmivih#heqekiw#sfwivzih#mr#534;#{mpp#
rigiwwevmp}#gsrxmryi#mr#ytgsqmrk#}ievw1##
Sr#xli#sxliv#lerh/#vigirx#jmpmrkw#hexe#wyttsvx#xli#
tsxirxmep#gsrxmryexmsr#sj#e#vihygih#pizip#sj#mrwxmxyxmsrep#
mrziwxsvw#wivzmrk#ew#pieh#tpemrxmjjw/#{lswi#tviwirgi#mw#
x}tmgepp}#ewwsgmexih#{mxl#lmkliv#wixxpiqirx#eqsyrxw1#Mr#
ehhmxmsr/#{i#i|tigx#xli#vexi#sj#wixxpiqirxw#jsv#mwwyivw#mr#
liepxlgevi#erh#vipexih#mrhywxv}#wigxsvw/#wygl#ew#fmsxigl#
erh#tlevqegiyxmgepw/#xs#tivwmwx#kmzir#xli#tvizepirgi#sj#
xliwi#mrhywxvmiw#eqsrk#ri{p}#jmpih#gewiw1#
Peevrm#X1#Fyper/#Ippir#Q1#V}er/#erh#Peyve#I1#Wmqqsrw#

Wigyvmxmiw#Gpeww#Egxmsr#Wixxpiqirxw534;#Vizmi{#erh#Erep}wmw#

gsvrivwxsri1gsq#

5#

#
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Xsxep#Wixxpiqirx#Hsppevw#
#

#



Xli#xsxep#zepyi#sj#wixxpiqirxw#ettvszih#f}#gsyvxw#mr#
534;#higpmrih#wyfwxerxmepp}#xs#'418#fmppmsr/#piww#xler#e#
uyevxiv#sj#xli#xsxep#eqsyrx#ettvszih#mr#53491#



Xli#qihmer#wixxpiqirx#mr#534;#{ew#'813#qmppmsr/#sziv#
73#tivgirx#ps{iv#xler#mr#53491##



[lmpi#xlivi#{ivi#srp}#jsyv#ji{iv#gewiw#wixxpih#mr#534;#
gsqtevih#xs#5349/#xli#efwirgi#sj#ziv}#pevki#
wixxpiqirxw#+i|giihmrk#'583#qmppmsr,#erh#xli#higpmri#mr#
xli#qihmer#wixxpiqirx#eqsyrx#gsrxvmfyxih#xs#xli#
higpmri#mr#534;#xsxep#wixxpiqirx#hsppevw1##



Xli#higpmri#mr#xli#qihmer#wixxpiqirx#eqsyrx#{ew#
tvmqevmp}#hvmzir#f}#e#vihygxmsr#mr#wmqtpmjmih#xmivih#
heqekiw#jsv#gewiw#wixxpih#mr#534;1#+Wii#teki#9#jsv#e#
hmwgywwmsr#sj#xlmw#qiewyvi1,#

Xli#xsxep#zepyi#sj#wixxpiqirxw#{ew#xli#
wigsrh#ps{iwx#mr#xli#pewx#43#}ievw1#

Jmkyvi#5>#Xsxep#Wixxpiqirx#Hsppevw##
533<534;#
+Hsppevw#mr#Qmppmsrw,#

'9/44<
'8/355
'7/576
'6/995

'6/73;

'6/479

'6/466

'4/7<7

533<
RA=;

533=
RA==

5343
RA<8

5344
RA98

'4/7;7

'4/4<=

5345
RA89

5346
RA99

5347
RA96

5348
RA;;

5349
RA<8

534;
RA<4

#

Rsxi>#Wixxpiqirx#hsppevw#evi#ehnywxih#jsv#mrjpexmsr?#534;#hsppev#iuymzepirx#jmkyviw#evi#ywih1#

#

#

Wigyvmxmiw#Gpeww#Egxmsr#Wixxpiqirxw534;#Vizmi{#erh#Erep}wmw#

gsvrivwxsri1gsq#

6#

#
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Qike#Wixxpiqirxw#
#

#



Xlivi#{ivi#jsyv#qike#wixxpiqirxw#+wixxpiqirxw#iuyep#
xs#sv#kviexiv#xler#'433#qmppmsr,#mr#534;/#{mxl#xli#
pevkiwx#wixxpiqirx#eqsyrxmrk#xs#'543#qmppmsr1##



Xsxep#qike#wixxpiqirx#hsppevw#mr#534;#{ivi#
'963#qmppmsr#gsqtevih#xs#'8#fmppmsr#+ehnywxih#jsv#
mrjpexmsr,#mr#53491##



Qike#wixxpiqirxw#lezi#eggsyrxih#jsv#;3#tivgirx#sj#epp#
wixxpiqirx#hsppevw#jvsq#533<#xlvsykl#5349/#fyx#xlmw#
tivgirxeki#zevmiw#wyfwxerxmepp}#jvsq#}iev#xs#}iev1#

Xli#xsxep#zepyi#sj#qike#wixxpiqirxw#mr#
534;#{ew#rievp}#=3#tivgirx#ps{iv#xler#
mr#53491##
[lmpi#qike#wixxpiqirxw#x}tmgepp}#gsqtvmwi#xli#qensvmx}#
sj#xli#xsxep#zepyi#sj#wixxpih#gewiw/#srp}#76#tivgirx#sj#
534;#wixxpiqirx#hsppevw#geqi#jvsq#qike#wixxpiqirxw1#
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Erep}wmw#sj#Wixxpiqirx#Glevegxivmwxmgw#+gsrxmryih,#

Mrwxmxyxmsrep#Mrziwxsvw#


Mrwxmxyxmsrw/#mrgpyhmrk#tyfpmg#tirwmsr#tperw#+e#wyfwix#sj#
mrwxmxyxmsrep#mrziwxsvw,#xirh#xs#fi#mrzspzih#mr#gewiw#{mxl#
lmkliv#wmqtpmjmih#xmivih#heqekiw1##



Xli#higpmri#mr#tyfpmg#tirwmsr#tper#mrzspziqirx#mr#534;#
wixxpiqirxw#mr#tevx#vijpigxw#xli#wqeppiv#gewiw#mrzspzih1#
Ls{iziv/#izir#{mxlmr#pevkiv#gewiw#+i1k1/#gewiw#{mxl#
wmqtpmjmih#xmivih#heqekiw#kviexiv#xler#'83#qmppmsr,/#
tyfpmg#tirwmsr#tperw#{ivi#piww#jviuyirxp}#mrzspzih#mr#
534;#xler#mr#tvmsv#}ievw1##



Xli#tvstsvxmsr#sj#wixxpiqirxw#{mxl#e#
tyfpmg#tirwmsr#tper#ew#pieh#tpemrxmjj#
higpmrih#xs#xli#ps{iwx#pizip#sziv#xli#
tewx#43#}ievw1#
Gewiw#mr#{lmgl#tyfpmg#tirwmsr#tperw#wivzi#ew#pieh#sv#gs0
pieh#tpemrxmjj#evi#x}tmgepp}#ewwsgmexih#{mxl#pevkiv#mwwyiv#
hijirherxw/#psrkiv#gpeww#tivmshw/#wigyvmxmiw#mr#ehhmxmsr#
xs#gsqqsr#wxsgo/#eggsyrxmrk#eppikexmsrw/#erh#sxliv#
mrhmgexsvw#sj#qsvi#wivmsyw#gewiw/#wygl#ew#gvmqmrep#
glevkiw1#Xliwi#gewiw#evi#epws#ewwsgmexih#{mxl#psrkiv#
mrxivzepw#jvsq#jmpmrk#xs#wixxpiqirx1#+Wii#teki#48#jsv#
ehhmxmsrep#hixempw#vikevhmrk#pirkxl#sj#xmqi#jvsq#jmpmrk#xs#
wixxpiqirx1,#



Mr#534;/#6=#tivgirx#sj#wixxpiqirxw#{mxl#wmqtpmjmih#
xmivih#heqekiw#kviexiv#xler#'83#qmppmsr#mrzspzih#e#
tyfpmg#tirwmsr#tper#ew#pieh#tpemrxmjj/#gsqtevih#xs#
7<19#tivgirx#jsv#533<53491#

Jmkyvi#44>#Qihmer#Wixxpiqirx#Eqsyrxw#erh#Tyfpmg#Tirwmsr#Tperw##
533<534;#
+Hsppevw#mr#Qmppmsrw,#

##Tyfpmg#Tirwmsr#Tper#ew#Pieh#Tpemrxmjj
##Rs#Tyfpmg#Tirwmsr#Tper#ew#Pieh#Tpemrxmjj

'59
'57

'56

'54
'53

'4=

'4<
'4;

79(
73(

77(

6<(
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67(

'46 6;(

6<(

Tivgirxeki#sj#
Wixxpiqirxw {mxl#
Tyfpmg#Tirwmsr#
Tper#ew#Pieh#
Tpemrxmjj
74(

'48
65(

'44

';
'9
'7

533<

533=

5343

5344

'6

5345

'7

5346

'9

'8
'6

5347

5348

'6

5349

534;

#

Rsxi>#Wixxpiqirx#hsppevw#evi#ehnywxih#jsv#mrjpexmsr?#534;#hsppev#iuymzepirx#jmkyviw#evi#ywih1#
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Erep}wmw#sj#Wixxpiqirx#Glevegxivmwxmgw#+gsrxmryih,#

Hivmzexmzi#Egxmsrw#
##
Hivmzexmzi#gewiw#eggsqter}mrk#wigyvmxmiw#gpeww#egxmsrw/#ew#
hiwgvmfih#mr#tvizmsyw#erryep#vitsvxw/#evi#qsvi#jviuyirxp}#
jmpih#{lir#gsvviwtsrhmrk#wigyvmxmiw#gpeww#egxmsrw#mrzspzi#e#
jmrergmep#wxexiqirx#viwxexiqirx#sv#tyfpmg#tirwmsr#tper#pieh#
tpemrxmjj1##
Ew#hmwgywwih#mr#Tmpmrk#SrC#Er#Iqtmvmgep#Wxyh}#sj#Teveppip#
Hivmzexmzi#Wymxw/ 43#xlivi#mw#wyfwxerxmep#szivpet#fix{iir#
tpemrxmjj#exxsvri}w#xlex#xirh#xs#jmpi#eggsqter}mrk#hivmzexmzi#
egxmsrw#erh#exxsvri}w#xlex#evi#jviuyirx#tpe}ivw#mr#wigyvmxmiw#
gpeww#egxmsrw1#Wmrgi#qswx#hivmzexmzi#egxmsrw#evi#jmpih#ew#
tmkk}fego#wymxw#xs#gpeww#egxmsrw/#xli#pexxiv#jmrhmrk#mw#
gsrwmwxirx#{mxl#tpemrxmjj#gsyrwip#{ls#evi#rsx#wipigxih#jsv#
pieh#gsyrwip#vitviwirxexmsr#mr#givxemr#wigyvmxmiw#gpeww#egxmsrw#
glsswmrk#xs#jspps{#yt#{mxl#hivmzexmzi#egxmsrw1#



Xli#mrgviewi#mr#xli#tvstsvxmsr#sj#wixxpih#gewiw#mrzspzmrk#
er#eggsqter}mrk#hivmzexmzi#egxmsr#{ew#hvmzir#f}#e#
wyvki#mr#hivmzexmzi#gewiw#gsvviwtsrhmrk#xs#vipexmzip}#
wqepp#wixxpiqirxw1#Sj#gewiw#wixxpmrk#jsv#'8#qmppmsr#sv#piww#
mr#534;/#84#tivgirx#{ivi#eggsqtermih#f}#hivmzexmzi#
egxmsrw/#gsqtevih#xs#6;#tivgirx#jsv#xli#tvmsv#rmri#
}ievw1#



Lmwxsvmgepp}/#gewiw#mrzspzmrk#eggsqter}mrk#hivmzexmzi#
egxmsrw#lezi#xirhih#xs#wixxpi#jsv#lmkliv#eqsyrxw1#Mr#
534;/#ls{iziv/#xli#qihmer#wixxpiqirx#jsv#gewiw#{mxl#
gsqtermsr#hivmzexmzi#egxmsrw#{ew#'716#qmppmsr/#
gsqtevih#xs#'915#qmppmsr#jsv#gewiw#{mxlsyx#
eggsqter}mrk#hivmzexmzi#egxmsrw1###
#

Xli#tivgirxeki#sj#wixxpih#gewiw#
mrzspzmrk#er#eggsqter}mrk#hivmzexmzi#
egxmsr#{ew#sri#sj#xli#lmkliwx#mr#xli#pewx#
43#}ievw1#
Jmkyvi#45>#Jviuyirg}#sj#Hivmzexmzi#Egxmsrw##
533<534;#
Wixxpiqirxw#{mxlsyx#e#Gsqtermsr#Hivmzexmzi#Egxmsr
Wixxpiqirxw#{mxl#e#Gsqtermsr#Hivmzexmzi#Egxmsr
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Erep}wmw#sj#Wixxpiqirx#Glevegxivmwxmgw#+gsrxmryih,#

Gsvviwtsrhmrk#WIG#Egxmsrw#
Gewiw#{mxl#e#gsvviwtsrhmrk#WIG#egxmsr#vipexih#xs#xli#
eppikexmsrw#evi#x}tmgepp}#ewwsgmexih#{mxl#wmkrmjmgerxp}#lmkliv#
wixxpiqirx#eqsyrxw#erh#lmkliv#wixxpiqirxw#ew#e#tivgirxeki#
sj#wmqtpmjmih#xmivih#heqekiw1 44#




Gsqtevih#xs#53445347/#xli#vipexmzip}#lmkl#pizip#sj#
gpeww#egxmsrw#wixxpih#sziv#xli#pewx#xlvii#}ievw#{mxl#
gsvviwtsrhmrk#WIG#egxmsrw#mw#gsrwmwxirx#{mxl#xli#WIGw#
wxexih#jsgyw#sr#jmrergmep#vitsvxmrk#erh#hmwgpswyvi#
qexxivw#hyvmrk#xlmw#tivmsh1 45##
Gewiw#{mxl#gsvviwtsrhmrk#WIG#egxmsrw#xirh#xs#mrzspzi#
pevkiv#mwwyiv#hijirherxw1#Jsv#gewiw#wixxpih#hyvmrk#533<
534;/#eziveki#ewwixw#jsv#mwwyiv#hijirherx#jmvqw#{ivi#
'468#fmppmsr#jsv#gewiw#{mxl#gsvviwtsrhmrk#WIG#egxmsrw/#
gsqtevih#xs#srp}#'64#fmppmsr#jsv#gewiw#{mxlsyx#e#
gsvviwtsrhmrk#WIG#egxmsr1#



Gsvviwtsrhmrk#WIG#egxmsrw#evi#epws#jviuyirxp}#
ewwsgmexih#{mxl#hipmwxih#jmvqw1#Syx#sj#xli#xsxep#48=#
wixxpiqirxw#hyvmrk#533<534;#mrzspzmrk#gewiw#{mxl#
gsvviwtsrhmrk#WIG#egxmsrw/#96#gewiw#+73#tivgirx,#
mrzspzih#mwwyiv#hijirherxw#xlex#leh#fiir#hipmwxih1##

Sziv#53#tivgirx#sj#wixxpih#gewiw#
mrzspzih#e#gsvviwtsrhmrk#WIG#egxmsr1#
#

Jmkyvi#46>#Jviuyirg}#sj#WIG#Egxmsrw##
533<534;#
Wixxpiqirxw#{mxlsyx#e#Gsvviwtsrhmrk#WIG#Egxmsr
Wixxpiqirxw#{mxl#e#Gsvviwtsrhmrk#WIG#Egxmsr
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Gsvrivwxsri#Viwievglw#Wixxpiqirx#
Tvihmgxmsr#Erep}wmw#
#

#

Xlmw#viwievgl#ettpmiw#vikviwwmsr#erep}wmw#xs#i|eqmri#xli#
vipexmsrwlmtw#fix{iir#wixxpiqirx#syxgsqiw#erh#givxemr#
wigyvmx}#gewi#glevegxivmwxmgw1#Vikviwwmsr#erep}wmw#mw#iqtps}ih#
xs#fixxiv#yrhivwxerh#erh#tvihmgx#xli#xsxep#wixxpiqirx#
eqsyrx/#kmzir#xli#glevegxivmwxmgw#sj#e#tevxmgypev#wigyvmxmiw#
gewi1#Vikviwwmsr#erep}wmw#ger#epws#fi#ettpmih#xs#iwxmqexi#xli#
tvsfefmpmxmiw#ewwsgmexih#{mxl#vieglmrk#epxivrexmzi#wixxpiqirx#
pizipw1#Mx#mw#epws#liptjyp#mr#i|tpsvmrk#l}tsxlixmgep#wgirevmsw/#
mrgpyhmrk#ls{#xli#tviwirgi#sv#efwirgi#sj#tevxmgypev#jegxsvw#
ejjigx#tvihmgxih#wixxpiqirx#eqsyrxw1##

Hixivqmrerxw#sj##
Wixxpiqirx#Syxgsqiw#
Fewih#sr#xli#viwievgl#weqtpi#sj#tswxVijsvq#Egx#gewiw#xlex#
wixxpih#xlvsykl#Higiqfiv#534;/#xli#jegxsvw#xlex#{ivi#
mqtsvxerx#hixivqmrerxw#sj#wixxpiqirx#eqsyrxw#mrgpyhih#xli#
jspps{mrk>#


Wmqtpmjmih#xmivih#heqekiw#



Qe|mqyq#Hsppev#Psww#+QHP,#



Qswx#vigirxp}#vitsvxih#xsxep#ewwixw#sj#xli#mwwyiv#
hijirherx#jmvq#



Ryqfiv#sj#irxvmiw#sr#xli#pieh#gewi#hsgoix#



Xli#}iev#mr#{lmgl#xli#wixxpiqirx#sggyvvih#



[lixliv#e#viwxexiqirx#sj#jmrergmepw#vipexih#xs#xli#
eppikih#gpeww#tivmsh#{ew#errsyrgih#



[lixliv#xlivi#{ew#e#gsvviwtsrhmrk#WIG#egxmsr#ekemrwx#
xli#mwwyiv/#sxliv#hijirherxw/#sv#vipexih#tevxmiw#



[lixliv#Wigxmsr#44#erh2sv#Wigxmsr#45+e,#gpemqw#{ivi#
eppikih#mr#ehhmxmsr#xs#Vypi#43f08#gpemqw#



[lixliv#xli#mwwyiv#hijirherx#{ew#hmwxviwwih#



[lixliv#e#tyfpmg#tirwmsr#{ew#e#pieh#tpemrxmjj#



[lixliv#xli#tpemrxmjjw#eppikih#xlex#wigyvmxmiw#sxliv#xler#
gsqqsr#wxsgo#{ivi#heqekih###

Vikviwwmsr#erep}wiw#wls{w#xlex#wixxpiqirxw#{ivi#lmkliv#
{lir#wmqtpmjmih#xmivih#heqekiw/#QHP/#mwwyiv#hijirherx#
ewwix#wm~i/#sv#xli#ryqfiv#sj#hsgoix#irxvmiw#{ivi#pevkiv/#sv#
{lir#Wigxmsr#44#erh2sv#Wigxmsr#45+e,#gpemqw#{ivi#eppikih#mr#
ehhmxmsr#xs#Vypi#43f08#gpemqw1##
Wixxpiqirxw#{ivi#epws#lmkliv#mr#gewiw#mrzspzmrk#jmrergmep#
viwxexiqirxw/#e#gsvviwtsrhmrk#WIG#egxmsr/#e#tyfpmg#tirwmsr#
mrzspzih#ew#pieh#tpemrxmjj/#sv#wigyvmxmiw#sxliv#xler#gsqqsr#
wxsgo#eppikih#xs#fi#heqekih1##
Wixxpiqirxw#{ivi#ps{iv#mj#xli#wixxpiqirx#sggyvvih#mr#5343#
sv#pexiv/#sv#mj#xli#mwwyiv#{ew#hmwxviwwih1#
Epqswx#;8#tivgirx#sj#xli#zevmexmsr#mr#wixxpiqirx#eqsyrxw#
ger#fi#i|tpemrih#f}#xli#jegxsvw#hmwgywwih#efszi1#
#

#

#
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Viwievgl#Weqtpi#


Xli#hexefewi#ywih#mr#xlmw#vitsvx#jsgywiw#sr#gewiw#
eppikmrk#jveyhypirx#mrjpexmsr#mr#xli#tvmgi#sj#e#
gsvtsvexmsrw#gsqqsr#wxsgo#+m1i1/#i|gpyhmrk#gewiw#{mxl#
eppikih#gpewwiw#sj#srp}#fsrhlsphivw/#tvijivvih#
wxsgolsphivw/#ixg1/#erh#i|gpyhmrk#gewiw#eppikmrk#
jveyhypirx#hitviwwmsr#mr#tvmgi#erh#Q)E#gewiw,1#



Xli#weqtpi#mw#pmqmxih#xs#gewiw#eppikmrk#Vypi#43f08/#
Wigxmsr#44/#erh2sv#Wigxmsr#45+e,+5,#gpemqw#fvsyklx#f}#
tyvglewivw#sj#e#gsvtsvexmsrw#gsqqsr#wxsgo1#Xliwi#
gvmxivme#evi#mqtswih#xs#irwyvi#hexe#ezempefmpmx}#erh#xs#
tvszmhi#e#vipexmzip}#lsqskirisyw#wix#sj#gewiw#mr#xivqw#
sj#xli#rexyvi#sj#xli#eppikexmsrw1##



Xli#gyvvirx#weqtpi#mrgpyhiw#4/9=;#wigyvmxmiw#gpeww#
egxmsrw#jmpih#ejxiv#tewweki#sj#xli#Vijsvq#Egx#+4==8,#erh#
wixxpih#jvsq#4==9#xlvsykl#534;1#Xliwi#wixxpiqirxw#evi#
mhirxmjmih#fewih#sr#e#vizmi{#sj#gewi#egxmzmx}#gsppigxih#
f}#Wigyvmxmiw#Gpeww#Egxmsr#Wivzmgiw#PPG#+WGEW,1 47##



Xli#hiwmkrexih#wixxpiqirx#}iev/#jsv#tyvtswiw#sj#xlmw#
vitsvx/#gsvviwtsrhw#xs#xli#}iev#mr#{lmgl#xli#lievmrk#xs#
ettvszi#xli#wixxpiqirx#{ew#liph1 48#Gewiw#mrzspzmrk#
qypxmtpi#wixxpiqirxw#evi#vijpigxih#mr#xli#}iev#sj#xli#
qswx#vigirx#tevxmep#wixxpiqirx/#tvszmhih#givxemr#
gsrhmxmsrw#evi#qix1 49#

#

#

Hexe#Wsyvgiw#
Mr#ehhmxmsr#xs#WGEW/#hexe#wsyvgiw#mrgpyhi#Hs{#Nsriw#Jegxmze/#
Fpssqfivk/#xli#Girxiv#jsv#Viwievgl#mr#Wigyvmx}#Tvmgiw#+GVWT,#
ex#Yrmzivwmx}#sj#Glmgeks#Fssxl#Wglssp#sj#Fywmriww/#Wxerhevh#
)#Tssvw#Gsqtywxex/#gsyvx#jmpmrkw#erh#hsgoixw/#WIG#vikmwxverx#
jmpmrkw/#WIG#pmxmkexmsr#vipiewiw#erh#ehqmrmwxvexmzi#
tvsgiihmrkw/#Pi|mwRi|mw/#erh#tyfpmg#tviww1#
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Irhrsxiw#
4##

Wii#Eheq#G1#Tvmxglevh#erh#Wxitlir#N1#Glsm/#Pieh#Tpemrxmjjw#erh#Xlimv#Pe{}ivw>#Qmwwmsr#Eggsqtpmwlih/#sv#Qsvi#xs#Fi#HsriC/#Levzevh#
Pe{#Wglssp#Jsvyq#sr#Gsvtsvexi#Kszivrergi#erh#Jmrergmep#Vikypexmsr/#Qe}#58/#534;1#Wii#epws#Glevpiw#Wmpziv#erh#Weq#Hmromr/#
Mrgirxmzm~mrk#Mrwxmxyxmsrep#Mrziwxsvw#xs#Wivzi#ew#Pieh#Tpemrxmjjw#mr#Wigyvmxmiw#Jveyh#Gpeww#Egxmsrw/#HiTeyp#Pe{#Vizmi{#8;/#rs1#5#+533<,1###
5## Wii#Oizmr#PeGvsm|/#Wlsyph#Wlevilsphiv#Hivmzexmzi#Pmxmkexmsr#Fi#IpmqmrexihC/#Xli#H)S#Hmev}/#Sgxsfiv#7/#534;?#erh#Wxitlir#Femrfvmhki/#
Mw#Xlivi#e#Gewi#jsv#Efspmwlmrk#Hivmzexmzi#PmxmkexmsrC/#TvsjiwwsvFemrfvmhki1gsq/#Sgxsfiv#6/#534;1#
6## Wii#Wigyvmxmiw#Gpeww#Egxmsr#Jmpmrkw534;#]iev#mr#Vizmi{/#Gsvrivwxsri#Viwievgl#+534<,/#teki#681#Eqsrk#534;#wixxpiqirxw/#Xli#Vswir#
Pe{#Jmvq#erh#Tsqiverx~#PPT#lezi#mhirxmjmefpi#pieh#sv#gs0pieh#vspiw1##
7## #Wii#Iwxmqexmrk#Heqekiw#mr#Wixxpiqirx#Syxgsqi#Qshipmrk/#Gsvrivwxsri#Viwievgl#+534;,1#Rsxi#xlex#wmqtpmjmih#xmivih#heqekiw#
vijivirgih#mr#xli#gyvvirx#vitsvx#mw#mhirxmgep#xs#xli#qiewyvi#vijivvih#xs#ew#xmivih#heqekiw#mr#Iwxmqexmrk#Heqekiw#mr#Wixxpiqirx#
Syxgsqi#Qshipmrk1###
8## Wmqtpmjmih#xmivih#heqekiw#mw#gepgypexih#jsv#gewiw#xlex#wixxpih#ejxiv#53381#Mqtsvxerxp}/#xli#wmqtpmjmih#xmivih#heqekiw#ettvsegl#ywih#
jsv#tyvtswiw#sj#wixxpiqirx#viwievgl#hsiw#rsx#i|eqmri#xli#qm|#sj#mrjsvqexmsr#ewwsgmexih#{mxl#xli#wtigmjmg#hexiw#pmwxih#mr#xli#tper#sj#
eppsgexmsr/#fyx#wmqtp}#ettpmiw#xli#wxsgo#tvmgi#qsziqirxw#sr#xlswi#hexiw#xs#er#iwxmqexi#sj#xli#xvyi#zepyi#sj#xli#wxsgo#hyvmrk#xli#
eppikih#gpeww#tivmsh#+sv#zepyi#pmri,1#Xli#hexiw#ywih#xs#mhirxmj}#xli#ettpmgefpi#zepyi#pmri#qe}#fi#wyttpiqirxih#{mxl#mrjsvqexmsr#jvsq#
xli#stivexmzi#gsqtpemrx#ex#xli#xmqi#sj#wixxpiqirx1#
9## Heqekiw#gepgypexmsrw#lezi#x{s#gsqtsrirxw/#er#iwxmqexi#sj#xli#mrjpexmsr#tiv#wlevi#erh#er#iwxmqexi#sj#xli#ryqfiv#sj#wleviw#heqekih1##
Fsxl#wmqtpmjmih#xmivih#heqekiw#erh#iwxmqexih#heqekiw/#ew#{ipp#ew#xli#tvs|}#hmwgywwih#mr#xlmw#vitsvx#jsv#tpemrxmjj0wx}pi#heqekiw#mr#
66#Egx#gewiw/#ywi#e#wmqmpev#qixlshspsk}#xs#iwxmqexi#xli#ryqfiv#sj#wleviw#heqekih1#Mr#tevxmgypev/#xliwi#heqekiw#tvs|miw#yxmpm~i#er#
iwxmqexi#sj#xli#ryqfiv#sj#wleviw#heqekih#fewih#sr#vitsvxih#xvehmrk#zspyqi#erh#xli#ryqfiv#sj#wleviw#syxwxerhmrk1#Wtigmjmgepp}/#
vitsvxih#xvehmrk#zspyqi#mw#ehnywxih#ywmrk#zspyqi#vihygxmsr#ewwyqtxmsrw#fewih#sr#xli#i|glerki#sr#{lmgl#xli#mwwyiv#hijirherxw#
gsqqsr#wxsgo#mw#pmwxih1#Rs#ehnywxqirxw#evi#qehi#xs#xli#yrhivp}mrk#jpsex#jsv#mrwxmxyxmsrw/#mrwmhivw/#sv#wlsvx0wippmrk#egxmzmx}1#Figeywi#sj#
xliwi#erh#sxliv#wmqtpmj}mrk#ewwyqtxmsrw/#xli#heqekiw#qiewyviw#ywih#mr#wixxpiqirx#syxgsqi#qshipmrk#evi#szivwxexih#vipexmzi#xs#
heqekiw#iwxmqexiw#hizipstih#mr#gsrnyrgxmsr#{mxl#gewi0wtigmjmg#igsrsqmg#erep}wmw1#
;## Ew#hiwgvmfih#mr#tvmsv#vitsvxw/#tiv0wlevi#mrjpexmsr#jsv#iwxmqexih#heqekiw#jsv#gewiw#mrzspzmrk#Vypi#43f08#gpemqw#mw#gepgypexih#ywmrk#e#
qevoix0ehnywxih/#fego{evh0tikkih#zepyi#pmri1#
<## Xli#wxexyxsv}#tyvglewi#tvmgi#mw#xli#piwwiv#sj#xli#wigyvmx}#sjjivmrk#tvmgi#sv#xli#wigyvmx}#tyvglewi#tvmgi1#Tvmsv#xs#xli#jmvwx#gsqtpemrx#jmpmrk#
hexi/#xli#wxexyxsv}#wepiw#tvmgi#mw#xli#tvmgi#ex#{lmgl#xli#wigyvmx}#{ew#wsph1#Ejxiv#xli#jmvwx#gsqtpemrx#jmpmrk#hexi/#xli#wxexyxsv}#wepiw#tvmgi#mw#
xli#kviexiv#sj#xli#wigyvmx}#wepiw#tvmgi#sv#xli#wigyvmx}#tvmgi#sr#xli#jmvwx#gsqtpemrx#jmpmrk#hexi1#Wmqmpev#xs#wmqtpmjmih#xmivih#heqekiw/#xli#
iwxmqexmsr#sj#wmqtpmjmih#wxexyxsv}#heqekiw#qeoiw#rs#ehnywxqirxw#xs#xli#yrhivp}mrk#jpsex#jsv#mrwxmxyxmsrw/#mrwmhivw/#sv#wlsvx0wippmrk#
egxmzmx}1##
=## Xli#xlvii#gexiksvmiw#sj#eggsyrxmrk#mwwyiw#erep}~ih#mr#xlmw#vitsvx#evi>#+4,#KEET#zmspexmsrwgewiw#{mxl#eppikexmsrw#mrzspzmrk#Kirivepp}#
Eggitxih#Eggsyrxmrk#Tvmrgmtpiw#+KEET,?#+5,#viwxexiqirxwgewiw#mrzspzmrk#e#viwxexiqirx#+sv#errsyrgiqirx#sj#e#viwxexiqirx,#sj#
jmrergmep#wxexiqirxw?#erh#+6,#eggsyrxmrk#mvvikypevmxmiwgewiw#mr#{lmgl#xli#hijirherx#lew#vitsvxih#xli#sggyvvirgi#sj#eggsyrxmrk#
mvvikypevmxmiw#+mrxirxmsrep#qmwwxexiqirxw#sv#sqmwwmsrw,#mr#mxw#jmrergmep#wxexiqirxw1#
43## Wxitlir#N1#Glsm/#Niwwmge#Ivmgowsr/#erh#Eheq#G1#Tvmxglevh/#Tmpmrk#SrC#Er#Iqtmvmgep#Wxyh}#sj#Teveppip#Hivmzexmzi#Wymxw/#Nsyvrep#sj#Iqtmvmgep#
Pikep#Wxyhmiw#47/#rs1#7#+533;,>#9869<51##
44## Mx#gsyph#fi#xlex#xli#qivmxw#mr#wygl#gewiw#evi#wxvsrkiv/#sv#wmqtp}#xlex#xli#tviwirgi#sj#er#eggsqter}mrk#WIG#egxmsr#tvszmhiw#tpemrxmjjw#
{mxl#mrgviewih#piziveki#{lir#riksxmexmrk#e#wixxpiqirx1#Jsv#tyvtswiw#sj#xlmw#viwievgl/#er#WIG#egxmsr#mw#izmhirgih#f}#xli#tviwirgi#sj#e#
pmxmkexmsr#vipiewi#sv#er#ehqmrmwxvexmzi#tvsgiihmrk#tswxih#sr#{{{1wig1ksz1#
45## Jsv#i|eqtpi/#wii#Erhvi{#Giviwri}/#Hmvigxsv/#Hmzmwmsr#sj#Irjsvgiqirx/#Y1W1#Wigyvmxmiw#erh#I|glerki#Gsqqmwwmsr/#Hmvigxsvw#Jsvyq#
5349#Oi}rsxi#Ehhviww#+Wer#Hmiks/#GE/#Neryev}#58/#5349,1#
46## Wii#Peyve#Wmqqsrw/#Xli#Mqtsvxergi#sj#Qivmx0Fewih#Jegxsvw#mr#xli#Viwspyxmsr#sj#43f08#Pmxmkexmsr/#Yrmzivwmx}#sj#Rsvxl#Gevspmre#ex#
Gletip#Lmpp#Hsgxsvep#Hmwwivxexmsr#+4==9,?#erh#Qmgleip#E1#Tivmrs/#Mrwxmxyxmsrep#Egxmzmwq#xlvsykl#Pmxmkexmsr>#Er#Iqtmvmgep#Erep}wmw#sj#Tyfpmg#
Tirwmsr#Jyrh#Tevxmgmtexmsr#mr#Wigyvmxmiw#Gpeww#Egxmsrw/#Wx1#Nslrw#Pikep#Wxyhmiw#Viwievgl#Tetiv#Rs1#3903388#+5339,1#
47## Ezempefpi#sr#e#wyfwgvmtxmsr#fewmw1#
48## Qsziqirxw#sj#tevxmep#wixxpiqirxw#fix{iir#}ievw#ger#geywi#hmjjivirgiw#mr#eqsyrxw#vitsvxih#jsv#tvmsv#}ievw#jvsq#xlswi#tviwirxih#mr#
ievpmiv#vitsvxw1#
49## Xlmw#gexiksvm~exmsr#mw#fewih#sr#xli#xmqmrk#sj#xli#wixxpiqirx#ettvszep1#Mj#e#ri{#tevxmep#wixxpiqirx#iuyepw#sv#i|giihw#83#tivgirx#sj#xli#
xlir0gyvvirx#wixxpiqirx#jyrh#eqsyrx/#xli#irxmvix}#sj#xli#wixxpiqirx#eqsyrx#mw#vi0gexiksvm~ih#xs#vijpigx#xli#wixxpiqirx#lievmrk#hexi#sj#
xli#qswx#vigirx#tevxmep#wixxpiqirx1#Mj#e#wyfwiuyirx#tevxmep#wixxpiqirx#mw#piww#xler#83#tivgirx#sj#xli#xlir0gyvvirx#xsxep/#xli#tevxmep#
wixxpiqirx#mw#ehhih#xs#xli#xsxep#wixxpiqirx#eqsyrx#erh#xli#wixxpiqirx#lievmrk#hexi#mw#pijx#yrglerkih1#
#

#

#

Wigyvmxmiw#Gpeww#Egxmsr#Wixxpiqirxw534;#Vizmi{#erh#Erep}wmw#

gsvrivwxsri1gsq# 4<#
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Ettirhmgiw#
Ettirhm|#4>#Wixxpiqirx#Tivgirxmpiw##
+Hsppevw#mr#Qmppmsrw,#
#

Eziveki#

43xl#

58xl#

Qihmer#

;8xl#

=3xl#

534;#

'4<15####

'418#

'518#

'813####

'4813#

'6718###

5349#

';513####

'41=#

'716#

'<1;####

'661;#

'47=14###

5348#

'731;####

'417#

'515#

'91;####

'491<#

'=;15###

5347#

'4<1=####

'41;#

'613#

'915####

'4619#

'841<###

5346#

';914####

'513#

'615#

'91<####

'5616#

'<91<###

5345#

'9817####

'416#

'51=#

'4314####

'6;1=#

'4551<###

5344#

'551<####

'513#

'51;#

'916####

'4=19#

'7818###

5343#

'7314####

'515#

'71<#

'4519####

'5<14#

'<=18###

533=#

'751=####

'51;#

'717#

'=14####

'551=#

';81=###

533<#

'6517####

'516#

'716#

'=14####

'5419#

'8;17###

4==9534;#

'7618##

'41;##

'618##

'<16##

'5416##

';714##

Rsxi>#Wixxpiqirx#hsppevw#evi#ehnywxih#jsv#mrjpexmsr?#534;#hsppev#iuymzepirx#jmkyviw#evi#ywih1##
#
#

Ettirhm|#5>#Wipigx#Mrhywxv}#Wigxsvw##
533<534;#
+Hsppevw#mr#Qmppmsrw,#

Mrhywxv}#

Ryqfiv#sj#

Qihmer#

Wixxpiqirxw#

Wixxpiqirx#

Qihmer##
Wmqtpmjmih#Xmivih#
Heqekiw#

Qihmer#Wixxpiqirx##
ew#e#Tivgirxeki#sj#
Wmqtpmjmih#Xmivih#
Heqekiw#

Xiglrspsk}#

43=##

'=1<##

'4==1<##

515(####

Jmrergmep#

446###

'5415##

'78=14##

513(####

Xipigsqqyrmgexmsrw#

7=###

'<13##

'49314##

514(####

Vixemp#

77###

'919##

'4731<##

516(####

Tlevqegiyxmgepw#

<<###

'<19##

'66=19##

518(####

Liepxlgevi#

4=#

'<13##

'45;16##

613(####

Rsxi>#Wixxpiqirx#hsppevw#erh#wmqtpmjmih#xmivih#heqekiw#evi#ehnywxih#jsv#mrjpexmsr?#534;#hsppev#iuymzepirx#jmkyviw#evi#ywih1#Wmqtpmjmih#xmivih#heqekiw#evi#
gepgypexih#srp}#jsv#gewiw#mrzspzmrk#Vypi#43f08#gpemqw1#

#

#
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Ettirhmgiw#+gsrxmryih,#

Ettirhm|#6>#Wixxpiqirxw#f}#Jihivep#Gmvgymx#Gsyvx##
533<534;#
+Hsppevw#mr#Qmppmsrw,#
Ryqfiv#sj#
Wixxpiqirxw#

Gmvgymx#
Jmvwx#

Qihmer#Wixxpiqirx#
ew#e#Tivgirxeki#sj##
Wmqtpmjmih#Xmivih#Heqekiw#

Qihmer#
Wixxpiqirx#

57####

';16###

513(####

4<8####

'4513###

513(####

Xlmvh#

96####

'<1;###

517(####

Jsyvxl#

5;####

'<17###

41<(####

Jmjxl#

73####

';19###

517(####

Wm|xl#

66####

'451=###

616(####

Wizirxl#

6<####

'=1;###

41;(####

Imklxl#

4=####

'<18###

615(####

Rmrxl#

4=4####

'<13###

516(####

Xirxl#

4=####

'<19###

516(####

Ipizirxl#

7;####

'913###

516(####

7####

'6<1;###

61;(####

Wigsrh#

HG#

Rsxi>#Wixxpiqirx#hsppevw#evi#ehnywxih#jsv#mrjpexmsr?#534;#hsppev#iuymzepirx#jmkyviw#evi#ywih1#Wixxpiqirxw#ew#e#tivgirxeki#sj#wmqtpmjmih#xmivih#heqekiw#
gepgypexih#srp}#jsv#gewiw#eppikmrk#Vypi#43f08#gpemqw1#

Ettirhm|#7>#Qihmer#erh#Eziveki#Wixxpiqirxw#ew#e#Tivgirxeki#sj#Wmqtpmjmih#Xmivih#Heqekiw#
533<534;#
4918(

Qihmer#Wixxpiqirx#ew#e#(#sj#%Wmqtpmjmih#Xmivih#Heqekiw%
Eziveki#Wixxpiqirx#ew#e#(#sj#%Wmqtpmjmih#Xmivih#Heqekiw%

471<(

4418(

4417(
431;(

81;(
71=(

533=

5343

<19(

91<(

916(

533<

=17(

=13(

<19(

<18(

5344

814(

5345

718(

5346

71=(
715(

5347

5348

71<(

5349

815(

534;

#

Rsxi>#Wmqtpmjmih#xmivih#heqekiw#evi#gepgypexih#srp}#jsv#gewiw#eppikmrk#Vypi#43f08#gpemqw1#
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Ettirhmgiw#+gsrxmryih,#

Ettirhm|#8>#Qihmer#erh#Eziveki#Qe|mqyq#Hsppev#Psww#+QHP,#
533<534;#
+Hsppevw#mr#Qmppmsrw,#

'44/=68

#Qihmer#QHP
#Eziveki#QHP
'=/876

'</=34

'</88;

'7/7;7

'7/755
'6/=48

'6/<74
'6/6<7
'4/;73

'<;=

'<43

533<

'=55

533=

'4/376

';=4

5343

5344

'4/338

5345

'=93

5346

'=8;

'99<

5347

5348

'857

5349

534;

#

Rsxi>#QHP#mw#ehnywxih#jsv#mrjpexmsr#fewih#sr#gpeww#tivmsh#irh#hexiw1#QHP#mw#xli#hsppev#zepyi#glerki#mr#xli#hijirherx#jmvqw#qevoix#getmxepm~exmsr#jvsq#xli#
xvehmrk#he}#{mxl#xli#lmkliwx#qevoix#getmxepm~exmsr#hyvmrk#xli#gpeww#tivmsh#xs#xli#xvehmrk#he}#mqqihmexip}#jspps{mrk#xli#irh#sj#xli#gpeww#tivmsh1###
#

Ettirhm|#9>#Qihmer#erh#Eziveki#Hmwgpswyvi#Hsppev#Psww#+HHP,#
533<534;#
+Hsppevw#mr#Qmppmsrw,#

#Qihmer#HHP
#Eziveki#HHP

'4/87;
'4/654

'4/5<<

';69

'9<5
'8<<
'847

'79;
'648

'5;=
'4<9

'437

533<

'455

'<=

533=

5343

'443

5344

'48<
'<6

5345

5346

'=5
5347

'<5

'9=
5348

5349

534;

#

Rsxi>#HHP#mw#ehnywxih#jsv#mrjpexmsr#fewih#sr#gpeww#tivmsh#irh#hexiw1#HHP#mw#xli#hsppev#zepyi#glerki#mr#xli#hijirherx#jmvqw#qevoix#getmxepm~exmsr#fix{iir#xli#
xvehmrk#he}#mqqihmexip}#tvigihmrk#xli#irh#sj#xli#gpeww#tivmsh#erh#xli#xvehmrk#he}#mqqihmexip}#jspps{mrk#xli#irh#sj#xli#gpeww#tivmsh1#
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Ettirhmgiw#+gsrxmryih,#

Ettirhm|#;>#Qihmer#Hsgoix#Irxvmiw#f}#Wmqtpmjmih#Xmivih#Heqekiw#Verki#
533<534;#
+Hsppevw#mr#Qmppmsrw,#

533<5349

535

534;
4;8
496
477
463
454
438

44=

44<

436

Piww#Xler#'83

'83'==

'433'57=

'583'7==

B#'833

#

Rsxi>#Wmqtpmjmih#xmivih#heqekiw#evi#ehnywxih#jsv#mrjpexmsr?#534;#hsppev#iuymzepirx#jmkyviw#evi#ywih1#Wmqtpmjmih#xmivih#heqekiw#evi#gepgypexih#srp}#jsv#
gewiw#eppikmrk#Vypi#43f08#gpemqw1

#

#
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Efsyx#xli#Eyxlsvw#
Tl1H1/#Gspyqfme#Yrmzivwmx}?#Q1Tlmp1/#Gspyqfme#Yrmzivwmx}?#F1W1/#Yrmzivwmx}#sj#xli#Tlmpmttmriw#
Peevrm#Fyper#mw#e#tvmrgmtep#mr#Gsvrivwxsri#Viwievglw#Fswxsr#sjjmgi/#{livi#wli#wtigmepm~iw#mr#jmrergi1#Liv#{svo#lew#jsgywih#sr#
wigyvmxmiw#heqekiw#erh#gpeww#givxmjmgexmsr#mwwyiw/#mrwmhiv#xvehmrk/#qivkiv#zepyexmsr/#vmwo#qerekiqirx/#qevoix#qermtypexmsr#erh#
xvehmrk#filezmsv/#erh#viep#iwxexi#qevoixw1#Wli#lew#epws#gsrwypxih#sr#gewiw#vipexih#xs#jmrergmep#mrwxmxyxmsrw#erh#xli#gvihmx#gvmwmw/#
qyrmgmtep#fsrh#qyxyep#jyrhw/#ewwix0fegoih#gsqqivgmep#tetiv#gsrhymxw/#gvihmx#hijeypx#w{etw/#jsvimkr#i|glerki/#erh#wigyvmxmiw#
gpievmrk#erh#wixxpiqirx1#Hv1#Fyper#lew#tyfpmwlih#wizivep#egehiqmg#evxmgpiw#mr#tiiv0vizmi{ih#nsyvrepw1#Liv#viwievgl#gszivw#
xstmgw#mr#hmzmhirh#tspmg}/#getmxep#wxvygxyvi/#i|igyxmzi#gsqtirwexmsr/#gsvtsvexi#kszivrergi/#erh#viep#stxmsrw1#Tvmsv#xs#nsmrmrk#
Gsvrivwxsri#Viwievgl/#Hv1#Fyper#leh#e#nsmrx#ettsmrxqirx#ex#Fverhimw#Yrmzivwmx}#ew#er#ewwmwxerx#tvsjiwwsv#sj#jmrergi#mr#mxw#
Mrxivrexmsrep#Fywmriww#Wglssp#erh#mr#xli#igsrsqmgw#hitevxqirx1#

Q1F1E1/#Eqivmger#Kvehyexi#Wglssp#sj#Mrxivrexmsrep#Qerekiqirx?#F1E1/#Wemrx#Qev}w#Gsppiki#
Ippir#V}er#mw#e#hmvigxsv#mr#Gsvrivwxsri#Viwievglw#Fswxsr#sjjmgi/#{livi#wli#{svow#mr#xli#wigyvmxmiw#tvegxmgi1#Qw1#V}er#lew#
gsrwypxih#sr#igsrsqmg#erh#jmrergmep#mwwyiw#mr#e#zevmix}#sj#gewiw/#mrgpyhmrk#wigyvmxmiw#gpeww#egxmsrw/#jmrergmep#mrwxmxyxmsr#fviegl#sj#
gsrxvegx#qexxivw/#erh#erxmxvywx#pmxmkexmsr1#Wli#epws#lew#{svoih#{mxl#xiwxmj}mrk#{mxriwwiw#mr#gsvtsvexi#kszivrergi#erh#fviegl#sj#
jmhygmev}#hyx}#qexxivw1#Tvmsv#xs#nsmrmrk#Gsvrivwxsri#Viwievgl/#Qw1#V}er#{svoih#jsv#Wepsqsr#Fvsxlivw#mr#Ri{#]svo#erh#Xso}s1#
Gyvvirxp}#wli#jsgywiw#sr#tswxVijsvq#Egx#wixxpiqirx#viwievgl#ew#{ipp#ew#kirivep#tvegxmgi#evie#fywmriww#erh#viwievgl1#

Tl1H1/#Yrmzivwmx}#sj#Rsvxl#Gevspmre#ex#Gletip#Lmpp?#Q1F1E1/#Yrmzivwmx}#sj#Lsywxsr?#F1F1E1/#Yrmzivwmx}#sj#Xi|ew#ex#Eywxmr#
Peyve#Wmqqsrw#mw#e#wirmsv#ehzmwsv#{mxl#Gsvrivwxsri#Viwievgl1#Wli#mw#e#givxmjmih#tyfpmg#eggsyrxerx#erh#lew#qsvi#xler#58#}ievw#
sj#i|tivmirgi#mr#eggsyrxmrk#tvegxmgi#erh#igsrsqmg#erh#jmrergmep#gsrwypxmrk1#Hv1#Wmqqsrw#lew#jsgywih#sr#heqekiw#erh#pmefmpmx}#
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Foreword
I am excited to share our 25th anniversary edition of NERA’s Recent Trends in
Securities Class Action Litigation with you. This marks the 25th year of work by
members of NERA’s Securities and Finance Practice. In this edition, we document
an increase in filings, which we also noted last year, again led by a doubling of
merger-objection filings. While this may be the most prominent result, this report
contains discussions about other developments in filings, settlements, and case sizes
as measured by NERA-defined Investor Losses. Although space limitations prevent
us from sharing all of the analyses the authors have undertaken to create this latest
edition of our series, we hope you will contact us if you want to learn more, to
discuss our data and analyses, or to share your thoughts on securities class actions.
On behalf of NERA’s Securities and Finance Practice, I thank you for taking the time
to review our work and hope that you will find it informative and interesting.
Dr. David Tabak
Managing Director
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Recent Trends in Securities Class Action Litigation:
2017 Full-Year Review
Record Pace of Filings Led by a Continued Surge in Merger Objections
Highest Number of Dismissals and Lowest Settlement Values Since the Early 2000s
By Stefan Boettrich and Svetlana Starykh1
29 January 2018

Introduction and Summary2
In 2017, an explosion in securities class action filings reflected growth not seen in almost two
decades, and drove the average filing rate to more than one per day. For a second year in a row,
growth was dominated by a record number of federal merger-objection filings, continuing a trend
sparked by various state court decisions that restricted “disclosure-only” settlements. In the first
quarter, more cases alleging violations of SEC Rule 10b-5 under the Securities and Exchange Act of
1934 were filed than in any quarter since the aftermath of the dotcom boom. Over the entire year,
filings alleging violations of Rule 10b-5, or Section 11 or Section 12 of the Securities Act of 1933,
grew for a record fifth straight year.
The total size of filed securities cases, as measured by NERA-defined Investor Losses, was
$334 billion and well above average for a second year, mostly due to numerous large cases
alleging various regulatory violations. Allegations related to regulatory violations and misleading
performance projections by management seem to be slowly supplanting claims related to
accounting issues and missed earnings guidance.
A record rate of case resolution was motivated by a more than 40% spike in dismissals and a
30% increase in settlements. Despite this, the value of settlements plunged to lows not seen
since the early 2000s, stemming from a dearth of large or even moderate settlements. Due to an
unprecedented rate of voluntary dismissals, nearly 16% of cases filed in 2017 alleging violations of
Rule 10b-5, Section 11, or Section 12 were resolved by the end of the year.
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Trends in Filings
Number of Cases Filed
There were 432 federal securities class actions filed in 2017, the third straight year of growth (see
Figure 1). For the second year in a row, the filing rate was the highest seen since passage of the
Private Securities Litigation Reform Act (PSLRA), with the exception of 2001 when an unusually
high number of IPO laddering cases were filed. The number of filings was 44% higher in 2017 than
2016, marking the fastest rate of growth since 2007. The number of filings grew 89% over the
past two years, a rate not seen since 1998. The level of 2017 filings was also well above the postPSLRA average of approximately 244 cases per year, and 84% higher than the five-year average
rate, continuing a departure from the generally stable filing rate since the aftermath of the 2008
financial crisis.

Figure 1. Federal Securities Class Action Filings
January 1996–December 2017
550

IPO Laddering Filings

508

Filings, Excluding IPO Laddering

500
450

Number of Federal Filings

400
310

350
300

277
Five-Year Average: 235

250

432

200
150

274

100
50

241

201

300

274
237

234

247

245

198

205

195

187

228

228

208

221

218

229

132

131

Filing Year

2 www.nera.com

17
20

16
20

15
20

14
20

13
20

12
20

11
20

10
20

09
20

08
20

07
20

06
20

05
20

04
20

03
20

02
20

01
20

00
20

99
19

98
19

97
19

19

96

0

Case 8:14-cv-02004-DOC-KES Document 619-12 Filed 04/26/18 Page 6 of 49 Page ID
#:78549
As of November 2017, there were 5,241 companies listed on the major US securities exchanges,
including the NYSE and Nasdaq (see Figure 2). The 432 federal securities class action suits filed in
2017 involved approximately 8.2% of publicly traded companies, nearly double the rate of 2014,
when fewer than 4.2% of companies were subject to a securities class action.
Contrasting with the uptick in listed firm counts over the past five years, the longer-term trend is
toward fewer publicly listed companies. Since passage of the PSLRA in 1995, the number of publicly
listed companies in the United States has steadily declined by about 3,500, or by more than 40%.
Recent research attributed this decline to fewer new listings and an increase in delistings, mostly
through mergers and acquisitions.3

Figure 2. Federal Filings and Number of Companies Listed on US Exchanges
January 1996–December 2017
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Despite the drop in the number of listed companies, the average number of securities class action
filings over the preceding five years, of about 235 per year, is still higher than the average filing rate
of about 216 over the first five years after the PSLRA went into effect. The long-term trend toward
fewer listed companies, coupled with an increased rate of class actions, implies that the average
probability of a listed firm being subject to such litigation has increased from 3.2% for the
2000–2002 period to 8.2% in 2017.
Over the past two years, the higher average risk of federal securities class action litigation has
been driven by dramatic growth in merger-objection cases, which were previously filed much
more often in various state courts, but are now less so, given recent rulings discouraging filings
in those jurisdictions. Hence the increase in the average firm’s litigation risk might be lower than
is indicated above, especially given that the risk of merger-objection litigation is limited to those
planning or engaged in M&A activity. The average probability of a firm being targeted by what is
often regarded as a “standard” securities class action—one that alleges violations of Rule 10b-5,
Section 11, and/or Section 12—was only 4.1% in 2017; higher than the average probability of 3.0%
between 2000 and 2002.
Filings by Type
In 2017, each of the major filing types currently tracked in NERA’s securities class action database
experienced growth (see Figure 3). The continued near-record overall growth rate was driven by a
more than doubling of merger-objection filings for the second consecutive year. Federal mergerobjection filings typically allege a violation of Section 14(a), 14(d), and/or 14(e) of the Securities and
Exchange Act of 1934, and/or a breach of fiduciary duty by managers of the firm being acquired.
Filings of standard securities cases were up by 11% over 2016, the fifth consecutive year of steady
growth and the longest expansion on record.
While standard filings still predominate in federal dockets, the 197 merger-objection cases
constituted about 46% of all filings and were almost at parity with the 216 standard filings. The
continued growth in merger objections likely stemmed from the filing of federal merger-objection
suits that would have been filed in other jurisdictions but for various state-level decisions limiting
“disclosure-only” settlements, with the most prominent of these being the 22 January 2016 Trulia
decision in the Delaware Court of Chancery.4
Although aggregate merger-objection filings (including those at the state level) may correspond
with the rate of merger and acquisitions, such deal activity does not appear to have historically
been the primary driver of federal merger-objection filings over multiple years. The number of
federal merger-objection filings generally fell between 2010 and 2015, despite increased M&A
activity. The higher filing counts in 2016 and 2017 likely stemmed from trends in the choice of
jurisdiction rather than trends in deal volume.5
On a quarterly basis, the filing of 90 standard cases in the first quarter of 2017 was two-thirds
higher than in the fourth quarter of 2016 and the highest quarterly rate since 2001. Cases filed
during the first quarter resembled filings over the remainder of the year. Coupled with slower
filing rates in each of the latter three quarters, this may portend a slowdown in standard filings in
early 2018.
Besides filings of standard cases and merger-objection cases, a variety of other filings rounded
out 2017. Several filings alleged breaches of fiduciary duty (including cases regarding the safety of
alternative investments and shareholder class rights), but we also saw filings related to alleged fraud
in the sale of privately held securities in Uber, Inc.
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Figure 3. Federal Filings by Type
January 2008–December 2017
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Merger-Objection Filings
In 2017, federal merger-objection filings more than doubled for the second consecutive year (see
Figure 4). While not matching the dramatic growth in filings in 2010, which did coincide with a
doubling in M&A activity, the persistent increase in filings over the past two years overlapped with
only marginal growth in M&A deal activity: a slowdown in 2016 was followed by a recovery in
2017.6 Rather, the jurisdiction where cases were brought and the attributes of target firms imply
that this trend, in part, reflects forum selection by plaintiffs.
Historically, state courts, rather than federal courts, have served as the primary forum for mergerobjection cases.7 Between 2010 and 2015, the slowdown in federal merger-objection filings
largely mirrored the slowdown in multi-jurisdiction litigation, such as merger objections filed in
multiple state courts. This trend, according to researchers, may be due to the increased use and
effectiveness of forum selection corporate bylaws that limit the ability of plaintiffs to file claims
outside of stipulated jurisdictions.8
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The increased adoption of forum selection bylaws coincided with various state court decisions in
2015 and 2016, particularly those against “disclosure-only” settlements, including the Trulia decision
handed down by the Delaware Court of Chancery on 22 January 2016.9 Prior to the Trulia decision,
the Delaware Court of Chancery attracted about half of eligible merger-objection cases.
Research suggested that the Trulia decision would drive merger objections to alternative
jurisdictions, such as federal courts.10 This prediction has largely been borne out thus far. In
2016, more than 90% of the growth in federal merger-objection cases was associated with firms
incorporated in Delaware. In 2017, firms incorporated in Delaware accounted for more than half
of the annual growth in filings. The 2017 increase in federal filings targeting firms incorporated in
Delaware was concentrated in the Third Circuit (of which Delaware is part), where 28% of merger
objections were filed, and the Ninth Circuit, where 22% of such cases were filed.
Whether the movement of merger-objection suits out of Delaware persists will likely depend on the
extent to which other jurisdictions adopt the Delaware Court of Chancery’s lead on disclosure-only
settlement disapproval, as well as on the rate of corporate adoption of forum selection bylaws.11
In the latter part of 2016, the Seventh Circuit ruled against a disclosure-only settlement in In re:
Walgreen Co. Stockholder Litigation.12 Unsurprisingly, the proportion of merger objections filed in
the Seventh Circuit fell by more than 60% in 2017 versus 2016. In 2017, merger-objection cases
filed in the Seventh Circuit were dismissed at nearly double the rate of other circuits.
In 2017, 71 federal merger-objection filings targeted firms not incorporated in Delaware, up from 27
in 2016. A quarter of the growth involved firms incorporated in Maryland and Minnesota, cases that
made up nearly half of all merger objections targeting non-Delaware firms filed in the Fourth and
Eighth Circuits. After Delaware, firms incorporated in Maryland were most frequently targeted in
federal merger objections in both 2016 and 2017. This followed a 2013 decision in Maryland State
Circuit Court rejecting a request for attorneys’ fees in a disclosure-only settlement.13

Figure 4. Federal Merger-Objection Filings and Merger-Objection Cases with Multi-State Claims
January 2009–December 2017
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Filings Targeting Foreign Companies
Foreign companies continued to be disproportionately targeted in “standard” securities class actions
in 2017.14 Despite making up a relatively stable share of listings, foreign companies’ share of filings
increased for a fourth consecutive year and such filings made up more than a quarter of all standard
filings (see Figure 5).
In 2017, there were 55 standard filings against foreign companies, a 25% increase over 2016 and
more than a 50% increase over 2015. Recent growth in filings has been driven by alleged regulatory
violations. The number of such cases increased by more than 80% in 2017, which followed more
than a 50% increase in 2016. In 2017, more than a third of filings against foreign companies alleged
regulatory violations.
Filings against foreign companies spanned several economic sectors, with more than 20%
targeting firms in the Health Technology and Services Sector (down from more than 25% in
2016). Half of filings against companies in this sector alleged regulatory violations. Over the last
five years, the percentage of filings against foreign companies in the Electronic Technology and
Technology Services Sector has persistently fallen, from more than 30% of all filings in 2013 to
about 8% in 2017.
In 2011, a record 31% of filings targeted foreign companies, mostly due to a surge in litigation
against Chinese companies, which was mainly related to a proliferation in so-called reverse mergers
years earlier. A reverse merger is one whereby a company orchestrates a merger with a publicly
traded company listed in the US, thereby enabling access to US capital markets without going
through the process of obtaining a new listing.
Merger-objection claims infrequently target foreign companies.15 In 2017, there were four mergerobjection claims against foreign companies (up from two in 2016). These represent 2% of all merger
objections, and about 7% of all filings against foreign companies.
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Figure 5. Foreign Companies: Share of Filings and Share of Companies Listed on US Exchanges
Shareholder Class Actions with Alleged Violations of Rule 10b-5, Section 11, or Section 12
January 2008–December 2017
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Geographically, growth in standard filings against foreign companies in 2017 was driven by claims
against European and Chinese firms (see Figure 6). The number of filings against European firms
grew for the second consecutive year, while claims against Chinese firms were resurgent. Over the
past five years, filings targeting European firms have overtaken those against Chinese firms. This
may be due to a recent tendency for Chinese companies to delist from US exchanges and relist
their shares in Chinese markets, which historically have had higher relative valuations.16 In addition
to reducing the overall count of listed Chinese companies in the United States, such a relisting
mechanism is more likely to be taken advantage of by firms with relatively weak accounting or
disclosure practices.

Figure 6. Filings Against Foreign Companies
Shareholder Class Actions with Alleged Violations of Rule 10b-5, Section 11, or Section 12 by Region
January 2013–December 2017
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Section 11 Filings
There were 25 federal filings alleging violations of Section 11 in 2017 (see Figure 7). This is
approximately the average rate since 2014, a year described by the Financial Times as a “bumper
IPO year” that precipitated an uptick in Section 11 filings.17 IPO activity has since declined, falling by
more than 40% between 2014 and 2017.18
In 2017, Section 11 filings, which spanned multiple economic sectors, were concentrated in the
Second and Third Circuits. Filings in the Ninth Circuit were proportionally underrepresented in 2017,
accounting for about 60% of the average proportion since 2008.
While potentially just an anomaly, the slowdown in Section 11 litigation in the Ninth Circuit may
stem from plaintiffs’ filing Section 11 claims in California state courts, perceived as being relatively
plaintiff-friendly, in lieu of federal courts.19 Two factors may reverse this trend in coming years. First,
several firms have recently required that Section 11 claims be filed in federal courts.20 Second, on
27 June 2017, the US Supreme Court granted certiorari in Cyan, Inc. v. Beaver County Employees
Retirement Fund, to decide whether state courts have jurisdiction over class actions with claims
under the Securities Act of 1933, including Section 11 claims.21

Figure 7. Federal Section 11 Filings
January 2008–December 2017
60

51

Number of Federal Filings

50

40
36

30
26
23

25

24
21

20

19

20

12

10

0
2008

2009

2010

2011

2012

2013
Filing Year

10 www.nera.com

2014

2015

2016

2017

Case 8:14-cv-02004-DOC-KES Document 619-12 Filed 04/26/18 Page 14 of 49 Page ID
#:78557
Aggregate NERA-Defined Investor Losses
In addition to the number of cases filed, we also consider the total potential size of these cases
using a metric we label “NERA-defined Investor Losses.”

NERA’s Investor Losses variable is a proxy for the aggregate amount that investors
lost from buying the defendant’s stock, rather than investing in the broader market
during the alleged class period. Note that the Investor Losses variable is not a measure
of damages because any stock that underperforms the S&P 500 would have Investor
Losses over the period of underperformance; rather, it is a rough proxy for the relative
size of investors’ potential claims. Historically, Investor Losses have been a powerful
predictor of settlement size. Investor Losses can explain more than half of the variance
in the settlement values in our database.
We do not compute NERA-defined Investor Losses for all cases included in this
publication. For instance, class actions in which only bonds and not common stock are
alleged to have been damaged are not included. The largest excluded groups are IPO
laddering cases and merger-objection cases.

In 2017, aggregate NERA-defined Investor Losses (a measure of case size) was $334 billion; 50%
more than the five-year average of $222 billion (see Figure 8). The increase in total case size since
2015 was due to a tripling of filings with Investor Losses between $1 billion and $5 billion, and a
jump in filings with very large Investor Losses (over $10 billion).
Although down from the 2016 record, 2017 marked the second year in a row since 2008 in which
NERA-defined Investor Losses exceeded $300 billion. Like in 2016, the high level of Investor Losses
in 2017 stemmed from the number and size of filings claiming regulatory violations (i.e., those
alleging a failure to disclose a regulatory issue), which totaled $163 billion. Five of the eight cases in
the largest strata of Investor Losses alleged regulatory violations.
A considerable share of NERA-defined Investor Losses in 2016 were tied to two major industrial
antitrust investigations. The fact that these were one-off events suggested that aggregate case size
would fall back considerably in 2017.22 Although total Investor Losses did decline in 2017, the metric
was still more than double that of 2015 due to more filings (especially of cases with $1 to $5 billion
in Investor Losses), and, in particular, more regulatory filings. This indicates that filings alleging
regulatory violations, which tend to have higher Investor Losses, are becoming more broadly
based and potentially a stronger driver of Investor Losses going forward. Details of filings alleging
regulatory violations are discussed in the Allegations section below.
Excluding regulatory claims, aggregate NERA-defined Investor Losses were $171 million, down from
$262 million in 2016. Notable cases with very large Investor Losses that did not allege regulatory
violations included a data breach case against Yahoo! Inc. and a case against Facebook, Inc. related
to disclosure of customer video screening times.
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Figure 8. Aggregate NERA-Deﬁned Investor Losses ($Billion)
Shareholder Class Actions with Alleged Violations of Rule 10b-5, Section 11, or Section 12
January 2008–December 2017
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Filings by Circuit
In 2017, filings increased in every federal circuit except the Seventh Circuit, primarily due to the
jump in federal merger-objection cases (see Figure 9). Although the Second and Ninth Circuits
continued to have the most filings, rapid growth in merger objections accounted for the vast
majority of filings in the First, Third, and Fourth Circuits, with filings more than doubling in the
Third and Fourth Circuits.
Excluding merger objections, filings in the Second Circuit grew by a third to 84, contrasting with the
Ninth Circuit, in which non-merger-objection filings fell by 12% to 51. As in the past, non-mergerobjection filings in the Ninth Circuit were dominated by claims against firms in the Electronic
Technology and Technology Services Sector. There was also a 60% jump in non-merger-objection
cases in the Third Circuit. As in the past, the Third Circuit was subject to a disproportionate number
of claims in the Health Technology and Services Sector (despite a general slowdown in such filings).
This was mostly driven by the fact that the Third Circuit has a higher proportion of firms in the
Pharmaceutical Preparations industry (SIC code 2834), an industry that dominates filings in Health
Technology and Services Sector.23
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The number of merger-objection filings quadrupled in the Third Circuit, which includes Delaware.
However, acceleration in the number of such filings was greatest in the Eighth Circuit, where the
sharpest increase was seen among firms incorporated in Minnesota. The Seventh Circuit is the only
circuit where merger-objection filings fell, which follows its 2016 ruling against disclosure-only
settlements.24 Despite remarkable growth in merger objections in certain circuits, it may be too
early to identify the circuits that would be most likely to accommodate such filings. Rather, growth
in merger-objection filings at the circuit level is likely more reflective of opposition to such filings at
the state level.

Figure 9. Federal Filings by Circuit and Year
January 2013–December 2017
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Filings by Sector
In 2017, filing counts were highest in the three historically dominant sectors, which include firms
involved in health care, technology, and financial services (see Figure 10). However, the share of
filings in these sectors fell from 63% in 2016 to 53% in 2017.
Claims against firms in the Health Technology and Services Sector were again dominated by filings
against firms in the Pharmaceutical Preparations industry (SIC code 2834), which constituted about
63% of filings in the sector. A rise in the number of filings against firms in the Commercial and
Industrial Services Sector coincided with an increase in filings alleging regulatory violations and
misleading future performance, both of which targeted firms in that sector.
Of industries with more than 25 publicly traded companies, the industry with the highest
percentage of US companies targeted by litigation was the Motor Vehicles and Equipment
industry (SIC 371), where 10% of firms were targeted. Nine percent of firms in the Telephone
Communications industry (SIC 481) faced litigation, while more than 8% of firms in the Drugs
industry (SIC 283) were targeted. Due to alleged manipulative financing schemes by Kalani
Investments Limited affecting multiple Greek shipping companies, filings targeted 8% of firms in
the Deep Sea Foreign Transport of Freight industry (SIC 441).

Figure 10. Percentage of Federal Filings by Sector and Year
Excluding Merger-Objection Cases
January 2013–December 2017
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Allegations
In 2017, the number of cases alleging regulatory violations increased for the second consecutive
year (see Figure 11). The filing of 56 regulatory cases was 43% higher than 2016, and accounted for
about 26% of standard filings in 2017. Such cases accounted for a total of $163.2 billion in NERAdefined Investor Losses, or nearly half of the 2017 total, compared with $161.7 billion in Investor
Losses in 2016, or about 38% of the 2016 total.
In 2017, we witnessed the filing of large cases alleging regulatory violations that spanned multiple
industries. In 2016, two widespread investigations into two industries accounted for nearly 80% of
NERA-defined Investor Losses tied to regulatory violations (about $127 billion).25 However, in 2017,
not only did cases alleging regulatory violations account for more Investor Losses, but those Investor
Losses were distributed across more cases and industries. Median NERA-defined Investor Losses
for regulatory cases were also higher, increasing from $250 million over the 2014-2015 period to
$1.05 billion over the 2016-2017 period. The largest regulatory cases involved several industries and
included allegations related to safety recalls, emissions defeat devices, customer account creation,
and antitrust violations.
The number of filings alleging misleading future performance rose for the second consecutive year.
Such allegations are more frequent in the Health Technology and Services Sector, and particularly
in the Pharmaceutical Preparations industry (SIC code 2834), which sees many cases related to
drug development.
Most complaints include a wide variety of allegations, not all of which are depicted here. Due to
multiple types of allegations in complaints, the same case may be included in multiple categories.

Figure 11. Types of Misrepresentations Alleged
Shareholder Class Actions with Alleged Violations of Rule 10b-5, Section 11, or Section 12
January 2013–December 2017
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Alleged Insider Sales
The percentage of Rule 10b-5 class actions that alleged insider sales continued to decrease in 2017,
dropping to 3% and marking a fourth consecutive record low (see Figure 12). Cases alleging insider
sales were more common in the aftermath of the financial crisis, when a quarter of filings included
insider trading claims. In 2005, half of Rule 10b-5 class actions filed included such claims.

Figure 12. Percentage of Rule 10b-5 Filings Alleging Insider Sales by Filing Year
January 2008–December 2017
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Time to File
The term “time to file” denotes the time that has elapsed between the end of the alleged class
period and the filing date of the first complaint. Figure 13 illustrates how the median time and
average time to file (in days) have changed over the past five years.
The median time to file fell to a record low of 10 days in 2017, indicating that it took 10 days or
less to file a complaint in 50% of cases. This shows a lower frequency of cases with long periods
of time between when an alleged fraud was revealed and the filing of a related claim. While the
median time to file continued to drop, the average time was affected by 10 cases with very long
filing delays. One case against Rio Tinto, regarding the valuation of mining assets in Mozambique,
took more than 4.5 years to file and boosted the average time to file by nearly 9%.26
Despite the small minority of cases with very long times to file, the data generally point toward a
lower incidence of cases with long periods between the date of discovery of an alleged fraud and
the date when a related claim is filed.

Figure 13. Time to File Rule 10b-5 Cases from End of Alleged Class Period to File Date
January 2013–December 2017
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Analysis of Motions
NERA’s statistical analysis has found robust relationships between settlement amounts and the
stage of the litigation at which settlements occur. We track filings and decisions on three types of
motions: motion to dismiss, motion for class certification, and motion for summary judgment. For
this analysis, we include securities class actions in which purchasers of common stock are part of
the class and in which a violation of Rule 10b-5, Section 11, or Section 12 is alleged.
As shown in the below figures, we record the status of any motion as of the resolution of the
case. For example, a motion to dismiss which had been granted but was later denied on appeal is
recorded as denied, even if the case settles without the motion being filed again.
Motions for summary judgment were filed by defendants in 7.5%, and by plaintiffs in only
2.2%, of the securities class actions filed and resolved over the 2000–2017 period, among
those we tracked.27
Outcomes of motions to dismiss and motions for class certification are discussed below.
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Motion to Dismiss
A motion to dismiss was filed in 94% of the securities class actions tracked. However, the court
reached a decision on only 77% of the motions filed. In the remaining 23% of cases in which
a motion to dismiss was filed, either the case resolved before a decision was reached, plaintiffs
voluntarily dismissed the action, or the motion to dismiss itself was withdrawn by defendants
(see Figure 14).
Out of the motions to dismiss for which a court decision was reached, the following three
outcomes capture all of the decisions: granted with or without prejudice (45%), granted in part and
denied in part (30%), and denied (25%).

Figure 14. Filing and Resolutions of Motions to Dismiss
Shareholder Class Actions with Alleged Violations of Rule 10b-5, Section 11, or Section 12
Excluding IPO Laddering Cases
Cases Filed and Resolved January 2000–December 2017
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Note: Includes cases in which holders of common stock are part of the class.
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Motion for Class Certification
Most cases were settled or dismissed before a motion for class certification was filed: 72% of cases
fell into this category. Of the remaining 28%, the court reached a decision in only 55% of the cases
in which a motion for class certification was filed. Overall, only 15% of the securities class actions
filed (or 55% of the 28%) reached a decision on the motion for class certification (see Figure 15).
According to our data, 89% of the motions for class certification that were decided were granted in
full or partially.

Figure 15. Filing and Resolutions of Motions for Class Certification
Shareholder Class Actions with Alleged Violations of Rule 10b-5, Section 11, or Section 12
Excluding IPO Laddering Cases
Cases Filed and Resolved January 2000–December 2017
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Approximately 65% of the decisions handed down on motions for class certification were reached
within three years from the original filing date of the complaint (see Figure 16). The median time
was about 2.5 years.

Figure 16. Time from First Complaint Filing to Class Certiﬁcation Decision
Shareholder Class Actions with Alleged Violations of Rule 10b-5, Section 11, or Section 12
Excluding IPO Laddering Cases
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Trends in Case Resolutions
Number of Cases Settled or Dismissed
In 2017, 353 securities class actions were resolved, which is a post-PSLRA record high (see Figure
17). Of those, 148 cases settled, approaching the record 150 in 2007. The number of settlements
was up by more than 30% over 2016, when 113 cases settled. A record 205 cases were dismissed
in 2017, which marked the second consecutive year (and second year since the PSLRA became law)
in which more cases were dismissed than settled. More than 40% of cases dismissed in 2017 were
done so within a year of filing, the fastest pace since the passage of the PSLRA.
As with filings of securities class actions, case resolution statistics were affected by the surge in
federal merger-objection cases. Merger objections made up 30% of all active cases during 2017,
but constituted 43% of dismissals and 46% of settlements.28 Moreover, of merger-objection
cases dismissed in 2017, 89% were done so within one year of filing, compared with 29% for
non-merger-objections cases.29
Beside merger-objection cases, most securities class actions in NERA’s database allege violations
of Rule 10b-5, Section 11, and/or Section 12, and are often regarded as “standard” securities class
actions.30 There were 116 dismissals of such cases in 2017, a record high. Contrasting with the
record high number of dismissals, only 80 cases settled, near the 2012 record post-PSLRA low. In
2017, settlements of non-merger-objection cases constituted less than 41% of all case resolutions,
a post-PSLRA low.

Figure 17. Number of Resolved Cases: Dismissed or Settled
January 2008–December 2017
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Case Status by Year
Figure 18 shows the current resolution status of cases by filing year. Each percentage in the figure
represents the current resolution status of cases filed in each year as a proportion of all cases filed
in that year. IPO laddering cases are excluded, as are merger-objection cases, and verdicts.
Historically, more cases settled than were dismissed. However, the rate of case dismissal has steadily
increased. While only about a third of cases filed between 2000 and 2002 were dismissed, in 2011,
the most recent year with substantial resolution data, about half of cases filed were dismissed.31
While dismissal rates have been climbing since 2000, at least until 2011, the ultimate dismissal rate
for cases filed in more recent years is less certain. On one hand, it may increase further, as there
are more pending cases awaiting resolution. On the other hand, it may decrease because recent
dismissals have more potential than older ones to be appealed or re-filed, and cases that were
recently dismissed without prejudice may ultimately result in settlements.

Figure 18. Status of Cases as Percentage of Federal Filings by Filing Year
Excluding Merger Objections and IPO Laddering Cases and Verdicts
January 2000–December 2017

Settled

Pending

Dismissed
6%

13%
32%

37%
42%

64%

68%

62%

57%

55%

53%

56%

51%

48%

41%

35%

47%

41%
70%

10%

24%

8%
3%

3%

85%

29%

20%

2%

36%

32%

36%

42%

44%

46%

42%

46%

48%

53%

50%

52%
39%

46%

43%
35%

24%
15%

2000

2001

2002

2003

2004

2005

2006

2007

2008

2009

2010

2011

2012

2013

2014

2015

2016

2017

Filing Year
Note: Dismissals may include dismissals without prejudice and dismissals under appeal.

www.nera.com 23

Case 8:14-cv-02004-DOC-KES Document 619-12 Filed 04/26/18 Page 27 of 49 Page ID
#:78570
Number of Cases Pending
The number of securities class actions pending in the federal system has steadily increased from a
post-PSLRA low of 555 in 2011 (see Figure 19).32 Since then, pending case counts have increased
every year (indeed at a faster rate in every year except 2015). In 2017, the number pending cases in
the federal system increased to 785, up by 12% from 2016 and 41% from 2011.
Generally, since cases are either pending or resolved, a change in filing rate or a lengthening of the
time to case resolution potentially contributes to changes in the number of cases pending. If the
number of new filings is constant, the change in the number of pending cases can be indicative of
whether the time to case resolution is generally shortening or lengthening.
The increase in pending cases in 2017 partially stemmed from a record number of recent filings,
which was only partially offset by the record number of case resolutions. Approximately 20% of the
growth in pending cases in 2017 is tied to new filings. In other words, despite the record number of
cases filed in the past year also being resolved at a record rate, new filings are adversely affecting
the pending case load.
The recent influx of merger-objection filings corresponded with considerable differences in the
growth of pending cases between circuits. Growth in pending cases between 2015 (just before
the Trulia decision) and 2017 was about 5.5 times higher in the four circuits with the most new
merger-objection filings relative to historical filing rates, versus the four circuits with the fewest
new merger-objection filings relative to historical filing rates. Overall, in 2016 and 2017, mergerobjection filings in the Third, Fourth, Eighth, and Tenth Circuits exceeded the total number of all
types of filings in those circuits in 2014 and 2015 by about 6.5%. This corresponded with a 41.9%
increase in pending cases in those circuits. That contrasts with the Second, Fifth, Seventh, and
Eleventh Circuits, where new merger objections in 2016 and 2017 were about 82.7% less than
aggregate filings in 2014 and 2015. This corresponded with only about a 7.5% increase in pending
cases in those circuits.33 It remains to be seen whether the recent influx of merger-objection cases
significantly slows processing of standard securities class actions.
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Figure 19. Number of Pending Federal Cases
Excluding IPO Laddering Cases
January 2008–December 2017
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Time to Resolution
The term “time to resolution” denotes the time between the filing of the first complaint and
resolution (whether through settlement or dismissal). Figure 20 illustrates the time to resolution for
all securities class actions filed between 2001 and 2013, and shows that about 38% of cases are
resolved within two years of initial filing and about 60% are resolved within three years.34
The median time to resolution for cases filed in 2015 (the last year with sufficient resolution data)
was 2.3 years, similar to the range observed over the preceding five years. Over the previous
decade, the median time to resolution declined by more than 5%, primarily due to an increase
in the dismissal rate (dismissals are generally resolved faster than settlements) and due to shorter
time to settlement, as opposed to a shorter time to dismissal.

Figure 20. Time from First Complaint Filing to Resolution
Excludes Merger Objection and IPO Laddering Cases
Cases Filed January 2001–December 2013
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Trends in Settlements
We present several settlement metrics to highlight attributes of cases that settled in 2017 and
to compare them with cases settled in past years. We discuss two ways of measuring average
settlement amounts and calculate the median settlement amount. Each calculation excludes IPO
laddering cases, merger-objection cases, and cases that settle with no cash payment to the class, as
settlements of such cases may obscure trends in what have historically been more typical cases.
Each of our three metrics indicates a decline in settlement values on an inflation-adjusted basis to
lows not observed since the early 2000s. The recent drop is in sharp contrast with a steady increase
in overall settlement values over the preceding two years. However, excluding settlements of over
$1 billion, 2017 saw the second consecutive annual drop in the average settlement value. For the
first time since 1998, no case settled for more than $250 million (without adjusting for inflation).
Record-low settlement metrics in 2017 do not necessarily indicate that cases were, on average,
especially weak, as the aggregate size of settled cases in 2017 (indicated by aggregate NERAdefined Investor Losses) was the lowest since 2003. The trends in 2017 settlements do not
necessarily portend low aggregate settlements in the future.35 In fact, aggregate Investor Losses of
pending cases, a factor that has historically been significantly correlated with settlement amounts,
increased for the second consecutive year and currently exceed $900 billion.36 Average Investor
Losses of pending standard cases have also increased for the second consecutive year to $2.1
billion, but have fallen from a 10-year high of $3.8 billion in 2011.
To illustrate how many cases settled over various ranges in 2017 compared with prior years, we
provide a distribution of settlements over the past five years. We also tabulated the 10 largest
settlements of 2017.
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Average and Median Settlement Amounts
In 2017, the average settlement amount fell to less than $25 million, a drop of about two-thirds
compared with 2016, adjusted for inflation (see Figure 21). This contrasts with increases in yearover-year average settlements between 2014 and 2016. While infrequent large settlements are
generally responsible for the wide variability in average settlement amounts over the past decade,
in 2017 there was a dearth of even moderate settlements.

Figure 21. Average Settlement Value ($Million)
Excluding Merger-Objection Cases, IPO Laddering Cases, and Settlements for $0 Payment to the Class
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Figure 22 illustrates that, even excluding settlements over $1 billion, the $25 million average
settlement in 2017 is more than 40% less than the comparable figure from 2016, and more than
25% less than the next lowest average settlement over the last decade (in 2011). Adjusted for
inflation, the average settlement in 2017 was the lowest since 2001.

Figure 22. Average Settlement Value ($Million)
Excluding Settlements over $1 Billion, Merger-Objection Cases, IPO Laddering Cases, and Settlements for $0 Payment to the Class
January 2008–December 2017
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Despite the dramatic drop in 2017 average settlement metrics, over the longer term, settlement
amounts have not declined as considerably across the board. The 2017 median settlement amount,
or the amount that is larger than half of the settlement values over the year, is only moderately
below the median settlement values in 2014 and 2015, even after adjusting for inflation (see Figure
23). Despite this, the median settlement in 2017 is the lowest since 2001.

Figure 23. Median Settlement Value ($Million)
Excluding Settlements over $1 Billion, Merger-Objection Cases, IPO Laddering Cases, and Settlements for $0 Payment to the Class
January 2008–December 2017
$14

Nominal $

$13

Inflation Adjustment

$12

$12

+

$10

$ Adjusted for Inflation

$10

$10

$9

$9

($Million)

$8

$8
$7

$7
$6

$6

$12
$11

$4

$10

$9
$8

$9

$7
$7

$7

2014

2015

$6

$2

$0
2008

2009

2010

2011

2012

2013

Settlement Year

30 www.nera.com

2016

2017

Case 8:14-cv-02004-DOC-KES Document 619-12 Filed 04/26/18 Page 34 of 49 Page ID
#:78577
Securities class actions targeting foreign issuers settled for an average of $22.9 million in 2017,
close to parity with settlements of cases against domestic issuers (see Figure 24). Contrasting
with the slowdown in high and moderate settlements against domestic issuers, there were two
relatively large settlements against foreign issuers in 2017. BP p.l.c. (2010) settled for $175 million,
while Elan Corporation plc (2012) settled for $135 million, with both settlements among the top 10
settlements in 2017. Excluding these two cases, the 2017 average was $8.2 million.

Figure 24. Average Settlement Value—US vs. Foreign Companies ($Million)
Excluding Settlements over $1 Billion, Merger-Objection Cases, and Settlements for $0 Payment to the Class
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In 2017, the median settlement of securities class actions targeting foreign issuers was $3.4 million,
in line with prior years. Securities class actions against foreign issuers are generally smaller, as
measured by NERA-defined Investor Losses. Cases targeting firms located in China also tend to
settle for less than comparable cases against domestic firms.

Figure 25. Median Settlement Value—US vs. Foreign Companies ($Million)
Excluding Settlements over $1 Billion, Merger-Objection Cases, and Settlements for $0 Payment to the Class
January 2013–December 2017
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Distribution of Settlement Amounts
In 2017, a dearth of moderate and large settlements resulted in a higher proportion of cases that
settled for amounts less than $10 million (see Figure 26). This reversed a persistent trend between
2014 and 2016 toward a higher proportion of settlements that exceeded $20 million. As such, in
2017 the distribution of settlements dramatically skewed toward the lower end of the range.

Figure 26. Distribution of Settlement Values
Excluding Merger-Objection Cases and Settlements for $0 Payment to the Class
January 2013–December 2017
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The 10 Largest Settlements of Securities Class Actions of 2017
The 10 largest securities class action settlements of 2017 are shown in Table 1. Three of the 10
largest settlements involved defendants in the Health Technology and Services Sector. This contrasts
with the preceding two years, in which the majority of large settlements involved financial sector
defendants. Overall, these 10 cases accounted for more about $1.2 billion out of about $1.8
billion in aggregate settlements (67%) over the period. The largest settlement, which involved
Salix Pharmaceuticals, Ltd., was for $210 million, making up about 11% of total dollars spent on
settlements during the year.

Table 1. Top 10 2017 Securities Class Action Settlements
			
		
Total Settlement
Ranking
Case Name
Value ($Million)

Plaintiffs’ Attorneys’
Fees and Expenses
Value ($Million)

					
1

Salix Pharmaceuticals, Ltd.

$210.0

2

BP p.l.c. (2010)

$175.0

$48.7
$24.3
1

3

NovaStar Mortgage Funding Trusts

$165.0

4

Clovis Oncology, Inc. (2015)

$142.0

$32.9

5

Elan Corporation, plc (2012)

$135.0

$29.5

6

Halliburton Company

$100.0

$40.8

7

J. C. Penney Company, Inc.

$97.5

$33.5

8

Dole Food Company, Inc. (2015)

$74.0

$19.1

9

Rayonier Inc.

$73.0

$25.4

Ocwen Financial Corporation

$56.0

$17.3

$1,227.5

$321.2

10
		

Total

$49.7

Note:				
1

The settlement was preliminarily approved on 9 May 2017. The final hearing was originally scheduled for 13 September 2017 and later rescheduled for
20 September 2017, but did not occur due to an appeal. At the time of this report’s publication, the appeal was pending before the Second Circuit.
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These settlements pale in comparison to the largest settlements since passage of the PSLRA.
Enron Corp. settled for more than $7.2 billion in aggregate, while Bank of America Corp.
settled for more than $2.4 billion in 2013, making it the largest Finance Sector settlement ever
(see Table 2).

Table 2. Top 10 Securities Class Action Settlements
As of 31 December 2017
				
			
		
Settlement
Ranking
Defendant
Year(s)
			

Codefendant Settlements

Total
Settlement
Value
($Million)

Financial
Institutions
Value
($Million)

Accounting
Firms
Value
($Million)

Plaintiffs’ Attorneys’
Fees and Expenses
Value
($Million)

1

ENRON Corp.

2003–2010

$7,242

$6,903

$73

$798

2

WorldCom, Inc.

2004–2005

$6,196

$6,004

$103

$530

3

Cendant Corp.

2000

$3,692

$342

$467

$324

4

Tyco International, Ltd.

2007

$3,200

No codefendant

$225

$493

5

AOL Time Warner Inc.

2006

$2,650

No codefendant

$100

$151

6

Bank of America Corp.

7

Household International, Inc.

8
9
10
		

2013

$2,425

No codefendant

No codefendant

$177

2006–2016

$1,577

$0

Dismissed

$427

Nortel Networks (I)

2006

$1,143

No codefendant

$0

$94

Royal Ahold, NV

2006

$1,100

$0

$0

$170

Nortel Networks (II)

2006

$1,074

No codefendant

$0

$89

$30,298

$13,249

$967

$3,252

Total		
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Aggregate Settlements
We use the term “aggregate settlements” to denote the total amount of money to be paid to settle
litigation by (non-dismissed) defendants based on court-approved settlements during a year.
Aggregate settlements were about $1.8 billion in 2017, a drop of more than 70% to a level not seen
since 2001 (see Figure 27). This dramatic decline reflects both a drop in the number of standard
case settlements in 2017 and the near-record low overall average settlement value.

Figure 27. Aggregate Settlement Value by Settlement Size ($Billion)
January 2008–December 2017
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NERA-Defined Investor Losses vs. Settlements
As noted above, our proxy for case size, NERA-defined Investor Losses, is a measure of the
aggregate amount that investors lost from buying the defendant’s stock rather than investing in the
broader market during the alleged class period.
In general, settlement size grows as NERA-defined Investor Losses grow, but the relationship
is not linear. Based on our analysis of data from 1996 to 2017, settlement size grows less than
proportionately with Investor Losses. In particular, small cases typically settle for a higher fraction of
Investor Losses (i.e., more cents on the dollar) than larger cases. For example, the median ratio of
settlement to Investor Loss was 19.2% for cases with Investor Losses of less than $20 million, while
it was 0.7% for cases with Investor Losses over $10 billion (see Figure 28).
Our findings regarding the ratio of settlement amount to NERA-defined Investor Losses should
not be interpreted as the share of damages recovered in settlement but rather as the recovery
compared to a rough measure of the “size” of the case. Notably, the percentages given here apply
only to NERA-defined Investor Losses. Use of a different definition of investor losses would result
in a different ratio. Also, the use of the ratio alone to forecast the likely settlement amount would
be inferior to a proper all-encompassing analysis of the various characteristics shown to impact
settlement amounts, as discussed in the next section.

Figure 28. Median of Settlement Value as a Percentage of NERA-Deﬁned Investor Losses by Level of Investor Losses
Excluding Settlements for $0 Payment to the Class
January 1996–December 2017
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Median NERA-Defined Investor Losses over Time
Prior to 2014, median NERA-defined Investor Losses for settled cases had been on an upward
trajectory since the passage of the PSLRA. As described above, the median ratio of settlement size
to Investor Losses generally decreases as Investor Losses increase. Over time, the increase in median
Investor Losses coincided with a decreasing trend in the median ratio of settlement to Investor
Losses. Of course, there are year-to-year fluctuations.
As shown in Figure 29, the median ratio of settlements to NERA-defined Investor Losses was
2.6% in 2017. This was the second consecutive yearly increase and at least a short-term reversal
of a long-term downtrend of the ratio between passage of the PSLRA and 2015. The increase
in the median settlement ratio is to be expected given relatively few settlements of large and
moderately-sized cases.

Figure 29. Median NERA-Deﬁned Investor Losses and Median Ratio of Settlement to Investor Losses
Shareholder Class Actions with Alleged Violations of Rule 10b-5, Section 11, or Section 12
January 2008–December 2017
$800

Median Ratio of Settlement
to Investor Losses

2.7%

$700

Median Investor Losses ($Million)

2.4%

2.5%

$631
$584

$600

2.6%

2.1%
1.9%

$493

$500

2.0%
$492

1.8%

$449
1.7%

$389

$400

$451

1.6%

1.5%

$339
1.3%

$300

$249

1.0%

$200
0.5%
$100

$0

0%
2008

2009

2010

2011

2012

2013

Settlement Year

38 www.nera.com

2014

2015

2016

2017

Median Ratio of Settlement to Investor Losses (%)

2.4%

3.0%

Median Investor Losses

$750

Case 8:14-cv-02004-DOC-KES Document 619-12 Filed 04/26/18 Page 42 of 49 Page ID
#:78585
Explaining Settlement Amounts
The historical relationship between case attributes and other case- and industry-specific factors can
be used to measure the factors that are correlated with settlement amounts. NERA has examined
settlements in more than 1,000 securities class actions and identified key drivers of settlement
amounts, many of which have been summarized in this report.
Generally, we find that the following factors have historically been significantly correlated with
settlement amounts:
•
•
•
•

•
•
•

NERA-defined Investor Losses (a proxy for the size of the case);
The market capitalization of the issuer;
Types of securities alleged to have been affected by the fraud;
Variables that serve as a proxy for the “merit” of plaintiffs’ allegations (such as whether the
company has already been sanctioned by a governmental or regulatory agency or paid a fine in
connection with the allegations);
Admitted accounting irregularities or restated financial statements;
The existence of a parallel derivative litigation; and
An institution or public pension fund as lead plaintiff.

Together, these characteristics and others explain most of the variation in settlement amounts, as
illustrated in Figure 30.37

Figure 30. Predicted vs. Actual Settlements
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Trends in Dismissals
In 2017, the number of dismissals (excluding merger objections) matched the high of 108 over the
last decade (see Figure 31). This was largely due to a substantial increase in voluntary dismissals,
which more than doubled.38 In particular, the number of voluntary dismissals without prejudice
increased from two in 2016 to 32 in 2017. Out of all voluntary dismissals in 2017, 83% occurred
within one year of filing, the highest rate in 10 years and well above the five-year average of 73%.
Generally, most voluntary dismissals occur within a year of filing, and the increase in 2017 can
partially be attributed to more cases being filed. More filings also occurred in the first quarter of
2017, providing a longer dismissal window. However, filings of standard securities class actions grew
at a slower rate in 2017 than in 2011, and growth was only somewhat faster than in 2013. Despite
that, the number of voluntary dismissals within one year of filing was unchanged in 2011 and fell in
each year between 2012 and 2014.

Figure 31. Number of Dismissed Cases by Case Age
Excluding Merger Objections
January 2008–December 2017
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In 2017, 15.7% of standard cases were filed and resolved within the same calendar year, which
was the highest rate in at least a decade (see Figure 32). By the end of the year, 12% of cases were
voluntarily dismissed, of which the vast majority were voluntary dismissals without prejudice. This
may indicate that certain securities cases filed in 2017 were particularly weak, perhaps a result of
plaintiffs’ managing a more diverse portfolio of casework. Alternatively, the dramatic increase in
such dismissals may be driven by plaintiff forum selection.39
The rate of voluntary dismissals was not particularly concentrated in terms of jurisdiction or the
specific allegations we track.

Figure 32. Year-End Status of Class Actions Filed and Resolved Within Each Calendar Year
Excluding Merger Objections
January 2008–December 2017
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Trends in Attorneys’ Fees
Plaintiffs’ Attorneys’ Fees and Expenses
Usually, plaintiffs’ attorneys’ remuneration is determined as a fraction of any settlement amount
in the form of fees, plus expenses. Figure 33 depicts plaintiffs’ attorneys’ fees and expenses as a
proportion of settlement values over ranges of settlement amounts. The data in the figure exclude
settlements of merger-objection cases and cases with no cash payment to the class.
A strong pattern is evident in Figure 33: typically, fees grow with settlement size, but less than
proportionally (i.e., the fee percentage shrinks as the settlement size grows).
To illustrate that the fee percentage typically shrinks as settlement size grows, we grouped
settlements by settlement value and reported the median fee percentage for each group. While fees
are stable at around 30% of settlement values for settlements below $10 million, this percentage
declines as settlement size increases.
We also observe that fee percentages have been decreasing over time, except for fees awarded on
very large settlements. For settlements above $1 billion, fee rates have increased.

Figure 33. Median of Plaintiffs' Attorneys' Fees and Expenses by Size of Settlement
Excluding Merger-Objection Cases and Settlements for $0 Payment to the Class
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Aggregate Plaintiffs’ Attorneys’ Fees and Expenses
Aggregate plaintiffs’ attorneys’ fees and expenses are the sum of all fees and expenses received by
plaintiffs’ attorneys for all securities class actions that receive judicial approval in a given year.
In 2017, aggregate plaintiffs’ attorneys’ fees and expenses were $467 million, a drop of about 65%
to a level not seen since 2004 (see Figure 34). This decrease in fee amounts partially reflects the
trend toward fewer and smaller settlements. However, the drop in aggregate plaintiffs’ attorneys’
fees is still less than the 70%+ drop in aggregate settlements, as most cases that settled were
smaller, and smaller cases typically have higher fee payout ratios.
Note that this figure differs from the other figures in this section, because the aggregate includes
fees and expenses that plaintiffs’ attorneys receive for settlements in which no cash payment was
made to the class.

Figure 34. Aggregate Plaintiffs’ Attorneys’ Fees and Expenses by Settlement Size ($Million)
January 2008–December 2017
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1
2

WHEREAS, a consolidated class action is pending in this Court captioned: In re: Brocade
Securities Litigation, Consolidated Case No. 3:05-CV-02042-CRB (the “Action”);

3

WHEREAS, the Court previously certified the Class (as defined herein) in this Action by

4

Order dated October 12, 2007, over the opposition of defendants Brocade Communications Systems,

5

I nc. (“Brocade” or the “Company”) and Gregory Reyes, Antonio Canova, Larry Sonsini, Seth

6

Neiman, and Neal Dempsey (collectively, “Individual Defendants”);

7

WHEREAS, on November 18, 2008, the Court preliminarily certified the same Class for

8

purposes of effectuating the settlement among Lead Plaintiff and Class Representative, Arkansas

9

Public Employees Retirement System (“APERS”), and Class Representative, Erie County Public

10

Employees Retirement System (“ERI E”) (together, “Class Representatives”), and KPMG LLP

11

(“KPMG” and, collectively with Brocade and the Individual Defendants, “Defendants”);

12

WHEREAS, pursuant to Federal Rule of Civil Procedure 23(e), this matter came before the

13

Court for hearing pursuant to the Preliminary Approval of Settlement Agreement Order dated

14

November 18, 2008 (the “Notice Order”), on the application of the parties for approval of a

15

proposed settlement of the Action (the “Settlement”) set forth in the following stipulations: (i) a

16

Modified Stipulation and Agreement of Settlement dated January 14, 2009 entered into among Class

17

Representatives, on behalf of themselves and the Class, Brocade and the Individual Defendants (the

18

“Brocade Stipulation”), and (ii) a Stipulation and Agreement of Settlement dated October 23, 2008

19

entered into among Class Representatives, on behalf of themselves and the Class, and KPMG (the

20

“KPMG Stipulation,” and together with the Brocade Stipulation, the “Stipulations”);

21
22
23
24
25

WHEREAS, due and adequate notice has been given to the Class as required in the Notice
Order; and
WHEREAS, the Court has considered all papers filed and proceedings had herein and
otherwise is fully informed in the premises and good cause appearing therefor;
IT IS HEREBY ORDERED, ADJUDGED AND DECREED as follows:
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1

1.

This Order and Final Judgment (the “Judgment”) incorporates by reference the

2

definitions in the Stipulations and all terms used herein shall have the same meanings as set forth

3

in the Stipulations unless otherwise defined herein.

4
5
6

2.

This Court has jurisdiction over the subject matter of the Action, and over all parties

to the Action (the “Parties”), including all members of the Class.
3.

The Notice of Class Action, Proposed Settlement, Motion for Attorneys’ Fees and

7

Fairness Hearing (the “Notice”) has been given to the Class, pursuant to and in the manner directed

8

by the Notice Order, proof of the mailing of the Notice and publication of the Publication Notice

9

was filed with the Court by Plaintiffs’ Counsel, and full opportunity to be heard has been offered

10

to all Parties, the Class, and persons and entities in interest. The form and manner of Notice and

11

Publication Notice are hereby determined to have: (a) constituted the best practicable notice, (b)

12

constituted notice that was reasonably calculated, under the circumstances, to apprise Class

13

Members of the pendency of the Action, of the effect of the Stipulations, including the effect of the

14

releases provided for therein, of their right to object to the proposed Settlement, of their right to

15

exclude themselves from the Class, and of their right to appear at the Fairness Hearing, (c)

16

constituted reasonable, due, adequate and sufficient notice to all persons or entities entitled to

17

receive notice, and (d) met all applicable requirements of the Federal Rules of Civil Procedure, the

18

United States Constitution (including the Due Process Clause), 15 U.S.C. § 78u-4(a)(7), the Rules

19

of the Court and all other applicable laws. It is further determined that all members of the Class are

20

bound by the Judgment herein.

21

4.

In connection with the certification of the Class, the Court has already determined

22

that each element Federal Rule of Civil Procedure 23(a) and 23(b)(3) was satisfied as to Class

23

Representatives’ claims against Brocade and the Individual Defendants and incorporates that prior

24

order as if set forth fully herein. Additionally, for purposes of effectuating the Settlement, each of

25

the provisions of Fed. R. Civ. P. 23 has been satisfied and the Action has been properly maintained

26

according to the provisions of Rules 23(a) and 23(b)(3) as to Class Representatives’ claims against

27

3
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1

KPMG. Specifically, this Court finds that: (a) the Class is so numerous that joinder of all members

2

is impracticable; (b) there are questions of law and fact common to the Class; (c) the claims of the

3

Class Representatives are typical of the claims of the Class; (d) Class Representatives and their

4

counsel have fairly and adequately protected the interests of the Class; (e) the questions of law and

5

fact common to members of the Class predominate over any questions affecting only individual

6

members of the Class; and (f) a class action is superior to other available methods for the fair and

7

efficient adjudication of the controversy considering: (i) the interests of the Class Members in

8

individually controlling the prosecution of the separate actions, (ii) the extent and nature of any

9

litigation concerning the controversy already commenced by members of the Class, (iii) the

10

desirability or undesirability of continuing the litigation of the claims asserted in this Action, and

11

(iv) the difficulties likely to be encountered in the management of this Action as a class action.

12

5.

Accordingly, the Action is hereby certified as a class action pursuant to Fed. R. Civ.

13

P. 23(a) and 23(b)(3) for purposes of effectuating the Settlement with KPMG on behalf of the same

14

Class previously certified in this Action, which consists of: all persons and entities who purchased

15

or otherwise acquired Brocade common stock between May 18, 2000 and May 15, 2005, inclusive,

16

and who were damaged thereby (the “Class”). Excluded from the Class are: (a) Defendants; (b) all

17

officers, directors, and partners of any Defendant and of any Defendant’s partnerships, subsidiaries,

18

or affiliates at all relevant times; (c) members of the immediate family of any of the foregoing

19

excluded parties; (d) the legal representatives, heirs, successors, and assigns of any of the foregoing

20

excluded parties; and (e) any entity in which any of the foregoing excluded parties has or had a

21

controlling interest at all relevant times. Also excluded from the Class are any putative members

22

of the Class who excluded themselves by timely requesting exclusion in accordance with the

23

requirements set forth in the Notice, as listed on Exhibit 1 annexed hereto.

24

6.

The Settlement, and all transactions preparatory or incident thereto, is found to be

25

fair, reasonable, adequate, and in the best interests of the Class, and is hereby approved. The

26

Parties are hereby authorized and directed to comply with and to consummate the Settlement in

27
28
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1

accordance with the Stipulations, and the Clerk of this Court is directed to enter and docket this

2

Judgment in the Action.

3

7.

The Action and all claims included therein, as well as all of the Settled Claims

4

(defined in the Stipulations and in Paragraph 8(c) below) are dismissed with prejudice as to Class

5

Representatives and all other members of the Class, and as against each and all of the Released

6

Parties (defined in the Stipulations and in Paragraph 8(a) below). The Parties are to bear their own

7

costs, except as otherwise provided in the Stipulations.

8

8.

As used in this Judgment, the terms “Released Parties,” “Related Parties,” “Settled

9

Claims,” “Settled Defendants’ Claims,” and “Unknown Claims” shall have the meanings set forth

10

below:

11

(a)

12
13

“Released Parties” means Defendants and, as applicable, each of their Related Parties

as defined below.
(b)

“Related Parties” means each of Defendants’ past or present directors, officers,

14

employees, partners, principals, members, insurers, co-insurers, re-insurers, controlling shareholders,

15

attorneys, advisors, accountants, auditors, personal or legal representatives, predecessors, successors,

16

parents, subsidiaries, divisions, joint ventures, assigns, spouses, heirs, related or affiliated entities,

17

any entity in which a Defendant has a controlling interest, any member of any I ndividual

18

Defendant’s immediate family, or any trust of which any Individual Defendant is the settlor or which

19

is for the benefit of any member of an Individual Defendant’s immediate family.

20

(c)

“Settled Claims” means and includes any and all claims, debts, demands,

21

controversies, obligations, losses, rights or causes of action or liabilities of any kind or nature

22

whatsoever (including, but not limited to, any claims for damages (whether compensatory, special,

23

incidental, consequential, punitive, exemplary or otherwise), injunctive relief, declaratory relief,

24

rescission or rescissionary damages, interest, attorneys’ fees, expert or consulting fees, costs,

25

expenses, or any other form of legal or equitable relief whatsoever), whether based on federal, state,

26

local, statutory or common law or any other law, rule or regulation, whether fixed or contingent,

27

5
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1

accrued or un-accrued, liquidated or unliquidated, at law or in equity, matured or unmatured,

2

whether class or individual in nature, including both known claims and Unknown Claims (defined

3

herein) that: (i) have been asserted in this Action by Class Representatives on behalf of the Class

4

and its Class Members against any of the Released Parties, or (ii) have been or could have been

5

asserted in any forum by Class Representatives, Class Members or any of them against any of the

6

Released Parties, which arise out of, relate to or are based upon the allegations, transactions, facts,

7

matters, occurrences, representations or omissions involved, set forth, or referred to in the Complaint

8

and/or the Amended Complaint. Settled Claims shall also include any claims, debts, demands,

9

controversies, obligations, losses, rights or causes of action that Class Representatives, Class

10

Members or any of them may have against the Released Parties or any of them which involve or

11

relate in any way to the defense of the Action or the Settlement of the Action. Notwithstanding the

12

foregoing, Settled Claims shall not include: (i) any claims to enforce the Settlement, including,

13

without limitation, any of the terms of the Stipulations, the Notice Order, this Judgment or any other

14

orders issued by the Court in connection with the Settlement; (ii) any claims asserted by Persons

15

who exclude themselves from the Class by timely requesting exclusion in accordance with the

16

requirements set forth in the Notice; (iii) any claims, rights or causes of action that have been or

17

could have been asserted in the Derivative Actions and/or the Company Action (as defined in the

18

Brocade Stipulation); or (iv) any and all claims that have been asserted under the Securities Act of

19

1933 and the Securities Exchange Act of 1934, or any other laws, for the allegedly wrongful conduct

20

complained of in In re Brocade Communications Systems, Inc. Initial Public Offering Securities

21

Litigation, 01 CV 6613 (SAS)(BSJ), as coordinated for pretrial purposes in In re Initial Public

22

Offering Securities Litigation, Master File No. 21 MC 92 (SAS), pending in the United States

23

District Court for the Southern District of New York.

24

(d)

“Settled Defendants’ Claims” means and includes any and all claims, debts, demands,

25

controversies, obligations, losses, costs, rights or causes of action or liabilities of any kind or nature

26

whatsoever (including, but not limited to, any claims for damages (whether compensatory, special,

27
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1

incidental, consequential, punitive, exemplary or otherwise), injunctive relief, declaratory relief,

2

rescission or rescissionary damages, interest, attorneys’ fees, expert or consulting fees, costs,

3

expenses, or any other form of legal or equitable relief whatsoever), whether based on federal, state,

4

local, statutory or common law or any other law, rule or regulation, whether fixed or contingent,

5

accrued or unaccrued, liquidated or unliquidated, at law or in equity, matured or unmatured,

6

including both known claims and Unknown Claims, that have been or could have been asserted in

7

the Action or any forum by the Released Parties against any of the Class Representatives, Plaintiffs’

8

Counsel, Class Members or their attorneys, which arise out of or relate in any way to the institution,

9

prosecution, or settlement of the Action. Notwithstanding the foregoing, Settled Defendants’ Claims

10

shall not include any claims to enforce the Settlement, including, without limitation, any of the terms

11

of the Stipulations, the Notice Order, this Judgment or any other orders issued by the Court in

12

connection with the Settlement .

13

(e)

“Unknown Claims” means any and all claims that any Class Representative or Class

14

Member does not know or suspect to exist and any and all claims that any Defendant does not know

15

or suspect to exist in his, her or its favor at the time of the release of the Released Parties which, if

16

known by him, her or it, might have affected his, her or its settlement with and release of, as

17

applicable, the Released Parties, Class Representatives, and Class Members, or might have affected

18

his, her or its decision to object or not to object to this Settlement. The Class Representatives, Class

19

Members, Defendants and each of them have acknowledged and agreed that he, she or it may

20

hereafter discover facts in addition to or different from those which he, she or it now knows or

21

believes to be true with respect to the subject matter of the Settled Claims and/or the Settled

22

Defendants’ Claims. Nevertheless, with respect to any and all Settled Claims and Settled

23

Defendants’ Claims, the Parties to the Stipulations have stipulated and agreed that, upon the

24

Effective Date, they shall expressly waive and each of the Class Members shall be deemed to have,

25

and by operation of the Judgment shall have, waived all provisions, rights and benefits of California

26

Civil Code § 1542 and all provisions rights and benefits conferred by any law of any state or

27
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1

territory of the United States, or principle of common law, which is similar, comparable or

2

equivalent to California Civil Code § 1542. California Civil Code § 1542 provides:

3

5

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF
KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS
OR HER SETTLEMENT WITH THE DEBTOR.

6

The Parties to the Stipulations have expressly acknowledged and agreed, and the Class Members

7

shall be deemed to have, and by operation of the Judgment shall have acknowledged and agreed, that

8

the waiver and release of Unknown Claims constituting Settled Claims and/or Settled Defendants’

9

Claims was separately bargained for and a material element of the Settlement.

4

10

9.

(a)

In accordance with 15 U.S.C. § 78u-4(f)(7)(A), any and all claims for

11

contribution arising out of any Settled Claim (i) by any person against Brocade or the Individual

12

Defendants, and (ii) by Brocade or the Individual Defendants against any person, other than claims

13

for contribution that Brocade and/or the Special Litigation Committee (as defined in the Brocade

14

Stipulation) have asserted or may assert against the Individual Defendants, the Related Parties or

15

any of them, are hereby permanently barred and discharged. In accordance with 15 U.S.C. § 78u-

16

4(f)(7)(A), any and all claims for contribution arising out of any Settled Claim (i) by any person

17

against KPMG, and (ii) by KPMG against any person, other than a person whose liability has been

18

extinguished by the KPMG Settlement, are hereby permanently barred and discharged. This

19

paragraph 9(a) shall be referred to herein as the “Bar Order.”

20

(b)

Notwithstanding the Bar Order or any other provision or paragraph in this

21

Judgment or 15 U.S.C. § 78u-4(f)(7)(A) to the contrary, the I ndividual Defendants have

22

acknowledged and agreed, and the Court finds, that the Individual Defendants are “person[s]

23

whose liability has been extinguished” by the Brocade Stipulation within the meaning of 15 U.S.C.

24

§ 78u-4(f)(7)(A)(ii). Further, the Court finds that the Individual Defendants have knowingly and

25

expressly waived the right to assert the Bar Order or 15 U.S.C. § 78u-4(f)(7)(A) as a defense to

26

any claims for contribution that Brocade and/or the Special Litigation Committee have asserted

27
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1

or may assert against them in connection with the defense and Settlement of the Action or any

2

related litigation arising from the transactions and occurrences that form the basis of the Action;

3

provided, however, that the Individual Defendants and their Related Parties, and each of them,

4

shall retain the right to defend against any such claims for contribution on other grounds,

5

including, without limitation: (i) that he or she is not at fault for the conduct giving rise to the

6

Settlement; (ii) that his or her proportional fault is less than asserted by Brocade and/or the Special

7

Litigation Committee; (iii) that Brocade is legally and/or contractually obligated to indemnify him

8

or her for some or all of the Settlement Amount and/or that he or she is not required to reimburse

9

or repay Brocade for that indemnified amount; and (iv) that the Settlement Amount is greater than

10

warranted under all of the circumstances. Further, Brocade and the Special Litigation Committee

11

have agreed that they will not argue or otherwise assert in any forum or proceeding that (i) by

12

entering into the Brocade Stipulation the Individual Defendants acquiesced in the Settlement

13

Amount or waived in any way their arguments challenging the Settlement Amount as excessive,

14

and (ii) the Bar Order in any way affects or impairs the existing rights of the Individual Defendants

15

to obtain indemnification and advancement of fees incurred in connection with Settled Claims or

16

any other claim asserted against them. The Individual Defendants have agreed that they will not

17

argue or otherwise assert in any forum or proceeding that, by entering into the Brocade

18

Stipulation, Brocade or the Special Litigation Committee in any way compromised or otherwise

19

affected its/their right to seek to limit or extinguish any purported obligation to indemnify or

20

advance fees to the Individual Defendants and their Related Parties or to seek to recover any of

21

the fees or expenses that Brocade has advanced or may advance on behalf of or for the benefit of

22

the Individual Defendants and/or their Related Parties.

23

10.

Upon the Effective Date, Class Representatives and all Class Members on behalf

24

of themselves, their personal representatives, heirs, executors, administrators, trustees, successors

25

and assigns: (a) shall have fully, finally and forever released, relinquished and discharged each and

26

every one of the Settled Claims against the Released Parties, whether or not any such Class Member

27
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1

or Class Representative executes or delivers a Proof of Claim and Release form (“Proof of Claim”);

2

and (b) shall be deemed to have covenanted not to sue on, and shall forever be barred from suing

3

on, instituting, prosecuting, continuing, maintaining or asserting in any forum, either directly or

4

indirectly, on their own behalf or on behalf of any class or other person, any Settled Claim against

5

any of the Released Parties.

6

11.

Upon the Effective Date, each of the Defendants, on behalf of themselves and their

7

Related Parties: (a) shall have fully, finally and forever released, relinquished and discharged each

8

and every one of the Settled Defendants’ Claims; and (b) shall be deemed to have covenanted not

9

to sue on, and shall forever be barred from suing on, instituting, prosecuting, continuing, maintaining

10

or asserting in any forum, either directly or indirectly, on their own behalf or on behalf of any class

11

or other person, any Settled Defendants’ Claim against Class Representatives, Class Members and

12

their respective counsel, or any of them.

13

12.

Notwithstanding ¶¶ 9-11 herein, nothing in this Judgment shall bar any action or

14

claim by any of the Parties or the Released Parties to enforce or effectuate the terms of the

15

Stipulations or this Judgment.

16

13.

This Judgment and the Stipulations, including any provisions contained in the

17

Stipulations, any negotiations, statements, or proceedings in connection therewith, or any action

18

undertaken pursuant thereto:

19

(a)

shall not be offered or received against any Released Party as evidence of or

20

construed as or deemed to be evidence of any presumption, concession, or admission by the

21

Released Parties with respect to the truth of any fact alleged by any of the plaintiffs or the validity

22

of any claim that has been or could have been asserted in the Action or in any litigation, or the

23

deficiency of any defense that has been or could have been asserted in the Action or in any litigation,

24

or of any liability, negligence, fault, or wrongdoing of any Released Party;

25

(b)

shall not be offered or received against any Released Party as evidence of a

26

presumption, concession or admission of any fault, misrepresentation or omission with respect to

27
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1
2

any statement or written document approved or made by any Released Party;
(c)

shall not be offered or received against any Released Party as evidence of a

3

presumption, concession or admission with respect to any liability, negligence, fault or wrongdoing

4

in any civil, criminal or administrative action or proceeding, other than such proceedings as may be

5

necessary to effectuate the provisions of the Stipulations; provided, however, that the Released

6

Parties may offer or refer to the Stipulations to effectuate the terms of the Stipulations, including the

7

releases and other liability protection granted them hereunder, and may file the Stipulations and/or

8

this Judgment in any action that may be brought against them (other than one that has been or may

9

be brought by Brocade and/or the Special Litigation Committee) in order to support a defense or

10

counterclaim based on principles of res judicata, collateral estoppel, full faith and credit, release,

11

good faith settlement, judgment bar or reduction or any other theory of claim preclusion or issue

12

preclusion or similar defense or counterclaim;

13

(d)

shall not be construed against any Released Party as an admission or concession that

14

the consideration to be given hereunder represents the amount that could be or would have been

15

recovered after trial; and

16

(e)

shall not be construed as or received in evidence as an admission, concession or

17

presumption against the Class Representatives or any of the Class Members that any of their claims

18

are without merit, or that any defenses asserted by Defendants have any merit, or that damages

19

recoverable under the Action would not have exceeded the Settlement Amount.

20

14.

The Plan of Allocation is approved as fair and reasonable, and Plaintiffs’ Counsel

21

and the Claims Administrator are directed to administer the Settlement in accordance with the terms

22

and provisions of the Stipulations.

23

15.

The Court finds that all Parties and their counsel have complied with each

24

requirement of the PSLRA and Rules 11 and 37 of the Federal Rules of Civil Procedure as to all

25

proceedings herein and that Class Representatives and Plaintiffs’ Counsel at all times acted in the

26

best interests of the Class and had a good faith basis to bring, maintain and prosecute this Action as

27
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1
2

to each Defendant in accordance with the PSLRA and Federal Rule of Civil Procedure 11.
16.

Only those Class Members who submit valid and timely Proofs of Claim shall be

3

entitled to receive a distribution from the Net Settlement Fund. The Proof of Claim to be executed

4

by the Class Members shall further release all Settled Claims against the Released Parties. All Class

5

Members shall be bound by all of the terms of the Stipulations and this Judgment, including the

6

releases set forth herein, whether or not they submit a valid and timely Proof of Claim, and shall be

7

barred from bringing any action against any of the Released Parties concerning the Settled Claims.

8

17.

No Class Member shall have any claim against Plaintiffs’ Counsel, the Claims

9

Administrator, or other agent designated by Plaintiffs’ Counsel based on the distributions made

10

substantially in accordance with the Settlement and Plan of Allocation as approved by the Court and

11

further orders of the Court.

12

18.

No Class Member shall have any claim against the Defendants, Defendants’ counsel,

13

or any of the Released Parties with respect to: (a) any act, omission or determination of Plaintiffs’

14

Counsel, the Escrow Agent or the Claims Administrator, or any of their respective designees or

15

agents, in connection with the administration of the Settlement or otherwise; (b) the management,

16

investment or distribution of the Gross Settlement Fund and/or the Net Settlement Fund; (c) the Plan

17

of Allocation; (d) the determination, administration, calculation or payment of claims asserted

18

against the Gross Settlement Fund and/or the Net Settlement Fund; (e) the administration of the

19

Escrow Account; (f) any losses suffered by, or fluctuations in the value of, the Gross Settlement

20

Fund and/or the Net Settlement Fund; or (g) the payment or withholding of any Taxes, expenses

21

and/or costs incurred in connection with the taxation of the Gross Settlement Fund and/or the Net

22

Settlement Fund or the filing of any tax returns.

23

19.

Any order approving or modifying the Plan of Allocation set forth in the Notice, or

24

the application by Plaintiffs’ Counsel for an award of attorneys’ fees and reimbursement of expenses

25

or any request of Class Representatives for reimbursement of reasonable costs and expenses shall

26

not disturb or affect the Finality of this Judgment, the Stipulations or the Settlement contained

27
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1
2

therein.
20.

Plaintiffs’ Counsel are hereby awarded a total of $986,039 in reimbursement of

3

expenses, plus accrued interest. After deducting such expenses from the Gross Settlement Fund,

4

Plaintiffs’ Counsel also are hereby awarded attorneys’ fees in the amount of 25% of the Gross

5

Settlement Fund (net of any reimbursed expenses), plus accrued interest, which sum the Court finds

6

to be fair and reasonable. The foregoing awards of fees and expenses shall be paid to Plaintiffs’

7

Counsel from the Gross Settlement Fund, and such payment shall be made at the time and in the

8

manner provided in the Stipulations, with interest from the date the Gross Settlement Fund was

9

funded to the date of payment at the same net rate that interest is earned by the Gross Settlement

10

Fund. The appointment and distribution among Plaintiffs’ Counsel of any award of attorneys’ fees

11

shall be within Plaintiffs’ Counsel’s sole discretion.

12
13
14

21.

In making this award of attorneys’ fees and reimbursement of expenses to be paid

from the Gross Settlement Fund, the Court has considered and found that:
(a)

the Settlement has created a fund of $160,098,500 million in cash that is

15

already on deposit, plus interest thereon, and that numerous Class Members who submit acceptable

16

Proofs of Claim will benefit from the Settlement;

17

(b)

Over 500,000 copies of the Notice were disseminated to putative Class

18

Members stating that Plaintiffs’ Counsel were moving for attorneys’ fees not to exceed 25% of the

19

Gross Settlement Fund and reimbursement of expenses from the Gross Settlement Fund in a total

20

amount not to exceed $1.2 million, and no objections were filed by any Class Member against the

21

terms of the proposed Settlement or the ceiling on the fees and expenses contained in the Notice;

22
23
24

(c)

Plaintiffs’ Counsel have conducted the litigation and achieved the Settlement

in good faith and with skill, perseverance and diligent advocacy;
(d)

The Action involves complex factual and legal issues and was actively

25

prosecuted for over three years and, in the absence of a settlement, would involve further lengthy

26

proceedings with uncertain resolution of the complex factual and legal issues;

27
28
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1

(e)

Had Plaintiffs’ Counsel not achieved the Settlement there would remain a

2

significant risk that the Class Representatives and the Class may have recovered less or nothing from

3

the Defendants;

4
5

(f)

Plaintiffs’ Counsel have advanced in excess of the requested $986,039 in

costs and expenses to fund the litigation of this Action; and

6

(g)

The amount of attorneys’ fees awarded and expenses reimbursed from the

7

Gross Settlement Fund are fair and reasonable under all of the circumstances and consistent with

8

awards in similar cases.

9

22.

No Class Member filed an objection to the terms of the settlement or the fee

10

application. Two objections were filed by former defendants who are not Class Members. Those

11

objections have been withdrawn and are no longer before the Court. All other objections, if any, are

12

hereby denied.

13

23.

Without affecting the Finality of this Judgment in any way, the Court reserves

14

exclusive and continuing jurisdiction over the Action, the Class Representatives, the Class, and the

15

Released Parties for purposes of: (a) supervising the implementation, enforcement, construction, and

16

interpretation of the Stipulations, the Plan of Allocation, and this Judgment; (b) hearing and

17

determining any application by Plaintiffs’ Counsel for an award of attorneys’ fees, costs, and

18

expenses and/or reimbursement to the Class Representatives, if such determinations were not made

19

at the Fairness Hearing; and (c) supervising the distribution of the Gross Settlement Fund and/or the

20

Net Settlement Fund.

21

24.

I n the event that the Settlement is terminated or does not become Final in

22

accordance with the terms of the Stipulations for any reason whatsoever, or in the event that the

23

Gross Settlement Fund, or any portion thereof, is returned to Brocade or KPMG, then this Judgment

24

shall be rendered null and void and shall be vacated to the extent provided by and in accordance with

25

the Stipulations and, in such event, all orders entered and releases delivered in connection herewith

26

shall be null and void to the extent provided by and in accordance with the Stipulations.

27
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1

25.

In the event that, prior to the Effective Date, Class Representatives or Brocade

2

institutes any legal action against the other to enforce any provision of the Brocade Stipulation or

3

this Judgment or to declare rights or obligations thereunder, the successful Party or Parties shall be

4

entitled to recover from the unsuccessful Party or Parties reasonable attorneys’ fees and costs

5

incurred in connection with any such action. Neither KPMG nor the Individual Defendants shall

6

have any obligation under this paragraph.

7

26.

There is no reason for delay in the entry of this Judgment and immediate entry by

8

the Clerk of the Court is expressly directed pursuant to Rule 54(b) of the Federal Rules of Civil

9

Procedure.

10
11
12

SIGNED January 26, 2009.
_______________________________________
THE HONORABLE CHARLES R. BREYER
UNITED STATES DISTRICT JUDGE

13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

15
No. 3:05-CV-02042-CRB

Case 8:14-cv-02004-DOC-KES Document 619-14 Filed 04/26/18 Page 1 of 4 Page ID
#:78609

Exhibit 11

Case 8:14-cv-02004-DOC-KES Document 619-14 Filed 04/26/18 Page 2 of 4 Page ID
#:78610

UNITED STATES DISTRICT COURT
MIDDLE DISTRICT OF TENNESSEE
NASHVILLE DIVISION
KARSTEN SCHUH, Individually and on
Behalf of All Others Similarly Situated,
Plaintiff,
vs.
HCA HOLDINGS, INC., et al.,
Defendants.
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Civil Action No. 3:11-cv-01033
(Consolidated)
Chief Judge Kevin H. Sharp
Magistrate Judge Barbara D. Holmes
CLASS ACTION
ORDER AWARDING ATTORNEYS’ FEES
AND EXPENSES

Case 3:11-cv-01033 Document 563 Filed 04/14/16 Page 1 of 3 PageID #: 46679

Case 8:14-cv-02004-DOC-KES Document 619-14 Filed 04/26/18 Page 3 of 4 Page ID
#:78611

This matter having come before the Court on April 11, 2016, on the motion of counsel for the
Lead Plaintiff for an award of attorneys’ fees and expenses incurred in this action, the Court, having
considered all papers filed and proceedings conducted herein, having found the settlement of this
action to be fair, reasonable and adequate, and otherwise being fully informed in the premises and
good cause appearing therefore;
IT IS HEREBY ORDERED, ADJUDGED, AND DECREED that:
1.

All of the capitalized terms used herein shall have the same meanings as set forth in

the Stipulation of Settlement dated December 18, 2015 (the “Stipulation”). Dkt. No. 534.
2.

This Court has jurisdiction over the subject matter of this application and all matters

relating thereto, including all members of the Class who have not timely and validly requested
exclusion.
3.

The Court hereby awards Lead Plaintiff’s counsel attorneys’ fees of 30% of the

Settlement Amount, and litigation expenses in the amount of $2,016,508.52, together with the
interest earned thereon for the same time period and at the same rate as that earned on the Settlement
Fund until paid. Said fees and expenses shall be allocated amongst counsel in a manner which, in
Lead Counsel’s good faith judgment, reflects each such counsel’s contribution to the institution,
prosecution and resolution of the Litigation. The Court finds that the amount of fees awarded is fair
and reasonable under the “percentage-of-recovery” method considering, among other things, the
following: the highly favorable result achieved for the Class; the contingent nature of Lead
Plaintiff’s counsel’s representation; Lead Plaintiff’s counsel’s diligent prosecution of the Litigation;
the quality of legal services provided by Lead Plaintiff’s counsel that produced the Settlement; that
the Lead Plaintiff appointed by the Court to represent the Class approved the requested fee; the
reaction of the Class to the fee request; and that the awarded fee is in accord with Sixth Circuit
authority and consistent with other fee awards in cases of this size.
-11098385_1
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4.

The awarded attorneys’ fees and expenses shall be paid to Lead Counsel immediately

after the date this Order is executed subject to the terms, conditions and obligations of the Stipulation
and in particular ¶6.2 thereof, which terms, conditions and obligations are incorporated herein.
5.

Pursuant to 15 U.S.C. §77z-1(a)(4), Lead Plaintiff New England Teamsters &

Trucking Industry Pension Fund is awarded $6,081.25 as payment for its time spent in representing
the Class.
6.

The Court has considered the objection to the fee award filed by Class Members

Mathis and Catherine Bishop, and finds it to be without merit. The objection is therefore overruled
in its entirety.
IT IS SO ORDERED.

DATED: April 14, 2016
THE HONORABLE KEVIN H. SHARP
CHIEF UNITED STATES DISTRICT JUDGE
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UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF OKLAHOMA

IN RE WILLIAMS SECURITIES
LITIGATION

Case No. 02-CV-72-SPF (FHM)
Lead Case

This Document Relates To: WMB Subclass
Judge Stephen P. Friot
Magistrate Judge Frank H. McCarthy

ORDER AWARDING AGGREGATE ATTORNEYS' FEES
AND REIMBURSEMENT OF LITIGATION EXPENSES
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Page 2 of 3
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Lead Counsel's Motion For An Award Of Attorneys' Fees And Reimbursement Of
Litigation Expenses (the "Fee Request [Dkt No. 1599]) duly came before the Court for hearing
on February 9, 2007, beginning at 10:00 a.m., pursuant to the Order of this Court entered
October 5, 2006, preliminarily approving the settlement of the class action (the "Preliminary
Approval Order ) [Dkt No. 1550] in accordance with a Stipulation of Settlement dated as of
August 28, 2006 (the "Stipulation ).

The Court has considered the Fee Request and all

supporting and other related materials, including the matters presented at the February 9, 2007
hearing. Due and adequate notice having been given to the Settlement Class as required in said
Preliminary Approval Order, and the Court having considered all papers filed and proceedings
had herein and otherwise being fully informed in the proceedings and good cause appearing
therefor,
IT IS HEREBY ORDERED, that:
1.

This Court has jurisdiction over the subject matter of the Fee Request and all

matters relating thereto, including all members of the Settlement Class who have not timely and
validly requested exclusion.
2.

The Court hereby awards an aggregate total award of attorneys' fees in the

amount equal to 25% of the settlement fund net of Court-approved litigation expenses, plus
interest on such fees at the same rate and for the same periods as earned by the settlement fund
(until paid), to be paid out of the settlement fund in accordance with Paragraph 6.2 of the
Stipulation .

The Court finds that this award of attorneys ' fees is fair and reasonable for the

reasons stated on the record at the February 9, 2007 hearing, and as further supported by the Fee
Request and all matters relating thereto.
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3.

The Court awards plaintiffs' counsel reimbursement of litigation expenses in the

amount of $10,564,124. 41, plus interest on such expenses at the same rate and for the same
periods as earned by the settlement fund (until paid), to be paid out of the settlement fund in
accordance with Paragraph 6.2 of the Stipulation.
4.

The objections to the Fee Request are overruled for the reasons stated on the

record at the February 9, 2007 hearing.
5.

The allocation of fees among plaintiffs' counsel will be determined in accordance

with the procedures discussed on the record at the February 9, 2007 hearing. Such matters will
not affect the finality of this Order. There is no just reason for delay in the entry of this Order,
and immediate entry of this Order by the Clerk of the Court is expressly directed pursuant to
Rule 54(b) of the Federal Rules of Civil Procedure.
IT IS SO ORDERED this 12th day of February, 2007.

STEPHEN P. FRIOT
UNITED STATES DISTRICT JUDGE

02-0072p140.PO.doc
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