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I, Robert G. Eisler declare and state as follows:

1. I am a partner of the law firm of Grant & Eisenhofer, P.A. T submit this
declaration in support of Plaintiffs’ application for an award of attorneys’ fees in connection
with the services rendered in this litigation. I make this declaration based on my own personal
knowledge, and if called as a witness, I could and would competently testify to the matters
stated herein.

2. My firm has served as counsel to Plaintiff Rachel Diller during the course of
this litigation. The background and experience of Grant & Eisenhofer, P.A, and its attorneys
are summarized in the curriculum vitae attached hereto as Exhibit 1.

3. Grant & Eisenhofer, P.A. has prosecuted this litigation solely on a contingent-
fee basis, and has been at risk that it would not receive any compensation for prosecuting
claims against the Defendants. While Grant & Eisenhofer, P.A. devoted its time and resources
to this matter, it necessarily had to take time and resources away from some other pending
matters.

4, During the pendency of the litigation, Grant & Eisenhofer, P.A. performed the
following work: worked on discovery of defendants,

S. Attached hereto as Exhibit 2 is my firm’s total hours and lodestar, computed
at historical rates, for the period of February 21, 2015 through May 16, 2018. The total
number of hours spent by Grant & Eisenhofer, P.A. during this period of time was 28.4, with
a corresponding lodestar of $20,441.00. This summary was prepared from contemporaneous,
daily time records regularly prepared and maintained by my firm. The lodestar amount
reflected in Exhibit 2 is for work assigned and/or approved by Co-Lead Counsel, and was
performed by professional staff at my law firm for the benefit of the Class.

6. The hourly rates for the attorneys and professional support staff in my firm
included in Exhibit 2 are the usual and customary hourly rates charged by Grant &
Eisenhofer, P.A., during that time frame.

7. My firm has expended a total of $1,466.86 in unreimbursed costs and
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expenses in connection with the prosecution of this litigation. These costs and expenses are
broken down in the chart attached hereto as Exhibit 3. They were incurred on behalf of Direct
Purchaser Plaintiffs by my firm on a contingent basis, and have not been reimbursed. The
expenses incurred in this action are reflected on the books and records of my firm. These
books and records are prepared from expense vouchers, check records and other source
materials and represent an accurate recordation of the expenses incurred.
8. Grant & Eisenhofer, P.A. has paid a total of $0 in assessments for the joint

prosecution of the litigation against the Defendants.

9. I have reviewed the time and expenses reported by my firm in this case which
are included in this declaration, and I affirm that they are true and accurate.

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

; N
Executed this 51 d:g; of July, 2018 at ié/; / Iail ; | E/L .

R ¢

Robert G, Hisler
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GRANT & EISENHOFER P.A.
FIRM BIOGRAPHY

Grant & Eisenhofer P.A. (“G&E”) concentrates on federal securities and corporate governance
litigation and other complex class litigation. With over 70 attorneys, G&E primarily represents
domestic and foreign institutional investors, both public and private, who have been damaged by
corporate fraud, greed and mismanagement. The Firm has been named to The National Law
Journal’s “Plaintiffs’ Hot List” for more than a decade and is listed as one of America’s Leading
Business Law Firms by Chambers & Partners, who reported that G&E “commanded respect for
its representation of institutional investors in shareholder and derivative actions, and in federal
securities fraud litigation,” Based in Delaware, New York, and Chicago, G&E routinely
represents clients in federal and state courts throughout the country. G&E’s clients include the
California Public Employees® Retirement System, New York State Common Retirement Fund,
Ohio Public Employees’ Retirement System, State of Wisconsin Investment Board, Teachers’
Retirement System of Louisiana, PIMCO, Trust Company of the West, The Capital Guardian
Group and many other public and private U.S. and international institutions.

G&E was founded in 1997 by Jay W. Eisenhofer and Stuart M. Grant, former litigators in the
Wilmington office of the nationally prominent firm of Skadden, Arps, Slate, Meagher & Flom
LLP. Over the years, the Firm’s directors have gained national reputations in securities and
corporate litigation. In fact, G&E was the first law firm in the country to argue the provisions of
the Private Securities Litigation Reform Act (“PSLRA”™) allowing an institutional investor to be
appointed as lead plaintiff in a securities class action. The Firm has gone on to build a national
and international reputation as a leader in securities litigation. In both class action and “opt-out”
cases, G&E has attracted widespread recognition for protecting investors’ rights and recovering
their damages. RiskMetrics Group has twice recognized G&E for securing the highest average
investor recovery in securities class actions.

G&F has served as lead counsel in many of the largest securities class action and derivative
recoveries, including:

$3.2 billion settlement from Tyco International Ltd. and related defendants
$922 million from UnitedHealth Group

$486 million settlement from Pfizer

$450 million Pan-European settlement from Royal Dutch Shell

$448 million settlement in Global Crossing 1.td. securities litigation

$422 million total class recovery for investors in the stock and bonds of Refco
$400 million recovery from Marsh & McLennan

$325 million from Delphi Corp.

$303 million settlement from General Motors

$300 million settlement from DaimlerChrysler Corporation

$300 million recovery from Oxford Health Plans

$276 million judgment & settlement for Safety-Kleen bond investors
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G&E has also achieved landmark results in corporate governance litigation, including:

In re UnitedHealth Group Inc. Shareholder Derivative Litigation: G&E
represented the Ohio Public Employees Retirement System, State
Teachers Retirement System of Ohio, and Connecticut Retirement Plans
and Trust Funds as lead plaintiffs in a derivative and class action suit in
which G&E successfully challenged $1.2 billion in back-dated options
granted to William McGuire, then-CEO of health care provider
UnitedHealth Group (“UHG”). This was among the first — and most
egregious — examples of options backdating. As previously stated, G&E’s
case against UHG produced a settlement of $922 million, the largest
seitlement in the history of derivative litigation in any jurisdiction,

In re Digex, Inc. Shareholders Litigation — G&E initiated litigation
alleging that the directors and majority stockholder of Digex, Inc.
breached fiduciary duties to the company and its public shareholders by
permitting the majority shareholder to usurp a corporate opportunity that
belonged to Digex. G&E’s efforts in this litigation resulted in an
unprecedented settlement of $420 million, the largest seftlement in the
history of the Delaware Chancery Court.

Caremark / CVS Merger - G&E represented two institutional shareholders
in this derivative litigation challenging the conduct of the board of
directors of Caremark Rx Inc. in connection with the negotiation and
execution of a merger agreement with CVS, Inc., as well as the board’s
decision to reject a competing proposal from a different suitor. Through
the litigation, Caremark’s board was forced to renegotiate the terms of the
merger agreement with CVS. The settlement ensured statutory rights of
Caremark shareholders, providing an additional $3.19 billion in cash
consideration.

Teachers’ Retirement System of Louisiana v. Greenberg, et al. and
American International Group, Inc.: In what was, at the time, the largest
settlement of shareholder derivative litigation in the history of the
Delaware Chancery Court, G&E reached a $115 million settlement in a
lawsuit against former executives of AIG for breach of fiduciary duty.
The case challenged hundreds of millions of dollars in commissions paid
by AIG to C.V. Starr & Co., a privately held affiliate controlled by former
AIG Chairman Maurice “Hank” Greenberg and other AIG directors. The
suit alleged that AIG could have done the work for which it paid Starr, and
that the commissions were simply a mechanism for Greenberg and other
Starr directors to line their pockets.

AFSCME v. AIG — This historic federal appeals court ruling in favor of
G&E’s client established the right, under the then-existing proxy rules, for
shareholders to place the names of director candidates nominated by
shareholders on corporate proxy materials — reversing over 20 years of
adverse rulings from the SEC’s Division of Corporate Finance and

D
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achieving what had long been considered the “holy grail” for investor
activists. Although the SEC took nearly immediate action to reverse the
decision, the ruling renewed and intensified the dialogue regarding proxy
access before the SEC, ultimately resulting in a new rule currently being
considered by the SEC that, if implemented, will make proxy access
mandatory for every publicly traded corporation.

Unisuper Lid. v. News Corp., et al. — G&E forced News Corp. to rescind
the extension of its poison pill on the grounds that it was obtained without
proper shareholder approval.

Teachers’ Retirement System of Louisiana v. HealthSouth — G&E
negotiated a settlement which ousted holdover board members loyal to
indicted CEO Richard Scrushy and created mechanisms whereby
shareholders would nominate their replacements.

Carmody v. Toll Brothers — This action initiated by G&E resulted in the
seminal ruling that “dead-hand” poison pills are illegal.

In addition, the Firm’s lawyers are often called upon to testify on behalf of institutional investors
before the SEC and various judicial commissions, and they frequently write and speak on
securities and corporate governance issues. G&E managing director Jay Eisenhofer and director
Michael Barry are co-authors of the Shareholder Activism Handbook, and in 2008, Jay
Eisenhofer was named by Directorship Magazine as one of the “100 Most Influential People in
Corporate Governance and the Boardroom.”

G&E is proud of its success in fighting for institutional investors in courts and other forums
across the country and throughout the world,
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G&E’s ATTORNEYS
Jay W, Eisenhofer

Jay Eisenhofer, co-founder and managing director of Grant & Eisenhofer P.A., has been counsel
in more multi-hundred million dollar cases than any other securities litigator, including the $3.2
billion settlement in the Tyco case, the $922 million UnitedHealth Group settlement, the $486
million settlement with Pfizer, the $450 million settlement in the Global Crossing case, a $400
million settlement with Marsh & McLennan, a $303 million settlement with General Motors and
a $300 million settlement with DaimlerChrysler. Internationally, Mr. Eisenhofer has organized
cases on behalf of investors leading to substantial recoveries, including the $1.5 billion
settlement with Fortis in the Netherlands, the $1 billion recovery against Royal Bank of Scotland
in the United Kingdom, and the historic $450 million pan-European settlement in the Royal
Dutch Shell case in the Netherlands.. Mr. Eisenhofer was also the lead attorney in the seminal
cases of American Federation of State, County & Municipal Employees, Employees Pension
Plan v. American International Group, Inc., where the U.S. Court of Appeals required
shareholder proxy access reversing years of SEC no-action letters, and Carmody v. Toll Brothers,
wherein the Delaware Court of Chancery first ruled that so-called “dead-hand” poison pills
violated Delaware law.

Mr. Eisenhofer has served as litigation counsel to many public and private institutional investors,
including, among others, Amalgamated Bank, APG Asset Management, California Public
Employees Retirement System, California State Teachers Retirement System, Colorado Public
Employees Retirement Association, the Florida State Board of Administration, John Hancock,
Louisiana State Employees Retirement System, New York City Retirement Funds, Inc., and
Service Employees International Union.

Mr. Bisenhofer is consistently ranked as a leading securities and corporate governance litigator
and he has been named by Lawdragon to its annual list of the top 500 lawyers in America for
several consecutive years. He is also recognized by Benchmark Litigation as one of the Top 100
Trial Lawyers. The National Law Journal has selected Grant & to its “Plaintiffs’ Hot List” as
one of the top plaintiffs’ law firms in the country since the List’s inception, earning the firm a
place in The National Law Journal’s “Plaintiffs’ Hot List Hall Of Fame” in 2008, as well as to
its list of “Elite Trial Lawyers: The 50 Leading Plaintiffs Firms in America” since
commencement of the list. The firm has been selected as a “Most Feared Plaintiffs Firm” by
Law360 as “one of the most high-profile shareholder and whistleblower advocates in the country,
securing record-high cash settlements,” U.S. News & World Report has also repeatedly named
Grant & Eisenhofer to its list of “Best Law Firms” in the fields of Securities Litigation,
Commercial Litigation, and Corporate Law. Mr. Eisenhofer is rated AV by Martindale-Hubbell,

Mr. Eisenhofer has written and lectured widely on securities fraud and insurance coverage
litigation, business and employment torts, directors' and officers' liability coverage, and the
Delaware law of shareholder rights and directorial responsibilities. Among the publications he
has authored: “The Shareholders Activism Handbook” Aspen Publishers; “Proxy Access Takes
Center Stage — The Second Circuit’s Decision in AFSCME Employees Pension Plan v. American
International Group, Inc.” Bloomberg Law Reports, Vol. 1, No. 5; “Investor Litigation in the
U.S. - The System is Working” Securities Reform Act Litigation Reporter, Vol. 22, #5; “In re
Walt Disney Co. Deriv. Litig. and the Duty of Good Faith Under Delaware Corporate Law” Bank
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& Corporate Governance Law Reporter, Vol. 37, #1; “Institutional Investors As Trend-Setters In
Post-PSLRA Securities Litigation” Practising Law Institute, July, 2006; “In re Cox
Communications, Inc.. A Suggested Step in the Wrong Direction,” Bank and Corporate
Governance Law Reporter, Vol. 35, #1; “Does Corporate Governance Matter to Investment
Returns?” Corporate Accountability Report, Vol. 3, No. 37, “Loss Causation in Light of Dura:
Who is Getting it Wrong?” Securities Reform Act Litigation Reporter, Vol. 20, #1; “Giving
Substance to the Right to Vote: An Initiative to Amend Delaware Law to Require a Majority
Vote in Director Elections,” Corporate Governance Advisor, Vol. 13, #1; “An Invaluable Tool in
Corporate Reform: Pension Fund Leadership Improves Securities Litigation Process,” Pensions
& Investments, Nov. 29, 2004; and “Securities Fraud, Stock Price Valuation, and Loss
Causation: Toward a Corporate Finance-Based Theory of Loss Causation,” Business Lawyer,
Aug. 2004. Mr. Eisenhofer has also authored a number of articles on illiquid and rouge hedge
funds, including “Time for Hedge Funds to Become Accountable to Fiduciary Investors,”
Pensions & Investments, April 30, 2012; and “Hedge Funds of the Living Dead,” New York
Times Dealbook, June 4, 2012,

Mr. Eisenhofer serves as a member of the NYU Law School Advisory Board for the Center on
Civil Justice, and as co-chair for the Securities Litigation Committee of the American
Association for Justice. Mr. Eisenhofer currently serves as a member of the New York City
Mayor’s Advisory Board for the Mayor’s Fund to Advance New York City, and also serves as an
ex-officio Trustee on the Board of Trustees of the American Museum of Natural History. He is a
graduate of the University of Pittsburgh, and a 1986 magna cum laude graduate of Villanova
University School of Law, Order of the Coif. He was a law clerk to the Honorable Vincent A.
Cirillo, President Judge of the Pennsylvania Superior Court and thereafter joined the Wilmington
office of Skadden Arps Slate Meagher & Flom. Mr. Eisenhofer was a partner in the Wilmington
office of Blank Rome Comisky & McCauley until forming Grant & Eisenhofer P.A. in 1997.

Stuart M. Grant

Stuart M, Grant, co-founder and managing director of Grant & Eisenhofer P.A., is internationally
recognized for his extensive knowledge in the areas of Delaware corporate law, fiduciary
responsibility, securities and investments, private equity and fixed income, appraisal remedies,
valuation, proxy contests and other maiters related to protecting and promoting the rights of
institutional investors. He serves as litigation counsel to many of the largest public and private
institutional investors in the world,

Mr. Grant was the first attorney to argue the provisions of the PSLRA allowing an institutional
investor to be appointed as sole lead plaintiff and has served as lead counsel in seven of the ten
largest settlements in the history of Delaware Chancery Court.

Among his many accolades, Mr. Grant is consistently ranked in Band 1 of Chambers US4 as a
leading litigator for his work in Delaware Chancery and securities, regulatory and corporate
governance litigation. For the past several years, he has been named to Best Lawyers, ranked as a
leading lawyer by Legal 500, and selected for inclusion in Super Lawyers. Mr. Grant, who has
also been recognized as one of the Top 500 Leading Lawyers in America by Lawdragon, is rated
AV by Martindale-Hubbell, and is recognized by Benchmark Litigation as one of the Top 100
Trial Lawyers. Additionally, The National Law Journal has selected Grant & Eisenhofer to its
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list of “Elite Trial Lawyers: The 50 Leading Plaintiffs Firms in America” since the
commencement of the list.

Mr. Grant has first-chaired more nine-figure securities class action and Delaware Chancery
Court case resolutions than perhaps any other litigator, including:

In re Dole Food Co. Stockholder Litigation and In re Dole Food Co. Appraisal Litigation,
stockholder class and appraisal litigation victory following a nine-day trial;

In re Freeport-McMoRan Copper & Gold, Inc. Derivative Litigation, where in a historic first
for derivative litigation, the entire cash component of the settlement was distributed to
Freeport shareholders in the form of a special dividend,;

City of Roseville Employees' Retirement System v. Lawrence Ellison, et al. ("Oracle Corp."),
a stockholder derivative suit alleging breach of fiduciary duty;

In re El Paso Corporation Shareholder Litigation, a settlement resolving allegations that El
Paso’s Board of Directors negotiated a merger that was “tainted with disloyalty;”

In re Refco Inc. Securities Litigation, class action settlement over violations of federal
securities laws;

In re Parmalat Securities Litigation, securities class action in what the SEC described as
“one of the largest and most brazen financial frauds in history;”

Teachers’ Retirement System of Louisiana v. Greenberg, et al. and American International
Group, Inc., one of the largest derivative shareholder litigation settlements in the history of
Delaware Chancery Court;

In re Safety-Kleen Securities Corporation Bondholders Litigation, a seven week securities
class action jury trial resulting in judgments holding the company's CEO and CFO jointly
and severally liable;

In re Digex Stockholders Litigation, the largest settlement in Delaware Chancery Court
history, which led to the establishment of lead plaintiff provisions in Delaware.

Mr. Grant has also resolved several class and/or derivative actions, which rank among the largest
in the Delaware Chancery Court:

In re Jefferies Group, Inc. Shareholders Litigation, a fiduciary duty action representing one
of the top ten settlements of a post-closing action challenging the fairness of a merger in the
history of the Delaware Chancery Court;

In re Del Monte Foods Company Shareholders Litigation, shareholder litigation resulting in
an unprecedented and immediate change in lending policy practices among major investment
banks regarding the way the banks approach financing transactions in which they represent
the seller;
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In re American International Group, Inc. Consolidated Derivative Litigation, a settlement
resolving claims that AIG’s CEO Hank Greenberg and other officers of the insurer were
involved in a well-documented bid-rigging scheme used to inflate the company’s income;
and,

In re ACS Shareholder Litigation, a settlement resolving allegations that ACS’s Board of
Directors breached their fiduciary duties in connection with the negotiated buyout of ACS by
Xerox Corp.

Mr. Grant serves as Vice-Chairperson of the Delaware Judicial Nominating Commission, as a
member of the Board of Trustees for the University of Delaware, and on the Advisory Board for
the Weinberg Center for Corporate Governance at the University of Delaware, Mr, Grant was an
Adjunct Professor of Law at the Widener University School of Law from 1994-2009, where he
taught securities litigation, and is a past trustee of the Delaware Art Museum.

Mr. Grant has authored a number of articles which have been cited with approval by the U.S.
Supreme Court, U.S. Court of Appeals for the 2nd and Sth Circuits and numerous U.S. District
Courts. His articles include, among others, “The Devil is in the Details: Application of the
PSLRA's Proportionate Liability Provisions is so Fraught With Uncertainty That They May be
Void for Vagueness”; “Class Certification and Section 18 of the Exchange Act”; “Unisuper v.
News Corporation: Affirmation that Shareholders, Not Directors, Are the Ultimate Holders of
Corporate Power”; "Executive Compensation: Bridging the Gap Between What Companies Are
Required to Disclose and What Stockholders Really Need to Know”; and a number of annual
PLI updates under the heading of “Appointment of Lead Plaintiff Under the Private Securities
Litigation Reform Act.”

Mr. Grant was graduated in 1982 cum laude from Brandeis University with a B.A. in economics
and received his J.D. from New York University School of Law in 1986. He served as Law Clerk
to the Honorable Naomi Reice Buchwald in the U.S, District Court for the Southern District of
New York, Mr. Grant was an associate at Skadden, Arps, Slate, Meagher & Flom (1987-94), and
a partner in the Wilmington office of Blank Rome Comisky & McCauley from 1994 until
forming Grant & Eisenhofer P.A, in 1997,

Jeff A. Almeida

Jeff Almeida is a director at Grant & Eisenhofer practicing in the areas of corporate, securities
and consumer litigation,

Mr. Almeida has a wide breadth of complex commercial litigation experience, with over 18 years
of litigation experience. He has primarily represented domestic and foreign institutional investors
in prominent securities fraud class actions and opt-out cases, including In re JPMorgan Chase &
Co. Securities Litigation (London Whale) (S.D.N.Y.); In re Medtronic Securities Litigation (D.
Minn.); In re Refeo Inc. Securities Litigation (S.DN.Y.); In re Merck & Co., Inc. Vytorin/Zetia
Securities Litigation (DN.J); In re Bank of America/Merrill Lynch Securities Litigation
(S.D.N.Y.); In re Pfizer Inc. Securities Litigation (SD.N.Y.); In re Global Cash Access Holdings
Securities Litigation (D, Nev.); and In re Career Education Corp. Securities Litigation (S.D.
HL).
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