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I, Casey E. Sadler, declare as follows:
I. INTRODUCTION

1. I am an attorney admitted to practice before this Court. 1 am a pariner at the law
firm Glancy Prongay & Murray LLP (“GPM™), one of the Count-appointed Lead Counsel in this
Action.! GPM represents the Court-appointed Lead Plaintift Daniel Rogers (“Lead Plaintiff” or
“Plamntaf”") and the proposed Settlement Class. [ have personal knowledge of the matters set [orth
herein based on my participation in the prosecution and settlement of the claims asserted in the
Agtion.

% I respectiully submit fhis Declaration in support of Lead Plantifl"s motion,
pursuant to Rule 23(e) of the Federal Rules of Civil Procedure, for final approval of the proposed
517,300,000 settlement (the “Settlement™) that the Courl preliminanly approved by Order dated
May 3, 2022 (the “Preliminary Approval Order,”); as well as of the proposed plan for allocating
the proceeds of the Net Settlement Fund to eligible Settlement Class Members (the “Plan of
Allocation™) (eollectively, the “Final Approval Motion™). ECF No. 154.

3. I also respectfully submit this Declaration in suppont of Lead Counsel’s motion, on
behalf of all PlaintifT"s Counsel.” for an award of attommeys” fees in the amount of 334% of the
Settlement Fund, which equates 1o $5,766.666.67, plus interesi eamed at the same rate as the
Settlement Fund; resmbursement of Lead Counsel’s expenses m the amount of 3139347 45; and
an award n accordance with the Private Securthes Ligation Reform Act of 1993 ("PSLEA™) for
costs and expenses, including lost wages, incurred by Lead Plainnft Dantel Rogers of 520,000

related to his representation of the Settlement Class.

" Unless otherwise defined, all capitalized terms herein have the same meanings as set forth in the
Supulation and Agreement of Settlement dated Apnl 12, 2022 (the “Stipulation™). ECF No. 150-
1.

* Plaintiff's Counsel consists of Lead Counsel; Court-appointed liaison counsel, Lubin
Austermuchle; and additional counsel Labaton Sucharow LLP and Lawrence Kamin, L1LC.
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4. The proposed Settlement now before the Court provides for the resolution of all
claims i the Action in exchange for a cash payment of 517,300,000, As detailed below, Lead
Plaintifl’ and Lead Counsel respectfully submit that the Seitlement represents an extremely
favorable result for the Settlement Class, especially when juxtaposed against the significant nisks
of continued litigation. In fact, the maximum potential damages potentially recoverable for the
Settlement Class, if PlammtfT fully prevailed on cach of his claims at both summary judgment and
after a jury trial, and if the Court and jury fully accepted Plaintiff’s loss causation and damages
arguments—i.e., Plainiiffs best-case scenario—1s approximately $213.5 million for purchasers
of Goge Common Stock.  Under this best-case scenano, the 517.3 malhon Settlement Amount
represents approximately 8% of the wtal maximum damages potentially recoverable in this Action,
Of course, Defendants had advanced. and would continue 1w advance, senious arguments with
respect to liability, loss causation and damages, If any of these arguments were accepted,
Flainufts potential recovery would have been substantially reduced or completely eliminated.

b For example, Delendants argued or would have argued, inrer alia, that: (1) the drop
m Gogo's stock price following the alleged disclosures on February 22, 2018 and May 4. 2013,
could be attnbuted to other confounding information unrelated to the de-icing ssues, including
declining average revenue per plane, a transition in the prnicing model, and competition from other
in=flight internet service providers: (ii) May 8, 2018 was not a valid disclosure date because the
mformation that led 1o the Moody’s downgrade on that day was already in the public domain; and
{11} Lead Plamntiff s absolute best-case damages scenario-—assuming he prevailed on liability
would be $50 million, which equates to a recovery of approximately 353%. A recovery within the
range of 8% to 35% 15 well above the median recovery in securities class action settlernents.

Therefore, snd as explained further below, the Scttlement provides a considerable benefit 1o the
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Settlement Class by conferrmg a substantial, certain, and immediate recovery, while avoiding the
significant risks and expense of continved litigation,

6. The proposed Settlement 1s the result of Lead Counsel’s extensive eflorts, which
meluded, among other things: conducting an extensive investigation o Gogo's allegedly
wronglial acts, which involved, infer alig, hiring numerous experts and working with investigators
to mierview former employees; drafling three comprehensive amended complants based on this
investigation: engaging in substantial briefing opposing multiple rounds of mofions to dismiss,
including one round of briefing that resulted in the Count denying Defendants” motion to dismiss
i its entirety. drafting and exchanging initial disclosures: negotiating a confidentiality order and
ESI protocol; drafting and serving requests for the production of documents and interrogatories on
Defendants; preparing responses 1o discovery requests from Defendants, meludimg both requesis
for documents and interrogatones; engaging in extensive mediation etforts with an experienced
neutral, which included producing documents and reviewng and analyzing documents produced
by Detendants; dralting the Stipulation and supporting documents and engagimg in négotiations
with Defendants’ Counsel with respect to these documenis: and successtully moving the Court for
preliminary approval of the Settlement and oversceing the notice process for the Settlement. Based
on the aforementioned efforis, Lead Plamtiff and Lead Counsel are well informed of the strengths
and weaknesses of the claims and defenses in the Action, and they believe that the Settlement
represents an excellent outeome for the Settlement Class,

W As discussed in further detail below, the Plan of Allocation was developed with the
assistance of Lead Plaintiffs damages cxpert and provides for the distribution of the Net
Settlement Fund to Settlement Class Members who submit Claim Forms that are approved for

pavment by the Court on a pro rafa basis based on their losses attributable to the alleged fraud.
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8. With respect to the Fee and Expense Application, as discussed m the Fee
Memorandam, the requested fiee of 33%% of the Settlement Fund (or $5.766,666.67 plus interest
camed at the same rate as the Settlement Fund), was approved by the Lead Plaintff and 15 well
within the range of percentage awards granted by courts in the Seventh Circuit in comparable class
action litigation, Additionally, although a lodestar multiplier analysis is not required in the
Seventh Circust, the requested fee results in a multipher of 2.35 on Lead Counsel’s lodestar. This
is well within the range of multipliers routinely awarded by courts in the Seventh Circuit.

9, For all of the reasons discussed in this Declaration and in the accompanying
miemoranda, including the quality of the result obtained and the numerous significant lingation
risks discussed fully below, Lead Plaintiff and Lead Counsel respectfully submiat that the
settlement and the Plan of Allocation are [, reasonable, and adequate and should be approved.
In addition, Lead Counsel respectfully submit that their request for attorneys’ fees and
remmbursement of Litigation Expenses 15 also fair and reasonable and should be approved.

IL. PROSECUTION OF THE ACTION?

Al Background

10,  During the Settlement Class Penod, Gogo Inc. ("Gogo™ or the “Company™)
provided in-flight intemet connectivity equipment and services Lo airlines and airline passengers,
Al issue m this lawsuit is Gogo's “2Ku global satellite system,” referred to heremn as “2Ku” 2Ku
was initially introduced to the market in carly 2006 Gogo billed 2Ku as a new product capable of
providing in-flight connectivity at up to twice the speed of its previous connectivity technology

amd generating upwards of 30% more revenue per arcraft.

* The statements contained in this section of my declaration are based on the allegations set forth
mn the Lead Plaintif™s Third Amended Complaint. Defendants have, at all tmes, dented these
allegations.



Case; 1:18-cv-044732 Document #: 159 Filed: 07/26/22 Page 10 of 40 PagelD #:3982

1l.  The new technology was the center of the plan Defendants presented to investors
it 2016 to put the Company on the path 1o profitability after vears of burning cash to fuel growth.
Delfendants wuted 2Ku as “market leading technology™ and claimed its dramatically laster speeds
and increased availability would win over new and existing airline customers and mspire more
passengers to use in-flight wi-fi. Gogo's revenues would rise as the Company installed 2ZKu on
more planes, and each mstalled plane would see lngher “average revenue per airerall™ (CARPA™)
as users or airlines paid for usage. Defendants further explained that as 2Ku was deployed on
more planes, and each plane generated more revenue, the Company would see its margins improve
and its average costs decrease. Before and during the Setilement Class Period, Defendants referred
to these four drivers of growth—more planes, increased ARPA, reduced average cost, and
mmproving margins—as key to achweving profitability.

12,  2Ku was Gogo’s chance to compete for new customers and against ils competitor
WViasat, but the strategy required the Company to heavily subsidize 2Kw mstallations and enter into
long-term satellite bandwidth contracts to cover ils customers’ flight paths. To fund these costs,
Giogo increased its financial leverage, including by pledging substantially all of its assets to 12.5%
semior secured bonds that himited the Company’s ability o0 bomrow cconomically elsewhere.
Having made substantial long-term commitments operationally and financially, Gogo's large
backlog of 2ZKu orders were expected to provide relief and a path to prosperity,

13.  The basis of Plaintiff"s claims in this Action is that the 2Ku technology wasn't
working as advertised. When the cold weather hit in the winter of 2016-2017, 2Ku systems began
to fail in alarming numbers. This was a far cry from the 98% availability that Defendants were
touting to the market, and enough to spur the Company into immediate action to attempt to

privately cormect the problem.
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14, Gogo quickly worked with a customer to ground an affected plane, and sent
engineers from ThinKom, the company that developed the satellite technology, to mspect the 2Ku
system.  Aller removing the radome thal prolects the externally mounted antennac array, the
engineers immediately saw that de-icing {luid was leaking into the radome when the plane was
being spraved. causing the antennas to stick and malfunction. Once the cause was identified, Gogo
began to work on findmg a solution i February 2017, the begmnimg of the Settlement Class Penod.

15,  Despite discovering the de-icing issue in the winter of 2016-2017, Defendants
concealed the issue from investors. Defendants” motive was straightforward, They undersiood
that if Gogoe disclesed a substantial defect with the 2Ku system, new and existing customers would
delay installing 2Ku or, worse, cancel their contracts. Even Gogo's existing contracts had a clause
that allowed customers to cancel if they could replace Gogo products with a superior product. And
if investors leamed of the defect, the price of Gogo's securities would decline to reflect the higher
risk of fature, which would further limit Gogo's ability to raise the capital 1t needed.

16 Despite coverdly workimg on the remedy. and knowing the extent of the necessary
repair, Defendants not only hid the defect, they touted the speed and efficiencies of the
mstallations, telling mvestors (o expect average costs to go down and revenues to rise as the
Company expanded the fleet of 2Ku equipped planes. Defendants made these representations
knowing that the defective 2Ku system would need to be repaired when a fix was found, requiring
Gioge to continue burning cash and to coordinate with its customers 1o ground planes for the repairs
that were, i effect, a second installation. This would undoubtedly damage customer relationships.

17. Instead of disclosing the problem, Defendants touted the suceess of the 2Ku launch,

18, By concealing the de-icing 1ssue, Gogo was able to rase $100 million in additional
cash duning the Settlement Class Period by issuing senior secured notes on September 25, 2017,

When wmter hat in 2017, the Company had mstalled defective 2Ku units on hundreds of planes.
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And, as Defendants knew they would, the 2Ku units failed in cold weather. According to the
Company’s after-the-fact disclosures, they faled at the same rate they had the previous winter—
dropping to availability in the mid-80 percent range. The difference was that instead of impacting
100 planes, the problem was impacting hundreds—a significant portion of Gogo's commercial
aviation division, and encugh for airlines and passengers to take nofice.

19, Asthe issue became apparent o customers, Delta, which had over 200 2Ku planes,
becante involved in the trouble shooting process, and issued a memeo to cabin crew to alert them
to the problem so they could deal with customer complaints. With the de-icing issue beginning to
be noticed by the public and Gogo's customers, Defendants finally began to disclose the problem,
though they imitially downplayed its seriousness. In a February 22, 2018, call with investors,
Defendant Wade admitted some details about the radome and de-icing fluid causimg “stickiness™
within the antenna, but portrayed the problem as “early-stage growing pains.” On this news,
Giogo's share price declined from $10.51 per share on February 21, 2015 to close at 3913 per
share on February 22, 2018 (and, in fact, declined further the next day 1o close at $8.88 per share
on February 23, 2018).

20, On March 5, 2018, Defendant Small siepped down as CEC and was replaced by
Oakleigh Thome, a board member and shareholder with a 30% stake m the Company. Only
thereafter did the Company disclose the true extent of the damage, admitting that the de-icing
preblem was going o be expensive and complex to address, and was going 1o have a material
impact on the Gogo's revenue and outlook. Defendants also finally admitted Gogo had to scrap
the growth and profitability plan Defendants had touted throughout the Settlement Class Period,

21.  Following these revelations and & subsequent downgrade from Moody's, the
Company lost nearly half its market value, with its stock price falling from 59,59 per share on May

3, 2018 to 55.06 per share on May 8, 2018,
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K. Commencement OF The Instant Action

i This Action began on June 27, 2018, ECF No. 1. On October 10, 2018, the Court
appointed Maria Zingas and Dantel Rogers as lead plaintiffs for the Action and approved their
selection of Glancy Prongay & Muwrray LLP ("GPM™) and Levi & Korsinsky, LLP ("L&K™) a5
Lead Counsel and DiTommaso Lubin Austermuehle, P.C. as Liaison Counszel for the class. ECF
Mo, 41,

. Lead Counsel’s Investigation, First And Second Amended Complaints And
Defendants® Motions To Dismiss

23. Lead Counsel conducted an extensive detailed investigation prior to filing the first
and second amended complamt. Following Lead Counsel’s appomntment, counsel conducted a
comprehensive investizgation inte Gogo's allegedly wrongtul acts, which mcluded. among other
things: (1) reviewing and analyaing (a) Gogo's hlings with the LS, Secunties and Exchange
Commission (“SEC™), (b) public reporis, blog posts, research reports prepared by secunties and
financial analysts, and news anticles concerning the Company, (¢) Gogo's investor call transcripts,
and {d) other publicly available material related 10 Gogo and the Individual Defendants; and (2)
retaining and working with private investigators who conducted numerous interviews of former
Company emplovees and other zources of relevant information. Lead Counsel also consulted with
aviation, loss causation and damages experts and ssued multuple Freedom of Information Act
requests that resulted in the receipt of relevant documents from various govemment agencies.

24, On December 10, 2018, lead plamtifls Mana Zingas and Daniel Rogers filed and
served their Amended Class Action Complaint for Vielation of the Federal Securities Laws (the
“First Amended Complaint™) asserting claims agamst all Defendants under Section 10(b) of the
Exchange Act and Rule 10b-5 promulgaied thereunder, and against the Individual Defendants
under Section 20§a) of the Securities Exchange Act of 1934 (“Exchange Act™). Specifically, the

First Amended Complaint alleged that Defendants made false and misleading statements and
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omssions aboul Gogo's “2Ku global satellite system™ or “2Ku” based on allegations that 2Ku was
suffering from a significant product design defect——de-icing fluid used on the exterior of the planes
was making 2Kus moperable. ECF No. 55.

25.  On February 8, 2019, Defendants moved to dismiss the First Amended Complamnt.
ECF Nos. 63-65, On April 9, 2019, lead plaintiffs Maria Zingas and Daniel Rogers filed their
opposition to the motion to dismiss (ECF No. 66) and, on May 9, 2019, Defendants filed a reply
in further support of their motion to dismiss (ECF No. 67). On October 16, 2019, the Court granted
Defendants” motion to dismiss without! prejudice. ECF No, 68.

26, On December 20, 2019, lead plaintiffs Marna Zingas and Daniel Rogers [iled and
served their Second Amended Class Action Comiplaint for Violation of the Federal Securities Laws
{the “Second Amended Complant™), again asserting clamms under the Exchange Act agamnst
Defendants based upon allegations similar to those in the First Amended Complaint,. ECF No, 73,
On February 21, 20240, Defendants filed a2 motion o dismiss the Second Amended Complaint.
ECT Nos. BO-82.

27.  Following several extensions of lead plamufls’ time to respond to Defendants”
maotion to dismiss the Second Amended Complaint because of the Covid-19 pubhe emergency, on
July 17, 2020, Lead Plamnifl filed and served a motion for leave to amend the Second Amended
Complaint.' ECF Nos. 97-99. The Court granted Lead Plaintifl™s motion on July 21, 2020. ECF
No. 100,

. The Operative Complaint And The Court’s Denial Of The Motion To Dismiss
28, OmnJuly 22, 2020, Lead Plamntff filed and served his 93-page Third Amended Class

Action Complaint for Violation of the Federal Seconnties Laws (the “Complam™). ECF Nao. 101,

! In the filing, Lead Plantifl also informed the Coun that lead plaintiff Mana Zingas was no longer
able to serve as a lead plamntfl.
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The Complamt, like the First and Second Amended Complamts, asserted clams against all
Defendanis under Section 10{b) of the Exchange Act and Rule 10b-5 promulgated thereunder, and
against the Individual Defendants under Section 20(a) of the Exchange Act. The Complaint
alleged claims sinular to those alleged in the Second Amended Complant, but also mcluded
allegations relafing to information obiained from one of Gogo's largest investors during the
Settlement Class Pertod, as well as mformation from five former Gogo emplovees who were
alleged to have been directly involved in discovering and aftempting to remedy the alleged 2Ku
de-icing defect,

29, On September 21, 2020, Defendants filed and served their motion to dismiss the
Complaint. ECF Nos. 106-08, Therein, Defendants argued that Plaintift had stll not pleaded that
any of the challenged statements was false when made, Defendants knew the seventy, magnitude
or persistence of the design problems throughout the Settlement Class Period, that the CEO's
significant purchases of Gogo stock defeated scienter, that there was no motive to commit fraud
and that all of the forward-looking stalements were protected by the PSLRA safe harbor. See ECF
Mo, 107

30,  On November 20, 2020, Lead Plaintiff’ filed and served his opposition to
Defendants’ motion (ECF No. 111). and. on December 21, 2020, Defendants filed and served their
reply (ECF No. 112).

3. On Apnl 26, 2021, the Court denied Defendants” motion to dismiss i its entirety.
ECF No. 115 (“MTD Order™; Pierrelouis v, Gogo, Inc., 2021 WL 1608342 (N.ID. 11, Apr. 26,
20211, Judge Alonso found material falsity pled becanse Plamtill s new allegations established
that the de-icing issue began to manifest itsell before the start of the Settlement Class Period in a
significamt portion of Gogo's 2Ku fleet. ECF No. 115 at 11, The former employee allegations

showed that before the start of the Settlement Class Penod, Gogo was already making extensive

Y
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remediation efforts and preparing to clear related potential regulatory hurdles. Jd These
allegations established “that the de-wing problem had shown itself 10 be of a ‘sufficient
meagnifude” 10 make defendants’ statements misleading at the time they were made.” fd. at 12,

32, The Court further held that PlamtifT adequately alleged scienter based on the new
former employee allegations “demonsirating that, by the beginning of the class period, an
omnously large percentage of the 2Ku systems in operation had expenenced problems, and Gogo
was engaged m an extensive mternal effort to assess and correct the de-icing fluid problem in late
2016 and early 2017, ECF No., 115 at 12. The Court also found that Plaintiff™s new allegations
about Defendants” motive to conceal the de-icing defect —because “the timing of [the 2Kuf rellout
wars crifical, and any disruption o Gogo's installation plans risked endangering Gogo’s financial
posiion—supported scienter. Jd. at 12-14. Notably, the Court soundly rejected Defendants’
various scienter arguments, including that Defendants gemuinely or “merely careless| v believed
that the de-1cing 1ssue was a mere ghitch that was easy to fix, because “if seems unlikely, given the
importance of the 2Ku product to Gogo's fortunes and the scale of the internal effort to fix the
de<icing problem, that Gogo and members of ‘senior management’ such as the individual
defendants were unaware of the magnitude of the problem.” Jd. at 14. Finally, the Court also
found unpersuasive Defendants” argument regarding the lack of nsider sales and Defendant
Small's purchase of Gogo stock in November 2017, correctly recognizing that “Plamtifl does not
need 1o allege any motive” and:

| Tthe Court sees no reason why it is particularly enlikely that Small’s stock

purchase was a ‘gamble’ he took in the hope that he could *conceal bad news” long

enough for it to be overtaken by good news,” such as the discovery of a miracle fix

for the de-icing problem. The fuct thar the gamble failed is nof inconsistent with

its having been a ‘considered,” if ‘reckless’ gamble.,

Id. at 15-16.
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33 Defendants did not seek recopsideration of the Court’s motion to dismiss order or
appeal it in any way. On June 24, 2021, Defendants filed and served thewr Answer and Defenses
to the Complaint. ECF No, 125.

E. Discovery Commences And The Parties Agree To Mediate

34 With the avtomatic discovery stay imposed by the PSLRA having been lifted
following the Court’s order denying the motion to dismss the Complaint, discovery began
promptly. The Pariies held a Rule 26(f) conference, filed a Joint Initial Status Report (ECF No.
126}, and submitted a confidentiality order (ECF No. 135),

35.  Judge Alonso held an Initial Status Hearing on July 8, 2021, wheremn he entered
certain case deadlines proposed by the Parties, including the service of initial discovery requests
and the close of fact discovery. ECF No. 127 Consistent with that schedule, the Parties
exchanged initial disclosures and initial discovery requests on July 9, 2021 and negotiated an ESI
protocol. The initial discovery requests included both requests for production of documents and
mterragatonies.  Plaintifl"s Counsel worked with Lead Plaintiff and Stelliam  Investment
Management (“Stelliam™), one of Gogo's largest investors, that had agreed 1o have a representative
be interviewed as part of PlamtifT s Counsel’s efforts in drafting the Complaint, in respondmg 1o
these discovery requests.

36, During the discovery meet and confer process, the Parties began exploring whether
a settlement could be reached through medianon. After negonating the contours ol a pre-mediation
document exchange. the Parties agreed to go forward with a private mediation. On Augusi 12,

2021, Magistrate Judge David M. Weisman held an Initial Status Hearing. wherein he approved

¥ The Court also referred the case to Magistrate Judge M. David Weisman for “discovery
supervision™ with authonty 1o set the case schedule (including for dispositive motions), but not to
decide class certilication or dispositive motions,
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the Parties' request to lemporarily stay discovery, ineluding the exchange of discovery responses,
perding the outcome of the mediation. ECF Nos. 133, 134,

F. The Mediation Process, Which Included DMscovery And Substantial Briefing,
Ultimately Results In A Settlement

37.  The Parties selected David M. Murphy. Esq. of Phillips ADR, ane of the leading
neutrals n the country, as mediator and scheduled a mediation session for September 30, 2021,

38 In advance of the mediation, Defendants produced the Company’s insurance
policies and relevant documents relating to the 2ku de-icing problem, mchuding the Board of
Director meeting minutes, Flamuils Counsel reviewed and analyired Delendants” production as
part of the mediation process. Additionally, as part of the medation process, Plaintiff s Counsel
produced documents related to Lead Plainofi™s and Stelliam’s transactions in Gogo securities 10
Defendants.

39, Following the Parties’ pre-mediation document productions and review of the
productions, the Parties exchanged and provided to the mediator detailed mediation statements and
exhibits that addressed the issues of hability, loss causation and damages.

40 On September 30, 2021, Plaini s Counsel and Defendants” Counsel participated
m a full-day mediation session Mr. Murphy.  The session ended without an agreement bemng
reached.

41, While a settlement was not reached at the mediztion itself, the Parties continued 10
explore the possibility of a settlement and continued negotiations with the assistance of Mr.
Murphy for the next several days. These further discussions culminated in a mediator’s
recommendation to resolve the Action for 517,300,000 1 cash for the benefit of the Settlement
Class., The Parties accepted Mr, Murphy’s recommendation on October 10, 2021,

42, On Ociober 12, 2021, the Parties filed a Joint Status Report informing the Count

that the Parties had reached an agreement in principle lo settle the case. ECF No. 140,

13
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43, Owver the next few months, the Parties negotiated the terms of the Settlement, as set
forth in the Stipulation. as well as exhibits thereto. On Apnl 12, 2022, the Parties executed the
Stpulation, which was filed with the Court, along with Plaintiff’s motion secking preliminary
approval of the Settlement, on April 14, 2022. ECF Nos. 148-51.

. Prefiminary Approval OF The Settlement

4. On May 3, 2022, the Court held oral argument on the prehminary approval motion,

45.  On May 4, 2022, the Court entered the Prehiminary Approval Order, directing
notice of the: Settlement to be disseminated to potential members of the Settlement Class. ECF
No. 154

46.  The Settlement Class is defined as:

all persons who and entities that purchased or otherwise acquired Gogo Common
Stock, and/or Gogo Converible Notes, andfor Gogo Senior Secured Notes, and/or
Gogo Call Options, andior wrote Gogo Put Options, during the period from
February 27, 2017 through May 4, 2018, inclusive (the “Setttement Class Penod™),
and were damaged thereby, Excluded from the Settlement Class are: (a) Persons
who suffered no compensable losses: and (b)i) Defendants; (i) any person who
served as a partner, controel person, executive officer andior director of Gogo during
the Settlement Class Period, and members of their lmmediate Family; {11) present
and former parents, subsidianes, assigns, successors, alfiliates, md predecessors of
Ciogo; (1v) any entity in which Defendants have or had a controlling interest during
the Settlement Class Penod; (v) any trust of which any Individual Defendant 1s the
settlor or that is for the benefit of any Individual Defendant and/or member(s) of
their Immediate Family: (vi) Defendants” liability insurance carriers; and {vii) the
legal representatives, heirs, successors, and assigns of any person or entity excluded
under provisions {1} through (vi) hereof. Also excluded from the Settlement Class
are any persons who and entities that exclude themselves by submitting a request
for exclusion that 15 accepted by the Court.

Id at9 1.
111, THE SETTLEMENT IS REASONABLE IN LIGHT OF THE POTENTIAL
RECOVERY IN THE ACTION
47.  The Setthement 15 far and reasonable i hght of the potential recovery of avalable
dumages. I Plamufl had fully prevaled on s claims at both summary judgment and afier o jury
trial, if the Court certified the Settlement Class, and if the Court and jury accepted Plamntift’s
damages theory, includmg proof of loss causation lor all of stock price drop dates alleged in thas

14
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case—i.e., Plamnhfls best-case scemario—the estimated total moxdimum damages would be
approximately $213.5 milhon for purchasers of Gogo Common Stock. Thuos, the $17,300,000
Settlement Amoun! represents approximately 8% of the total macimnm damages potentially
available mn this Actien. This amount compares favorably to other secunties class action
seftlements, and indeed. 15 an excellent recovery for the Settlement Class. See. 2.g., Ex. 8 (excerpi
from Stefan Boettneh and Svetlana Starvkh, Recent Trends in Securities Class Aetion Litigation:
2021 Full-Year Review (NERA Jan, 25, 2022} at p. 24, Fig. 22 (median recovery in securities class
actions in 2021 was approximately 1.8% of estimated damages).

45, In contrast, Defendarnits would have contended that Plaintift"s damages were greatly
overstated. As noted below, Plaintifl believes that Defendants could put forward several damages
and loss causation arguments that, 1l accepted, would have greatly reduced damages. For example,
Defendants argued or would have argued, among other things, that Lead Plaintiff's alleged
Settlement Class Penod—which spanned two winters—was [ar toe long because the evidence
would show that the de-icing 1ssue was nol a material problem duning the first winter, and, even if
it may have been a material 1ssue at some time during the second winter. 1t was timely disclosed,
Defendants further ssserted that they took tmely steps to address the de-icing problem, that they
believed throughout the Settlement Class Period that they were addressing the problem
appropriaiely, and that as a result, there was no basis to allege that they had any infent to commit,
or that they had committed, securities fraud. 1§ Defendants had prevailed on any or all of these
isages, damages would have been significantly reduced, if not eliminated.

449, Moreover, Defendants also argued or would have argued, infer alio, that: (1) the
drop in Gogo's stock price following the alleged disclosures on February 22, 2018 and May 4,
2018, could be attributed to other confounding information unrelated 1w the de-icing 1ssues,

mcluding dechmng average revenue per plane, a transition m the pnemg model, and competition

15
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from other im-flight internet service providers; and (1) May 8, 2018 was not a valid disclosure date
because the information that led to the Moody's downgrade on that day was already i the public
domain. As such, Defendants could have argued that Lead PlamtifT™s absolute best-case damages
seenano—assunnng they prevailed on hability—would be 550 million, which equates to a
recovery of approximately 35%.

50,  Accordingly, Lead Counsel’s efforts have resulted in a recovery of between 8% and
35% of the Settlement Class’s Common Stock damages.”

51. The foregoing numbers, however, tell only part of the story. As summarized in the
next section. there were very réal additvonal risks that could have resulted in a much smaller
recovery (or none at all), if the case had proceeded through formal discovery, class certification,
summary judgment, tnal, and likely appeal. The Settlement. however, eliminates those nsks and
provides an immediate, substantial benefit to the Settlement Class.

IV. THE RISKS OF CONTINUED LITIGATION

A.  Risks To Proving Liability

g 7 Lead Plamtifl and Lead Counsel recognized that this Action presented a number of
substantial risks 1o establishing liability,

53, Defendants forcefully argued in their motions w dismiss, and undoubtedly would
continue to argue al summary judgment and trial, that the alleged misstatements were not
actionable since the Company had appropriately acted once they had leamed of the 2ku defect.
Specifically, Defendants claimed that they prompily began to work on asolution to the defect once

they leamed of it and that they believed that they had a fix that would be deploved before the

® These figures do not include damages from Gogo Options and Notes. As explained in the Notice,
Ciogo Call and Put Option trading accounted for less than 2.0% of total dollar trading volume for
Giogo Securities during the Setilement Class Peniod. Consequenily, claims for Gogo Call and Put
Option transactions are allotted 2.0% of the Settlement pursuant to the Plan of Allocation.

16
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winter. As such, Defendants had no reasom 1o believe that the defect would be an issue going
forward and once they learned that the fix was not working, they promptly disclosed the issue n
Gogo's next quarterly disclosure,  Although Lead Plaintiff believes that he had sirong counter-
arguments to Defendants’ assertions, there is no guarantee that the trier of fact would have found
these arguments more persuasive than Defendanis” compelling narrative.

54.  Evenif Lead Plamtiff could demonstrate falsity, Defendants would have contmued
to-argue that there was no intent to deceive or scienter. Specifically, Defendants would continue
to argue that even though Defendants became aware of the de-icing isste that they had no reason
to doubt that the problems would be resolved prior to the neéxt winter due 1o their efforts to remedy
the defect. Morcover, Defendants would also argue that the prompt disclosure once they leamed
the remedy was meffective further undermines scienter, Additionally, Defendants would continue
to argue that the fact that the Company s CEQ, Michael Small, purchased 100,000 shares of Gogo
stock even further undermmmes any intent to comumit rawd.

53, Indeed, despite believing that this Action is mentorious, Lead Plainuff and Lead
Counsel were well aware of the high hurdle they would have to surmount in order to successfully
prove that Defendants acted with the requisite mental state of scienter—e., an mtent to deceive
or extreme recklessness—to ultimately prove Defendants” liability under the federal secunties
faws,

B. Risks To Proving Loss Causation And Damages

56,  Even assuming that Lead Plaintiff overcame the risk of establishing Defendants”
iability, as discussed above. Lead Plamtfl would have confromted considerable challenges in
establishing loss cansation and class-wide damages.

57, Pursuant to Dwra Pharmacewricals, Inc. v. Bronde, 544 1.8, 336 (2005), it is

Plamtfls burden 1o prove loss causation and damages, This would require Plamtiff to proffer

17
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expert testimony as to: (a) what the “true value™ of Gogo Secunties would have been had there
been mo alleged material misstatements or omissions: (b) the amount by which Gogo Securities
shares were inflated (or deflated) by the alleged material misstatements and omassions; and (¢) the
amount of artificial inflation removed by the purported corrective disclosures. Defendants almost
certainly would have presented their own damages experi(s) to present conflicting conclusions and
theones as to the reasons for the declines in Gogo Securities on the alleged disclosure dates,
requining a jury to decide the “battle of the experts™—an expensive and intrinsically unprediciable
process,

58.  Moreover, expert testimony can often rest on many assumptions, any of wlich risks
being rejected by a jury. A jury’s reaction to such expert testimony is highly unpredictable, and
Lead Plamtifl recognizes that. in a such a battle, there 1s the possability that a jury could be swayed
by Defendants™ expert(s) and could find that onlv & fraction of the amouwnt of damages Lead
Plamuff contended were suffered by the Settlement Class. Thus, the amount of damages that the
Settlement Class would actually recover at trial, even il suceessful on hability issues, was
uncertain. Similarly, there was no assurance that Lead Plainuff's key evidence and testimony
relating to habality and damages would be admitted as evidence by the Court at tnal. These issues
could have seriously affected Lead Plantifts ability to suceessfully prosecute this Action.

59, In sum, had anv of Defendants”™ loss causation and damages arguments been
aceepled al summary judgment or trial, they could have dramatically limited—if not eliminated —
any potential recovery by the Settlement Class.

C. Other Risks, Including Trial And Appesls

60.  In addition, any future recovery would require Plamifl to prevail at several later
stages of the litigation, each of which presents significant nsks in complex class actions such as

this. Forexample, Plamnnff would have to move to certily the class, which, if granted, would hkely

18
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result in Defendants Ghng a Rule 23(5 petition for appellate review, As there was only one
plantiff, if Defendants were able to demonsirate that be was atypical in any way, it could put the
entire case into jeopardy.

61, Plantfl would also have to complete substantial fact and expert discovery, which
would emtail, among other things, documemt production. review and analysis of documents
produced by Defendants and third parties, taking and/or defending peraipient and expent
deposttions, propounding and responding to interrogatories and requests for admission, and
defending Plaintiffs deposition. The costs of each of these tasks would assuredly be high, and the
fruits of each endeavor would be highly uncertain. Furthermore, Plaintifl’ would have to
successfully navigate and prevail against Defendants’ anticipated motion(s) for summary
Judgment, as well as at tnal. And finally, even il Plaint Y prevailed on all of those stages, he would
have o succeed on any appeals that would surely follow, This process could extend for years and
mught ultimately lead to a smaller recovery, or no recovery al all. Indeed, even prevailing at nal
would not guarantee a recovery larger than the 517,300,000 Scitlement.”

62. Lead Counsel know from experience that despite the most vigorous and competent
efforts, success in complex hitigation such as this case 15 never assured. In fact, within the last
couple of years, GPM recently lost a six-week antitrust jury tnal in the Northermn IDistrict of
California afler five years of litigation, which included many overseas depositions, the expenditure
of millions of dollars of attormey and paralegal time, and the expenditure of more than a million
dollars in hard costs, See Inre; Korean Ramen Antitrust Litteanion, Case No. 3:13-¢cv-04115 (N.D,

Cal.). Lead Counsel also litigated a securities class action in this Southem District of New York

T See alvo Robhiny v, Koger Props., Inc., 116 F.3d 1441 (1 1th Cir. 1997) (reversing jury verdict of
S81 million for plainulls), fr re BankAtlantic Bancorp, Inc. Sec. Liig., 2011 WL 1383603 (5.1
Fla. Apr. 25, 2011) (grantng defendants’ motion for judgment as a matter of law following
plaintiffs’ verdict); In re Apple Computer See. Litig., 1991 WL 238298 (N.D. Cal. Sept. 6, 1991)
{overtuming jury verdict for plaintiffs after extended tnal).

19
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for approxmmately Tive years, and, afler surviving a motion to dismiss, successfully obtanming class
certificaton and undertakmg sigmficant discovery efforts; which included depositions throughout
the 1.8, and in the UK. and substantial document review, summary judgment was entered for
defendants, and the judgment was affirmed on aliernative grounds on appeal to the Second Circmt.
Crress v, GFT Grp, Inc., T84 F, App'x 27,29 (2d Cir. 2019). Put another way, complex litigation
is uncertan, and success in cases like this one 15 never guaranteed.

63, In sum, having evaluated the relative strengths and weaknesses of the Action n
light of Defendants’ arguments, and considered the very real risks presented by the significant
hurdles of class certification, summary judgment. trial and any eventual appeals that lie abead, it
2 the informed judgment of Lead Counsel, based upon all of the proceedings 1o date and their
extensive expenence in litigating class actions under the federal secunties laws, that the proposed
Settlement is fair, reasonahle, and adequate and in the best interests of the Settlement Class,

64, Lead Counsel’s conclusion that the Settlement is fur, reasonable and adeguate 15
also supported by Lead Plamtiff,

Y. LEAD PLAINTIFF'S COMPLIANCE WITH THE COURT'S PRELIMINARY
APPROVAL ORDER REQUIRING ISSUANCE OF NOTICE

65, The Preliminary Approval Order found Lead Plainuff s proposed method of notice
to be adequate (ECF No. 154 at 17), and directed that the Notice Packet, comprised of the Notice
and the Claim Form, be disseminated to all Settlement Class Members who could be wdentified
with reasomable effort, as well as brokerage firms and other nominees, The Prelimnary Approval
Order also found the contents of the Notice 1o be adeguate because it st forth the ability and
process for Seitlement Class Members 1o submit objections (o the Scttlement. Plan of Allocation
and/or the Fee and Expense Application or 1o request exclusion from the Settlement Class. The
Preliminary Approval Order also set the deadline for both objections and exclusion for August 9,

2022, and set a final faimess hearng date of August 30, 2022, ECF No. 154 at §5 5, 1317,

20
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6, Pursuant to the Preliminary Approval Order, Lead Counsel instructed AL, Data,
Lid (“A.B. Data™), the Court-approved Claims Administrator, to begin dissemmating copies of
the Motice and Claim Form (logether, the *Notice Packet™) and to publish the Summary Notice.
Contemporaneously with the mailing of the Notice Packets, Lead Counsel instructed A.B. Data 1o
post  downloadable copies of the Supulation, Notice and Claim Form online al
www.gogosecuritiesligation.com (the “Seitlement Website™). The Notice contains, among other
things, a description of the Action: the definition of the Seftlernent Class: a summary of the terms
of the Settlement and the proposed Plan of Allocation: and a description of Settlement Class
Members” rights to participate in the Settlement, object to the Settlement. the Plan of Allocation
and‘or the Fee and Expense Application or exclude themselves from the Settlement Class. The
Motice also mformed Settlement Class Members of Lead Counsel’s intent to apply for an award
of attormeys” fees in an amount not to exceed 331:% of the Settlement Fund, and for reimbursement
of Litgation Expenses in an amount not to excesd 53 50,000,

67.  To disseminate the Notice, A.B. Data obtained [rom Gogo's agent lisis containing
the names and addresses of record holders (“Record Holder List™) who purchased or otherwise
acquired Gogo Common Stock and Gogo Notes during the Setilement Class Period. See Exhibit
I {Declaration of Adam D. Walter Regarding: (A) Mailing of Notice and Claim Form; (B)
Publication of Summary Notice; and (C) Report on Requests for Exclusion Received to Date
{“Maling Declacation™)) st 3. In addition, A.B. Data maintains a propnietary list with names and
addresses of known broker firms, dealers, banks, and other institutions involving publichy-traded
securities (the “Broker Mailing Database™). fd. at 94, On June 1, 2022, A.B. Data disseminated
copies of the Notice Packet to the 5.099 potential Settlement Class Members contained m the

Record Holder List and the Broker Mailing Database by first-class mail, See jd. at 95,
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A8, Asof July 21, 2022, AB. Data received an additional 10,985 names and addresses
of potential Settlement Class Members from individuals or brokerage firms. banks, mstitutions,
and other nomimees. A.B. Data also received requests from brokers and other nominee holders for
5,596 Notice Packets to be forwarded by the nominees to their customers and another 3 requesis
came via the case-specific telephone help line. See id. at 996-8,

6% AsofJuly 21, 2022, a total of 21,683 Notice Packets have been mailed to potential
Settlement Class Members and their nominees. See id. at 99

70, On June 13, 2022, in accordance with the Preliminary Approval Order, A.B. Data
caused the Summary Notice to be published in Jnvestor's Business Daily and to be transmitted
once over the PR Newswire., See id, at 910,

71. It should also be noted that the Scttlement Website allows for the submission of a
claim online, and inchudes downloadable copies of the Complaint. Motion for Preliminary
Approval, Stupulatton and Prelinunary Approval Order. Jdl at 912, Additionally, Lead Counsel
caused AB. Data 1o established a case-specific, toll-free telephone helpline 1o accommodate
potential Settlement Class Members with questions about the Action and the Settlement and/or
request a Notice and Clam Form. fd at® 1].

72, The deadline for Settlement Class Members to file objections to the Settlement.
Plan of Allocation and/or the Fee and Expense Application, or to request exclusion from the
Settlement Class is August 9, 2022. To date, not a single request for exclusion has beén received
by the Claims Administrator. Jd at 915, A B. Data will subnut a supplemental affidavit after the
deadhine addressing any requests [or exclusion, 1f received. To date, no objections to the
Settlement. the Plan of Allocation or the maximum amounts listed in the Notice that Lead Counsel
would seek for an award for attormevs”’ fee and reimbursement of Litigation Expenses has been

received by the Claims Admuimstrator, PlantifT"s Counsel, or hled with the Court. fd. Lead

e
(]
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Counsel will file papers on August 23, 2022, that will address any requests for exclusion and any
objections that may be recetved.

VI, ALLOCATION OF THE PROCEEDS OF THE SETTLEMENT

73, The proposed Plan of Allocation is detailed in the Notice. See Mailng Declaration,
Ex. A (Notice) al pp. 8-14. The Notice was posted on and is downloadable from the Settlement
Website, and has been mailed 1o Settlement Class Members,

74.  As set forth in the Notice, under the proposed Plan of Allocation, each Authorized
Claimamt will receive their pro rata share of the Net Settlement Fund, which is the Settlement
Fund (i.e., the $17.300,000 Settlement Amount plus any and all interest earned thereon) less any:
(a) Taxes: (b) Notice and Admanistration Costs; (¢) Litigation Expenses awarded by the Court; and
{d) attorneys’ fees awarded by the Court. Specificallv, an Authonzed Claimant’s pro rata share
shall be the Authorized Claimant’s Recognized Claim divided by the total of Recognized Claims
of all Authorized Claimants, multiplied by the total amount in the Net Settlement Fund.®

75, The proposed Plan of Allocation reflects, and is based upom, Lead Plantifl™s
allegation that the price of Gogo Securnities was artificially inflated (or deflated in the case of Put
Options) during the Settlement Class Penod due 1o Defendants” alleged matenally false and
musleading statements. The Plan of Allocation 15 based on the generally accepted concept that the
losses of shareholders are reflected in the difference between estimated artificial inflation per share
present on the date of purchase and estimated artificial inflation per share present following a
corrective disclosure or date of sale.

76.  Lead Counsel believe that the Plan of Allocation provides a fair and reasonable

method 10 equitably allocate the Net Settlement Fund among Settfement Class Members who

 If the amount to be distributed to an Authorized Claimant caleulates to less than $10.00, no such
distribution will be made o the Authonzed Claimant.
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suffered losses as result of the conduet alleged in the Complaint.

77, Moreover, to date, there has not been a single objection to the Plan of Allocation
from any of the Scttlement Class Members, Accordingly, Lead Counsel respectfufly submit that
the Plan of Allocation is fair and reasenable and should be approved by the Court.

VII. THE FEE AND LITIGATION EXPENSE APPLICATION

78, Inadditon 1o seeking final approval of the Settlement and Plan of Allocation, Lead
Counsel are applying to the Court for an award of attorneys” fees of 33%:% of the Setttement Fund
{or $5.766,666.67, plus interest ¢arned at the same rate as the Settlement Fund) on behalf of afl
Plamtifl”s Counsel. Lead Counsel are also requesting reimbursement of out-of-pockel expenses
that Plaintiff’s Counsel mcurred in connection with the prosecution of the Action from the
Settlement Fund in the amount of $139,347.45. Finally, pursuant to 15 ULS.C. § T8u-4(a){4). Lead
Counsel are requesting reimbursement to Lead Plainii {1 of $20.000 for costs, including lost wages,
incurred in representing the Settlement Class, The legal authonties supporting the requested fee
and reimbursement of Litgation Expenses are set forth in the concurrently-filed Fee
Memorandum. The primary factual bases for the requested fee and reimbursement of Litigation
Expenses are summarized below,

A. The Outcome Achieved 1s the Result Of The Significant Time And Labor That

Plaintiff's Counsel Devoted To The Action, And The Requested Award Is
Supported By A Lodestar *Cross-Check™ Based On That Time And Labor

79, For their efforts om behalf of the Settlement Class, Lead Counsel are applying fora
percentage of the common fund fée award to compensate them for the services they have rendered
on behalf of the Settlement Class. The percentage-of-the-fund method has been recognized as
appropriate by the Supreme Court and Seventh Circuit for cases of this nature.

B0, As set forth in the accompanying Fee Memorandum, the percentage method is the

best method for determining a Fair attornevs” fee award because, unlike the lodestar method, i
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aligns the lawyers” interest with that of the Settlement Class, The lawyers are motivated to achieve
maximum recovery in the shortest amount of time required under the circumstances, This
paradigm minimizes unnecessary dram on the Count's resources.  Moreover, the percentage-ol-
the-fund method most closely mimics the market for complex class action htigation—where
almost all litigation 15 conducted on a contingency fee basis.

81.  Based on the quality of the result aclieved, the extent and quality of the work
performed, the signficant risks of the litigation, and the fully contingent nature of the
representation, Lead Counsel respectfully submit that the requested fee award 15 fair and
reasonable and should be approved. As discussed in the Fee Memorandum, a 33%% award is well
within the range of percentages awarded in complex class actions with comparable settlemenis in
this Ciremit. See Fee Memorandum § 11.C.1.; see also Ex. 9 {collecting Seventh Circuit cases with
33% or higher fee awards), In addition, the requested fee award was approved by Lead Plaintiff.
See Ex. 7,910.

82.  As set forth in Exhibits 2 through 6, Plamtifi®s Counsel expended a combined
3.699.55 hours prosecuting this Action, for a collective total lodestar of $2.448.271.50. The

following is & summary chart of the hours expended and lodestar amounts for the five fimms:”

| LAW FIRM: LODESTAR
Glancy Prongay & Murray LLP (Ex_ 2) $891.817.50
Levi & Korsisky LLP (Ex. 3) $232.245.50
Labaton Sucharow LLP (“L5," Ex. 4) 51,305 214 .50
Lubin Austermuehle, P.C. (Ex. 5) $10,035.00
Lawrence, Kamin, Saunders & Uhlenhop (Ex. 6) 58955900
TOTAL LODESTAR $2,448.271.50
#3.  The hourly rates that the above lodestar calculations are based upon are similar to

the rates that have been accepted in other sharcholder htigation in this Distriet. See, e.g., Gupra v

¥ Time expended in preparmg Plaintifi”s Counsel’s request for fees and expenses has not been
meluded in the collective total lodestar.
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Power Sols. Int'l, Inc., 2019 WL 2135914, ar *2 (N.DL T May 13, 2019) (awarding 33.3% of
settlement fund as supported by lodestar cross-check including GPM's rates);, Pension Trust Fund
for Operating Engineers v. Devry Education Girp., Case No. 116-=CV-05198 (N.D. 11l Dec. 6,
2019) {approving Labaton Sucharow’s rates in the context of a lodestar crosscheck) (Ex. 12)
Additonally, the rates billed by Plaintiff™s Counsel are comparable to peer plaintiff and defense
firms lingating matters of similar magmtude. See Ex. 11 (table of peer plaintfl firm and defense
firm billing rates).

B4, Throughout this Iitigation, Plaintiff™s Counsel ensured that staffing was appropriate
to litigate effectively and efficiently without negatively impacting the prosecution of the Action.
At all imes, PlaintifT”s Counsel maintained strict control of and monitored the work performed by
all lawyers and other personnel on this case.  Experienced attorneys al cach of the Plamuffs
Counsel firms were, as necessary and appropriate, mvolved in the litigation of the Action, the
Settlement negotiations, and other matters.  More Junior attomeys, project atlomneys, and
paralegals worked on matters appropriate fo ther skill and expenence level. Throughout the
litigation, Plantiff"s Counsel took care to maintain an appropriate level of staffing and assigned
work to those attomeys best suited for the task based on their level of expenience and skill. This
avoided unnecessary duplication of effort and ensured the efficient prosecution of this Achon.

85, As noted in the Fee Memorandum., a lodestar analysis is not required. Nonetheless,
Lead Counsel’s requested attomeys” fee is also reasonable under the lodestar method. The
requested 33%:% attorneys” fee (which equates to $5,766,666.67, plus interest at the rate earned by
the Settlement Fund) represents a 2,35 multiplier on the base lodestar value of Plamtifl™s Counsel's
time. This multiplier is well within the range of multipliers regularly awarded in securities class
actions and other comparable litigation in the Seventh Circuit and elsewhere. See, ez Harman

v. Lyphomed, fnc., 945 F.2d 976 (Tth Cir. 1991) (stating that mulopliers of up to 4.0 have been
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approved); Hale v. State Farm Mut, Auto. Ins. Co., 20018 WL 6606072, at *1 (5.1, 111 Dee. 16,
2018) (multiplier of 2.83 on lodestar cross-check confirms reasonableness of percentage award);
see also fn ré Somitomo Copper Litig., 74 F. Supp. 2d 393, 399 (5.D.NY. 1999) (" In recent years
multipliers of between 3 and 4.5 have been common’ m federal securities cases.™) (citation
omitted), Fizeaine v. Microsofi Corp., 290 F.3d 1043, 1051 0.6 (9th Cir. 2002) (finding multipliers
ranged as high as 19.6. though most run from 1.0 to 4.0). Accordingly, where (as here) the
requested fee amounts to a 2.35 multiplier on Plaintift s Counsel’s total lodestar, the cross-check

fully supports the requested fee.
B. The Requested Percentage Is Reasonable And Appropriate In Light Of
Prevatling Market Rates, The Risks Of Litigation, And The Need To Ensure

The Availability OFf Competent Counsel In High-Risk Contingent Securities
O ases

B, Based on the work performed and the quahty of the result achieved, Tead Counsel
respectfully submit that a 33%% fee s fully mented under the “percentage of the fund™
methodology, Furthermore, as set forth above, though not required in the Seventh Circuit, Lead
Counsel, on behalf of all Plaintiff"s Counsel. also respectfully submit that the requested fee 15 fully
supported by a “lodestar multiplier cross-check.”™

87, Thas prosecution was undertaken by Lead Counsel on a pure contingency-fec basis.
From the outset, Lead Counsel understood that they were embarking upon 3 complex, expensive,
and lengthy litigation with no guarantee of even being compensated for the substantial investment
of time and money the case would require. In underaking that responsibility, Lead Counsel was
obligated to ensure that sufficient resources were dedicated to the prosecution of the Action, that
funds were available to compensate attomeys and stall, and to cover the consuderable htigation
costs required by o case like this one. With an average lag time of many years for complex cases
like this case to conclude, the financial burden on comtingent-fee counsel is far greater than on a

firm that is paid on an ongomng basis. Indeed, Plainti1"s Counsel received no compensation during

2T
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the course of the Action, during which they devoted more than 369955 professional hours and
meurred $139,347 45 in out-of-pocket lingation-related expenses in prosecuting the Action.

#8.  The requested 33%% Fee i1s far and reasonable and in accordance with prevailing
market rates for similar contingent hitigateon where plantifls counsel face the risk of non-
paymend, See, eg. Taubenfeld v. Aon Corp., 415 F.3d 597, 599-600 {Tth Cir, 2005) (noting
“awards made by courts m other class actions™ which “amount|[ed] to 30-39% of the settlement
fund”). Here, Lead Plaintiff entered into a contingent fee agreement with Glancy Prongay &
Murray LLP that provided for attorneys’ fees—subject to Courl approval —of up to 33%% of any
recovery, plus expenses.

84, Lead Counsel also bore the risk that no recovery would be achieved., As discussed
above, from the outset, this case presented multiple nisks and uncertainties that could have
prevented any recovery whatsoever. Despite the most vigorous and competent of efforts, success
m contingent-fee litigation like this oneis never assured. In fact, the Court had already dismissed
this Action once, Lead Counsel continued to hiigate even though the Court had already mdicated
that its success was unlikely., Moreover, Lead Counsel knows from experience that the
commencement of a class action does not guarantee a settfement. To the contrary, 11 takes hard
work and diligence by skilled counsel to develop the facts and theories that are needed 1o sustam
a complaini or win at trial, or o induce sophisticated defendanis 1o engage in serious setilement
negotiations at meaninglul levels,

Wi Additionally, Plaintiff alleged the Exchange Act ¢laims without information gained
through subpoena power, as Defendants would likely have argued that any attempt to do so would
have been precluded by the PSLRA’s automatic stay of discovery.

91,  Moreover, courts have repeatedly recogmized that it is in the public interest to have

experienced and able counse!l enforce the secunties laws and regulations pertamming to the duties
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of officers and directors of public companies. See Tellabs, Ine. v. Makor Issnes & Rights, Lid,,
551 118 308, 320 n.d (2007) (“private securities hitigation is an indispensable tool with which
defranded investors can recover their losses — a matter crucial 10 the imegrity of domestic capital
markets.”) (internal quotation marks omatted). As recogmzed by Congress through the passage of
the PSLRA, vigorous private enforcement of the federal securities laws can only occur if private
mvestors take an active role i protecting the mterests of shareholders. 1f this important public
policy is to be carried out, the courts should award fees that adequately compensate plaintiffs’
counsel, taking into account the risks undertaken in prosecuting a securities ¢lass action,

€.  The Experience And Expertise Of PlaintifTs Counsel, And The Standing And
Caliber Of Defendants’ Counsel

92, As demonstrated by the firm resumes attached hereto, Plamtiff s Counsel have
extensive and significant experience in the speciahzed area of secunties ingation. Exs. 25 3; 4; 5;
amnd 6. The attorneys who were principally responsible for leading the htigation have prosecuted
securities claims throughout their careers, and have recovered hundreds of millions of dollars on
behalfl of mvestors. This expenence allowed Plamtiffs Counsel to develop and implement
litigation strategies (o address the complex obstacles that are inherent in securities class actions
and those specific to this case that were raised by Defendants. Indeed, the recovery achieved here
for the Settlement Class reflects the high quality of Plaintiff’ s Counsel’s representation.

93, Additiomally, the quality of the work performed by Plaintifi™s Counsel in obtaining
the Settlement should also be evaluated i light of the gquality of the opposition. Here, Delendams
were represented by Shearman & Sterling LLP, & renowned law firm whose attorneys vigorously
represented the miterests of thewr chents throughout this Action, In the face of this expenenced and
formidable opposition, PlaintifT"s Counsel was nonetheless able to persnade Defendants to settle

the case on terms favorable 1o the Settlement Class,
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. Lead Plaintiff Supports The Fee Request

94 As set forth in the declaration submitted by Lead Plaintf, Lead PlamnnfT concluded
that the requested foe 1s fair and reasonable based on the work performed by PlamtifTs Counsel,
the recovery obtmned, and the risks of the Action. Ex. 7. Lead Counsel have represented Lead
Plaintift throughout the litigation. Lead Plaintiff has been intimately involved in this case since
its earhest stages, and his endorsement of the fee request supports the reasonableness of the request
amd should be given weight in the Court’s consideration of the fee award.

E. The Reaction Of The Settlement Class Supports Lead Counsel’s Fee Request

935, As noted above, as of July 21, 2022, a wtal of 21,683 copies of the Notice have
been mmled advising Settlement Class Members of the Settlement in which Lead Counsel, on
behalf of all Plaintif™s Counsel, would apply for an award of attorneys” fees in an amount not o
exceed 33%3% of the Settlement Fund. In addition, the Court-approved Summary Notice has been
published in fevesior’s Business Daily and transmitted over the PR Newswire. To date, no
objections 1o the attormeys” fees maximum set forth in the Notice have been received or entered on
this Court's docket. Any objections received after the date of this filing wall be addressed in Lead
Counsel’s reply papers to be filed on August 23, 2022,

6, In sum, Lead Counsel accepted this case on a contingency basis, committed
significant resources 1o if, and prosecuted the Action without any compensation or guarantee of
success. Based on the result oblained, the quality of the work performed, the nsks of the Action,
and the comtingent nature of the representation, Lead Counsel respectiully submit that a fee award
of 33%%, resulting in a multiphier of 2.35 on all Plamift’s Counsel’s time, 1s fair and reasonable,
and 15 supported by the fee awards courts have granted in other comparable cases.

F. Relmbuorsement Of The Requested Litigation Expenses Is Fair And
Reasonable

o7. Lead Counsel secks atotal of $159.347 45 in Lingation Expenses to be paid from

30
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the Settlement Fund. This includes $139,347 45 expenses reasonably and necessanly incurred by
Plamntift’s Counsel in connection with commencing, litigating, and settling the Action: as well as
520,004 for the costs, including lost wages, and expenses incurred by Lead Plamuff directly related
te his representation ol the Setilement Class. Lead Counsel respectfully submit that the request
for reimbursement of Litigatton Expenses is appropriate. fair. and reasonable and should be
approved in the amounts submitted herein.

98, The Notice informed potential Settlement Class Members that Lead Counsel
would be seeking reimbursement of Litigation Expenses in an amount nol o exceed $350.000,
The total amount requested by Lead Counsel and Plaintiff, $159.347.45, falls well below the
maximum that Settlement Class Members were advised could be sought. No objections have been
raised as to the maximum amount of expenses set forth in the Notice.  If any objection to the
request for reimbursement of Litigation Expenses is made after the date of this filing. Lead Counsel
will address it in thewr reply papers.

99,  From the inception of this Action, Plaintifl™s Counsel were aware that they might
not recover any of the expenses they incurred in prosecuting the claims against Defendants, and,
al a mimmum, would not recover any expenses until the Action was successfully resolved.
Plamtifi”s Counsel also understood that, even assuming the Action was ultimately suecessful_ an
award of expenses would not compensate Plaintiff”s Counsel for the lost use or opportunity cosis
of funds advanced to prosecute the claims against Defendants.  Thus, Plamtifl"s Counsel were
motivated to, and did, take significant steps to nunimize expenses whenever practicable without
jeopardizing the vigorous and efficient prosecution of the Action.

18,  Lead Counsel created a ltigation fund, which was maintained by GPM (the
“Litigation Fund™), to partially fund the lingation, Plaintiff's Counsel collectively conributed

S82,000 (consisting of 535,260 from GPM, $16.400 from L&K and 530,340 from LS} o the
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Litigation Fund.'® In Plaintif"s Counsel’s opinion. the expenses paid out of the Lingation Fund
were necessary and appropriate for the prosecubion and resolution of this Action. The following

15 & breakdown by category of the payments from the Litigation Fund:

LITIGATION FUND EXPENSE AMOUNT
MEDIATION 760600
EXPERTS 74.394.00
TOTAL LITIGATION FUND EXPENSE H2.000.00

101, In addition to the expenses paid out of the Libgation Fund listed above, each
Plamuil's Counsel firm incumred addittonal costs and expenses, which are further detmled m
Exhibits 2 through 6. The following is a combined breakdown by category of all additional costs

and expenses incwrred by PlamtifF s Counsel firm in the prosecution of this Action:

ADDITIONAL EXPENSES AMOUNT
COURIER & SPECIAL POSTAGE 1.019.77
COURT FILING FEES 1.091.00
DOCUMENT MANAGEMENT 2 5000 000
INVESTIGATIONS 17.726.60
LITIGATION SUPPORT 2.738.04
MEDIATION 6.844.00
ONLINE RESEARCH 10.991.60
PHOTOCOPYING/IMAGING 691.20
PRESS RELEASES 130,00
TELEPHONE CONFEREMCING 1544
TRAVEL AIRFARE 206.80
EXPERTS 13.393.00
TOTAL ADDITIONAL EXPENSES 5734745

102.  Asstated above, Lead Counsel is seeking reimbursement of a total of §139,347 45
i out-of-pocket costs and expenses on behalf of Plaintiff™s Counsel. The following is a breakdown
by category of all expenses incurred by Plaintiff™s Counsel (e, Litigation Fund expenses, plus

costs and expenses incurred by each individual firm):

" There is no balance remaining in the Litigation Fund.
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TOTAL EXPENSES AMOUNT
COURIER & SPECIAL POSTAGE LO19.37
COURT FILING FEES 101 M)
DOCUMENT MANAGEMENT 2, 5001040
INVESTIGATIONS 17,726.60
LITIGATION SUPPORT 2. 738.04
MEDIATION 1445000
ONLINE RESEARCH 10.991.60
PHOTOCOPYING/IMAGING 6491.20
PRESS RELEASES 1 300N
TELEPHONE CONFERENCING 15.44
TRAVEL AIRFARE 20680
EXPERTS 87,787.00
TOTAL EXPENSES 139,347 .45

103.  The largest component of expenses, 8778700 or approximately 63% of the total
expenses, was expended on the retention of experts 15 market efficiency, loss causation and
domages, and FAA regulations and practices. The experts were consulted at different pomis
throughout the litngation, mcluding on matters related to the preparation of the Complami. on
matters relating to negotiation of the Settlement, and on preparation of the Plan of Allocation.

104, S17.726.00, or approximately 12.7% of the total expenses. was expended on the
retention of an outside investigative firm’s services to identify and interview witnesses to assist in
the development of the facts involved m the case.

105.  $14.450.00, or approximately 10.4% of the total expenses, was expended on
Plamntff’s share of mediation fees paid for the services of Mr. Murphy.

106, The other out-of-pocket htigation expenses  for which Lead Counsel seek
reimbursement are the types of expenses that are necessarily incurred in litigation and routinely
charged 10 clients billed by the hour, These imclude, among others, court fees, copying costs, and
postage and delivery expenses.

107, Finally, Lead Plammtll sceks resmbursement of s reasonable costs and expenses
meurred directly in connection with representing the Settlement Class in the amount of $20,0:00,
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The effort deveted o this Action by Lead Plaintifl is detailed in his sceompanying declaration,
Ex. 7. If it was not for his invelvement in this Action, it is likely that there would have been no
recovery for the Settlement Class, Indeed, after Ms. Zingas withdrew [rom the Action, Mr. Rogers
was the sole Lead Plaintff. Based on the substantial work done by Mr. Rogers for the benefit of
the Settlement Class, Lead Counsel respecifully request that the Court should grant Lead Plaintift’s
request i full.
VIIL. CONCLUSION

108,  Inwview of the significant recovery for the Settlement Class and the substantial risks
of this Action, as described herein and in the accompanying Final Approval Memorandum, 1
respectfully submit that the Settlement should be approved as fair, reasonable, and adequate and
that the proposed Plan of Allocation should be approved as farr and reasonable. | further submut
that the requested fee in the amount of 33%% of the Setilement Fund should be approved as fair
and reasonable, and the request for reimbursement of total Litigation Expenses in the amount of
515934745 (which includes $20,000 for Lead Plaintffs time and effort on behall of the
Settlement Class) also should be approved.

I declare under the penalty of pegury under the laws of the United States of America that

the foregoing is true and correct.. Executed on July 26, 2022, in Los Angeles, California.

& Casey E. Sadler
Casey E. Sadler
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CERTIFICATE OF SERVICE

I hereby certify that on July 26, 2022, 1 authonzed the electronic filing of the foregoing
with the Clerk of the Court using the CM/ECE system. which will send notification of such filing

to all regstered ECF participants.

s/ Casey E. Sadler
Casey E. Sadler
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