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IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF COLORADO

Civil Action No. 1:19-cv-00124-WIM-SKC
Consolidated with Civil Action No. 1:19-cv-00758-WJM-SKC

OREGON LABORERS EMPLOYERS PENSION TRUST FUND, Individually and On Behalf
of All Others Similarly Situated,

Plaintiff,

V.

MAXAR TECHNOLOGIES INC.,
HOWARD L. LANCE, and
ANIL WIRASEKARA,

Defendants.

DECLARATION OF TRIG R. SMITH IN SUPPORT OF MOTIONS FOR FINAL
APPROVAL OF CLASS ACTION SETTLEMENT, PLAN OF ALLOCATION, AND AN
AWARD OF ATTORNEYS’ FEES AND EXPENSES AND AWARD TO LEAD
PLAINTIFF PURSUANT TO 15 U.S.C. §78u-4(a)(4)
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I, TRIG R. SMITH, declares as follows:

1. I, Trig R. Smith, am a partner of the law firm of Robbins Geller Rudman & Dowd
LLP (“Robbins Geller”), Lead Counsel representing Oregon Laborers Employers Pension Trust
Fund (“Lead Plaintiff”) and the Class. I have been actively involved in the prosecution and
resolution of this action, am familiar with its proceedings, and have personal knowledge of the
matters set forth herein based on my active supervision of and participation in the case.

2. I submit this Declaration in support of Lead Plaintiff’s motion, pursuant to Rule 23
of the Federal Rules of Civil Procedure, for approval of: (a) the September 12, 2022 Stipulation of
Settlement (“Stipulation” or “Settlement”),! which provides for a cash settlement of $27,000,000
(the “Settlement Amount”) in exchange for the release of claims against the Released Defendant
Parties; (b) the proposed plan for allocating the net settlement proceeds to eligible members of the
Class (the “Plan of Allocation); and (c¢) Lead Counsel’s application for an award of attorneys’
fees and expenses incurred in prosecuting the Litigation on behalf of the Class and award to Lead
Plaintiff in accordance with 15 U.S.C. §78u-4(a)(4).

I. PRELIMINARY STATEMENT

3. After more than four and a half years of litigation, Lead Plaintiff and Lead Counsel
have succeeded in obtaining a highly favorable result for the Class. In obtaining this result, Lead
Counsel overcame numerous hurdles, including partially defeating a motion to dismiss the
complaint, certifying a class of Maxar investors, and conducting wide-ranging domestic and

international merits discovery to support Lead Plaintiff’s allegations. At each stage of the case,

' Capitalized terms not otherwise defined herein, shall have the same meanings as is set forth in

the Stipulation. ECF 178.
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Defendants? aggressively advanced their interests and asserted numerous comprehensive defenses.
These defenses would have continued to present risks to Lead Plaintiff’s and the Class’s claims
had the parties not reached an agreement to settle this Litigation.

4. As detailed below, the Settlement was achieved only after Lead Plaintiff and Lead
Counsel, inter alia: (i) conducted a detailed and diligent pre-filing investigation of Lead Plaintiff’s
claims, which included conducting interviews of former Maxar employees and other persons with
knowledge of relevant information; (ii) successfully overcame, in substantial part, Defendants’
motion to dismiss the Consolidated Complaint; (iii) briefed and successfully moved the Court to
certify the Class; (iv) negotiated and executed thorough written discovery from Defendants related
to the merits of the case, ultimately serving 27 interrogatories and 59 requests for production,
which resulted in the production of 469,819 pages of documents; (v) subpoenaed 37 non-parties,
ultimately receiving and reviewing over 97,000 documents from them; (vi) sought discovery from
individuals and entities located in Canada, which included the drafting and submission of letters
rogatory to both this Court and the Supreme Court of British Columbia; (vii) prepared for and
conducted depositions of various current and former Maxar employees, as well as other witnesses;
(viii) coordinated discovery with Defendants and counsel for plaintiffs in a related derivative
action in California state court (“State Derivative Action”), including negotiations concerning
timing, scope, and procedures of joint depositions; (ix) prepared comprehensive responses to
Defendants’ discovery requests, which included 34 individual requests for production of

documents, 27 interrogatories, and seven requests for admission; (x) retained and worked with

2 Defendants are Maxar Technologies Inc. (“Maxar” or the “Company”), Howard L. Lance, and

Anil Wirasekara (collectively, “Defendants”).
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experts in satellite technology, accounting, market efficiency, and damages; and (xi) engaged in
extensive settlement negotiations, including three mediation sessions with mediator Gregory P.
Lindstrom, a nationally recognized mediator of complex cases and class actions.

5. The substantial investigation, fact discovery, motion practice, and mediation
outlined above meaningfully informed Lead Counsel of the case’s strengths and weaknesses. The
Settlement is the product of hard-fought litigation and extensive arm’s-length negotiations between
the parties, with the assistance of Mr. Lindstrom. The Settlement terms were negotiated by highly
experienced and capable counsel for Lead Plaintiff and Defendants with a full understanding of
both the strengths and weaknesses of the case and the parties’ respective positions. The
$27,000,000 Settlement is a highly favorable result for the Class.

6. Lead Plaintiff alleged Maxar, its CEO, and its CFO violated §§10(b) and 20(a) of
the Securities Exchange Act of 1934 (the “Exchange Act”) and Rule 10b-5 promulgated thereunder
by issuing materially misleading statements from May 9, 2018 through January 6, 2019,
inclusive,® regarding the value and trajectory of Maxar’s GeoComm satellite business. These
materially misleading statements misrepresented or omitted information concerning, inter alia,
Maxar’s AMOS-8 satellite contract, the decline in demand for GeoComm satellites, and the
financial impairment of Maxar’s GeoComm business. Lead Plaintiff alleged Defendants’ false
and misleading statements and material omissions caused the Company’s stock prices to be

artificially inflated during the Class Period.

3 In its Order Granting in Part and Denying in Part Defendants’ Motion to Dismiss the

Consolidated Complaint, the Court narrowed Lead Plaintiff’s claims, such that the “Class Period”
subsequently litigated is May 9, 2018 through October 30, 2018. ECF 69.
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7. Lead Plaintiff further alleged that the truth about Maxar’s GeoComm business
emerged over a series of disclosures beginning on August 7, 2018 when Spruce Point Capital
Management, LLC (“Spruce Point”) issued a report questioning Maxar’s financial status and
accounting practices. Among other observations, the report noted that “Maxar’s balance sheet is
inflated with goodwill and overcapitalized intangible assets.” ECF 44, q175. The alleged
GeoComm disclosures concluded on October 31, 2018, when Maxar issued its financial statements
for the third fiscal quarter of 2018 revealing that Maxar had recognized impairment losses of
$383.6 million with respect to its GeoComm business’s non-financial assets and obsolete
inventory. As a result of this news, Maxar’s stock price dropped by 44.9%.

8. In response to Lead Plaintiff’s allegations, Defendants zealously raised several
arguments that, if successful, would dramatically limit Lead Plaintiff’s ability to recover the
alleged losses at trial. For example, Defendants argued that Maxar later took an impairment charge
on its GeoComm assets in due course, and that its earlier financial statements, where no
impairment was taken, were not false or misleading. Defendants also argued that Lead Plaintiff
could not establish scienter because assessing for impairment requires complex accounting
estimates and significant exercise of judgment, and Lead Plaintiff could not show that the failure
to take an impairment was the result of fraudulent intent. Further, Maxar’s accountants had signed
off on Maxar’s accounting during the Class Period.

9. Lead Plaintiff and the Class also faced the risk that the Court or a jury might find —
as Defendants had asserted throughout this Litigation — that certain of the allegedly false and
misleading statements were forward-looking projections, and therefore protected from liability by
the Safe Harbor provision of the Private Securities Litigation Reform Act of 1995 (the “PSLRA”).

-4
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10. Moreover, to meet its burden of proof at trial, Lead Plaintiff intended to rely on
experts to present testimony concerning, inter alia, Maxar’s compliance with the International
Accounting Standards (“IAS”) and International Financial Reporting Standards (“IFRS”), and to
establish complex issues of loss causation and damages. Reliance on this testimony, however,
would provide no guarantee that Lead Plaintiff would prevail on either liability or damages, as
Defendants would undoubtedly present competing experts to counter Lead Plaintiff’s expert
opinions. Each of the experts in this action would prepare reports describing their opinions, setting
the stage for a potential “battle of the experts.” Regardless of the merits, a jury’s impression of
any testifying expert is an inherently unknown factor that poses a meaningful risk at trial.

11.  Inaddition, several key witnesses resided in Canada, which could potentially cause
issues for a trial in the United States. Such Canadian witnesses included several former Maxar
employees and KPMG LLP (Canada) (“KPMG Canada’), Maxar’s independent auditor at the time
the Company issued the allegedly false and misleading financial statements. While Lead Plaintiff
successfully obtained document discovery and an agreement for a deposition of KPMG Canada’s
engagement partner, it remains unclear whether Lead Plaintiff could compel any of these key
witnesses at trial.

12.  Finally, even if Lead Plaintiff prevailed on any or all of its claims at trial and was
awarded damages by a jury, Lead Plaintiff faced the substantial risk that Defendants would file
post-trial motions and/or appeal any such verdict or award. The post-verdict appellate process, if
initiated, could take years to resolve, during which time the Class would receive no compensation.

Any appeal would also create the risk of reversal, in which case the Class would receive nothing.
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13.  After considering the circumstances and risks the Class would face were they to
litigate this case through summary judgment and trial, Lead Plaintiff, through its counsel, on behalf
of the Class, concluded that the Settlement was in the best interests of the Class.

14.  Lead Plaintiff also seeks approval of the proposed Plan of Allocation, which Lead
Counsel submits is fair and reasonable. Lead Counsel drafted the Plan of Allocation with the
assistance of Lead Plaintiff’s damages and loss causation consultant. As further described below
and in the Notice, the Plan of Allocation provides formulas for calculating the recognized claim of
each Class Member, based on such information as when the person purchased and sold its Maxar
common stock on the open market. Each Authorized Claimant, including Lead Plaintiff, will
receive a pro rata distribution pursuant to the Plan of Allocation, and Lead Plaintiff will be subject
to the same formula for distribution of the Net Settlement Fund. The Plan of Allocation does not
treat Lead Plaintiff or any other Class Member preferentially.

15.  Lead Counsel prosecuted the Litigation on a wholly contingent basis, advancing
and incurring substantial litigation expenses and charges over the years. Lead Counsel shouldered
substantial risk in doing so, and, to this date, has not received any compensation for its efforts.
Accordingly, in consideration of its extensive efforts on behalf of the Class, Lead Counsel is
applying for an award of attorneys’ fees in the amount of 30% of the Settlement Amount, plus
interest. The fee request is within the range of fee percentages frequently awarded in this type of
action. Furthermore, Lead Counsel’s fee request is fully justified in light of the nature of the
Litigation; the substantial benefits conferred on the Class; the risks undertaken; the quality of
representation by Lead Counsel; the nature and extent of legal services performed by Lead
Counsel; and the significant settlement amount of $27,000,000. To date, no objections to any
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aspect of the Settlement, Plan of Allocation, or request for attorneys’ fees and expenses have been
filed, which suggests Class-wide support for both the Settlement and the requested fees.*

16.  Lead Counsel also seeks payment of litigation expenses in the amount of
$825,853.33, plus interest. Lead Counsel reasonably and necessarily incurred these expenses in
order to prosecute this Litigation over the last four and one-half years on behalf of Lead Plaintiff
and the Class. The expenses include, inter alia: (i) the fees for investigators, experts, and
consultants whose services Lead Counsel relied upon during the investigation and prosecution of
this case; (i1) the costs associated with setting up and managing a database of documents that
included hundreds of thousands of pages of documents produced to Lead Plaintiff by Defendants
and other non-parties, and which involved technological, imaging, and shipping expenses; (iii) the
fees and costs incurred in paying third party Canadian counsel to assist Lead Counsel with
obtaining discovery in Canada; (iv) the cost of factual and legal research; (v) the cost of transcript
and court reporter services for depositions; and (vi) fees for the mediation sessions with Mr.
Lindstrom. The vast majority of these expenses were for consultants and experts. The excellent
result in this case confirms these expenses were reasonable and necessary. The expenses Lead
Counsel requests are set forth in greater detail in the concurrently-filed declaration on behalf of

Lead Counsel.’

4 The deadline for submitting an objection in connection with the Settlement was September 25,

2023. Lead Counsel did not receive a single objection.

5 See Declaration of Spencer A. Burkholz Filed on Behalf of Robbins Geller Rudman & Dowd
LLP in Support of Application for Award of Attorneys’ Fees and Expenses (the “RGRD Fee
Declaration”).
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17. The following summarizes the principal events during the Litigation and the legal
services Lead Counsel provided to Lead Plaintiff and the Class.

I1. LEAD PLAINTIFF’S AND LEAD COUNSEL’S PROSECUTION OF THIS
CASE

A. The Commencement of the Litigation and the Filing of the
Consolidated Complaint

18. On January 14, 2019, Logan Durant filed the first class action complaint in this
action against Maxar and certain of the Defendants in the United States District Court for the
District of Colorado. ECF 1.

19. On March 15, 2019, Lead Plaintiff moved for appointment as lead plaintiff and for
approval of Robbins Geller as lead counsel, pursuant to 15 U.S.C. §78u-4(a)(3)(B) of the PSLRA.
ECF 25.

20. Five other separate groups or individuals also sought appointment as lead plaintiff.
On August 7, 2019, following briefing by the various movants, the Court concluded that Lead
Plaintiff possessed the largest financial interest in the case, that it had adequately demonstrated it
met Rule 23(a)’s typicality and adequacy requirements, and that Lead Counsel could appropriately
serve as class counsel under Rule 23(g). ECF 41. In the same order, the Court also consolidated
a related case, Schwartz v. Maxar Tech. Inc., No. 19-cv-758 (D. Colo., filed Mar. 14, 2019). Id.

21.  After it was appointed, Lead Plaintiff continued its extensive investigation into its
claims, which consisted of, infer alia: (a) identifying, locating, and interviewing former Maxar
employees and other knowledgeable witnesses likely to have information pertinent to the claims
alleged; (b) a thorough review and analysis of Maxar’s public disclosures, including: (i) transcripts

of Maxar’s quarterly conference calls held to discuss the Company’s financial results and other
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presentations made by top management at investor conferences; (ii) the Company’s periodic
filings with the United States Securities and Exchange Commission (“SEC”) including Forms
10-K filed annually, and Forms 10-Q filed quarterly; and (iii) records reflecting the Individual
Defendants’ and other Company insiders’ trades involving Maxar shares in Form 4s filed with the
SEC; (c) an examination of industry and Company stock price reaction to Defendants’ alleged
misstatements and corrective disclosures, including detailed reports discussing Maxar and its
public disclosures issued by industry analysts; and (d) an in-depth review and analysis of IAS,
IFRS, Generally Accepted Accounting Principles (“GAAP”), and Maxar’s financial statements by
Lead Counsel’s forensic accountants.

22. On October 7, 2019, based upon the findings of its extensive investigation, Lead
Plaintiff filed the Consolidated Complaint for Violations of the Federal Securities Laws (the
“Consolidated Complaint”). ECF 44. The Consolidated Complaint alleged violations of §§10(b)
and 20(a) of the Exchange Act, and Rule 10b-5 promulgated thereunder, on behalf of a class of
persons who purchased Maxar common stock from March 26, 2018 to January 6, 2019, inclusive.
The Defendants were Maxar, Howard L. Lance (Maxar’s former Chief Executive Officer), and
Anil Wirasekara (Maxar’s former Interim Chief Financial Officer).

23. The Consolidated Complaint alleged that Defendants violated the securities laws
by making materially false and misleading statements and omissions pertaining to Maxar.
Specifically, the Consolidated Complaint alleged that Defendants knowingly and/or recklessly
issued false and misleading statements and omissions regarding: (a) the Company’s financial
reporting of GeoComm’s materially impaired balance sheet assets; (b) a geosynchronous satellite
construction contract known as AMOS-8 that proved to be illusory; and (c) the October 2018

-9.
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failure of the WorldView-4 imagery satellite concealed from investors. 995, 155-206 (alleged
false and misleading statements).

24, The Consolidated Complaint alleged that in the years leading up to the Class Period,
the market for large, expensive, and high orbit geosynchronous satellites had undergone structural
changes and that potential customers were turning away from geosynchronous satellites in favor
of smaller, cheaper, and more flexible low-earth orbit communication technologies. As a result,
Maxar’s GeoComm line of business was collapsing. Within this business environment,
Defendants engaged in a fraudulent scheme to falsely and misleadingly assure Maxar investors
that the GeoComm business was much more valuable than it was in reality. At the start of the
initially pled class period, March 26, 2018, Defendants reported that they had been awarded the
contract to build the geosynchronous satellite known as AMOS-8, but failed to adhere to IFRS and
reported inflated intangible assets, property, plant, and equipment values. 46-9; 54-142.

25. The Consolidated Complaint further alleged that on August 7, 2018, a report by
Spruce Point questioned Maxar’s financial health and the Company’s accounting practices, and
even though Defendants attempted to deny these reports, their scheme to oversell the GeoComm
business began to unravel. q10-12. In September 2018, it was then publicly disclosed that the
Israeli government intended to use an Israeli satellite manufacturer to build AMOS-8, and then on
October 31, 2018, the Company ultimately was forced to take a $383.6 million charge in its third
quarter of 2018 financial statements. q13-14.

26. The Consolidated Complaint also alleged that Defendants touted the capabilities of

the WorldView-4 satellite, representing that it was still functioning, but did not disclose that it had
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already suffered a technical failure on or about October 12, 2018. 9915, 143-154. This was not
disclosed until January 7, 2019. q16.

217. The Consolidated Complaint alleged that by engaging in these acts, practices, and
omissions Defendants violated §10(b) of the Exchange Act and Rule 10b-5, and in addition, that
Defendants Lance (CEO) and Wirasekara (CFO) were liable as control persons under §20(a) of
the Exchange Act. 4257-271.

B. Defendants’ Motion to Dismiss the Consolidated Complaint

28. On December 6, 2019, Defendants moved to dismiss the Consolidated Complaint
in its entirety, raising several challenges under the Federal Rules of Civil Procedure (“FRCP”’) and
the PSLRA. ECF 51. Defendants argued, inter alia, that the Consolidated Complaint failed to
state a §10(b) claim because: (a) it failed to meet the strict pleading standards under the PSLRA;
(b) it failed to plead that any statement was false when made; (c) certain alleged misrepresentations
were forward-looking statements protected by the PSLRA’s safe harbor, 15 U.S.C. §78u-4, et seq.;
(d) certain other statements were immaterial puffery; (e) the pleading did not raise a strong
inference of scienter; and (f)the allegations regarding loss causation were not adequate.
Defendants further argued that the claims under §20(a) of the Exchange Act against Defendants

Lance and Wirasekara as control persons should be dismissed.®

®  Concurrent with the filing of the motion to dismiss, Defendants filed a motion requesting the

Court take judicial notice of certain documents. ECF 52. On December 27, 2019, Lead Plaintiff
opposed this motion (ECF 53), and on January 24, 2020, Defendants filed a reply (ECF 58). On
January 30, 2020, Lead Plaintiff filed a motion to strike certain arguments and documents
submitted by Defendants in support of their request for judicial notice in their reply, or to in the
alternative, allow Lead Plaintiff to file a sur-reply. ECF 61. Lead Plaintiff raised that new
arguments and documents were offered for the first time in Defendants’ reply (ECF 58) in support
of the motion for judicial notice. On February 14, 2020, the Court denied Lead Plaintiff’s motion
to strike but advised the parties that the Court will not consider new arguments in a reply in support

-11 -
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29. On January 21, 2020, Lead Plaintiff filed its opposition to Defendants’ motion to
dismiss. ECF 57. In the opposition, Lead Plaintiff rebutted Defendants’ arguments regarding
falsity, scienter, and loss causation, arguing, inter alia, that the Consolidated Complaint
sufficiently alleged: (a) the falsity of Defendants’ statements and financial statements; (b) facts
raising a strong inference of scienter; (c) loss causation; and (d) liability under §20(a) of the
Exchange Act. Lead Counsel spent significant time and resources performing the legal and factual
research necessary to address Defendants’ various arguments and draft an effective opposition.

30. On February 20, 2020, Defendants filed their reply in support of their motion to
dismiss the Consolidated Complaint. ECF 65.

31. On September 11, 2020, the Court issued an order that granted in part and denied
in part Defendants’ motion to dismiss the Consolidated Complaint (the “MTD Order”). ECF 69.
The Court dismissed Lead Plaintiff’s §10(b) claims, without prejudice, to the extent they related
to Defendants’ statements regarding Maxar’s WorldView-4 satellite and Defendants’ March 26,
2018 statements regarding the AMOS-8 satellite contract. The Court denied the motion in all other
respects, finding that Lead Plaintiff had adequately pled falsity, materiality, scienter, and loss
causation for the statements concerning the Company’s financial reporting of GeoComm’s
materially impaired balance sheet assets and the AMOS-8 contract. The Court denied Defendants’

motion with respect to the §20(a) Exchange Act claims.

of a motion that could have been, but were not, set forth and developed in the original motion.
ECF 64.
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C. Defendants’ Answer to the Consolidated Complaint

32. On October 9, 2020, Defendants filed their answer to the Consolidated Complaint.
ECF 74. Defendants’ answer spanned over 40 pages and denied each substantive allegation that
Lead Plaintiff claimed in the Consolidated Complaint. It also asserted 12 affirmative defenses.

D. Lead Plaintiff’s Successful Motion to Certify the Class

33.  For several months following the MTD Order, Lead Plaintiff prepared and
conducted discovery to support class certification. On February 12, 2021, Lead Plaintiff filed a
motion to certify the Class. ECF 90. In support of that motion, Lead Counsel engaged financial
economist Zachary Nye, Ph.D., who opined on whether Maxar’s common stock traded in an
efficient market and whether damages could be calculated using a method common to the Class.

34, In their effort to oppose class certification, Defendants propounded 28 requests for
production of documents and 14 interrogatories on Lead Plaintiff. Lead Plaintiff produced 1,919
pages of documents to Defendants, sat for a deposition, and defended the deposition of Dr. Nye.
Following that discovery, on June 4, 2021, Defendants filed a statement of non-opposition to Lead
Plaintiff’s motion for class certification, reserving their rights to: (a) seek to alter the size or
composition of the class or the length of the class period, and (b) move to decertify the putative
class. ECF 102.

35. On July 16, 2021, the Court granted Lead Plaintiff’s motion and certified a class
defined as:

All persons and entities who purchased or otherwise acquired the common stock of

Maxar Technologies, Inc. (“Maxar” or the “Company”) during the period from

May 9, 2018 through October 30, 2018, inclusive (the “Class Period”), and were

damaged thereby. Excluded from the Class are Defendants, present or former

executive officers of Maxar and their immediate family members (as defined in 17

C.F.R. §229.404, Instructions (1)(a)(ii1) and (1)(b)(i1)).
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ECF 109.

E. Lead Plaintiff and Lead Counsel Conducted Extensive Discovery

36. Given the length of the Class Period, the scope of Lead Plaintiff’s claims, and the
complex subject matter at issue in this Litigation, factual discovery was an enormous undertaking.
Among other things, Lead Plaintiff negotiated a protective order and ESI protocol, served and
negotiated two sets of requests for production of documents and four sets of interrogatories to
Defendants, subpoenaed documents from 37 non-parties, and deposed 8 fact witnesses. Lead
Plaintiff also collected documentary evidence and testimony from Canada, coordinated
depositions with the State Derivative Action, and navigated the substitution of defense counsel

during fact discovery.

1. Protective Order Concerning Confidential Information and
ESI Protocol
37.  In connection with discovery, the parties negotiated the terms of a protective order

concerning confidential information produced in discovery and a protocol concerning the
production of electronically stored information. On November 11, 2020, the parties filed their
Joint Motion for Entry of Protective Order and ESI Protocol, which was approved by Magistrate
Judge S. Kato Crews on November 17, 2020. ECF 79-82.

2. Requests for the Production of Documents
38. On October 30, 2020, Lead Plaintiff served its first set of requests for the
production of documents on Defendants. Defendants served their responses and objections to Lead
Plaintiff’s first set of document requests on November 30, 2020. Beginning in December 2020,
the parties frequently exchanged written correspondence and held numerous meet-and-confer
conferences to negotiate the appropriate scope of discovery, including active negotiations

-14 -
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regarding Defendants’ use of search terms and custodians to search for and produce responsive
documents. Defendants began producing documents on a rolling basis in December 2020.

39. On December 21, 2021, Lead Plaintiff served its second set of requests for the
production of documents on Defendants, targeting documents not yet produced that it understood
to be relevant from its review of produced documents. On January 20, 2022, Defendants served
their responses and objections to Lead Plaintiff’s second set of document requests. The parties
conferred and exchanged correspondence negotiating the scope of additional productions, and
Defendants continued producing documents on a rolling basis.

40. Through Lead Plaintiff’s persistence via multiple conferrals, negotiations, emails,
and formal letters, Defendants ultimately produced 469,819 pages of documents, which included
company records and internal communications. Lead Plaintiff reviewed the documents
Defendants produced, including complex company financial records and valuation reports. Lead
Counsel utilized its forensic accountants and experts to analyze business records and accounting
estimates. Lead Counsel also utilized translating services for certain documentary evidence
produced in Hebrew.

3. Interrogatories

41. On November 17, 2020, Lead Plaintiff served its first set of interrogatories on
Defendants. Defendants filed their responses and objections to the interrogatories on January 7,
2021. The parties conferred on multiple occasions and exchanged correspondence concerning
Defendants’ responses. On June 2, 2021, after extensive negotiations, Defendants amended their

interrogatory responses to provide additional relevant information.
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42, On July 7, 2021, Lead Plaintiff served its second set of interrogatories on
Defendants. Defendants served their responses and objections to the second set of interrogatories
on August 6, 2021. On August 19, 2021, Lead Plaintiff served additional interrogatories related
to ESI preservation issues that arose during discovery. After multiple conferrals and lengthy
negotiations concerning ESI preservation, Lead Plaintiff noticed a 30(b)(6) deposition of Maxar
related to preservation, which Lead Plaintiff ultimately agreed to hold in abeyance. Lead Plaintiff
served its final set of interrogatories on Defendants on April 19,2022, and Defendants served their
responses and objections to the final set of interrogatories on May 19, 2022. Over the course of
discovery, Lead Plaintiff served 27 interrogatories in total.

4. Depositions

43.  Depositions provided a critical component of Lead Plaintiff’s efforts to develop the
evidentiary record, in terms of both fact-gathering and solidifying Lead Plaintiff’s legal arguments.
To prepare for fact witness depositions, staff attorneys were assigned to conduct an in-depth review
of the custodial files of each potential deponent and identify key documents and issues for that
deponent. During this process, staff attorneys and litigation attorneys routinely met to discuss
potential candidates for deposition, review samples of relevant documents for these candidates,
and discuss the relative merits of each.

44, The deposition process was complicated and delayed by Defendants’ request that
Lead Plaintiff agree to a deposition protocol to coordinate depositions with the State Derivate
Action. Multiple provisions in Defendants’ proposed protocol were hotly disputed, and the parties
negotiated the protocol for weeks before ultimately filing a joint discovery dispute report with the

Court on February 28, 2022. ECF 137.
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45. On March 8, 2022, the Court entered an order on the parties’ discovery dispute
report (ECF 138), and on March 15, 2022, the Court entered the Protocol Governing Coordination
of Depositions (the “Coordination Protocol”). ECF 141. The Coordination Protocol, among other
things, required Lead Plaintiff to notice and coordinate depositions with the lead plaintiffs in the
State Derivative Action. Depositions typically proceeded across two days, with Lead Counsel
examining the witness on the first day, and counsel for the State Derivative Action conducting its
examination on the second day. Depositions began on April 11, 2022.

46. One individual Lead Plaintiff sought to depose, Maxar’s former Senior Vice
President of SSL Business Development, required extensive effort to serve and depose. Lead
Plaintiff attempted to serve him approximately 20 separate times at 5 different addresses, sending
correspondence to the witness, and conferring with defense counsel. On April 27, 2022, Lead
Plaintiff filed a motion for entry of an order permitting Lead Plaintiff to serve subpoenas by
alternative methods on a nonparty. ECF 149. Finally, during the pendency of that motion, Lead
Plaintiff successfully served the witness at his home. Lead Plaintiff proceeded to prepare for and
schedule his deposition, but the witness did not appear. Lead Plaintiff was preparing a motion to
compel his attendance and for contempt when settlement was reached. On May 10, 2022, Lead
Plaintiff filed a motion to exceed the presumptive deposition limit and take 20 depositions. ECF
157. On the same day, Lead Plaintiff filed a motion to extend the fact discovery deadline to provide
the parties additional time to complete fact depositions in coordination with counsel in the State
Derivative Action. ECF 156. On May 31, 2022, Defendants filed their oppositions (ECF 159,

160), and on June 14, 2022, Lead Plaintiff filed its replies (ECF 167, 168). These motions were
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pending when settlement was reached, and on October 3, 2022, the Court denied them as moot.
ECF 181.

47. From April 11, 2022 to June 9, 2022, Lead Counsel deposed eight witnesses,
including key Maxar executives and accountants. By the time the Settlement was reached, Lead
Plaintiff had scheduled and made arrangements for depositions up to the presumptive limit,
including scheduling and preparing for the deposition of a witness in Canada, as well as the
deposition of Maxar’s head of investor relations.

5. Third Party Discovery

48.  During discovery, Lead Plaintiff served document subpoenas on 37 non-parties,
including Maxar consultants, accountants, advisors, former employees, bankers, and stock
analysts. In connection with the subpoenas, Lead Counsel engaged in numerous meet and confers
regarding the proper scope of discovery, appropriate search terms, and custodians.

49.  Intotal, Lead Plaintiff received and reviewed over 97,000 pages of documents from
25 non-parties, including Maxar’s auditors, consultants, and analysts covering Maxar common
stock. The documents obtained from non-parties were critical to developing and proving Lead
Plaintiff’s case and contained, among other things, detailed reports created by Maxar’s business
consultants and analyses by forensic accountants and experts concerning the relevant issue of

Maxar’s impairment charge.
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6. International Discovery
50.  Because Maxar was a Canadian company for part of the Class Period,” Lead

Plaintiff had to collect key documentary and testimonial evidence from Canada. To obtain
evidence located in Canada, Lead Counsel engaged outside Canadian counsel and researched
numerous issues concerning collecting evidence, taking depositions, and compelling witnesses in
Canada.

51. On December 14, 2020, Lead Plaintiff filed a motion for the issuance of letters
rogatory to the Supreme Court of British Columbia requesting assistance in securing documents
from KPMG Canada. ECF 84-85. KPMG Canada was Maxar’s independent auditor, and had key
information concerning Defendants’ accounting treatment for and disclosures related to Maxar’s
GeoComm assets and inventory values. On January 6, 2021, the Court granted the motion (ECF
87), and Lead Plaintiff’s local Canadian counsel subsequently filed a petition with the Supreme
Court of British Columbia to give effect to the letters rogatory.

52.  KPMG Canada objected to producing documents, and Lead Plaintiff, with local
counsel in Canada, reviewed and researched various issues in order to successfully negotiate the
production of documents. Throughout 2021 and into 2022, Lead Plaintiff engaged in multiple
conferrals with KPMG Canada, and ultimately successfully obtained 16,290 pages of documents,
including accounting records, work papers, and communications.

53. On February 4, 2022 and March 16, 2022, Lead Plaintiff filed two additional

motions for the issuance of letters rogatory to the Supreme Court of British Columbia requesting

7 Maxar became a U.S. entity incorporated in Delaware in January 2019. q22.
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assistance in securing testimonial evidence from five witnesses: (i) KPMG Canada’s lead
engagement partner for Maxar’s independent audits and related engagements; (ii) a key Maxar
accountant and consultant; (iii) Maxar’s Corporate Controller; (iv) Maxar’s Senior Manager of
Corporate Finance; and (v) Maxar’s Senior Vice President of Finance and Corporate Strategy.
ECF 130, 142-143. The Court granted the motions on February 22, 2022 and April 12, 2022,
respectively. ECF 135, 147. Lead Counsel worked with local Canadian counsel to prepare the
letters rogatory and submit them to the Supreme Court of British Columbia.

7. Change of Defense Counsel

54. On October 25, 2021, while the parties were conducting fact discovery, Defendants
filed a motion requesting that the Court allow them to substitute attorneys from the law firm
O’Melveny & Meyers LLP as counsel of record in place of attorneys from the law firm Latham &
Watkins, LLC. ECF 120. On November 9, 2021, the Court granted the motion. ECF 122.

55. Lead Plaintiff and Lead Counsel incurred additional time and cost because of this
substitution, as prior negotiations and agreements with Latham & Watkins were required to be
revisited with O’Melveny. Further, on October 28, 2021, O’Melveny requested clarification and
additional information concerning discovery responses that Lead Plaintiff had provided to
Defendants earlier in the discovery process. Lead Counsel and O’Melveny subsequently engaged
in a series of conferrals and letters to address O’Melveny’s inquiries.

F. Lead Plaintiff Engaged in and Funded Extensive Expert Discovery

56.  Lead Plaintiff hired multiple experts to support and prove its claims in this Action.
In connection with class certification, Lead Plaintiff engaged Dr. Zachary Nye, an experienced

financial economist and Vice President at Stanford Consulting Group, Inc. Dr. Nye is an expert
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in market efficiency of financial and derivative securities, volatility forecasting, risk management,
financial econometrics, valuation, and corporate finance. Dr. Nye provided an opinion as to
whether Maxar common stock traded in an efficient market during the Class Period. Dr. Nye also
opined on whether damages under §10(b) of the Exchange Act, and Rule 10b-5 promulgated
thereunder, could be calculated using a method common to the Class. Dr. Nye provided a report
to Lead Plaintiff that was submitted to the Court (ECF 91-1) in support of Lead Plaintiff’s motion
to certify the Class (ECF 90).

57.  Lead Plaintiff also engaged Mr. Mark Zyla, a valuation expert and managing
director of Zyla Valuation Advisors, LLC. Mr. Zyla is a Certified Public Accountant, accredited
in Business Valuation, and holds other designations, such as being a Chartered Financial Analyst
and certified in Financial Forensics by the AICPA. He has authored and co-authored multiple
books and publications on valuation of assets and businesses. Mr. Zyla extensively consulted with
Lead Counsel during fact discovery, including in preparing for depositions concerning valuation
issues, and provided an expert report outline concerning, among other things, the appropriate size
and timing of impairments Maxar should have taken. Mr. Zyla reviewed business records,
prepared analyses, and consulted with Lead Counsel over the course of discovery, and began
preparation of an expert report. The parties reached the Settlement before his expert report was
finalized or filed.

58.  Lead Plaintiff also retained Bruce Elbert, a leading satellite industry expert and
President of Application Technology Strategy, L.L.C. Mr. Elbert is an engineer, system architect,
technology innovator, educator, and author of books about the satellite industry. Lead Plaintiff
retained Mr. Elbert to provide his expert views and opinions concerning Maxar’s satellite business,
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the satellite industry, and satellite industrial trends. Mr. Elbert reviewed business records, prepared
analyses, and consulted with Lead Counsel in preparation for a formal expert report. The parties
reached the Settlement before his expert report was finalized or filed.

59.  Lead Plaintiff also retained Bjorn Steinholt, CFA, a financial analyst and managing
director of Tasta Group (dba Caliber Advisors, Inc.). Mr. Steinholt has more than 25 years of
experience providing capital markets consulting, including financial and economic analyses
relating to mergers and acquisitions, initial public offerings, fairness opinions, private placements,
venture capital investments, structured finance, portfolio risk management, market structure,
performance measurement, option and warrant valuations, and shareholder disputes. Lead
Plaintiff retained Mr. Steinholt to analyze issues of loss causation and damages. Mr. Steinholt also
assisted Lead Counsel in preparing the Plan of Allocation.

60.  In addition to industry experts, Lead Plaintiff retained a Canadian-based law firm,
Borden Lander Gervais, LLP, to assist with discovery from Canadian entities and individuals.

61.  Lead Plaintiff was also required to pay certain deposition costs to Osler, Hoskin &
Harcourt LLP, which represented certain witnesses in Canada associated with Maxar.

G. Lead Plaintiff Diligently Responded to Defendants’ Discovery Efforts

62. Defendants sought comprehensive merits and class certification discovery from
Lead Plaintiff. Lead Plaintiff responded to two sets of requests for the production of documents,
two sets of interrogatories, one set of requests for admission, and provided deposition testimony.

Lead Counsel defended the depositions of Lead Plaintiff and its expert.
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1. Requests for the Production of Documents

63. On January 8, 2021 and April 15, 2022, Defendants served Lead Plaintiff with two
sets of requests for documents, with a total of 34 requests for documents. Lead Plaintiff responded
and objected to both sets of requests, and searched for responsive, non-privileged documents.
Ultimately, after a thorough review of client materials, Lead Plaintiff produced 1,919 pages of
documents.

2. Interrogatories

64. On January 8, 2021, Defendants served Lead Plaintiff with its first set of 14
interrogatories, and on February 15, 2021, Lead Plaintiff responded to the interrogatories and
raised various objections. Over the following months, the parties conferred and exchanged written
correspondence concerning Lead Plaintiff’s responses. On April 15, 2022, Defendants served
Lead Plaintiff with its second set of five interrogatories, and on May 16, 2022, Lead Plaintiff
responded and raised various objections.

3. Requests for Admission

65. On April 15, 2022, Defendants served a set of seven requests for admission on Lead
Plaintiff. The requests for admission concerned the merits of the Litigation, and thus required
Lead Plaintiff to analyze and weigh the evidence that had been collected. On May 16, 2022, Lead
Plaintiff provided responses and raised objections.

4. Depositions

66. On May 27, 2021, Defendants took the Rule 30(b)(6) deposition of Lead Plaintiff.
In addition to defending the deposition, Lead Counsel negotiated the scope of the deposition with

Defendants and prepared Lead Plaintiff’s corporate representative for deposition.
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67.  On May 28, 2021, Defendants deposed Lead Plaintiff’s market efficiency expert
Dr. Nye. In preparation for class certification, Dr. Nye prepared an expert report opining on
whether Maxar common stock traded in an efficient market, and whether damages under §10(b)
of the Exchange Act, and Rule 10b-5 promulgated thereunder, could be calculated using a method
that was common to each Class member. ECF 91-1. Lead Counsel prepared Dr. Nye for his
deposition and defended him during the deposition.

III. THE SETTLEMENT IS A FAVORABLE RESULT FOR THE CLASS
A. Reaching the Settlement

68. On March 31, 2021, the parties participated in a voluntary, confidential mediation
with Gregory P. Lindstrom, Esq., a neutral with Phillips ADR with a focus on resolving complex
disputes. In advance of the session, Defendants and Lead Plaintiff submitted and exchanged
detailed mediation statements discussing the relevant evidence and legal analysis concerning
falsity, scienter, loss causation, and damages. During the session, Lead Plaintiff shared its
positions and conveyed to the mediator its understanding of the strengths and weaknesses of the
claims and defenses in this Litigation, as well as potential sources of recovery. At the conclusion
of this initial mediation session, the parties maintained highly divergent views on the strengths and
weaknesses of their claims and defenses. While the parties engaged in good faith negotiations,
they did not reach a settlement and litigation continued.

69. On May 5, 2021, the parties engaged in a second mediation session with Mr.
Lindstrom, but no settlement was reached. Following the two mediation sessions, the parties

continued their discussions through Mr. Lindstrom, but Lead Plaintiff and Lead Counsel continued
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to litigate this case for over a year, during which time the parties conducted comprehensive fact
discovery.

70. On June 21, 2022, the parties participated in a third mediation session with Mr.
Lindstrom. During the mediation, the parties reached an agreement-in-principle to resolve the
Litigation, and on June 28, 2022, the parties executed a Settlement Term Sheet. The agreement-
in-principle contemplates full releases of liability in return for a cash payment of $27,000,000 for
the benefit of the Class, subject to approval by the Court.

71.  Following the parties’ settlement in principle, they engaged in extensive
negotiations concerning the terms of the Stipulation. During this time, Lead Counsel and counsel
for the Defendants also conferred at length concerning the appropriate details to include in the
Notice, Plan of Allocation, Proof of Claim, and proposed orders. This process included the
exchange of multiple drafts of the parties’ respective proposed revisions of the Stipulation, as well
as the supporting exhibits.

72. The Settlement is the result of hard-fought litigation and extensive arm’s-length
negotiations with the assistance of Mr. Lindstrom. The protracted mediation sessions demonstrate
Lead Counsel’s commitment to achieving a stellar result for the Class. As a result of Lead
Counsel’s continued efforts in this case, the parties ultimately reached a settlement that will
provide a meaningful recovery for the Class.

73. On September 20, 2022, Lead Plaintiff submitted a motion for preliminary approval
of the Settlement. ECF 177. On June 5, 2023, the Court entered its Order Granting Lead Plaintiff’s
Unopposed Motion for Preliminary Approval of Class Action Settlement (“Preliminary Approval
Order”). ECF 193.
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B. Reasons for the Settlement

74.  As set forth in the Motion for Final Approval of Class Action Settlement and
Approval of Plan of Allocation and Memorandum of Points and Authorities in Support Thereof
(“Settlement Memorandum”), filed contemporaneously herewith, the Settlement is fair,
reasonable, and adequate in light of the exceptional recovery; the unique risks and difficulties that
the Litigation presented to Lead Plaintiff; the extensive litigation efforts undertaken by Lead
Plaintiff and Lead Counsel during the four-and-a-half-year course of the case; the complexity and
expense of further litigation; the arm’s-length settlement negotiations conducted by the Settling
Parties; and the overwhelmingly positive reaction from the Class.

75. The Settlement value of $27,000,000 in cash plus the interest which has accrued, is
an exceptional result that provides an immediate and certain benefit to the Class. Based on analysis
of the parties’ respective positions, the Settlement Amount reflects a recovery of approximately
28% of the reasonably estimated recoverable damages of $96 million. This result far exceeds the
average recovery in cases of the same type. Cornerstone Research has reported that, in securities
class actions settled in 2022, the median recovery was approximately 4.9% of the estimated
“simplified tiered damages” where damages are between $75 and $149 million. See Laarni T.
Bulan and Laura E. Simmons, Securities Class Action Settlements: 2022 Review and Analysis, at
6, Fig. 5 (Cornerstone Research 2023), attached hereto as Ex. A. The recovery here exceeds that
by over five times.

76. Although Lead Plaintiff and Lead Counsel believe that the claims asserted in this
action are meritorious, continued litigation against Defendants posed significant risks that made

recovery in any amount uncertain. Lead Plaintiff’s ability to achieve a successful result was by no
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means assured, as both sides claimed the evidence supported their positions. Lead Counsel
believes that Lead Plaintiff would have prevailed on the merits at trial. Defendants were just as
adamant that Lead Plaintiff would have failed. Any future recovery for the Class, had the
Settlement not been reached, would necessarily have depended on Lead Plaintiff’s ability to win
challenging arguments on each element of its claims. Defendants have adamantly denied liability
— arguing strenuously that the allegedly false statements were actually true or not materially false
and misleading when made — and have been represented by some of the most capable defense
counsel in this District and across the United States. There was also a very real risk that Lead
Plaintiff would not have convinced a jury that Defendants acted with scienter or that their
statements were protected forward-looking statements and opinions. Indeed, although Lead
Plaintiff was initially successful in part at the motion to dismiss stage, the Court dismissed several
of the alleged false statements.

77. This case also posed significant risks to recovery concerning the damages suffered
by the Class. As argued in Defendants’ motion to dismiss, Defendants maintained that all of the
alleged corrective disclosures “did not correct any prior misstatements.” ECF 51 at 24.
Specifically, Defendants maintained that the corrective disclosures were not new information,
there were no material misrepresentations corrected, and that the impairment of the GeoComm
assets that were disclosed, were appropriate at the time they were disclosed, and thus, did not
correct any prior statements or errors. While Lead Counsel and Lead Plaintiff believe that the
alleged false statements were corrected by the alleged disclosures, proving damages would require
the opinions of experts with Defendants no doubt raising that certain extraneous market factors
should be excluded from damages calculations. The risk that Lead Plaintiff’s damages would be
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significantly impacted by complex calculations argued over by experts presented a significant risk
to Lead Plaintiffs’ claimed damages.

78.  Had any of Defendants’ arguments been accepted in whole or in part — at summary
judgment, trial, or on appeal — any potential recovery would have been dramatically reduced or
eliminated altogether. The Settlement removes these substantial risks and guarantees the Class a
favorable, certain cash recovery. Settling the action with Defendants at this stage of the litigation
is in the best interest of the Class.

79.  And were this Settlement not achieved at this time and on the terms set forth in the
Stipulation, Lead Plaintiff potentially faced additional years of risky litigation against Defendants,
with ultimate success at trial being far from certain. Given that crucial discovery and witnesses
were located in Canada further litigation would be extremely costly. Also, the potential for
expensive fact and expert discovery was heightened as relevant documents and information was
accounting-related, requiring the analysis and testimony of percipient technical accountants
experienced in both international (IFRS) and United States (GAAP) accounting standards.

80.  Lead Plaintiff fully endorses the Settlement. See Declaration of Ryan Stephens
(“Stephens Decl.”), submitted herewith. Court-appointed Lead Plaintiff is a sophisticated
institutional investor that has actively overseen the prosecution of this Litigation for over four
years and understands and has executed its fiduciary duty to act in the best interest of the Class.
Id. at 94-7. Lead Counsel specializes in complex securities class action litigation, and is highly
experienced in such litigation. See RGRD Fee Decl., Ex. F (Robbins Geller firm résum¢). Based
on their experience and knowledge of the facts and applicable law in this Litigation, Lead Plaintiff
and Lead Counsel have determined that the Settlement is in the best interest of the Class.
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C. Notice to the Class Meets the Requirements of Due Process and
Federal Rule of Civil Procedure 23

81.  In accordance with the Court’s June 5, 2023 Preliminary Approval Order (ECF
193), beginning on July 7, 2023, the Claims Administrator, Gilardi & Co. LLC (“Gilardi”), caused
a copy of the Notice and Proof of Claim, substantially in the forms annexed to the Stipulation, to
be mailed by First-Class Mail to all Class Members who could be identified with reasonable effort.
Declaration of Ross D. Murray Regarding Notice Dissemination, Publication, and Requests for
Exclusion Received to Date (“Murray Decl.”), §95-6. ECF 194. In total, the Claims Administrator
has disseminated over 34,070 copies of the Notice and Proof of Claim to potential Class Members
and their nominees. See Supplemental Declaration of Ross D. Murray Regarding Notice
Dissemination and Requests for Exclusion Received to Date (“Supp. Murray Decl.”), 94,
submitted herewith.

82. On July 24, 2023, the Claims Administrator caused the Summary Notice to be
published in The Wall Street Journal and transmitted over Business Wire. Murray Decl., 12.

83.  In addition, the Claims Administrator caused a copy of the Notice and Proof of
Claim to be posted on the case-designated website, www.MaxarSecuritiesClassLitigation.com.
Id., 14. This multi-faceted method of providing the Class notice, previously approved by the
Court, is wholly appropriate because it directs notice in a “reasonable manner to all class members
who would be bound by the propos[ed judgment].” Fed. R. Civ. P. 23(e)(1).

84. Among other things, the Notice advises Class Members of the essential terms of
the Settlement, the proposed Plan of Allocation, the general terms of the Fee and Expense
Application, the procedure for objecting to the Settlement, and specifics on the date, time, and
place of the Settlement Hearing.
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85.  As set forth in the accompanying Settlement Memorandum, the Notice fairly
apprises Class Members of their rights and options with respect to the Settlement, is the best notice
practicable under the circumstances, and complies with the Court’s Preliminary Approval Order
(ECF 193), Federal Rule of Civil Procedure 23, the PSLRA, and due process.

D. The Plan of Allocation Is Fair and Reasonable

86. The Net Settlement Fund will be distributed to Class Members who, in accordance
with the terms of the Stipulation, are entitled to a distribution and who submit a valid and timely
Proof of Claim. The Plan of Allocation set forth in the Notice describes in detail the proposed
plan for allocating the Net Settlement Fund among eligible Class Members. In summary, the
calculation of an Authorized Claimant’s Recognized Loss is based upon a formula that takes into
account such information as: (a) when an Authorized Claimant’s share was purchased and sold;
(b) the amount of the alleged artificial inflation per share; and (c) the purchase price of the share.
Because the alleged corrective disclosures reduced the artificial inflation in stages over the course
of the Class Period, the damages suffered by any particular Authorized Claimant may vary. The
Plan of Allocation provides that a Class Member will be eligible to participate in the distribution
of the Net Settlement Fund only if the Class Member has an overall net loss on all of his, her, or
its transactions in Maxar common stock during the Class Period.

87. For purposes of determining the amount an Authorized Claimant may recover under
the Plan of Allocation, Lead Counsel conferred with economics and damages experts, and the
proposed Plan of Allocation reflects an assessment of the damages that potentially could have been
recovered by Class Members had Lead Plaintiff prevailed at trial. The proposed Plan of Allocation

is premised on the out-of-pocket measure of damages and is designed to measure the difference
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between the prices Class Members paid for Maxar common stock during the Class Period and the
prices had the allegedly false and misleading statements been disclosed.

88.  In sum, the Plan of Allocation represents a reliable method by which to weigh, in a
fair and equitable manner, the claims of Authorized Claimants against one another for the purpose
of making pro rata allocations of the Net Settlement Fund. Notably, no objections to the Plan of
Allocation were filed.

IV.  LEAD COUNSEL’S APPLICATION FOR AN AWARD OF ATTORNEYS’
FEES AND EXPENSES IS REASONABLE

A. Application for Attorneys’ Fees

1. The Requested Fee of 30% of the Settlement Amount Is Fair
and Reasonable

89.  For its efforts on behalf of the Class, Lead Counsel is applying for compensation
from the Settlement Amount on a percentage basis. The percentage method is the appropriate
method of fee recovery because, among other things, it aligns the lawyers’ interest in being paid a
fair fee with the interest of the class in achieving the maximum recovery in the shortest amount of
time required under the circumstances, is supported by public policy, and has been recognized as
appropriate for cases of this nature.

90. Lead Counsel expended substantial effort to achieve an excellent recovery for the
Class. The prosecution of the Litigation required Lead Counsel and its paraprofessionals to
perform over 13,900 hours of work resulting in a total lodestar of $8,662,461.25 and to incur
$825,853.33 in expenses and charges. Lead Counsel’s time and expenses are detailed in the RGRD

Fee Declaration submitted herewith.
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91.  As set forth in the accompanying Motion for an Award of Attorneys’ Fees and
Expenses and Award to Lead Plaintiff Pursuant to 15 U.S.C. §78u-4(a)(4) and Memorandum of
Points and Authorities in Support Thereof (“Fee Memorandum™), Lead Counsel is seeking
attorneys’ fees of 30% of the Settlement Amount (i.e., $8,100,000), plus interest. Numerous courts
have applied the percentage-of-recovery method in awarding fees in “common fund” cases. The
percentage sought is merited in this case in light of the effort required and the results obtained.

92. It bears noting that the Lead Plaintiff, a sophisticated institutional investor who
supervised Lead Counsel and remained well informed throughout the Litigation and settlement
negotiations, approves of Lead Counsel’s fee request. See Stephens Decl., 98-9.

2. The Complexity and Risk Inherent in the Litigation

93. The requested fee is also reasonable in light of the various risks Lead Counsel faced
over the years, as well as the complexity of the Litigation.

94.  As discussed in greater detail above, this case had significant risks concerning
liability such that Lead Plaintiff’s success was by no means assured. Defendants disputed whether
Lead Plaintiff could establish liability and would no doubt contend, as the case proceeded through
discovery and on to expert discovery and trial, that even if liability existed, the amount of damages
was substantially lower than Lead Plaintiff alleged, or even that there were no damages. The Court
or a jury may have ultimately been persuaded by these arguments. Even if Lead Plaintiff prevailed
at trial and proved substantial damages, it faced potentially years of costly and risky appeals against
Defendants, with ultimate success being far from certain.

95. In light of the uncertain nature and prolonged extent of the litigation, the complexity

of the factual and legal issues presented at all stages, the substantial risks that Lead Plaintiff
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overcame at the pleading, class certification, and fact discovery phases, and the other factors
described in the accompanying Fee Memorandum, Lead Counsel submits that the requested 30%

fee is fair, reasonable, and should be approved.

3. The Contingent Nature of the Fee and the Financial Burden
Carried by Lead Counsel
96.  Lead Counsel prosecuted this Litigation on an “at-risk” contingent-fee basis. At

the outset in 2019, we knew we were embarking on complex and expensive litigation with no
guarantee of compensation for the time, money, and effort we poured into this case over its multi-
year lifespan. Accordingly, Lead Counsel fully assumed the risk of an unsuccessful result, and
has received no compensation for services rendered or the significant expenses incurred in
litigating this action.

97.  In undertaking the responsibility for prosecuting the Litigation, Lead Counsel
assured that sufficient attorney resources were dedicated to advancing Lead Plaintiff’s and the
Class’s claims over the years, and that sufficient funds were available to advance the expenses
required to zealously pursue such complex litigation. To date, Lead Counsel has received no
compensation for its time and no payment for its expenses.

98.  Lead Counsel also shouldered the risk that no recovery would be achieved. Lead
Counsel knows from experience that success in contingent-fee litigation is never assured, and that
the commencement of a securities class action in no way guarantees a recovery. Instead, it takes
diligence, commitment, and years of tireless work by skilled counsel to develop the facts, theories,
and evidence necessary to prevail on the merits. Lead Plaintiff’s claims could have been dismissed
at the pleadings stage with no recovery, or substantially limited at the class certification stage.
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99. Courts have repeatedly held it is in the public interest to have experienced and able
counsel enforce the securities laws. Vigorous private enforcement of the federal securities laws
can only occur if private plaintiffs — particularly institutional investors like Lead Plaintiff — can
obtain some parity in representation with that available to large corporate defendants. If this
important public policy is to be carried out, courts should award fees that will adequately
compensate private plaintiffs’ counsel, taking into account the enormous risks inherent in
prosecuting securities class actions on a contingent-fee basis.

4. The Standing and Expertise of Lead Counsel

100. Lead Counsel is among the most experienced and skilled securities litigation law
firms in the field, as illustrated by Lead Counsel’s firm biography attached as Exhibit F to the
RGRD Fee Declaration. The attorneys who were principally responsible for leading the
prosecution of this case have prosecuted scores of securities cases throughout their careers,
overseen numerous litigations, and recovered billions of dollars on behalf of investors over the
course of decades. Informed by this experience, we developed and implemented strategies to
overcome myriad obstacles raised by Defendants.

101. Lead Counsel’s quality of work should also be evaluated in light of the quality of
the opposition. Here, Defendants were represented first by Latham & Watkins, LLP and later by
O’Melveny & Myers, LLP, both highly respected, international law firms that have been in
business for decades and have substantial experience defending securities class actions and other

complex litigation. Lead Counsel believes that all of these factors support the requested fee award.
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5. The Class’s Reaction to Date to the Settlement

102. The Notice advises the Class that Lead Counsel intends to request an award of
attorneys’ fees in an amount not to exceed 30% of the Settlement Amount, for payment of litigation
expenses not to exceed $1 million, plus interest on both amounts, and for an award to Lead Plaintiff
(pursuant to 15 U.S.C. §78u-4(a)(4)) not to exceed $15,000. The Notice provided Class Members
until September 25, 2023 to submit objections to Lead Counsel’s fee and expense application.

103. It is my understanding that to date, not a single objection was received.

B. Application for Litigation Expenses, Charges, and Costs

104. Lead Counsel requests $825,853.33 for expenses, charges, and costs reasonably and
necessarily incurred in prosecuting Lead Plaintiff’s claims for the past four years. Lead Counsel
respectfully submits that this amount is appropriate, fair, and reasonable, and should be approved.

105.  Since 2019, Lead Counsel knew we may never recover any of the expenses incurred
in prosecuting this case. Lead Counsel also understood that, even assuming the case was ultimately
successful, an award of expenses would not compensate us for the lost use of the funds we had
dedicated to this Litigation. Accordingly, Lead Counsel was motivated to, and did, take steps to
minimize expenses where practicable without jeopardizing the vigorous and efficient prosecution
of this Litigation.

106.  As set forth in the RGRD Fee Declaration, the expenses, charges, and costs incurred
were necessary and appropriate in light of the complex nature of the action and were associated
with, among other things, hiring experts and consultants, service of process, document

management, online legal and factual research, and mediation.
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107. Lead Plaintiff also seeks an award of $3,900, pursuant to 15 U.S.C. §78u-4(a)(4),
for reasonable costs and expenses directly relating to its representation of the Class. In addition to
monitoring the developments in the Litigation, Lead Plaintiff dedicated time and resources to
gathering documents and information responsive to Defendants’ discovery requests, preparing a
representative to sit for deposition in order to obtain class certification, and participating in
mediations and other settlement negotiations. See Stephens Decl., 944-6.

I declare under penalty of perjury that the foregoing is true and correct. Executed on
October 2, 2023, at San Diego, California.

7 ! /

| g te i

TRIG R. SMITH
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CERTIFICATE OF SERVICE
I hereby certify under penalty of perjury that on October 2, 2023, I authorized the
electronic filing of the foregoing with the Clerk of the Court using the CM/ECF system which
will send notification of such filing to the email addresses on the attached Electronic Mail Notice
List, and I hereby certify that I caused the mailing of the foregoing via the United States Postal

Service to the non-CM/ECF participants indicated on the attached Manual Notice List.

s/ Spencer A. Burkholz
SPENCER A. BURKHOLZ

655 West Broadway, Suite 1900
San Diego, CA 92101-8498
Telephone: 619/231-1058
619/231-7423 (fax)
spenceb@rgrdlaw.com
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2022 Highlights

In 2022, the number of settled cases reached its highest level in 15
years, increasing 21% relative to 2021. The median settlement
amount, median “simplified tiered damages,” and median total assets
of the defendant issuer also rose dramatically.?

* In 2022, the number of securities class action
settlements increased to 105 with a total settlement
value of over $3.8 billion, compared to 87 settlements
in 2021 with a total value of $1.9 billion. (page 3)

+  The median settlement amount of $13.0 million
represents an increase of 46% from 2021, while the
average settlement amount ($36.2 million) increased by
63%. (page 4)

+  The $3.8 billion total settlement dollars were 97%
higher than the prior year. (page 3)

«  There were eight mega settlements (equal to or greater
than $100 million), ranging from $100 million to
$809.5 million. (page 3)

« Theincrease in the proportion of “midsize” settlement
amounts ($10 million to $50 million) was accompanied
by a decrease in the proportion of cases that settled for
less than $10 million. (page 4)

Median “simplified tiered damages” increased more
than 125% and reached a record high.? (page 5)

Median “disclosure dollar losses”? grew by more than
160%, also reaching an all-time high. (page 5)

Compared to defendant firms involved in cases that
settled in 2021, defendant firms involved in 2022
settlements were 97% larger, as measured by median
total assets. (page 5)

The historically low rate of settled cases involving a
corresponding action by the U.S. Securities and
Exchange Commission (SEC) observed in 2021 persisted
in 2022, remaining below 9%. (page 11)

Figure 1: Settlement Statistics

(Dollars in millions)

Number of Settlements 395
Total Amount $16,714.3
Minimum $0.3
Median $10.2
Average $42.3
Maximum $3,496.8

2017-2021

$1,932.4 $3,805.5
$0.7 $0.7
$8.9 $13.0
$22.2 $36.2
$202.5 $809.5

Note: Settlement dollars are adjusted for inflation; 2022 dollar equivalent figures are presented.
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Author Commentary

Findings

The year 2022 was a record year for settlement activity. The
number of securities class action settlements in 2022
increased sharply from 2021 and reached levels not
observed since 2007. This sharp increase was accompanied
by dramatic growth in case settlement amounts, “simplified
tiered damages” (our rough proxy for potential shareholder
losses), and the size of issuer defendant firms.

The historically high number of settlements in 2022 can be
explained by the elevated number of case filings in 2018—
2020, when over 70% of these settled cases were filed.

The median settlement amount is the highest since 2018.
This was likely driven by the record-high level of “simplified
tiered damages,” an estimate of potential shareholder losses
that our research finds is the single most important factor in
explaining settlement amounts.

The all-time-high median “simplified tiered damages”
reflects a number of factors such as larger issuer defendants
(measured by the company’s total assets) and larger
disclosure dollar losses (a measure of the change in the
issuer defendant’s market capitalization following the class-
ending alleged corrective disclosure). Institutional investors
are more likely to serve as lead plaintiffs in larger cases, i.e.,
cases with relatively high “simplified tiered damages.”
Consistent with this observation, institutional investor
involvement as lead plaintiffs for 2022 settled cases was
higher than the prior year and the 2017-2021 average.
Larger cases also tend to take longer to settle, and
accordingly, we observe an increase in the median time to
settlement in 2022 relative to prior years.

2022 was an interesting year as
settlement activity reached historically
high levels across several dimensions,
including the number and size of
settlements, and a record-high for our
proxy for potential shareholder losses.

Dr. Laarni T. Bulan
Principal, Cornerstone Research

In contrast to the historic highs, settlements in relation to
our proxy for potential shareholder losses declined sharply.
In particular, both the median and average settlement as a
percentage of “simplified tiered damages” in 2022 fell to
their lowest levels among post—Reform Act years. These low
levels are consistent with a low presence in 2022 of factors
often associated with higher settlement amounts, such as
the presence of an SEC action, criminal charges, or
accounting irregularities.*

Securities class action settlements in
2022 involved substantially larger cases
with larger issuer defendant

firms. Overall, these cases took longer
to resolve and reached more advanced
litigation stages before settlement than
in prior years.

Dr. Laura E. Simmons
Senior Advisor, Cornerstone Research

Looking Ahead

In light of the reduced level in the number of securities class
action case filings in 2021-2022, we may begin to see a
slowdown or flattening out in settlement activity in the
upcoming years,® absent a decrease in dismissal rates.

Given that SEC enforcement actions have tended to increase
subsequent to when a new SEC Chair is sworn in (which last
occurred in 2021), we may also begin to see a reversal in the
frequency of corresponding SEC actions among settled cases
in the near term. For additional details, see Cornerstone
Research’s SEC Enforcement Activity: Public Company and
Subsidiaries—FY 2022 Update.

As discussed in Cornerstone Research’s Securities Class
Action Filings—2022 Year in Review, certain issues have
emerged as focus areas in securities class actions. In
particular, 26% of all core federal filings in 2020-2022 were
related to special purpose acquisition company (SPAC),
COVID-19, or cryptocurrency matters. While very few of
these types of cases have settled to date, we expect
increased settlement activity for these cases in the future.

—Laarni T. Bulan and Laura E. Simmons

Cornerstone Research | Securities Class Action Settlements—2022 Review and Analysis
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Total Settlement Dollars

As has been observed in prior years, the presence or absence

of just a few very large settlements can have a substantial
effect on total settlement dollars for a given year.

«  The number of settlements in 2022 (105 cases)
continued the upward trend since 2019 and

represented a 38% increase from the prior nine-year

average (76 cases).

There were eight mega settlements in 2022, ranging
from $100 million to $809.5 million. Eight such
settlements is the highest number since 2016.

A decline in the proportion of very small settlements
further contributed to the growth in total settlement
dollars. Only 23% of settlements in 2022 were for less
than $5 million, compared to 33% of cases settled in
the prior nine years.

* Anincrease in the number of mega settlements (i.e.,
settlements equal to or greater than $100 million)
contributed to total settlement dollars nearly doubling
in 2022 compared to the prior year.

The number of settlements in 2022 was
the highest number since 2007.

Figure 2: Total Settlement Dollars
2013-2022

(Dollars in billions)

$7.3

2013 2014 2015 2016 2017 2018 2019 2020 2021 2022
N=66 N=63 N=77 N=85 N=80 N=78 N=74 N=76 N=87 N=105

Note: Settlement dollars are adjusted for inflation; 2022 dollar equivalent figures are presented. “N” refers to the number of cases.
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Settlement Size

«  The median settlement amount in 2022 was
$13.0 million, a 46% increase from 2021 and a 34%
increase from the prior nine-year median. Median
values provide the midpoint in a series of observations
and are less affected than averages by outlier data.

The median settlement amount in 2022
was the highest since 2018.

« Theincrease in the proportion of these “midsize”

The average settlement amount in 2022 was
$36.2 million, a 63% increase from 2021. (See
Appendix 1 for an analysis of settlements by
percentiles.)

settlement amounts ($10 million to $50 million) was
accompanied by a decrease in the proportion of cases
that settled for less than $10 million—43% in 2022
compared to 56% in 2021 and 51% in the prior nine

+  In 2022, 42% of cases settled for between $10 million years.

and $50 million, compared to only 30% in 2021 and
34% in 2013-2021.

Figure 3: Distribution of Settlements
2013-2022

(Dollars in millions)

m2013-2021
w2021
m 2022 23%

27%
24%

Less than $2 $2-54 $5-$9 $10-524 $25-549 $50-$99  $100-$149 $150-5249 $250-5499  >=S$500

Note: Settlement dollars are adjusted for inflation; 2022 dollar equivalent figures are presented.
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Type of Claim

Rule 10b-5 Claims and “Simplified Tiered Damages”

“Simplified tiered damages” uses simplifying assumptions to
estimate per-share damages and trading behavior for cases
involving Rule 10b-5 claims. It provides a measure of
potential shareholder losses that allows for consistency
across a large volume of cases, thus enabling the
identification and analysis of potential trends.®

Cornerstone Research’s analysis finds this measure to be the
most important factor in estimating settlement amounts.”
However, this measure is not intended to represent actual
economic losses borne by shareholders. Determining any
such losses for a given case requires more in-depth
economic analysis.

«  Similar to settlement amounts, the median “simplified
tiered damages” in 2022 increased 125% compared to
2021 and was over 100% higher than the median of
settled cases for the prior nine years.

« In 2022, nearly half of settlements with Rule 10b-5
claims involved “simplified tiered damages” over
$500 million, an all-time high.

«  Higher “simplified tiered damages” are typically
associated with larger issuer defendants. Consistent
with this, the median total assets of issuer defendants
in 2022 settled cases was 97% higher than the median
total assets for 2021 settled cases.

«  Higher “simplified tiered damages” are also generally
associated with larger disclosure dollar losses. In 2022,
the median DDL grew by more than 160% compared to
2021, reaching an all-time high.

Median “simplified tiered damages”
reached an all-time high in 2022.

Figure 4: Median and Average “Simplified Tiered Damages” in Rule 10b-5 Cases

2013-2022

(Dollars in millions)

$3,009

B Median “Simplified Tiered Damages”

m Average “Simplified Tiered Damages”

2013 2014 2015 2016 2017

2018 2019 2020 2021 2022

Note: “Simplified tiered damages” are adjusted for inflation based on class period end dates for common stock only; 2022 dollar equivalent figures are
presented. Damages are estimated for cases alleging a claim under Rule 10b-5 (whether alone or in addition to other claims).
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Type of Claim (continued)
*  Only 4% of settlements in 2022 had “simplified tiered «  The 2022 median and average settlement as a
damages” less than $25 million, the lowest observed to percentage of “simplified tiered damages” of 3.6% and
date. 5.4%, respectively, are all-time lows. (See Appendix 5

for additional information on median and average
settlements as a percentage of “simplified tiered
damages.”)

«  Cases with smaller “simplified tiered damages” are
more likely to be associated with issuers that had been
delisted from a major exchange and/or declared
bankruptcy prior to settlement. In 2022, the percentage
of such issuers for settled cases was at an all-time low
(11%).

Figure 5: Median Settlement as a Percentage of “Simplified Tiered Damages” by Damages Ranges in Rule 10b-5 Cases
2013-2022

(Dollars in millions)

17.4% W 2013-2021

W 2022

4.9% 5.0%
44%  43% 43% 410 43%

3.6%

<825 $25-$74 $75-$149 $150-5249 $250-5499 $500-$999 >$1,000 Total Sample

Note: Damages are estimated for cases alleging a claim under Rule 10b-5 (whether alone or in addition to other claims).

6
Cornerstone Research | Securities Class Action Settlements—2022 Review and Analysis



Case No. 1:19-cv-00124-WJIM-SKC Document 198-1 filed 10/02/23 USDC Colorado pg 11
of 28

Type of Claim (continued)

’33 Act Claims and “Simplified Statutory Damages”

*  The median settlement as a percentage of simplified
statutory damages in 2022 and 2021 were 4.7% and
4.4%, respectively—the lowest levels since 2002. (See
Appendix 6 for additional information on median and
average settlements as a percentage of “simplified
statutory damages.”)

For Securities Act of 1933 ('33 Act) claim cases—those
involving only Section 11 and/or Section 12(a)(2) claims—
potential shareholder losses are estimated using a model in
which the statutory loss is the difference between the
statutory purchase price and the statutory sales price,
referred to here as “simplified statutory damages.” Only the

offered shares are assumed to be eligible for damages.® «  The average settlement amount for cases with only
’33 Act claims was $7.3 million in 2022, compared to
+ In 2022, there were nine settlements for cases with $14.9 million during 2013-2021.

only ’33 Act claims, in line with the average from 2017
to 2020 and well below the historically high number of )
16 settlements observed in 2021. In 2022, the median settlement

amount for cases with only ’33 Act
claims was S7.0 million, the lowest
since 2013.

Figure 6: Settlements by Nature of Claims
2013-2022

(Dollars in millions)

Median Settlement as
a Percentage of

Number of Median Median “Simplified “Simplified Statutory
Settlements Settlement Statutory Damages” Damages”

Section 11 and/or

0,
Section 12(a)(2) Only 82 $9.2 $145.2 8.7%

Median Settlement as
a Percentage of
Number of Median Median “Simplified “Simplified Tiered
Settlements Settlement Tiered Damages” Damages”

Both Rule 10b-5 and

0,
Section 11 and/or Section 12(a)(2) 123 Sl Ees oS8

Rule 10b-5 Only 581 $9.0 $250.1

Note: Settlement dollars and damages are adjusted for inflation; 2022 dollar equivalent figures are presented.
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Type of Claim (continued)

«  Settlements as a percentage of the simplified proxies . . .
for potential shareholder losses used in this report are Consistent with the lower median

typically smaller for cases that have larger estimated settlement amount among ’33 Act
d . As with ith Rule 10b-5 claims, thi . . . .
amages. s With cases with fule 720 caims, tis claim cases, the median “simplified

finding holds for cases with only "33 Act claims. P ;
, statutory damages” in 2022 declined by
« Inthe past decade, over 85% of the settled "33 Act

claim cases involved an underwriter (or underwriters) 61%fr0m the median in 2021 and was
as a named codefendant. the lowest since 2016.

«  Over 80% of ‘33 Act claim cases that settled in 2013—
2022 involved an initial public offering (IPO).

Figure 7: Median Settlement as a Percentage of “Simplified Statutory Damages” by Damages Ranges in ‘33 Act Claim Cases
2013-2022

(Dollars in millions)

24.2%

<$50 $50-$149 >=$150 Total Sample
N=16 N=26 N=40 N=82

Jurisdictions of Settlements of ‘33 Act Claim Cases

2013 2014 2015 2017 2018 2020 2021 2022

State Court 1 0 2 4 5 4 4 7 6 6

Federal Court 7 2 2 6 3 4 5 1 10

Note: “N” refers to the number of cases. This analysis excludes cases alleging Rule 10b-5 claims..
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Analysis of Settlement Characteristics

GAAP Violations

« Auditor codefendants were involved in only 3% of
settled cases, consistent with 2021 but substantially
lower than the average from 2013 to 2021.

This analysis examines allegations of GAAP violations in
settlements of securities class actions involving Rule 10b-5
claims, including two sub-categories of GAAP violations—

financial statement restatements and accounting « Theinfrequency of cases alleging accounting
irregularities.® For further details regarding settlements of irregularities continued in 2022 at less than 2% of
accounting cases, see Cornerstone Research’s annual report settled cases.

on Accounting Class Action Filings and Settlements. 1

«  For the first time since 2017, the median settlement The proportion of settled cases in 2022

amount for cases involving GAAP allegations was larger with Rule 10b-5 claims alleging GAAP
than that for non-GAAP cases. Notably, in 2022 the

median settlement amount for GAAP cases was more VIO/(JtIOﬂS remamed ata hIStOI‘ICG//y
than double that of non-GAAP cases. low level.

« Asnoted in prior years, settlements as a percentage of
“simplified tiered damages” for cases involving GAAP
allegations are typically higher than for non-GAAP
cases. This result has continued despite a relatively low
number of cases involving a financial restatement. For
example, only 11% of settlements in 2022 involved a
restatement of financial statements.

Figure 8: Median Settlement as a Percentage of “Simplified Tiered Damages” and Allegations of GAAP Violations
2013-2022

Accounting
Irregularities

7.6%

Alleged GAAP Restatement
Violations 5.8%

5.1%

No Accounting
Irregularities

4.7%

No Alleged GAAP
Violations

4.4%

No Restatement
4.5%

N=351 N=353 N=157 N=547 N=23 N=681

Note: “N” refers to the number of cases. This analysis is limited to cases alleging Rule 10b-5 claims (whether alone or in addition to other claims).
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Analysis of Settlement Characteristics (continued)

Derivative Actions

«  Securities class actions often involve accompanying (or .
parallel) derivative actions with similar claims, and such A/though the proportion Of cases

cases have historically settled for higher amounts than jnvolvjng accompanying derivative
securities class actions without corresponding actions in 2022 was higher Compared to

derivative matters.!! i
, , 2021, it was below the average for
* In 2022, the median settlement amount for cases with

an accompanying derivative action was approximately 2018-2021.
28% higher than for cases without ($14.1 million versus

$11.0 million, respectively). + Itis commonly understood that most parallel derivative

- For cases settled during 2018-2022, 38% of parallel suits do not settle for monetary amounts (other than
derivative suits were filed in Delaware. California and plaintiffs’ attorney fees). However, the ||I.<e||hood O_f a
New York were the next most common venues for such monetary settlement among parallel derivative actions

actions, representing 22% and 15% of such settlements is higher when the securities class action settlement is
respectively large, as shown in Cornerstone Research’s Parallel

Derivative Action Settlement Outcomes.?

Figure 9: Frequency of Derivative Actions
2013-2022

m Settlements without an Accompanying Derivative Action

W Settlements with an Accompanying Derivative Action

2013 2014 2015 2016 2017 2018 2019 2020 2021 2022

10
Cornerstone Research | Securities Class Action Settlements—2022 Review and Analysis


l»Õ‹¢�ÈÿªFæh�»l¥ß¢ÖÄL�W¸+¬¶gT�äG�Ä[7�
+�œ[£⁄Øú˝ä7ÍEG�Ù|Í´Ëﬁ�u£˘ÁêÂ ½N„¬�I:B†cëS·ê˚s`7ýnoł‚�ã7�9QË�WÇ�ûr„¹
=.�[—SÛ⁄q}y#ôeGÞÕr$�u�òL�ý?ßƒøT�ﬁ;”åK™FQ'©7z8�ÂÁˇMÉ¶ß[x„ì<��ÔòÊ‡ËºvË�y�Bz�\Æ»R|÷3Œ.àFW�ü—B…*µP�™Y−
#§©håE

Case No. 1:19-cv-00124-WJIM-SKC Document 198-1 filed 10/02/23 USDC Colorado pg 15

Analysis of Settlement Characteristics (continued)
Corresponding SEC Actions

e Historically, cases with an accompanying SEC action

have typically been associated with substantially higher

settlement amounts. > However, this pattern did not
hold in 2022.

»  The median settlement amount in 2022 for cases that
involved a corresponding SEC action was less than 5%

higher than the median for cases without such an
action. In contrast, in 2021, the median settlement

amount for cases with an accompanying SEC action was

more than double that for cases without such an
action.

Settled cases involving SEC actions in
2022 were considerably smaller than
cases without accompanying SEC
actions.

of 28

Both “simplified tiered damages” and DDL were lower
in 2022 for cases with a corresponding SEC action when
compared to those without, at 72% and 83% lower,
respectively.

Settled cases in 2022 with a corresponding SEC action
were nearly 10% quicker to reach settlement, on
average, compared to cases without such an action. In
contrast, in 2021, cases with corresponding SEC actions
took over 20% longer to reach a settlement than cases
without corresponding SEC actions.

The number of settled cases in 2022 involving either a
corresponding SEC action or criminal charge remained
below 13%, compared to an average of 24% for the
years 2013-2021.

Figure 10: Frequency of SEC Actions
2013-2022

m Settlements without a Corresponding SEC Action

B Settlements with a Corresponding SEC Action

16

10

2013 2014 2015 2016 2017

11

15
7

2018 2019 2020 2021 2022
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Analysis of Settlement Characteristics (continued)

Institutional Investors

As discussed in prior reports, increasing institutional

participation as lead plaintiffs in securities litigation was a focus
of the Reform Act.'* Indeed, in years following passage of the
Reform Act, institutional investor involvement as lead plaintiffs

did increase, particularly in larger cases, that is, cases with
higher “simplified tiered damages.”

* In 2022, for cases involving an institutional investor as
lead plaintiff, median “simplified tiered damages” and

median total assets were five times and eight times

higher, respectively, than the median values for cases

without an institutional investor as a lead plaintiff.

*  Since passage of the Reform Act, public pension plans
have been the most frequent type of institutional lead

plaintiff.

Of the eight mega settlement cases in

2022, seven included an institutional lead

plaintiff.

In 2022, a public pension plan served as lead plaintiff
in two-thirds of cases with an institutional lead
plaintiff. Moreover, in six of the seven mega
settlement cases in 2022 involving an institutional lead
plaintiff, the institutional investor was a public pension
plan.

Institutional participation as lead plaintiff continues to
be associated with particular plaintiff counsel. For
example, an institutional investor served as a lead
plaintiff in 2022 in over 85% of settled cases in which
Robbins Geller Rudman & Dowd LLP and/or Bernstein
Litowitz Berger & Grossmann LLP served as lead
plaintiff counsel. In contrast, institutional investors
served as lead plaintiffs in 21% of cases in which The
Rosen Law Firm, Pomerantz LLP, or Glancy Prongay &
Murray LLP served as lead plaintiff counsel.

Figure 11: Median Settlement Amounts and Institutional Investors

2013-2022

(Dollars in millions)

EEE Institutional Investor as Lead Plaintiff

mmm No Institutional Investor as Lead Plaintiff

—o— Percentage of Settlements with Institutional Investor as Lead Plaintiff $26

62% 3% _62% 522

o=

$19

2013 2014 2015 2016 2017 2018 2019 2020 2021 2022

Note: Settlement dollars are adjusted for inflation; 2022 dollar equivalent figures are presented.
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Time to Settlement and Case Complexity

«  Overall, the median time from filing to settlement

hearing date in 2022 was longer—3.2 years for 2022 Only 42% of cases in 2022 reached a
settlements, compared to 2.9 years for 2013-2021 settlement hearing date within three

settlements. years of filing, the lowest percentage in

«  Cases involving an institutional lead plaintiff continued the prior nine years

to take longer to settle. In particular, settlements in
2022 with institutional lead plaintiffs took 33% longer

to settle than cases not involving an institutional lead *  Larger cases (as measured by higher “simplified tiered
plaintiff. damages”) often take longer to resolve. Consistent with

this, in 2022, the median time to settlement for cases
that settled for at least $100 million was over 5.5
years—an all-time high for such cases.

Figure 12: Median Settlement by Duration from Filing Date to Settlement Hearing Date
2013-2022

(Dollars in millions)

W 2013-2021 $34.0
m 2022

$15.9 $15.8

Less than 2 Years 2-3 Years 3—4 Years 4-5 Years More Than 5 Years
N=131 N=13 N=223 N=31 N=158 N=28 N=76 N=15 N=98 N=18

Note: Settlement dollars are adjusted for inflation; 2022 dollar equivalent figures are presented. “N” refers to the number of cases.
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Case Stage at the Time of Settlement

«  Cases settling at later stages often included an
institutional investor lead plaintiff. For example, in
2022, an institutional investor served as lead plaintiff
69% of the time for cases that settled after the filing of
a motion for class certification (slightly higher than the
percentage over the prior four years), compared to 44%
for cases that settled prior to the filing of a motion for

« In particular, the median issuer defendant total assets class certification (38% in the prior four years)
for 2022 cases that settled after the ruling on a motion
for class certification was over four times the median
for cases that settled prior to such a motion being ruled

In collaboration with Stanford Securities Litigation Analytics
(SSLA),™ this report analyzes settlements in relation to the
stage in the litigation process at the time of settlement.

+  Cases settling at later stages continue to be larger in
terms of total assets and “simplified tiered damages.”

«  Overall, compared to settlements in 2021, a larger
proportion of cases in 2022 did not reach settlement
until after a motion for class certification was filed. In

on. addition, 14% of 2022 settled cases were resolved after
« In 2022, cases where a motion for class certification a summary judgment motion, compared to less than 9%
was filed were nearly three times as likely to have for 2018-2021 settlements.

either Robbins Geller Rudman & Dowd LLP and/or
Bernstein Litowitz Berger & Grossmann LLP as lead
plaintiff counsel than The Rosen Law Firm, Pomerantz
LLP, or Glancy Prongay & Murray LLP.

Figure 13: Median Settlement Dollars and Resolution Stage at Time of Settlement
2018-2022

(Dollars in millions)

9.4% I Median Settlement Dollars

=o-Median Settlement as a Percentage of “Simplified Tiered Damages”

Before filing of MTD After filing of MTD, After rulingon MTD, After filing of CC,  After ruling on CC,  After filing of MSJ,  After ruling on MSJ
before ruling before filing of CC before ruling before filing of MSJ before ruling
N=41 N=54 N=111 N=66 N=58 N=26 N=14

Note: Settlement dollars are adjusted for inflation; 2022 dollar equivalent figures are presented. “N” refers to the number of cases. MTD refers to “motion
to dismiss,” CC refers to “class certification,” and MSJ refers to “motion for summary judgment.” This analysis is limited to cases alleging Rule 10b-5 claims
(whether alone or in addition to other claims).
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Cornerstone Research’s Settlement

Analysis

This research applies regression analysis to examine the
relations between settlement outcomes and certain
securities case characteristics. Regression analysis is
employed to better understand the factors that are
important for estimating what cases might settle for, given
the characteristics of a particular securities class action.

Determinants of
Settlement Qutcomes

Based on the research sample of cases that settled from
January 2006 through December 2022, important
determinants of settlement amounts include the following:

«  “Simplified tiered damages”

*  Maximum Dollar Loss (MDL)—the dollar-value change
in the defendant firm’s market capitalization from its
class period peak to the trading day immediately
following the end of the class period.

*  Most recently reported total assets of the issuer
defendant firm

«  Number of entries on the lead case docket

«  Whether there were accounting allegations

«  Whether there was a corresponding SEC action against

the issuer, other defendants, or related parties

*  Whether there were criminal charges against the issuer,

other defendants, or related parties with similar
allegations to those included in the underlying class
action complaint

«  Whether Section 11 and/or Section 12(a) claims were
alleged in addition to Rule 10b-5 claims

*  Whether the issuer defendant was distressed
*  Whether an institution was a lead plaintiff

*  Whether securities other than common
stock/ADR/ADS, were included in the alleged class

Cornerstone Research analyses show that settlements were
higher when “simplified tiered damages,” MDL, issuer
defendant asset size, or the number of docket entries was
larger, or when Section 11 and/or Section 12(a) claims were
alleged in addition to Rule 10b-5 claims.

Settlements were also higher in cases involving accounting
allegations, a corresponding SEC action, criminal charges, an
accompanying derivative action, an institution involved as
lead plaintiff, or securities in addition to common stock
included in the alleged class.

Settlements were lower if the issuer was distressed.

More than 75% of the variation in settlement amounts can
be explained by the factors discussed above.

«  Whether there was an accompanying derivative action

15
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Research Sample Data Sources

«  The database compiled for this report is limited to cases In addition to SCAS, data sources include Dow Jones Factiva,
alleging Rule 10b-5, Section 11, and/or Section 12(a)(2) Bloomberg, the Center for Research in Security Prices (CRSP)
claims brought by purchasers of a corporation’s at University of Chicago Booth School of Business, Standard
common stock. The sample contains only cases alleging & Poor’s Compustat, Refinitiv Eikon, court filings and
fraudulent inflation in the price of a corporation’s dockets, SEC registrant filings, SEC litigation releases and
common stock. administrative proceedings, LexisNexis, Stanford Securities

Litigation Analytics (SSLA), Securities Class Action

« C ith alleged cl f only bondhold
a>€s WIth alieged classes of only bondholders, Clearinghouse (SCAC), and public press.

preferred stockholders, etc., cases alleging fraudulent
depression in price, and mergers and acquisitions cases
are excluded. These criteria are imposed to ensure data
availability and to provide a relatively homogeneous set
of cases in terms of the nature of the allegations.

*  The current sample includes 2,116 securities class
actions filed after passage of the Reform Act (1995) and
settled from 1996 through 2022. These settlements are
identified based on a review of case activity collected
by Securities Class Action Services LLC (SCAS).1®

«  The designated settlement year, for purposes of this
report, corresponds to the year in which the hearing to
approve the settlement was held.” Cases involving
multiple settlements are reflected in the year of the
most recent partial settlement, provided certain
conditions are met, 18
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Reported dollar figures and corresponding comparisons are adjusted for inflation; 2022 dollar equivalent figures are analyzed.

”Simplified tiered damages” are calculated for cases that settled in 2006 or later, following the U.S. Supreme Court’s 2005 landmark decision in
Dura Pharmaceuticals Inc. v. Broudo, 544 U.S. 336. “Simplified tiered damages” is based on the stock-price drops on alleged corrective
disclosure dates as described in the settlement plan of allocation.

Disclosure Dollar Loss or DDL is the dollar-value change in the defendant firm’s market capitalization between the end of the class period and
the trading day immediately following the end of the class period.

Accounting irregularities reflect those cases in which the defendant has reported the occurrence of accounting irregularities (intentional
misstatements or omissions) in its financial statements.

Securities Class Action Filings—2022 Year in Review, Cornerstone Research (2023).

The “simplified tiered damages” approach used for purposes of this settlement research does not examine the mix of information associated
with the specific dates listed in the plan of allocation, but simply applies the stock price movements on those dates to an estimate of the “true
value” of the stock during the alleged class period (or “value line”). This proxy for damages utilizes an estimate of the number of shares
damaged based on reported trading volume and the number of shares outstanding. Specifically, reported trading volume is adjusted using
volume reduction assumptions based on the exchange on which the issuer defendant’s common stock is listed. No adjustments are made to
the underlying float for institutional holdings, insider trades, or short-selling activity during the alleged class period. Because of these and other
simplifying assumptions, the damages measures used in settlement outcome modeling may differ substantially from damages estimates
developed in conjunction with case-specific economic analysis.

Laarni T. Bulan, Ellen M. Ryan, and Laura E. Simmons, Estimating Damages in Settlement Outcome Modeling, Cornerstone Research (2017).
The statutory purchase price is the lesser of the security offering price or the security purchase price. Prior to the first complaint filing date, the
statutory sales price is the price at which the security was sold. After the first complaint filing date, the statutory sales price is the greater of the
security sales price or the security price on the first complaint filing date. Similar to “simplified tiered damages,” the estimation of “simplified
statutory damages” makes no adjustments to the underlying float for institutional holdings, insider trades, or short-selling activity.

The two sub-categories of accounting issues analyzed in Figure 8 of this report are (1) restatements—cases involving a restatement (or
announcement of a restatement) of financial statements; and (2) accounting irregularities.

Accounting Class Action Filings and Settlements—2022 Review and Analysis, Cornerstone Research (2023), forthcoming in spring 2023.

To be considered an accompanying or parallel derivative action, the derivative action must have underlying allegations that are similar or
related to the underlying allegations of the securities class action and either be active or settling at the same time as the securities class action.

Parallel Derivative Action Settlement Outcomes, Cornerstone Research (2022).

As noted previously, it could be that the merits in such cases are stronger, or simply that the presence of a corresponding SEC action provides
plaintiffs with increased leverage when negotiating a settlement. For purposes of this research, an SEC action is evidenced by the presence of a
litigation release or an administrative proceeding posted on www.sec.gov involving the issuer defendant or other named defendants with
allegations similar to those in the underlying class action complaint.

See, for example, Securities Class Action Settlements—2006 Review and Analysis, Cornerstone Research (2007) and Michael A. Perino, “Have
Institutional Fiduciaries Improved Securities Class Actions? A Review of the Empirical Literature on the PSLRA’s Lead Plaintiff Provision,” St.
John's Legal Studies Research Paper No. 12-0021 (2013).

Stanford Securities Litigation Analytics (SSLA) tracks and collects data on private shareholder securities litigation and public enforcements
brought by the SEC and the U.S. Department of Justice. The SSLA dataset includes all traditional class actions, SEC actions, and DOJ criminal
actions filed since 2000. Available on a subscription basis at https://sla.law.stanford.edu/.

Available on a subscription basis. For further details see https://www.issgovernance.com/securities-class-action-services/.

Movements of partial settlements between years can cause differences in amounts reported for prior years from those presented in earlier
reports.

This categorization is based on the timing of the settlement hearing date. If a new partial settlement equals or exceeds 50% of the then-current
settlement fund amount, the entirety of the settlement amount is re-categorized to reflect the settlement hearing date of the most recent
partial settlement. If a subsequent partial settlement is less than 50% of the then-current total, the partial settlement is added to the total
settlement amount and the settlement hearing date is left unchanged.
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Appendices

Appendix 1: Settlement Percentiles

(Dollars in millions)
Year Average 10th 25th Median 75th 90th
2013 590.8 $2.4 $3.8 $8.2 $27.9 $103.6
2014 $22.5 $2.1 $3.5 S7.4 $16.3 $61.8
2015 548.6 $1.6 $2.7 $8.0 $20.1 $116.1
2016 586.1 $2.3 $5.1 $10.4 $40.2 $178.0
2017 $22.0 $1.8 $3.1 $6.3 $18.2 $42.3
2018 S75.6 $1.8 $4.2 $13.1 $28.8 $57.3
2019 $32.3 $1.7 $6.4 $12.6 $22.9 $57.2
2020 562.3 $1.6 $3.6 S$11.1 $22.9 $60.3
2021 $22.2 $1.9 $3.4 $8.9 $19.3 $63.3

Note: Settlement dollars are adjusted for inflation; 2022 dollar equivalent figures are presented.

Appendix 2: Settlements by Select Industry Sectors
2013-2022

(Dollars in millions)

Median Settlement

Number of
Industry Settlements
Financial 92
Healthcare 20
Pharmaceuticals 119
Retail 50
Technology 103
Telecommunication 26

Note: Settlement dollars and “simplified tiered damages” are adjusted for inflation; 2022 dollar equivalent figures are presented.

Median
Settlement

$14.8

$14.2
$7.6
$13.2
$9.3
$10.5

Median
“Simplified Tiered
Damages”

$293.3
$189.4
$237.6
$294.2
$315.9
$311.0

damages” are calculated only for cases involving Rule 10b-5 claims (whether alone or in addition to other claims).
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as a Percentage of
“Simplified Tiered
Damages”

5.0%
6.4%
3.8%
4.8%
4.6%
4.4%

“Simplified tiered
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Appendices (continued)

Appendix 3: Settlements by Federal Circuit Court
2013-2022

(Dollars in millions)

Median Settlement

Number of Median as a Percentage of
Circuit Settlements Settlement “Simplified Tiered Damages”
First 21 $12.4 3.0%
Second 202 $9.0 5.0%
Third 81 $7.5 4.9%
Fourth 26 $22.9 3.8%
Fifth 38 $10.7 4.9%
Sixth 32 $13.5 7.4%
Seventh 37 $15.5 3.6%
Eighth 14 $46.4 5.1%
Ninth 191 $7.6 4.6%
Tenth 17 $10.2 5.8%
Eleventh 37 $11.9 4.9%
DC 5 $33.7 2.4%

Note: Settlement dollars are adjusted for inflation; 2022 dollar equivalent figures are presented. Settlements as a percentage of “simplified tiered damages”
are calculated only for cases alleging Rule 10b-5 claims (whether alone or in addition to other claims).

Appendix 4: Mega Settlements
2013-2022

B Total Mega Settlement Dollars as a Percentage of All Settlement Dollars

® Number of Mega Settlements as a Percentage of All Settlements

84%

81%

2013 2014 2015 2016 2017 2018 2019 2020 2021 2022

Note: Mega settlements are defined as total settlement funds equal to or greater than $100 million.

19
Cornerstone Research | Securities Class Action Settlements—2022 Review and Analysis



Case No. 1:19-cv-00124-WJIM-SKC Document 198-1 filed 10/02/23 USDC Colorado pg 24
of 28

Appendices (continued)

Appendix 5: Median and Average Settlements as a Percentage of “Simplified Tiered Damages”
2013-2022

B Median Settlement as a Percentage of “Simplified Tiered Damages” 16.3%

W Average Settlement as a Percentage of “Simplified Tiered Damages”

11.5% 11.7%

2013 2014 2015 2016 2017 2018 2019 2020 2021 2022

Note: “Simplified tiered damages” are calculated only for cases alleging Rule 10b-5 claims (whether alone or in addition to other claims).

Appendix 6: Median and Average Settlements as a Percentage of “Simplified Statutory Damages”
2013-2022

31.6% B Median Settlement as a Percentage of “Simplified Statutory Damages”

1 Average Settlement as a Percentage of “Simplified Statutory Damages”

14.9% 14.9% 14.8% 15.1%

2013 2014 2015 2016 2017 2018 2019 2020 2021 2022

Note: “Simplified statutory damages” are calculated only for cases alleging Section 11 ("33 Act) claims and no Rule 10b-5 claims.
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Appendices (continued)

Appendix 7: Median and Average Maximum Dollar Loss (MDL)
2013-2022

(Dollars in millions)

$14,250 B Median MDL

m Average MDL

$11,004
$10,217

$5,564 $5,544

2013 2014 2015 2016 2017 2018 2019 2020 2021 2022

Note: MDL is adjusted for inflation based on class period end dates; 2022 dollar equivalents are presented. MDL is the dollar value change in the defendant
firm’s market capitalization from the trading day with the highest market capitalization during the class period to the trading day immediately following the
end of the class period. This analysis excludes cases alleging "33 Act claims only.

Appendix 8: Median and Average Disclosure Dollar Loss (DDL)
2013-2022

(Dollars in millions)

$1,847 B Median DDL

m Average DDL

$1,692

2013 2014 2015 2016 2017 2018 2019 2020 2021 2022

Note: DDL is adjusted for inflation based on class period end dates; 2022 dollar equivalents are presented. DDL is the dollar-value change in the defendant
firm’s market capitalization between the end of the class period and the trading day immediately following the end of the class period. This analysis excludes
cases alleging 33 Act claims only.

21
Cornerstone Research | Securities Class Action Settlements—2022 Review and Analysis



Case No. 1:19-cv-00124-WJIM-SKC Document 198-1 filed 10/02/23 USDC Colorado pg 26
of 28

Appendices (continued)

Appendix 9: Median Docket Entries by “Simplified Tiered Damages” Range
2013-2022

(Dollars in millions)

® 2013 -2021 181 177

m 2022

Less Than $50 $50-599 $100-$249 $250-5499 >$500

Note: “Simplified tiered damages” are calculated only for cases alleging Rule 10b-5 claims (whether alone or in addition to other claims).
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the charts, tables, or data reported in this study.

Please direct any questions and requests for additional information to the settlement database
administrator at settlementdatabase@cornerstone.com.
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