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Court-appointed Class Representative Industriens Pensionsforsikring A/S, on behalf of
itself and the Class, respectfully moves this Court for entry of: (i) a Judgment approving the
proposed settlement of this Action on the terms set forth in the Stipulation and Agreement of
Settlement dated June 23, 2022 (Doc. 505) (“Stipulation”); and (ii) an Order approving the
proposed plan for allocating the net proceeds of the Settlement to the Class.!

This Motion is made pursuant to Rule 23 of the Federal Rules of Civil Procedure and is
supported by the following documents filed herewith: (i) the Memorandum of Law, (ii) the Joint
Declaration, (iii) the Declaration of Jan Ostergaard on behalf of Industriens Pensionsforsikring
A/S, (iv) the Declaration of Eric Schachter on behalf of the Court-authorized Claims Administrator
A.B. Data, Ltd.; and (v) the Stipulation, as well as all other papers and proceedings herein.
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Settlement and Plan of Allocation; and (II) Class Counsel’s Motion for an Award of Attorneys’ Fees and
Litigation Expenses (“Joint Declaration”) filed herewith.
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Court-appointed Class Representative Industriens Pensionsforsikring A/S, on behalf of
itself and the Class, respectfully submits this memorandum of law in support of its motion,
pursuant to Federal Rule of Civil Procedure (“Rule”) 23, for: (i) final approval of the proposed
settlement of this Action on the terms set forth in the Stipulation and Agreement of Settlement
dated June 23, 2022 (Doc. 505) (“Stipulation™); and (ii) approval of the proposed plan for
allocating the net proceeds of the Settlement to the Class (“Plan of Allocation” or “Plan”).!

I. PRELIMINARY STATEMENT

Subject to Court approval, Class Representative has agreed to settle all claims asserted in
the Action against Defendants in exchange for a $105,000,000 cash payment, plus interest accruing
in escrow. As detailed in the Joint Declaration and summarized below, the Settlement: (i) is the
culmination of more than seven years of highly contentious and vigorous litigation efforts; (ii) is
the product of extensive settlement negotiations under the guidance of experienced class-action
mediators and, ultimately, the Parties’ acceptance of a mediator’s recommendation to resolve the
Action for the Settlement Amount; and (iii) represents a significant percentage of the Class’s
estimated damages. Notably, this $105 million Settlement ranks as one of the top ten largest
securities class action recoveries in the Seventh Circuit. Class Representative respectfully submits
that the Settlement provides an excellent result for the Class and readily satisfies the standards for

final approval under Rule 23(e)(2).

! Unless otherwise defined, all capitalized terms have the meanings set forth in the Stipulation or in the
Joint Declaration of David Kessler and Andrew L. Zivitz in Support of (I) Class Representative’s Motion
for Final Approval of Settlement and Plan of Allocation; and (II) Class Counsel’s Motion for an Award of
Attorneys’ Fees and Litigation Expenses (“Joint Declaration” or “Joint Decl.”) filed herewith. The Joint
Declaration is an integral part of this submission and, for the sake of brevity herein, Class Representative
respectfully refers the Court to it for a detailed description of, inter alia: the claims asserted (9 15-17), the
procedural history of the Action (94 18-112), the Settlement negotiations (99 113-118), the risks of
continued litigation (9 119-132), the notice campaign (9 133-138), and the Plan of Allocation (9 139-
145). Citations to “q __” herein refer to paragraphs in the Joint Declaration. All internal citations, quotation
marks, and footnotes have been omitted and emphasis has been added unless otherwise indicated.
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As the Court is aware, at the time of settlement, the Parties were at a highly advanced stage
of litigation—fact and expert discovery had concluded and summary judgment motions had been
briefed and decided. As such, Class Representative and Class Counsel had a well-developed
understanding of the strengths and weaknesses of their claims. While Class Representative
believes the Class’s claims are meritorious and supported by evidence developed during discovery,
it also recognized that there were substantial risks to obtaining a larger recovery for the Class
through further litigation. Indeed, when the Settlement was reached, the Parties were preparing
their respective Daubert motions to exclude or limit expert testimony. An adverse ruling for Class
Representative on any of Defendants’ Daubert motions could have significantly narrowed the
evidence Class Representative could have presented at trial on behalf of the Class, potentially
leading to the disposition of this seven+ year litigation altogether without any recovery.

Even if successful on these anticipated Daubert challenges, Class Representative still faced
substantial risks at trial. Indeed, at the time of settlement, only two sets of statements and one
corrective disclosure remained in the case, making this a high-risk case to bring before a jury.
9 111, 149, 202. Defendants were prepared to present significant arguments, supported by their
four experts, that Class Representative could not establish either liability or damages with respect
to the remaining statements. See | 122-129. The Settlement avoids the risk of an adverse finding
for the Class by a jury—as well as the delay and expense of continued litigation—while providing
a substantial (and certain) near-term benefit to the Class. Moreover, the Settlement is not “claims-
made.” Rather, all Settlement proceeds, after deducting Court-approved fees and costs, will be
distributed to Class Members who submit Claims accepted by the Court for payment.

In June, the Court preliminarily approved the Settlement, finding it likely that the Court

could approve the Settlement at final approval. Doc. 510, 9 1. The Settlement has the full support
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of the sophisticated, institutional investor Class Representative (see Declaration of Jan Ostergaard
filed herewith), and the reaction of the Class to date has been positive. While the deadline for
objections has not yet passed, following an extensive notice campaign that included mailed notice
as well as publication of a summary notice online and in high-circulation media, there have been
no objections to the Settlement or the Plan of Allocation. 9 13, 138, 145.

Given the foregoing considerations and the factors addressed below, Class Representative
and Class Counsel respectfully submit that: (i) the Settlement meets the standards for final
approval under Rule 23, and is a fair, reasonable, and adequate result for the Class; and (ii) the
Plan of Allocation is a fair and reasonable method for allocating the Net Settlement Fund to Class
Members who submit valid Claims based on losses they suffered as a result of the alleged fraud.
II. THE SETTLEMENT WARRANTS FINAL APPROVAL

Rule 23(e)(2) requires judicial approval of any class action settlement. Courts in this
Circuit “naturally favor the settlement of class action litigation.” Isby v. Bayh, 75 F.3d 1191, 1196
(7th Cir. 1996); see also Equal Emp. Opportunity Comm’n v. Hiram Walker & Sons, Inc., 768 F.2d
884, 888-89 (7th Cir. 1985). “Settlement of the complex disputes often involved in class actions
minimizes the litigation expenses of both parties and also reduces the strain such litigation imposes
upon already scarce judicial resources.” In re Sears, Roebuck & Co. Front-Loading Washer Prods.
Liab. Litig., 2016 WL 772785, at *6 (N.D. Ill. Feb. 29, 2016).

Under Rule 23(e)(2), the Court should approve a proposed class action settlement if it finds
it “fair, reasonable, and adequate.” This determination involves considering whether: “(A) the class
representative[] and class counsel have adequately represented the class; (B) the proposal was

negotiated at arm’s length; (C) the relief provided for the class is adequate, taking into account:
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[among other things,] (i) the costs, risks, and delay of trial and appeal . . .; and (D) the proposal
treats class members equitably relative to each other.” /d.

Further, consistent with this guidance, the Seventh Circuit has identified the following six
additional factors for courts to consider in deciding whether to approve a class action settlement:
(1) the strength of the case for plaintiffs on the merits, balanced against the extent
of settlement offer; (2) the complexity, length, and expense of further litigation;

(3) the amount of opposition to the settlement; (4) the reaction of members of the

class to the settlement; (5) the opinion of competent counsel; and (6) stage of the

proceedings and the amount of discovery completed.

Wong v. Accretive Health, Inc., 773 F.3d 859, 863 (7th Cir. 2014); see also Synfuel Techs., Inc. v.
DHL Express (USA), Inc., 463 F.3d 646, 653 (7th Cir. 2006).> The approval proceedings should
not be transformed into an abbreviated trial on the merits. See, e.g., Mars Steel Corp. v. Continental
1ll. Nat’l Bank & Tr. Co. of Chi., 834 F.2d 677, 684 (7th Cir. 1987).

As noted above, after considering the Rule 23(e)(2) factors at the preliminary approval
stage, the Court found the Settlement to be fair, reasonable, and adequate, subject to further
consideration at the Settlement Hearing. Doc. 510, 9§ 1. The Court’s conclusion on preliminary
approval applies even more in light of the record before the Court now. Accordingly, as discussed

below, the Settlement is fair, reasonable, adequate, and warrants final approval under the

Rule 23(e)(2) factors and Seventh Circuit law.

2 The Advisory Committee Notes to the 2018 amendments to Rule 23 explain that the four Rule 23(e)(2)
factors are not intended to “displace” any factor previously adopted by the courts, but “rather to focus the
court and the lawyers on the core concerns of procedure and substance that should guide the decision
whether to approve the proposal.” Fed. R. Civ. P. 23 Advisory Committee Notes to 2018 Amendments,
Subdivision (e)(2). Accordingly, Class Representative discusses below the fairness, reasonableness, and
adequacy of the Settlement principally in relation to the four Rule 23(e)(2) factors, but also discusses the
application of the non-duplicative factors articulated by the Seventh Circuit in Wong.
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A. Class Representative and Class Counsel Have Adequately Represented the
Class

In determining whether to approve a class action settlement, the Court should first consider
whether Class Representative and Class Counsel “have adequately represented the class.” Fed. R.
Civ. P. 23(e)(2)(A). This factor weighs in favor of approving the Settlement.

In its March 2018 Class Certification Order, the Court found Class Representative satisfied
Rule 23(a)(4)’s adequacy requirement.® Since that time, Class Representative has continued to
represent the Class adequately in its vigorous prosecution of the Action. During the course of this
Action, Class Representative has, inter alia, communicated regularly with Class Counsel about
case developments and litigation strategy, reviewed pleadings and briefs, gathered and reviewed
documents and information in response to Defendants’ discovery requests, prepared and sat for a
deposition, and participated in settlement negotiations. See Qstergaard Decl., q 4. In addition, Class

Representative—whose claims are based on a common course of alleged wrongdoing by

Defendants and are typical of other Class Members—has no interests antagonistic to the Class.*
Likewise, Class Representative retained counsel highly experienced in securities litigation.
99 226-231; see also Kessler Topaz Fee and Expense Decl., Ex. C (resume). Class Counsel has
vigorously pursued the claims on behalf of the Class for over seven years, and negotiated a
favorable Settlement through hard-fought negotiations and formal mediation. 9 6-8; see also
Snyder v. Ocwen Loan Servicing, LLC, 2019 WL 2103379, at *4 (N.D. Ill. May 14, 2019)

(Rule 23(e)(2)(A) met where “plaintiffs participated in the case diligently” and “class counsel

3 See Doc. 133 at 11 (“[T]his Court perceives no evidence presently before it capable of establishing that
Industriens does not satisfy the typicality or adequacy requirements.”).

4 See In re Polaroid ERISA Litig., 240 F.R.D. 65, 77 (S.D.N.Y. 2006) (“Where plaintiffs and class members
share the common goal of maximizing recovery, there is no conflict of interest between the class
representatives and other class members.”).
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fought hard throughout the litigation and pursued mediation when it appeared to be an advisable
and feasible alternative”™).

B. The Settlement Was Negotiated at Arm’s Length with the Assistance of an
Experienced Mediator

The Court should next consider whether the settlement was “negotiated at arm’s-length.”
See Rule 23(e)(2)(B). This includes considering related circumstances including: (i) “the opinion
of competent counsel”; (ii) “stage of the proceedings and the amount of discovery completed”;
and (ii1) the involvement of a mediator. Wong, 773 F.3d at 863-64. These considerations support
approving the Settlement. See id. at 863-64.

In this Circuit, “a settlement proposal arrived at after arms-length negotiations by fully
informed, experienced and competent counsel may be properly presumed to be fair and adequate.”
Mangone v. First USA Bank, 206 F.R.D. 222, 226 (S.D. Ill. 2001). This presumption is further
supported when a neutral mediator is involved. See Todd v. STAAR Surgical Co., 2017 WL
4877417, at *2 (C.D. Cal. Oct. 24, 2017) (“The assistance of an experienced mediator in the
settlement process confirms that the settlement is non-collusive.”). Here, the Parties reached the
Settlement only after protracted arm’s-length negotiations with the assistance of two private
mediators. 9 113-114. The Parties’ second round of negotiations—occurring several years after
the first round, and following the conclusion of fact and expert discovery and while summary
judgment motions were pending—included a formal mediation on November 17, 2021, with the
Honorable Layn R. Phillips (Ret.), preceded by the exchange of detailed mediation statements and
replies which addressed the Court’s Summary Judgment Order. § 114. Although the Parties were
unable to reach a settlement at the mediation, they continued to engage in negotiations during the
next six months with Judge Phillips’ assistance. § 115. These negotiations culminated in a

mediator’s recommendation to settle the Action for $105 million, which the Parties accepted on
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May 19, 2022. Id.; see also In re Mex. Money Transfer Litig. (W. Union & Orlandi Valuta), 164 F.
Supp. 2d 1002, 1020 (N.D. Ill. 2000) (“The court places significant weight on the unanimously
strong endorsement of these settlements by [Settling] Plaintiffs’ well respected attorneys.”).
Moreover, at the time of settlement, the knowledge of Class Representative and Class
Counsel, and the proceedings themselves, had reached a stage where they could make a well-
founded evaluation of the claims and propriety of settlement. Prior to settlement, Class Counsel
had: (i) conducted a comprehensive investigation into the alleged fraud (] 7, 22, 150) and drafted
two detailed amended complaints based on that investigation (9 23, 62); (ii) opposed two rounds
of motions to dismiss (9 25, 64-65); (iii) completed comprehensive fact and expert discovery,
including taking or defending 35 depositions, reviewing more than 1.1 million pages of documents
produced by Defendants and various non-parties, and litigating numerous discovery-related
motions (Y 47-54, 71-72, 75, 80-84, 86, 150); (iv) exchanged opening, rebuttal, and reply reports
for eight merits experts (9 150); (v) successfully moved for class certification (9 43-46);
(vi) conducted an extensive Class-notice program (Y 76-79); (vii) moved for partial summary
judgment (9 105); (viii) opposed Defendants’ motion for summary judgment and subsequent
motion for reconsideration (44 102-103, 110); and (ix) substantially prepared Daubert motions to
limit or exclude expert testimony (9 112).°> Additionally, the Parties’ settlement negotiations,
including facts and arguments set forth in their respective mediation submissions, further informed

the Parties of the strength of each side’s arguments. 9 114.°

> The Joint Declaration provides additional detail on Plaintiff’s Counsel’s efforts over the course of this
Action, including a breakdown undertaken each year of the litigation. 9 155-225.

6 See Kleen Prods. LLC v. Int’l Paper Co., 2017 WL 5247928, at *3 (N.D. IIl. Oct. 17, 2017) (noting in
approving class action settlement that “case was in an advanced stage with trial near, and the record
exceptionally well-developed” where litigation had been pending seven years, discovery was extensive, the
class had been certified, and summary judgment motions were fully briefed).
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C. The Settlement Provides the Class Adequate Relief, Considering the Costs,
Risks, and Delay of Litigation and Other Relevant Factors

The Court should next consider whether “the relief provided for the class is adequate,
taking into account . . . the costs, risks, and delay of trial and appeal,” as well as other relevant
factors. Fed R. Civ. P. 23(e)(2)(C). Rule 23(e)(2)(C) encompasses two of the factors traditionally
considered by the Seventh Circuit when evaluating a proposed class action settlement: (i) the
strength of the case for plaintiffs on the merits, balanced against the extent of settlement offer; and
(i1) the complexity, length, and expense of further litigation. See Wong, 773 F.3d at 863-64. As
discussed below, these factors strongly support approving the Settlement.

1. The Strength of Class Representative’s Case Compared to the
Amount of Settlement

When deciding whether to approve a proposed class action settlement under Seventh
Circuit precedent, the primary consideration is “the strength of the plaintiff’s case on the merits
balanced against the amount offered in settlement.” Snyder, 2019 WL 2103379, at *6 (quoting
Wong, 773 F.3d at 864). Under this factor, courts consider whether the settlement is reasonable in
light of the risks of continued litigation. See In re AT & T Mobility Wireless Data Servs. Sales Tax
Litig., 789 F. Supp. 2d 935, 959, 961, 963-64 (N.D. Ill. 2011); see also Sears, 2016 WL 772785,
at *7 (approval does not require a settlement be “the best possible deal for plaintiffs™ or that “the
class has received the same benefit from the settlement as they would have recovered from a trial”);
Great Neck Cap. Appreciation Inv. P’ship, L.P. v. PricewaterhouseCoopers, L.L.P., 212 F.R.D.
400, 409-10 (E.D. Wis. 2002) (“The mere possibility that the class might receive more if the case
were fully litigated is not a good reason for disapproving the settlement. . . . If the case were fully
litigated there is also a possibility that plaintiffs could receive less.”).

By any measure, the $105 million Settlement is a favorable result for the Class—providing

a near-term, cash benefit to the Class, and eliminating the substantial risk that the Class could
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recover less from Defendants, or nothing at all, if this Action proceeded to trial. As noted above,
Defendants have denied their culpability throughout the Action, and would vigorously assert
strong defenses to all of Class Representative’s claims at trial.” These defenses, if accepted by a
jury, could have foreclosed any recovery for the Class. And, even if Class Representative prevailed
at trial, Defendants likely would have appealed that verdict, creating further risk (and delay).®
The Settlement Amount also represents a significant percentage (i.e., approximately 9.5%)
of the Class’s maximum damages (i.e., approximately $1.1 billion) as estimated by Class
Representative’s damages expert. § 149. Indeed, this recovery is consistent with, or larger than,
damage percentages recovered in numerous other securities class action settlements within the
Seventh Circuit.” “The adequacy of this amount is reinforced by the fact that the amount was
originally recommended by Judge Phillips, an objective and informed third-party during the
mediation process.” Roberti v. OSI Sys., Inc., 2015 WL 8329916, at *4 (C.D. Cal. Dec. 8, 2015).

2. The Complexity, Length, and Expense of Further Litigation

In determining the fairness of a settlement, courts also consider the likely “complexity,

length, and expense of further litigation.” Wong, 773 F.3d at 863. Courts routinely recognize that

” The specifics risks of continued litigation are detailed in the Joint Declaration at 9 119-132.

® There is a real risk that even a successful trial verdict could be overturned on appeal. See, e.g., Glickenhaus
& Co. v. Household Int’l, Inc., 787 F.3d 408 (7th Cir. 2015) (reversing and remanding $2.46 billion jury
verdict after 13 years of litigation); In re BankAtlantic Bancorp, Inc. Sec. Litig., 2011 WL 1585605, at *1
(S.D. Fla. Apr. 25, 2011) (overturning estimated $42 million jury verdict in favor of class and granting
judgment as a matter of law to defendants), aff’d on other grounds sub nom. Hubbard v. BankAtlantic
Bancorp, Inc. Sec. Litig., 688 F.3d 713 (11th Cir. 2012); In re Oracle Corp. Sec. Litig., 2009 WL 1709050
(N.D. Cal. June 16, 2009) (granting summary judgment to defendants after eight years of litigation), aff’d,
627 F.3d 376 (9th Cir. 2010); Robbins v. Koger Props., Inc., 116 F.3d 1441 (11th Cir. 1997) (reversing
$81 million jury verdict after 19-day trial and dismissing case with prejudice).

? See, e.g., Shah v. Zimmer Biomet Holdings, Inc., 2020 WL 5627171, at *5 (N.D. Ind. Sept. 18, 2020)
(approving settlement recovering roughly 8% of maximum possible damages); Schulte v. Fifth Third Bank,
805 F. Supp. 2d 560, 583 (N.D. Ill. 2011) (approving settlement representing 10% of estimated class
damages, and noting courts have approved class settlements below this percentage); Goldsmith v. Tech.
Sols. Co., 1995 WL 17009594, at *5 (N.D. IIl. Oct. 10, 1995) (approving settlement representing 6.1% of
estimated class damages).
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securities class actions involve complex factual and legal issues, and that continued litigation is
lengthy and expensive. See Retsky Family Ltd. P’ship v. Price Waterhouse LLP, 2001 WL
1568856, at *2 (N.D. Ill. Dec. 10, 2001) (“Securities fraud litigation is long, complex and
uncertain.”); Strougo v. Bassini, 258 F. Supp. 2d 254, 258 (S.D.N.Y. 2003) (“[1]t is beyond cavil
that continued litigation in this multi-district securities class action would be complex, lengthy,
and expensive, with no guarantee of recovery by the class members.”).

There is no doubt that this securities class action involves complex factual and legal issues.
Perhaps the best example of the complexity of the issues here is the mountain of evidence and
briefing submitted to the Court in connection with summary judgment (approximately 1,040 total
pages and approximately 870 appendices and exhibits). § 150. Further, the expense of litigating
this Action for seven+ years exceeded $2 million without any trial related expenses. A trial would
have increased those expenses considerably, requiring a full trial team to move to Chicago to work
around the clock for many weeks and possibly months. Any trial verdict in the Class’s favor likely
would have been appealed and, even with a verdict at trial affirmed on appeal, the Class would

1.19 See Hartless v. Clorox

face a potentially complex, lengthy, and contested claims process. q 13
Co., 273 F.R.D. 630, 640 (S.D. Cal. 2011) (“Considering these risks, expenses and delays, an

immediate and certain recovery for class members . . . favors settlement of this action.”), aff’d in

part, 473 F. App’x 716 (9th Cir. 2012).

1% In similar actions tried to a jury verdict, the time from verdict to final judgment has taken as long as seven
years. See, e.g., Verdict Form, Jaffe Pension Plan v. Household Int’l., Inc., No. 1:02-cv-05893 (N.D. Ill.
May 7, 2009), ECF No. 1611 & Final Judgment and Order of Dismissal With Prejudice, id. (N.D. Ill. Nov.
10, 2016), ECF No. 2267; Verdict Form, In re Vivendi Universal, S.A. Sec. Litig., Civ. No. 02-5571
(RJH/HBP) (S.D.N.Y. Feb. 2, 2010), ECF No. 998 & Final Judgment, id. (S.D.N.Y. May 9, 2017), ECF
No. 1317.

10
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3. The Remaining Rule 23(e)(2) Factors Support Final Approval

Rule 23(e)(2) also instructs courts to consider: (i) the effectiveness of any proposed method
of distributing relief to the class, including the method of processing class member claims; (i1) the
terms of any proposed award of attorney’s fees, including the timing of payment; (iii) any other
agreement made in connection with the proposed settlement; and (iv) whether class members are
treated equitably relative to each other. See Fed. R. Civ. P. 23(e)(2)(C)(i1)-(iv) & (€)(2)(D). These
factors also support final approval of the Settlement.

First, the procedures for processing Class Members’ claims and distributing the proceeds
of the Settlement to eligible claimants are well-established, effective methods that have been
widely used in securities class action litigation. Here, the proceeds of the Settlement will be
distributed to Class Members who submit eligible Claims to the Claims Administrator, A.B. Data,
Ltd. (“A.B. Data”). A.B. Data will review and process Claims under Class Counsel’s supervision,
provide Claimants with an opportunity to cure any deficiencies in their Claims or request Court
review of the denial of their Claims, and then mail or wire Authorized Claimants their pro rata
share of the Net Settlement Fund (as calculated under the Plan of Allocation) upon approval of the
Court. Importantly, none of the Settlement proceeds will revert to Defendants. See Stip., q 13.

Second, the relief provided by the Settlement remains adequate when considering the terms
of the proposed award of attorneys’ fees and expenses, including the timing of any such payments.
As discussed in the Fee and Expense Memorandum, the 27.5% fee request, made with the approval
of Class Representative and to be paid only upon the Court’s approval, is reasonable in light of

Plaintiff’s Counsel’s substantial efforts over the past seven+ years and the risks in the litigation.'!

' Class Counsel also seeks payment from the Settlement Fund of Plaintiff’s Counsel’s Litigation Expenses
in the total amount of $2,250,420.62 and Class Representative’s costs in the amount of $32,960. § 243.

11
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Indeed, if awarded, a 27.5% fee will still result in a negative multiplier of 0.976 on Plaintiff’s
Counsel’s lodestar, representing less than full compensation for the time expended on the Action.
Additionally, a 27.5% fee is fully supported by Seventh Circuit case law. See, e.g., Swift v. Direct
Buy, Inc., 2013 WL 5770633, at *8 (N.D. Ind. Oct. 24, 2013) (“[P]ayment of 33% of the common
fund is widely accepted by the Seventh Circuit as a reasonable fee in a class action.”). Further,
approval of attorneys’ fees is entirely separate from approval of the Settlement, and neither Class
Representative nor Class Counsel may terminate the Settlement based on this Court’s or any
appellate court’s ruling with respect to fees. See Stip., 9 16.!2

Third, Rule 23 asks courts to consider the fairness of the proposed settlement in light of
“any agreement required to be identified under Rule 23(¢e)(3).” Rule 23(e)(2)(C)(iv). As previously
disclosed, the only such agreement here (other than the Stipulation and preceding Term Sheet) is
the Parties’ confidential Supplemental Agreement, which set forth the conditions under which
Walgreens could terminate the Settlement based on requests for exclusion but only in the event
that the Court allowed a second opportunity to request exclusion from the Class. The Court did not
permit Class Members to request exclusion in connection with the Settlement proceedings
(Doc. 510, § 11) and, accordingly, the Supplement Agreement is moot.

Lastly, as discussed below in Section III, under the Plan of Allocation, Authorized

Claimants will receive their pro rata share of the Net Settlement Fund based on their transactions

12 Pursuant to the Stipulation, attorneys’ fees will be paid upon issuance of the award. Stip., 9 16. This
timing is reasonable and consistent with common practice in class action cases. See In re Lumber
Liquidators Chinese-Manufactured Flooring Prods. Mktg., Sales Practices & Prods. Liab. Litig., 952 F.3d
471, 487 (4th Cir. 2020) (noting “quick-pay” provisions “have generally been approved by other federal
courts” and finding objection to such provision “border[ed] on frivolous” as there was “no reason to buck”
the trend of other federal courts approving such provisions); see also Wong v. Accretive Health, Inc.,
2014 WL 7717579, at *1 (N.D. Ill. Apr. 30, 2014) (Coleman, J.) (“The awarded attorneys’ fees and
expenses, and interest earned thereon, shall be paid to Lead Counsel from the Settlement Fund immediately
after the date this Order is executed . . . .”).

12
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in Walgreens common stock. Class Representative will receive precisely the same level of pro
rata recovery (based on its Recognized Claims as calculated under the Plan) as all other Class
Members. Accordingly, the Settlement treats Class Members equitably relative to one another.

D. The Reaction of the Class to Date

Two related final approval factors not included in Rule 23(e)(2) that courts in the Seventh
Circuit consider when assessing a proposed settlement are “the amount of opposition to the
settlement” and “the reaction of members of the class to the settlement.” See Wong, 773 F.3d
at 863. The deadline for Class Members to object to the Settlement is September 16, 2022. As of
the date of this filing, the Settlement has received no objections. 9 13, 138. Class Representative
will address objections, if any, in their reply submission to be filed on September 30, 2022.

In sum, all of the factors to be considered under Rule 23(e)(2) and Seventh Circuit case
law support approving the Settlement as fair, reasonable, and adequate.

III. THE COURT SHOULD APPROVE THE PLAN OF ALLOCATION

A plan for allocating settlement proceeds under Rule 23 is evaluated under the same
standard of review applicable to the settlement as a whole—the plan must be “fair, reasonable and
adequate.” Retsky, 2001 WL 1568856, at *3. Further, “[w]hen formulated by competent and
experienced counsel, a plan for allocation of net settlement proceeds need have only a reasonable,
rational basis in order to be fair and reasonable.” Zimmer, 2020 WL 5627171, at *6. Generally, a
plan of allocation that reimburses class members based on the relative strength and value of their
claims is reasonable. See In re IMAX Sec. Litig., 283 F.R.D. 178, 192 (S.D.N.Y. 2012).

Here, the Plan was developed by Class Counsel in consultation with Class Representative’s
damages expert, Chad Coffman, CFA, and his team at Global Economics Group, LLC. q 141. The
Plan is designed to distribute the Net Settlement Fund equitably to Class Members who timely

submit valid Claims demonstrating they suffered economic losses as a result of Defendants’

13
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alleged violations of the federal securities laws set forth in the FACC and sustained by the Court
in subsequent orders, as opposed to economic losses caused by market or industry factors, or
Walgreens-specific factors unrelated to the alleged fraud. /d.

The Plan is based upon the estimated amount of artificial inflation in the price of Walgreens
common stock over the course of the Class Period, as Mr. Coffman calculated in his merits expert
reports.  141. To have a loss, a Claimant must have purchased/acquired Walgreens common stock
during the Class Period and held such stock through the alleged corrective disclosure on August 6,
2014. 9 142. Further, a Claimant’s loss will depend upon several factors, including the date(s)
when the Claimant purchased/acquired shares of Walgreens common stock during the Class
Period, whether such shares were sold and, if so, when and at what price, taking into account the
PSLRA’s statutory limitation on recoverable damages. /d. Authorized Claimants will recover their
proportional “pro rata” amount of the Net Settlement Fund based on their calculated loss. See T'K.
Through LeShore v. Bytedance Tech. Co., Ltd., 2022 WL 888943, at *16 (N.D. Ill. Mar. 25, 2022)
(“[Pro rata] distribution plans indicate equitable treatment of class members relative to each
other.”). Accordingly, Class Representative’s trading activity is treated no differently than that of
any Class Member who files a timely and valid Claim.

The Plan will result in a fair and equitable distribution of the Settlement proceeds among
Class Members who suffered losses as a result of the conduct alleged in the Action. To date, there
have been no objections. § 145. For all of the foregoing reasons, the Plan should be approved.
IV.  NOTICE SATISFIED RULE 23, DUE PROCESS, AND THE PSLRA

Class Representative has provided the Class with adequate notice of the Settlement. Here,
notice satisfies both: (i) Rule 23, as it was “the best notice . . . practicable under the circumstances”

and directed “in a reasonable manner to all class members who would be bound by the” Settlement,

14
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Fed. R. Civ. P. 23(c)(2)(B) & (e)(1)(B); see also Eisen v. Carlisle & Jacquelin, 417 U.S. 156, 173-
75 (1974); and (ii) due process, as it was “reasonably calculated, under all the circumstances, to
apprise interested parties of the pendency of the action and afford them an opportunity to present
their objections.” Mullane v. Cent. Hanover Bank & Tr. Co., 339 U.S. 306, 314 (1950).
Collectively, the notices also provide all of the information specifically required by Rule 23 and
the PSLRA. See Doc. 504-1 at 18-19; see also Schachter Decl., Exs. A-C.

In accordance with the Preliminary Approval Order, A.B. Data has mailed 278,052
Postcard Notices and 4,749 Notice Packets to potential Class Members and nominees. See
Schachter Decl., 9. A.B. Data also caused the Summary Settlement Notice to be published in
Investor’s Business Daily and transmitted over PR Newswire, and updated the case website to
provide information about the Settlement as well as downloadable copies of the Settlement Notice,
Claim Form, and other relevant documents. /d., 44 11-13. Defendants also issued CAFA notice.
1136 n.18.

In sum, the notice campaign utilized here provides sufficient information for Class
Members to make informed decisions regarding the Settlement, fairly apprises them of their rights
with respect to the Settlement, represents the best notice practicable under the circumstances, and
complies with the Court’s Preliminary Approval Order, Rule 23, the PSLRA, and due process.
Comparable notice programs are routinely approved by Courts in this Circuit. See, e.g., Zimmer,
2020 WL 5627171, at *6 (approving similar notice program); Beezley v. Fenix Parts, Inc.,
2020 WL 4581733, at *2 (N.D. Ill. Aug. 7, 2020) (same).

V. CONCLUSION
For the reasons herein and in the Joint Declaration, Class Representative respectfully

requests that the Court grant final approval of the Settlement and approve the Plan of Allocation.

15
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Dated: September 2, 2022 Respectfully submitted,

KESSLER TOPAZ
MELTZER & CHECK, LLP

/s/ Andrew L. Zivitz

David Kessler (Pro Hac Vice)

Andrew L. Zivitz (Pro Hac Vice)
Johnston de F. Whitman (Pro Hac Vice)
David A. Bocian (Pro Hac Vice)
Michelle M. Newcomer (Pro Hac Vice)
280 King of Prussia Road

Radnor, PA 19087

Telephone: (610) 667-7706

Facsimile: (610) 667-7056
dkessler@ktmc.com
azivitz@ktmc.com
jwhitman@ktmc.com
dbocian@ktmc.com
mnewcomer@ktmc.com

Class Counsel for the Class

ROBBINS GELLER RUDMAN
& DOWD LLP

James E. Barz (No. 6255605)

Frank A. Richter (No. 631001)

200 South Wacker Drive, 31st Floor

Chicago, IL 60606

Telephone: (312) 674-4674

Facsimile: (312) 674-4676

jbarz@rgrdlaw.com

frichter@rgrdlaw.com

Liaison Counsel for the Class
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UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

WASHTENAW COUNTY EMPLOYEES’ Civil Action No. 1:15-cv-3187
RETIREMENT SYSTEM, Individually and on

Behalf of All Others Similarly Situated, Honorable Sharon Johnson Coleman

Plaintiff,
V.
WALGREEN CO., et al.,
Defendants.

DECLARATION OF ERIC SCHACHTER REGARDING: (A) MAILING OF
POSTCARD NOTICE AND NOTICE PACKETS:; (B) PUBLICATION OF SUMMARY
SETTLEMENT NOTICE; AND (C) UPDATES TO CASE WEBSITE
AND TOLL-FREE TELEPHONE HELPLINE

I, Eric Schachter, declare as follows:

I. I am a Vice President of A.B. Data, Ltd.’s Class Action Administration Company
(“A.B. Data”), whose corporate office is located in Milwaukee, Wisconsin. Pursuant to the Court’s
Order Preliminarily Approving Settlement and Providing for Notice dated June 29, 2022
(Doc. 510) (“Preliminary Approval Order”), Class Counsel was authorized to retain A.B. Data as
the Claims Administrator in connection with the Settlement of the above-captioned action
(“Action”).! T am over 21 years of age and am not a party to the Action. The following statements
are based on my personal knowledge and information provided by other A.B. Data employees
working under my supervision, and if called on to do so, I could and would testify competently

thereto.

! Unless otherwise defined in this declaration, all capitalized terms have the meanings set forth in

the Stipulation and Agreement of Settlement dated June 23, 2022 (Doc. 505).
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DISSEMINATION OF THE POSTCARD NOTICE AND NOTICE PACKETS

2. Pursuant to the Preliminary Approval Order, A.B. Data was responsible for
disseminating the Court-approved Postcard Notice to potential Class Members who were
previously mailed a copy of the Class Notice (discussed below) and to any other potential Class
Members identified through further reasonable efforts. A copy of the Postcard Notice is attached
hereto as Exhibit A.

3. As reported in my previously-filed declaration dated July 15, 2020 (Doc. 348)
(“Class Notice Decl.”), A.B. Data conducted a notice campaign in connection with the Court’s
certification of the Class. Pursuant to the Court’s December 18, 2019 Minute Entry granting the
Parties’ Joint Stipulated Motion to Approve Form and Manner of Class Notice (Doc. 303), A.B.
Data mailed the Notice of Pendency of Class Action (“Class Notice™) to potential Class Members
and nominees beginning on January 21, 2020. Class Notice Decl., 9 3, 5. To identify potential
Class Members (in addition to those contained in the data file provided by Walgreen’s transfer
agent (id. 4 3)), on January 21, 2020, A.B. Data mailed the Class Notice to the brokerage firms,
banks, institutions, and other third-party nominees (collectively, “Nominees”) contained in A.B.
Data’s proprietary database of the largest and most common Nominees (“Record Holder Mailing
Database”) (id. 4 4). In response to this mailing, A.B. Data received from Nominees: (i) the names
and addresses of their customers who were potential Class Members, and (ii) requests for copies
of the Class Notice, in bulk, to forward directly to their customers. /d. 9 7-8. A.B. Data also
received additional names and addresses directly from potential Class Members. /d. § 7.

4. Through this process, A.B. Data created a master mailing list of potential Class
Members and Nominees (“Master Mailing List”) for use in connection with the Class Notice

mailing as well as any future notice mailings in the Action.
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5. On July 28, 2022, A.B. Data caused the Postcard Notice to be sent by First-Class
mail to the 146,630 potential Class Members contained on the Master Mailing List. A.B. Data also
forwarded 129,895 Postcard Notices, in bulk, to the Nominees who requested copies of the Class
Notice in bulk, to forward to their customers directly.

6. In addition, pursuant to the Preliminary Approval Order, A.B. Data was also
responsible for disseminating a copy of the Notice of (I) Proposed Settlement; (II) Settlement
Hearing; and (III) Motion for Attorneys’ Fees and Litigation Expenses (“Settlement Notice™) and
Proof of Claim and Release Form (“Claim Form™ and together with the Settlement Notice, the
“Notice Packet”) to the Nominees contained in A.B. Data’s Record Holder Mailing Database. At
the time of the initial mailing, the Record Holder Mailing Database contained 4,142 mailing
records.? On July 28, 2022, A.B. Data caused the Notice Packet to be mailed by First-Class mail
to the 4,142 addresses contained in the Record Holder Mailing Database. On August 9, 2022, a
follow-up email (with the Notice Packet attached) was sent to the Nominees contained in the
Record Holder Mailing Database. A copy of the Notice Packet is attached hereto as Exhibit B.

7. The Settlement Notice instructed Nominees who previously provided names and
addresses to A.B. Data in connection with the Class Notice mailing, or had previously requested
copies of the Class Notice in bulk, that they did not need to take any further action unless they had
additional names and addresses to provide or needed a different number of Postcard Notices mailed
to them. For Nominees who did not previously respond to the Class Notice, the Settlement Notice
instructed that within seven (7) calendar days of receiving the Settlement Notice they must either:

(1) send the Postcard Notice to all beneficial owners of such Walgreens common stock, or (ii) send

2 While the Record Holder Mailing Database was substantially the same as the database used for the

April 2020 Class Notice mailing, A.B. Data continuously updates its Record Holder Mailing Database with
new addresses when they are received, and eliminates duplicates or obsolete addresses when identified (as
Nominees merge or go out of business).
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a list of the names and addresses of such beneficial owners to A.B. Data, in which event A.B. Data
would promptly mail the Postcard Notice to such beneficial owners. See Settlement Notice (Ex. B),
99 65-66.

8. In response to requests received from Nominees and potential Class Members since
the initial mailing, A.B. Data has mailed an additional 1,527 Postcard Notices and 607 Notice
Packets by First-Class mail to potential Class Members and Nominees.

9. To date, a total of 278,052 Postcard Notices and 4,749 Notice Packets have been
mailed to potential Class Members and Nominees.

10. In addition, to date, A.B. Data has re-mailed 2,245 Postcard Notices to persons
whose original mailings were returned by the U.S. Postal Service (“USPS”) as undeliverable and
for whom updated addresses were provided by the USPS.

PUBLICATION OF THE SUMMARY SETTLEMENT NOTICE

11. In accordance with the Court’s Preliminary Approval Order, A.B. Data caused the
Court-approved Summary Notice of (I) Proposed Settlement; (II) Settlement Hearing; and
(IIT) Motion for Attorneys’ Fees and Litigation Expenses (“Summary Settlement Notice) to be
published in Investor’s Business Daily on August 8, 2022, and released via PR Newswire on
August 11, 2022. Copies of the proofs of publication of the Summary Settlement Notice in
Investor’s Business Daily and over PR Newswire are attached hereto as Exhibits C and D,

respectively.

UPDATES TO TOLL-FREE TELEPHONE HELPLINE AND CASE WEBSITE

12. In connection with the Class Notice mailing in January 2020, A.B. Data established,
and currently maintains, a toll-free telephone number, 1-866-963-9976, and dedicated website,

www.WalgreensSecuritiesLitigation.com, for the Action. In connection with the Settlement, A.B.
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Data updated the pre-recorded information callers hear when calling the toll-free telephone number
as well as the language on the website to provide information regarding the Settlement. Both the
toll-free telephone number and website address are set forth in the Postcard Notice, Settlement
Notice, Claim Form, and Summary Settlement Notice.

13. In accordance with the Court’s Preliminary Approval Order, A.B. Data caused
copies of the Settlement Notice and Claim Form to be posted on the website, along with copies of
the Stipulation and Preliminary Approval Order. The website includes the important dates and
deadlines in connection with the Settlement,® and provides Class Members with the ability to
submit their Claim Form online. The website also includes a link to a document with detailed
instructions for institutions submitting Claims electronically. A.B. Data will continue operating,
maintaining and, as appropriate, updating the toll-free telephone

I declare under penalty of perjury under the laws of the United States of America that the
foregoing is true and correct.

Executed this 1st day of September 2022.

Eric Schachter

3 As set forth in the Settlement Notice, because Class Members were previously provided the

opportunity to request exclusion from the Class in connection with Class Notice, they were not permitted
to request exclusion in connection with the Settlement proceedings. A.B. Data previously reported on the
requests for exclusion received in the Class Notice Declaration. See Class Notice Decl., 9 13, Ex. D.
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EXHIBIT A
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THIS POSTCARD PROVIDES ONLY LIMITED INFORMATION ABOUT THE SETTLEMENT.

PLEASE VISIT WWW.WALGREENSSECURITIESLITIGATION.COM FOR MORE INFORMATION.

The parties in Washtenaw County Employees’ Retirement System v. Walgreen Co. et al., Civil Action No. 1:15-cv-3187 (“Action”) have reached a
proposed settlement of the claims against Walgreen Co. (“Walgreens”), Gregory D. Wasson, and Wade D. Miquelon (collectively, “Defendants”). If
approved, the Settlement will resolve the Action in which Class Representative alleged that Defendants made materially false or misleading statements
regarding Walgreens’ projected business performance and pharmacy business during the Class Period. Defendants deny any liability or wrongdoing. You
received this notice because you, or an investment account for which you serve as a custodian, may be a member of the following Class: All persons and entities
who purchased or otherwise acquired Walgreens common stock between April 17, 2014 and August 5, 2014, inclusive, and were damaged thereby.

Pursuant to the Settlement, Defendants have agreed to pay $105,000,000, which, after deducting any Court-awarded fees and expenses, notice and
administration costs, and taxes, will be allocated among Class Members who submit valid claims, in exchange for the Settlement of the Action and the release
of all claims asserted in the Action and related claims. For additional information regarding the Settlement, please review the full Settlement Notice
available at www.WalgreensSecuritiesLitigation.com. If you are a Class Member, your pro rata share of the Settlement will depend on the number of valid
claims submitted, and the number, size, and timing of your transactions in Walgreens common stock during the relevant time period. If all Class Members
elect to participate in the Settlement, the estimated average recovery per eligible share of Walgreens common stock will be approximately $0.73 before deducting
any Court-approved fees and expenses. Your actual share of the Settlement will be determined pursuant to the Plan of Allocation set forth in the full Settlement
Notice, or other plan of allocation ordered by the Court.

To qualify for a payment from the Settlement, you must submit a valid Claim Form. The Claim Form can be found and submitted on the Settlement
Website, or you can request that one be mailed to you. Claim Forms must be postmarked (if mailed), or submitted online, by November 5, 2022. If you
want to object to any aspect of the Settlement or Class Counsel’s motion for attorneys’ fees and expenses, you must file and serve an objection by September 16,
2022. The full Settlement Notice provides the requirements for submitting a Claim Form or an objection. Because Class Members were previously provided the
opportunity to request exclusion from the Class in connection with class certification, the Court is not permitting a second opportunity to request exclusion in
connection with the Settlement proceedings.

The Court will hold a hearing on October 7, 2022, at 10:30 a.m., to consider, among other things, whether to approve the Settlement and a request by the
lawyers representing the Class for up to 27.5% of the Settlement Fund in attorneys’ fees, plus litigation expenses of no more than $2.6 million (which
equals a cost of approximately $0.22 per eligible share of Walgreens common stock). You may attend the hearing and ask to be heard by the Court, but
you do not have to. For more information, call 1-866-963-9976, send an email to info@WalgreensSecuritiesLitigation.com, or visit
www.WalgreensSecuritiesLitigation.com.
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on
Claims Administrator

P.O. Box 173092

Milwaukee, WI 53217

COURT-ORDERED LEGAL NOTICE

Washtenaw County Employees’ Retirement
System v. Walgreen Co. et al.,

Civil Action No. 1:15-cv-3187 (N.D. I1L.)

Your legal rights may be affected by this
securities class action. You may be eligible for
a cash payment from the Settlement. Please
read this Postcard Notice carefully.

For more information, please visit
www.WalgreensSecuritiesLitigation.com
or call 1-866-963-9976.
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UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

WASHTENAW COUNTY EMPLOYEES’ Civil Action No. 1:15-cv-3187
RETIREMENT SYSTEM, Individually and on Behalf of
All Others Similarly Situated,

Plaintiff,

Honorable Sharon Johnson Coleman

V.
WALGREEN CO. et al.,
Defendants.

NOTICE OF (I) PROPOSED SETTLEMENT; (II) SETTLEMENT HEARING; AND
1) MOTION FOR ATTORNEYS’ FEES AND LITIGATION EXPENSES

TO: ALL PERSONS AND ENTITIES WHO PURCHASED OR OTHERWISE ACQUIRED WALGREEN CO.
(“WALGREENS”) COMMON STOCK BETWEEN APRIL 17, 2014 AND AUGUST 5, 2014, INCLUSIVE, AND
WERE DAMAGED THEREBY.!

A Federal Court authorized this Notice. This is not a solicitation from a lawyer.

NOTICE OF SETTLEMENT: This Notice has been issued pursuant to Rule 23 of the Federal Rules of Civil Procedure and an Order of
the United States District Court for the Northern District of Illinois (“Court”). Please be advised that the Court-appointed representative
for the Class, Industriens Pensionsforsikring A/S (“Class Representative”), on behalf of itself and the Class, has reached a proposed
settlement of the above-captioned action (“Action”) with Walgreens, Gregory D. Wasson, and Wade D. Miquelon (collectively,
“Defendants”) for $105,000,000 in cash that, if approved, will resolve all claims in the Action (“Settlement”). The terms and provisions
of the Settlement are contained in the Stipulation and Agreement of Settlement dated June 23, 2022 (“Stipulation™).?

PLEASE READ THIS NOTICE CAREFULLY. This Notice explains important rights you may have, including the possible
receipt of cash from the Settlement. If you are a member of the Class, your legal rights will be affected whether or not you act.

If you have questions about this Notice, the proposed Settlement, or your eligibility to participate in the Settlement, please DO
NOT contact the Court, the Clerk’s Office, Defendants, or Defendants’ Counsel. All questions should be directed to the Claims
Administrator or Class Counsel (see § 69 below).

Additional information about the Settlement is available on the website for the Action,
www.WalgreensSecuritiesLitigation.com.

1. Description of the Action and the Class: This Notice relates to a proposed Settlement of claims in a pending
securities class action brought by Walgreens investors alleging, among other things, that Defendants violated the federal securities laws
by making materially false or misleading statements regarding Walgreens’ projected business performance and pharmacy business
during the Class Period. A more detailed description of the Action is set forth in § 11-27 below. The Settlement, if approved by the
Court, will settle the claims of the Class, as defined in 9 28 below.

2. Statement of the Class’s Recovery: Subject to Court approval, Class Representative, on behalf of itself and the Class,
has agreed to settle the Action in exchange for a settlement payment of $105,000,000 in cash (“Settlement Amount”) to be deposited
into an escrow account. The Net Settlement Fund (i.e., the Settlement Amount plus any and all interest earned thereon (“Settlement
Fund”) less: (i) any Taxes; (ii) any Settlement Notice and Administration Costs; (iii) any Litigation Expenses awarded by the Court; (iv)

! Please Note: You may have received the previously disseminated Class Notice in or around January 2020 that was directed to

all persons and entities who purchased or otherwise acquired Walgreens common stock between March 25, 2014 and August 5, 2014,
inclusive, and were damaged thereby. By operation of the Court’s Memorandum Opinion and Order regarding summary judgment dated
November 2, 2021, the class was modified to include all persons and entities who purchased or otherwise acquired Walgreens common
stock between April 17,2014 and August 5, 2014, inclusive, and were damaged thereby.

2 The Stipulation can be viewed at www.WalgreensSecuritiesLitigation.com. Capitalized terms used in this Notice that are not

otherwise defined herein shall have the meanings ascribed to them in the Stipulation.
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any attorneys’ fees awarded by the Court; and (v) any other costs or fees approved by the Court) will be distributed in accordance with
a plan of allocation approved by the Court, which will determine how the Net Settlement Fund shall be allocated among members of
the Class. The proposed plan of allocation (“Plan of Allocation™) is attached hereto as Appendix A.

3. Estimate of Average Amount of Recovery Per Share: Based on Class Representative’s damages expert’s estimate
of the number of shares of Walgreens common stock purchased or otherwise acquired during the Class Period that may have been
affected by the conduct at issue in the Action (excluding shares purchased or otherwise acquired by persons and entities excluded from
the definition of the “Class” and those who excluded themselves from the Class in connection with Class Notice and are listed on
Appendix 1 to the Stipulation), and assuming that all Class Members elect to participate in the Settlement, the estimated average recovery
(before the deduction of any Court-approved fees, expenses, and costs as described herein) per eligible share of Walgreens common
stock is approximately $0.73. Class Members should note, however, that the foregoing average recovery per eligible share is only
an estimate. Some Class Members may recover more or less than this estimated amount depending on, among other factors: (i) when
and the price at which they purchased/acquired shares of Walgreens common stock; (ii) whether they sold their shares of Walgreens
common stock and, if so, when; (iii) the total number and value of valid Claims submitted to participate in the Settlement; (iv) the
amount of Settlement Notice and Administration Costs; and (v) the amount of attorneys’ fees and Litigation Expenses awarded by the
Court. Distributions to Class Members will be made based on the Plan of Allocation attached hereto as Appendix A or such other plan
of allocation as may be ordered by the Court.

4. Average Amount of Damages Per Share: The Parties do not agree on the average amount of damages per share of
Walgreens common stock that would be recoverable if Class Representative was to prevail in the Action. Among other things,
Defendants do not agree with the assertion that they violated the federal securities laws or that any damages were suffered by any
members of the Class as a result of their conduct.

5. Attorneys’ Fees and Expenses Sought: Class Counsel has not received any attorneys’ fees for its representation of
the Class in the Action, which has been pending for seven years (since 2015), and has advanced over $2 million in funds to pay expenses
incurred to prosecute this Action with the expectation that if it was successful in recovering money for the Class, it would receive fees
and be reimbursed for its expenses from the Settlement Fund, as is customary in this type of litigation. Class Counsel, Kessler Topaz
Meltzer & Check, LLP, on behalf of itself and Court-appointed Liaison Counsel for the Class, Robbins Geller Rudman & Dowd LLP,
will apply to the Court for an award of attorneys’ fees in an amount not to exceed 27.5% of the Settlement Fund. If awarded, it is
estimated that this fee would not cover the lodestar (hours spent multiplied by hourly rates) of Class Counsel and Liaison Counsel. In
addition, Class Counsel will apply for payment of Litigation Expenses incurred by Class Counsel and Liaison Counsel in connection
with the institution, prosecution, and resolution of the claims in the Action against Defendants, in an amount not to exceed $2.6 million,
which amount may include a request for reimbursement of the reasonable costs and expenses incurred by Class Representative directly
related to its representation of the Class in accordance with 15 U.S.C. §78u-4(a)(4). Any fees and expenses awarded by the Court will
be paid from the Settlement Fund plus any interest earned at the same rate as earned by the Class on the Settlement Fund. Class Members
are not personally liable for any such fees or expenses. The estimated average cost per eligible share of Walgreens common stock, if the
Court approves Class Counsel’s fee and expense application, is approximately $0.22 per share. Please note that this amount is only
an estimate.

6. Identification of Attorneys’ Representatives: Class Representative and the Class are represented by Andrew L.
Zivitz, Esq. of Kessler Topaz Meltzer & Check, LLP, 280 King of Prussia Road, Radnor, PA 19087, 1-610-667-7706, info@ktmc.com,
www.ktme.com. Further information regarding the Action, the Settlement, and this Notice may be obtained by contacting the Claims
Administrator at: Walgreens Securities Litigation, c/o A.B. Data, Ltd., P.O. Box 173092, Milwaukee, WI 53217; 1-866-963-9976;
info@WalgreensSecuritiesLitigation.com; or by visiting the website for the Action, www.WalgreensSecuritiesLitigation.com.

7. Reasons for the Settlement: Class Representative’s principal reason for entering into the Settlement is the immediate
cash benefit for the Class without the risk or the delays and costs inherent in further litigation. Here, the Parties had concluded summary
judgment and were briefing motions to exclude or limit expert testimony in anticipation of trial at the time the Settlement was reached.
The benefit of the Settlement must be considered against the risk that a smaller recovery — or no recovery at all — might be achieved
after motions to exclude or limit expert testimony were decided by the Court, at trial, or after the likely and lengthy appeals that would
have followed a trial, including individual reliance challenges that necessarily would have followed any trial victory by the Class.
Defendants, who deny all allegations of wrongdoing or liability whatsoever, are entering into the Settlement solely to eliminate the
uncertainty, burden, and expense of further litigation.

Questions? Call 1-866-963-9976 or visit www.WalgreensSecuritiesLitigation.com 2
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YOUR LEGAL RIGHTS AND OPTIONS IN THE SETTLEMENT:

SUBMIT A CLAIM FORM This is the only way to be eligible to receive a payment from the
POSTMARKED (IF MAILED), OR | Settlement Fund. If you are a Class Member, you will be bound by the
ONLINE, NO LATER THAN Settlement as approved by the Court and you will give up any Released
NOVEMBER 5§, 2022. Class Representative’s Claims (defined in § 37 below) that you have

against Defendants and the other Defendants’ Releasees (defined in 9§ 38
below), so it is in your interest to submit a Claim Form.

OBJECT TO THE SETTLEMENT | If you do not like the proposed Settlement, the proposed Plan of

BY SUBMITTING A WRITTEN Allocation, and/or the requested attorneys’ fees and Litigation Expenses,
OBJECTION SO THAT IT IS you may object by writing to the Court (as described in Y 58-59 below).
RECEIVED NO LATER THAN In order to object, you must be a member of the Class.

SEPTEMBER 16, 2022.

GO TO A HEARING ON If you have filed a written objection and wish to appear at the hearing, you
OCTOBER 7,2022, AT 10:30 A.M., | mustalso file a notice of intention to appear by September 16, 2022, which
AND FILE A NOTICE OF allows you to speak in Court, at the discretion of the Court, about the
INTENTION TO APPEAR SO fairness of the Settlement, the Plan of Allocation, and/or the request for
THAT IT IS RECEIVED NO attorneys’ fees and Litigation Expenses. If you submit a written objection,
LATER THAN SEPTEMBER 16, you may (but you do not have to) attend the hearing.

2022.

DO NOTHING. If you are a member of the Class and you do not submit a valid Claim,

you will not be eligible to receive any payment from the Settlement Fund.
You will, however, remain a member of the Class, which means that you
give up any right you may have to sue about the claims that are resolved
by the Settlement and you will be bound by any judgments or orders
entered by the Court in the Action. If you have not excluded yourself in
connection with Class Notice, you may not do so now as the Court has
found that a second exclusion opportunity is unnecessary in light of the
broad notice campaign conducted in connection with Class Notice, as well
as the fact that the statute of repose has since run, thereby prohibiting
anyone who currently desires to exclude themselves from bringing their
own claims at this time.

These rights and options — and the deadlines to exercise them — are further explained in this Notice. Please Note: The date and
time of the Settlement Hearing — currently scheduled for October 7, 2022, at 10:30 a.m. — is subject to change without further
notice to the Class. It is also within the Court’s discretion to hold the hearing in person or by telephone or video conference. If
you plan to attend the Settlement Hearing, you should check the website www.WalgreensSecuritiesLitigation.com or with Class
Counsel as set forth above in ¢ 6 to confirm that no change to the date and/or time of the hearing has been made.

WHAT THIS NOTICE CONTAINS

What Is The Purpose Of This Notice? Page 4
What Is This Case About? Page 4
How Do I Know If I Am Affected By The Settlement?

Who Is Included In The Class? Page 6
What Are Class Representative’s Reasons For The Settlement? Page 6
What Might Happen If There Were No Settlement? Page 7
How Are Class Members Affected By The Action

And The Settlement? Page 7
How Do I Participate In The Settlement? What Do I Need To Do? Page 8
How Much Will My Payment Be? Page 8
What Payment Are The Attorneys For The Class Seeking?

How Will The Lawyers Be Paid? Page 9

Questions? Call 1-866-963-9976 or visit www.WalgreensSecuritiesLitigation.com 3
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When And Where Will The Court Decide Whether To Approve The
Settlement? Do I Have To Come To The Hearing? May I Speak

At The Hearing If I Don’t Like The Settlement? Page 10
What If I Bought Shares Of Walgreens Common Stock On

Someone Else’s Behalf? Page 11
Can I See The Court File? Whom Should I Contact If I Have

Questions? Page 12
Proposed Plan of Allocation of Net Settlement Fund Among

Authorized Claimants Appendix A

WHAT IS THE PURPOSE OF THIS NOTICE?

8. The Court has directed the issuance of this Notice to inform potential Class Members about the proposed Settlement
and their options in connection therewith before the Court rules on the proposed Settlement. Additionally, Class Members have the right
to understand how this class action lawsuit may generally affect their legal rights. If the Court approves the Settlement and the Plan of
Allocation (or some other plan of allocation), the Claims Administrator selected by Class Representative and approved by the Court will
make payments pursuant to the Settlement after any objections and appeals are resolved.

9. The purpose of this Notice is to inform potential Class Members of the terms of the proposed Settlement, and of the
hearing to be held by the Court to consider the fairness, reasonableness, and adequacy of the Settlement, the proposed Plan of Allocation,
and the motion by Class Counsel for an award of attorneys’ fees and Litigation Expenses (“Settlement Hearing”). See 9 56-57 below
for details about the Settlement Hearing, including the date and location of the hearing.

10. The issuance of this Notice is not an expression of any opinion by the Court concerning the merits of any claim in the
Action, and the Court still has to decide whether to approve the Settlement. If the Court approves the Settlement and a plan of allocation,
then payments to Authorized Claimants will be made after any appeals are resolved and after the completion of all claims processing.
Please be patient, as this process takes time.

WHAT IS THIS CASE ABOUT?

11. This is a securities class action against Defendants for alleged violations of the federal securities laws during the Class
Period. Class Representative alleged that Defendants made materially false or misleading statements regarding Walgreens’ projected
business performance and pharmacy business during the Class Period. More specifically, Class Representative alleged that Defendants
made false or misleading statements regarding the impact of generic drug price inflation and reimbursement pressures on Walgreens’
pharmacy business. Class Representative alleged that when the relevant truth was revealed, Walgreens’ stock price declined, causing
damage to Walgreens’ sharecholders. Defendants deny all of the allegations of wrongdoing asserted in the Action and deny any liability
whatsoever to any members of the Class.

12. The Action was commenced more than seven years ago, on April 10, 2015, with the filing of the initial complaint in
the Court against Defendants, asserting violations of Sections 10(b) and 20(a) of the Securities Exchange Act of 1934, 15 U.S.C. §§
78j(b) and 78t(a), and Rule 10b-5, promulgated thereunder, 17 C.F.R. § 240.10b-5.

13. Pursuant to the Private Securities Litigation Reform Act of 1995, 15 U.S.C. § 78u-4, as amended (“PSLRA”), notice
to the public was issued setting forth the deadline by which putative class members could move the Court to be appointed to act as lead
plaintiff(s). By Order dated June 16, 2015, the Court appointed Industriens Pensionsforsikring A/S to serve as Lead Plaintiff in the
Action and approved Lead Plaintiff’s selection of Kessler Topaz Meltzer & Check, LLP as Lead Counsel and Robbins Geller Rudman
& Dowd LLP as Liaison Counsel.

14. On August 17, 2015, Lead Plaintiff filed the Consolidated Class Action Complaint for Violations of the Federal
Securities Laws (“Consolidated Complaint”). Defendants moved to dismiss the Consolidated Complaint on October 16, 2015.
Defendants’ motions to dismiss were fully briefed, and by Memorandum Opinion and Order dated September 30, 2016, the Court
granted in part and denied in part Defendants’ motions. Thereafter, on November 4, 2016, Defendants filed their answers to the
Consolidated Complaint, denying all surviving allegations and asserting certain defenses. Defendants filed amended answers on January
16,2017.

15. Following the Court’s ruling on Defendants’ motions to dismiss, discovery commenced. Pursuant to the Order dated
February 22,2017, the Court bifurcated class certification and merits discovery, deferring all merits discovery pending class certification
proceedings.

Questions? Call 1-866-963-9976 or visit www.WalgreensSecuritiesLitigation.com 4
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16. On April 21, 2017, Lead Plaintiff filed its motion for class certification, which Defendants opposed. The motion was
fully briefed, and by Memorandum Opinion and Order dated March 29, 2018, the Court granted Lead Plaintiff’s motion, certifying the
class, appointing Lead Plaintiff Industriens Pensionsforsikring A/S as Class Representative, and appointing Kessler Topaz Meltzer &
Check, LLP as Class Counsel.

17. Thereafter, the Parties engaged in extensive fact and expert discovery, including: (i) the production of more than 1.1
million pages of documents by Defendants and non-parties and 1,956 pages of documents by Class Representative and its investment
advisor; (i1) 35 fact and expert depositions; (iii) the exchange of opening and rebuttal expert reports for a total of eight merits experts;
and (iv) litigation of nine discovery-related motions. The Parties also served and responded to interrogatories and other written discovery
requests, exchanged numerous letters, and held numerous conferences concerning discovery issues.

18. On December 21, 2018, Class Representative filed the First Amended Consolidated Complaint for Violations of the
Federal Securities Laws (“Amended Consolidated Complaint”), which included both new allegations of false and misleading statements
during the class period as well as amended allegations regarding certain statements that had been previously dismissed. Defendants
moved to dismiss the Amended Consolidated Complaint on February 19, 2019. Defendants’ motion to dismiss was fully briefed.

19. By Memorandum Opinion and Order dated September 23, 2019, the Court granted in part and denied in part
Defendants’ motion. Defendants filed their answers to the Amended Consolidated Complaint on October 28, 2019.

20. On December 5, 2019, Class Representative filed a joint stipulated motion to approve the form and manner of notice
regarding the pendency of the Action as a class action. The Court granted the motion on December 18, 2019. Thereafter, the Notice of
Pendency of Class Action (“Class Notice”) was mailed to potential class members and a summary notice was published. The Class
Notice and summary notice each informed potential class members that requests for exclusion from the class were to be submitted no
later than April 20, 2020 (which deadline was subsequently extended to July 6, 2020 pursuant to General Orders issued in the District
in response to the COVID-19 public emergency). Out of the tens of thousands of Class Notices distributed, a total of 75 timely requests
for exclusion were received, as listed on Appendix 1 to the Stipulation.®

21. On March 5, 2021, Defendants filed their motion for summary judgment. Also on March 5, 2021, Class Representative
filed a motion for partial summary judgment. Both motions were fully briefed.

22. By Memorandum Opinion and Order dated November 2, 2021, the Court granted in part and denied in part
Defendants’ summary judgment motion and denied Class Representative’s motion for partial summary judgment in its entirety. As noted
above, by operation of this ruling, the class was modified to consist of all persons and entities who purchased or otherwise acquired
Walgreens common stock between April 17, 2014 and August 5, 2014, inclusive, and were damaged thereby.*

23. Following the Court’s ruling on the Parties’ summary judgment motions, the Parties participated in a mediation session
on November 17, 2021, with the assistance of the Honorable Layn R. Phillips of Phillips ADR (“Judge Phillips”). While the Parties
made progress towards resolution, they were unable to settle the Action at the mediation session.

24, On November 18, 2021, Defendants filed a motion for partial reconsideration of the Court’s ruling on summary
judgment, or alternatively for an order certifying an interlocutory appeal. Defendants’ motion was fully briefed, and by Memorandum
Opinion and Order dated March 2, 2022, the Court granted Defendants’ motion eliminating one of the three remaining alleged false and
misleading statements in the Action.

25. With the assistance of Judge Phillips, the Parties continued settlement negotiations while also preparing to file motions
to exclude or limit expert testimony in anticipation of trial. Following hard-fought, arm’s-length negotiations, on May 19, 2022, the
Parties accepted Judge Phillips’ recommendation to resolve the Action for $105 million in cash. Thereafter, the Parties memorialized
their agreement in principle to resolve the Action in a term sheet executed on May 25, 2022.

26. On June 23, 2022, the Parties entered into the Stipulation, which sets forth the specific terms and conditions of the
Settlement. The Stipulation can be viewed at www.WalgreensSecuritiesLitigation.com.

3 Pursuant to its Order Preliminarily Approving Settlement and Providing for Notice (“Preliminary Approval Order”) dated June

29, 2022, because Class Members’ opportunity to exclude themselves was provided in connection with Class Notice and the statute of
repose has run, thereby precluding Class Members from bringing any of the Released Claims now, the Court has exercised its discretion
not to permit Class Members a second opportunity to exclude themselves from the Class in connection with the Settlement.

4 The previously disseminated Class Notice noted that the class definition may be subject to change by the Court pursuant to

Rule 23 of the Federal Rules of Civil Procedure.
Questions? Call 1-866-963-9976 or visit www.WalgreensSecuritiesLitigation.com 5
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27. On June 29, 2022, the Court preliminarily approved the Settlement, authorized notice of the Settlement to be provided
to potential Class Members, and scheduled the Settlement Hearing to consider whether to grant final approval of the Settlement.

HOW DO I KNOW IF I AM AFFECTED BY THE SETTLEMENT?
WHO IS INCLUDED IN THE CLASS?

28. If you are a member of the Class who has not previously sought exclusion from the Class in connection with Class
Notice, you are subject to the Settlement. The Class, as certified by the Court pursuant to its Memorandum Opinion and Order dated
March 29, 2018, and as modified by operation of the Court’s Memorandum Opinion and Order regarding summary judgment dated
November 2, 2021, consists of:

All persons and entities who purchased or otherwise acquired Walgreens common stock between April 17, 2014
and August 5, 2014, inclusive, and were damaged thereby.

Excluded from the Class are: (i) any Defendant in the Action; (ii) the officers and directors of Walgreens; (iii) members of the immediate
families of the individual Defendants in the Action; (iv) any entity in which any Defendants has or had a controlling interest; and (v)
the legal representative, heirs, successors, or assigns of any such excluded party. Also excluded from the Class are the persons and
entities that submitted a request for exclusion in connection with Class Notice, as set forth on Appendix 1 to the Stipulation.

PLEASE NOTE: RECEIPT OF THIS NOTICE DOES NOT MEAN THAT YOU ARE A CLASS MEMBER OR THAT YOU
WILL BE ENTITLED TO RECEIVE PROCEEDS FROM THE SETTLEMENT.

IF YOU WISH TO BE ELIGIBLE TO PARTICIPATE IN THE DISTRIBUTION OF PROCEEDS FROM THE
SETTLEMENT, YOU ARE REQUIRED TO SUBMIT A CLAIM FORM AND THE REQUIRED SUPPORTING
DOCUMENTATION POSTMARKED (IF MAILED), OR ONLINE, NO LATER THAN NOVEMBER 5, 2022. YOU CAN
OBTAIN A CLAIM FORM AT WWW.WALGREENSSECURITIESLITIGATION.COM OR BY CALLING 1-866-963-9976.

WHAT ARE CLASS REPRESENTATIVE’S REASONS FOR THE SETTLEMENT?

29. The Settlement is the result of more than seven years of hard-fought litigation and extensive, arm’s-length negotiations
by the Parties and was reached as the Parties were preparing for trial. Class Representative believes that the claims asserted against
Defendants have merit; however, it recognized the substantial risks it faced in successfully obtaining a favorable verdict for the Class at
trial and through the likely appeals that would follow.

30. In particular, Class Representative recognized that Defendants had significant defenses to its claims. Throughout the
Action, Defendants asserted that the statements at issue in the Action were not false or misleading at the time they were made and that
Class Representative would be unable to establish that Defendants did not legitimately believe the truth of such statements. Relatedly,
Defendants contended that they did not act with the required intent, or “scienter.” Class Representative also faced challenges with respect
to establishing that the stock price decline was attributable to the alleged false statements, and thus the actual damages a jury might
award. Specifically, and among other arguments, Defendants argued that the price decline in Walgreens common stock on the alleged
corrective disclosure date was caused by factors unrelated to the alleged fraud. Had the jury accepted any of Defendants’ arguments or
viewed the facts in favor of Defendants in whole or in part, or if the Seventh Circuit in subsequent proceedings accepted these arguments
or theories, Class Representative’s ability to obtain a recovery for the Class could have been reduced or eliminated. Further, even if
completely or partly successful at trial, Class Representative would still have to prevail on the appeals that would likely follow. Thus,
there were significant risks and delays attendant to the continued prosecution of the Action, including the risk of zero recovery.

31. In light of these risks, the amount of the Settlement, and the immediacy of recovery to the Class, Class Representative
and Class Counsel believe that the proposed Settlement is fair, reasonable, and adequate, and in the best interests of the Class. Class
Representative and Class Counsel believe that the Settlement provides a favorable result for the Class, namely $105,000,000 in cash
(less the various deductions described in this Notice), as compared to the risk that the claims in the Action would produce a smaller, or
no, recovery after trial, and appeals, possibly years in the future.

32. Defendants have denied the claims asserted against them in the Action and deny having engaged in any wrongdoing
or violation of law of any kind whatsoever. Defendants have agreed to the Settlement solely to eliminate the burden and expense of
continued litigation, and the Settlement may not be construed as an admission of any wrongdoing by Defendants in this or any other
action or proceeding.

Questions? Call 1-866-963-9976 or visit www.WalgreensSecuritiesLitigation.com 6
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WHAT MIGHT HAPPEN IF THERE WERE NO SETTLEMENT?

33. If there were no Settlement and Class Representative failed to establish any essential element of its claims against
Defendants at trial, neither Class Representative nor the other members of the Class would recover anything from Defendants. Also, if
Defendants were successful in proving any of their defenses at trial, or on appeal, the Class could recover substantially less than the
amount provided by the Settlement, or nothing at all.

HOW ARE CLASS MEMBERS AFFECTED
BY THE ACTION AND THE SETTLEMENT?

34, As a Class Member, you are represented by Class Representative and Class Counsel, unless you enter an appearance
through counsel of your own choice and at your own expense. You are not required to retain your own counsel, but if you choose to do
so, such counsel must file a notice of appearance on your behalf and must serve copies of their appearance on the attorneys listed in the
section entitled, “When And Where Will The Court Decide Whether To Approve The Settlement?,” on page 10 below.

35. If you are a Class Member and you wish to object to the Settlement, the Plan of Allocation, and/or Class Counsel’s
motion for attorneys’ fees and Litigation Expenses, and if you did not previously exclude yourself from the Class in connection with
Class Notice (as listed on Appendix 1 to the Stipulation), you may present your objections by following the instructions in the section
entitled, “When And Where Will The Court Decide Whether To Approve The Settlement?,” on page 10 below.

36. If you are a Class Member, you will be bound by any orders issued by the Court. If the Settlement is approved, the
Court will enter a judgment. The judgment will dismiss with prejudice the claims against Defendants and will provide that, upon the
Effective Date of the Settlement, Class Representative and each of the other Class Members, on behalf of themselves, and their respective
heirs, executors, administrators, predecessors, successors, and assigns, in their capacities as such, shall be deemed to have, and by
operation of law and of the judgment shall have, fully, finally, and forever compromised, settled, released, resolved, relinquished,
waived, and discharged each and every Released Class Representative’s Claim (defined in § 37 below) against Defendants and the other
Defendants’ Releasees (defined in 9 38 below), and shall forever be barred and enjoined from prosecuting any or all of the Released
Class Representative’s Claims against any of Defendants or the other Defendants’ Releasees in any forum of any kind, whether or not
such Class Member executes and delivers a Proof of Claim Form. This Release was separately bargained for and is an essential element
of the Stipulation and the Settlement

37. “Released Class Representative’s Claims” means all claims and causes of action of every nature and description,
whether known or Unknown Claims, whether arising under federal, state, local, common, statutory, administrative, or foreign law, or
any other law, rule, or regulation, at law or in equity, whether class or individual in nature, whether accrued or unaccrued, whether
liquidated or unliquidated, whether matured or unmatured, that Class Representative or any other member of the Class (a) asserted in
the Action or (b) could have asserted in any court or forum that arise out of or are based upon the same allegations, transactions, facts,
matters or occurrences, representations, or omissions set forth in the complaints filed in the Action and that relate to the purchase or
other acquisition of Walgreens common stock during the period from March 25, 2014 through August 5, 2014, inclusive. Released Class
Representative’s Claims do not include: (i) any claims relating to the enforcement of the Settlement; (ii) any claims asserted in Cutler
v. Wasson et al., No. 14-cv-10408 (N.D. IlIL.); or (iii) any claims of the persons and entities who timely requested exclusion from the
Class pursuant to the Notice of Pendency as set forth on Appendix 1 to the Stipulation.

38. “Defendants’ Releasees” means (i) Defendants and Defendants’ Counsel; (ii) the current and former parents, affiliates,
subsidiaries, successors, predecessors, partners, members, shareholders, assigns, and assignees of each of the foregoing in (i); and (iii)
the current and former officers, employees, directors, partners, Immediate Family members, heirs, trusts, trustees, executors, estates,
administrators, beneficiaries, agents, affiliates, insurers, reinsurers, predecessors, successors, assigns, and advisors of each of the persons
and entities listed in (i) and (ii), in their capacities as such.

39. “Unknown Claims” means any Released Class Representative’s Claims which Class Representative or any other Class
Member does not know or suspect to exist in their favor at the time of the release of any and all Released Claims, and any Released
Defendants’ Claims which any Defendant does not know or suspect to exist in their favor at the time of the release of any and all
Released Claims, which, if known by any of them, might have materially affected their decision(s) with respect to the Settlement. With
respect to any and all Released Claims, the Parties stipulate and agree that, upon the Effective Date of the Settlement, Class
Representative and Defendants shall expressly waive, and each of the other Class Members shall be deemed to have waived, and by
operation of the judgment shall have expressly waived, any and all provisions, rights, and benefits conferred by any law of any state or
territory of the United States, or principle of common law or foreign law, which is similar, comparable, or equivalent to California Civil
Code § 1542, which provides:

Questions? Call 1-866-963-9976 or visit www.WalgreensSecuritiesLitigation.com 7



Case: 1:15-cv-03187 Document #: 515-2 Filed: 09/02/22 Page 17 of 40 PagelD #:44309

A general release does not extend to claims that the creditor or releasing party does not know or suspect to exist in his
or her favor at the time of executing the release and that, if known by him or her, would have materially affected his
or her settlement with the debtor or released party.

Class Representative and Class Members may hereafter discover facts in addition to or different from those which they now know or
believe to be true with respect to the subject matter of the Released Claims, but Class Representative shall expressly, fully, finally, and
forever settle and release, and each Class Member, upon the Effective Date, shall be deemed to have, and by operation of the Judgment
shall have, fully, finally, and forever settled and released, any and all Released Claims, whether known or unknown, suspected or
unsuspected, contingent or non-contingent, whether or not concealed or hidden, which now exist, or heretofore have existed, upon any
theory of law or equity now existing or coming into existence in the future, including, but not limited to, conduct which is negligent,
intentional, with or without malice, or a breach of any duty, law, or rule, without regard to the subsequent discovery or existence of such
additional or different facts. Class Representative and Defendants acknowledge, and each of the other Class Members shall be deemed
by operation of law to have acknowledged, that the foregoing waiver was separately bargained for and a key element of the Settlement.

40. The judgment will also provide that, upon the Effective Date of the Settlement, Defendants, on behalf of themselves,
and their respective heirs, executors, administrators, predecessors, successors, and assigns, in their capacities as such, shall be deemed
to have, and by operation of law and of the judgment shall have, fully, finally, and forever compromised, settled, released, resolved,
relinquished, waived, and discharged each and every Released Defendants’ Claim (defined in q 41 below) against Class Representative
and the other Class Representative’s Releasees (defined in q 42 below), and shall forever be barred and enjoined from prosecuting any
or all of the Released Defendants’ Claims against Class Representative or any of Class Representative’s Releasees in any forum of any
kind. This Release was separately bargained for and is an essential element of the Stipulation and the Settlement. This Release shall not
apply to any person or entity who previously submitted a timely request for exclusion from the Class in connection with the Class Notice
as set forth on Appendix 1 to the Stipulation.

41. “Released Defendants’ Claims” means all claims and causes of action of every nature and description, whether known
or Unknown Claims, whether arising under federal, state, local, common, statutory, administrative, or foreign law, or any other law,
rule, or regulation, at law or in equity, whether class or individual in nature, whether accrued or unaccrued, whether liquidated or
unliquidated, whether matured or unmatured, that arise out of or relate in any way to the institution, prosecution, or settlement of the
Released Class Representative’s Claims against Defendants and the other Defendants’ Releasees. Released Defendants’ Claims do not
include any claims relating to the enforcement of the Settlement.

42. “Class Representative’s Releasees” means (i) Class Representative, its attorneys, and all other Class Members; (ii) the
current and former parents, affiliates, subsidiaries, successors, predecessors, assigns, and assignees of each of the foregoing in (i); and
(iii) the current and former officers, directors, Immediate Family members, heirs, trusts, trustees, executors, estates, administrators,
beneficiaries, agents, affiliates, insurers, reinsurers, predecessors, successors, assigns, and advisors of each of the persons or entities
listed in (i) and (ii), in their capacities as such.

HOW DO I PARTICIPATE IN THE SETTLEMENT?
WHAT DO I NEED TO DO?

43. To be eligible for a payment from the proceeds of the Settlement, you must be a member of the Class and you must
timely complete and return the Claim Form with adequate supporting documentation postmarked (if mailed), or submitted online at
www. WalgreensSecuritiesLitigation.com, no later than November 5, 2022. Y ou can obtain a copy of the Claim Form on the website,
www.WalgreensSecuritiesLitigation.com, or you may request that a Claim Form be mailed to you by calling the Claims Administrator
toll-free at 1-866-963-9976, or by emailing the Claims Administrator at info@WalgreensSecuritiesLitigation.com. Please retain all
records of your ownership of and transactions in Walgreens common stock, as they may be needed to document your Claim. If
you previously requested exclusion from the Class in connection with Class Notice or do not submit a timely and valid Claim, you will
not be eligible to share in the Net Settlement Fund.

HOW MUCH WILL MY PAYMENT BE?

44. At this time, it is not possible to make any determination as to how much any individual Class Member may receive
from the Settlement.

45. Pursuant to the Settlement, Defendants shall pay or cause to be paid $105,000,000 in cash. The Settlement Amount

will be deposited into an escrow account. The Settlement Amount, plus any interest earned thereon, is referred to as the “Settlement
Fund.” If the Settlement is approved by the Court and the Effective Date occurs, the Net Settlement Fund will be distributed to Class
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Members who submit valid Claim Forms, in accordance with the proposed Plan of Allocation or such other plan of allocation as the
Court may approve.

46. The Net Settlement Fund will not be distributed unless and until the Court has approved the Settlement and a plan of
allocation and that decision is affirmed on appeal (if any) and/or the time for any petition for rehearing, appeal, or review, whether by
certiorari or otherwise, has expired.

47. Neither Defendants nor any other person or entity that paid any portion of the Settlement Amount on their behalf are
entitled to get back any portion of the Settlement Fund once the Court’s order or judgment approving the Settlement becomes Final.
Defendants and the other Defendants’ Releasees shall not have any liability, obligation, or responsibility for the administration of the
Settlement, the disbursement of the Net Settlement Fund, or the Plan of Allocation.

48. Unless the Court otherwise orders, any Class Member who fails to submit a Claim postmarked (if mailed), or online,
on or before November 5, 2022, shall be fully and forever barred from receiving payments pursuant to the Settlement, but will in all
other respects remain a Class Member and be subject to the provisions of the Stipulation, including the terms of any judgment entered
and the Releases given. This means that each Class Member releases the Released Class Representative’s Claims (defined in § 37 above)
against Defendants and the other Defendants’ Releasees (defined in 9 38 above) and will be enjoined and prohibited from prosecuting
any of the Released Class Representative’s Claims against any of Defendants or the other Defendants’ Releasees whether or not such
Class Member submits a Claim Form.

49. Participants in and beneficiaries of any employee retirement and/or benefit plan (“Employee Plan”) should NOT
include any information relating to shares of Walgreens common stock purchased/acquired through an Employee Plan in any Claim
they submit in this Action. They should include ONLY those eligible shares of Walgreens common stock purchased/acquired during
the Class Period outside of an Employee Plan. Claims based on any Employee Plan(s)’ purchases/acquisitions of eligible Walgreens
common stock during the Class Period may be made by trustees of the Employee Plan(s).

50. The Court has reserved jurisdiction to allow, disallow, or adjust on equitable grounds the Claim of any Class Member.
51. Each Claimant shall be deemed to have submitted to the jurisdiction of the Court with respect to their Claim Form.
52. Only Class Members or persons authorized to submit a Claim on their behalf will be eligible to share in the distribution

of the Net Settlement Fund. Persons and entities that are excluded from the Class by definition or that previously excluded themselves
from the Class in connection with Class Notice will not be eligible to receive a distribution from the Net Settlement Fund and should
not submit Claim Forms.

53. Appendix A to this Notice sets forth the Plan of Allocation for allocating the Net Settlement Fund among
Authorized Claimants, as proposed by Class Representative in consultation with its damages expert. At the Settlement Hearing,
Class Counsel will request the Court approve the Plan of Allocation. The Court may modify the Plan of Allocation, or approve
a different plan of allocation, without further notice to the Class.

WHAT PAYMENT ARE THE ATTORNEYS FOR THE CLASS SEEKING? HOW WILL THE LAWYERS BE PAID?

54. Class Counsel, on behalf of itself and Liaison Counsel, will apply to the Court for an award of attorneys’ fees and
payment of Litigation Expenses. Class Counsel’s motion for attorneys’ fees will not exceed 27.5% of the Settlement Fund and its motion
for Litigation Expenses will not exceed $2.6 million in expenses incurred in connection with the prosecution and resolution of this
Action. If awarded, it is estimated that this fee would not cover the lodestar (hours spent multiplied by hourly rates) of Class Counsel
and Liaison Counsel. Class Counsel’s motion for attorneys’ fees and Litigation Expenses, which may include a request for
reimbursement of the reasonable costs and expenses incurred by Class Representative directly related to its representation of the Class
in accordance with 15 U.S.C. § 78u-4(a)(4), will be filed by September 2, 2022, and the Court will consider Class Counsel’s motion at
the Settlement Hearing. A copy of Class Counsel’s motion for attorneys’ fees and Litigation Expenses will be available for review at
www.WalgreensSecuritiesLitigation.com once it is filed. Any award of attorneys’ fees and payment of Litigation Expenses, including
any reimbursement of costs and expenses to Class Representative, will be paid from the Settlement Fund, plus interest calculated at the
same rate as earned by the Class on the Settlement Fund, prior to allocation and payment to Authorized Claimants. Class Members are
not personally liable for any such attorneys’ fees or expenses.
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WHEN AND WHERE WILL THE COURT DECIDE WHETHER TO APPROVE THE SETTLEMENT? DO I HAVE
TO COME TO THE HEARING? MAY I SPEAK AT THE HEARING IF I DON’T LIKE THE SETTLEMENT?

55. Class Members do not need to attend the Settlement Hearing. The Court will consider any submission made
in accordance with the provisions below even if a Class Member does not attend the hearing.

56. Please Note: The date and time of the Settlement Hearing may change without further written notice to the Class. In
addition, the COVID-19 pandemic is a fluid situation that creates the possibility that the Court may decide to conduct the Settlement
Hearing by video or telephonic conference, or otherwise allow Class Members to appear at the hearing by phone, without further written
notice to the Class. In order to determine whether the date and time of the Settlement Hearing have changed, or whether Class
Members must or may participate by phone or video, it is important that you monitor the Court’s docket and the website for
the Action, www.WalgreensSecuritiesLitigation.com, before making any plans to attend the Settlement Hearing. Any updates
regarding the Settlement Hearing, including any changes to the date or time of the hearing or updates regarding in-person or
telephonic appearances at the hearing, will be posted to the website www.WalgreensSecuritiesLitigation.com. Also, if the Court
requires or allows Class Members to participate in the Settlement Hearing by telephone, the phone number for accessing the
telephonic conference will be posted to the website www.WalgreensSecuritiesLitigation.com.

57. The Settlement Hearing will be held on October 7, 2022, at 10:30 a.m., before the Honorable Sharon Johnson
Coleman, United States District Judge for the Northern District of Illinois, in Courtroom 1241 of the Everett McKinley Dirksen United
States Courthouse, 219 South Dearborn Street, Chicago, IL 60604. The Court may approve the Settlement, the Plan of Allocation, Class
Counsel’s motion for attorneys’ fees and Litigation Expenses, and/or any other matter related to the Settlement at or after the Settlement
Hearing without further notice to the members of the Class.

58. Any Class Member may object to the Settlement, the Plan of Allocation, and/or Class Counsel’s motion for attorneys’
fees and Litigation Expenses. Objections must be in writing. You must file any written objection, together with copies of all other papers
and briefs supporting the objection, with the Clerk’s Office at the United States District Court for the Northern District of Illinois at the
address set forth below, as well as serve copies on Class Counsel and representative Defendants’ Counsel at the addresses set forth
below on or before September 16, 2022.

Clerk’s Office Class Counsel Representative
United States District Court Andrew L. Zivitz Defendants’ Counsel
Northern District of Illinois Kessler Topaz Meltzer John M. Skakun IIT
Everett McKinley Dirksen United States & Check, LLP Sidley Austin LLP
Courthouse 280 King of Prussia Road One South Dearborn
219 South Dearborn Street Radnor, PA 19087 Chicago, IL 60603

Chicago, IL 60604

59. Any objection, filings, and other submissions by the objecting Class Member must: (a) identify the case name and
docket number, Washtenaw County Employees’ Retirement System v. Walgreen Co. et al., Civil Action No. 1:15-cv-3187 (N.D. I1l.);
(b) state the name, address, and telephone number of the person or entity objecting and be signed by the objector; (c) state with specificity
the grounds for the Class Member’s objection, including any legal and evidentiary support the Class Member wishes to bring to the
Court’s attention and whether the objection applies only to the objector, to a specific subset of the Class, or to the entire Class; and (d)
include documents sufficient to prove membership in the Class, including the number of shares of Walgreens common stock that the
objecting Class Member: (A) owned as of the opening of trading on April 17, 2014, and (B) purchased/acquired and/or sold during the
Class Period, as well as the dates, number of shares, and prices of each such purchase/acquisition and sale. The objecting Class Member
shall provide documentation establishing membership in the Class through copies of brokerage confirmation slips or brokerage account
statements, or an authorized statement from the objector’s broker containing the transactional and holding information found in a
brokerage confirmation slip or account statement.

60. You may not object to the Settlement, Plan of Allocation, and/or Class Counsel’s motion for attorneys’ fees and
Litigation Expenses if you excluded yourself from the Class in connection with the previously disseminated Class Notice and are
listed on Appendix 1 to the Stipulation.®

3 As this Class was previously certified and, in connection therewith, Class Members had the opportunity to exclude themselves

from the Class, the Court has exercised its discretion not to allow a second opportunity for exclusion in connection with the settlement
proceedings.
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61. You may submit an objection without having to appear at the Settlement Hearing. You may not, however, appear at
the Settlement Hearing to present your objection unless (1) you first submit a written objection in accordance with the procedures
described above, (2) you first submit your notice of appearance in accordance with the procedures described below, or
(3) the Court orders otherwise.

62. If you wish to be heard orally at the hearing in opposition to the approval of the Settlement, the Plan of Allocation,
and/or Class Counsel’s motion for attorneys’ fees and Litigation Expenses, and if you timely submit a written objection as described
above, you must also file a notice of appearance with the Clerk’s Office and serve it on Class Counsel and representative Defendants’
Counsel at the addresses set forth in § 58 above so that it is received on or before September 16, 2022. Persons who intend to object
and desire to present evidence at the Settlement Hearing must include in their written objection or notice of appearance the identity of
any witnesses they may call to testify and exhibits they intend to introduce into evidence at the hearing. Such persons may be heard
orally at the discretion of the Court.

63. You are not required to hire an attorney to represent you in making written objections or in appearing at the Settlement
Hearing. However, if you decide to hire an attorney, it will be at your own expense, and that attorney must file a notice of appearance
with the Court and serve it on Class Counsel and representative Defendants’ Counsel at the addresses set forth in q 58 above so that the
notice is received on or before September 16, 2022.

64. Unless the Court orders otherwise, any Class Member who does not object in the manner described above will
be deemed to have waived any objection and shall be forever foreclosed from making any objection to the proposed Settlement,
the proposed Plan of Allocation, and/or Class Counsel’s motion for attorneys’ fees and Litigation Expenses. Class Members do
not need to appear at the Settlement Hearing or take any other action to indicate their approval.

WHAT IF I BOUGHT SHARES OF WALGREENS COMMON STOCK
ON SOMEONE ELSE’S BEHALF?

65. Please Note: If you previously provided the names and addresses of persons and entities on whose behalf you
purchased or otherwise acquired Walgreens common stock between March 25, 2014 and August 5, 2014, in connection with the
Class Notice, and (i) those names and addresses remain current and (ii) you have no additional names and addresses for potential
Class Members to provide to the Claims Administrator, you need do nothing further at this time. The Claims Administrator will
mail a Postcard Notice to the beneficial owners whose names and addresses were previously provided in connection with the
Class Notice. If you elected to mail the Class Notice directly to beneficial owners, you were advised that you must retain the mailing
records for use in connection with any further notices that may be provided in the Action. If you elected this option, the Claims
Administrator will forward the same number of Postcard Notices to you to send to the beneficial owners. If you require more copies of
the Postcard Notice than you previously requested in connection with the Class Notice mailing, please contact the Claims Administrator,
A.B. Data, Ltd., toll-free at 1-866-963-9976, and let them know how many additional Postcard Notices you require. You must mail the
Postcard Notice to the beneficial owners within seven (7) calendar days of your receipt of the Postcard Notices.

66. If you have not already provided the names and addresses for persons and entities on whose behalf you purchased or
otherwise acquired Walgreens common stock in connection with the Class Notice, then the Court has ordered that you must, WITHIN
SEVEN (7) CALENDAR DAYS OF YOUR RECEIPT OF THIS NOTICE, either: (i) send the Postcard Notice to all beneficial owners
of such Walgreens common stock, or (ii) send a list of the names and addresses of such beneficial owners to the Claims Administrator
at Walgreens Securities Litigation, c/o A.B. Data, Ltd., P.O. Box 173092, Milwaukee, WI 53217, in which event the Claims
Administrator shall promptly mail the Postcard Notice to such beneficial owners. AS STATED ABOVE, IF YOU HAVE ALREADY
PROVIDED THIS INFORMATION IN CONNECTION WITH THE CLASS NOTICE, UNLESS THAT INFORMATION
HAS CHANGED (E.G., BENEFICIAL OWNER HAS CHANGED ADDRESS), IT IS UNNECESSARY TO PROVIDE SUCH
INFORMATION AGAIN.

67. Upon full and timely compliance with these directions, nominees who mail the Postcard Notice to beneficial owners
may seek reimbursement of their reasonable expenses actually incurred by providing the Claims Administrator with proper
documentation supporting the expenses for which reimbursement is sought. Such properly documented expenses incurred by nominees
in compliance with these directions shall be paid from the Settlement Fund, with any disputes as to the reasonableness or documentation
of expenses incurred subject to review by the Court.

68. Copies of this Notice and the Claim Form may be obtained from the website for the Action,
www.WalgreensSecuritiesLitigation.com, by calling the Claims Administrator toll-free at 1-866-963-9976, or by sending an email to
info@WalgreensSecuritiesLitigation.com.
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CAN I SEE THE COURT FILE?
WHOM SHOULD I CONTACT IF I HAVE QUESTIONS?

69. This Notice contains only a summary of the terms of the Settlement. For the terms and conditions of the Settlement,
please see the Stipulation available at www.WalgreensSecuritiesLitigation.com. More detailed information about the matters involved
in this Action can be obtained by accessing the Court docket in this case, for a fee, through the Court’s Public Access to Court Electronic
Records (PACER) system at https://ecf.ilnd.uscourts.gov, or by visiting, during regular office hours, the Office of the Clerk, United
States District Court for the Northern District of Illinois, Everett McKinley Dirksen United States Courthouse, 219 South Dearborn
Street, Chicago, IL 60604. Additionally, copies of any related orders entered by the Court and certain other filings in this Action will be
posted on the website www. WalgreensSecuritiesLitigation.com.

All inquiries concerning this Notice and the Claim Form should be directed to:

Walgreens Securities Litigation
c¢/o A.B. Data, Ltd.
P.O. Box 173092
Milwaukee, WI 53217
1-866-963-9976

info@WalgreensSecuritiesLitigation.com
www.WalgreensSecuritiesLitigation.com

and/or

Andrew L. Zivitz
Kessler Topaz Meltzer
& Check, LLP
280 King of Prussia Road
Radnor, PA 19087
1-610-667-7706

info@ktmc.com
www.ktme.com

PLEASE DO NOT CALL OR WRITE THE COURT, THE CLERK’S OFFICE, DEFENDANTS, OR
DEFENDANTS’ COUNSEL REGARDING THIS NOTICE.

Dated: July 28, 2022 By Order of the Court
United States District Court
Northern District of Illinois

Questions? Call 1-866-963-9976 or visit www.WalgreensSecuritiesLitigation.com 12
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APPENDIX A

Proposed Plan of Allocation of Net Settlement Fund
Among Authorized Claimants

The Plan of Allocation set forth herein is the plan that is being proposed to the Court for approval by Class Representative after
consultation with its damages expert. The Court may approve the Plan of Allocation with or without modification, or approve another
plan of allocation, without further notice to the Class. Any orders regarding a modification of the Plan of Allocation will be posted on
the website, www.WalgreensSecuritiesLitigation.com. Defendants have had, and will have, no involvement in or responsibility for the
terms or application of the Plan of Allocation.

The objective of the proposed Plan of Allocation is to equitably distribute the Net Settlement Fund among those Class Members
who suffered economic losses as a result of the alleged violations of the federal securities laws set forth in the Amended Consolidated
Complaint and sustained by the Court in subsequent orders, as opposed to economic losses caused by market or industry factors or
Walgreens-specific factors unrelated thereto. To that end, Class Representative’s damages expert calculated the estimated amount of
alleged artificial inflation in the per share price of Walgreens common stock over the course of the Class Period (i.e., April 17, 2014
through August 5, 2014, inclusive) that was allegedly proximately caused by Defendants’ alleged materially false or misleading
statements.

Calculations made pursuant to the Plan of Allocation do not represent a formal damages analysis that has been adjudicated in
the Action and are not intended to measure the amounts that Class Members would have recovered after a trial. Nor are these calculations
intended to be estimates of the amounts that will be paid to Authorized Claimants pursuant to the Settlement. Rather, the computations
under the Plan of Allocation are a method to weigh the claims of Authorized Claimants against one another for the purposes of making
pro rata allocations of the Net Settlement Fund.

For losses to be compensable damages under the federal securities laws, the disclosure of the allegedly misrepresented or
concealed information must be the cause of the decline in the price of the security. Accordingly, to have a “Recognized Loss Amount”
pursuant to the Plan of Allocation, a person or entity must have purchased or otherwise acquired Walgreens common stock during the
Class Period and held such Walgreens common stock through the alleged corrective disclosure on August 6, 2014, that removed the
alleged artificial inflation related to that information.

CALCULATION OF RECOGNIZED LOSS AMOUNTS

1. For purposes of determining whether a Claimant has a “Recognized Claim,” purchases, acquisitions, and sales of
Walgreens common stock will first be matched on a First In, First Out (“FIFO”) basis as set forth in § 5 below.

2. A “Recognized Loss Amount” will be calculated as set forth below for each share of Walgreens common stock
purchased or otherwise acquired between April 17, 2014 and August 5, 2014, inclusive, that is listed in the Claim Form and for which
adequate documentation is provided. To the extent that the calculation of a Claimant’s Recognized Loss Amount results in a negative
number, that number shall be set to zero. The sum of a Claimant’s Recognized Loss Amounts will be the Claimant’s Recognized Claim.

3. A Claimant’s Recognized Loss Amount will be calculated as follows:

a. For each share of Walgreens common stock purchased or otherwise acquired during the Class Period and
subsequently sold prior to August 6, 2014, the Recognized Loss Amount is $0.

b. For each share of Walgreens common stock purchased or otherwise acquired during the Class Period and
subsequently sold from August 6, 2014, through and including November 3, 2014,° the Recognized Loss
Amount shall be the least of:

6 November 3, 2014, represents the last day of the 90-day period subsequent to the end of the Class Period, i.e., the period from

August 6, 2014 through November 3, 2014 (the “90-day Look-Back Period”). The Private Securities Litigation Reform Act of 1995
(PSLRA) imposes a statutory limitation on recoverable damages using the 90-day Look-Back Period. This limitation is incorporated
into the calculation of a Class Member’s Recognized Loss Amount. Specifically, a Class Member’s Recognized Loss Amount cannot
exceed the difference between the purchase price paid for the Walgreens common stock and the average price of Walgreens common
stock during the 90-day Look-Back Period if the Walgreens common stock was held through November 3, 2014, the end of this period.
Losses on Walgreens common stock purchased/acquired during the period between April 17, 2014 and August 5, 2014, and sold during
the 90-day Look-Back Period cannot exceed the difference between the purchase price paid for the Walgreens common stock and the
average price of Walgreens common stock during the portion of the 90-day Look-Back Period that had elapsed prior to the date of sale
(the “90-day Look-Back Value”), as set forth in Table 1 below.
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i. $8.69 per share (the amount of alleged artificial inflation removed from the price of Walgreens
common stock on August 6, 2014); or

ii. the actual purchase/acquisition price of each share (excluding taxes, commissions, and fees) minus
the 90-day Look-Back Value as set forth in Table 1 below; or

iii. the Out-of-Pocket Loss, calculated as the actual purchase/acquisition price per share (excluding
taxes, commissions, and fees) minus the actual sale price per share (excluding taxes, commissions,
and fees).”

c. For each share of Walgreens common stock held as of the close of trading on November 3, 2014 (i.e., the last
day of the 90-day Look-Back Period), the Recognized Loss Amount shall be the lesser of:

i.  $8.69 per share (the amount of alleged artificial inflation); or
il. the actual purchase/acquisition price of each share (excluding taxes, commissions, and fees) minus

$61.62 (the average closing price of Walgreens common stock during the 90-day Look-Back Period
(i.e., August 6, 2014 through November 3, 2014), as shown on the last line in Table 1 below).

ADDITIONAL PROVISIONS
4. The Net Settlement Fund will be allocated among all Authorized Claimants whose Distribution Amount (defined in
9 below) is $10.00 or greater.
5. If a Class Member has more than one purchase/acquisition or sale of Walgreens common stock during the Class

Period, all purchases/acquisitions and sales shall be matched on a FIFO basis. Class Period sales will be matched first against any
holdings of Walgreens common stock at the beginning of the Class Period, and then against purchases/acquisitions of Walgreens
common stock, in chronological order, beginning with the earliest purchase/acquisition made during the Class Period.

6. Purchases/acquisitions and sales of Walgreens common stock shall be deemed to have occurred on the “contract” or
“trade” date as opposed to the “settlement” or “payment” date. The receipt or grant by gift, inheritance, or operation of law of Walgreens
common stock during the Class Period shall not be deemed a purchase, acquisition, or sale of Walgreens common stock for purposes of
the calculation of an Authorized Claimant’s Recognized Claim, nor shall the receipt or grant be deemed an assignment of any claim
relating to the purchase/acquisition of such Walgreens common stock unless (i) the donor or decedent purchased or otherwise acquired
such Walgreens common stock during the Class Period; (ii) no Claim Form was submitted by or on behalf of the donor, on behalf of the
decedent, or by anyone else with respect to such Walgreens common stock; and (iii) it is specifically so provided in the instrument of
gift or assignment.

7. The date of covering a “short sale” is deemed to be the date of purchase or acquisition of the Walgreens common
stock. The date of a “short sale” is deemed to be the date of sale of the Walgreens common stock. In accordance with the Plan of
Allocation, however, the Recognized Loss Amount on “short sales” is zero. In the event that a Claimant has an opening short position
in Walgreens common stock, the earliest purchases or acquisitions during the Class Period shall be matched against such opening short
position and not be entitled to a recovery until that short position is fully covered.

8. Walgreens common stock is the only security eligible for recovery under the Plan of Allocation. Option contracts to
purchase or sell Walgreens common stock are not securities eligible to participate in the Settlement unless such options were exercised
during the Class Period. With respect to Walgreens common stock purchased or sold through the exercise of an option, the purchase/sale
date of the Walgreens common stock is the exercise date of the option and the purchase/sale price is the exercise price of the option.
Any Recognized Loss Amount arising from purchases of Walgreens common stock acquired during the Class Period through the exercise
of an option on Walgreens common stock® shall be computed as provided for other purchases of Walgreens common stock in the Plan
of Allocation.

7 To the extent that the calculation of an Out-of-Pocket Loss results in a negative number reflecting a gain on the transaction,

that number shall be set to zero.
8 This includes (1) purchases of Walgreens common stock as the result of the exercise of a call option, and (2) purchases of

Walgreens common stock by the seller of a put option as a result of the buyer of such put option exercising that put option.

Questions? Call 1-866-963-9976 or visit www.WalgreensSecuritiesLitigation.com 14
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9. The Net Settlement Fund will be distributed to Authorized Claimants pro rata based on the relative size of their
Recognized Claims. Specifically, a “Distribution Amount” will be calculated for each Authorized Claimant, which will be the
Authorized Claimant’s Recognized Claim divided by the total Recognized Claims of all Authorized Claimants, multiplied by the total
amount in the Net Settlement Fund. If any Authorized Claimant’s Distribution Amount calculates to less than $10.00, it will not be
included in the final calculation of total Recognized Claims for purposes of the pro rata distribution, and no distribution will be made
to that Authorized Claimant.

10. After the initial distribution of the Net Settlement Fund, the Claims Administrator will make reasonable and diligent
efforts to have Authorized Claimants cash their distribution checks. To the extent any monies remain in the Net Settlement Fund by
reason of uncashed checks, or otherwise, nine (9) months after the initial distribution, if Class Counsel, in consultation with the Claims
Administrator, determines that it is cost-effective to do so, the Claims Administrator will conduct a re-distribution of the funds remaining
after payment of any unpaid fees and expenses incurred in administering the Settlement, including for such re-distribution, to Authorized
Claimants who have cashed their initial distributions and who would receive at least $10.00 from such re-distribution. Additional re-
distributions may occur thereafter if Class Counsel, in consultation with the Claims Administrator, determines that additional re-
distributions, after deduction of any additional fees and expenses incurred in administering the Settlement, including for such re-
distributions, would be cost-effective. At such time as it is determined that the re-distribution of funds remaining in the Net Settlement
Fund is not cost-effective, the remaining balance shall be contributed to non-sectarian, not-for-profit organization(s) to be recommended
by Class Counsel and approved by the Court.

11. Payment pursuant to the Plan of Allocation, or such other plan of allocation as may be approved by the Court, will be
conclusive against all Claimants. No person shall have any claim against Class Representative, Class Counsel, Class Representative’s
damages expert, Defendants, Defendants’ Counsel, any of the other Releasees, the Claims Administrator, or other agent designated by
Class Counsel arising from distributions made substantially in accordance with the Stipulation, the plan of allocation approved by the
Court, or further Orders.

Table 1
Walgreens Common Stock 90-Day Look-Back Value
by Sale/Disposition Date

Sale Date 90-Day Look-Back Sale Date 90-Day Look-Back
Value Value
8/6/2014 $59.21 9/22/2014 $61.86
8/7/2014 $60.04 9/23/2014 $61.84
8/8/2014 $60.26 9/24/2014 $61.83
8/11/2014 $60.69 9/25/2014 $61.79
8/12/2014 $60.99 9/26/2014 $61.75
8/13/2014 $61.23 9/29/2014 $61.69
8/14/2014 $61.38 9/30/2014 $61.63
8/15/2014 $61.42 10/1/2014 $61.56
8/18/2014 $61.49 10/2/2014 $61.52
8/19/2014 $61.56 10/3/2014 $61.50
8/20/2014 $61.60 10/6/2014 $61.48
8/21/2014 $61.56 10/7/2014 $61.44
8/22/2014 $61.52 10/8/2014 $61.44
8/25/2014 $61.47 10/9/2014 $61.45
8/26/2014 $61.43 10/10/2014 $61.48
8/27/2014 $61.37 10/13/2014 $61.46
8/28/2014 $61.32 10/14/2014 $61.45
8/29/2014 $61.28 10/15/2014 $61.44
9/2/2014 $61.21 10/16/2014 $61.42
9/3/2014 $61.16 10/17/2014 $61.39
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Sale Date 90-Day Look-Back Sale Date 90-Day Look-Back

Value Value
9/4/2014 $61.22 10/20/2014 $61.37
9/5/2014 $61.35 10/21/2014 $61.38
9/8/2014 $61.42 10/22/2014 $61.38
9/9/2014 $61.47 10/23/2014 $61.39
9/10/2014 $61.54 10/24/2014 $61.41
9/11/2014 $61.61 10/27/2014 $61.44
9/12/2014 $61.66 10/28/2014 $61.48
9/15/2014 $61.70 10/29/2014 $61.50
9/16/2014 $61.76 10/30/2014 $61.53
9/17/2014 $61.83 10/31/2014 $61.57
9/18/2014 36187 11/3/2014 $61.62
9/19/2014 $61.90

Questions? Call 1-866-963-9976 or visit www.WalgreensSecuritiesLitigation.com
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Walgreens Securities Litigation
c/o A.B. Data, Ltd.
P.O. Box 173092
Milwaukee, WI 53217

Toll-Free Number: 1-866-963-9976
Email: info@WalgreensSecuritiesLitigation.com
Website: www.WalgreensSecuritiesLitigation.com

EROOF OF CLAIM AND RELFASE FORM

To be eligible to receive a share of the Net Settlement Fund from the proposed Settlement of the action captioned Washtenaw County
Employees’ Retirement System v. Walgreen Co. et al., Civil Action No. 1:15-cv-3187 (N.D. I11.) (“Action”), you must complete and sign
this Proof of Claim and Release Form (“Claim Form™) and mail it by First-Class Mail to the above address, or submit it online at
www.WalgreensSecuritiesLitigation.com, postmarked (or received) no later than November 5, 2022.

Failure to submit your Claim Form by the date specified will subject your claim to rejection and may preclude you from being eligible
to recover any money in connection with the proposed Settlement.

Do not mail or deliver your Claim Form to the Court, the Parties to the Action, or their counsel. Submit your Claim Form only
to the Claims Administrator at the address set forth above, or online at www.WalgreensSecuritiesLitigation.com.

TABLE OF CONTENTS PAGE #
PART I - GENERAL INSTRUCTIONS 2
PART II - CLAIMANT IDENTIFICATION 4
PART III - SCHEDULE OF TRANSACTIONS IN WALGREEN CO. COMMON STOCK 5
PART IV — RELEASE OF CLAIMS AND SIGNATURE 6
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PART I - GENERAL INSTRUCTIONS

1. It is important that you completely read and understand the Notice of (I) Proposed Settlement; (IT) Settlement Hearing;
and (IIT) Motion for Attorneys’ Fees and Litigation Expenses (“Settlement Notice”), including the proposed Plan of Allocation set forth
in the Settlement Notice (“Plan of Allocation”). The Settlement Notice describes the proposed Settlement, how Class Members are
affected by the Settlement, and the manner in which the Net Settlement Fund will be distributed if the Settlement and Plan of Allocation
are approved by the Court. The Settlement Notice also contains the definitions of many of the defined terms (which are indicated by
initial capital letters) used in this Claim Form. By signing and submitting this Claim Form, you will be certifying that you have read and
that you understand the Settlement Notice, including the terms of the Releases described therein and provided for herein.

2. This Claim Form is directed to all persons and entities who purchased or otherwise acquired Walgreen Co.
(“Walgreens”) common stock during the Class Period (i.e., the period between April 17, 2014 and August 5, 2014, inclusive),
and were damaged thereby. Certain persons and entities are excluded from the Class by definition as set forth in § 28 of the Settlement
Notice.

3. By submitting this Claim Form, you are making a request to share in the proceeds of the Settlement described in the
Settlement Notice. [F YOU ARE NOT A CLASS MEMBER (see definition of “Class” contained in 9 28 of the Settlement Notice), OR
IF YOU SUBMITTED A REQUEST FOR EXCLUSION FROM THE CLASS IN CONNECTION WITH THE PREVIOUSLY
DISSEMINATED CLASS NOTICE AND ARE LISTED ON APPENDIX 1 TO THE STIPULATION, DO NOT SUBMIT A CLAIM
FORM AS YOU MAY NOT, DIRECTLY OR INDIRECTLY, PARTICIPATE IN THE SETTLEMENT. THUS, IF YOU ARE
EXCLUDED FROM THE CLASS, ANY CLAIM FORM THAT YOU SUBMIT, OR THAT MAY BE SUBMITTED ON YOUR
BEHALF, WILL NOT BE ACCEPTED.

4. Submission of this Claim Form does not guarantee that you will share in the proceeds of the Settlement. The
distribution of the Net Settlement Fund will be governed by the Plan of Allocation set forth in the Settlement Notice, if it is
approved by the Court, or by such other plan of allocation as the Court approves.

5. Use the Schedule of Transactions in Part III of this Claim Form to supply all required details of your transaction(s)
(including free transfers and deliveries) in and holdings of Walgreens common stock. On this Schedule, please provide all of the
requested information with respect to your holdings, purchases, acquisitions, and sales of Walgreens common stock, whether such
transactions resulted in a profit or a loss. Failure to report all transaction and holding information during the requested time period
may result in the rejection of your claim.

6. Please note: Only Walgreens common stock purchased or otherwise acquired during the Class Period (i.e., the period
between April 17, 2014 and August 5, 2014, inclusive) is eligible under the Settlement. However, pursuant to the “90-day Look-Back
Period” (described in the Plan of Allocation set forth in the Settlement Notice), your sales of Walgreens common stock during the period
from August 6, 2014 through and including the close of trading on November 3, 2014, will be used for purposes of calculating loss
amounts under the Plan of Allocation. For the Claims Administrator to balance your claim, the requested purchase information during
the 90-day Look-Back Period must also be provided. Failure to report all transaction and holding information during the requested
time periods may result in the rejection of your claim.

7. You are required to submit genuine and sufficient documentation for all of your transactions in and holdings of
Walgreens common stock set forth in the Schedule of Transactions in Part III of this Claim Form. Documentation may consist of copies
of brokerage confirmation slips or brokerage account statements, or an authorized statement from your broker containing the
transactional and holding information found in a brokerage confirmation slip or account statement. The Parties and the Claims
Administrator do not independently have information about your investments in Walgreens common stock. [F SUCH DOCUMENTS
ARE NOT IN YOUR POSSESSION, PLEASE OBTAIN COPIES OF THE DOCUMENTS OR EQUIVALENT DOCUMENTS FROM
YOUR BROKER. FAILURE TO SUPPLY THIS DOCUMENTATION MAY RESULT IN THE REJECTION OF YOUR CLAIM.
DO NOT SEND ORIGINAL DOCUMENTS. Please keep a copy of all documents that you send to the Claims Administrator. Also,
do not highlight any portion of the Claim Form or any supporting documents.

8. All joint beneficial owners each must sign this Claim Form and their names must appear as “Claimants” in Part II of
this Claim Form. The complete name(s) of the beneficial owner(s) must be entered. If you purchased or otherwise acquired Walgreens
common stock during the Class Period and held the shares in your name, you are the beneficial owner as well as the record owner. If
you purchased or otherwise acquired Walgreens common stock during the Class Period and the shares were registered in the name of a
third party, such as a nominee or brokerage firm, you are the beneficial owner of these shares, but the third party is the record owner.
The beneficial owner, not the record owner, must sign this Claim Form.

9. One Claim should be submitted for each separate legal entity or separately managed account. Separate Claim
Forms should be submitted for each separate legal entity (e.g., an individual should not combine his or her IRA transactions with
transactions made solely in the individual’s name). Generally, a single Claim Form should be submitted on behalf of one legal entity
including all holdings and transactions made by that entity on one Claim Form. However, if a single person or legal entity had multiple
accounts that were separately managed, separate Claim Forms may be submitted for each such account. The Claims Administrator
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reserves the right to request information on all the holdings and transactions in Walgreens common stock made on behalf of a single
beneficial owner.

10. Agents, executors, administrators, guardians, and trustees must complete and sign the Claim Form on behalf of persons
represented by them, and they must:
(a) expressly state the capacity in which they are acting;
(b) identify the name, account number, last four digits of the Social Security Number (or Taxpayer Identification

Number), address, and telephone number of the beneficial owner of (or other person or entity on whose behalf
they are acting with respect to) the Walgreens common stock; and

() furnish herewith evidence of their authority to bind to the Claim Form the person or entity on whose behalf
they are acting. (Authority to complete and sign a Claim Form cannot be established by stockbrokers
demonstrating only that they have discretionary authority to trade securities in another person’s accounts.)

11. By submitting a signed Claim Form, you will be swearing to the truth of the statements contained therein and the
genuineness of the documents attached thereto, subject to penalties of perjury under the laws of the United States of America. The
making of false statements, or the submission of forged or fraudulent documentation, will result in the rejection of your claim and may
subject you to civil liability or criminal prosecution.

12. If the Court approves the Settlement, payments to eligible Authorized Claimants pursuant to the Plan of Allocation
(or such other plan of allocation as the Court approves) will be made after any appeals are resolved, and after the completion of all
claims processing. The claims process will take substantial time to complete fully and fairly. Please be patient.

13. PLEASE NOTE: As set forth in the Plan of Allocation, each Authorized Claimant shall receive their pro rata share
of the Net Settlement Fund. If the prorated payment to any Authorized Claimant calculates to less than $10.00, it will not be included
in the calculation and no distribution will be made to that Authorized Claimant.

14. If you have questions concerning the Claim Form, or need additional copies of the Claim Form or a copy of the
Settlement Notice, you may contact the Claims Administrator, A.B. Data, Ltd., at the above address, by email at
info@WalgreensSecuritiesLitigation.com, or by toll-free phone at 1-866-963-9976, or you can visit the website maintained by the
Claims Administrator, www.WalgreensSecuritiesLitigation.com, where copies of the Claim Form and Settlement Notice are available
for downloading.

15. NOTICE REGARDING ELECTRONIC FILES: Certain claimants with large numbers of transactions may request,
or may be requested, to submit information regarding their transactions in electronic files. To obtain the mandatory electronic filing
requirements and file layout, you may visit the website www.WalgreensSecuritiesLitigation.com, or you may email the Claims
Administrator’s electronic filing department at info@ WalgreensSecuritiesLitigation.com. Any file that is not in accordance with the
required electronic filing format will be subject to rejection. No electronic files will be considered to have been properly submitted
unless the Claims Administrator issues an email to you to that effect. Do not assume that your file has been received until you receive
this email. If you do not receive such an email within 10 days of your submission, you should contact the Claims Administrator’s
electronic filing department at info@WalgreensSecuritiesLitigation.com to inquire about your file and confirm it was received.

IMPORTANT PLEASE NOTE:

YOUR CLAIM IS NOT DEEMED SUBMITTED UNTIL YOU RECEIVE AN ACKNOWLEDGEMENT POSTCARD. THE
CLAIMS ADMINISTRATOR WILL ACKNOWLEDGE RECEIPT OF YOUR CLAIM FORM BY MAIL WITHIN 60 DAYS.
IF YOU DO NOT RECEIVE AN ACKNOWLEDGEMENT POSTCARD WITHIN 60 DAYS, CALL THE CLAIMS
ADMINISTRATOR TOLL-FREE AT 1-866-963-9976.

Questions? Call 1-866-963-9976 or visit www.WalgreensSecuritiesLitigation.com 3
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PART II - CLAIMANT IDENTIFICATION

Please complete this PART II in its entirety. The Claims Administrator will use this information for all communications
regarding this Claim Form. If this information changes, you MUST notify the Claims Administrator in writing at the address
above.

Beneficial Owner’s First Name Beneficial Owner’s Last Name

HNEEEEEEEEE e NN EEEEEEEEEEEEEEEE

Co-Beneficial Owner’s First Name Co-Beneficial Owner’s Last Name

HNEEEEEEEEE NN EEEEEEEEEEEEEEEE

Entity Name (if Beneficial Owner is not an individual)

HNEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE

Representative or Custodian Name (if different from Beneficial Owner(s) listed above)

HNSESESESEEEESESESEEEEEEEEEEEEEEEEEE

Address 1 (street name and number)

HEEEEEEESEEEEEEEEEEEEEEEEEEEEEEEEEEE

Address 2 (apartment, unit, or box number)

HESEEEEESEEEEEEEEEEEEEEEEEEEEEEEEEEE

City State  Zip Code
HNEEEEEEEEEEEEEEEEEEEEOEEEREEEEEEEEN
Country

HEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE

Last four digits of Social Security Number or Taxpayer Identification Number

[TLT]

Telephone Number (home) Telephone Number (work)

HEEEEEEEEN HEEEEEEEEN

Email address (Email address is not required, but if you provide it you authorize the Claims Administrator to
use it in providing you with information relevant to this claim.)

HENSESESESEEEEEEEESEEEEEEEEEEEEEEEEEE

Account Number (where securities were traded)’

HEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE

Claimant Account Type (check appropriate box)

(1 Individual (includes joint owner accounts) [1  Pension Plan [1 Trust
(1 Corporation [1 Estate
0 IRA/401K [ Other (please specify)

! If the account number is unknown, you may leave blank. If filing for more than one account for the same legal entity you may

write “multiple.” Please see q 9 of the General Instructions above for more information on when to file separate Claim Forms for multiple
accounts.

Questions? Call 1-866-963-9976 or visit www.WalgreensSecuritiesLitigation.com 4
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PART III - SCHEDULE OF TRANSACTIONS IN
WALGREEN CO. COMMON STOCK

Complete this Part III if and only if you purchased or otherwise acquired Walgreens common stock during the period between April 17,
2014 and August 5, 2014, inclusive. Please be sure to include proper documentation with your Claim Form as described in detail in Part
I — General Instructions, 9 7, above. Do not include information regarding securities other than Walgreens common stock.

1. HOLDINGS AS OF APRIL 17, 2014 — State the total number of shares of Walgreens common stock held | Confirm Proof of
as of the opening of trading on April 17, 2014. (Must be documented.) If none, write “zero” or “0.” Holding Position
Enclosed

2. PURCHASES/ACQUISITIONS BETWEEN APRIL 17,2014 AND AUGUST 5, 2014, INCLUSIVE — Separately list each
and every purchase/acquisition (including free receipts) of Walgreens common stock from after the opening of trading on April 17,
2014 through and including the close of trading on August 5, 2014. (Must be documented.)

Date of Purchase/Acquisition Number of Purchase/Acquisition Total Purchase/ Confirm Proof of
(List Chronologically) Shares Price Per Share Acquisition Price Purchases/
(Month/Day/Y ear) Purchased/ (excluding taxes, Acquisitions

Acquired commissions, and fees) Enclosed

/] $ $

/] $ $

/o $ $

/] $ $

/] $ $

3. PURCHASES/ACQUISITIONS BETWEEN AUGUST 6, 2014 AND NOVEMBER 3, 2014, INCLUSIVE - State the total
number of shares of Walgreens common stock purchased/acquired (including free receipts) from after the opening of trading on
August 6, 2014 through and including the close of trading on November 3, 2014. (Must be documented.) If none, write “zero” or
4(0.”2

4. SALES BETWEEN APRIL 17,2014 AND NOVEMBER 3, 2014, INCLUSIVE — Separately list each IF NONE,
and every sale/disposition (including free deliveries) of Walgreens common stock from after the opening of CHECK HERE
trading on April 17, 2014 through and including the close of trading on November 3, 2014. (Must be
documented.)
Date of Sale Number of Sale Price Total Sale Price Confirm Proof
(List Chronologically) Shares Sold Per Share (not deducting taxes, of Sales Enclosed
(Month/Day/Y ear) commissions, and fees)

/o $ $

/o $ $

/o $ $

/o $ $

/o $ $

2 Please note: Information requested with respect to your purchases/acquisitions of Walgreens common stock from after the

opening of trading on August 6, 2014 through and including the close of trading on November 3, 2014 is needed in order to perform the
necessary calculations for your claim; purchases/acquisitions during this period, however, are not eligible transactions and will not be
used for purposes of calculating Recognized Loss Amounts pursuant to the Plan of Allocation.

Questions? Call 1-866-963-9976 or visit www.WalgreensSecuritiesLitigation.com 5
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5. HOLDINGS AS OF NOVEMBER 3, 2014 — State the total number of shares of Walgreens common Confirm Proof of
stock held as of the close of trading on November 3, 2014. (Must be documented.) If none, write “zero” or Holding Position
“0.” Enclosed

IF YOU REQUIRE ADDITIONAL SPACE FOR THE SCHEDULE ABOVE, ATTACH EXTRA SCHEDULES IN THE
SAME FORMAT. PROVIDE THE BENEFICIAL OWNER’S FULL NAME AND LAST FOUR DIGITS OF SOCIAL
SECURITY/TAXPAYER IDENTIFICATION NUMBER ON EACH ADDITIONAL PAGE. IF YOU DO ATTACH EXTRA
SCHEDULES, CHECK THIS BOX. |:|

PART IV - RELEASE OF CLAIMS AND SIGNATURE

YOU MUST ALSO READ THE RELEASE AND CERTIFICATION BELOW AND SIGN ON PAGE 7
OF THIS CLAIM FORM.

I (we) hereby acknowledge that, pursuant to the terms set forth in the Stipulation, without further action by anyone, upon the Effective
Date of the Settlement, I (we), on behalf of myself (ourselves) and my (our) heirs, executors, administrators, predecessors, successors,
and assigns, in their capacities as such, shall be deemed to have, and by operation of law and of the judgment shall have, fully, finally,
and forever compromised, settled, released, resolved, relinquished, waived, and discharged each and every Released Class
Representative’s Claim against Defendants and the other Defendants’ Releasees, and shall forever be barred and enjoined from
prosecuting any or all of the Released Class Representative’s Claims against any of Defendants or the other Defendants’ Releasees in
any forum of any kind.

CERTIFICATION

By signing and submitting this Claim Form, the Claimant(s) or the person(s) who represent(s) the Claimant(s) agree(s) to the release
above and certifies (certify) as follows:

1. that I (we) have read and understand the contents of the Settlement Notice and this Claim Form, including the
Releases provided for in the Settlement and the terms of the Plan of Allocation;

2. that the Claimant(s) is a (are) member(s) of the Class, as defined in the Settlement Notice, and is (are) not excluded
by definition from the Class as set forth in the Settlement Notice;

3. that the Claimant(s) did not submit a request for exclusion from the Class in connection with the previously
disseminated Class Notice;

4. that I (we) own(ed) the Walgreens common stock identified in the Claim Form and have not assigned the claim
against Defendants or any of the other Defendants’ Releasees to another, or that, in signing and submitting this Claim Form, I (we)
have the authority to act on behalf of the owner(s) thereof;

5. that the Claimant(s) has (have) not submitted any other Claim covering the same purchases/acquisitions of
Walgreens common stock and knows (know) of no other person having done so on the Claimant’s (Claimants’) behalf;

6. that the Claimant(s) submit(s) to the jurisdiction of the Court with respect to the Claimant’s (Claimants’) Claim and
for purposes of enforcing the Releases set forth herein;

7. that I (we) agree to furnish such additional information with respect to this Claim Form as Class Counsel, the Claims
Administrator, or the Court may require;

8. that the Claimant(s) waive(s) the right to trial by jury, to the extent it exists, agree(s) to the determination by the
Court of the validity or amount of this Claim, and waives any right of appeal or review with respect to such determination;

9. that I (we) acknowledge that the Claimant(s) will be bound by and subject to the terms of any judgment(s) that may
be entered in the Action; and

Questions? Call 1-866-963-9976 or visit www.WalgreensSecuritiesLitigation.com 6
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10. that the Claimant(s) is (are) NOT subject to backup withholding under the provisions of Section 3406(a)(1)(C) of
the Internal Revenue Code because (a) the Claimant(s) is (are) exempt from backup withholding or (b) the Claimant(s) has (have) not
been notified by the IRS that they are subject to backup withholding as a result of a failure to report all interest or dividends or (c) the
IRS has notified the Claimant(s) that they are no longer subject to backup withholding. If the IRS has notified the Claimant(s) that
they are subject to backup withholding, please strike out the language in the preceding sentence indicating that the Claim is
not subject to backup withholding in the certification above.

UNDER THE PENALTIES OF PERJURY, I (WE) CERTIFY THAT ALL OF THE INFORMATION PROVIDED BY ME (US) ON
THIS CLAIM FORM IS TRUE, CORRECT, AND COMPLETE, AND THAT THE DOCUMENTS SUBMITTED HEREWITH ARE
TRUE AND CORRECT COPIES OF WHAT THEY PURPORT TO BE.

Signature of Claimant Date

Print Claimant name here

Signature of joint Claimant, if any Date

Print joint Claimant name here

If the Claimant is other than an individual, or is not the person completing this form, the following also must be provided:

Signature of person signing on behalf of Claimant Date

Print name of person signing on behalf of Claimant here

Capacity of person signing on behalf of Claimant, if other than an individual, e.g., executor, president, trustee, custodian, etc. (Must
provide evidence of authority to act on behalf of Claimant — see 4 10 on page 3 of this Claim Form.)

Questions? Call 1-866-963-9976 or visit www.WalgreensSecuritiesLitigation.com 7
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Walgreens Securities Litigation
c/o A.B. Data, Ltd.

P.O. Box 173092

Milwaukee, WI 53217

COURT APPROVED NOTICE REGARDING
Walgreens Securities Litigation

REMINDER CHECKLIST

Sign the above release and certification. If this Claim Form is being made on behalf of joint Claimants, then both must sign.

Attach only copies of acceptable supporting documentation as these documents will not be returned to you.

Do not highlight any portion of the Claim Form or any supporting documents.

Keep copies of the completed Claim Form and any supporting documentation for your own records.

The Claims Administrator will acknowledge receipt of your Claim Form by mail, within 60 days. Your Claim is not deemed

submitted until you receive an acknowledgement postcard. If you do not receive an acknowledgement postcard within 60 days,

please call the Claims Administrator toll-free at 1-866-963-9976.

6. If your address changes in the future, you must send the Claims Administrator written notification of your new address. If you
change your name, inform the Claims Administrator.

7. Ifyou have any questions or concerns regarding your Claim, please contact the Claims Administrator at the address below, by email

at info@WalgreensSecuritiesLitigation.com, or by toll-free phone at 1-866-963-9976 or you may visit

www.WalgreensSecuritiesLitigation.com. DO NOT call the Court, Defendants, or Defendants’ Counsel with questions regarding

your Claim.

kW=

THIS CLAIM FORM MUST BE MAILED TO THE CLAIMS ADMINISTRATOR BY FIRST-CLASS MAIL, OR SUBMITTED
ONLINE AT WWW.WALGREENSSECURITIESLITIGATION.COM, POSTMARKED (OR RECEIVED) NO LATER THAN
NOVEMBER 5, 2022. IF MAILED, THE CLAIM FORM SHOULD BE ADDRESSED AS FOLLOWS:

Walgreens Securities Litigation
c/o A.B. Data, Ltd.
P.O. Box 173092
Milwaukee, WI 53217

If mailed, a Claim Form received by the Claims Administrator shall be deemed to have been submitted when posted, if a
postmark date on or before November 5, 2022, is indicated on the envelope and it is mailed First-Class, and addressed in accordance
with the above instructions. In all other cases, a Claim Form shall be deemed to have been submitted when actually received by the
Claims Administrator.

You should be aware that it will take a significant amount of time to fully process all of the Claim Forms. Please be patient and
notify the Claims Administrator of any change of address.
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EXHIBIT C
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Kessler Topaz Meltzer & Check, LLP
Announce a Proposed Settlement For All
Persons and Entities Who Purchased or
Otherwise Acquired Walgreen Co,,
Common Stock Between April 17, 2014 and
August 5, 2014, Inclusive.

NEWS PROVIDED BY
Kessler Topaz Meltzer & Check, LLP —
Aug 11,2022,10:00 ET

CHICAGO, Aug. 11, 2022 /PRNewswire/ --

UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

WASHTENAW COUNTY EMPLOYEES'
RETIREMENT SYSTEM, Individually and on | Civil Action No. 1:15-cv-3187
Behalf of All Others Similarly Situated,
Honorable Sharon Johnson Coleman

Plaintiff,
V.

WALGREEN CO. et al,,

Defendants.



https://www.prnewswire.com/news/kessler-topaz-meltzer-%26-check%2C-llp/

CasesliMMARYINOPRE B (I PROPOSED SEPFLEMERT; RPSEFTIAEMENTH4330
HEARING; AND (1ll) MOTION FOR ATTORNEYS' FEES
AND LITIGATION EXPENSES

TO: All persons and entities who purchased or otherwise acquired Walgreen Co. ("Walgreens™") common stock between April 17, 2014 and
August 5, 2014, inclusive, and were damaged thereby ("Class"). Certain persons and entities are excluded from the Class, as set forth in the

Stipulation and Agreement of Settlement dated June 23, 2022 ("Stipulation") and the Settlement Notice described below.

PLEASE READ THIS NOTICE CAREFULLY;
YOUR RIGHTS WILL BE AFFECTED BY A
CLASS ACTION LAWSUIT PENDING IN THIS COURT.

YOU ARE HEREBY NOTIFIED, pursuant to Rule 23 of the Federal Rules of Civil Procedure and an
Order of the United States District Court for the Northern District of lllinois ("Court"), that Court-
appointed Class Representative Industriens Pensionsforsikring A/S ("Class Representative"), on
behalf of itself and the Class in the above-captioned securities class action ("Action”), has
reached a proposed settlement of the Action with defendants Walgreens, Gregory D. Wasson,
and Wade D. Miquelon (collectively, "Defendants"), for $105,000,000 in cash that, if approved,

will resolve all claims in the Action ("Settlement").

A hearing will be held on October 7, 2022, at 10:30 a.m., before the Honorable Sharon Johnson
Coleman, United States District Judge for the Northern District of lllinois, either in person in
Courtroom 1241 of the Everett McKinley Dirksen United States Courthouse, 219 South Dearborn
Street, Chicago, IL 60604, or by video or telephonic conference as the Court may order, to
determine whether: (i) the proposed Settlement should be approved as fair, reasonable, and
adequate; (ii) the Action should be dismissed with prejudice against Defendants, and the
releases specified and described in the Stipulation (and in the Settlement Notice described
below) should be entered; (iii) the proposed Plan of Allocation for distributing the net proceeds
of the Settlement should be approved as fair and reasonable; and (iv) Class Counsel's motion

for attorneys' fees and Litigation Expenses should be approved.

If you are a member of the Class, your rights will be affected by the pending Action and the
Settlement, and you may be entitled to share in the Settlement Fund. This notice provides

only a summary of the information contained in the detailed Notice of (I) Proposed Settlemé’ﬁt;



(I1) SettI&AhEHSANG LHORARUNSHLH RIPatiolFfROMdeaRA%G 4t 6A ERBeIRE ¢detiement

Notice"). You may obtain a copy of the Settlement Notice, along with the Claim Form, on the
website for the Action, www.WalgreensSecuritiesLitigation.com. You may also obtain a copy of
the Settlement Notice and Claim Form by contacting the Claims Administrator by mail at
Walgreens Securities Litigation, c/o A.B. Data, Ltd., P.O. Box 173092, Milwaukee, WI 53217; by
calling toll-free 1-866-963-9976; or by sending an email to

info@WalgreensSecuritiesLitigation.com.

If you are a Class Member, in order to be eligible to receive a payment under the proposed
Settlement, you must submit a Claim Form postmarked (if mailed), or online via
www.WalgreensSecuritiesLitigation.com, no later than November 5, 2022, in accordance
with the instructions set forth in the Claim Form. If you are a Class Member and do not submit
a proper Claim Form, you will not be eligible to share in the distribution of the net proceeds of
the Settlement, but you will nevertheless be bound by any releases, judgments, or orders

entered by the Court in the Action.

Any objections to the proposed Settlement, the proposed Plan of Allocation, and/or Class
Counsel's motion for attorneys' fees and Litigation Expenses must be filed with the Court and
delivered to Class Counsel and representative Defendants' Counsel such that they are received
no later than September 16, 2022, in accordance with the instructions set forth in the
Settlement Notice. Because notice was previously issued to the Class in connection with class
certification, providing Class Members with the opportunity to exclude themselves from the
Class at that time, the Court has exercised its discretion not to allow a second opportunity for
Class Members to request exclusion in connection with the settlement proceedings,
particularly given that the statute of repose on any claims being released in connection with
the Settlement has run and thus, anyone attempting to exclude themselves would not be able

to bring any such claims.

PLEASE DO NOT CONTACT THE COURT, THE CLERK'S OFFICE, DEFENDANTS, OR
DEFENDANTS' COUNSEL REGARDING THIS NOTICE. All questions about this notice, the
Settlement, or your eligibility to participate in the Settlement should be directed to the Claims

Administrator or Class Counsel.


https://c212.net/c/link/?t=0&l=en&o=3617038-1&h=1775585196&u=http%3A%2F%2Fwww.walgreenssecuritieslitigation.com%2F&a=www.WalgreensSecuritiesLitigation.com
mailto:info@WalgreensSecuritiesLitigation.com
https://c212.net/c/link/?t=0&l=en&o=3617038-1&h=1775585196&u=http%3A%2F%2Fwww.walgreenssecuritieslitigation.com%2F&a=www.WalgreensSecuritiesLitigation.com
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Administrator:

Walgreens Securities Litigation
c/o A.B. Data, Ltd.
P.O. Box 173092
Milwaukee, WI 53217
1-866-963-9976

info@WalgreensSecuritiesLitigation.com

www.WalgreensSecuritiesLitigation.com

BY ORDER OF THE COURT
United States District Court

Northern District of lllinois

SOURCE Kessler Topaz Meltzer & Check, LLP


mailto:info@WalgreensSecuritiesLitigation.com
https://c212.net/c/link/?t=0&l=en&o=3617038-1&h=1775585196&u=http%3A%2F%2Fwww.walgreenssecuritieslitigation.com%2F&a=www.WalgreensSecuritiesLitigation.com
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UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

WASHTENAW COUNTY EMPLOYEES’
RETIREMENT SYSTEM, Individually and
on Behalf of All Others Similarly Situated,

Plaintiff,

Civil Action No. 1:15-cv-3187

Honorable Sharon Johnson Coleman

\2
WALGREEN CO. et al.,
Defendants.

APPENDIX OF CASE LAW PUBLISHED ONLY IN AN ELECTRONIC DATABASE
CITED IN CLASS REPRESENTATIVE’S MOTION FOR FINAL APPROVAL OF
SETTLEMENT AND PLAN OF ALLOCATION

TAB CASE
A. In re BankAtlantic Bancorp, Inc. Sec. Litig.,
2011 WL 1585605 (S.D. Fla. Apr. 25, 2011)
B. Beezley v. Fenix Parts, Inc.,
2020 WL 4581733 (N.D. I1l. Aug. 7, 2020)
C. Goldsmith v. Tech. Sols. Co.,
1995 WL 17009594 (N.D. I1l. Oct. 10, 1995)
D. Jaffe Pension Plan v. Household Int’l., Inc.,
No. 1:02-cv- 05893 (N.D. Ill. May 7, 2009), ECF No. 1611
E. Jaffe Pension Plan v. Household Int’l., Inc.,
No. 1:02-cv- 05893 (N.D. IIl. Nov. 10, 2016), ECF No. 2267
F. Kleen Prods. LLC v. Int’l Paper Co.,
2017 WL 5247928 (N.D. IlI. Oct. 17, 2017)
G. In re Oracle Corp. Sec. Litig.,
2009 WL 1709050 (N.D. Cal. June 16, 2009)
H. Retsky Family Ltd. P’ship v. Price Waterhouse LLP,
2001 WL 1568856 (N.D. III. Dec. 10, 2001)
L. Roberti v. OSI Sys., Inc.,

2015 WL 8329916 (C.D. Cal. Dec. 8, 2015)
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TAB CASE
J. In re Sears, Roebuck & Co. Front-Loading Washer Prods. Liab. Litig.,
2016 WL 772785 (N.D. I11. Feb. 29, 2016)
K. Shah v. Zimmer Biomet Holdings, Inc.,
2020 WL 5627171 (N.D. Ind. Sept. 18, 2020)
L. Snyder v. Ocwen Loan Servicing, LLC,
2019 WL 2103379 (N.D. 1ll. May 14, 2019)
M. Swift v. Direct Buy, Inc.,
2013 WL 5770633 (N.D. Ind. Oct. 24, 2013)
N. T.K. Through LeShore v. Bytedance Tech. Co., Ltd.,
2022 WL 888943 (N.D. Ill. Mar. 25, 2022)
0. Todd v. STAAR Surgical Co.,
2017 WL 4877417 (C.D. Cal. Oct. 24, 2017)
P. In re Vivendi Universal, S.A. Sec. Litig.,
Civ. No. 02-5571 (RJH/HBP) (S.D.N.Y. Feb. 2, 2010), ECF No. 998
Q. In re Vivendi Universal, S.A. Sec. Litig.,
Civ. No. 02-5571 (RJH/HBP) (S.D.N.Y. May 9, 2017), ECF No. 1317
R. Wong v. Accretive Health, Inc.,
2014 WL 7717579 (N.D. I1l. Apr. 30, 2014)
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2011 WL 1585605

0 KeyCite Overruling Risk - Negative Treatment
Overruling Risk Erica P. John Fund, Inc. v. Halliburton Co., U.S., June
6,2011

2011 WL 1585605
Only the Westlaw citation is currently available.
United States District Court,
S.D. Florida.

In re BANKATLANTIC BANCORP,
INC. Securities Litigation.
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ORDER ON MOTION FOR JUDGMENT AS A
MATTER OF LAW AND MOTION FOR NEW TRIAL

URSULA UNGARO, District Judge.

*]1 THIS CAUSE is before the Court upon Defendants'
Motion for Judgment as a Matter of Law and Defendants'
Motion for New Trial. (D.E. 666 & 669.) Plaintiffs filed
Responses in Opposition to both Motions, and Defendants

filed Replies in Support of both Motions. (D.E. 674-75, 677
& 679.) Both Motions are ripe for disposition.

THE COURT has considered the Motions and the pertinent
portions of the record and is otherwise fully advised in the
premises.

AS SET FORTH BELOW, the Court will GRANT
Defendants' Motion for Judgment as a Matter of Law and
will CONDITIONALLY DENY Defendants' Motion for New
Trial. Defendants are entitled to judgment in their favor as to
all of Plaintiffs' claims.

I. Procedural Background

Plaintiffs are the class of individuals who purchased the
common stock of Defendant BankAtlantic Bancorp, Inc.
(Bancorp) between November 9, 2005 and October 25, 2007

(the Class). !

On February 4, 2008, the Court appointed State—
Boston Retirement System as the Lead Plaintiff.
(D.E.45.) State—Boston is an institutional investor
claiming to have purchased shares in Bancorp
during the class period and to have suffered over
$1.8 million in losses. (D.E.45.) On October 19,
2009, the Court named State—Boston and Erie
County Employees Retirement System as Co-—
Class Representatives. (D.E.153.)

Bancorp
BankAtlantic, a federally chartered bank offering consumer

is the publicly traded parent company of

and commercial banking and lending services throughout
Florida. The remaining Defendants are current and former
officers and directors of Bancorp: (1) James A. White, the
former Executive Vice President and Chief Financial Officer
(CFO) of Bancorp and former CFO of BankAtlantic; (2)
John E. Abdo, the Vice—Chairman of the Board of Directors
for Bancorp and BankAtlantic; (3) Valerie C. Toalson, CFO
of Bancorp and Executive Vice President and CFO of
BankAtlantic; (4) Jarett Levan, the President of BankAtlantic,
and from January 16, 2007, the President of Bancorp and
the Chief Executive Officer (CEO) of BankAtlantic; and, (5)
Alan Levan, the former Chairman of the Board and CEO of
Bancorp and former Chairman of the Board and President and
CEO of BankAtlantic.
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Plaintiffs contend that Defendants misrepresented and
concealed the true quality and consequent value of certain
assets in BankAtlantic's loan portfolio in violation of the
Securities Exchange Act of 1934 (the Exchange Act), 15
U.S.C. § 78a et seq., and caused Plaintiffs to suffer a loss when
the truth was revealed.

A. Pleadings & Class Certification

Plaintiffs filed their initial Complaint on October 29,
2007 and their Consolidated Amended Complaint on April
22, 2008. On December 12, 2008, the Court dismissed
the Consolidated Amended Complaint without prejudice
pursuant to Defendants' motion and Federal Rules of Civil
Procedure 9(b) and 12(b)(6). On January 12, 2009, Plaintiffs
filed their First Amended Consolidated Complaint. And on
May 12, 2009, the Court denied Defendants' motion to
dismiss the First Amended Consolidated Complaint.

In the First Amended Consolidated Complaint, Plaintiffs
sought damages under §§ 10(b), 20(a), and 20A of the
Exchange Act, 15 U.S.C. §§ 78j(b), 78t(a) & 78t-1. (D.E.80.)

In Count I, Plaintiffs alleged that, throughout the class
period, Defendants knowingly made materially false and
misleading statements, in violation of § 10(b) of the
Exchange Act as implemented by Exchange Act Rule 10b—
5, 17 C.F.R. § 240.10b-5, regarding the value of its loan
portfolio. Plaintiffs' Rule 10b—5 claims fell into three broad
categories: misrepresentations and non-disclosures of the
poor or deteriorating credit quality of BankAtlantic's land
loan portfolio; misrepresentations and non-disclosures of its
poor underwriting practices; and misrepresentations and non-
disclosures of the adequacy of its loan loss reserves and the
accuracy of its financial statements. The claims were further
divided into two separate periods of damage ending with
respective stock-price declines on April 26, 2007 and October
26,2007.

*2 In Count II, Plaintiffs alleged that the individual
Defendants were control persons of Bancorp and as such
were liable for its Rule 10b—5 violations under § 20(a) of
the Exchange Act. And in Count III, Plaintiffs alleged that
Defendants Abdo and Alan Levan profited from the sale of
Bancorp stock while in the possession of material, non-public
information in violation of § 20A of the Exchange Act.

On October 20, 2009, after Defendants stated their non-
opposition to Plaintiffs' motion to certify, the Court certified

the Class. > (D.E. 147 & 153.) At that time, the case had been
pending for two years, the discovery deadline was May 21,
2010, and trial was scheduled to begin on August 16, 2010.
(D.E.148.)

Defendants later reversed their position and moved
to decertify the class at trial. (D.E.529.) The Court
denied the motion. (D.E.694.)

Nevertheless, on April 22, 2010, nine months after the
deadline to amend the pleadings and less than a month
before the close of discovery, Plaintiffs moved to amend their
complaint. (D.E. 208 & 210.) Plaintiffs offered three reasons
for the amendment: shortening the class period to begin on
October 19, 2006; discontinuing the insider trading claims
under § 20A; and identifying additional public statements
which all “relate[d] to Plaintiffs' original theory of liability,
i.e., fraudulent misrepresentations regarding the true risk of
BankAtlantic's land loan portfolio.” (D.E.210.) The Court
denied the motion.

In denying the motion, the Court agreed with Defendants
to the extent they argued that shortening the class period
and abandoning the § 20A claims would unfairly deny
them a final adjudication of those issues. Further, the Court
was unconvinced the remaining amendments were necessary
as Plaintiffs had argued the additional statements were
substantively indistinguishable from the claims in the First
Amended Consolidated Complaint and offered no authority
supporting the proposition that identification of the additional
statements was required to state a legally sufficient claim.
Moreover, the Court observed that, if required, Federal Rule
of Civil Procedure 15(b) would allow for amendment of the
pleadings at trial to conform to the evidence; in that regard,
the Court stated “Defendants have been put on notice of
these additional misstatements and omissions.” (D.E.242.)
Accordingly, the case proceeded on the First Amended
Consolidated Complaint.

B. Motions for Summary Judgment & to Exclude Expert
Testimony

In June 2010, the parties filed cross-motions for summary
judgment. Defendants moved for summary judgment on all
claims. And Plaintiffs moved for summary judgment only on
the narrow issues of the falsity of four statements made by
Alan Levan in a July 25, 2007 conference call. In its August
18, 2010 Omnibus Order, the Court granted Defendants'
motion in part and Plaintiffs' partial motion in full. /n re
BankAtlantic Bancorp, Inc. Sec. Litig., 2010 WL 6397500
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(S.D.Fla. Aug.18, 2010.) In that order, the Court also granted
in part Defendants' motion to exclude the proposed testimony
of Plaintiffs' loss causation and damages expert, Candace
Preston. Id.

*3 The order entitled Defendants to final summary judgment
on the claims Plaintiffs previously attempted to abandon: the
claims from the first year of the class period (pre-October
19, 2006) and the claims under § 20A of the Exchange
Act. Id. The order also entitled Defendants to final summary
judgment on claims arising from any statements regarding
BankAtlantic's loan loss reserves and on claims of damages
caused by Bancorp's October 29, 2007 stock-price decline.
Id. Collectively, these rulings shortened the class period to
October 19, 2006 through October 26, 2007, and finally
adjudicated the claims of insider trading and accounting fraud
in Defendants' favor. /d.

As to the balance of Plaintiffs' claims, Defendants strongly
emphasized Plaintiffs' failure to produce credible, reliable

evidence regarding loss causation and damages. 3 To that end,
Defendants also moved to exclude Preston's testimony. The
Court granted the motion to exclude in part; what survived
from Preston's testimony was, in the Court's view, sufficient
to create a genuine issue of fact as to loss causation and

damages. 4

Defendants also sought summary judgment based
on the forward-lookingstatement safe harbor under
§ 27A of the Private Securities Litigation Reform
Act, 15 U.S.C. § 78u-5. The Court denied that
portion of the motion because “Defendants fail[ed]
to identify any particular statement that falls within
the protection of the safe harbor.” (D.E.411.)

The order allowed Preston's expert opinions on the
following: the importance of information regarding
abank's credit and borrower quality to its valuation;
the company-specific price declines to Bancorp
stock following its April and October 2007 press
releases and conference calls; the amount of the
April 26, 2007 residual decline attributable to
the disclosure of previously undisclosed negative
information on April 25 and 26, 2007, and
her belief that the entire October 26, 2007
residual decline was attributable to the disclosure
of previously undisclosed negative information

regarding BankAtlantic's land loan portfolio. /n re
BankAtlantic, 2010 WL 6397500.

Finally, the order entitled Plaintiffs to summary judgment as
to the narrow issue of the objective falsity of four statements
made by Alan Levan during a July 25, 2007 earnings
conference call. The four statements at issue concerned the
extent to which Alan Levan perceived weakness in certain
portions of its loan portfolio. Plaintiffs presented undisputed
evidence that those statements were objectively false. And
Defendants came forward with no evidence that raised a
genuine issue of material fact as to the objective falsity of
the statements; rather Defendants focused their argument on
the immateriality of the statements and the applicability of
the forward-looking safe harbor of § 27A of the Private
Securities Litigation Reform Act (the Reform Act), 15
U.S.C. § 78u, neither of which were at issue in Plaintiffs'
Motion. Accordingly, the Court granted summary judgment
in Plaintiffs' favor on the narrow issue of objective falsity;
the Court did not address the materiality of the statements,
whether they were made with scienter, or whether they came
within the protection of the safe harbor.

C. Pretrial & Trial
Before trial the parties filed pre-trial stipulations, proposed
jury instructions, and proposed verdict forms. In their joint

pre-trial stipulation supplement, > each side framed the issues
of fact to be litigated at trial. (D.E.473.) Plaintiffs framed the
issues as the elements of a Rule 10b—5 claim as they related to
each of twenty-nine alleged misstatements and the individual
Defendants' controlling-person status under § 20(a) with
respect to each of those statements. Plaintiffs identified the
twenty-nine alleged misstatements in a document attached
to the supplement as Exhibit A and titled “Misstatements
and Omissions Alleged by Plaintiffs.” It separately listed the
twenty-nine statements and, for each statement, the date on
which it was made, the document or conference call in which
it was made, and the Defendants responsible for the statement.

The parties' initial joint pre-trial stipulation failed
to conform to the requirements of the Court's trial
order, and on September 1, 2010, the Court ordered
the parties to supplement the filing. (D.E.470.)

*4 Defendants objected to Plaintiffs' framing of the issues,
stating:
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Plaintiffs' statement of the issues to
be tried reflected in their Exhibit A
is entirely inconsistent with the issues
framed by the Court as remaining
to be tried in the Court's Omnibus
Order, is outside the pleadings, and
is inconsistent with what remains of
Plaintiffs' damages expert's testimony.

(D.E.473.) Defendants sought to frame the issues around the
assumptions of Plaintiffs' damages expert, Candace Preston,

without reference to any particular misrepresentations. 6

Preston, in her expert report, did not analyze
or reference any specific fraudulent statements.
Instead, Plaintiffs's counsel asked her to generally
assume that Defendants misrepresented the true
quality and value of the assets in BankAtlantic's
commercial real estate portfolio, as follows:

a. At least from the beginning of, and
throughout the Class Period, Defendants
knew or recklessly disregarded the true state
of the land loan portion of BankAtlantic's
commercial real estate (“CRE”) portfolio.

b. At least from the beginning of, and throughout
the Class Period, Defendants were aware
of, misrepresented and failed to disclose the
credit quality of their borrowers and the
quality of the land loans in the land loan
portion of the CRE portfolio.

c. During the Class Period Defendants provided
the public with false and/or misleading
information or omitted material information
necessary to make other statements not
misleading concerning the quality of the assets
in the land loan portion of the company's
CRE portfolio, the “conservative” nature of its
underwriting, and the collateral supporting the
loans.

d. By November 29, 2006 Defendants should

their
assertions that they were unaware of any

have disclosed that, contrary to

upcoming credit quality trends or problems
and that they were comfortable with their

borrowers, they were seeing an increase in
problem loans ....

e. By April 26, 2007, Defendants should have
disclosed that:

L. contrary to their assertions that their land bank
portfolio presented risks not present in other
segments of their CRE portfolio, the problem
and potential problem loans were, in actuality,
distributed throughout the land loan portion of
the CRE portfolio;

ii. the number and dollar value of the land loan
portion of the CRE problem loans on the loan
watch list (“LWL”) and the potential problem
loans as of April 26, 2007; and

iii the trends and concerns expressed by
management as of the date, representative
samples of which are detailed below.

(D.E.365, Ex. B, pp. 5-6.) The Court discusses

Preston's trial testimony and the consequence of

her reliance on these general assumptions below

in the discussion of the Motion for Judgment as

a Matter of Law. See infra Part I11.

The Court held an initial pre-trial conference on September
10, 2010 in which the supplemental stipulation was
briefly discussed. (D.E.483.) At the conference, Plaintiffs
stated:
Defendants complained: “There's no complaint that says 29
instances.” (D.E. 483, pp. 41 & 44.) The issue was raised
again at a follow-up pre-trial conference on October 5,
2010. (D.E.518.) At that conference the Court attempted
to understand Defendants' position on the twenty-nine

“Our case is essentially 29 misstatements,” and

statements and asked whether Defendants were highlighting
a problem with new statements not contained in the First
Amended Consolidated Complaint. Defendants made clear
that they were not objecting to the twenty-nine statements
because some were not in the pleadings, but because they did
not conform to Preston's assumptions:

It isn't a question whether they're new or old. There are
some new ones. But that isn't really [our] point.

Candace Preston, who's their damage expert, was asked to
make certain factual assumptions. None of those statements
were in her factual assumptions ....

(D.E.518, p. 15.) Defendants argued that Plaintiffs were
precluded from proving their Rule 10b—5 claims based on
any individual statement, but were instead required to prove
the fraud generally articulated by Preston in her assumptions.
Ultimately, the Court ruled that Plaintiffs could prove their
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Rule 10b-5 claims based on individual statements so long
as the fraud proven by the individual statements fit with
Preston's assumptions and overall opinion on loss causation
and damages. At bottom, an action under Rule 10b-5
requires that the defendant made some statement which is
misleading or is rendered misleading by the omission of
further information. See, e.g., § 78u—4(b)(1); Roeder v. Alpha
Indus., Inc., 814 F.2d 267 (1st Cir.1987).

Trial began on October 12, 2010. (D.E. 528 & 531.) Plaintiffs
rested their case on October 28, 2010, and Defendants moved
for judgment as a matter of law. (Tr. 2747.) During oral
argument on the motion, Defendants reiterated their position
that “this is not a case about 29 separate factual statements.
This is a case based on Candace Preston's broad-brush
assumptions.” (Tr. 2758.) The Court reserved ruling on the
motion, but during the course of the arguments, Plaintiffs
withdrew seven of the twenty-nine alleged misstatements. (Tr.
277677, 87,99 & 2857.)

*5 Defendants next presented their evidence and rested
their case on November 3, 2010. (Tr. 3638-39.) Because the
Court and the parties had not completed drafting the jury
instructions and verdict form, the Court instructed the Jury to
return on a later date.

The ensuing charge conference was protracted due mainly
to the Reform Act's requirements that the Jury allocate
proportionate liability at the levels of primary and secondary
liability depending upon its determinations of scienter with
respect to each statement. Both parties had submitted
proposed verdict forms, but neither adequately addressed
the intricate demands of the Reform Act as they applied
to this case—a numerous-statement, varying-defendant, Rule
10b-5 class action involving two separate damage periods
atop which was layered a varying-defendant § 20(a) class
action. Plaintiffs' proposed verdict form was structured
around nineteen individual statements taken from the list of
twenty-nine misstatements submitted as part of their pretrial

stipulation.7 (D.E.593.) It asked the Jury to determine:
whether each statement was a material misrepresentation
on the part of any Defendant to whom it was attributed;
the amount of per-share price inflation caused by any
misrepresentation on each day of the class period; and,
the controlling person status of each Defendant under §
20(a) of the Exchange Act. Defendants' proposed verdict
form contained no reference to any particular misstatement.
(D.E.593.) Instead, it asked the Jury to determine, for
each period of damage, whether Plaintiffs proved Candace

Preston's assumptions and, if so, to determine the earliest date
on which any misrepresentation was made and the extent of
each Defendant's liability. Defendants' form also asked the
jury to determine, for each period, the amount of per-share
price inflation caused by any misstatement, but not on a daily

basis. ®

/ Plaintiffs had effectively withdrawn an additional
three statements of the original twenty-nine when
they filed their proposed verdict form on November
1,2010. (D.E.593.)

8

Defendants' proposed verdict form  was
unworkable because it failed to address the Reform
Act's requirement that the jury make specific
findings as to each Defendant's responsibility for
each statement or omission. See 15 U.S.C. § 78u—

4(1).

On November 9, 2010, the Court finalized the jury
instructions and verdict form. The final jury instructions
were lengthy, but not remarkably complex. (D.E.635.) The
final verdict form, on the other hand, was both lengthy
and complex—it was 75 pages long and contained over
150 questions. (D.E.632.) In the final verdict form, the
Court adopted some components of both parties' proposals.
(D.E.599.) The form divided the case into two separate
periods as proposed by Defendants. But with respect to each
period, rather than ask the Jury to determine the existence of
some general type of fraud as assumed by Plaintiffs' damages
expert, the form listed, in chronological order, each of 112 of
the alleged misstatements (from Plaintiffs' list of nineteen).
For each statement the Jury was asked a series of special
interrogatories relating to the allocation of primary (Rule
10b-5) and secondary (§ 20(a)) liability under the Reform
Act. Lastly, with respect to damages, the Court adapted
Defendants' proposal that damages, if any, be assessed from
the earliest date a misrepresentation was found to have been
made; the verdict form instructed the Jury to determine, for
each period, the damages, if any, resulting from the first
misrepresentation it found to have been made in violation of

Rule 10b-5.°

Defendants objected to the final verdict form in
its entirety and in particular that no single alleged
misstatement could support a damages finding
given the assumptions on which Preston's opinion
relied.
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*6 On November 10, 2010, the parties delivered their
closing arguments, and the Jury began its deliberations. (D.E.
641 & 643.) After five days of deliberations, on November 18,
2010, the Jury returned a verdict mainly in Defendants' favor.
(D.E.665.) The Jury found no liability as to any Defendant

for the first period 10" and no liability as to Defendants
Abdo, White and Jarrett Levan for the second. The Jury,
however, found liability and damages as to Defendants Alan
Levan and Bancorp for the second period; the Jury found
that Statement 7, made by Alan Levan during the April 26,
2007 earnings conference call, violated § 10(b) and that the
violation proximately caused damages of $2.41 per share. The
Jury further found Statements 10, 13 through 17, and 19 to
have been made in violation of § 10(b); all were attributed
to Alan Levan (and Bancorp) except for Statement 19 which
was attributed to Alan Levan and Toalson (and Bancorp).

10 Although the Jury found that several of the

Defendants made materially false statements
during this period, the Jury found no damages.
Plaintiffs conceded prior to the discharge of the
Jury that a finding of no liability as to this first
period was the only possible interpretation of the
verdict. (Tr. 4369.)

The Jury's special findings as to Statement 7, however, were
inconsistent with both the general finding of liability and
each other. The Jury specially found that Alan Levan “acted
knowingly with respect to that statement” but also found
that Alan Levan “acted in good faith and did not directly or
indirectly induce the Section 10(b) violation” as a § 20(a)
controlling person of Bancorp. The relevant portion of the
verdict as to Statement 7 liability was as follows:

Question 7(a): With respect to Statement 7, do you find
that Alan Levan (and therefore Bancorp) violated Section
10(b)?

Yes #No

Question 7(b): Do you find that Alan Levan acted
knowingly with respect to that statement?

Yes #No

* % %

Question 7(d): For each Defendant for whom you answered
“yes” in Question 7(e) [re Section 20(a) controlling person

status], do you find that such Defendant acted in good faith
and did not directly or indirectly induce the Section 10(b)
violation?

Alan Levan: Yes #No
(D.E.665.) And the verdict as to damages was as follows:

Question I1(B): What is the amount of damages per share
proximately caused by the first Section 10(b) violation
you found during the period from April 26, 2007 through
October 26, 20077

$2.41 per share

(D.E.665.)
The Court recognized the inconsistency and addressed the
issue with the parties before accepting the verdict. (Tr.
4348-49.) The Court suggested that the inconsistency was
potentially irrelevant because the Jury also found Alan Levan
and Bancorp liable for Statement 10—a statement from
the same April 26, 2007 conference call—and because the
damage finding reasonably could be applied to that statement.
Id. The Court then stated its intention to accept and publish
the verdict unless there was some objection. /d. No party

objected, and the Court summoned the Jury. ' 1d. The Court
published the verdict and discharged the Jury without either
party requesting clarification from the Jury or otherwise
objecting. (Tr. 4359-72.)

1 The relevant exchange was as follows:

THE COURT: [I]n terms of taking the verdict,
there's only one place where I see that it's a little
confusing. But I don't really think it matters. So
that's on statement 7. So statement 7 is the April
26, '07 conference call. The next statement that
they find to be associated with a 10(b) violation
is from the same conference call.

So the way the case was conceptualized was if
they found a 10(b) violation, it would be the
first 10(b) violation in the period that damages
would relate to, or relate back to. So, both those
statements, statement 7 and statement 10, are
both from the April 26th conference call.

The response to the questions, the series of
questions that relate to 7, I think are difficult to
reconcile, but, again, I don't think it matters in
light of the fact that the jury found that the fraud
entered the market on April 26th.

* % %
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Okay. So, let's just bring the jury in. Unless
there's something somebody wants me to do
about this problem associated with the questions
related to statement 7, my suggestion would be
let's bring the jury in.

[No objections]

(Jury returns at 10:50 a.m.)
(Tr. 4348-49.)

II. Pending Judgment

*7 The parties agree on most of the judgment compelled
by the verdict—all Defendants are entitled to judgment in
their favor for the first period and Defendants Abdo, Jarett
Levan, and White are entitled to judgment in their favor for
the second. The parties dispute only the proper judgment
regarding Defendants Bancorp, Alan Levan, and Toalson as
to the second period.

The threshold issue is the effect of the inconsistent verdict as
to Statement 7. For the reasons set forth below, the Court will
disregard the liability finding for Statement 7 and attach the
damages finding to the liability finding for Statement 10.

The resolution of verdict inconsistencies is governed by
Federal Rule of Civil Procedure 49. Rule 49 separates verdict
forms into two categories: special verdicts under Rule 49(a)
and general verdicts, with or without special interrogatories,
under Rule 49(b). The verdict form in this case is a general
verdict form accompanied by special interrogatories under

Rule 49(b). 12 See Mason v. Ford Motor Co., 307 F.3d 1271,
1273-76 (11th Cir.2002). As explained above, while the
Jury generally found Alan Levan (and Bancorp) violated §
10(b) as to Statement 7 and specially found that he did so
knowingly, it also specially found that he acted in good faith
as a controlling person as to the violation. The two special
findings are inconsistent with each other, and the latter is

inconsistent with the general finding. 13

12 Defendants argue it is a special verdict form under

Rule 49(a). The Court disagrees. The verdict form
asked the jury to make conclusory findings which
involved application of the law to the facts, such
as whether “Alan Levan (and therefore Bancorp)
violated Section 10(b)” and to respond to special
interrogatories as required by the Reform Act. See
§ 78u—4(f)(3). Accordingly, the verdict form is
appropriately characterized as a general verdict

form accompanied by special interrogatories under
Rule 49(b). See Mason v. Ford Motor Co., 307 F.3d
1271, 1273-76 (11th Cir.2002).

There is no question the findings are inconsistent.
The jury instructions required at least a finding
of severe reckless disregard as to the falsity of
the statement in order to find a § 10(b) violation.
(D.E.635.) One cannot act either knowingly or
with severe reckless disregard as to the falsity of a
statement and at the same time act in good faith as
a controlling person with respect to the same act.

Rule 49(b)(4) addresses the resolution of such inconsistencies
as follows:

Answers Inconsistent with Each Other and the Verdict.
When the answers are inconsistent with each other and
one or more is also inconsistent with the general verdict,
judgment must not be entered; instead, the court must direct
the jury to further consider its answers and verdict, or must
order a new trial.

Under this rule, the Court and the parties have two options:
further deliberation or new trial. But a party that raises no
objection to the inconsistency under Rule 49(b) prior to the
discharge of the jury waives the objection. E.g., Austin—
Westshore Constr. Co. v. Federated Dep't Stores, 934 F.2d
1217, 1226 (11th Cir.1991). And if the objection is waived
the district court is no longer constrained by the two options

contained in Rule 49(b). 1% fustin v. Paramount Parks, Inc.,
195 F.3d 715, 726 (4th Cir.1999) cited in 9B Charles Alan
Wright & Arthur R. Miller, Federal Practice and Procedure
§ 2513 (3d ed.2008).

14 If this was not the case, the rule of waiver would be

meaningless and its goal of efficient trial procedure
would not be achieved because the Court would be
left with no option but new trial. See Coralluzzo
v. Educ. Mgmt. Corp., 86 F.3d 185, 186 (11th
Cir.1996).

The parties waived the objection in this case, and so the
Court is unconstrained by Rule 49(b)(4) in resolving the
inconsistency. Constrained only by reason and equity, the
Court finds that the most fair and reasonable resolution is
what the Court suggested at trial before the parties waived
their objection—the Court will disregard the Statement 7
liability finding and, subject to the remaining Rule 50(b) and
Rule 59 challenges, construe the Jury's verdict as finding
$2.41-per—share damages caused by Statement 10.
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*8 This resolution is more fair than a new trial both because
it is essentially what the parties agreed to and also because
granting a new trial (and selecting and swearing a new
jury) now, when all the parties had to do was ask that the
Jury clarify the inconsistency, would unnecessarily protract
the final resolution of this complex, lengthy, and expensive
dispute. See Coralluzzo v. Educ. Mgmt. Corp., 86 F.3d 185,
186 (11th Cir.1996) (“To allow a new trial after the objecting
party failed to seek a proper remedy at the only time possible
[i.e., before the jury is discharged] would undermine the
incentives for efficient trial procedure and would allow the
possible misuse of Rule 49 procedures ... by parties anxious
to implant a ground for appeal should the jury's opinion
prove distasteful to them.”) (modification in original). And
this resolution is reasonable for the reasons explained at trial
regarding the conceptualization of the verdict form and the
similarities of Statements 7 and 10, including the fact that

Alan Levan made both in the same conference call. 1>

15 It is no impediment to this resolution that Statement

10 was not identified in the First Amended
Consolidated Complaint. When Plaintiffs first
submitted their list of twenty-nine statements as
part of the pretrial stipulations, Defendants did note
that some of the statements were not included in the
First Amended Complaint. But when questioned
further about their resistance to the twenty-nine
statements, Defendants clarified that they were not
concerned with the fact that statements were not
pled, but that they were concerned about Preston's
failure to reference any individual statement in her
expert opinion. Most importantly, at no point did
Defendants identify Statement 10 as a statement
which was not pled or object to the inclusion of
Statement 10 on the verdict form on that basis.
Accordingly, regardless of whether or not the
finding as to Statement 10 was sufficient to support
a damages finding, it was at issue and properly
submitted to the Jury. See Fed.R.Civ.P. 15(b)(2).

Having resolved the inconsistency, much of the remaining
dispute as to the second period is now moot, e.g., the
disagreements regarding Statement 7 and the absence of a
damages finding attached to Statement 10. And much of the
remaining issues will become moot as the discussion below
ensues. The Court begins with a discussion of Defendants'
Motion for Judgment as a Matter of Law and then addresses

the Motion for New Trial. Any argument not addressed in this
order is rejected by the Court.

II1. Motion for Judgment as a Matter of Law

Defendants make numerous arguments in support of their
Motion for Judgment as a Matter of Law. Among other
arguments, Defendants contend that Plaintiffs failed to put
forth sufficient evidence at trial to support any of the elements
of a Rule 10b-5 claim as to Statement 10 (or any other
statement) and that Statement 10 falls within the forward-
looking safe harbor of the Reform Act. The Court focuses
its discussion on whether the evidence supported a finding
that Statement 10 was an actionable misrepresentation or
omission and, if so, whether the evidence supported a finding
of loss causation or damages as to Statement 10. And because
the Court agrees that the evidence of loss causation or
damages was insufficient as to Statement 10, it does not
address Defendants' remaining arguments.

A. Rule 50(b) Standard

Rule 50(a) allows a party, prior to the submission of the case to
the jury, to move for judgment in its favor on the basis “that a
reasonable jury would not have a legally sufficient evidentiary
basis to find for the [opposing] party on that issue.” If the
Court does not grant the motion under Rule 50(a), a party may
renew the motion under Rule 50(b) after the jury has returned
a verdict.

“Regardless of timing, ... a district court's proper analysis
is squarely and narrowly focused on the sufficiency of
evidence.” Chaney v. City of Orlando, 483 F.3d 1221, 1227
(11th Cir.2007). “The question before the district court
regarding a motion for judgment as a matter of law remains
whether the evidence is ‘legally sufficient to find for the
party on that issue,” regardless of whether the district court's
analysis is undertaken before or after submitting the case to
the jury.” Id. (citations omitted). Generally, “any renewal of
a motion for judgment as a matter of law under Rule 50(b)
must be based upon the same grounds as the original request
for judgment as a matter of law made under Rule 50(a) at the
close of evidence and prior to the case being submitted to the
jury.” Doe v. Celebrity Cruises, Inc., 394 F.3d 891, 903 (11th
Cir.2004).

*9 “[I]n entertaining a motion for judgment as a matter
of law, the court should review all the evidence of record.”
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Reeves v. Sanderson Plumbing Prods., Inc., 530 U.S. 133,
150, 120 S.Ct. 2097, 147 L.Ed.2d 105 (2000). “In so doing,
however, the court must draw all reasonable inferences in
favor of the nonmoving party, and it may not make credibility
determinations or weigh the evidence.” /d. (emphasis added).
“Thus, although the court should review the record as a whole,
it must disregard all evidence favorable to the moving party
that the jury is not required to believe.” Id. at 151. “That
is, the court should give credence to evidence favoring the
non-movant as well as that evidence supporting the moving
party that is uncontradicted and unimpeached, at least to the
extent that evidence comes from a disinterested witness.” /d.
(internal quotations omitted).

But “the non-movant must put forth more than a mere scintilla
of evidence suggesting that reasonable minds could reach
differing verdicts.” Nebula Glass Int'l, Inc. v. Reichhold, Inc.,
454 F.3d 1203, 1210 (11th Cir.2006). “[T]he court should
deny a motion for judgment as a matter of law if the plaintiff
presents enough evidence to create a substantial conflict in the
evidence on an essential element of the plaintiff's case.” Id.

B. Section 10(b) & Rule 10b—5

Section 10(b) of the Exchange Act makes it unlawful “to
use or employ, in connection with the purchase or sale of
any security ... any manipulative or deceptive device or
contrivance in contravention of such rules and regulations
as the Commission may prescribe.” § 78j(b). In turn, Rule
10b-5 makes it unlawful for any person “to make any untrue
statement of a material fact or to omit to state a material fact
necessary in order to make the statements made, in light of the
circumstances under which they were made, not misleading.”
17 C.F.R. § 240.10b-5(D).

Courts have long recognized the implicit private right of
action created by § 10(b) and Rule 10b-5, “which resembles,
but is not identical to, common-law tort actions for deceit and
misrepresentation.” Dura Pharms., Inc. v. Broudo, 544 U.S.
336, 341, 125 S.Ct. 1627, 161 L.Ed.2d 577 (2005) (citations
omitted). For cases involving publicly traded securities and
purchases or sales in a public securities markets, the elements
of the action include: (1) a material misrepresentation (or
omission); (2) scienter, i.e., a wrongful state of mind; (3)
a connection with the purchase or sale of a security,
(4) reliance, often referred to in cases involving public
securities markets (fraud-on-the-market cases) as “transaction
causation;” (5) economic loss; and (6) loss causation, i.e., a
causal connection between the material misrepresentation and
the loss. /d. at 341-42 (citations omitted).

C. Actionable Misrepresentation or Omission

Like all banks, BankAtlantic's income is substantially
dependent on its borrowers' ability to make loan interest
payments. And internal information that its borrowers might
likely default on their obligations is highly relevant to
BankAtlantic's prospects for future income and the value of
Bancorp's stock. Plaintiffs contend that, in late 2006 and
early 2007, Defendants had significant indications that the
land loan portion of its construction loan portfolio would
experience widespread defaults and collateral devaluations,
but fraudulently misrepresented or concealed the true extent
of this risk from investors. The Court agrees that a jury
could have found Statement 10 to have been an actionable
concealment of that risk under Rule 10b—5. The following
facts are taken from the evidence introduced at trial and
viewed in the light most favorable to Plaintiffs.

*10 In 2006 and 2007, BankAtlantic's commercial real
estate loan (CRE) portfolio, valued at $1.2 to $1.3 billion
dollars, was a major portion of its total loan portfolio.
Included within the CRE portfolio was a portfolio of “land
loans” valued at $400 to $500 million. (Tr. 272 & 1051-52;
DX 5.)

At that time, BankAtlantic had several policies for the
approval and monitoring of its CRE loans, including the
land loan portfolio. (Tr. 275.) First, BankAtlantic's Major
Loan Committee had to approve the initial grant and any

modifications to loans in excess of $5 million. ' (Tr. 285.)
Second, BankAtlantic monitored its loan portfolio through an
internal loan-grading system in which loans were graded 1

through 13. 17 (PX 151.) Grades 1 through 7 were passing;
grade 10 loans were “specially mentioned assets,” which
have “potential weaknesses that deserve management's close
attention”; and, grade 11 loans were “substandard,” meaning
that the “asset is inadequately protected by the current sound
worth and paying capacity of the obligor or the collateral

pledged, if any.”'® (PX 151; Tr. 317-19.) Additionally, if
BankAtlantic determined that a borrower most likely would
not repay his loan according to the terms of the original
agreement, that loan was deemed “non-accrual,” regardless
of the assigned grade. (Tr. 338.) Finally, BankAtlantic
created a monthly report called the Loan Watch List to
help management track significant potential problem loans.
(Tr. 336.) The list included all loans risk-graded 10 or 11
and all non-accrual loans and was distributed monthly to
BankAtlantic's senior management. (Tr. 329-30.)
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16 Alan Levan and Abdo were members of the Major

Loan Committee, and Alan Levan's approval was
required for each loan presented to the committee.
(Tr. 285 & 3523.)

17 The loan's sponsoring officer assigns a grade to

each loan at the time it is made. (PX 151; Tr. 319—
20.) After closing, the loan officer or Chief Credit
Officer may adjust a loan's grade to reflect changes
to its level of risk. (PX 151; Tr. 321-22.)

18 BankAtlantic employees testified inconsistently at

trial as to whether loans graded 10 and higher
or loans graded 11 and higher were considered
“classified” assets. (See Tr. 319, 335, 471-74 &
2924.)

By early 2007, Defendants began to take notice of negative
performance trends within the land loan portfolio. From
January through March 2007, the Major Loan Committee
approved payment extensions and modifications for at least
nine land loans. (PX 122, 217, 340, 341, 342, 343, 344,
348; Tr. 1171-72 & 1175; DX 15.) On March 14, 2007,
Alan Levan sent an email to members of the committee,
referencing “a parade of land loans coming in for extentions
[sic ] recently.” (PX 138.) He stated:

I'm not sure what the purpose of the extentions [sic ] are
other than hoping that more time will solve their problems
(and ours). Experience tells us that in these markets, it is
better to force a resolution early rather than wait for the
market to further deteriorate.... Later, with pressure from
all the banks, the borrower will not be able to accommodate
us.

k %k sk

I believe we are in for a long sustained problem in this
sector.

(PX 138.)) On March 20, 2007, Marcia Snyder,
BankAtlantic's former chief of commercial real estate
lending, sent an email to BankAtlantic's loan officers,
noting that the Major Loan Committee had “significant
concerns” about the land loan portfolio. (PX 124, Tr.
458-61.) Snyder informed the loan officers that the Bank
would conduct a review of all the loans in the land loan

portfolio. ¥ (PX 124.)

19 As aresult of that review, BankAtlantic determined

that many of the land loans had depleted interest
reserves which is an indication that the borrower
will not be able to continue to pay down the loan.
(Tr. 461-62, 122628 & 3563.)

*11 The Loan Watch List for March 31, 2007 indicated
that two land loans aggregating $20.2 million were on non-
accrual status and another $21.3 million loan was risk-grade
11. (PX 350; Tr. 342.) On April 7, 2007, seven additional land
loans aggregating approximately $93.2 million were adjusted
to grade 10 or 11 and added to subsequent Loan Watch Lists.
(DX 15; PX 351 & 356; Tr. 343-47.) In response to concerns
over land loans, in the first quarter of 2007, BankAtlantic
created a special Land Loan Committee, which met twice
monthly to monitor land loans. (Tr. 454.) In early April, Alan
Levan authorized a “full legal review” of all the loans in the
land loan portfolio, because of the possibility that the Bank
would have “legal issues” with the entire portfolio. (Tr. 3563—
64.)

As the deadline for filing the 2007 first-quarter financial

results approached, 0" BankAtlantic began to distinguish
between what came to be called the “builder land bank” or
“BLB” loans and the remainder of the land loan portfolio.
(Tr. 1071, 3390.) The BLB land loans were loans made
to developers to acquire and develop parcels of land into
finished lots; these borrowers, who had option contracts for
the “take down” of the finished lots with large regional or
national homebuilders, relied on the homebuilders to exercise
the options on schedule in order to provide the borrowers
with revenue to meet their loan obligations to BankAtlantic
on a timely basis. (DX 6, p. 18.) The remaining, non-
BLB land loans were made to developers to acquire land,
develop it into finished lots, and sometimes build residential
developments, but did not involve option contracts with
national homebuilders. (Tr. 357-59; DX 6, p. 18.)

20 Each quarter, Bancorp publishes its quarterly

financial results. The results are first announced in
an 8-K press release filed with the Securities and
Exchange Commission and are then discussed in
an investor conference call. (Tr. 3318.) Conference
calls are open to public participation; investment
analysts participate in these calls and ask questions
of management regarding its quarterly results. (Tr.
3312.) Conference calls provide management an
opportunity to speak to investors and analysts
and provide more information than is available in
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the quarterly financial results. (Tr. 3312.) After
the conference call, the Company files a 10-Q
quarterly earnings report with the Commission. (Tr.
3318.)

The problems Defendants observed in the land loan portfolio
were not limited to either the BLB or non-BLB land loans
—they were spread throughout the portfolio: the Major Loan
Committee had approved extensions for both BLB and non-
BLB land loans (PX 122, 217, 340, 341, 342, 343, 344 &
348; DX 15; Tr. 1171-72 & 1175); Marcia Snyder did not
distinguish the categories of land loans in her email (PX 124,
Tr. 458-61); both BLB and non-BLB land loans had depleted
interest reserves (Tr. 461-62, 1226-28 & 3563); the March
31, 2007 Loan Watch List included one non-accrual BLB
land loan and one non-accrual non-BLB land loan (PX 350;
Tr. 342.); and the April 7, 2007 Loan Watch List additions
included three BLB land loans and four non-BLB land loans
(DX 15; PX 356; Tr. 343-47).

On April 26, 2007, Bancorp filed its first quarter 2007
financial results in an 8K press release, which reported that
BankAtlantic earned $5.7 million net income for the quarter.
(DX 4.) Bancorp also announced an increase in non-accrual
loans of $19.6 million from the first quarter of 2006, which
related to loans in its CRE loan portfolio. (DX 4.) The release
warned:

The current environment  for

residential land acquisition and

development loans is a concern,
particularly in Florida, and represents
an area where we remain very cautious
in our credit management. In view of
market conditions, we anticipate we
may experience further deterioration
in the portfolio over the next several
quarters as the market attempts to
absorb an oversupply of available lot

inventory.

*12 (DX 4.)

The same day, Bancorp held its first-quarter earnings
conference call. (DX 5.) In preparing for the call, Alan Levan
asked James White, the then-CFO, to focus his discussion

only on the BLB land loans. >! (PX 139; Tr. 1673-76 & 3565

66.) And during the call, Alan Levan emphasized the risks
of the BLB land loans to the exclusion of the remaining land
loans. He discussed a $19.6 million increase in non-accrual
loans, which he attributed to two loans in the “land banking
portfolio,” and described that portfolio as follows:

21 In preparation for the first quarter 2007 conference

call, Defendant Jim White, then Bancorp's Chief
Financial Officer, had prepared to discuss concerns
with entire land loan portfolio. (Tr. 1666—73.)

. those very simply are loans that we made to land
developers, people that buy land in anticipation of
selling that land to national developers, national or local
developers. Generally at the time of borrowing, the
borrower or developer had contracts with builders to buy
a significant or a substantial portion of the property,
which would have been used to pay down the loan in the
normal course. As we all recognize, the housing market
in the—nationally, but particularly in Florida, is suffering
some economic distress. And the amount of deposits that
homebuilders nationally in Florida that have walked away
from these deposits is pretty high.

(DX 5, p. 4.) This was the first time Alan Levan or
Bancorp publicly distinguished the BLB portfolio from

the remainder of the land loan por‘tfolio.22 (Tr. 3328-
29 & 3568; DX 5, p. 23.) Alan Levan noted that this
“portfolio” consisted of $140 to $160 million in loans and
explained that it was a subject of concern because the
national homebuilders had “slowed their takedown of lots”
and many of the borrowers were requesting extensions “to
give the builders more time to ultimately take down the
lots.” (DX 5, pp. 5 & 24.)

22 Coincidental with the announcement of the first

quarter losses and the discussion of Bancorp's

concerns with the BLB land loans, Bancorp's stock

price declined $0.56 on April 26, 2007. (Tr. 2558.)
On May 10, 2007, Bancorp filed its 10-Q
for the first quarter of 2007. The Company
noted that the residential real estate market,
both in Florida and nationally, “continued to
deteriorate during the first quarter of 2007.” (DX
6, p. 18.) The report identified the BLB
portfolio as comprising $140 million of the $562
million “commercial real estate acquisition and
development portfolio.” (DX 6, p. 18.) With
respect to the non-BLB loans in the portfolio, it
stated:
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The loans ... in this category are generally
secured by residential and commercial real
estate which will be fully developed by the
borrower or sold to third parties. These loans
generally involve property with a longer
investment and development horizon and are
guaranteed by the borrower or individuals
and/or secured by additional collateral such
that it is expected that the borrower will have
the ability to service the debt under current
conditions for a longer period of time.

(DX 6, p. 18.)

Alan Levan also stated as to the remainder of the CRE
portfolio: “The portfolios that are buying land for their own
development, those are proceeding in the normal course.
We're not really seeing any difference in that portfolio than
we've seen in the billion-and-a-half dollar portfolio.” (DX 5,
p- 24.) And when an investment analyst asked Alan Levan a
question regarding the composition of the land loan portfolio,
the following exchange ensued:

[ANALYST]: Hi. So just to follow up on the last set of
questions, is it right to infer that your construction portfolio
apart from the land bank is about $250 million? Is that the
right inference, the construction loan portfolio?

& sk ok

ALAN LEVAN: I think we—if we—we'd probably have to
get back to you on that. By deduction, that would certainly
seem likely. Ifit's a $400 million portfolio and $140 million
to $160 million is in this one, probably the rest of it is in
some stage of development to our borrower. The answer to
that is probably yes, but perhaps we can get back to you
(unintelligible) ...

[ANALYST]: Okay, but that—I mean, that $400 million
number that was referenced before would encompass all
construction-related loans generally speaking?

*13 ALAN LEVAN: No, no, no. Other—I mean, the
entire portfolio is $1.4 billion, $1.5 billion. So there's
lots of construction in our portfolio. And Valerie noted
today, she'll tell you as soon as I stop talking, we're—
we'll have to tell you offline, there's a certain designation
when we finance a land acquisition with the anticipation
of a building going on that. It tends to get into this land
portfolio. And it may recharacterize as we start to build,

but lots of our portfolio is a construction portfolio that
we're not in any way concerned about.

(DX 5, p. 29.) The last portion of the exchange is what
Plaintiffs identified as Statement 10: “But lots of our
portfolio is a construction portfolio that we're not in any
way concerned about.”
Given the context of the statement, a jury could have found
that when Alan Levan professed a lack of concern as to “lots
of our portfolio,” he was essentially stating that he was only
concerned with the BLB land loans and rot with the entire
land loan portfolio. Indeed, Plaintiffs argued to the Jury in
closing that Statement 10 was misleading with respect to the
non-BLB land loans only. (Tr. 4093-94.) And a jury also
could have found that Alan Levan's professed lack of concern
about the balance of the land loan portfolio was untrue.

But not every untrue statement is actionable under Rule 10b—
5. Generally, a misstatement or omission is actionable under
the Rule if it is of a definite factual nature. See Va. Bankshares,
Inc. v. Sandberg, 501 U.S. 1083, 1095, 111 S.Ct. 2749,
115 L.Ed.2d 929 (1991). And, under certain circumstances,
management statements couched as conclusory beliefs can be
actionable. /d. “Such statements are factual in two senses: as
statements that [managers] do hold the belief stated and as
statements about the subject matter of the ... belief expressed.”
Id. at 1092. A statement of conclusory belief is actionable
as a misrepresentation if a plaintiff demonstrates both the
managers' disbelief and the falsity of the underlying facts. /d.
at 1093-96.

In this case, the evidence supports a finding that Statement 10
is actionable. A jury could have found that Alan Levan was
in fact concerned about the entire land loan portfolio and that
certain of the same justifications he identified as the basis of
his concern for the BLB loans existed (and were concealed)
with respect to the remainder of the land loan portfolio.

With respect to the first point, Plaintiffs presented evidence
that Alan Levan internally expressed undifferentiated concern
regarding the entire land loan portfolio prior to the conference
call. As detailed above, in a March 2007 email, Alan Levan
stated that the land loan portfolio was facing “a long sustained
problem,” and in another March 2007 email, Marcia Snyder
stated that the Major Loan Committee had “significant
concerns” about both the BLB and non-BLB land loans. (PX
138 & 124.) Further, by the time of the conference call,
BankAtlantic had created a special Land Loan Committee to
review and address concerns regarding the entire land loan
portfolio—twenty-nine loans were under review, nearly half
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of which were non-BLB land loans. Based on this evidence
a jury could have found that Alan Levan falsely professed a
lack of concern about the remainder of the land loan portfolio.

*14 With respect to the second point, the stated justification
for his relative lack of concern was the distinction between
the BLB and non-BLB land loans, namely the involvement
of national homebuilders in the BLB loans. Alan Levan
explained that the BLB loans were made to borrowers whose
business model depended on the sale of lots to these national
home builders. According to Alan Levan, because of a
softening residential real estate market, these builders were
not “taking down” lots from the borrowers as scheduled
which, in turn, was causing the borrowers to request payment
extensions and in a few instances causing the borrowers
to miss payments, resulting in non-accrual classifications.
Another distinction was that for some BLB loans, the equity
component was comprised of a letter of credit from the
national home builder as opposed to a cash deposit. In the
conference call, Alan Levan claimed these characteristics
were unique to the BLB loans.

Plaintiffs put forth evidence, however, that certain of these
characteristics were not confined to the BLB loans and were
present throughout the land loan portfolio. A jury could have
found that, by the time of the conference call, one non-BLB
land loan was also on non-accrual status—in fact, it could
have found that one of the two non-accrual BLB loans Alan
Levan identified during the conference call was actually a
non-BLB land loan. And a jury could have found that eight
of the nine land loan extensions and modifications the Major
Loan Committee had approved by March 2007 were non-
BLB land loans. (PX 122, 217, 340, 341, 342, 343, 344, 348,
Tr. 1171-72 & 1175; DX 15.) In short, a jury could have found
Statement 10 to be an actionable concealment of the risk of
substantial losses to the non-BLB land loans.

D. Loss Causation & Damages

Plaintiffs contend that they suffered an actual loss when the
true level of risk concealed by Statement 10 (the risk of
substantial losses to the non-BLB land loans) was revealed on
October 25 and 26, 2007 and the price of Bancorp's stock fell
by $2.93. The issue therefore is whether Plaintiffs put forth
sufficient evidence that their damages, if any, were “caused”
by the concealment of this risk.

On October 25, 2007, Bancorp announced its third quarter
2007 financial results in a press release filed as an 8-K on
October 26, 2007. (DX 11.) Bancorp suffered a loss from

continuing operations of $29.6 million or $0.52 per diluted
share and BankAtlantic suffered a net loss for the quarter of
$27.1 million. The press release stated that BankAtlantic's
loss:

was driven by increased loan loss
provisions and impairments of real
estate owned and held for sale.
Other factors contributing to the
decline included net interest margin
compression and costs associated with
opening new stores, offset in part by an
increase in non-interest income.

(DX 11.)

Bancorp further announced that BankAtlantic's loan loss

provision for the quarter was $48.9 million. 2 (DX 11.) The
provision was required by an increase in non-performing
loans; Bancorp specifically noted the placement of eleven
commercial real estate loans on non-accrual status during the
quarter. (DX 11, p. 2.) In the 8K, Bancorp did not specify
what amounts of the $48.9 million loan loss provision were
attributable to specific, qualitative, or quantitative reserves,
nor did it break down the provision across the various
segments of its loan portfolio. However, for the first time,
Bancorp detailed the deterioration across the entire land loan
portfolio. The release stated:

23 BankAtlantic reserves funds for potential loan

losses; the reserves are counted as losses
against BankAtlantic's income in the quarter
in which they are taken. (Tr. 2937.) Loan
loss reserves include three components: specific
reserves, qualitative reserves, and quantitative
reserves. (Tr. 539-541.) Specific reserves are
provisions for individual, large-balance loans.
When BankAtlantic downgrades to a risk grade
of 10 or 11 a loan whose balance exceeds a
set amount, it may then determine that it is
necessary to take a specific reserve for that loan.
(Tr. 540-41.) BankAtlantic takes quantitative and
qualitative reserves, when necessary, for groups
of loans with similar characteristics. Quantitative
reserves are determined based on the historic

performance of the group of loans. (Tr. 539 &
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2930.) Qualitative reserves are based on current
and expected economic factors that may affect the
repayment of a given group of loans. (Tr. 539—
40 & 2931.) When BankAtlantic determines that
it will not be able to collect all or a portion of a
loan, it charges off that amount. (Tr. 2964-65.) If a
specific reserve was previously taken for that loan,
the reserved amount is applied to the charge off.
(Tr. 2967-68.) If the specific reserve is insufficient
to cover the charge off, the difference between
the charge off and the reserve is counted as a
loss against BankAtlantic's income. (Tr. 2967—68
& 3003-04.)

*15 “The categories within this ‘Commercial Residential’
portfolio where we believe we have exposure to the
declines in the real estate market are as follows:

* Builder land bank loans [BLB land loans]: This
category of 13 loans aggregates $149.3 million, of
which five loans totaling $81.1 million are non-
accrual and an additional three loans totaling $28.7
million were considered classified assets at quarter-
end.

* Land acquisition and development loans [non-BLB
land loans]: This category of 37 loans aggregates
$218.5 million, of which three loans totaling $13.2
million are non-accrual and an additional five loans
totaling $19.7 million were considered classified
assets at quarter end.

* Land acquisition, development and construction
loans [non-BLB land loans]: This category of 24
loans aggregates $165.3 million, of which seven
loans totaling $62.0 million are non-accrual and an
additional four loans totaling $41.9 million were
considered classified assets at quarter end.

(DX 11.) The “classified” loans Bancorp disclosed in this

8—K included those graded 10 and 11. (Tr. 714-16.)
On October 26, 2007, Bancorp held its third quarter 2007
earnings conference call. (DX 12.) During the call, Alan
Levan reiterated the results announced in the 8-K. Toalson
noted that the loans placed on non-accrual status necessitated
a specific reserve of $27.9 million and additional general
reserves. Id. p. 12. She also noted that the value of
BankAtlantic's real estate owned decreased by $6.7 million.
Id. Coincidental with the announcement of third-quarter

losses, Bancorp's stock price declined by $2.93 on October
26, 2007. (Tr. 2560.)

“Loss causation is the causal link between the alleged
misconduct and the economic harm ultimately suffered by
the plaintiff.” Lentell v. Merrill Lynch & Co., 396 F.3d 161,
172 (2d Cir.2005) (citation omitted). In order to prove loss
causation in a fraud-on-the-market case, a plaintiff must
show: (i) that the fraudulently concealed truth was revealed
to the market and (ii) that the revelation caused, at least in
substantial part, a decline in the market-price of the security.
See Dura, 544 U.S. at 342-345; Robbins v. Koger Props.,
Inc., 116 F.3d 1441, 1448—49 (11th Cir.1997). Based on the
evidence at trial, a jury could have found the first part of the
showing to have been satisfied, but not the second. The Court
discusses both below.

(i) Revelation of the Fraud
In this case, Plaintiffs contend that Alan Levan, when he made
Statement 10, concealed the risk of losses to the entire land
loan portfolio by misrepresenting that the risk of significant
losses was limited to the BLB loans and that this concealed
risk was revealed to the market on October 25 and 26,
2007 when it materialized in the form of significant losses
throughout the land loan portfolio. The materialization-of-
the-risk theory is not new. Although the Eleventh Circuit has

not expressly recognized the theory, % numerous courts have
recognized that a concealed risk can be revealed when the
risk materializes. See, e.g., Schleicher v. Wendt, 618 F.3d 679,
683 (7th Cir.2010); In re Vivendi Universal S.A. Sec. Litig.,

—F.Supp.2d ——, 2011 WL 590915, ——35-36 (S.D.N.Y.
Feb.17, 2011); In re Scientific Atlanta Sec. Litig.,, —
F.Supp.2d ——, 2010 WL 4793386, ——24-26 (N.D.Ga.

Nov.18, 2010). Its general purpose is to allow defrauded
investors to prove loss causation and recover under Rule 10b—
5 even where the defendant does not publicly correct his
fraud, but instead the fraud is revealed through some other
event. See, e.g., Scientific Atlanta, 2010 WL 4793386 at *26
(citing Alaska Elec. Pension Fundv. Flowserve Grp., 572 F.3d
221,230 (5th Cir.2009)). With this purpose in mind, the Court
agrees with those decisions recognizing the theory and adopts
it here.

24 The Eleventh Circuit has acknowledged the

concept of the materialization-of-the-risk theory,
but has not explicitly adopted it. See La Grasta
v. First Union Sec., Inc., 358 F.3d 840, 851 (11th
Cir.2004); Huddleston, 640 F.2d 534.
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*16 Further, the Court agrees that the evidence supports
a finding that the disclosures on October 25 and 26, 2007
revealed that the risk of substantial losses was not limited
to the BLB loans but existed throughout the entire land loan
portfolio. In the 8-K, for instance, Bancorp announced that
an almost equal amount of BLB and non-BLB land loans
($81.1 and $74.2 million, respectively) were in non-accrual
and also that the majority of the classified land loans at the end
of the third quarter were non-BLB land loans. A jury could
have found that these announcements revealed information
about the risk to the entire land loan portfolio that had been
concealed by Alan Levan when he made Statement 10. See
Vivendi, 2011 WL 590915 at *36.

(i1) Price Decline Caused by the Revelation
Plaintiffs next contend that the revelation of this risk was
the sole cause of the $2.93 decline in Bancorp's stock price
on October 26, 2007. Plaintiffs argue that the market-price
of Bancorp's stock was artificially inflated by Alan Levan's
concealment of the risk to the non-BLB portion of the land
loan portfolio and that when the concealed risk was revealed
to the market, the market-price corrected and the inflation
was removed. And it was the market's release of this inflation
which Plaintiffs claim caused the price decline on October
26, 2007. Plaintiffs rely exclusively on the unrebutted trial
testimony of their expert, Candace Preston, to establish that
the price decline resulted from the revelation.

At trial, Preston testified to the results of an “event study”
she used to analyze the cause of the October 26, 2007
price decline. Preston began her event study by identifying
two stock indices she thought best represented the general
market and banking industry—the S & P 500 Index and the
NASDAQ Bank Index. (Tr. 2550.) Preston explained that
she first looked to these indices because Bancorp itself used
them as benchmarks for market and industry performance
comparisons in its public filings. (Tr. 2550-54.) Preston then
confirmed that these indices historically had a “statistical
fit” with the market-price of Bancorp's stock. (Tr. 2551.) In
other words, through statistical regression analysis Preston
confirmed a correlation between the general market and
industry indices and the market-price of Bancorp's stock. /d.

Using this model, Preston was able to identify, on a daily
basis, movements in Bancorp's stock price which were
“statistically significant” because they did not correlate
with the performance of the general market and industry
indices. (Tr. 2557.) According to Preston, this statistical
significance was a strong indication that the movement in

Bancorp's stock price was caused by some Bancorp-specific
event or information and not general market or industry
information. (Tr. 2557-59.) Further according to Preston, the
$2.93 decline in Bancorp's stock price on October 26, 2007
was statistically significant and, when measured against the
expected market-price movement as predicted by the indices,
represented a “residual decline” of $3.15. Id. Thus, Preston
concluded that the decline was attributable to Bancorp-

specific information. »

25 In reaching this conclusion, Preston also examined

the trading volume of Bancorp stock, which, on
October 26, 2007, soared above Bancorp's standard
trading volume. (Tr. 2562.) Preston opined that
this was further indication that Bancorp-specific
information caused the $2.93 decline. /d.

*17 Preston next discussed her opinion that the entire
decline was caused by the October 25, and 26, 2007
announcement in the 8K and conference call of new,
negative information regarding the land loan portfolio. (Tr.
2595-96.) Preston noted that on October 25 and 26, 2007
Bancorp published an 8K with its third-quarter results and
held a teleconference regarding those results. (Tr. 2594.)
Preston further identified Bancorp's announcement of a
significant increase in non-accrual and classified assets across
the BLB and non-BLB portions of the land loan portfolio as

the negative information to which the market reacted. 26 (Tr.
2595.) Preston explained that she reviewed over a hundred
analyst reports, many of which identified the negative
information about the land loan portfolio as a surprise. (Tr.
2599-608.) She referenced one analyst report which stated
that, though some stress was expected, “a provision of this
magnitude is, in our view, a surprise.” (PX 632; Tr. 2600.)
The analyst further noted that Bancorp's announcement that
many of its land loans were classified assets suggested
“the possibility of migration into nonaccruals in the coming
quarter.” (PX 632; Tr. 2601.) Another analyst report noted that
the “pipeline of potential nonperforming loans implies more
pain ahead.” (PX 630; Tr. 2606.)

26 Specifically, Preston identified the