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EXECUTION

IN THE UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF OHIO
EASTERN DIVISION

IN RE FIRSTMERIT CORPORATION
SHAREHOLDER LITIGATION

Lead Case No: 5:16-cv-00461
MASTER FILE

THIS DOCUMENT RELATES TO:
ALL ACTIONS

STIPULATION OF SETTLEMENT
This Stipulation of Settlement, along with the Exhibits attached hereto (the
“Stipulation”), is made and entered into by and among the Parties1 to the above-captioned
litigation, by and through their respective counsel (the “Settlement”).

This Stipulation is

intended by the Parties to fully, finally, and forever resolve, discharge, and settle the Settled
Claims, upon the terms and subject to the conditions set forth herein.
I.

THE LITIGATION
On January 26, 2016, FirstMerit and Huntington announced that their respective boards

of directors had approved a definitive agreement under which Huntington would acquire
FirstMerit. Under the terms of the Merger, FirstMerit shareholders were entitled to receive 1.72
shares of Huntington stock and $5.00 in cash for each FirstMerit share they held.
On February 26, 2016, Mary H. Wojno (“Wojno”), in her capacity as the Trustee of the
Mary H. Wojno Revocable Trust, filed a putative class action and derivative complaint in the
Northern District of Ohio captioned Wojno v. FirstMerit et. al., 16-cv-00461 (N.D. Ohio),
1
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alleging that Defendants breached their fiduciary duties and/or aided and abetted breaches of
fiduciary duties in connection with entering into the Merger.
On March 4, 2016, Huntington made its initial filing of a Registration Statement on Form
S-4 with the United States Securities and Exchange Commission (“SEC”), which included the
preliminary joint proxy statement/prospectus of Huntington and FirstMerit and which was
amended from time to time.
On March 23, 2016, Jack Wilkinson (“Wilkinson”) filed a putative class and derivative
complaint in the Northern District of Ohio captioned Wilkinson v. FirstMerit et. al, 16-cv-00723
(N.D. Ohio), alleging that Defendants breached their fiduciary duties and/or aided and abetted
breaches of fiduciary duties in connection with entering into the Merger and violated Section
14(a) and Section 20(a) of the Securities Exchange Act of 1934 (“Exchange Act”) by allegedly
disseminating a preliminary proxy statement that was materially misleading.
On March 28, 2016, Michael Hafner (“Hafner”) filed a putative class and derivative
complaint in the Northern District of Ohio captioned Hafner v. Greig et. al, 16-cv-00762 (N.D.
Ohio), alleging that Defendants breached their fiduciary duties and/or aided and abetted breaches
of fiduciary duties in connection with entering into the Merger and violated Section 14(a) and
Section 20(a) of the Exchange Act by allegedly disseminating a preliminary proxy statement that
was materially misleading.
On April 4, 2016, Wojno filed an amended class action and derivative complaint in the
Northern District of Ohio, which included disclosure-based claims under Section 14(a) and
Section 20(a) of the Exchange Act.
On April 7, 2016, Wojno and Wilkinson made a motion for limited expedited discovery,
which was opposed by Defendants on April 21.
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On April 29, 2016, Huntington and FirstMerit each filed the Joint Proxy with the SEC,
which they assert was mailed to the respective company’s stockholders.
On May 6, 2016, the Court denied Wojno’s and Wilkinson’s motion for expedited
discovery finding that discovery was stayed pursuant to the Private Securities Litigation Reform
Act of 1995 pending a decision on Defendants’ forthcoming motion to dismiss.
On May 9, 2016, the Court entered proposed orders consolidating the Wojno, Wilkinson,
and Hafner actions, designating the March 23, 2016 complaint filed in the Wilkinson action as
the operative complaint, and establishing an organizational structure designating interim lead
plaintiffs and interim co-lead counsel.
On May 18, 2016, Plaintiffs filed a motion for preliminary injunction seeking to enjoin
the FirstMerit shareholder vote scheduled for June 13, 2016 until such time as Defendants
supplemented the Joint Proxy as specified in the memorandum accompanying Plaintiffs’ motion.
On May 20, 2016, Defendants filed a motion to dismiss the operative complaint, and on
May 27, 2016, Defendants filed an opposition to Plaintiffs’ motion for preliminary injunction.
Between May 16, 2016 and June 6, 2016, Defendants’ Counsel and Plaintiffs’ Counsel
conducted negotiations regarding a potential settlement of the Action. On June 6, 2016, the
Parties reached an agreement in principle, set forth in a Memorandum of Understanding
(“MOU”), providing for settlement of the Action by and among the Parties, on behalf of
themselves and the putative Class on behalf of whom Plaintiffs brought the Action.
Pursuant to the MOU, as a result of the pendency and prosecution of the Action and
extensive arm’s-length negotiations, Defendants agreed that, inter alia, FirstMerit would file
with the SEC a Current Report on Form 8-K (the “Form 8-K”) containing certain agreed-upon
supplemental disclosures concerning the Merger (the “Supplemental Disclosures”). On June 7,
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2016, FirstMerit filed with the SEC a Form 8-K that included, inter alia, the Supplemental
Disclosures.
On June 13, 2016, the shareholders of FirstMerit and Huntington, respectively, voted in
favor of the Merger. FirstMerit shareholders approved the Merger by an affirmative vote of
approximately 98% of votes cast. Huntington shareholders approved the issuance of Huntington
common stock in connection with the Merger by an affirmative vote of approximately 99% of
votes cast. On August 16, 2016, the Merger closed.
Following shareholder approval of the Merger, pursuant to the terms of the MOU,
Defendants provided Plaintiffs’ Counsel with confirmatory discovery to allow Plaintiffs to
confirm the fairness, reasonableness and adequacy of the proposed Settlement (the
“Confirmatory Discovery”). During August 2016, Defendants produced to Plaintiffs’ Counsel
more than 11,500 pages of confidential documents as part of Confirmatory Discovery, including
contemporaneous process-related emails and financial materials both from FirstMerit and its
financial advisors.
As part of Confirmatory Discovery, Plaintiffs’ Counsel also conducted depositions of
FirstMerit personnel and a representative of Sandler O’Neill, FirstMerit’s financial advisor. On
August 31, 2016, Plaintiffs’ Counsel deposed William Burgess, a Principal in Sandler O’Neill’s
Investment Banking Group who served as the primary advisor to FirstMerit in connection with
the Merger.

On September 2, 2016, Plaintiffs’ Counsel deposed Paul Greig, FirstMerit’s

Chairman, Chief Executive Officer, and President. On September 6, 2016, Plaintiffs’ Counsel
deposed John Blickle, FirstMerit’s lead director and the non-executive director most involved in
the sales process.

4

Case: 5:16-cv-00461-BYP Doc #: 78-2 Filed: 09/28/16 5 of 86. PageID #: 2410

Following a careful and thorough review of the documents produced by Defendants, the
Company’s recent public filings, the information learned through depositions, and in
consultation with their expert, Plaintiffs’ Counsel determined that the terms of the proposed
Settlement are fair, reasonable, and adequate, and in the best interests of the members of the
Class.
Accordingly, and pursuant to the terms of the MOU, the Parties determined to enter into
this Stipulation, which sets forth the terms and conditions of the Settlement. The Settlement set
forth herein reflects the results of the Parties’ negotiations and the material terms of the MOU.
The Settlement was reached after arm’s-length negotiations between the Parties, who were all
represented by counsel with extensive experience and expertise in shareholder class action
litigation. During the negotiations, all Parties had a clear view of the strengths and weaknesses
of their respective claims and defenses.
Furthermore, at no time prior to the completion of Confirmatory Discovery and
Plaintiffs’ Counsels’ determination that such discovery further confirmed the fairness, adequacy,
and reasonableness of the proposed Settlement were there any discussions or agreements
between the Parties regarding attorneys’ fees or expenses to be paid to Plaintiffs’ Counsel for the
benefit they believe they have conferred to FirstMerit stockholders from this Settlement.
II.

PLAINTIFFS’ CLAIMS AND THE BENEFITS OF SETTLEMENT
Plaintiffs’ entry into this Stipulation is not an admission or concession as to the lack of

merit of any claims in the Action. Plaintiffs and Plaintiffs’ Counsel believe that they brought
their claims in good faith and that the claims asserted in the Action have merit. Plaintiffs and
Plaintiffs’ Counsel also believe that the Settlement addresses a substantial majority of the claims
asserted in the Action.
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Plaintiffs’ Counsel recognize and acknowledge the expense and length of continued
proceedings necessary to prosecute the Action against Defendants through trial and through
appeals. Plaintiffs’ Counsel have also taken into account the uncertain outcome and the risk of
any litigation, especially in complex actions such as the Action, as well as the difficulties and
delays inherent in such litigation. Plaintiffs’ Counsel are also mindful of the inherent problems
of proof and possible defenses to the claims asserted in the Action. Plaintiffs’ Counsel believe
that the Settlement set forth in this Stipulation confers substantial benefits upon the Class. Based
on their evaluation, Plaintiffs and Plaintiffs’ Counsel have determined that the Settlement set
forth in this Stipulation is fair, reasonable, and adequate, and in the best interests of the Class.
III.

DEFENDANTS’ DENIALS OF WRONGDOING AND LIABILITY
Defendants have denied and continue to deny each and every claim and contention

alleged by the Plaintiffs in the Action. Defendants have expressly denied and continue to deny
all charges of wrongdoing or liability against them as alleged in the complaints in the Action,
and specifically deny that the proxy materials provided to FirstMerit and Huntington
shareholders were incomplete or in any way misleading or that any additional disclosure was
required under the SEC rules or any applicable legal principle. Further, Defendants have denied
and continue to deny that they have committed, threatened to commit, or aided and abetted in the
commission of any wrongdoing, violation of law, or breach of duty in connection with the
Settled Claims and the subject matter thereof, including with respect to the proxy materials and
the disclosures to FirstMerit and Huntington shareholders contained therein.
Nevertheless, Defendants are entering into the Settlement to eliminate the distraction,
burden and expense of further litigation. Defendants also have taken into account the uncertainty
and risks inherent in any litigation, especially in complex cases similar to the Action.
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Defendants have, therefore, determined that it is desirable and beneficial that the Action be
settled in the manner and upon the terms and conditions set forth in this Stipulation. Without
admitting any wrongdoing, Defendants acknowledge that the filing and prosecution of the Action
and discussions with Plaintiffs’ Counsel were the sole factor in the decision to make the
Supplemental Disclosures.
IV.

TERMS OF STIPULATION AND AGREEMENT OF SETTLEMENT
NOW, THEREFORE, IT IS HEREBY STIPULATED AND AGREED by and among the

Plaintiffs (individually and on behalf of the Class) and Defendants, by and through their
attorneys of record, subject to the approval of the Court, that the Action and the Settled Claims
shall be finally and fully compromised, settled, and released, and the Action shall be dismissed
with prejudice, as to all Parties, upon and subject to the terms and conditions of the Stipulation as
follows:
1.

Definitions

As used in this Stipulation, the following terms have the meanings specified below:
1.1

“Action” means the consolidated class action lawsuit currently pending in the

United States District Court for the Northern District of Ohio, captioned In re FirstMerit
Shareholder Litigation, Lead Case No. 5:16-cv-00461.
1.2

“Class” means a non-opt-out class that includes any and all record holders and

beneficial holders of FirstMerit stock who held or owned such stock at any time during the
period beginning on and including January 26, 2016 through and including August 16, 2016 (the
closing date of the Merger) (the “Class Period”), including any and all of their respective
predecessors-in-interest, predecessors, successors-in-interest, successors, trustees, executors,
administrators, estates, heirs, assigns, and transferees, immediate and remote, and any Person or
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entity acting for or on behalf of, or claiming under, any of them, and each of them, together with
their predecessors-in-interest, predecessors, successors-in-interest, successors, and assigns.
Excluded from the Class are Defendants, members of their immediate families, and any Person,
firm, trust, corporation or other entity related to, controlled by, or affiliated with, any
Defendants, and the legal representatives, heirs, successors, and assigns of such excluded
Persons.
1.3

“Class Member,” “Member of the Class” or “Member” means a Person who falls

within the definition of the Class.
1.4

“Court” means the United States District Court for the Northern District of Ohio.

1.5

“Defendants” means the Individual Defendants, FirstMerit, Huntington, and West.

1.6

“Defendants’ Counsel” means McDermott Will & Emery LLP, Baker & Hostetler

LLP, Wachtell Lipton Rosen & Katz, Porter Wright Morris & Arthur LLP, and any partners,
principals, associates or employees of these firms.
1.7

“Effective Date” means the first date by which all of the events and conditions

specified in Paragraph 4.1 hereof have been met and have occurred.
1.8

“Final” means when the last of the following with respect to the Judgment

approving this Stipulation, in all material respects in the form attached hereto as Exhibit C, shall
occur: (i) the expiration of the time to file a motion to alter or amend the Judgment has passed
without any such motion having been filed; (ii) the expiration of the time in which to appeal the
Judgment has passed without any appeal having been taken; and (iii) if such motion to alter or
amend is filed or if an appeal is taken, immediately after the determination of that motion or
appeal so that it is no longer subject to any further judicial review or appeal whatsoever, whether
by reason of affirmance by a court of last resort, lapse of time, voluntary dismissal of the appeal,
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or otherwise, and in such a manner as to permit the consummation of the Settlement in all
material respects in accordance with the terms and conditions of this Stipulation. For purposes
of this paragraph, an “appeal” shall include any petition for a writ of certiorari or other writ that
may be filed in connection with approval or disapproval of this Settlement.
1.9

“FirstMerit” means FirstMerit Corporation.

1.10

“Huntington” means Huntington Bancshares, Incorporated.

1.11

“Individual Defendants” means Paul G. Grieg, John C. Blickle, Phillip A. Lloyd

II, Terry L. Haines, R. Cary Blair, Karen S. Belden, Robert W. Briggs, Richard Colella, Gina D.
France, J. Michael Hochschwender, Steven H. Baer, Russ M. Strobel, Lizabeth A. Ardisana, and
Robert S. Cubbin.
1.12

“Joint Proxy” means the final Joint Proxy Statement and Prospectus filed by

Huntington with the SEC on April 29, 2016 under Rule 424(b)(3), which was also filed by
FirstMerit with the SEC on April 29, 2016 as Definitive Proxy Statement on Schedule 14A.
1.13

“Judgment” means the Final Judgment and Order of Dismissal with Prejudice to

be rendered by the Court, in all material respects in the form attached hereto as Exhibit C.
1.14

“Merger” means the merger of FirstMerit into Huntington for 1.72 shares of

Huntington stock and $5.00 in cash per FirstMerit share that was announced on January 26, 2016
and closed on August 16, 2016.
1.15

“Merger Agreement” means the Agreement and Plan of Merger dated January 25,

2016 between FirstMerit and Huntington for the Transaction.
1.16

“Notice” means the notice, in all material respects, in the form described in

Paragraph 5.2 herein.
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1.17

“Parties” means, collectively, (i) each of the Defendants, and (ii) the Plaintiffs on

behalf of themselves and the Members of the Class.
1.18

“Person(s)” means an individual, corporation (including all divisions, affiliates,

joint ventures, parents, and subsidiaries), limited partnership, limited liability company,
partnership, professional corporation, association, joint stock company, estate, legal
representative, trust, unincorporated association, government or any political subdivision or
agency thereof, and any business or legal entity and their present and former spouses, heirs,
executors, estates, predecessors, successors, personal or legal representatives, directors, officers,
agents,

servants,

employees,

affiliates,

insurers,

reinsurers,

underwriters,

controlling

shareholders, accountants, advisors, or assignees.
1.19

“Plaintiffs” means Mary H. Wojno, Jack Wilkinson, and Michael Hafner.

1.20

“Plaintiffs’ Counsel” means Kahn Swick & Foti, LLC, Levi & Korsinsky LLP,

Rigrodsky & Long, P.A. and any partners, principals, associates or employees of these firms.
1.21

“Releasing Persons” means Plaintiffs and each Member of the Class.

1.22

“Released Persons” means each of the Defendants, and each of their respective

past or present family members, spouses, heirs, trusts, trustees, executors, estates, administrators,
beneficiaries, distributees, foundations, agents, employees, fiduciaries, partners, control persons,
partnerships, general or limited partners or partnerships, joint ventures, member firms, limited
liability companies, corporations, parents, subsidiaries, divisions, affiliates, associated entities,
stockholders, principals, officers, managers, directors, managing directors, members, managing
members, managing agents, predecessors, predecessors-in-interest, successors, successors-ininterest, assigns, financial or investment advisors, advisors, consultants, investment bankers,
funding sources, entities providing any fairness opinion, underwriters, brokers, dealers, lenders,
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commercial bankers, attorneys, personal or legal representatives, accountants, insurers,
coinsurers, reinsurers, and associates of each and all of the foregoing.
1.23

“Settled Claims” means any and all claims (including Unknown Claims) of any

kind whatsoever that any or all of the Releasing Persons ever had or now have or could, can or
might assert against any of the Released Persons which: (a) are based on his, her, or its
ownership of FirstMerit common stock during the Class Period; (b) are based on any state’s
statute, common law or rule; any federal securities laws or rules concerning disclosure; or any
“aiding and abetting” theories related thereto; and (c) arise out of or relate to, directly or
indirectly, the conduct or omission by any Released Person in the process leading up to, the
negotiation of, discussions concerning, and/or the terms of the Merger, or the Merger
Agreement; the adequacy, accuracy, and completeness of any disclosures made by or on behalf
of any Released Person relating to the Merger, including, but not limited to, the preliminary
proxy, the Joint Proxy, and the Supplemental Disclosures; the allegations in any complaint or
amended complaint filed in the Action; and/or the conduct or omission by any of the Released
Persons in connection with the negotiation or execution of the Stipulation and the Settlement;
provided, however, that the Settled Claims shall not include, (i) any claims under the federal or
state securities laws alleging the existence of material inaccuracies in Huntington’s financial
statements (notwithstanding, Plaintiffs acknowledge that they presently have no basis to assert
any inaccuracies in such financial statements), (ii) claims to enforce this Stipulation, or the
Settlement, (iii) claims for appraisal under Section 1701.85 of the Ohio General Corporation
Law or (iv) any claims that arise under the Hart-Scott-Rodino, Sherman, or Clayton Acts, or any
other state or federal antitrust law.
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1.1.

“Unknown Claims” means any claim, cause of action, damage or harm which any

or all of the Releasing Persons do not know or suspect to exist at the time of the release of the
Released Persons which, if known by him, her or it, might have affected his, her or its Settlement
with and release of the Released Persons, or might have affected his, her or its decision not to
object to this Settlement. With respect to any and all Settled Claims, the Parties stipulate and
agree that, upon the Effective Date, the Plaintiffs shall expressly, and each of the Releasing
Persons shall be deemed to have, and by operation of the Judgment shall have, waived and
relinquished, to the fullest extent permitted by law, the provisions, rights and benefits of
California Civil Code § 1542, which provides:
A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF
KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS
OR HER SETTLEMENT WITH THE DEBTOR.
Upon the Effective Date, each of the Releasing Persons shall be deemed to have, and by
operation of the Judgment shall have, expressly waived any and all provisions, rights and
benefits conferred by any law of any state or territory of the United States, or principle of
common law or international or foreign law, which is similar, comparable or equivalent to
California Civil Code §1542. The Releasing Persons may hereafter discover facts in addition to
or different from those which he, she or it now knows or believes to be true with respect to the
subject matter of the Settled Claims, but each Releasing Person, upon the Effective Date, shall be
deemed to have, and by operation of the Judgment shall have, fully, finally, and forever settled
and released any and all Settled Claims and Unknown Claims, known or unknown, suspected or
unsuspected, contingent or non-contingent, whether or not concealed or hidden, which now exist,
or heretofore have existed or hereafter may exist, upon any theory of law or equity now existing
or coming into existence in the future, including, but not limited to, conduct which is negligent,
12
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intentional, with or without malice, or a breach of any duty, law or rule, without regard to the
subsequent discovery or existence of such different or additional facts.

The Parties

acknowledge, and the Releasing Persons shall be deemed by operation of the Judgment to have
acknowledged, that the foregoing waiver was separately bargained for and a material element of
the Settlement of which this release is a part.
1.24

“West” means West Subsidiary Corporation.

2.

Settlement Consideration and Class Certification

2.1

As a result of, among other things, negotiations between and among the Parties, it

was agreed that, in consideration for the full settlement and release of all Settled Claims,
FirstMerit included the Supplemental Disclosures in a Current Report on Form 8-K filed with the
SEC on June 7, 2016, a copy of which is attached hereto as Exhibit A, as mutually agreed
pursuant to the MOU in form, content, manner, method and timeliness satisfactory to Plaintiffs’
Counsel in all respects.
2.2

Defendants acknowledge that the pendency and prosecution of the Action and the

negotiations between Plaintiffs’ Counsel and Defendants’ Counsel were the sole factor in the
decision to make the Supplemental Disclosures.
2.3

The Parties agree, for purposes of this Settlement only, to the certification of the

non-opt-out Class pursuant to Rule 23(a), (b)(1) and (b)(2) of the Federal Rules of Civil
Procedure. The certification of the Class shall be binding with respect to the Settlement of the
Action and this Stipulation only if the Judgment contemplated by this Stipulation becomes Final
and the Effective Date occurs.
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3.

Releases and Covenants

3.1.

Upon the Effective Date, each and all of the Releasing Persons, shall be deemed

to have, and by operation of the Judgment shall have, fully, finally, and forever released,
relinquished and discharged all Settled Claims (including Unknown Claims) against the Released
Persons and shall have covenanted not to sue the Released Persons with respect to any or all such
Settled Claims.
3.2.

Upon the Effective Date, Defendants shall be deemed to have, and by operation of

the Judgment shall have, fully, finally, and forever released, relinquished and discharged,
Plaintiffs, each and all of the Class Members, and Plaintiffs’ Counsel from all claims (including
Unknown Claims), based upon or arising out of the institution, prosecution, assertion, settlement,
or resolution of the Action or the Settled Claims, except to enforce the releases, waivers,
covenants-not-to-sue, or other terms and conditions contained in this Stipulation.
4.
Conditions
Termination
4.1

of

Settlement,

Effect

of

Disapproval,

Cancellation,

or

The Effective Date of the Settlement shall be conditioned on the occurrence of all

of the following events:
(a)

the Court has entered the Preliminary Approval Order, as required by

Paragraph 5.1, below;
(b)

the Court has entered the Judgment, in all material respects in the form

attached hereto as Exhibit C;
(c)

the Judgment has become Final; and

(d)

the Action has been dismissed with prejudice without the award of any

damages, costs, fees, or the grant of any further relief except for the award of fees and expenses
pursuant to Paragraph 6.1 of this Stipulation; provided, however, that failure by the Court to

14
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award the full amount of fees and expenses requested shall in no way affect the validity or
finality of the Settlement or the occurrence of the Effective Date.
4.2.

If all of the conditions specified in Paragraph 4.1 above are not satisfied, then the

Stipulation shall be canceled and terminated subject to Paragraph 4.3 below, unless Plaintiffs’
Counsel and Defendants’ Counsel mutually agree in writing to proceed with the Stipulation.
4.3.

In the event that the Settlement is not approved by the Court, or the Settlement is

otherwise terminated in accordance with the terms of this Stipulation, the Parties shall be
restored to their respective positions in the Action as of the time immediately prior to the date of
the execution of the MOU, except that nothing herein shall be construed to require rescission of
the Merger, in whole or in any part. In such event, the other terms and provisions of the
Stipulation (including the recitals set forth above), except for Plaintiffs’ Counsels’ joint and
several obligations to make refunds or repayments, plus accrued interest, to the Company or its
successor-in-interest as set forth in Paragraph 6.1, shall have no further force or effect with
respect to the Parties and neither this Stipulation nor the MOU, the contents of either document
or any negotiations, statements or proceedings in connection therewith, or any documents or
statements made in connection with Confirmatory Discovery, shall be used in the Action or in
any other proceeding for any purpose, and any judgment or order entered by the Court prior to
the date of such event in accordance with the terms of the Stipulation shall be treated as vacated
by an order entered nunc pro tunc. No order of the Court or modification or reversal on appeal
of any order concerning the amount of attorneys’ fees and expenses awarded to Plaintiffs’
Counsel up to the requested amount shall constitute grounds for cancellation or termination of
the Stipulation or affect its terms including the releases, or affect or delay the finality of the
Judgment approving the Stipulation.
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5.

Preliminary Approval Order, Notice, and Settlement Hearing

5.1.

As soon as practicable upon execution of this Stipulation, Plaintiffs’ Counsel shall

submit the Stipulation together with its Exhibits to the Court and shall move the Court for entry
of an order (the “Preliminary Approval Order”), in all material respects in the form attached
hereto as Exhibit B:
(a)

preliminarily certifying the Class, for purposes of this Settlement only,

pursuant to the Federal Rules of Civil Procedure;
(b)

preliminarily approving the Settlement as fair, reasonable, and adequate;

(c)

approving the publication and dissemination of notice of the Settlement to

Members of the Class, in all material respects in the form attached hereto as Exhibit B-1;
(d)

staying, pending Final Court approval of the Settlement, the Action, other

than proceedings as are necessary to effectuate the terms of the Settlement and barring and
enjoining any and all Releasing Persons from commencing, prosecuting, instigating, assisting or
in any way participating in the commencement or prosecution of any action asserting any Settled
Claims, directly, representatively, derivatively or in any other capacity, against any Released
Person;
(e)

scheduling a hearing before the Court to:

(i) determine whether the

preliminary certifications herein should be made final; (ii) determine whether the Settlement
should be finally approved by the Court as fair, reasonable, adequate, and in the best interests of
the Class; (iii) determine whether a final judgment should be entered in the Action pursuant to
the Stipulation; (iv) consider the joint application of Plaintiffs and Plaintiffs’ Counsel for an
award of attorneys’ fees and expenses; (v) hear and determine any objections to the Settlement or
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the application of Plaintiffs’ Counsel in the Action for an award of attorneys’ fees and expenses;
and (vi) consider other matters that the Court deems appropriate (the “Settlement Hearing”);
(f)

providing that if the Settlement is disapproved or terminated, the

Stipulation shall have no force or effect, except for Plaintiffs’ Counsels’ joint and several
obligations to make refunds or payments, plus accrued interest, to FirstMerit or its successor(s)
in interest as set forth in Paragraph 6.1, and all negotiations and statements made in connection
therewith shall be without prejudice to any Person or entities’ rights, and the Parties to the
Action shall be restored to their respective positions existing prior to the execution of the MOU;
and
(g)

providing that neither the Stipulation nor the Settlement, or any orders or

judgments entered in connection with the Stipulation or the Settlement, the MOU, the
negotiations leading up to or in connection with the Stipulation, or the MOU or the Settlement
nor any action taken pursuant to or to carry out the Stipulation or the Settlement, including any
documents produced in Confirmatory Discovery, is, may be construed as, or may be used as
evidence or an admission by or against Defendants or the other Released Persons of any fact,
claim, assertion, matter, contention, fault, culpability, obligation, wrongdoing or liability
whatsoever but that the Stipulation and its exhibits and any order entered in connection therewith
may be filed in the Action or related litigation as evidence of the Settlement, or to enforce its
terms or in any other or subsequent action against or by the Released Persons to support a
defense of res judicata, collateral estoppel, release or other theory of claim or issue preclusion or
similar defense.
5.2.

Defendants’ Counsel shall be responsible for disseminating notice of the

Settlement to Class Members, in all material respects in the form attached hereto as Exhibit B-1.
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To the extent necessary, FirstMerit, or its successor-in-interest, shall pay all reasonable costs and
expenses incurred in disseminating the Notice to Class Members in accordance with the
Preliminary Approval Order.
5.3.

Plaintiffs’ Counsel shall request that, after the Notice is given, the Court hold a

Settlement Hearing and approve the settlement of the Action as set forth herein and enter the
Judgment, in all material respects in the form attached hereto as Exhibit C:
(a)

finally certifying the Class, pursuant to the Federal Rules of Civil

(b)

finally approving the Settlement as fair, reasonable, and adequate;

(c)

providing that, as of the Effective Date, each and all of the Releasing

Procedure;

Persons (including Plaintiffs) shall be deemed to have, and by operation of the Judgment shall
have, fully, finally, and forever released, relinquished and discharged all Settled Claims
(including Unknown Claims) against the Released Persons and shall have covenanted not to sue
or proceed with any actions against the Released Persons with respect to any or all such Settled
Claims and are barred and enjoined from doing so;
(d)

providing that, upon the Effective Date, Defendants shall be deemed to

have, and by operation of the Judgment shall have, fully, finally, and forever released,
relinquished and discharged Plaintiffs, each and all of the Class Members and Plaintiffs’ Counsel
from all claims (including Unknown Claims), based upon or arising out of the institution,
prosecution, assertion, settlement or resolution of the Action or the Settled Claims, except to
enforce the releases, waivers, covenants-not-to sue, or other terms and conditions contained in
this Stipulation;
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(e)

providing that neither the Stipulation nor the Settlement, or any orders or

judgments entered in connection with the Stipulation or the Settlement, the MOU, the
negotiations leading up to or in connection with the Stipulation, or the MOU, or the Settlement,
nor any action taken pursuant to or to carry out the Stipulation or the Settlement, is, may be
construed as, or may be used as evidence or an admission by or against Defendants or the other
Released Persons of any fact, claim, assertion, matter, contention, fault, culpability, obligation,
wrongdoing or liability whatsoever, but the Stipulation and its exhibits and any order entered in
connection therewith may be filed in this action or related litigation as evidence of the
Settlement, or to enforce its terms or in any subsequent action against or by the Released Persons
to support a defense of res judicata, collateral estoppel, release or other theory of claim or issue
preclusion or similar defense;
(f)

providing that Plaintiffs’ Counsel shall be jointly and severally obligated

to return to FirstMerit or its successor in interest any excess amounts paid as attorneys’ fees and
costs plus accrued interest if, as a result of any appeal and/or further proceedings or remand, or
successful collateral attack, the fee or cost award is lowered or reversed;
(g)

without affecting the finality of the Judgment in any way, retaining

continuing jurisdiction over: (i) the implementation of this Settlement and the Action until the
Judgment becomes Final and each and every act agreed to be performed by the Parties has been
performed pursuant to this Stipulation; and (ii) all Parties to the Action for the purpose of
enforcing and administering this Stipulation;
(h)

providing that if the Settlement does not become Final in accordance with

the terms of this Stipulation, then the Judgment shall be rendered null and void and shall be
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vacated and, in such event, all orders entered in connection therewith shall be vacated and
rendered null and void;
(i)

providing that an appeal of the portion of the Order which awards

attorneys’ fees or expenses up to the requested amount shall have no effect whatsoever on the
finality of any other portion of the Judgment; and
(j)

dismissing the Action and all of the claims alleged therein on the merits

with prejudice as to all Defendants as against Plaintiffs and all Releasing Persons, with no costs
awarded to any Party except as provided in this Stipulation.
6.

Attorneys’ Fees and Expenses

6.1

Plaintiffs and Plaintiffs’ Counsel intend to petition the Court for an award of

attorneys’ fees and expenses in an amount not to exceed in the aggregate $315,000 (including
costs, disbursements, and expert and consultant fees). Defendants agree not to oppose the
application for attorneys’ fees and expenses as long as the application does not exceed in the
aggregate $315,000. Subject to the terms and conditions of this Settlement and any order of the
Court, FirstMerit (or its insurers and/or successor(s) in interest) shall pay the attorneys’ fees and
expenses awarded by the Court to Plaintiffs’ Counsel in an aggregate amount not exceeding
$315,000, which shall be paid to Kahn Swick & Foti, LLC, as receiving agent for Plaintiffs’
Counsel, within 10 days after the date on which the Judgment approving the Settlement and
Stipulation, in all material respects in the form attached hereto as Exhibit C, is granted by the
Court, subject to Plaintiffs’ Counsels’ joint and several obligations to make refunds or
repayments within 10 days, plus accrued interest, to FirstMerit or its successor(s) in interest if
the Effective Date does not occur, the Judgment is reversed or modified on appeal, or the fee or
cost award is lowered as a result of any appeal and/or further proceedings or remand, or

20

Case: 5:16-cv-00461-BYP Doc #: 78-2 Filed: 09/28/16 21 of 86. PageID #: 2426

successful collateral attack. Failure by the Court to award fees and expenses to Plaintiffs’
Counsel in the requested amount shall not invalidate or otherwise limit any of the other terms of
the Settlement. Plaintiffs’ Counsel shall be solely responsible for the distribution of Plaintiffs’
attorneys’ fees and expenses. The Released Persons shall have no responsibility or liability
whatsoever for the allocation of the fees and expenses award among Plaintiffs’ Counsel in the
Action. The Released Persons shall also have no responsibility or liability whatsoever with
respect to the allocation of the fees and expenses award with respect to any other Person, entity
or firm who may assert some claim thereto. Except as expressly provided in this paragraph, none
of the Defendants or their affiliates or successors in interest shall be liable for any other fees or
expenses of Plaintiffs or any Class Member or of any attorney, expert, advisor, agent or
representative of the foregoing in connection with the Action.
7.

Miscellaneous Provisions

7.1

The Parties: (i) acknowledge that it is their intent to consummate this agreement;

and (ii) agree to cooperate fully to effectuate and implement all terms and conditions of the
Stipulation and to exercise their best efforts to accomplish the foregoing terms and conditions.
7.2

The Parties intend this Settlement to be a final and complete resolution of all

disputes between them with respect to the Action. The Parties agree that the Settlement was
negotiated in good faith by the Parties, and reflects a settlement that was reached voluntarily
after consultation with competent legal counsel.
7.3

The provisions contained in the Stipulation shall not be deemed a presumption,

concession, or admission by any Defendant of any fault, liability, or wrongdoing as to any facts
or claims that have been or might be alleged in the Action, or in any other action or proceeding.
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7.4

Neither this Stipulation nor the Settlement contained therein, nor any act

performed or document executed pursuant to or in furtherance of this Stipulation or the
Settlement: (i) is or may be deemed to be or may be used as an admission of, or evidence of, the
validity or lack thereof of any Settled Claim, or of any wrongdoing or liability of the Defendants
or any Released Person; or (ii) is or may be deemed to be or may be used as an admission of, or
evidence of, any fault or omission of any of the Defendants or any Released Person, in any civil,
criminal, or administrative proceeding in any court, administrative agency, or other tribunal. The
Released Persons may file this Stipulation and/or the Judgment in any action that may be brought
against them in order to support a defense or counterclaim based on principles of res judicata,
collateral estoppel, release, good faith settlement, judgment bar, or reduction, or any other theory
of claim preclusion or issue preclusion or similar defense or counterclaim.
7.5

All proceedings in the Action, except for those proceedings related to the

Settlement, shall be stayed until the resolution of all such Settlement-related proceedings.
Subject to the order of the Court, pending final determination of whether the Settlement provided
for in the Stipulation should be approved, each and all of the Releasing Persons (including
Plaintiffs), are barred and enjoined from commencing, prosecuting, instigating, or in any way
participating in the commencement, prosecution, or instigation of any action asserting any
Settled Claims (including Unknown Claims), either directly, representatively, derivatively, or in
any other capacity, against any Released Person. If any Settled Claims (including Unknown
Claims) are asserted against any Released Person in any court prior to Final Court approval of
the Settlement, the Parties shall cooperate in obtaining the withdrawal or dismissal of such
related litigation, including, where appropriate, joining in any motion to dismiss such litigation.
Defendants shall have the right to withdraw from the Settlement in the event that any Settled
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Claim is commenced or prosecuted against any of the Released Persons in any court before Final
Court approval of the Settlement and (following a motion by any of the Parties) any such claim
is not dismissed with prejudice or stayed in contemplation of dismissal with prejudice following
Final Approval.
7.6

Each Party acknowledges that no promise, inducement, or agreement not

expressed herein has been made to it, him, or her, that the Stipulation contains the entire
agreement between the Parties concerning the matters described in the Stipulation, and, except as
expressly provided herein, that there are no third-party beneficiaries to the Stipulation.
7.7

The Parties acknowledge and agree that (i) any breach of this Stipulation may

result in immediate and irreparable injury for which there is no adequate remedy available at
law; and (ii) in addition to any other remedies available, specific performance and injunctive
relief are appropriate remedies to compel performance of this Stipulation.
7.8

Any failure by any Party to insist upon the strict performance by any other Party

of any of the provisions of this Stipulation shall not be deemed a waiver of any of the provisions
hereof, and such Party, notwithstanding such failure, shall have the right thereafter to insist upon
the strict performance of any and all of the provisions of this Stipulation to be performed by such
other Party. No waiver, express or implied, by any Party of any breach or default by any other
party in the performance by the other party of its obligations under this Stipulation shall be
deemed or construed to be a waiver of any other breach, whether prior, subsequent, or
contemporaneous under this Stipulation.
7.9

Should any part of the Stipulation be rendered or declared invalid by a court of

competent jurisdiction, and except as expressly provided herein to the contrary, such invalidation
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of such part or portion of the Stipulation should not invalidate the remaining portions thereof,
and they shall remain in full force and effect.
7.10

All of the Exhibits to this Stipulation are material and integral parts hereof and are

fully incorporated herein by reference.
7.11

Plaintiffs represent and warrant that none of the claims or causes of action that are

or could have been asserted in the Action have been assigned, encumbered, or in any manner
transferred in whole or in part.
7.12

Each counsel or other Person executing the Stipulation or any of its Exhibits on

behalf of any party hereto warrants that such Person has the full authority to do so.
7.13

The Stipulation may be amended or modified only by a written instrument signed

by or on behalf of all Parties or their respective successors in interest.
7.14

The Stipulation may be executed in counterparts by any of the signatories hereto,

including by e-mail in PDF format, and as so executed shall constitute one agreement.
7.15

The Stipulation and Settlement contemplated by it shall be governed by and

construed in accordance with the laws of the State of Ohio without regard to conflict of laws
principles. The Court shall have exclusive jurisdiction over any dispute arising out of or relating
in any way to this Settlement Stipulation, and the Parties further waive any right to demand a
jury trial as to any such dispute.
7.16

The Parties submit to the jurisdiction of the Court for purposes of implementing

and enforcing the settlement embodied in this Stipulation.
7.17

This Stipulation shall be binding upon, and inure to the benefit of, the successors

and assigns of the parties hereto.
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7.18

All agreements made and orders entered during the course of the Action relating

to the confidentiality of information shall survive this Stipulation.
IN WITNESS WHEREOF, the Parties hereto have caused the Stipulation to be executed,
as indicated below, by their duly authorized attorneys.
EXECUTED AND AGREED on September 28, 2016:

_________________________________
MICHAEL J. PALESTINA
KAHN SWICK & FOTI, LLC
206 Covington Street
Madisonville, LA 70447

_________________________________
LAZAR P. RAYNAL
WILLIAM P. SCHUMAN
MCDERMOTT WILL & EMERY LLP
227 West Monroe Street
Chicago, IL 60606

Attorneys for Mary H. Wojno
Attorneys for the Individual Defendants
_________________________________
SHANNON L. HOPKINS
LEVI & KORSINSKY LLP
733 Summer Street, Suite 304
Stamford, CT 06901

_________________________________
STEPHEN R. DIPRIMA
BENJAMIN D. KLEIN
WACHTELL, LIPTON, ROSEN & KATZ
51 West 52nd Street
New York, New York 10019

Attorneys for Jack Wilkinson
Attorneys for Huntington Bancshares, Inc.

_________________________________
BRIAN D. LONG
RIGRODSKY & LONG, P.A.
2 Righter Parkway, Suite 120
Wilmington, DE 19803

_________________________________
ROBERT W. TRAFFORD
PORTER WRIGHT MORRIS & ARTHUR LLP
41 South High Street
Suite 2900
Columbus, Ohio 43215

Attorneys for Michael Hafner
Attorneys for Huntington Bancshares, Inc.
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7.18

All agreements made and orders entered during the course of the Action relating

to the confidentiality of information shall survive this Stipulation.
IN WITNESS WHEREOF, the Parties hereto have caused the Stipulation to be executed,
as indicated below, by their duly authorized attorneys.
EXECUTED AND AGREED on September 28, 2016:

_________________________________
MICHAEL J. PALESTINA
KAHN SWICK & FOTI, LLC
206 Covington Street
Madisonville, LA 70447

_________________________________
LAZAR P. RAYNAL
WILLIAM P. SCHUMAN
MCDERMOTT WILL & EMERY LLP
227 West Monroe Street
Chicago, IL 60606

Attorneys for Mary H. Wojno
Attorneys for the Individual Defendants
_________________________________
SHANNON L. HOPKINS
LEVI & KORSINSKY LLP
733 Summer Street, Suite 304
Stamford, CT 06901

_________________________________
STEPHEN R. DIPRIMA
BENJAMIN D. KLEIN
WACHTELL, LIPTON, ROSEN & KATZ
51 West 52nd Street
New York, New York 10019

Attorneys for Jack Wilkinson
Attorneys for Huntington Bancshares, Inc.

_________________________________
BRIAN D. LONG
RIGRODSKY & LONG, P.A.
2 Righter Parkway, Suite 120
Wilmington, DE 19803

_________________________________
ROBERT W. TRAFFORD
PORTER WRIGHT MORRIS & ARTHUR LLP
41 South High Street
Suite 2900
Columbus, Ohio 43215

Attorneys for Michael Hafner
Attorneys for Huntington Bancshares, Inc.
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EXHIBIT A

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d)
of The Securities Exchange Act of 1934
Date of Report (Date of earliest event reported): June 7, 2016

FirstMerit Corporation
(Exact name of registrant as specified in its charter)

Ohio

001-11267

34-1339938

(State or other jurisdiction
of incorporation)

(Commission
File Number)

(IRS Employer
Identification No.)

III Cascade Plaza, 7th Floor Akron, Ohio

44308

(Address of principal executive offices)

(Zip Code)

Registrant’s telephone number, including area code: (330) 996-6300
Not Applicable
(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant
under any of the following provisions:
⌧

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 8.01. Other Events.
On June 7, 2016, FirstMerit Corporation (“FirstMerit”), each of its directors and Huntington Bancshares Incorporated
(“Huntington”) reached an agreement in principle regarding the settlement of a putative consolidated class action captioned In re
FirstMerit Corp. S’holder Litig., Lead Case No. 5:16-cv-00461 (the “Actions”), pending before the United States District Court for
the Northern District of Ohio (the “Court”).
The Actions relate to the Agreement and Plan of Merger, dated as of January 25, 2016, by and among Huntington, FirstMerit
and West Subsidiary Corporation. Under the terms of the agreement in principle, FirstMerit and Huntington agreed to make available
additional information to the shareholders of FirstMerit and Huntington. The additional information is contained in the supplement
(the “Supplement”) to the Joint Proxy Statement/Prospectus of Huntington and FirstMerit, dated April 29, 2016 (the “Joint Proxy
Statement”) attached as Exhibit 99.1 hereto. The Supplement should be read in conjunction with the Joint Proxy Statement and the
documents incorporated by reference therein.
FirstMerit, Huntington and the other defendants deny all of the allegations made by plaintiffs in the Actions and believe the
disclosures in the Joint Proxy Statement are adequate under the law. Nevertheless, FirstMerit, Huntington and the other defendants
have agreed to settle the Actions in order to avoid the costs, disruption, and distraction of further litigation.
Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.
Exhibit No.

99.1

Description

Supplement, dated June 7, 2016 to the Joint Proxy Statement/Prospectus of Huntington Bancshares Incorporated
and FirstMerit Corporation, dated April 29, 2016.
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Important Additional Information
In connection with the proposed transaction, Huntington has filed with the SEC a registration statement on Form S-4 that
includes a joint proxy statement of Huntington and FirstMerit and a prospectus of Huntington, as well as other relevant documents
concerning the proposed transaction. The definitive Joint Proxy Statement/Prospectus has been declared effective by the SEC and
mailed to stockholders of Huntington and FirstMerit. The proposed transaction involving Huntington and FirstMerit will be submitted
to FirstMerit’s stockholders and Huntington’s stockholders for their consideration. This communication does not constitute an offer to
sell or the solicitation of an offer to buy any securities or a solicitation of any vote or approval. Before making any voting or
investment decision, investors and stockholders of Huntington and FirstMerit are urged to carefully read the entire Registration
Statement and Joint Proxy Statement/Prospectus, as well as any amendments or supplements to these documents, because they will
contain important information about the proposed transaction. A copy of the definitive joint proxy statement/prospectus, as well as
other filings containing information about Huntington and FirstMerit, can be obtained, without charge, at the SEC’s website
(http://www.sec.gov). Copies of the joint proxy statement/prospectus and the filings with the SEC that are incorporated by reference
in the joint proxy statement/prospectus can also be obtained, without charge, by directing a request to Huntington Investor Relations,
Huntington Bancshares Incorporated, Huntington Center, HC0935, 41 South High Street, Columbus, Ohio 43287, (800) 576-5007 or
to FirstMerit Corporation, Attention: Thomas P. O’Malley, III Cascade Plaza, Akron, Ohio 44308, (330) 384-7109.
Participants in the Solicitation
Huntington, FirstMerit, and certain of their respective directors, executive officers and employees may be deemed to be
participants in the solicitation of proxies in respect of the proposed transaction. Information regarding Huntington’s directors and
executive officers is available in its definitive proxy statement, which was filed with the SEC on March 10, 2016, and certain of its
Current Reports on Form 8-K. Information regarding FirstMerit’s directors and executive officers is available in its most recent
Annual Report on Form 10-K/A, which was filed with the SEC on April 25, 2016, and certain of its Current Reports on Form 8-K.
Other information regarding the participants in the proxy solicitation and a description of their direct and indirect interests, by
security holdings or otherwise, is available in the joint proxy statement/prospectus and other relevant materials filed with the SEC.
Free copies of this document may be obtained as described in the preceding paragraph.
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SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on
its behalf by the undersigned hereunto duly authorized.
FirstMerit Corporation
(Registrant)
June 7, 2016
(Date)

/s/ CARLTON E. LANGER
Carlton E. Langer
Executive Vice President, Chief Legal Officer and
Corporate Secretary
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EXHIBIT INDEX
Exhibit No.

99.1

Description

Supplement, dated June 7, 2016 to the Joint Proxy Statement/Prospectus of Huntington Bancshares Incorporated
and FirstMerit Corporation, dated April 29, 2016.
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Exhibit 99.1
SUPPLEMENT TO JOINT PROXY STATEMENT/PROSPECTUS
FirstMerit Corporation (“FirstMerit”) and Huntington Bancshares Incorporated (“Huntington”) have made the following
supplemental disclosures to the Joint Proxy Statement/Prospectus of FirstMerit and Huntington, dated April 29, 2016 (the “Joint
Proxy Statement/Prospectus”), in connection with the proposed settlement of a putative consolidated class action captioned In re
FirstMerit Corp. S’holder Litig., Lead Case No. 5:16-cv-00461 pending before the United States District Court for the Northern
District of Ohio. FirstMerit, each of its directors and Huntington have reached an agreement in principle regarding the settlement of
this lawsuit. Under the terms of the agreement in principle, FirstMerit and Huntington have agreed to provide the additional
information set forth below. This supplemental information should be read in conjunction with the Joint Proxy Statement/Prospectus
and the documents incorporated therein. Nothing in this filing shall be deemed an admission of the legal necessity or materiality of
any of the disclosures set forth herein. To the extent that information herein differs from or updates information contained in the Joint
Proxy Statement/Prospectus, the information contained herein supersedes the information contained in the Joint Proxy
Statement/Prospectus. Defined terms used but not defined herein have the meanings set forth in the Joint Proxy
Statement/Prospectus.
This supplement to the Joint Proxy Statement/Prospectus is dated June 7, 2016.
CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS
This communication may contain certain forward-looking statements, including certain plans, expectations, goals,
projections, and statements about the benefits of the proposed transaction, the merger parties’ plans, objectives, expectations and
intentions, the expected timing of completion of the transaction, and other statements that are not historical facts. Such statements are
subject to numerous assumptions, risks, and uncertainties. Statements that do not describe historical or current facts, including
statements about beliefs and expectations, are forward-looking statements. Forward-looking statements may be identified by words
such as expect, anticipate, believe, intend, estimate, plan, target, goal, or similar expressions, or future or conditional verbs such as
will, may, might, should, would, could, or similar variations. The forward-looking statements are intended to be subject to the safe
harbor provided by Section 27A of the Securities Act of 1933, Section 21E of the Securities Exchange Act of 1934, and the Private
Securities Litigation Reform Act of 1995.
While there is no assurance that any list of risks and uncertainties or risk factors is complete, below are certain factors
which could cause actual results to differ materially from those contained or implied in the forward-looking statements: changes in
general economic, political, or industry conditions, uncertainty in U.S. fiscal and monetary policy, including the interest rate policies
of the Federal Reserve Board, volatility and disruptions in global capital and credit markets; movements in interest rates; competitive
pressures on product pricing and services; success, impact, and timing of Huntington’s and FirstMerit’s respective business strategies,
including market acceptance of any new products or services implementing Huntington’s “Fair Play” banking philosophy; the nature,
extent, timing, and results of governmental actions, examinations, reviews, reforms, regulations, and interpretations, including those
related to the Dodd-Frank Wall Street Reform and Consumer Protection Act and the Basel
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III regulatory capital reforms, as well as those involving the OCC, Federal Reserve, FDIC, and CFPB, and the regulatory approval
process associated with the merger; the possibility that the proposed transaction does not close when expected or at all because
required regulatory, shareholder or other approvals are not received or other conditions to the closing are not satisfied on a timely
basis or at all; the possibility that the anticipated benefits of the transaction are not realized when expected or at all, including as a
result of the impact of, or problems arising from, the integration of the two companies or as a result of the strength of the economy
and competitive factors in the areas where Huntington and FirstMerit do business; the possibility that the transaction may be more
expensive to complete than anticipated, including as a result of unexpected factors or events; diversion of management’s attention
from ongoing business operations and opportunities; potential adverse reactions or changes to business or employee relationships,
including those resulting from the announcement or completion of the transaction; Huntington’s ability to complete the acquisition
and integration of FirstMerit successfully; and other factors that may affect future results of Huntington and FirstMerit. Additional
factors that could cause results to differ materially from those described above can be found in Huntington’s Annual Report on Form
10-K for the year ended December 31, 2015 and in its subsequent Quarterly Reports on Form 10-Q, including for the quarter ended
March 31, 2016, each of which is on file with the Securities and Exchange Commission (the “SEC”) and available in the “Investor
Relations” section of Huntington’s website, http://www.huntington.com, under the heading “Publications and Filings” and in other
documents Huntington files with the SEC, and in FirstMerit’s Annual Report on Form 10-K/A for the year ended December 31, 2015
and in its subsequent Quarterly Reports on Form 10-Q, including for the quarter ended March 31, 2016, each of which is on file with
the SEC and available in the “Investors” section of FirstMerit’s website, http://www.firstmerit.com, under the heading
“Publications & Filings” and in other documents FirstMerit files with the SEC.
All forward-looking statements speak only as of the date they are made and are based on information available at that time.
Neither Huntington nor FirstMerit assumes any obligation to update forward-looking statements to reflect circumstances or events
that occur after the date the forward-looking statements were made or to reflect the occurrence of unanticipated events except as
required by federal securities laws. As forward-looking statements involve significant risks and uncertainties, caution should be
exercised against placing undue reliance on such statements.
SETTLEMENT OF LITIGATION
On June 7, 2016, FirstMerit, each of its directors and Huntington reached an agreement in principle regarding the
settlement of a putative consolidated class action captioned In re FirstMerit Corp. S’holder Litig., Lead Case No. 5:16-cv-00461 (the
“Actions”), pending before the United States District Court for the Northern District of Ohio (the “ Court”).
The Actions relate to the Agreement and Plan of Merger, dated as of January 25, 2016, by and among Huntington,
FirstMerit and West Subsidiary Corporation (the “Merger Agreement”) providing for the merger of West Subsidiary Corporation with
and into FirstMerit (the “Merger”).
-2-
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Under the terms of the agreement in principle, plaintiffs will release the defendants from all claims relating to the Merger,
subject to approval of the Court. Plaintiffs’ counsel also has reserved the right to seek an award of attorneys’ fees and expenses. If the
Court approves the settlement contemplated by the agreement in principle, the Actions will be dismissed with prejudice.
The settlement will not affect the merger consideration to be paid to FirstMerit’s shareholders in connection with the
Merger or the timing of the special meetings of FirstMerit’s or Huntington’s shareholders, each scheduled for June 13, 2016, to vote
upon, among other things, proposals to approve the Merger Agreement.
FirstMerit, Huntington and the other defendants deny all of the allegations made by plaintiffs in the Actions and believe
the disclosures in the Joint Proxy Statement are adequate under the law. Nevertheless, FirstMerit, Huntington and the other
defendants have agreed to settle the Actions in order to avoid the costs, disruption, and distraction of further litigation.
SUPPLEMENTAL DISCLOSURES
The following disclosure amends and restates the first and second paragraphs on page 53 of the Joint Proxy Statement/Prospectus in
the section captioned “Background of the Merger”.
In the fourth quarter of 2014 and the first quarter of 2015, FirstMerit management and representatives of Sandler O’Neill & Partners,
L.P. (which we refer to as “Sandler”) engaged in confidential preliminary exploratory discussions with representatives of three
financial institutions (which did not include Huntington) regarding their potential interest in pursuing a business combination
transaction with FirstMerit; however, none of such financial institutions was interested in pursuing a business combination with
FirstMerit at that time or would only consider a transaction without a premium to FirstMerit’s then current market price. Discussions
with these parties did not proceed further and none of the parties entered into a non-disclosure agreement or received confidential
information.
On May 1, 2015, Huntington’s chief executive officer, Mr. Stephen Steinour, contacted FirstMerit’s chief executive officer, Mr. Paul
Greig, and provided a verbal initial indication of interest in a potential stock-for-stock business combination with FirstMerit,
indicating Huntington’s willingness to offer consideration of $24.00 per share of FirstMerit common stock based on Huntington’s
then-current share price, which represented a 24% premium over FirstMerit’s share price of $19.37 on April 30, 2015. As chief
executives of bank holding companies located in Ohio, Mr. Steinour and Mr. Greig knew each other professionally, but prior to
Mr. Steinour’s verbal indication of interest regarding such potential business combination, Mr. Steinour and Mr. Greig had not
previously discussed a merger. Later that day and on May 2, 2015, Mr. Greig notified the other members of the Executive Committee
of the FirstMerit board of directors (which consists of Mr. Greig, FirstMerit’s lead director, Mr. John Blickle, and three additional
members of the FirstMerit board of directors) of Huntington’s interest.
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The following disclosure amends and restates the first three paragraphs on page 54 of the Joint Proxy Statement/Prospectus in the
section captioned “Background of the Merger”.
On May 21, 2015, the FirstMerit board of directors held a special meeting to review and consider the May 15 proposal and
Mr. Greig’s and Mr. Steinour’s subsequent conversations related thereto. Representatives of Sandler and Sullivan & Cromwell LLP,
FirstMerit’s outside counsel (which we refer to as “Sullivan & Cromwell”), were present at the meeting. At the meeting,
representatives of Sandler updated the FirstMerit board of directors on matters similar to those previously discussed with the
Executive Committee of the FirstMerit board of directors on May 8, 2015 and the FirstMerit board of directors on May 13, 2015. A
representative of Sullivan & Cromwell then discussed the FirstMerit board of directors’ fiduciary duties in general in connection with
its evaluation of strategic alternatives, the regulatory requirements for approvals of bank acquisition transactions and the regulatory
environment for banks in general and for bank acquisition transactions in particular. Among other things, the FirstMerit board of
directors considered the matters discussed by Sullivan & Cromwell, the impact of a transaction on Akron and Canton, Ohio and on
FirstMerit employees and the impact of the announcement of a transaction on Huntington’s share price. At the conclusion of the
meeting, the FirstMerit board of directors did not reach a consensus that the May 15 proposal was sufficiently compelling to move
forward and engage in further discussions at that time. The FirstMerit board of directors instructed Mr. Greig to inform
representatives of Huntington that FirstMerit was not prepared to proceed.
On September 15, 2015, Mr. Greig initiated a discussion with a senior executive of a non-U.S. financial institution to gauge interest in
engaging in confidential preliminary exploratory discussions regarding a potential business combination with FirstMerit. This
financial institution was not one of the institutions with which First Merit had exploratory discussions in late 2014 or early 2015.
Following the initial discussion, the senior executive of such financial institution did not indicate an interest in pursuing such a
potential business combination at that time, and FirstMerit did not proceed further with such financial institution.
At the request of Huntington, on September 17, 2015, Messrs. Greig and Blickle met with Mr. Steinour and Huntington’s lead
director, Mr. David Porteous, to discuss the possibility of Huntington submitting a revised proposal including an increase in
consideration and commitments to FirstMerit employees and to the community. In particular, the parties discussed charitable
contributions to foundations in the communities served by FirstMerit, the creation of an operations center in Akron and a commitment
to maintain a specified number of jobs in Akron.
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The following disclosure amends and restates the third and fourth full paragraphs on page 55 of the Joint Proxy
Statement/Prospectus in the section captioned “Background of the Merger”.
On November 18, 2015, the FirstMerit board of directors held a special meeting to review and consider the November 11 proposal.
Representatives of Sandler and Sullivan & Cromwell were present at the meeting. At the meeting, the FirstMerit board of directors
considered, among other things, the value of the consideration offered in the November 11 proposal and the impact on a transaction
of the expected increase in interest rates by the Board of Governors of the Federal Reserve System and of the recently announced
transaction between First Niagara Financial Group and KeyCorp. At the conclusion of the meeting, the FirstMerit board of directors
did not reach a consensus that the consideration was sufficient to move forward with the November 11 proposal. The FirstMerit board
of directors instructed Mr. Greig to inform Huntington that FirstMerit would not pursue a business combination transaction with
Huntington on such terms. Mr. Greig did so later that day.
On November 27, 2015, Mr. Blickle and Mr. Porteous met to discuss the possibility of Huntington submitting a revised proposal
containing an increase in consideration and a cash component and commitments to FirstMerit employees and to the community.
The following disclosure amends and restates the paragraph spanning pages 55 and 56 of the Joint Proxy Statement/Prospectus in
the section captioned “Background of the Merger”.
On December 9, 2015, the FirstMerit board of directors held its previously scheduled annual strategic planning meeting with
FirstMerit senior management. While in executive session at the meeting, the FirstMerit board of directors reviewed and considered
the December 2 proposal. Representatives of FirstMerit management, Sandler and Sullivan & Cromwell were also present at the
meeting. At the conclusion of the meeting, the FirstMerit board of directors determined to allow Huntington to conduct further due
diligence on FirstMerit in order to confirm the December 2 proposal, and authorized FirstMerit’s management and advisors to begin
performing reverse due diligence on Huntington and negotiating transaction documentation. In reaching this conclusion, the
FirstMerit board of directors took into account Sandler’s and management’s updated views as to the presumptive financial
performance of FirstMerit on a standalone basis in 2016, the significant deterioration in U.S. equity markets, and in particular the
trading prices of equity securities of financial institutions that occurred between November 18, 2015 and December 9, 2015 and the
increased pressures on banks resulting therefrom, the impact of the expected increase to interest rates by the Board of Governors of
the Federal Reserve System and the improvements in the December 2 proposal from the November 11 proposal, including the
increased exchange ratio, and that a portion of the consideration would be payable in cash (which the FirstMerit board of directors
agreed should constitute the maximum 20% of consideration contemplated by the December 2 proposal in order to ensure that a
portion of the value of the merger consideration would not be subject to potential downward fluctuations in the price of Huntington
common stock once the per share cash amount was fixed), the increased representation of FirstMerit directors on the Huntington
board of directors commensurate with FirstMerit shareholders’ pro forma ownership of the combined company and the enhanced
commitment with respect to FirstMerit’s employees and communities.
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The following disclosure amends and restates the second full paragraph on page 56 of the Joint Proxy Statement/Prospectus in the
section captioned “Background of the Merger”.
During the period between the December 9, 2015 meeting of the FirstMerit board of directors and the execution of the merger
agreement, as the parties considered and negotiated the transaction and arrangements for FirstMerit personnel (including Mr. Greig’s
consulting agreement) and continued to perform due diligence on one another, U.S. equity markets experienced tremendous volatility.
For example, from December 9, 2015 to January 25, 2016, the S&P 500 Bank Index declined by 17.4% and the share prices of
Huntington and FirstMerit common stock declined by 20.4% and 18.1%, respectively.
The following disclosure amends and restates the fourth paragraph on page 57 of the Joint Proxy Statement/Prospectus in the section
captioned “Background of the Merger”.
On January 20, 2016, the FirstMerit board of directors held a special meeting to review and consider the final proposal. At the
meeting, representatives of Sullivan & Cromwell and Jones Day reviewed with the FirstMerit board of directors its fiduciary duties in
connection with a potential strategic business combination transaction and regulatory considerations and representatives of
Sullivan & Cromwell reviewed the terms of the draft merger agreement. Representatives of Jones Day reviewed with the FirstMerit
board of directors Sandler’s prior relationships with Huntington, including the relationships described under the section entitled
“Opinion of Sandler O’Neill & Partners, L.P.,” the facts of which had previously been disclosed to FirstMerit by Sandler prior to
Sandler’s engagement. The FirstMerit board of directors discussed such prior relationships and related considerations, and determined
that those relationships and considerations did not impair the ability of Sandler to continue to act as the financial advisor to
FirstMerit. Representatives of Sandler discussed the recent market volatility, provided an overview of financial aspects of each of
FirstMerit, Huntington and the combined company, and reviewed the results of FirstMerit’s reverse due diligence and the financial
terms of the potential transaction. Representatives of Sandler also discussed with the FirstMerit board of directors the environment for
other strategic alternatives available to FirstMerit. In connection with that discussion, Sandler noted (i) the fact that FirstMerit
management has engaged in preliminary exploratory discussions with potential acquirers from time to time, including speaking with
three potential acquirers in the fourth quarter of 2014 and the first quarter of 2015, without any of the parties indicating a substantial
interest in pursuing a transaction, (ii) Sandler’s assessment that those parties would continue to be not interested in pursuing a
strategic transaction with FirstMerit at such time, and (iii) Sandler’s assessment that other third parties would not likely be interested
in acquiring FirstMerit at such time. The FirstMerit board of directors also discussed the termination fee that could become payable if
FirstMerit terminated the merger agreement in certain circumstances, the terms of the merger agreement prohibiting FirstMerit from
soliciting, and providing Huntington with the ability to match, third party acquisition proposals as well as the unlikelihood that such
terms would have a preclusive effect on a potentially interested third party from making a superior offer. The FirstMerit board of
directors discussed such provisions with its legal and financial advisors and confirmed that such provisions were consistent with
market practice in transactions of this nature. The FirstMerit board of directors also discussed the arrangements for FirstMerit
personnel, including Mr. Greig’s consulting agreement. After discussion of the foregoing matters, the proposed transaction, the status
of discussions with Huntington and the risks inherent in a potential transaction, the FirstMerit board of directors authorized senior
management, Sandler and Sullivan & Cromwell to continue negotiating the draft merger agreement with Huntington.
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The following disclosure is added immediately following footnote (4) on page 81 of the Joint Proxy Statement/Prospectus in the section captioned “Opinion of Sandler
O’Neill & Partners, L.P.”.

Associated Banc-Corp

Synovus Financial Corp.

Cullen/Frost Bankers, Inc.

BOK Financial Corporation

East West Bancorp, Inc.

Signature Bank

TCF Financial Corporation

Prosperity Bancshares, Inc.

Hancock Holding Company

Wintrust Financial Corporation

BankUnited, Inc.

Umpqua Holdings Corporation

Commerce Bancshares, Inc.

The FirstMerit peer group consisted of all nationwide commercial banks trading on major exchanges with assets between $20.0 billion and $35.0 billion, excluding
targets of announced merger transactions and companies with supervoting share structures. The FirstMerit peer group consisted of the following companies:

First Horizon National Corporation
Webster Financial Corporation

The table below sets forth company-by-company pricing multiples and financial metrics examined. Regulatory data is used when GAAP data was unavailable. Sandler
did not calculate per share value ranges for FirstMerit based on this analysis.

Ticker
SBNY
EWBC
BOKF
CFR
SNV
ASB
FHN
WBS
CBSH
UMPQ
BKU
WTFC
HBHC
PB
TCB

Capital Position
LTM Profitability
Asset Quality
Valuation
Price/
Total
Net
LLR/ NPAs¹/ NCOs/ Tang.
FY1 FY2 Current
LTM
Total TCE/ Leverage RBC
Interest Efficiency Gross Total
Avg. Book Book LTM Est. Est. Dividend Dividend Market
Assets TA
Ratio
Ratio ROAA ROATCE Margin
Ratio
Loans Assets Loans Value Value EPS EPS² EPS²
Yield
Ratio
Value
($mm) (%)
(%)
(%)
(%)
(%)
(%)
(%)
(%)
(%)
(%)
(%)
(%)
(x)
(x)
(x)
(%)
(%)
($mm)
33,451 8.65
8.87 12.10
1.23
13.8
3.26
33.7
0.80
0.62
0.08
245
245 19.1 16.8 14.4
0.5
0.0 7,217
31,120 8.39
8.68 12.56
1.31
16.2
3.48
47.7
1.15
0.76
0.09
190
158 12.6 12.6 11.9
2.4
29.1 4,852
30,567 9.78
9.55 13.89
0.99
10.0
2.56
65.9
1.30
0.39
0.04
105
91 10.7 10.8 10.0
3.8
39.5 3,089
28,341 7.57
7.91 13.96
1.06
13.9
3.40
57.0
0.97
0.21
0.11
129
98
9.7
9.7
9.4
4.9
46.3 2,703
28,793 9.90
9.43 12.70
0.81
7.5
3.19
62.7
1.12
0.83
0.06
128
126 17.3 14.7 13.0
1.7
25.9 3,634
27,715 6.85
7.53 12.62
0.70
10.4
2.84
68.3
1.46
1.01
0.17
133
87 13.5 12.4 11.1
2.7
34.5 2,422
26,195 7.82
9.85 13.01
0.38
4.1
2.83
73.1
1.18
1.92
0.04
144
130 35.9 13.1 11.1
2.0
70.6 2,916
24,678 7.12
8.28 12.91
0.87
12.0
3.08
60.0
1.11
1.34
0.30
170
127 14.8 13.3 11.8
2.9
41.4 2,908
24,605 8.72
9.23 13.33
1.12
12.3
2.94
60.8
1.22
0.24
0.30
179
167 14.9 13.9 12.7
2.4
33.9 3,702
23,162 9.37
9.64 14.48
0.93
11.3
4.54
61.3
0.78
0.36
0.12
152
79 14.3 11.9 10.6
4.7
63.5 3,030
23,883 9.10
9.30 13.40
1.18
11.6
3.94
58.9
0.75
0.44
0.06
158
153 14.1 14.6 12.3
2.5
35.7 3,428
22,917 7.16
9.10 12.20
0.75
9.4
3.36
66.1
0.61
0.70
0.16
118
90 13.4 11.5 10.5
1.1
15.0 1,900
22,839 7.62
8.85 11.93
0.62
9.9
3.33
68.9
1.15
0.83
0.21
96
67 12.7
9.9
8.5
4.6
58.5 1,615
21,567 7.53
7.65 14.09
1.37
21.8
3.54
39.6
0.88
0.22
0.23
165
72
8.3
8.5
8.6
3.4
25.9 2,467
20,126 8.86
10.43 13.84
0.90
9.0
4.46
71.0
0.89
2.10
0.23
114
101 13.0 10.9
9.7
2.5
22.0 2,003

Financial Data as of or for the Period Ending September 30, 2015
Pricing Data as of January 21, 2016

City, State
New York, NY
Pasadena, CA
Tulsa, OK
San Antonio, TX
Columbus, GA
Green Bay, WI
Memphis, TN
Waterbury, CT
Kansas City, MO
Portland, OR
Miami Lakes, FL
Rosemont, IL
Gulfport, MS
Houston, TX
Wayzata, MN

Non-Performing Assets equal to nonaccrual loans and leases, renegotiated loans and leases, and real estate owned.

Company
Signature Bank³
East West Bancorp, Inc.
BOK Financial Corporation
Cullen/Frost Bankers, Inc.
Synovus Financial Corp.³
Associated Banc-Corp³
First Horizon National Corporation³
Webster Financial Corporation³
Commerce Bancshares, Inc.³
Umpqua Holdings Corporation
BankUnited, Inc.³
Wintrust Financial Corporation³
Hancock Holding Company³
Prosperity Bancshares, Inc.
TCF Financial Corporation

¹
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²

³

*

FY1 Earnings Per Share represents 2015 Earnings Per Share estimates for companies who did not report Q4 2015 financial
results as of January 21, 2016, and 2016 Earnings Per Share estimates where Q4 2015 financial results had been reported as of
January 21, 2016. FY2 Earnings Per Share represents 2016 Earnings Per Share estimates for companies who did not report Q4
2015 financial results as of January 21, 2016, and 2017 Earnings Per Share estimates where Q4 2015 financial results had been
reported as of January 21, 2016.
Financial data of the following companies as of December 31, 2015 except as otherwise indicated: Signature Bank; Synovus
Financial Corp.; Associated Banc-Corp (LTM Return on Average Tangible Common Equity as of September 30, 2015); First
Horizon National Corporation; Webster Financial Corporation; Commerce Bancshares, Inc. (Stock Price/Tangible Book Value,
LTM Return on Average Tangible Common Equity, Tangible Common Equity/Tangible Assets and Total Risk Based Capital
Ratio as of September 30, 2015); Bank United, Inc.; Wintrust Financial Corporation; and Hancock Holding Company (LTM
Return on Average Tangible Common Equity as of September 30, 2015).
Indicates financial metric is unavailable or has been provided by FirstMerit management but is not comparable to data provided
by SNL Financial.

The following disclosure amends and restates the paragraph immediately following footnote (4) on page 81 of the Joint Proxy
Statement/Prospectus in the section captioned “Opinion of Sandler O’Neill & Partners, L.P.”.
Sandler used publicly available information to perform a similar analysis for Huntington by comparing selected financial information
for Huntington and a group of financial institutions selected by Sandler. The Huntington peer group consisted of all nationwide
commercial banks whose securities are publicly traded on major United States exchanges with assets between $30.0 billion and
$150.0 billion, excluding targets of announced merger transactions, companies with supervoting share structures and companies
outside the continental United States. The Huntington peer group consisted of the following companies:
The following disclosure is added immediately following footnote (4) on page 82 of the Joint Proxy Statement/Prospectus in the
section captioned “Opinion of Sandler O’Neill & Partners, L.P.”.
The table below sets forth company-by-company pricing multiples and financial metrics examined. Regulatory data is used when
GAAP data was unavailable.
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Ticker

Total
Assets
($mm)

26.8

11,254

12,349

10,160
16,318

25.9

30.7
39.0

9,335
5,851

1.9

27.6
28.4

4,309

3.3

3.1
2.7

18.2

9,344

8.1

8.2
10.8

2.7
2.5

18.6

4,445

4,926

11.3

9.2
12.2

8.0
9.4

1.1

0.0

9.1

10.4
14.2

9.7
11.1

10.9

0.9

77.6

13.5
63
109

10.6
11.4

17.6

14.8

4.7

0.0

7.8

92
159

89
77

19.2

17.4

13.8

10.7

14.3
0.38
0.18

100
84

65

20.1

15.1

13.1

58
1.55
1.04

0.24
0.19

77

198

16.7

14.5

85

1.36
1.09

0.55
0.70

0.31

212

92

154

87

1.32
1.27

0.94

0.01

164

154

102

64.9
58.4

1.48

0.15

0.09

0.28

0.31

66.9
67.3

0.59

0.94

0.28

0.34

3.14
3.14

72.5

1.30

1.43

2.88
2.60

54.4

0.74

7,217

1.45

8.7
12.9

3.19

56.0

0.0

4,852
3,089

1.36

10.1
7.7

3.21

64.3

0.0

29.1
39.5

1.23

0.87
1.06

4.2

2.57

14.4

2.4
3.8

56.8

0.98
0.76

11.6

2.88

16.8

11.9
10.0

66.9

13.90
14.70

0.50

10.6

19.1

12.6
10.8

2.88

12.98
12.68

0.96

10.4

245

12.6
10.7

2.77

10.40
10.31

16.46

0.92

245

158
91

6.5

10.68
10.24

13.78

0.70

0.08

190
105

13.5

9.28
8.65

11.63

13.84

0.62

0.09
0.04

1.22

9.97
9.72

9.21

11.70

0.80

0.75
0.39

0.61

126,050
122,788

9.76

7.67

33.7

1.15
1.30

14.13

95,133
71,895

7.51

8.11

3.26

47.7
65.9

15.41

RF
MTB

58,411

7.16

13.8

3.48
2.56

9.54

KEY
CMA

58,981

7.19

1.23

16.2
10.0

10.40

ZION

44,687

12.10

1.31
0.99

8.71

FRC

38,877
8.87
12.56
13.89

9.70

SIVB

8.65
8.68
9.55

141,082

PBCT
33,451
8.39
9.78

135,447

SBNY
31,120
30,567

CFG

EWBC
BOKF

FITB

Capital Position
LTM Profitability
Asset Quality
Valuation
Price/
Total
Net
LLR/ NPAs1/ NCOs/ Tang.
FY1 FY2 Current
LTM
TCE/ Leverage RBC
Interest Efficiency Gross Total
Avg. Book Book LTM Est. Est. Dividend Dividend Market
TA
Ratio
Ratio ROAA ROATCE Margin
Ratio
Loans Assets Loans Value Value EPS EPS² EPS²
Yield
Ratio
Value
(%)
(%)
(%)
(%)
(%)
(%)
(%)
(%)
(%)
(%)
(%)
(%)
(x)
(x)
(x)
(%)
(%)
($mm)

Financial Data as of or for the Period Ending September 30, 2015
Pricing Data as of January 21, 2016

Company
Fifth Third Bancorp³
Citizens Financial Group, Inc.
Regions Financial Corporation³
M&T Bank Corporation³
KeyCorp³
Comerica Incorporated³
Zions Bancorporation
First Republic Bank³
SVB Financial Group³
People’s United Financial, Inc.³
Signature Bank³

City, State
Cincinnati,
OH
Providence,
RI
Birmingham,
AL
Buffalo, NY
Cleveland,
OH
Dallas, TX
Salt Lake
City, UT
San
Francisco,
CA
Santa Clara,
CA
Bridgeport,
CT
New York,
NY
Pasadena,
CA
Tulsa, OK

Non-Performing Assets equal to nonaccrual loans and leases, renegotiated loans and leases, and real estate owned.
FY1 Earnings Per Share represents 2015 Earnings Per Share estimates for companies who did not report Q4 2015 financial results as of January 21, 2016, and
2016 Earnings Per Share estimates where Q4 2015 financial results had been reported as of January 21, 2016. FY2 Earnings Per Share represents 2016 Earnings
Per Share estimates for companies who did not report Q4 2015 financial results as of January 21, 2016, and 2017 Earnings Per Share estimates where Q4 2015
financial results had been reported as of January 21, 2016.
Financial data of the following companies as of December 31, 2015 except as otherwise indicated: Fifth Third Corporation; Regions Financial Corporation (LTM
Return on Average Tangible Common Equity as of September 30, 2015); M&T Bank Corporation (LTM Return on Average Tangible Common Equity and Total
Risk Based Capital Ratio as of September 30, 2015); KeyCorp (LTM Return on Average Tangible Common Equity as of September 30, 2015); Comerica
Incorporated; First Republic Bank; SVB Financial Group (LTM Return on Average Tangible Common Equity as of September 30, 2015); People’s United
Financial, Inc. (LTM Return on Average Tangible Common Equity as of September 30, 2015); and Signature Bank.
Represents data not specifically available.

BOK Financial Corporation

East West Bancorp, Inc.

¹
²

³

*

The following disclosure amends and restates the paragraph entitled “Analysis of Selected Merger Transactions” on page 82 of the Joint Proxy Statement/Prospectus
in the section captioned “Opinion of Sandler O’Neill & Partners, L.P.”.
Analysis of Selected Merger Transactions

Sandler reviewed a group of selected merger and acquisition transactions. The group consisted of all nationwide bank and thrift transactions announced between
January 1, 2013 and January 21, 2016 with over $1 billion in reported deal value (the “Precedent Transactions”).
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The following disclosure is added to the end of page 83 of the Joint Proxy Statement/Prospectus in the section captioned “Opinion of Sandler O’Neill & Partners,
L.P.”.

Transaction Information
Transaction Information - Based on Acquiror’s 30-Day VWAP
Price/
Price/
Core
1-Day
Reported
Core
Deal
LTM
Est. Book
Deposit
Market
Cost
TBV
Deal
LTM
Est.
Book
Deposit
Annc.
Value Earnings EPS Value TBV Premium Premium Savings Earnback
Value
Earnings
EPS
Value
TBV
Premium
Date
($mm)
(x)
(x)
(%)
(%)
(%)
(%)
(%)
(years)
($mm)
(x)
(x)
(%)
(%)
(%)
12/07/15 $1,027.4
16.1x 16.3x
194% 224%
22.9%
10.4%
40.0%
5.0 $
1,002.9
15.7x
15.9x
189%
219%
21.9%
10/30/15 4,171.8
19.3
19.0
106
168
6.7
9.8
40.0
10.0
4,080.3
18.9
18.6
104
165
6.3
10/29/15 1,944.2
23.0
28.8
128
146
7.3
7.8
50.0
NA
1,859.2
22.0
27.5
122
140
6.3
08/17/15 1,815.2
17.7
16.8
159
219
15.4
18.2
30.0
5.0
1,825.9
17.8
16.9
160
221
15.6
01/22/15 5,332.5
22.9
21.0
195
262
12.3
26.0
7.8
NA
5,357.0
23.2
21.4
199
267
12.6
11/12/14 2,500.9
16.6
17.4
91
172
8.9
39.1
32.0
5.0
2,432.4
16.1
16.9
88
167
8.3
07/22/14 3,369.1
13.7
—
99
102
0.8
—
7.6
4.0
NA
NA
NA
NA
NA
NA
09/11/13 1,995.1
19.1
19.4
160
167
14.3
13.9
30.0
2.5
1,931.9
18.8
19.1
157
164
13.7
07/22/13 2,381.9
5.4
19.1
150
169
35.4
20.1
23.0
0.0
2,251.6
5.2
18.2
144
162
31.6

The table below sets forth transaction-by transaction enterprise values, pricing multiples, and financial metrics. Sandler did not calculate per share value ranges for
FirstMerit based on this analysis.

Target
Wilshire Bancorp Inc.
First Niagara Finl Group
Astoria Financial Corp.
National Penn Bancshares Inc.
City National Corp.
Susquehanna Bancshares Inc.
IMB HoldCo LLC
Sterling Financial Corp.
CapitalSource Inc.

Umpqua Holdings Corp. base stock price for returns calculated using Umpqua Holdings Corp.’s closing price as of September 6, 2015. This date reflects the last
unaffected closing price of each party before news sources began indicating that the Umpqua Holdings Corp. and Sterling Financial Corp were involved in the
transaction.
Management cited TBV dilution of ‘a little bit less than five years’ on the transaction conference call assuming 100% stock consideration. The actual
consideration was a 70%/30% stock/cash mix, making the actual TBV dilution earnback period greater than 5 years.
Immediately accretive to TBV.

Acquiror
BBCN Bancorp Inc.
KeyCorp
New York Community Bancorp
BB&T Corp.
Royal Bank of Canada
BB&T Corp.
CIT Group Inc.
Umpqua Holdings Corp.¹
PacWest Bancorp

¹
²
³

The following disclosure amends and restates the paragraph entitled “Net Present Value Analyses” on page 84 of the Joint Proxy Statement/Prospectus in the section
captioned “Opinion of Sandler O’Neill & Partners, L.P.”.
Net Present Value Analyses

Sandler performed an analysis that estimated the net present value per share of FirstMerit common stock, assuming FirstMerit performed in accordance with publicly
available consensus median analyst earnings estimates for FirstMerit for the years ending December 31, 2016 through December 31, 2017 and estimated earnings per
share growth rates for the years ending December 31, 2018 through December 31, 2020, as provided by the senior management of FirstMerit. To approximate the
terminal value of FirstMerit common stock at December 31, 2020, Sandler applied price to 2020 earnings multiples ranging from 11.0x to 16.0x and multiples of
December 31, 2020 tangible book value ranging from 130% to 180%. Sandler selected these price to earnings and tangible book value multiples based on Sandler’s
review of, among other matters, the trading multiples of selected companies that Sandler deemed to be comparable to FirstMerit, as discussed above. The terminal
values were then discounted to present values using different discount rates ranging from 8.0% to 11.0%, which were chosen to reflect different assumptions regarding
required rates of return of holders or prospective buyers of FirstMerit common stock. As illustrated in the following tables, the analysis indicated an imputed range of
values per share of FirstMerit common stock of $14.53 to $22.76 when applying multiples of earnings and $15.94 to $23.62 when applying multiples of tangible book
value.
-10-
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The following disclosure amends and restates the first paragraph on page 85 of the Joint Proxy Statement/Prospectus in the section
captioned “Opinion of Sandler O’Neill & Partners, L.P.”.
Sandler also performed an analysis that estimated the net present value per share of Huntington common stock, assuming that
Huntington performed in accordance with publicly available consensus median analyst earnings per share estimates for Huntington
for the years ending December 31, 2016 through December 31, 2017 and an estimated earnings per share growth rate for Huntington
for the years ending December 31, 2018 through December 31, 2020, as provided by Huntington senior management. To approximate
the terminal value of Huntington common stock at December 31, 2020, Sandler applied price to 2020 earnings multiples ranging from
11.0x to 16.0x and multiples of December 31, 2020 tangible book value ranging from 120% to 170%. Sandler selected these price to
earnings and tangible book value multiples based on Sandler’s review of, among other matters, the trading multiples of selected
companies that Sandler deemed to be comparable to Huntington, as discussed above. The terminal values were then discounted to
present values using different discount rates ranging from 8.0% to 11.0%, which were chosen to reflect different assumptions
regarding required rates of return of holders or prospective buyers of Huntington common stock. As illustrated in the following
tables, the analysis indicated an imputed range of values per share of Huntington common stock of $8.90 to $14.14 when applying
earnings multiples and $8.70 to $13.47 when applying multiples of tangible book value.
The following disclosure amends and restates the second full paragraph on page 87 of the Joint Proxy Statement/Prospectus in the
section captioned “Opinion of Sandler O’Neill & Partners, L.P.”.
Sandler’s Relationship
Sandler is acting as FirstMerit’s financial advisor in connection with the merger and a significant portion of Sandler’s fee is
contingent upon the closing of the merger. Sandler’s fee is equal to 0.67% of the aggregate purchase price, and is currently estimated
to be approximately $24.7 million, which will become due and payable in immediately available funds on the day of closing of the
merger. Sandler also received a $4.0 million fee from FirstMerit as a result of rendering its opinion, which fairness opinion fee will be
credited in full towards the transaction fee that will become due and payable to Sandler on the day of closing of the merger.
Accordingly, based on an estimated fee of $24.7 million, approximately 83.8% of Sandler’s fee would be contingent upon
consummation of the merger. FirstMerit has also agreed to indemnify Sandler against certain liabilities arising out of Sandler’s
engagement and to reimburse Sandler for certain of its out-of-pocket expenses incurred in connection with Sandler’s engagement.
The following disclosure amends and restates the section of the Joint Proxy Statement/Prospectus captioned “Certain Unaudited
Prospective Financial Information of Huntington” beginning on page 87.
-11-
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Certain Unaudited Prospective Financial Information
Huntington and FirstMerit do not as a matter of course make public projections as to future earnings or other results due to, among
other reasons, the uncertainty of the underlying assumptions and estimates. In connection with the proposed transaction, however,
(1) Huntington provided to the Huntington board of directors and Goldman Sachs, its financial advisor, for purposes of performing its
financial analyses described above under “The Merger—Opinions of Goldman, Sachs & Co.” certain unaudited prospective financial
information with respect to Huntington and FirstMerit, each on a stand-alone, pre-merger basis, (2) FirstMerit provided to the
FirstMerit board of directors and Sandler, its financial advisor, for purposes of performing its financial analyses described above
under “The Merger—Opinion of Sandler O’Neill & Partners, L.P.” certain unaudited prospective financial information with respect
to FirstMerit on a stand-alone, pre-merger basis, (3) Huntington management provided to Goldman Sachs and Sandler certain
unaudited prospective financial information of FirstMerit giving effect to the merger and as owned by Huntington and (4) at the
request of FirstMerit management, Huntington management provided Sandler certain unaudited prospective financial information
with respect to Huntington on a stand-alone, pre-merger basis.
The stand-alone financial projections below were not prepared with a view toward public disclosure or with a view toward complying
with the guidelines established by the American Institute of Certified Public Accountants with respect to prospective financial
information, published guidelines of the SEC regarding forward-looking statements or generally accepted accounting principles in the
United States (“GAAP”), but, in the view of the respective management teams of Huntington and FirstMerit, were prepared on a
reasonable basis, reflected the best then-available estimates and judgments and presented, to the best of the respective management
teams’ knowledge and belief, the expected course of action and the expected future financial performance of Huntington and
FirstMerit on a stand-alone basis.
However, this information is not fact and should not be relied upon as being necessarily indicative of future results, and readers of
this joint proxy statement/prospectus are cautioned not to place undue reliance on the prospective financial information. No
representation is made by Huntington, FirstMerit or their respective affiliates or advisors or any other person to any Huntington
stockholder or FirstMerit common shareholder regarding the ultimate performance of Huntington, FirstMerit or the combined
company compared to the results included in the unaudited prospective financial information presented below.
FirstMerit net income available to common shareholders projections
For purposes of performing its financial analyses of FirstMerit on a standalone basis, Huntington management instructed Goldman
Sachs to use net income estimates equal to the I/B/E/S consensus median net income estimates for 2016 and 2017 for FirstMerit and,
for years after 2017, to use net income projections that reflected a year-over-year growth rate equal to the rate of net income growth
from 2016 to 2017. These net income projections are reflected below.
-12-
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2016

Net income available to common shareholders (millions)

For the Years Ended December 31,
2017
2018
2019
2020

$234

$257

$283

$311

$342

For purposes of performing its financial analyses of FirstMerit on a standalone basis, FirstMerit management instructed Sandler to
use net income estimates equal to the I/B/E/S consensus median net income estimates for 2016 and 2017 for FirstMerit and, for years
after 2017, to use an estimated internal projected earnings growth rate for the years thereafter. These net income projections are
reflected below.
2016

Net income available to common shareholders (millions)

For the Years Ended December 31,
2017
2018
2019
2020

$234

$256

$277

$290

$305

The projections used by Goldman and Sandler for 2018-2020 differ because Goldman used a growth rate equal to the rate of net
income growth from 2016 to 2017 and Sandler used an estimated internal projected earnings growth rate provided by FirstMerit.
Huntington net income available to common stockholders projections
For purposes of performing its financial analyses of Huntington on a standalone and pro forma basis, Huntington management
provided to Goldman Sachs the projections noted below.
2016

Net income available to common stockholders (millions)

For the Years Ended December 31,
2017
2018
2019
2020

$725

$776

$843

$898

$949

For purposes of performing its financial analyses of Huntington on a standalone basis, FirstMerit management instructed Sandler to
use net income estimates equal to the I/B/E/S consensus median net income estimates for 2016 and 2017 for Huntington and, for
years after 2017, to use an estimated internal projected earnings growth rate for the years thereafter provided by Huntington
management. These net income projections are reflected below.
-13-
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2016

Net income available to common stockholders (millions)

For the Years Ended December 31,
2017
2018
2019
2020

$716

$782

$828

$878

$931

The projections used by Goldman and Sandler for Huntington differ because Goldman used internal Huntington projections and
Sandler used I/B/E/S consensus median net income estimates for 2016 and 2017 and, for years after 2017, an estimated internal
projected earnings growth rate provided by Huntington management.
Pro Forma Financial Analysis
In addition, for purposes of performing its pro forma financial analysis Huntington instructed Goldman Sachs to use forecasts for
FirstMerit giving effect to the merger, including to reflect fully phased in projected cost synergies of 40% of FirstMerit’s noninterest
expense, estimated restructuring charges of $418 million and core deposit intangible amortization over eight years. These same
forecasts were provided to Sandler by Huntington at the request of FirstMerit management.
Neither Huntington’s nor FirstMerit’s independent registered public accounting firm nor any other independent accountants have
compiled, examined or performed any procedures with respect to the accompanying unaudited prospective financial information
contained herein, nor have they expressed any opinion or any other form of assurance on such information or its achievability, and
assume no responsibility for, and disclaim any association with, such information. The reports of Huntington’s and FirstMerit’s
independent registered public accounting firms related to Huntington’s and FirstMerit’s historical financial information are
incorporated by reference herein. Such reports do not extend to prospective financial information and should not be read to do so.
The summary of the unaudited prospective financial information is not being included to influence FirstMerit common shareholders’
decision whether to vote for the approval of the merger and the other transactions contemplated by the merger agreement or
Huntington common stockholders’ decision whether to vote for the approval of the issuance of shares of Huntington common stock in
connection with the merger, but is being provided because such information was considered in connection with the merger and was
provided to the Huntington board of directors and to Huntington’s financial advisors.
The unaudited prospective financial information was prepared based solely on information available at the time of preparation and is
not a guarantee of actual future results, and such financial information should not be relied upon as such. The assumptions made in
preparing the unaudited prospective financial information may not accurately reflect future conditions. The estimates and assumptions
underlying the unaudited prospective financial information involve judgments with respect to, among other things, future economic,
competitive, regulatory and
-14-
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financial market conditions and future business decisions that may not be realized and that are inherently subject to significant
business, economic, competitive and regulatory uncertainties and contingencies, including, among others, risks and uncertainties
described under “Risk Factors” and “Cautionary Statement Regarding Forward-Looking Statements,” all of which are difficult to
predict and many of which are beyond the control of the parties and will be beyond the control of the combined company after the
merger. None of Huntington, FirstMerit or their respective affiliates or financial advisors or any other person assumes any
responsibility to shareholders for the accuracy of this information. Financial forecasts involve risks, uncertainties and assumptions.
The parties cannot assure you that any forecasts will be realized or that future financial results will not materially vary from such
financial forecasts. The unaudited prospective financial information covers multiple years and such information by its nature becomes
subject to greater uncertainty with each successive year. Such information does not take into account any circumstances or events
occurring after the dates they were prepared. HUNTINGTON AND FIRSTMERIT DO NOT HAVE ANY OBLIGATION TO,
AND WILL NOT, UPDATE OR OTHERWISE REVISE THE FINANCIAL FORECASTS INCLUDED IN THIS JOINT
PROXY STATEMENT/PROSPECTUS TO REFLECT THE OCCURRENCE OF SUBSEQUENT EVENTS, EVEN IN THE
EVENT THAT ANY OR ALL OF THE ASSUMPTIONS UNDERLYING SUCH FINANCIAL FORECASTS ARE NO
LONGER APPROPRIATE.
The unaudited prospective financial information included in this joint proxy statement/prospectus constitute forward-looking
statements. For more information on factors which may cause future financial results to materially vary from those projected in the
forecasts, see “Where You Can Find More Information,” “Risk Factors” and “Cautionary Statement Regarding Forward-Looking
Statements.”
-15-
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EXHIBIT B
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Exhibit B
IN THE UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF OHIO
EASTERN DIVISION

IN RE FIRSTMERIT CORPORATION
SHAREHOLDER LITIGATION

Lead Case No: 5:16-cv-00461
MASTER FILE

THIS DOCUMENT RELATES TO:
ALL ACTIONS

[PROPOSED] SCHEDULING ORDER AND
ORDER PRELIMINARILY APPROVING PROPOSED SETTLEMENT
WHEREAS, the Parties, by and through their respective counsel, have agreed to settle the
above-captioned consolidated putative shareholder class action (the “Action”); and
WHEREAS, the Parties to the Action have applied, pursuant to Federal Rule of Civil
Procedure 23(e), for an Order preliminarily approving the proposed Settlement of the Action in
accordance with the Stipulation of Settlement entered into by the parties on September 28, 2016
(the “Stipulation”), and for the dismissal of the Action upon the terms and conditions set forth in
the Stipulation.
NOW, after review and consideration of the Stipulation and accompanying documents
filed with the Court, and after due deliberation,
IT IS HEREBY ORDERED AND ADJUDGED this ____ day of _________________,
2016, that:
1.

This Order incorporates and makes part hereof the Stipulation, including the

Exhibits thereto. Unless otherwise defined, the capitalized terms in this Order have the same
meaning as they have in the Stipulation.
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2.

Solely for purposes of the Settlement, the Action shall be preliminarily certified

and maintained as a non-opt-out class action, pursuant to Federal Rules of Civil Procedure 23(a),
23(b)(1), and 23(b)(2), on behalf of a class that includes any and all record holders and beneficial
holders of FirstMerit stock who held or owned such stock at any time during the period
beginning on and including January 26, 2016 through and including August 16, 2016 (the closing
date of the Merger), including any and all of their respective predecessors-in-interest,
predecessors, successors-in-interest, successors, trustees, executors, administrators, estates, heirs,
assigns, and transferees, immediate and remote, and any Person or entity acting for or on behalf
of, or claiming under, any of them, and each of them, together with their predecessors-in-interest,
predecessors, successors-in-interest, successors, and assigns (the “Class”). Excluded from the
Class are Defendants, members of their immediate families, and any Person, firm, trust,
corporation or other entity related to, controlled by, or affiliated with, any Defendants, and the
legal representatives, heirs, successors, and assigns of such excluded Persons.
3.

The Court preliminary concludes, based on the information submitted to date, that

each of the provisions of Federal Rule of Civil Procedure 23 has been satisfied, and that the
Action can properly be maintained as a class action for settlement purposes according to the
provisions of Federal Rules of Civil Procedure 23(a), 23(b)(1), and 23(b)(2). Specifically, the
Court finds that (a) the Class is so numerous that joinder of all members is impracticable;
(b) there are questions of law and fact common to the Class; (c) the claims of Plaintiffs as
representative plaintiffs are typical of the claims of the Class; (d) the Plaintiffs and their counsel
have fairly and adequately protected and represented the interests of the Class; and
(e) prosecuting separate actions by individual class members would create a risk of inconsistent
or varying adjudications that would establish inconsistent standards of conduct for Defendants

2
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and/or the Action alleges that Defendant acted or refused to act on grounds that apply generally
to the Class, such that final injunctive relief is appropriate respecting the Class as a whole.
4.

The proposed Settlement, as embodied in the Stipulation and the Exhibits attached

thereto, is hereby preliminarily approved as fair, reasonable, adequate, and in the best interests of
the Class, subject to further consideration at a final hearing on the proposed Settlement (the
“Settlement Hearing”).
5.

The Settlement Hearing shall be held no earlier than 90 days from the entry of this

Order in the United States District Court for the Northern District of Ohio, Eastern Division, 313
Thomas D. Lambros United States Federal Building and Courthouse, 125 Market Street,
Youngstown, Ohio 44503, to:
a. Determine whether the preliminary certifications herein should be made final;
b. Determine whether the Settlement should be finally approved by the Court as
fair, reasonable, adequate, and in the best interests of the Class;
c. Determine whether a Final Judgment (in the form attached to the Stipulation
as Exhibit B) should be entered in the Action pursuant to the Stipulation;
d. Consider the joint application of Plaintiffs and Plaintiffs’ Counsel for an
award of attorneys’ fees and expenses;
e. Hear and determine any objections to the Settlement or the application of
Plaintiffs’ Counsel in the Action for an award of attorneys’ fees and expenses;
and
f. Consider other matters that the Court deems appropriate.
6.

The Court reserves the right to adjourn the Settlement Hearing or any

adjournment thereof, including the consideration of the application for attorneys’ fees, without
further notice of any kind other than oral announcement at the Settlement Hearing or any
adjournment thereof.

3
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7.

The Court reserves the right to approve the Settlement at or after the Settlement

Hearing with such modification(s) as may be consented to by the Parties to the Stipulation and
without further notice to the Class.
8.

At least forty-five (45) days prior to the Settlement Hearing, FirstMerit, or its

successor in interest, shall cause the Notice, substantially in the form attached to the Stipulation
as Exhibit B-1, to be mailed by United States mail, postage pre-paid, to all reasonably
identifiable members of the Class at their last known addresses set forth in the stock transfer
records maintained by or on behalf of FirstMerit. All record holders in the Class who were not
also the beneficial owners of the shares of common stock of FirstMerit held by them of record
are requested to forward the Notice to such beneficial owners of those shares. FirstMerit, or its
successor in interest, shall use reasonable efforts to give notice to such beneficial owners by
(a) making additional copies of the Notice available to any record holder who, prior to the
Settlement Hearing, requests copies for distribution to beneficial owners, or (b) mailing
additional copies of the Notice to beneficial owners as reasonably requested by record holders
who provide names and addresses for such beneficial holders. FirstMerit, or its successor in
interest, shall be responsible for and shall pay all costs and expenses incurred in providing such
Notice to the members of the Class.
9.

The Court approves, in form and substance, the notice substantially in the form

described in Paragraph 8 of this Order. The Court finds that the form and method of notice
specified herein is the best notice practicable and shall constitute due and sufficient notice of the
Settlement Hearing to all Persons entitled to receive such notice, and fully satisfies the
requirements of due process, Federal Rule of Civil Procedure 23, and applicable law.

4

Case: 5:16-cv-00461-BYP Doc #: 78-2 Filed: 09/28/16 55 of 86. PageID #: 2460

Defendants’ Counsel shall, at least seven (7) days prior to the date of the Settlement Hearing
directed herein, file with the Court proof, by affidavit, of dissemination of the Notice.
10.

At least seven (7) calendar days before the Settlement Hearing, Defendants’

Counsel shall file with the Court proof, by affidavit, of notice to relevant public officials in
accordance with the Class Action Fairness Act, 28 U.S.C. § 1715(b).
11.

All papers including memoranda and briefs in support of the Settlement and

attorneys’ fees and expenses shall be filed and served at least twenty-one (21) calendar days
prior to the Settlement Hearing. If any objections to the Settlement are received or filed,
Plaintiffs and/or Defendants may serve and file a brief in response to those objections no later
than seven (7) calendar days before the Settlement Hearing,
12.

All proceedings in the Action, except for those proceedings related to the

Settlement, shall be stayed until the resolution of all such Settlement-related proceedings.
Subject to the order of the Court, pending final determination of whether the Settlement provided
for in the Stipulation should be approved, each and all of the Releasing Persons, are barred and
enjoined from commencing, prosecuting, instigating, or in any way participating in the
commencement, prosecution, or instigation of any action asserting any claims that are, or relate
in any way to, Settled Claims (including Unknown Claims), either directly, representatively,
derivatively, or in any other capacity, against any Released Person.
13.

Any member of the Class who objects to the Settlement, the Order and Final

Judgment to be entered in the Action, and/or the joint application by Plaintiffs and Plaintiffs’
Counsel for attorneys’ fees and expenses, or who otherwise wishes to be heard, may appear in
person or by his or her attorney at the Settlement Hearing at the Class member’s expense and
present evidence or argument that may be proper and relevant; provided, however, that except

5
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for good cause shown, no Person other than Plaintiffs’ Counsel and counsel for the Defendants
shall be heard, and no papers, briefs, pleadings, or other documents submitted by any member of
the Class shall be considered by the Court, unless not later than fifteen (15) calendar days prior
to the Settlement Hearing, such Person files with the Court: (a) a written notice of intention to
appear; (b) proof of membership in the Class, by way of brokerage statement, account statement,
or other document evidencing ownership of shares of FirstMerit stock during the Class Period;
(c) a detailed statement of the objections by the member of the Class to any matters before the
Court; and (d) the grounds for such objections and the reasons why such member of the Class
desires to appear and be heard, as well as all documents or writings such Person desires the Court
to consider. On or before such filing, such Person must serve these materials by hand or
overnight mail on the following counsel of record:
Michael J. Palestina
KAHN SWICK & FOTI, LLC
206 Covington Street
Madisonville, LA 70447
(504) 455-1400
(504) 455-1498
Attorneys for Lead Plaintiff Mary H. Wojno and Co-Lead Counsel
Shannon L. Hopkins
LEVI & KORSINSKY, LLP
733 Summer Street, Suite 304
Stamford, CT 06901
Tel: (203) 992-4523
Fax: (212) 363-7500
Attorneys for Lead Plaintiff Jack Wilkinson and Co-Lead Counsel
Brian D. Long
RIGRODSKY & LONG, P.A.
2 Righter Parkway, Suite 120
Wilmington, DE 19803
Tel: (302) 295-5310
Attorneys for Lead Plaintiff Michael Hafner and Co-Lead Counsel

6
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Lazar P. Raynal
William P. Schuman
MCDERMOTT WILL & EMERY LLP
227 West Monroe Street
Chicago, IL 60606
Attorneys for Individual Defendants
Stephen DiPrima
Benjamin Klein
WACHTELL, LIPTON, ROSEN & KATZ
51 West 52nd Street
New York, NY 10019
Attorneys for Huntington Defendants
14.

Any Person who fails to object in the manner described above shall be deemed to

have waived the right to object (including any right of appeal) and shall be forever barred from
raising such objection in this or any other action or proceeding. Settlement Class members who
do not object need not appear at the Settlement Hearing or take any other action to indicate their
approval.
15.

Neither the Stipulation nor the Settlement, or any orders or judgments entered in

connection with the Stipulation or the Settlement, the MOU, the negotiations leading up to or in
connection with the Stipulation, or the MOU or the Settlement nor any action taken pursuant to
or to carry out the Stipulation or the Settlement, including any documents produced in
Confirmatory Discovery, is, may be construed as, or may be used as evidence or an admission by
or against Defendants or the other Released Persons of any fact, claim, assertion, matter,
contention, fault, culpability, obligation, wrongdoing or liability whatsoever but that the
Stipulation and its exhibits and any order entered in connection therewith may be filed in the
Action or related litigation as evidence of the Settlement, or to enforce its terms or in any other
or subsequent action against or by the Released Persons to support a defense of res judicata,
collateral estoppel, release or other theory of claim or issue preclusion or similar defense.

7
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16.

Any Person falling within the definition of the Class shall be bound by all

determinations and judgments in the Action concerning the Settlement, including, but not limited
to, the releases provided for therein, whether favorable or unfavorable to the Class.
17.

If the Settlement is approved by the Court following the Settlement Hearing, a

Final Judgment will be entered as described in the Stipulation.
18.

If any specified condition to the Settlement set forth in the Stipulation is not

satisfied and counsel for Plaintiffs or Defendants elects to terminate the Settlement as provided
for in the Stipulation, the Stipulation and this Order shall have no force or effect (other than as
contemplated in the Stipulation), and all negotiations and statements made in connection
therewith shall be without prejudice to any Person or entities’ rights, and the Parties to the
Action shall be restored to their respective positions existing prior to the execution of the MOU.
19.

The Court may, for good cause, extend any of the deadlines set forth in this Order

or adjourn the date for the Settlement Hearing without further notice to members of the Class.
20.

This matter is set for Settlement Hearing on ________________ at _____m. in

Courtroom 313 of the Thomas D. Lambros United States Federal Building and Courthouse, 125
Market Street, Youngstown, Ohio 44503.

_____________________________
The Honorable Benita Y. Pearson
United States District Judge

8

Case: 5:16-cv-00461-BYP Doc #: 78-2 Filed: 09/28/16 59 of 86. PageID #: 2464

EXHIBIT B-1

Case: 5:16-cv-00461-BYP Doc #: 78-2 Filed: 09/28/16 60 of 86. PageID #: 2465

Exhibit B-1
IN THE UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF OHIO
EASTERN DIVISION

IN RE FIRSTMERIT CORPORATION
SHAREHOLDER LITIGATION

Lead Case No: 5:16-cv-00461
MASTER FILE

THIS DOCUMENT RELATES TO:
ALL ACTIONS

NOTICE OF PENDENCY OF CLASS ACTION,
PROPOSED SETTLEMENT OF CLASS ACTION,
SETTLEMENT HEARING, AND RIGHT TO APPEAR
TO:

ALL RECORD HOLDERS AND BENEFICIAL HOLDERS OF FIRSTMERIT
CORPORATION (“FIRSTMERIT”) STOCK WHO HELD OR OWNED SUCH STOCK
AT ANY TIME DURING THE PERIOD BEGINNING ON AND INCLUDING
JANUARY 26, 2016 THROUGH AND INCLUDING AUGUST 16, 2016 (THE
CLOSING DATE OF THE MERGER OF FIRSTMERIT AND HUNTINGTON
BANCSHARES, INCORPORATED) (THE “MERGER”), INCLUDING ANY AND
ALL OF THEIR RESPECTIVE PREDECESSORS-IN-INTEREST, PREDECESSORS,
SUCCESSORS-IN-INTEREST,
SUCCESSORS,
TRUSTEES,
EXECUTORS,
ADMINISTRATORS, ESTATES, HEIRS, ASSIGNS, AND TRANSFEREES,
IMMEDIATE AND REMOTE, AND ANY PERSON OR ENTITY ACTING FOR OR
ON BEHALF OF, OR CLAIMING UNDER, ANY OF THEM, AND EACH OF THEM,
TOGETHER WITH THEIR PREDECESSORS-IN-INTEREST, PREDECESSORS,
SUCCESSORS-IN-INTEREST, SUCCESSORS, AND ASSIGNS.
IMPORTANT
A Federal Court authorized this Notice. This is not a solicitation from a lawyer.

PLEASE READ ALL OF THIS NOTICE CAREFULLY. YOUR RIGHTS WILL
BE AFFECTED BY THE LEGAL PROCEEDINGS IN THIS ACTION. IF THE COURT
APPROVES THE PROPOSED SETTLEMENT, YOU WILL BE FOREVER BARRED
FROM CONTESTING THE FAIRNESS, REASONABLENESS AND ADEQUACY OF
THE PROPOSED SETTLEMENT, OR PURSUING THE SETTLED CLAIMS (AS
DEFINED HEREIN).
IF YOU HELD OR TENDERED THE COMMON STOCK OF FIRSMERIT FOR
THE BENEFIT OF ANOTHER, PLEASE PROMPTLY TRANSMIT THIS DOCUMENT
TO SUCH BENEFICIAL OWNER.
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THIS NOTICE IS NOT INTENDED TO BE A COMPLETE DESCRIPTION OF
THE SETTLEMENT. THE STIPULATION OF SETTLEMENT ("STIPULATION")
CONTAINS THE FULL AND COMPLETE TERMS OF THE SETTLEMENT, AND IS
AVAILABLE AS SET FORTH BELOW.
I.

THE PURPOSE OF THIS NOTICE
The purpose of this Notice is to inform you of the proposed settlement (the “Settlement”)

of the above-captioned consolidated lawsuit (the “Action”), pending before the United States
District Court for the Northern District of Ohio (the “Court”), on the terms set forth in the
Stipulation of Settlement filed with the Court on September 28, 2016 (the “Stipulation”).1
This Notice also informs you that the Court has conditionally certified a Class2 for
purposes of the Settlement and notifies you of your right to participate in a hearing to be held on
_____________________, before the Court in the Thomas D. Lambros United States Federal
Building and Courthouse, 125 Market Street, Youngstown, Ohio 44503 (the “Settlement
Hearing”). The purpose of the Settlement Hearing is to:

1

•

determine whether the Court should approve the Settlement as fair, reasonable,
adequate, and in the best interests of the Class (as defined below) and direct
consummation of the Settlement in accordance with its terms and conditions;

•

determine whether to certify the Class as a non-opt out class for purposes of the
settlement pursuant to Federal Rule of Civil Procedure 23(a), 23(b)(1), and
23(b)(2);

Unless otherwise defined in this Notice, all capitalized terms have the meaning set forth in the Stipulation.

2

""
The “Class” includes any and all record holders and beneficial holders of FirstMerit stock who held or
owned such stock at any time during the period beginning on and including January 26, 2016 through and including
August 16, 2016 (the closing date of the Merger) (the “Class Period”), including any and all of their respective
predecessors-in-interest, predecessors, successors-in-interest, successors, trustees, executors, administrators, estates,
heirs, assigns, and transferees, immediate and remote, and any Person or entity acting for or on behalf of, or
claiming under, any of them, and each of them, together with their predecessors-in-interest, predecessors,
successors-in-interest, successors, and assigns. Excluded from the Class are Defendants, members of their
immediate families, and any Person, firm, trust, corporation or other entity related to, controlled by, or affiliated
with, any Defendants, and the legal representatives, heirs, successors, and assigns of such excluded Persons."

2
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•

determine whether Plaintiffs Mary H. Wojno, Jack Wilkinson, and Michael
Hafner, who have been appointed as lead plaintiffs to act as representatives of the
Class, and their counsel at the law firms of Kahn Swick & Foti, LLC, Levi &
Korsinsky LLP, and Rigrodsky & Long, P.A., who have been appointed as colead counsel to the lead plaintiffs, have adequately represented the interests of the
Class in the Action;

•

determine whether to dismiss the Releasing Persons’3 claims with prejudice
against the Released Persons4;

•

determine whether to permanently bar and enjoin the members of the Class from
instituting, commencing, prosecuting, participating in, or continuing any action or
other proceeding in any court or tribunal of this or any other jurisdiction, either
directly, representatively, derivatively or in any other capacity, asserting any
claims that are, arise out of, or in any way relate to, the Settled Claims5;

3

“Releasing Persons” means Plaintiffs Mary H. Wojno, Jack Wilkinson, and Michael Hafner and each
Member of the Class (as defined above).
4

“Released Persons” means each of the Defendants, and each of their respective past or present family
members, spouses, heirs, trusts, trustees, executors, estates, administrators, beneficiaries, distributees, foundations,
agents, employees, fiduciaries, partners, control persons, partnerships, general or limited partners or partnerships,
joint ventures, member firms, limited liability companies, corporations, parents, subsidiaries, divisions, affiliates,
associated entities, stockholders, principals, officers, managers, directors, managing directors, members, managing
members, managing agents, predecessors, predecessors-in-interest, successors, successors-in-interest, assigns,
financial or investment advisors, advisors, consultants, investment bankers, funding sources, entities providing any
fairness opinion, underwriters, brokers, dealers, lenders, commercial bankers, attorneys, personal or legal
representatives, accountants, insurers, coinsurers, reinsurers, and associates of each and all of the foregoing.
5

“Settled Claims” means any and all claims (including Unknown Claims) of any kind whatsoever that any or
all of the Releasing Persons ever had or now have or could, can or might assert against any of the Released Persons
which: (a) are based on his, her, or its ownership of FirstMerit common stock during the Class Period; (b) are based
on any state’s statute, common law or rule; any federal securities laws or rules concerning disclosure; or any “aiding
and abetting” theories related thereto; and (c) arise out of or relate to, directly or indirectly, the conduct or omission
by any Released Person in the process leading up to, the negotiation of, discussions concerning, and/or the terms of
the Merger, or the Merger Agreement; the adequacy, accuracy, and completeness of any disclosures made by or on
behalf of any Released Person relating to the Merger, including, but not limited to, the preliminary proxy, the Joint
Proxy, and the Supplemental Disclosures; the allegations in any complaint or amended complaint filed in the Action;
and/or the conduct or omission by any of the Released Persons in connection with the negotiation or execution of the
Stipulation and the Settlement; provided, however, that the Settled Claims shall not include, (i) any claims under the
federal or state securities laws alleging the existence of material inaccuracies in Huntington’s financial statements
(notwithstanding, Plaintiffs acknowledge that they presently have no basis to assert any inaccuracies in such
financial statements), (ii) claims to enforce the Stipulation, or the Settlement, (iii) claims for appraisal under Section
1701.85 of the Ohio General Corporation Law or (iv) any claims that arise under the Hart-Scott-Rodino, Sherman,
or Clayton Acts, or any other state or federal antitrust law."

3
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•

rule on the application of Plaintiffs’ Counsel for an award of attorneys’ fees and
expenses;

•

hear and determine any objections to the Settlement and to final certification of
the Class; and

•

to consider other matters, including a request by Plaintiffs and Plaintiffs’ Counsel
for an award of attorneys’ fees and reimbursement of expenses.

This Notice describes the rights that you may have under the Settlement and what steps
you may, but are not required to, take in relation to the Settlement. If the Court approves the
Settlement, the Parties to the Action will ask the Court at the Settlement Hearing to enter an
Order and Final Judgment dismissing the Action with prejudice.
THE
FOLLOWING
RECITATION
DOES
NOT
CONSTITUTE FINDINGS OF THE COURT. IT IS BASED
ON STATEMENTS OF THE PARTIES AND SHOULD NOT
BE UNDERSTOOD AS AN EXPRESSION OF ANY
OPINION OF THE COURT AS TO THE MERITS OF ANY
OF THE CLAIMS OR DEFENSES RAISED BY ANY OF
THE PARTIES.
II.

BACKGROUND OF THE ACTION
On January 26, 2016, FirstMerit and Huntington Bancshares, Incorporated (“Huntington”)

announced that their respective boards of directors had approved a definitive agreement under
which Huntington would acquire FirstMerit.

Under the terms of the Merger, FirstMerit

shareholders were entitled to receive 1.72 shares of Huntington stock and $5.00 in cash for each
FirstMerit share they held.
On February 26, 2016, Mary H. Wojno (“Wojno”), in her capacity as the Trustee of the
Mary H. Wojno Revocable Trust, filed the Wojno Action alleging that Defendants breached their
fiduciary duties and/or aided and abetted breaches of fiduciary duties in connection with entering
into the Merger.

4
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On March 4, 2016, Huntington made its initial filing of a Registration Statement on Form
S-4 with the United States Securities and Exchange Commission (“SEC”), which included the
preliminary joint proxy statement/prospectus of Huntington and FirstMerit and which was
amended from time to time.
On March 23, 2016, Jack Wilkinson (“Wilkinson”) filed the Wilkinson Action, alleging
that Defendants breached their fiduciary duties and/or aided and abetted breaches of fiduciary
duties in connection with entering into the Merger and violated Section 14(a) and Section 20(a)
of the Securities Exchange Act of 1934 (“Exchange Act”) by allegedly disseminating a
preliminary proxy statement that was materially misleading.
On March 28, 2016, Michael Hafner (“Hafner”) filed the Hafner Action alleging that
Defendants breached their fiduciary duties and/or aided and abetted breaches of fiduciary duties
in connection with entering into the Merger and violated Section 14(a) and Section 20(a) of the
Exchange Act by allegedly disseminating a preliminary proxy statement that was materially
misleading.
On April 4, 2016, Wojno filed an amended class action and derivative complaint in the
Northern District of Ohio, which included disclosure-based claims under Section 14(a) and
Section 20(a) of the Exchange Act.
On April 7, 2016, Wojno and Wilkinson made a motion for limited expedited discovery,
which was opposed by Defendants on April 21.
On April 29, 2016, Huntington and FirstMerit each filed the Joint Proxy with the SEC,
which they assert was mailed to the respective company’s stockholders.

5

Case: 5:16-cv-00461-BYP Doc #: 78-2 Filed: 09/28/16 65 of 86. PageID #: 2470

On May 6, 2016, the Court denied Wojno’s and Wilkinson’s motion for expedited
discovery finding that discovery was stayed pursuant to the Private Securities Litigation Reform
Act of 1995 pending a decision on Defendants’ forthcoming motion to dismiss.
On May 9, 2016, the Court entered proposed orders consolidating the Wojno, Wilkinson,
and Hafner actions, designating the March 23, 2016 complaint filed in the Wilkinson action as
the operative complaint, and establishing an organizational structure designating interim lead
plaintiffs and interim co-lead counsel.
On May 18, 2016, Plaintiffs filed a motion for preliminary injunction seeking to enjoin
the FirstMerit shareholder vote scheduled for June 13, 2016 until such time as Defendants
supplemented the Joint Proxy as specified in the memorandum accompanying Plaintiffs’ motion.
On May 20, 2016, Defendants filed a motion to dismiss the operative complaint, and on
May 27, 2016, Defendants filed an opposition to Plaintiffs’ motion for preliminary injunction.
Between May 16, 2016 and June 6, 2016, Defendants’ counsel and Plaintiffs’ Counsel
conducted negotiations regarding a potential settlement of the Action. On June 6, 2016, the
Parties reached an agreement in principle, set forth in a Memorandum of Understanding
(“MOU”), providing for settlement of the Action by and among the Parties, on behalf of
themselves and the putative Class on behalf of whom Plaintiffs brought the Action.
Pursuant to the MOU, as a result of the pendency and prosecution of the Action and
extensive arm’s-length negotiations, Defendants agreed that, inter alia, FirstMerit would file
with the SEC a Current Report on Form 8-K (the “Form 8-K”) containing certain agreed-upon
supplemental disclosures concerning the Merger (the “Supplemental Disclosures”). On June 7,
2016, FirstMerit filed with the SEC a Form 8-K that included, inter alia, the Supplemental
Disclosures.

6
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On June 13, 2016, the shareholders of FirstMerit and Huntington, respectively, voted in
favor of the Merger. FirstMerit shareholders approved the Merger by an affirmative vote of
approximately 98% of votes cast. Huntington shareholders approved the issuance of Huntington
common stock in connection with the Merger by an affirmative vote of approximately 99% of
votes cast. On August 16, 2016, the Merger closed.
Following shareholder approval of the Merger, pursuant to the terms of the MOU,
Defendants provided Plaintiffs’ Counsel with confirmatory discovery to allow Plaintiffs to
confirm the fairness, reasonableness and adequacy of the proposed Settlement (the
“Confirmatory Discovery”). During August 2016, Defendants produced to Plaintiffs’ Counsel
more than 11,500 pages of confidential documents as part of Confirmatory Discovery, including
contemporaneous process-related emails and financial materials both from FirstMerit and its
financial advisors.
As part of Confirmatory Discovery, Plaintiffs’ Counsel also conducted depositions of
FirstMerit personnel and a representative of Sandler O’Neill, FirstMerit’s financial advisor. On
August 31, 2016, Plaintiffs’ Counsel deposed William Burgess, a Principal in Sandler O’Neill’s
Investment Banking Group who served as the primary advisor to FirstMerit in connection with
the Merger.

On September 2, 2016, Plaintiffs’ Counsel deposed Paul Greig, FirstMerit’s

Chairman, Chief Executive Officer, and President. On September 6, 2016, Plaintiffs’ Counsel
deposed John Blickle, FirstMerit’s lead director and the non-executive director most involved in
the sales process.
III.

REASONS FOR THE SETTLEMENT
Plaintiffs’ Counsel have reviewed and analyzed the claims asserted in the Action,

including by conducting discussions with counsel to Defendants; analyzing disclosures provided

7
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by FirstMerit, confidential documents produced by Defendants, documents obtained through
publicly available sources, applicable case law, and other authorities; conducting depositions;
and communicating with Plaintiffs’ financial consultant. Based on this investigation, Plaintiffs
decided to enter into the Stipulation, and settle the Action based upon the terms and conditions
set forth therein, after taking into account, among other things, (1) the benefits to the Class from
the litigation of the Action and the Settlement; (2) the risks of continued litigation in this Action;
and (3) the conclusion reached by the Plaintiffs and their counsel that the Settlement upon the
terms and provisions set forth in the Stipulation is fair, reasonable, adequate, and in the best
interests of the Class and has resulted in a benefit to them.
Plaintiffs’ Counsel believes that the Supplemental Disclosures provided to FirstMerit’s
shareholders set forth substantial additional information that had previously been undisclosed,
and thereby allowed for a more informed vote on the Merger.

Plaintiffs’ Counsel also

recognized and acknowledged the expense and length of continued proceedings necessary to
prosecute the Action against Defendants through trial and through appeals. Plaintiffs’ Counsel
have also taken into account the uncertain outcome and the risk of any litigation, especially in
complex actions such as the Action, as well as the difficulties and delays inherent in such
litigation. They are also mindful of the inherent problems of proof and possible defenses to the
claims asserted in the Action.
Defendants have denied and continue to deny each and every claim and contention
alleged by the Plaintiffs in the Action. Defendants have expressly denied and continue to deny
all charges of wrongdoing or liability against them as alleged in the complaints in the Action,
and specifically deny that the proxy materials provided to FirstMerit and Huntington
shareholders were incomplete or in any way misleading or that any additional disclosure was

8
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required under the SEC rules or any applicable legal principle. Further, Defendants have denied
and continue to deny that they have committed, threatened to commit, or aided and abetted in the
commission of any wrongdoing, violation of law, or breach of duty in connection with the
Settled Claims and the subject matter thereof, including with respect to the proxy materials and
the disclosures to FirstMerit and Huntington shareholders contained therein.
IV.

SUMMARY OF THE SETTLEMENT
In consideration for the Settlement and the release of all Settled Claims, FirstMerit made

the Supplemental Disclosures in the Form 8-K filed with the SEC on June 7, 2016. The
information contained in the Supplemental Disclosures had not been included in the Joint Proxy
filed with the SEC on April 29, 2016, and Plaintiffs considered such information to be material
and important for FirstMerit shareholders to make a fully informed decision with respect to
whether or not to vote their shares in favor of the Merger. The full text of the Supplemental
Disclosures is attached to the Stipulation as Exhibit A.
Subject to the approval of the Court, the Settled Claims shall be finally and fully
compromised, settled, and released, and the Action shall be dismissed with prejudice, as to all
Parties, upon and subject to the terms and conditions of the Stipulation. The Settlement further
provides that each and all of the Releasing Persons shall be deemed to have, and by operation of
the Judgment shall have, fully, finally, and forever released, relinquished and discharged all
Settled Claims (including Unknown Claims) against the Released Persons and shall have
covenanted not to sue the Released Persons with respect to any or all such Settled Claims.
The Settlement also provides that the Defendants shall be deemed to have, and by
operation of the Judgment shall have, fully, finally, and forever released, relinquished and
discharged, Plaintiffs, each and all of the Class Members, and Plaintiffs’ Counsel from all claims

9
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(including Unknown Claims), based upon or arising out of the institution, prosecution, assertion,
settlement, or resolution of the Action or the Settled Claims, except to enforce the releases,
waivers, covenants-not-to-sue, or other terms and conditions contained in the Stipulation;
provided, however, that the release shall not include the right of the Defendants to enforce the
terms of the Stipulation and the Settlement.
V.

APPLICATION FOR ATTORNEYS’ FEES AND EXPENSES
Plaintiffs and Plaintiffs’ Counsel intend to petition the Court for an award of attorneys’

fees and expenses in an amount not to exceed in the aggregate $315,000 (including costs,
disbursements, and expert and consultant fees). Defendants have agreed not to oppose Plaintiffs’
Counsel’s application.

The Stipulation provides that FirstMerit (or its insurers and/or

successor(s) in interest) shall pay fees and expenses in the amount awarded by the Court as
described above and in the manner directed by the Court.
Failure by the Court to award fees and expenses to Plaintiffs’ Counsel in the requested
amount shall not invalidate or otherwise limit any of the other terms of the Settlement. Any
failure of the Court to approve a request for attorneys’ fees and expenses in whole or in part shall
have no impact on the effectiveness of the Settlement.
The Released Persons shall have no responsibility or liability whatsoever for the
allocation of the fees and expenses award among Plaintiffs’ Counsel in the Action. The Released
Persons shall also have no responsibility or liability whatsoever with respect to the allocation of
the fees and expenses award with respect to any other Person, entity or firm who may assert
some claim thereto.

10
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VI.

CLASS ACTION DETERMINATION
The Court has ordered that, for purposes of the Settlement only, the Action has been

conditionally certified as a class action and may be finally certified as a class action at the
Settlement Hearing, pursuant to Federal Rules of Civil Procedure 23(a), 23(b)(1), and 23(b)(2),
on behalf of the Class. If you are a Class member, you will be bound by any judgment entered in
the Action whether or not you actually receive this Notice. You may not opt out of the Class.
VII.

ORDER AND FINAL JUDGMENT OF THE COURT
If, after Notice and the Settlement Hearing provided for herein, the Court approves this

Settlement, the Parties will ask the Court to enter an Order and Final Judgment, which will,
among other things:
1. finally certify the Class, pursuant to the Federal Rules of Civil Procedure;
2. approve the Settlement and adjudge the terms thereof to be fair, reasonable,
adequate, and in the best interests of the Class, pursuant to Federal Rule of Civil Procedure
23(e);
3. authorize and direct the performance of the Settlement in accordance with its
terms and conditions and reserve jurisdiction to supervise the consummation of the
Settlement provided herein;
4. provide that, upon entry of the Judgment, each and all of the Releasing Persons
shall be deemed to have fully, finally, and forever released, relinquished and discharged all
Settled Claims (including Unknown Claims) against the Released Persons and shall be
enjoined from suing the Released Persons with respect to any or all such Settled Claims;
5. provide that, upon entry of the Judgment, each of the Defendants and Released
Persons shall be deemed to have, and by operation of the Judgment shall have, fully, finally,

11
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and forever released, relinquished and discharged, Plaintiffs, each and all of the Class
Members, and Plaintiffs’ Counsel from all claims (including Unknown Claims), based upon
or arising out of the institution, prosecution, assertion, settlement, or resolution of the Action
or the Settled Claims, except to enforce the releases, waivers, covenants-not-to-sue, or other
terms and conditions contained in the Stipulation;
6. provide that neither the MOU, the Stipulation, the Judgment, nor any act
performed or document executed pursuant to or in furtherance of the Stipulation or the
Settlement: (i) is or may be deemed to be or may be used as an admission of, or evidence of,
the validity or lack thereof of any Settled Claim, or of any wrongdoing or liability of the
Defendants or any Released Person; or (ii) is or may be deemed to be or may be used as an
admission of, or evidence of, any fault or omission of any of the Defendants or any Released
Person, in any civil, criminal, or administrative proceeding in any court, administrative
agency, or other tribunal;
7. provide that if the Settlement does not become Final in accordance with the terms
of the Stipulation, then the Judgment shall be rendered null and void and shall be vacated
and, in such event, all orders entered in connection therewith shall be vacated and rendered
null and void; and
8. dismiss the Action and all of the claims alleged therein with prejudice as to all
Defendants as against Plaintiffs and all Releasing Persons, with no costs awarded to any
Party except as provided in the Stipulation.
VIII. SETTLEMENT HEARING
The Court has scheduled a Settlement Hearing, which will be held on ____________,
2016, at ______ _.m. CST, or at such later time as the Court may direct, at the Thomas D.

12

Case: 5:16-cv-00461-BYP Doc #: 78-2 Filed: 09/28/16 72 of 86. PageID #: 2477

Lambros United States Federal Building and Courthouse, 125 Market Street, Youngstown, Ohio
44503, to: (1) determine whether the Court’s preliminary certifications discussed herein should
be made final; (2) determine whether the Settlement should be finally approved by the Court as
fair, reasonable, adequate, and in the best interests of the Class; (3) determine whether a Final
Judgment should be entered pursuant to the Stipulation; (4) hear and determine any objections to
the Settlement or the application of Plaintiffs’ Counsel in the Action for an award of attorneys’
fees and expenses; (5) consider the joint application of Plaintiffs and Plaintiffs’ Counsel for an
award of attorneys’ fees and expenses; and (6) rule on such other matters as the Court may deem
appropriate.
The Court has reserved the right to adjourn the Settlement Hearing or any adjournment
thereof, including the consideration of Plaintiffs application for attorneys’ fees, without further
notice of any kind. The Court has also reserved the right to approve the Settlement at or after the
Settlement Hearing with such modification(s) as may be consented to by the Parties to the
Stipulation and without further notice to the Class.
IX.

RIGHT TO APPEAR AT THE SETTLEMENT HEARING
Any member of the Class who objects to the Settlement, the Judgment to be entered in

the Action, the joint application by Plaintiffs and Plaintiffs’ Counsel for attorneys’ fees and
expenses, the class action determination, the adequacy of representation by Plaintiffs’ Counsel,
the dismissal of the Action, or who otherwise wishes to be heard, may appear in person or by his
or her attorney at the Settlement Hearing at the Class member’s expense and present evidence or
argument that may be proper and relevant. If you wish to do so, however, not later than fifteen
(15) calendar days prior to the Settlement Hearing, you must file with the Court (a) a written
notice of intention to appear; (b) proof of membership in the Class, by way of brokerage

13
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statement, account statement, or other document evidencing ownership of shares of FirstMerit
stock during the Class Period; (c) a detailed statement of the specific objections by the member
of the Class to any matters before the Court; and (d) the grounds for such objections and the
reasons why such member of the Class desires to appear and be heard, as well as all documents
or writings such Person desires the Court to consider. On or before such filing, such Person must
serve these materials by hand or overnight mail on the following counsel of record:
Michael J. Palestina
KAHN SWICK & FOTI, LLC
206 Covington Street
Madisonville, LA 70447
(504) 455-1400
(504) 455-1498
Attorneys for Lead Plaintiff Mary H. Wojno and Co-Lead Counsel
Shannon L. Hopkins
LEVI & KORSINSKY, LLP
733 Summer Street, Suite 304
Stamford, CT 06901
Tel: (212) 363-7500
Fax: (866) 367-6510
Attorneys for Lead Plaintiff Jack Wilkinson and Co-Lead Counsel
Brian D. Long
RIGRODSKY & LONG, P.A.
2 Righter Parkway, Suite 120
Wilmington, DE 19803
Tel: (302) 295-5310
Attorneys for Lead Plaintiff Michael Hafner and Co-Lead Counsel
Lazar P. Raynal
William P. Schuman
MCDERMOTT WILL & EMERY LLP
227 West Monroe Street
Chicago, IL 60606
Attorneys for the Individual Defendants
Stephen DiPrima
Benjamin Klein
WACHTELL, LIPTON, ROSEN & KATZ
51 West 52nd Street
14
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New York, NY 10019
Attorneys for Huntington Defendants
Unless the Court otherwise directs, no Person will be entitled to object or otherwise to be
heard except upon serving and filing written objections as described above. Any member of the
Class who fails to object in the manner described above shall be deemed to have waived the right
to object (including any right of appeal) and shall be forever barred from raising such objection
in this or any other action or proceeding.
Any Class member who does not object to the Settlement, the Final Judgment to be
entered in the Action, the joint application by Plaintiffs and Plaintiffs’ Counsel for attorneys’
fees and expenses, the class action determination, the adequacy of representation by the
Plaintiffs’ Counsel, or the dismissal of the Action, need not do anything.
X.

INTERIM INJUNCTION
Pending final determination of whether the Settlement provided for in the Stipulation

should be approved, Plaintiffs and all Members of the Class, or any of them, are barred and
enjoined from commencing, prosecuting, instigating, or in any way participating in the
commencement, prosecution, or instigation of any action asserting any Settled Claims (including
Unknown Claims), either directly, representatively, derivatively, or in any other capacity, against
any Released Person.
XI.

QUESTIONS ABOUT THE SETTLEMENT
Inquiries or comments about the Settlement may be directed to the attention of Plaintiffs’

Counsel at the following address:
Michael J. Palestina
KAHN SWICK & FOTI, LLC
206 Covington Street
Madisonville, LA 70447
(504) 455-1400
15
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(504) 455-1498
Attorneys for Lead Plaintiff Mary H. Wojno and Co-Lead Counsel
Shannon L. Hopkins
LEVI & KORSINSKY, LLP
733 Summer Street, Suite 304
Stamford, CT 06901
Tel: (212) 363-7500
Fax: (866) 367-6510
Attorneys for Lead Plaintiff Jack Wilkinson and Co-Lead Counsel
Brian D. Long
RIGRODSKY & LONG, P.A.
2 Righter Parkway, Suite 120
Wilmington, DE 19803
Tel: (302) 295-5310
Attorneys for Lead Plaintiff Michael Hafner and Co-Lead Counsel
XII.

NOTICE TO PERSONS OR ENTITIES HOLDING
SHARES ON BEHALF OF OTHERS
If you held any FirstMerit common stock as a nominee for a beneficial owner on any date

from January 26, 2016 to and including August 16, 2016, then within ten (10) calendar days after
you receive this Notice, you must either: (1) send a copy of this Notice by first class mail to all
such beneficial owners; or (2) provide a list of the names and addresses of such beneficial
owners to the Notice Administrator:
FirstMerit Corporation Shareholder Notice Administrator
c/o KCC Class Action Services
P.O. Box 43434
Providence, RI 02940-3434
FirstMeritShareholderLitigation@kccllc.com
If you choose to mail the Notice yourself, you may obtain from the Notice Administrator
(without cost to you) as many additional copies of these documents as you will need to complete
the mailing. Regardless of whether you choose to complete the mailing yourself or elect to have
the mailing performed for you, you may obtain reimbursement for or advancement of reasonable
administrative costs actually incurred or expected to be incurred in connection with forwarding
16
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the Notice and which would not have been incurred but for the obligation to forward the Notice,
upon submission of appropriate documentation to the Notice Administrator.
XIII. SCOPE OF THIS NOTICE
This Notice is not all-inclusive. The references in this Notice to the pleadings in the
Action, the Stipulation, and other papers and proceedings are only summaries and do not purport
to be comprehensive. For the full details of the Action, claims that have been asserted by the
Parties and the terms and conditions of the Settlement, including a complete copy of the
Stipulation, members of the Class are referred to the Court files in the Action. You or your
attorney may examine the Court files during regular business hours of each business day at the
Thomas D. Lambros United States Federal Building and Courthouse, 125 Market Street,
Youngstown, Ohio 44503.

Questions or comments, including requests for a copy of the

Stipulation and its exhibits, may be directed to Plaintiffs’ Counsel. Please do not address
inquiries to the Court.

Dated: ____________, 2016

17
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Exhibit C
IN THE UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF OHIO
EASTERN DIVISION

IN RE FIRSTMERIT CORPORATION
SHAREHOLDER LITIGATION

Lead Case No: 5:16-cv-00461
MASTER FILE

THIS DOCUMENT RELATES TO:
ALL ACTIONS

[PROPOSED] ORDER AND FINAL JUDGMENT
A hearing having been held before this Court on ________________, 201__ to determine
whether the terms and conditions of the Stipulation of Settlement dated September 28, 2016 (the
“Stipulation”), and the terms and conditions of the settlement proposed in the Stipulation (the
“Settlement”) are fair, reasonable, and adequate for the settlement of all claims asserted in the
above-captioned shareholder class action (“Action”); and whether the Settlement should be
approved by this Court and the Order and Final Judgment should be entered herein; and the
Court having considered all matters submitted to it at the hearing and otherwise;
NOW, THEREFORE, IT IS HEREBY ORDERED, ADJUDGED, AND DECREED this
___ day of _______________, 201__, AS FOLLOWS,
1.

This Order and Final Judgment (“Judgment”) incorporates and makes part hereof

the Stipulation, including the exhibits thereto. Unless otherwise defined in this Judgment, the
capitalized terms in the Judgment have the same meaning as they have in the Stipulation.
2.

This Court has jurisdiction over the subject matter of the Action and over all

Parties to the Action, including all members of the Class.
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3.

The dissemination of the Notice pursuant to and in the manner prescribed in the

Scheduling Order and Order Preliminarily Approving Proposed Settlement entered on
_______________________, 2016 (the “Preliminary Approval Order”), according to the proof
of such dissemination of the Notice to the Class filed with the Court, is hereby determined to be
appropriate and reasonable notice under the circumstances, satisfying Fed. R. Civ. P. 23 (“Rule
23”), due process, and applicable law.
4.

The Court finds, for the sole purpose of settlement, that: (a) the Class is so

numerous that joinder of all members is impracticable, thus Rule 23(a)(1) is satisfied; (b) there
are questions of fact or law common to the Class, thus Rule 23(a)(2) is satisfied; (c) Plaintiffs’
claims are typical of the claims of the Class, thus Rule 23(a)(3) is satisfied; (d) Plaintiffs and
their counsel have and will fairly and adequately protect the interests of the Class, thus Rule
23(a)(4) is satisfied; and (e) in accordance with Rule 23(b)(1), a class action provides a fair and
efficient method for adjudication of the controversy because the prosecution of separate actions
by individual members of the Class would create a risk of inconsistent adjudications that would
establish incompatible standards of conduct for Defendants, and/or, as a practical matter, the
disposition of the Action will influence the disposition of any pending or future identical cases
brought by other members of the Class; and/or (f) in accordance with Rule 23(b)(2), the Action
alleges that Defendant acted or refused to act on grounds that apply generally to the Class, such
that final injunctive relief is appropriate respecting the Class as a whole.
5.

Accordingly, the Court finds that the Action is a proper class action, for

settlement purposes only, and hereby certifies the Action as a class action under Rules 23(a) and
(b)(1) and/or (b)(2) on behalf of a non-opt-out class (the “Class”) consisting of all record holders
and beneficial holders of FirstMerit stock who held or owned such stock at any time during the
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period beginning on and including January 26, 2016 through and including August 16, 2016 (the
closing date of the Merger) (the “Class Period”), including any and all of their respective
predecessors-in-interest, predecessors, successors-in-interest, successors, trustees, executors,
administrators, estates, heirs, assigns, and transferees, immediate and remote, and any Person or
entity acting for or on behalf of, or claiming under, any of them, and each of them, together with
their predecessors-in-interest, predecessors, successors-in-interest, successors, and assigns.
Excluded from the Class are Defendants, members of their immediate families, and any Person,
firm, trust, corporation or other entity related to, controlled by, or affiliated with, any
Defendants, and the legal representatives, heirs, successors, and assigns of such excluded
Persons.
6.

The Court hereby certifies, for settlement purposes only, Plaintiffs Mary H.

Wojno, Jack Wilkinson, and Michael Hafner as Class Representatives, and their counsel, Kahn
Swick & Foti, LLC, Levi & Korsinsky LLP, Rigrodsky & Long, P.A. as Class Counsel.
7.

The Court approves the Stipulation and the Settlement set forth therein as fair,

reasonable, adequate, and in the best interests of Plaintiffs and the other members of the
Settlement Class. The Stipulation and the terms of the Settlement as described in the Stipulation
are hereby approved in their entirety. The Parties to the Stipulation are hereby authorized and
directed to consummate the Settlement in accordance with the terms and provisions of the
Stipulation.
8.

The Action and all of the claims alleged therein are hereby dismissed on the

merits with prejudice as to all Defendants as against Plaintiffs and each and all Releasing
Persons (including all Members of the Class), with no costs awarded to any Party except as
provided herein.
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9.

As set forth in the Stipulation, and without limiting the breadth of the Stipulation,

this Judgment shall not constitute any evidence or admission by any party herein that any acts of
wrongdoing have been committed by any of the Parties to the Action and should not be deemed
to create any inference that there is any liability therefore.
10.

Upon entry of this Judgment, each and all of the Releasing Persons shall be

deemed to have fully, finally, and forever released, relinquished and discharged all Settled
Claims (including Unknown Claims) against the Released Persons and shall be enjoined from
suing the Released Persons with respect to any or all such Settled Claims. For the avoidance of
doubt:
(a)

“Releasing Persons” means Plaintiffs Mary H. Wojno, Jack Wilkinson,

and Michael Hafner each Member of the Class (as defined above).
(b)

“Released Persons” means each of the Defendants, and each of their

respective past or present family members, spouses, heirs, trusts, trustees, executors,
estates, administrators, beneficiaries, distributees, foundations, agents, employees,
fiduciaries, partners, control persons, partnerships, general or limited partners or
partnerships, joint ventures, member firms, limited liability companies, corporations,
parents, subsidiaries, divisions, affiliates, associated entities, stockholders, principals,
officers, managers, directors, managing directors, members, managing members,
managing agents, predecessors, predecessors-in-interest, successors, successors-ininterest, assigns, financial or investment advisors, advisors, consultants, investment
bankers, funding sources, entities providing any fairness opinion, underwriters, brokers,
dealers, lenders, commercial bankers, attorneys, personal or legal representatives,
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accountants, insurers, coinsurers, reinsurers, and associates of each and all of the
foregoing.
(c)

“Settled Claims” means any and all claims (including Unknown Claims)

of any kind whatsoever that any or all of the Releasing Persons ever had or now have or
could, can or might assert against any of the Released Persons which: (a) are based on
his, her, or its ownership of FirstMerit common stock during the Class Period; (b) are
based on any state’s statute, common law or rule; any federal securities laws or rules
concerning disclosure; or any “aiding and abetting” theories related thereto; and (c) arise
out of or relate to, directly or indirectly, the conduct or omission by any Released Person
in the process leading up to, the negotiation of, discussions concerning, and/or the terms
of the Merger, or the Merger Agreement; the adequacy, accuracy, and completeness of
any disclosures made by or on behalf of any Released Person relating to the Merger,
including, but not limited to, the preliminary proxy, the Joint Proxy, and the
Supplemental Disclosures; the allegations in any complaint or amended complaint filed
in the Action; and/or the conduct or omission by any of the Released Persons in
connection with the negotiation or execution of the Stipulation and the Settlement;
provided, however, that the Settled Claims shall not include, (i) any claims under the
federal or state securities laws alleging the existence of material inaccuracies in
Huntington’s financial statements (notwithstanding, Plaintiffs acknowledge that they
presently have no basis to assert any inaccuracies in such financial statements), (ii) claims
to enforce this Stipulation, or the Settlement, (iii) claims for appraisal under Section
1701.85 of the Ohio General Corporation Law or (iv) any claims that arise under the
Hart-Scott-Rodino, Sherman, or Clayton Acts, or any other state or federal antitrust law.
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(d)

“Unknown Claims” means any claim, cause of action, damage or harm

which any or all of the Releasing Persons do not know or suspect to exist at the time of
the release of the Released Persons which, if known by him, her or it, might have affected
his, her or its Settlement with and release of the Released Persons, or might have affected
his, her or its decision not to object to this Settlement. With respect to any and all Settled
Claims, the Parties stipulate and agree that, upon the Effective Date, the Plaintiffs shall
expressly, and each of the Releasing Persons shall be deemed to have, and by operation
of the Judgment shall have, waived and relinquished, to the fullest extent permitted by
law, the provisions, rights and benefits of California Civil Code § 1542, which provides:
A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH
THE CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS
OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE,
WHICH IF KNOWN BY HIM OR HER MUST HAVE MATERIALLY
AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR.
Upon the Effective Date, each of the Releasing Persons shall be deemed to have, and by
operation of the Judgment shall have, expressly waived any and all provisions, rights and
benefits conferred by any law of any state or territory of the United States, or principle of
common law or international or foreign law, which is similar, comparable or equivalent
to California Civil Code §1542. The Releasing Persons may hereafter discover facts in
addition to or different from those which he, she or it now knows or believes to be true
with respect to the subject matter of the Settled Claims, but each Releasing Person, upon
the Effective Date, shall be deemed to have, and by operation of the Judgment shall have,
fully, finally, and forever settled and released any and all Settled Claims and Unknown
Claims, known or unknown, suspected or unsuspected, contingent or non contingent,
whether or not concealed or hidden, which now exist, or heretofore have existed or
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hereafter may exist, upon any theory of law or equity now existing or coming into
existence in the future, including, but not limited to, conduct which is negligent,
intentional, with or without malice, or a breach of any duty, law or rule, without regard to
the subsequent discovery or existence of such different or additional facts. The Parties
acknowledge, and the Releasing Persons shall be deemed by operation of the Judgment to
have acknowledged, that the foregoing waiver was separately bargained for and a
material element of the Settlement of which this release is a part.
11.

Upon entry of the Judgment, each of the Defendants and Released Persons shall

be deemed to have, and by operation of the Judgment shall have, fully, finally, and forever
released, relinquished and discharged, Plaintiffs, each and all of the Class Members, and
Plaintiffs’ Counsel from all claims (including Unknown Claims), based upon or arising out of the
institution, prosecution, assertion, settlement, or resolution of the Action or the Settled Claims,
except to enforce the releases, waivers, covenants-not-to-sue, or other terms and conditions
contained in the Stipulation.
12.

Neither the Memorandum of Understanding (“MOU”), the Stipulation, this

Judgment, nor any act performed or document executed pursuant to or in furtherance of the
Stipulation or the Settlement: (i) is or may be deemed to be or may be used as an admission of,
or evidence of, the validity or lack thereof of any Settled Claim, or of any wrongdoing or liability
of the Defendants or any Released Person; or (ii) is or may be deemed to be or may be used as an
admission of, or evidence of, any fault or omission of any of the Defendants or any Released
Person, in any civil, criminal, or administrative proceeding in any court, administrative agency,
or other tribunal. The Released Persons may file this Stipulation and/or the Judgment in any
action that may be brought against them in order to support a defense or counterclaim based on
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principles of res judicata, collateral estoppel, release, good faith settlement, judgment bar, or
reduction, or any other theory of claim preclusion or issue preclusion or similar defense or
counterclaim.
13.

After consideration of Plaintiffs’ application for reasonable fees and

reimbursement of expenses, Plaintiffs’ Counsel is hereby awarded $

in

attorneys’ fees and expenses, which amounts the Court finds to be fair and reasonable. This
amount shall be paid pursuant to the provisions of the Stipulation. Neither counsel representing
Plaintiffs in the Action nor Plaintiffs shall make any further or additional application for
attorneys’ fees and expenses in connection with the Action to the Court or any other court,
except as contemplated by the Stipulation. Plaintiffs’ Counsel shall be jointly and severally
obligated to return to FirstMerit or its successor in interest any excess amounts paid as attorneys’
fees and costs plus accrued interest if, as a result of any appeal and/or further proceedings or
remand, or successful collateral attack, the fee or cost award is lowered or reversed. An appeal
of the portion of this Judgment awarding attorneys’ fees and expenses shall have no effect on the
finality of any other portion of the Judgment.
14.

The Class Action Fairness Act (“CAFA”) Notice has been given to the relevant

public officials; proof of the mailing of the CAFA Notice was filed with the Court; and full
opportunity to be heard has been offered to all recipients of the CAFA Notice. The CAFA
Notice is hereby determined to have been given in compliance with each of the requirements of
28 U.S.C. § 1715.
15.

Without further order of this Court, the Parties may agree to reasonable

extensions of time to carry out any of the provisions of the Stipulation.
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16.

If the Effective Date does not occur for any reason, unless the Parties otherwise

agree in writing as contemplated in the Stipulation, the Parties shall be restored to their
respective positions in the Action as of the time immediately prior to the date of the execution of
the MOU, except that nothing herein shall be construed to require rescission of the Merger, in
whole or in any part. In such event, the other terms and provisions of the Stipulation, except for
Plaintiffs’ Counsels’ joint and several obligations to make refunds or repayments, plus accrued
interest, to FirstMerit or its successor-in-interest, shall have no further force or effect with
respect to the Parties and neither this Judgment, the Stipulation nor the MOU, the contents of
these document or any negotiations, statements or proceedings in connection therewith, or any
documents or statements made in connection with Confirmatory Discovery, shall be used in the
Action or in any other proceeding for any purpose, and any judgment or order entered by the
Court prior to the date of such event in accordance with the terms of the Stipulation shall be
treated as vacated by an order entered nunc pro tunc.
17.

Without affecting the finality of this Judgment in any way, this Court reserves

jurisdiction over all matters relating to the administration, consummation, and enforcement of the
Settlement and this Judgment.
18.

The Clerk of the Court is directed to enter and docket this Judgment.

_____________________________
The Honorable Benita Y. Pearson
United States District Judge
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FMER 8-K 6/7/2016

Section 1: 8-K (FORM 8-K)
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d)
of The Securities Exchange Act of 1934
Date of Report (Date of earliest event reported): June 7, 2016

FirstMerit Corporation
(Exact name of registrant as specified in its charter)

Ohio

001-11267

34-1339938

(State or other jurisdiction
of incorporation)

(Commission
File Number)

(IRS Employer
Identification No.)

III Cascade Plaza, 7th Floor Akron, Ohio

44308

(Address of principal executive offices)

(Zip Code)

Registrant’s telephone number, including area code: (330) 996-6300
Not Applicable
(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:
x

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

¨

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

¨

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

¨

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 8.01. Other Events.
On June 7, 2016, FirstMerit Corporation (“FirstMerit”), each of its directors and Huntington Bancshares Incorporated (“Huntington”) reached an
agreement in principle regarding the settlement of a putative consolidated class action captioned In re FirstMerit Corp. S’holder Litig., Lead Case
No. 5:16-cv-00461 (the “Actions”), pending before the United States District Court for the Northern District of Ohio (the “Court”).
The Actions relate to the Agreement and Plan of Merger, dated as of January 25, 2016, by and among Huntington, FirstMerit and West Subsidiary
Corporation. Under the terms of the agreement in principle, FirstMerit and Huntington agreed to make available additional information to the
shareholders of FirstMerit and Huntington. The additional information is contained in the supplement (the “Supplement”) to the Joint Proxy
Statement/Prospectus of Huntington and FirstMerit, dated April 29, 2016 (the “Joint Proxy Statement”) attached as Exhibit 99.1 hereto. The Supplement
should be read in conjunction with the Joint Proxy Statement and the documents incorporated by reference therein.
FirstMerit, Huntington and the other defendants deny all of the allegations made by plaintiffs in the Actions and believe the disclosures in the
Joint Proxy Statement are adequate under the law. Nevertheless, FirstMerit, Huntington and the other defendants have agreed to settle the Actions in
order to avoid the costs, disruption, and distraction of further litigation.
Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.
Exhibit No.

99.1

Description

Supplement, dated June 7, 2016 to the Joint Proxy Statement/Prospectus of Huntington Bancshares Incorporated and FirstMerit
Corporation, dated April 29, 2016.
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Important Additional Information
In connection with the proposed transaction, Huntington has filed with the SEC a registration statement on Form S-4 that includes a joint proxy
statement of Huntington and FirstMerit and a prospectus of Huntington, as well as other relevant documents concerning the proposed transaction. The
definitive Joint Proxy Statement/Prospectus has been declared effective by the SEC and mailed to stockholders of Huntington and FirstMerit. The
proposed transaction involving Huntington and FirstMerit will be submitted to FirstMerit’s stockholders and Huntington’s stockholders for their
consideration. This communication does not constitute an offer to sell or the solicitation of an offer to buy any securities or a solicitation of any vote or
approval. Before making any voting or investment decision, investors and stockholders of Huntington and FirstMerit are urged to carefully read the
entire Registration Statement and Joint Proxy Statement/Prospectus, as well as any amendments or supplements to these documents, because they will
contain important information about the proposed transaction. A copy of the definitive joint proxy statement/prospectus, as well as other filings
containing information about Huntington and FirstMerit, can be obtained, without charge, at the SEC’s website (http://www.sec.gov). Copies of the
joint proxy statement/prospectus and the filings with the SEC that are incorporated by reference in the joint proxy statement/prospectus can also be
obtained, without charge, by directing a request to Huntington Investor Relations, Huntington Bancshares Incorporated, Huntington Center, HC0935,
41 South High Street, Columbus, Ohio 43287, (800) 576-5007 or to FirstMerit Corporation, Attention: Thomas P. O’Malley, III Cascade Plaza, Akron, Ohio
44308, (330) 384-7109.
Participants in the Solicitation
Huntington, FirstMerit, and certain of their respective directors, executive officers and employees may be deemed to be participants in the
solicitation of proxies in respect of the proposed transaction. Information regarding Huntington’s directors and executive officers is available in its
definitive proxy statement, which was filed with the SEC on March 10, 2016, and certain of its Current Reports on Form 8-K. Information regarding
FirstMerit’s directors and executive officers is available in its most recent Annual Report on Form 10-K/A, which was filed with the SEC on April 25,
2016, and certain of its Current Reports on Form 8-K. Other information regarding the participants in the proxy solicitation and a description of their
direct and indirect interests, by security holdings or otherwise, is available in the joint proxy statement/prospectus and other relevant materials filed
with the SEC. Free copies of this document may be obtained as described in the preceding paragraph.
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SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
FirstMerit Corporation
(Registrant)
June 7, 2016
(Date)

/s/ CARLTON E. LANGER
Carlton E. Langer
Executive Vice President, Chief Legal Officer and
Corporate Secretary
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EXHIBIT INDEX
Exhibit No.

99.1

Description

Supplement, dated June 7, 2016 to the Joint Proxy Statement/Prospectus of Huntington Bancshares Incorporated and FirstMerit
Corporation, dated April 29, 2016.

(Back To Top)

Section 2: EX-99.1 (EX-99.1)
Exhibit 99.1
SUPPLEMENT TO JOINT PROXY STATEMENT/PROSPECTUS
FirstMerit Corporation (“FirstMerit”) and Huntington Bancshares Incorporated (“Huntington”) have made the following supplemental
disclosures to the Joint Proxy Statement/Prospectus of FirstMerit and Huntington, dated April 29, 2016 (the “Joint Proxy Statement/Prospectus”),
in connection with the proposed settlement of a putative consolidated class action captioned In re FirstMerit Corp. S’holder Litig., Lead Case
No. 5:16-cv-00461 pending before the United States District Court for the Northern District of Ohio. FirstMerit, each of its directors and Huntington
have reached an agreement in principle regarding the settlement of this lawsuit. Under the terms of the agreement in principle, FirstMerit and
Huntington have agreed to provide the additional information set forth below. This supplemental information should be read in conjunction with the
Joint Proxy Statement/Prospectus and the documents incorporated therein. Nothing in this filing shall be deemed an admission of the legal necessity
or materiality of any of the disclosures set forth herein. To the extent that information herein differs from or updates information contained in the
Joint Proxy Statement/Prospectus, the information contained herein supersedes the information contained in the Joint Proxy Statement/Prospectus.
Defined terms used but not defined herein have the meanings set forth in the Joint Proxy Statement/Prospectus.
This supplement to the Joint Proxy Statement/Prospectus is dated June 7, 2016.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS
This communication may contain certain forward-looking statements, including certain plans, expectations, goals, projections, and
statements about the benefits of the proposed transaction, the merger parties’ plans, objectives, expectations and intentions, the expected timing of
completion of the transaction, and other statements that are not historical facts. Such statements are subject to numerous assumptions, risks, and
uncertainties. Statements that do not describe historical or current facts, including statements about beliefs and expectations, are forward-looking
statements. Forward-looking statements may be identified by words such as expect, anticipate, believe, intend, estimate, plan, target, goal, or similar
expressions, or future or conditional verbs such as will, may, might, should, would, could, or similar variations. The forward-looking statements are
intended to be subject to the safe harbor provided by Section 27A of the Securities Act of 1933, Section 21E of the Securities Exchange Act of 1934, and
the Private Securities Litigation Reform Act of 1995.
While there is no assurance that any list of risks and uncertainties or risk factors is complete, below are certain factors which could cause
actual results to differ materially from those contained or implied in the forward-looking statements: changes in general economic, political, or industry
conditions, uncertainty in U.S. fiscal and monetary policy, including the interest rate policies of the Federal Reserve Board, volatility and disruptions in
global capital and credit markets; movements in interest rates; competitive pressures on product pricing and services; success, impact, and timing of
Huntington’s and FirstMerit’s respective business strategies, including market acceptance of any new products or services implementing Huntington’s
“Fair Play” banking philosophy; the nature, extent, timing, and results of governmental actions, examinations, reviews, reforms, regulations, and
interpretations, including those related to the Dodd-Frank Wall Street Reform and Consumer Protection Act and the Basel
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III regulatory capital reforms, as well as those involving the OCC, Federal Reserve, FDIC, and CFPB, and the regulatory approval process associated
with the merger; the possibility that the proposed transaction does not close when expected or at all because required regulatory, shareholder or other
approvals are not received or other conditions to the closing are not satisfied on a timely basis or at all; the possibility that the anticipated benefits of
the transaction are not realized when expected or at all, including as a result of the impact of, or problems arising from, the integration of the two
companies or as a result of the strength of the economy and competitive factors in the areas where Huntington and FirstMerit do business; the
possibility that the transaction may be more expensive to complete than anticipated, including as a result of unexpected factors or events; diversion of
management’s attention from ongoing business operations and opportunities; potential adverse reactions or changes to business or employee
relationships, including those resulting from the announcement or completion of the transaction; Huntington’s ability to complete the acquisition and
integration of FirstMerit successfully; and other factors that may affect future results of Huntington and FirstMerit. Additional factors that could cause
results to differ materially from those described above can be found in Huntington’s Annual Report on Form 10-K for the year ended December 31, 2015
and in its subsequent Quarterly Reports on Form 10-Q, including for the quarter ended March 31, 2016, each of which is on file with the Securities and
Exchange Commission (the “SEC”) and available in the “Investor Relations” section of Huntington’s website, http://www.huntington.com, under the
heading “Publications and Filings” and in other documents Huntington files with the SEC, and in FirstMerit’s Annual Report on Form 10-K/A for the
year ended December 31, 2015 and in its subsequent Quarterly Reports on Form 10-Q, including for the quarter ended March 31, 2016, each of which is
on file with the SEC and available in the “Investors” section of FirstMerit’s website, http://www.firstmerit.com, under the heading “Publications &
Filings” and in other documents FirstMerit files with the SEC.
All forward-looking statements speak only as of the date they are made and are based on information available at that time. Neither
Huntington nor FirstMerit assumes any obligation to update forward-looking statements to reflect circumstances or events that occur after the date the
forward-looking statements were made or to reflect the occurrence of unanticipated events except as required by federal securities laws. As forwardlooking statements involve significant risks and uncertainties, caution should be exercised against placing undue reliance on such statements.

SETTLEMENT OF LITIGATION
On June 7, 2016, FirstMerit, each of its directors and Huntington reached an agreement in principle regarding the settlement of a putative
consolidated class action captioned In re FirstMerit Corp. S’holder Litig., Lead Case No. 5:16-cv-00461 (the “Actions”), pending before the United
States District Court for the Northern District of Ohio (the “ Court”).
The Actions relate to the Agreement and Plan of Merger, dated as of January 25, 2016, by and among Huntington, FirstMerit and West
Subsidiary Corporation (the “Merger Agreement”) providing for the merger of West Subsidiary Corporation with and into FirstMerit (the “Merger”).
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Under the terms of the agreement in principle, plaintiffs will release the defendants from all claims relating to the Merger, subject to approval
of the Court. Plaintiffs’ counsel also has reserved the right to seek an award of attorneys’ fees and expenses. If the Court approves the settlement
contemplated by the agreement in principle, the Actions will be dismissed with prejudice.
The settlement will not affect the merger consideration to be paid to FirstMerit’s shareholders in connection with the Merger or the timing
of the special meetings of FirstMerit’s or Huntington’s shareholders, each scheduled for June 13, 2016, to vote upon, among other things, proposals to
approve the Merger Agreement.
FirstMerit, Huntington and the other defendants deny all of the allegations made by plaintiffs in the Actions and believe the disclosures in
the Joint Proxy Statement are adequate under the law. Nevertheless, FirstMerit, Huntington and the other defendants have agreed to settle the Actions
in order to avoid the costs, disruption, and distraction of further litigation.

SUPPLEMENTAL DISCLOSURES
The following disclosure amends and restates the first and second paragraphs on page 53 of the Joint Proxy Statement/Prospectus in the section
captioned “Background of the Merger”.
In the fourth quarter of 2014 and the first quarter of 2015, FirstMerit management and representatives of Sandler O’Neill & Partners, L.P. (which we refer
to as “Sandler”) engaged in confidential preliminary exploratory discussions with representatives of three financial institutions (which did not include
Huntington) regarding their potential interest in pursuing a business combination transaction with FirstMerit; however, none of such financial
institutions was interested in pursuing a business combination with FirstMerit at that time or would only consider a transaction without a premium to
FirstMerit’s then current market price. Discussions with these parties did not proceed further and none of the parties entered into a non-disclosure
agreement or received confidential information.
On May 1, 2015, Huntington’s chief executive officer, Mr. Stephen Steinour, contacted FirstMerit’s chief executive officer, Mr. Paul Greig, and provided
a verbal initial indication of interest in a potential stock-for-stock business combination with FirstMerit, indicating Huntington’s willingness to offer
consideration of $24.00 per share of FirstMerit common stock based on Huntington’s then-current share price, which represented a 24% premium over
FirstMerit’s share price of $19.37 on April 30, 2015. As chief executives of bank holding companies located in Ohio, Mr. Steinour and Mr. Greig knew
each other professionally, but prior to Mr. Steinour’s verbal indication of interest regarding such potential business combination, Mr. Steinour and
Mr. Greig had not previously discussed a merger. Later that day and on May 2, 2015, Mr. Greig notified the other members of the Executive Committee of
the FirstMerit board of directors (which consists of Mr. Greig, FirstMerit’s lead director, Mr. John Blickle, and three additional members of the FirstMerit
board of directors) of Huntington’s interest.
-3-
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The following disclosure amends and restates the first three paragraphs on page 54 of the Joint Proxy Statement/Prospectus in the section captioned
“Background of the Merger”.
On May 21, 2015, the FirstMerit board of directors held a special meeting to review and consider the May 15 proposal and Mr. Greig’s and
Mr. Steinour’s subsequent conversations related thereto. Representatives of Sandler and Sullivan & Cromwell LLP, FirstMerit’s outside counsel (which
we refer to as “Sullivan & Cromwell”), were present at the meeting. At the meeting, representatives of Sandler updated the FirstMerit board of directors
on matters similar to those previously discussed with the Executive Committee of the FirstMerit board of directors on May 8, 2015 and the FirstMerit
board of directors on May 13, 2015. A representative of Sullivan & Cromwell then discussed the FirstMerit board of directors’ fiduciary duties in general
in connection with its evaluation of strategic alternatives, the regulatory requirements for approvals of bank acquisition transactions and the regulatory
environment for banks in general and for bank acquisition transactions in particular. Among other things, the FirstMerit board of directors considered
the matters discussed by Sullivan & Cromwell, the impact of a transaction on Akron and Canton, Ohio and on FirstMerit employees and the impact of
the announcement of a transaction on Huntington’s share price. At the conclusion of the meeting, the FirstMerit board of directors did not reach a
consensus that the May 15 proposal was sufficiently compelling to move forward and engage in further discussions at that time. The FirstMerit board
of directors instructed Mr. Greig to inform representatives of Huntington that FirstMerit was not prepared to proceed.
On September 15, 2015, Mr. Greig initiated a discussion with a senior executive of a non-U.S. financial institution to gauge interest in engaging in
confidential preliminary exploratory discussions regarding a potential business combination with FirstMerit. This financial institution was not one of the
institutions with which First Merit had exploratory discussions in late 2014 or early 2015. Following the initial discussion, the senior executive of such
financial institution did not indicate an interest in pursuing such a potential business combination at that time, and FirstMerit did not proceed further
with such financial institution.
At the request of Huntington, on September 17, 2015, Messrs. Greig and Blickle met with Mr. Steinour and Huntington’s lead director, Mr. David
Porteous, to discuss the possibility of Huntington submitting a revised proposal including an increase in consideration and commitments to FirstMerit
employees and to the community. In particular, the parties discussed charitable contributions to foundations in the communities served by FirstMerit,
the creation of an operations center in Akron and a commitment to maintain a specified number of jobs in Akron.
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The following disclosure amends and restates the third and fourth full paragraphs on page 55 of the Joint Proxy Statement/Prospectus in the section
captioned “Background of the Merger”.
On November 18, 2015, the FirstMerit board of directors held a special meeting to review and consider the November 11 proposal. Representatives of
Sandler and Sullivan & Cromwell were present at the meeting. At the meeting, the FirstMerit board of directors considered, among other things, the
value of the consideration offered in the November 11 proposal and the impact on a transaction of the expected increase in interest rates by the Board of
Governors of the Federal Reserve System and of the recently announced transaction between First Niagara Financial Group and KeyCorp. At the
conclusion of the meeting, the FirstMerit board of directors did not reach a consensus that the consideration was sufficient to move forward with the
November 11 proposal. The FirstMerit board of directors instructed Mr. Greig to inform Huntington that FirstMerit would not pursue a business
combination transaction with Huntington on such terms. Mr. Greig did so later that day.
On November 27, 2015, Mr. Blickle and Mr. Porteous met to discuss the possibility of Huntington submitting a revised proposal containing an increase
in consideration and a cash component and commitments to FirstMerit employees and to the community.
The following disclosure amends and restates the paragraph spanning pages 55 and 56 of the Joint Proxy Statement/Prospectus in the section
captioned “Background of the Merger”.
On December 9, 2015, the FirstMerit board of directors held its previously scheduled annual strategic planning meeting with FirstMerit senior
management. While in executive session at the meeting, the FirstMerit board of directors reviewed and considered the December 2 proposal.
Representatives of FirstMerit management, Sandler and Sullivan & Cromwell were also present at the meeting. At the conclusion of the meeting, the
FirstMerit board of directors determined to allow Huntington to conduct further due diligence on FirstMerit in order to confirm the December 2
proposal, and authorized FirstMerit’s management and advisors to begin performing reverse due diligence on Huntington and negotiating transaction
documentation. In reaching this conclusion, the FirstMerit board of directors took into account Sandler’s and management’s updated views as to the
presumptive financial performance of FirstMerit on a standalone basis in 2016, the significant deterioration in U.S. equity markets, and in particular the
trading prices of equity securities of financial institutions that occurred between November 18, 2015 and December 9, 2015 and the increased pressures
on banks resulting therefrom, the impact of the expected increase to interest rates by the Board of Governors of the Federal Reserve System and the
improvements in the December 2 proposal from the November 11 proposal, including the increased exchange ratio, and that a portion of the
consideration would be payable in cash (which the FirstMerit board of directors agreed should constitute the maximum 20% of consideration
contemplated by the December 2 proposal in order to ensure that a portion of the value of the merger consideration would not be subject to potential
downward fluctuations in the price of Huntington common stock once the per share cash amount was fixed), the increased representation of FirstMerit
directors on the Huntington board of directors commensurate with FirstMerit shareholders’ pro forma ownership of the combined company and the
enhanced commitment with respect to FirstMerit’s employees and communities.
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The following disclosure amends and restates the second full paragraph on page 56 of the Joint Proxy Statement/Prospectus in the section
captioned “Background of the Merger”.
During the period between the December 9, 2015 meeting of the FirstMerit board of directors and the execution of the merger agreement, as the parties
considered and negotiated the transaction and arrangements for FirstMerit personnel (including Mr. Greig’s consulting agreement) and continued to
perform due diligence on one another, U.S. equity markets experienced tremendous volatility. For example, from December 9, 2015 to January 25, 2016,
the S&P 500 Bank Index declined by 17.4% and the share prices of Huntington and FirstMerit common stock declined by 20.4% and 18.1%, respectively.
The following disclosure amends and restates the fourth paragraph on page 57 of the Joint Proxy Statement/Prospectus in the section captioned
“Background of the Merger”.
On January 20, 2016, the FirstMerit board of directors held a special meeting to review and consider the final proposal. At the meeting, representatives
of Sullivan & Cromwell and Jones Day reviewed with the FirstMerit board of directors its fiduciary duties in connection with a potential strategic
business combination transaction and regulatory considerations and representatives of Sullivan & Cromwell reviewed the terms of the draft merger
agreement. Representatives of Jones Day reviewed with the FirstMerit board of directors Sandler’s prior relationships with Huntington, including the
relationships described under the section entitled “Opinion of Sandler O’Neill & Partners, L.P.,” the facts of which had previously been disclosed to
FirstMerit by Sandler prior to Sandler’s engagement. The FirstMerit board of directors discussed such prior relationships and related considerations,
and determined that those relationships and considerations did not impair the ability of Sandler to continue to act as the financial advisor to FirstMerit.
Representatives of Sandler discussed the recent market volatility, provided an overview of financial aspects of each of FirstMerit, Huntington and the
combined company, and reviewed the results of FirstMerit’s reverse due diligence and the financial terms of the potential transaction. Representatives
of Sandler also discussed with the FirstMerit board of directors the environment for other strategic alternatives available to FirstMerit. In connection
with that discussion, Sandler noted (i) the fact that FirstMerit management has engaged in preliminary exploratory discussions with potential acquirers
from time to time, including speaking with three potential acquirers in the fourth quarter of 2014 and the first quarter of 2015, without any of the parties
indicating a substantial interest in pursuing a transaction, (ii) Sandler’s assessment that those parties would continue to be not interested in pursuing a
strategic transaction with FirstMerit at such time, and (iii) Sandler’s assessment that other third parties would not likely be interested in acquiring
FirstMerit at such time. The FirstMerit board of directors also discussed the termination fee that could become payable if FirstMerit terminated the
merger agreement in certain circumstances, the terms of the merger agreement prohibiting FirstMerit from soliciting, and providing Huntington with the
ability to match, third party acquisition proposals as well as the unlikelihood that such terms would have a preclusive effect on a potentially interested
third party from making a superior offer. The FirstMerit board of directors discussed such provisions with its legal and financial advisors and confirmed
that such provisions were consistent with market practice in transactions of this nature. The FirstMerit board of directors also discussed the
arrangements for FirstMerit personnel, including Mr. Greig’s consulting agreement. After discussion of the foregoing matters, the proposed transaction,
the status of discussions with Huntington and the risks inherent in a potential transaction, the FirstMerit board of directors authorized senior
management, Sandler and Sullivan & Cromwell to continue negotiating the draft merger agreement with Huntington.
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The following disclosure is added immediately following footnote (4) on page 81 of the Joint Proxy Statement/Prospectus in the section captioned
“Opinion of Sandler O’Neill & Partners, L.P.”.
The FirstMerit peer group consisted of all nationwide commercial banks trading on major exchanges with assets between $20.0 billion and $35.0 billion,
excluding targets of announced merger transactions and companies with supervoting share structures. The FirstMerit peer group consisted of the
following companies:
Signature Bank

Commerce Bancshares, Inc.

East West Bancorp, Inc.

Umpqua Holdings Corporation

BOK Financial Corporation

BankUnited, Inc.

Cullen/Frost Bankers, Inc.

Wintrust Financial Corporation

Synovus Financial Corp.

Hancock Holding Company

Associated Banc-Corp

Prosperity Bancshares, Inc.

First Horizon National Corporation

TCF Financial Corporation

Webster Financial Corporation
The table below sets forth company-by-company pricing multiples and financial metrics examined. Regulatory data is used when GAAP data was
unavailable. Sandler did not calculate per share value ranges for FirstMerit based on this analysis.
Financial Data as of or for the Period Ending September 30, 2015
Pricing Data as of January 21, 2016
Capital Position

LTM Profitability

Asset Quality

Valuation
Price/

Total

Company
Signature Bank³
East West Bancorp, Inc.
BOK Financial Corporation
Cullen/Frost Bankers, Inc.
Synovus Financial Corp.³
Associated Banc-Corp³
First Horizon National Corporation³
Webster Financial Corporation³
Commerce Bancshares, Inc.³
Umpqua Holdings Corporation
BankUnited, Inc.³
Wintrust Financial Corporation³
Hancock Holding Company³
Prosperity Bancshares, Inc.
TCF Financial Corporation

City, State
New York, NY
Pasadena, CA
Tulsa, OK
San Antonio, TX
Columbus, GA
Green Bay, WI
Memphis, TN
Waterbury, CT
Kansas City, MO
Portland, OR
Miami Lakes, FL
Rosemont, IL
Gulfport, MS
Houston, TX
Wayzata, MN

Total TCE/ Leverage RBC
Assets TA
Ratio
Ratio
Ticker ($mm) (%)
(%)
(%)
SBNY
EWBC
BOKF
CFR
SNV
ASB
FHN
WBS
CBSH
UMPQ
BKU
WTFC
HBHC
PB
TCB

33,451
31,120
30,567
28,341
28,793
27,715
26,195
24,678
24,605
23,162
23,883
22,917
22,839
21,567
20,126

8.65
8.39
9.78
7.57
9.90
6.85
7.82
7.12
8.72
9.37
9.10
7.16
7.62
7.53
8.86

8.87
8.68
9.55
7.91
9.43
7.53
9.85
8.28
9.23
9.64
9.30
9.10
8.85
7.65
10.43

12.10
12.56
13.89
13.96
12.70
12.62
13.01
12.91
13.33
14.48
13.40
12.20
11.93
14.09
13.84

Net
Interest
ROAA ROATCE Margin
(%)
(%)
(%)
1.23
1.31
0.99
1.06
0.81
0.70
0.38
0.87
1.12
0.93
1.18
0.75
0.62
1.37
0.90

13.8
16.2
10.0
13.9
7.5
10.4
4.1
12.0
12.3
11.3
11.6
9.4
9.9
21.8
9.0

3.26
3.48
2.56
3.40
3.19
2.84
2.83
3.08
2.94
4.54
3.94
3.36
3.33
3.54
4.46

LLR/
Efficiency Gross
Ratio
Loans
(%)
(%)
33.7
47.7
65.9
57.0
62.7
68.3
73.1
60.0
60.8
61.3
58.9
66.1
68.9
39.6
71.0

0.80
1.15
1.30
0.97
1.12
1.46
1.18
1.11
1.22
0.78
0.75
0.61
1.15
0.88
0.89

NPAs¹/ NCOs/ Tang.
Total
Assets
(%)

Avg.
Loans
(%)

0.62
0.76
0.39
0.21
0.83
1.01
1.92
1.34
0.24
0.36
0.44
0.70
0.83
0.22
2.10

0.08
0.09
0.04
0.11
0.06
0.17
0.04
0.30
0.30
0.12
0.06
0.16
0.21
0.23
0.23

FY1

245
190
105
129
128
133
144
170
179
152
158
118
96
165
114

245
158
91
98
126
87
130
127
167
79
153
90
67
72
101

¹ Non-Performing Assets equal to nonaccrual loans and leases, renegotiated loans and leases, and real estate owned.
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FY2

Current

LTM

Book Book LTM Est. Est. Dividend Dividend Market
Value Value EPS EPS² EPS²
Yield
Ratio
Value
(%)
(%)
(x)
(x)
(x)
(%)
(%)
($mm)
19.1
12.6
10.7
9.7
17.3
13.5
35.9
14.8
14.9
14.3
14.1
13.4
12.7
8.3
13.0

16.8
12.6
10.8
9.7
14.7
12.4
13.1
13.3
13.9
11.9
14.6
11.5
9.9
8.5
10.9

14.4
11.9
10.0
9.4
13.0
11.1
11.1
11.8
12.7
10.6
12.3
10.5
8.5
8.6
9.7

0.5
2.4
3.8
4.9
1.7
2.7
2.0
2.9
2.4
4.7
2.5
1.1
4.6
3.4
2.5

0.0
29.1
39.5
46.3
25.9
34.5
70.6
41.4
33.9
63.5
35.7
15.0
58.5
25.9
22.0

7,217
4,852
3,089
2,703
3,634
2,422
2,916
2,908
3,702
3,030
3,428
1,900
1,615
2,467
2,003

Case: 5:16-cv-00461-BYP Doc #: 78-3 Filed: 09/28/16 12 of 19. PageID #: 2503
²

³

*

FY1 Earnings Per Share represents 2015 Earnings Per Share estimates for companies who did not report Q4 2015 financial results as of January 21,
2016, and 2016 Earnings Per Share estimates where Q4 2015 financial results had been reported as of January 21, 2016. FY2 Earnings Per Share
represents 2016 Earnings Per Share estimates for companies who did not report Q4 2015 financial results as of January 21, 2016, and 2017 Earnings
Per Share estimates where Q4 2015 financial results had been reported as of January 21, 2016.
Financial data of the following companies as of December 31, 2015 except as otherwise indicated: Signature Bank; Synovus Financial Corp.;
Associated Banc-Corp (LTM Return on Average Tangible Common Equity as of September 30, 2015); First Horizon National Corporation;
Webster Financial Corporation; Commerce Bancshares, Inc. (Stock Price/Tangible Book Value, LTM Return on Average Tangible Common
Equity, Tangible Common Equity/Tangible Assets and Total Risk Based Capital Ratio as of September 30, 2015); Bank United, Inc.; Wintrust
Financial Corporation; and Hancock Holding Company (LTM Return on Average Tangible Common Equity as of September 30, 2015).
Indicates financial metric is unavailable or has been provided by FirstMerit management but is not comparable to data provided by SNL Financial.

The following disclosure amends and restates the paragraph immediately following footnote (4) on page 81 of the Joint Proxy Statement/Prospectus
in the section captioned “Opinion of Sandler O’Neill & Partners, L.P.”.
Sandler used publicly available information to perform a similar analysis for Huntington by comparing selected financial information for Huntington and
a group of financial institutions selected by Sandler. The Huntington peer group consisted of all nationwide commercial banks whose securities are
publicly traded on major United States exchanges with assets between $30.0 billion and $150.0 billion, excluding targets of announced merger
transactions, companies with supervoting share structures and companies outside the continental United States. The Huntington peer group consisted
of the following companies:
The following disclosure is added immediately following footnote (4) on page 82 of the Joint Proxy Statement/Prospectus in the section captioned
“Opinion of Sandler O’Neill & Partners, L.P.”.
The table below sets forth company-by-company pricing multiples and financial metrics examined. Regulatory data is used when GAAP data was
unavailable.
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Financial Data as of or for the Period Ending September 30, 2015
Pricing Data as of January 21, 2016
Capital Position

LTM Profitability

Asset Quality

Valuation
Price/

1

Company
Fifth Third Bancorp³
Citizens Financial Group, Inc.
Regions Financial Corporation³
M&T Bank Corporation³
KeyCorp³
Comerica Incorporated³
Zions Bancorporation
First Republic Bank³

SVB Financial Group³
People’s United Financial, Inc.³
Signature Bank³
East West Bancorp, Inc.
BOK Financial Corporation

¹
²

³

*

City, State
Cincinnati,
OH
Providence,
RI
Birmingham,
AL
Buffalo, NY
Cleveland,
OH
Dallas, TX
Salt Lake
City, UT
San
Francisco,
CA
Santa Clara,
CA
Bridgeport,
CT
New York,
NY
Pasadena,
CA
Tulsa, OK

Ticker

Total
Assets
($mm)

Total
Net
LLR/ NPAs / NCOs/ Tang.
FY1 FY2 Current
LTM
TCE/ Leverage RBC
Interest Efficiency Gross Total
Avg. Book Book LTM Est. Est. Dividend Dividend Market
TA
Ratio
Ratio ROAA ROATCE Margin
Ratio
Loans Assets Loans Value Value EPS EPS² EPS²
Yield
Ratio
Value
(%)
(%)
(%)
(%)
(%)
(%)
(%)
(%)
(%)
(%)
(%) (%)
(x)
(x)
(x)
(%)
(%)
($mm)

FITB 141,082

8.71

9.54

14.13

1.22

13.5

2.88

56.8

1.36

1.43

0.34

102

85

7.8

9.1

8.1

3.3

25.9

12,349

CFG 135,447

9.70

10.40

15.41

0.61

6.5

2.77

66.9

1.23

1.45

0.31

87

58

14.3

13.5

11.3

1.9

26.8

11,254

RF 126,050
MTB 122,788

9.28
8.65

10.40
10.31

13.90
14.70

0.87
1.06

8.7
12.9

3.14
3.14

64.9
58.4

1.36
1.09

1.55
1.04

0.38
0.18

92
159

63
109

10.4
14.2

9.2
12.2

8.2
10.8

3.1
2.7

30.7
39.0

10,160
16,318

KEY
CMA

95,133
71,895

9.97
9.72

10.68
10.24

12.98
12.68

0.98
0.76

10.1
7.7

2.88
2.60

66.9
67.3

1.32
1.27

0.55
0.70

0.24
0.19

100
84

89
77

10.6
11.4

9.7
11.1

8.0
9.4

2.7
2.5

27.6
28.4

9,335
5,851

ZION

58,411

9.76

11.63

16.46

0.50

4.2

3.19

72.5

1.48

0.94

0.31

77

65

19.2

17.6

10.9

1.1

18.2

4,309

FRC

58,981

7.51

9.21

13.78

0.96

11.6

3.21

54.4

0.59

0.15

0.01

212

198

20.1

17.4

14.8

0.9

18.6

9,344

SIVB

44,687

7.16

7.67

13.84

0.92

10.6

2.57

56.0

1.30

0.28

0.28

154

154

14.5

13.1

10.7

0.0

0.0

4,926

PBCT

38,877

7.19

8.11

11.70

0.70

10.4

2.88

64.3

0.74

0.94

0.09

164

92

16.7

15.1

13.8

4.7

77.6

4,445

SBNY

33,451

8.65

8.87

12.10

1.23

13.8

3.26

33.7

0.80

0.62

0.08

245

245

19.1

16.8

14.4

0.0

0.0

7,217

EWBC
BOKF

31,120
30,567

8.39
9.78

8.68
9.55

12.56
13.89

1.31
0.99

16.2
10.0

3.48
2.56

47.7
65.9

1.15
1.30

0.75
0.39

0.09
0.04

190
105

158
91

12.6
10.7

12.6
10.8

11.9
10.0

2.4
3.8

29.1
39.5

4,852
3,089

Non-Performing Assets equal to nonaccrual loans and leases, renegotiated loans and leases, and real estate owned.
FY1 Earnings Per Share represents 2015 Earnings Per Share estimates for companies who did not report Q4 2015 financial results as of January 21,
2016, and 2016 Earnings Per Share estimates where Q4 2015 financial results had been reported as of January 21, 2016. FY2 Earnings Per Share
represents 2016 Earnings Per Share estimates for companies who did not report Q4 2015 financial results as of January 21, 2016, and 2017 Earnings
Per Share estimates where Q4 2015 financial results had been reported as of January 21, 2016.
Financial data of the following companies as of December 31, 2015 except as otherwise indicated: Fifth Third Corporation; Regions Financial
Corporation (LTM Return on Average Tangible Common Equity as of September 30, 2015); M&T Bank Corporation (LTM Return on Average
Tangible Common Equity and Total Risk Based Capital Ratio as of September 30, 2015); KeyCorp (LTM Return on Average Tangible Common
Equity as of September 30, 2015); Comerica Incorporated; First Republic Bank; SVB Financial Group (LTM Return on Average Tangible Common
Equity as of September 30, 2015); People’s United Financial, Inc. (LTM Return on Average Tangible Common Equity as of September 30, 2015);
and Signature Bank.
Represents data not specifically available.

The following disclosure amends and restates the paragraph entitled “Analysis of Selected Merger Transactions” on page 82 of the Joint Proxy
Statement/Prospectus in the section captioned “Opinion of Sandler O’Neill & Partners, L.P.”.
Analysis of Selected Merger Transactions
Sandler reviewed a group of selected merger and acquisition transactions. The group consisted of all nationwide bank and thrift transactions
announced between January 1, 2013 and January 21, 2016 with over $1 billion in reported deal value (the “Precedent Transactions”).
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The following disclosure is added to the end of page 83 of the Joint Proxy Statement/Prospectus in the section captioned “Opinion of Sandler
O’Neill & Partners, L.P.”.
The table below sets forth transaction-by transaction enterprise values, pricing multiples, and financial metrics. Sandler did not calculate per share value
ranges for FirstMerit based on this analysis.
Transaction Information
Transaction Information - Based on Acquiror’s 30-Day VWAP
Price/
Price/
Core
1-Day
Reported
Core
Deal
LTM
Est. Book
Deposit
Market
Cost
TBV
Deal
LTM
Est.
Book
Deposit
Annc.
Value Earnings EPS Value TBV Premium Premium Savings Earnback
Value
Earnings
EPS
Value
TBV
Premium
Acquiror
Target
Date
($mm)
(x)
(x)
(%)
(%)
(%)
(%)
(%)
(years)
($mm)
(x)
(x)
(%)
(%)
(%)
BBCN Bancorp Inc.
Wilshire Bancorp Inc.
12/07/15 $1,027.4
16.1x 16.3x
194% 224%
22.9%
10.4%
40.0%
5.0 $
1,002.9
15.7x
15.9x
189%
219%
21.9%
KeyCorp
First Niagara Finl Group
10/30/15 4,171.8
19.3
19.0
106
168
6.7
9.8
40.0
10.0
4,080.3
18.9
18.6
104
165
6.3
New York Community Bancorp Astoria Financial Corp.
10/29/15 1,944.2
23.0
28.8
128
146
7.3
7.8
50.0
NA
1,859.2
22.0
27.5
122
140
6.3
BB&T Corp.
National Penn Bancshares Inc. 08/17/15 1,815.2
17.7
16.8
159
219
15.4
18.2
30.0
5.0
1,825.9
17.8
16.9
160
221
15.6
Royal Bank of Canada
City National Corp.
01/22/15 5,332.5
22.9
21.0
195
262
12.3
26.0
7.8
NA
5,357.0
23.2
21.4
199
267
12.6
BB&T Corp.
Susquehanna Bancshares Inc. 11/12/14 2,500.9
16.6
17.4
91
172
8.9
39.1
32.0
5.0
2,432.4
16.1
16.9
88
167
8.3
CIT Group Inc.
IMB HoldCo LLC
07/22/14 3,369.1
13.7
—
99
102
0.8
—
7.6
4.0
NA
NA
NA
NA
NA
NA
Umpqua Holdings Corp.¹
Sterling Financial Corp.
09/11/13 1,995.1
19.1
19.4
160
167
14.3
13.9
30.0
2.5
1,931.9
18.8
19.1
157
164
13.7
PacWest Bancorp
CapitalSource Inc.
07/22/13 2,381.9
5.4
19.1
150
169
35.4
20.1
23.0
0.0
2,251.6
5.2
18.2
144
162
31.6

¹

²
³

Umpqua Holdings Corp. base stock price for returns calculated using Umpqua Holdings Corp.’s closing price as of September 6, 2015. This date
reflects the last unaffected closing price of each party before news sources began indicating that the Umpqua Holdings Corp. and Sterling
Financial Corp were involved in the transaction.
Management cited TBV dilution of ‘a little bit less than five years’ on the transaction conference call assuming 100% stock consideration. The
actual consideration was a 70%/30% stock/cash mix, making the actual TBV dilution earnback period greater than 5 years.
Immediately accretive to TBV.

The following disclosure amends and restates the paragraph entitled “Net Present Value Analyses” on page 84 of the Joint Proxy
Statement/Prospectus in the section captioned “Opinion of Sandler O’Neill & Partners, L.P.”.
Net Present Value Analyses
Sandler performed an analysis that estimated the net present value per share of FirstMerit common stock, assuming FirstMerit performed in accordance
with publicly available consensus median analyst earnings estimates for FirstMerit for the years ending December 31, 2016 through December 31, 2017
and estimated earnings per share growth rates for the years ending December 31, 2018 through December 31, 2020, as provided by the senior
management of FirstMerit. To approximate the terminal value of FirstMerit common stock at December 31, 2020, Sandler applied price to 2020 earnings
multiples ranging from 11.0x to 16.0x and multiples of December 31, 2020 tangible book value ranging from 130% to 180%. Sandler selected these price to
earnings and tangible book value multiples based on Sandler’s review of, among other matters, the trading multiples of selected companies that Sandler
deemed to be comparable to FirstMerit, as discussed above. The terminal values were then discounted to present values using different discount rates
ranging from 8.0% to 11.0%, which were chosen to reflect different assumptions regarding required rates of return of holders or prospective buyers of
FirstMerit common stock. As illustrated in the following tables, the analysis indicated an imputed range of values per share of FirstMerit common stock
of $14.53 to $22.76 when applying multiples of earnings and $15.94 to $23.62 when applying multiples of tangible book value.
-10-
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The following disclosure amends and restates the first paragraph on page 85 of the Joint Proxy Statement/Prospectus in the section captioned
“Opinion of Sandler O’Neill & Partners, L.P.”.
Sandler also performed an analysis that estimated the net present value per share of Huntington common stock, assuming that Huntington performed in
accordance with publicly available consensus median analyst earnings per share estimates for Huntington for the years ending December 31, 2016
through December 31, 2017 and an estimated earnings per share growth rate for Huntington for the years ending December 31, 2018 through
December 31, 2020, as provided by Huntington senior management. To approximate the terminal value of Huntington common stock at December 31,
2020, Sandler applied price to 2020 earnings multiples ranging from 11.0x to 16.0x and multiples of December 31, 2020 tangible book value ranging from
120% to 170%. Sandler selected these price to earnings and tangible book value multiples based on Sandler’s review of, among other matters, the
trading multiples of selected companies that Sandler deemed to be comparable to Huntington, as discussed above. The terminal values were then
discounted to present values using different discount rates ranging from 8.0% to 11.0%, which were chosen to reflect different assumptions regarding
required rates of return of holders or prospective buyers of Huntington common stock. As illustrated in the following tables, the analysis indicated an
imputed range of values per share of Huntington common stock of $8.90 to $14.14 when applying earnings multiples and $8.70 to $13.47 when applying
multiples of tangible book value.
The following disclosure amends and restates the second full paragraph on page 87 of the Joint Proxy Statement/Prospectus in the section
captioned “Opinion of Sandler O’Neill & Partners, L.P.”.
Sandler’s Relationship
Sandler is acting as FirstMerit’s financial advisor in connection with the merger and a significant portion of Sandler’s fee is contingent upon the closing
of the merger. Sandler’s fee is equal to 0.67% of the aggregate purchase price, and is currently estimated to be approximately $24.7 million, which will
become due and payable in immediately available funds on the day of closing of the merger. Sandler also received a $4.0 million fee from FirstMerit as a
result of rendering its opinion, which fairness opinion fee will be credited in full towards the transaction fee that will become due and payable to Sandler
on the day of closing of the merger. Accordingly, based on an estimated fee of $24.7 million, approximately 83.8% of Sandler’s fee would be contingent
upon consummation of the merger. FirstMerit has also agreed to indemnify Sandler against certain liabilities arising out of Sandler’s engagement and to
reimburse Sandler for certain of its out-of-pocket expenses incurred in connection with Sandler’s engagement.
The following disclosure amends and restates the section of the Joint Proxy Statement/Prospectus captioned “Certain Unaudited Prospective
Financial Information of Huntington” beginning on page 87.
-11-
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Certain Unaudited Prospective Financial Information
Huntington and FirstMerit do not as a matter of course make public projections as to future earnings or other results due to, among other reasons, the
uncertainty of the underlying assumptions and estimates. In connection with the proposed transaction, however, (1) Huntington provided to the
Huntington board of directors and Goldman Sachs, its financial advisor, for purposes of performing its financial analyses described above under “The
Merger—Opinions of Goldman, Sachs & Co.” certain unaudited prospective financial information with respect to Huntington and FirstMerit, each on a
stand-alone, pre-merger basis, (2) FirstMerit provided to the FirstMerit board of directors and Sandler, its financial advisor, for purposes of performing
its financial analyses described above under “The Merger—Opinion of Sandler O’Neill & Partners, L.P.” certain unaudited prospective financial
information with respect to FirstMerit on a stand-alone, pre-merger basis, (3) Huntington management provided to Goldman Sachs and Sandler certain
unaudited prospective financial information of FirstMerit giving effect to the merger and as owned by Huntington and (4) at the request of FirstMerit
management, Huntington management provided Sandler certain unaudited prospective financial information with respect to Huntington on a standalone, pre-merger basis.
The stand-alone financial projections below were not prepared with a view toward public disclosure or with a view toward complying with the
guidelines established by the American Institute of Certified Public Accountants with respect to prospective financial information, published guidelines
of the SEC regarding forward-looking statements or generally accepted accounting principles in the United States (“GAAP”), but, in the view of the
respective management teams of Huntington and FirstMerit, were prepared on a reasonable basis, reflected the best then-available estimates and
judgments and presented, to the best of the respective management teams’ knowledge and belief, the expected course of action and the expected future
financial performance of Huntington and FirstMerit on a stand-alone basis.
However, this information is not fact and should not be relied upon as being necessarily indicative of future results, and readers of this joint proxy
statement/prospectus are cautioned not to place undue reliance on the prospective financial information. No representation is made by Huntington,
FirstMerit or their respective affiliates or advisors or any other person to any Huntington stockholder or FirstMerit common shareholder regarding the
ultimate performance of Huntington, FirstMerit or the combined company compared to the results included in the unaudited prospective financial
information presented below.
FirstMerit net income available to common shareholders projections
For purposes of performing its financial analyses of FirstMerit on a standalone basis, Huntington management instructed Goldman Sachs to use net
income estimates equal to the I/B/E/S consensus median net income estimates for 2016 and 2017 for FirstMerit and, for years after 2017, to use net
income projections that reflected a year-over-year growth rate equal to the rate of net income growth from 2016 to 2017. These net income projections
are reflected below.
-12-
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For the Years Ended December 31,
2016
2017
2018
2019
2020

Net income available to common shareholders (millions)

$234

$257

$283

$311

$342

For purposes of performing its financial analyses of FirstMerit on a standalone basis, FirstMerit management instructed Sandler to use net income
estimates equal to the I/B/E/S consensus median net income estimates for 2016 and 2017 for FirstMerit and, for years after 2017, to use an estimated
internal projected earnings growth rate for the years thereafter. These net income projections are reflected below.
For the Years Ended December 31,
2016
2017
2018
2019
2020

Net income available to common shareholders (millions)

$234

$256

$277

$290

$305

The projections used by Goldman and Sandler for 2018-2020 differ because Goldman used a growth rate equal to the rate of net income growth from 2016
to 2017 and Sandler used an estimated internal projected earnings growth rate provided by FirstMerit.
Huntington net income available to common stockholders projections
For purposes of performing its financial analyses of Huntington on a standalone and pro forma basis, Huntington management provided to Goldman
Sachs the projections noted below.
For the Years Ended December 31,
2016
2017
2018
2019
2020

Net income available to common stockholders (millions)

$725

$776

$843

$898

$949

For purposes of performing its financial analyses of Huntington on a standalone basis, FirstMerit management instructed Sandler to use net income
estimates equal to the I/B/E/S consensus median net income estimates for 2016 and 2017 for Huntington and, for years after 2017, to use an estimated
internal projected earnings growth rate for the years thereafter provided by Huntington management. These net income projections are reflected below.
-13-
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For the Years Ended December 31,
2016
2017
2018
2019
2020

Net income available to common stockholders (millions)

$716

$782

$828

$878

$931

The projections used by Goldman and Sandler for Huntington differ because Goldman used internal Huntington projections and Sandler used I/B/E/S
consensus median net income estimates for 2016 and 2017 and, for years after 2017, an estimated internal projected earnings growth rate provided by
Huntington management.
Pro Forma Financial Analysis
In addition, for purposes of performing its pro forma financial analysis Huntington instructed Goldman Sachs to use forecasts for FirstMerit giving
effect to the merger, including to reflect fully phased in projected cost synergies of 40% of FirstMerit’s noninterest expense, estimated restructuring
charges of $418 million and core deposit intangible amortization over eight years. These same forecasts were provided to Sandler by Huntington at the
request of FirstMerit management.
Neither Huntington’s nor FirstMerit’s independent registered public accounting firm nor any other independent accountants have compiled, examined
or performed any procedures with respect to the accompanying unaudited prospective financial information contained herein, nor have they expressed
any opinion or any other form of assurance on such information or its achievability, and assume no responsibility for, and disclaim any association
with, such information. The reports of Huntington’s and FirstMerit’s independent registered public accounting firms related to Huntington’s and
FirstMerit’s historical financial information are incorporated by reference herein. Such reports do not extend to prospective financial information and
should not be read to do so.
The summary of the unaudited prospective financial information is not being included to influence FirstMerit common shareholders’ decision whether
to vote for the approval of the merger and the other transactions contemplated by the merger agreement or Huntington common stockholders’ decision
whether to vote for the approval of the issuance of shares of Huntington common stock in connection with the merger, but is being provided because
such information was considered in connection with the merger and was provided to the Huntington board of directors and to Huntington’s financial
advisors.
The unaudited prospective financial information was prepared based solely on information available at the time of preparation and is not a guarantee of
actual future results, and such financial information should not be relied upon as such. The assumptions made in preparing the unaudited prospective
financial information may not accurately reflect future conditions. The estimates and assumptions underlying the unaudited prospective financial
information involve judgments with respect to, among other things, future economic, competitive, regulatory and
-14-
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financial market conditions and future business decisions that may not be realized and that are inherently subject to significant business, economic,
competitive and regulatory uncertainties and contingencies, including, among others, risks and uncertainties described under “Risk Factors” and
“Cautionary Statement Regarding Forward-Looking Statements,” all of which are difficult to predict and many of which are beyond the control of the
parties and will be beyond the control of the combined company after the merger. None of Huntington, FirstMerit or their respective affiliates or
financial advisors or any other person assumes any responsibility to shareholders for the accuracy of this information. Financial forecasts involve risks,
uncertainties and assumptions. The parties cannot assure you that any forecasts will be realized or that future financial results will not materially vary
from such financial forecasts. The unaudited prospective financial information covers multiple years and such information by its nature becomes
subject to greater uncertainty with each successive year. Such information does not take into account any circumstances or events occurring after the
dates they were prepared. HUNTINGTON AND FIRSTMERIT DO NOT HAVE ANY OBLIGATION TO, AND WILL NOT, UPDATE OR OTHERWISE
REVISE THE FINANCIAL FORECASTS INCLUDED IN THIS JOINT PROXY STATEMENT/PROSPECTUS TO REFLECT THE OCCURRENCE OF
SUBSEQUENT EVENTS, EVEN IN THE EVENT THAT ANY OR ALL OF THE ASSUMPTIONS UNDERLYING SUCH FINANCIAL FORECASTS
ARE NO LONGER APPROPRIATE.
The unaudited prospective financial information included in this joint proxy statement/prospectus constitute forward-looking statements. For more
information on factors which may cause future financial results to materially vary from those projected in the forecasts, see “Where You Can Find More
Information,” “Risk Factors” and “Cautionary Statement Regarding Forward-Looking Statements.”
-15-
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ABOUT THE FIRM
Levi & Korsinsky LLP is a national law firm with decades of combined experience litigating complex
securities, class, and consumer actions in state and federal courts throughout the country. Our main office
is located in New York City and we also maintain offices in New Jersey, Connecticut, California, and
Washington, D.C.
We represent the interests of aggrieved shareholders in class action and derivative litigation through the
vigorous prosecution of corporations that have committed securities fraud and boards of directors who
have breached their fiduciary duties. We have served as Lead and Co-Lead Counsel in many precedent–
setting litigations, recovered millions of dollars for shareholders via securities fraud lawsuits, and obtained
fair value, multi-billion dollar settlements in merger transactions.
We also represent clients in high-stakes consumer class actions against some of the largest corporations in
America. Our legal team has a long and successful track record of litigating high-stakes, resource-intensive
cases and consistently achieving results for our clients.
Our attorneys bring a vast breadth of knowledge and skill to the table and, as a result, are frequently
appointed Lead Counsel in complex shareholder and consumer litigations in various jurisdictions. We have
the ability to allocate substantial resources to each case. Our attorneys are supported by additional
professionals including financial experts, in-house investigators, and administrative staff, as well as a cuttingedge proprietary e-discovery system customized to the discovery needs of any given litigation. We do not
shy away from uphill battles – indeed, we routinely take on complex and challenging cases, and we
prosecute them with integrity, determination, and professionalism.

“[P]laintiff’s [counsel] went the distance… did real work…
took on real contingency risk and…obtained an injunction…”
– Vice Chancellor J. Travis Laster in Steinhardt v. Occam Networks, Inc. C.A. No. 5878-VCL (Del. Ch. 2010)

PRACTICE AREAS
Mergers & Acquisitions
We have achieved an impressive record in obtaining injunctive relief for shareholders and are one of the
premier law firms engaged in mergers & acquisitions and takeover litigation, where we strive to maximize
shareholder value. In these cases, we regularly fight to obtain settlements that enable the submission of
competing buyout bid proposals, thereby increasing consideration for shareholders.
We have litigated landmark cases that have altered the landscape of mergers & acquisitions law and
resulted in multi-million dollar awards to aggrieved shareholders.
In In re NCS Healthcare, Inc. Securities Litigation, C.A. No. 19786 (Del. Ch. 2002), one of the most historically
significant cases in the Delaware courts involving mergers and acquisitions law, one of our founding
partners, as Co-Lead Counsel, created a more than $100 million cash benefit for shareholders and
revolutionized the way bidders and target companies design and implement lockup mechanisms to
protect a deal.
In In re Great Wolf Resorts, Inc. Shareholder Litigation, C.A. No. 7328-VCN (Del. Ch. 2012), we achieved
tremendous results for shareholders, including partial responsibility for a $93 million (57%) increase in merger

1

Case: 5:16-cv-00461-BYP Doc #: 78-4 Filed: 09/28/16 3 of 30. PageID #: 2513

LEVI&KORSINSKY LLP
NEW YORK I WASHINGTON, D.C. I NEW JERSEY I CONNECTICUT I CALIFORNIA

consideration and the waiver of several “don’t-ask-don’t-waive” standstill agreements that were restricting
certain potential bidders from making a topping bid for the company.
In In re CNX Gas Corp. Shareholder Litigation, 4 A.3d 397 (Del. Ch. 2010), as Plaintiffs’ Executive Committee
counsel, we obtained a landmark ruling from the Delaware Chancery Court that set forth a unified
standard for assessing the rights of shareholders in the context of freeze-out transactions and ultimately led
to a common fund recovery of over $42.7 million for the company’s shareholders.
In In re Talecris Biotherapeutics Holdings Shareholder Litigation, C.A. No. 5614-VCL (Del. Ch. 2010), we
served as counsel for one of the Lead Plaintiffs, achieving a settlement that increased the merger
consideration to Talecris shareholders by an additional 500,000 shares of the acquiring company’s stock
and providing shareholders with appraisal rights.
In In re Minerva Group LP v. Mod-Pac Corp., Index No. 800621/2013 (N.Y. Sup. Ct. Erie Cty. 2013), we
obtained a settlement in which defendants increased the price of an insider buyout from $8.40 to $9.25 per
share, representing a recovery of $2.4 million for shareholders.
In Stephen J. Dannis v. J.D. Nichols, C.A. No. 13-CI-00452 (Ky. Cir. Ct. Jefferson Cty. 2014), as Co-Lead
Counsel, we obtained a 23% increase in the merger consideration (from $7.50 to $9.25 per unit) for
shareholders of NTS Realty Holdings Limited Partnership. The total benefit of $7.4 million was achieved after
two years of hard-fought litigation, challenging the fairness of the going-private, squeeze-out merger by
NTS’s controlling unitholder and Chairman, Defendant Jack Nichols. The unitholders bringing the action
alleged that Nichols’ proposed transaction grossly undervalued NTS’s units. The 23% increase in
consideration was a remarkable result given that on October 18, 2013, the Special Committee appointed
by the Board of Directors had terminated the existing merger agreement with Nichols. Through counsel’s
tenacious efforts the transaction was resurrected and improved.
In In re Craftmade International, Inc. Shareholders Litigation, C.A. No. 6950-VCL (Del. Ch. 2011), we served
as Co-Lead Counsel and successfully obtained an injunction requiring numerous corrective disclosures and
a “Fort Howard” release announcing that the Craftmade Board of Directors was free to conduct
discussions with any other potential bidders for the company.
In Dias v. Purches, C.A. No. 7199-VCG (Del. Ch. 2012), Vice Chancellor Sam Glasscock, III of the Delaware
Chancery Court partially granted shareholders’ motion for preliminary injunction and ordered that
defendants correct a material misrepresentation in the proxy statement related to the acquisition of Parlux
Fragrances, Inc. by Perfumania Holding, Inc.
In Forgo v. Health Grades, Inc., C.A. No. 5716-VCS (Del. Ch. 2010), as Co-Lead Counsel, our attorneys
established that defendants had likely breached their fiduciary duties to Health Grades’ shareholders by
failing to maximize value as required under Revlon, Inc. v. MacAndrews & Forbes Holdings, Inc., 506 A.2d
173 (Del. 1986). We secured an agreement with defendants to take numerous steps to seek a superior offer
for the company, including making key modifications to the merger agreement, creating an independent
committee to evaluate potential offers, extending the tender offer period, and issuing a “Fort Howard”
release affirmatively stating that the company would participate in good faith discussions with any party
making a bona fide acquisition proposal.
In Steinhardt v. Occam Networks, Inc., C.A. No 5878-VCL (Del. Ch. 2010), we represented shareholders in
challenging the merger between Occam Networks, Inc. and Calix, Inc., obtaining a preliminary injunction
against the merger after showing that the proxy statement by which the shareholders were solicited to vote
for the merger was materially false and misleading.
In In re Pamrapo Bancorp Shareholder Litigation, Docket C-89-09 (N.J. Ch. Hudson Cty. 2011) & HUD-L-360812 (N.J. Law Div. Hudson Cty. 2015), we defeated defendants’ motion to dismiss shareholders’ class action
claims for money damages and a motion for summary judgment, ultimately securing a settlement
recovering $1.95 million for the Class plus the Class’s legal fees and expenses up to $1 million (representing
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an increase in consideration of 15-23% for the members of the Class). The case stemmed from the sale of
Pamrapo Bancorp to BCB Bancorp at an allegedly unfair price through an unfair process. In addition to
obtaining this recovery, the Court also found that our efforts substantially benefited the shareholders by
obtaining supplemental disclosures for shareholders ahead of the merger vote.
In In re Complete Genomics, Inc. Shareholder Litigation, C.A. No. 7888-VCL (Del. Ch. 2012), we obtained
preliminary injunctions of corporate merger and acquisition transactions, and Plaintiffs successfully enjoined
a “don’t-ask-don’t-waive” standstill agreement.
In In re Integrated Silicon Solution, Inc. Stockholder Litigation, Lead Case No. 115CV279142 (Super. Ct.
Santa Clara, CA 2015), we won an injunction requiring corrective disclosures concerning “don’t-ask-don’twaive” standstill agreements and certain financial advisor conflicts of interests, and contributed to the
integrity of a post-agreement bidding contest that led to an increase in consideration from $19.25 to $23
per share, a bump of almost 25 percent.
In In re Bluegreen Corp. Shareholder Litigation, Case No. 502011CA018111 (Cir. Ct. for Palm Beach Cty., FL),
as Co-Lead Counsel, we achieved a common fund recovery of $36.5 million for minority shareholders in
connection with a management-led buyout, increasing gross consideration to shareholders in connection
with the transaction by 25% after three years of intense litigation.

Derivative, Corporate Governance & Executive Compensation
We protect shareholders by enforcing the obligations of corporate fiduciaries. We are a leader in
achieving important corporate governance reforms for the benefit of shareholders. Our efforts include the
prosecution of derivative actions in courts around the country, making pre-litigation demands on corporate
boards to investigate misconduct and taking remedial action for the benefit of shareholders. In situations
where a company’s board responds to a demand by commencing its own investigation, we frequently
work with the board’s counsel to assist with and monitor the investigation, ensuring that the investigation is
thorough and conducted in an appropriate manner.
We also have successfully prosecuted derivative and class action cases to hold corporate executives and
board members accountable for various abuses and to help preserve corporate assets through longlasting and meaningful corporate governance changes, thus ensuring that prior misconduct does not
reoccur. We have extensive experience challenging executive compensation, recapturing assets for the
benefit of companies and their shareholders. In addition, we have secured corporate governance
changes to ensure that executive compensation is consistent with shareholder-approved compensation
plans, company performance, and federal securities laws.
In MacCormack v. Groupon, Inc., C.A. No. 13-940-GMS (D. Del. 2013), we caused the cancellation of $2.3
million worth of restricted stock units granted to a company executive in violation of a shareholderapproved plan, as well as the adoption of enhanced corporate governance procedures designed to
ensure that the board of directors complies with the terms of the plan; we also obtained additional
material disclosures to shareholders in connection with a shareholder vote on amendments to the plan.
In Scherer v. Lu,(Diodes Incorporated), (D. Del. 2014), we secured the cancellation of $4.9 million worth of
stock options granted to the company’s CEO in violation of a shareholder-approved plan, and obtained
additional disclosures to enable shareholders to cast a fully-informed vote on the adoption of a new
compensation plan at the company’s annual meeting.
In Edwards v. Benson, (Headwaters Incorporated), (D. Utah 2014), we caused the cancellation of $3.2
million worth of stock appreciation rights granted to the company’s CEO in violation of a shareholderapproved plan and the adoption of enhanced corporate governance procedures designed to ensure
that the board of directors complies with the terms of the plan.
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In Pfeiffer v. Begley, (DeVry, Inc.), (Cir. Ct. DuPage Cty., Ill. 2012), we secured the cancellation of $2.1 million
worth of stock options granted to the company’s CEO in 2008-2012 in violation of a shareholder-approved
incentive plan.
In Basch v. Healy (D. Del. 2014), we obtained a cash payment to the company to compensate for equity
awards issued to officers in violation of the company’s compensation plan and caused significant changes
in the company’s compensation policies and procedures designed to ensure that future compensation
decisions are made consistent with the company’s plans, charters and policies. We also impacted the
board’s creation of a new compensation plan and obtained additional disclosures to stockholders
concerning the board’s administration of the company’s plan and the excess compensation.
In Pfeiffer v. Toll (Toll Brothers Derivative Litigation), C.A. No. 4140-VCL (Del. Ch. 2010), we prevailed in
defeating defendants’ motion to dismiss in a case seeking disgorgement of profits that company insiders
reaped through a pattern of insider-trading. After extensive discovery, we secured a settlement returning
$16.25 million in cash to the company, including a significant contribution from the individuals who traded
on inside information.
In Kleba v. Dees, C.A. 3-1-13 (Tenn. Cir. Ct. Knox Cty. 2014), we recovered approximately $9 million in
excess compensation given to insiders and the cancellation of millions of shares of stock options issued in
violation of a shareholder-approved compensation plan. In addition, we obtained the adoption of formal
corporate governance procedures designed to ensure that future compensation decisions are made
independently and consistent with the plan.
In Lopez v. Nudelman, (CTI BioPharma Corp.), 14-2-18941-9 SEA (Wash. Super. Ct. King Cnty. 2015), we
recovered approximately $3.5 million in excess compensation given to directors and obtained the
adoption of a cap on director compensation, as well as other formal corporate governance procedures
designed to implement best practices with regard to director and executive compensation.

“I think you’ve done a superb job and I really appreciate the way
this case was handled.”
– Judge Ronald B. Rubin in Teoh v. Ferrantino, C.A. No. 356627 (Cir. Ct. for Montgomery Cty., MD 2012).

In In re i2 Technologies, Inc. Shareholder Litigation, C.A. No. 4003-CC (Del. Ch. 2008), as Counsel for the
Lead Plaintiff, we challenged the fairness of certain asset sales made by the company and secured a $4
million recovery.
In In re Activision, Inc. Shareholder Derivative Litigation, No. 06-cv-04771-MRP (JTLX) (C.D. Cal. 2008), we
were Co-Lead Counsel and challenged executive compensation related to the dating of options. This
effort resulted in the recovery of more than $24 million in excessive compensation and expenses, as well as
the implementation of substantial corporate governance changes.
In In re Corinthian Colleges, Inc. Shareholder Derivative Litigation, 8:06cv777-AHS (C.D. Cal. 2006), we were
Co-Lead Counsel and achieved a $2 million benefit for the company, resulting in the re-pricing of
executive stock options and the establishment of extensive corporate governance changes.
In Pfeiffer v. Alpert (Beazer Homes Derivative Litigation), C.A. No. 10-cv-1063-PD (D. Del. 2010), we
successfully challenged certain aspects of the company’s executive compensation structure, ultimately
forcing the company to improve its compensation practices.
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In In re Cincinnati Bell, Inc., Derivative Litigation, Case No. A1105305 (Ohio, Hamilton Cty. 2012), we
achieved significant corporate governance changes and enhancements related to the company’s
compensation policies and practices in order to better align executive compensation with company
performance. Reforms included the formation of an entirely independent compensation committee with
staggered terms and term limits for service.
In Woodford v. Mizel (M.D.C. Holdings, Inc.), 1:2011cv00879 (D. Del. 2012), we challenged excessive
executive compensation, ultimately obtaining millions of dollars in reductions of that compensation, as well
as corporate governance enhancements designed to implement best practices with regard to executive
compensation and increased shareholder input.
In Bader v. Goldman Sachs Group, Inc., No. 10-4364-cv, 2011 WL 6318037 (2d Cir. Dec. 19, 2011), we
persuaded the Second Circuit Court of Appeals to reverse the District Court’s dismissal of derivative claims
seeking to recover excessive compensation granted to officers and directors of Goldman Sachs.
In In re Google Inc. Class C Shareholder Litigation, C.A. No. 7469-CS (Del. Ch. 2012), we challenged a stock
recapitalization transaction to create a new class of nonvoting shares and strengthen the corporate
control of the Google founders. We helped achieve an agreement that provided an adjustment payment
to shareholders in the event of certain discounts in the price of Google stock, and provided enhanced
board scrutiny of the Google founders’ ability to transfer stock, including the implementation of a new
procedure for a waiver or modification of the founders’ Transfer Restriction Agreement.

Securities Fraud Class Actions
We prosecute claims on behalf of investors to recover losses suffered as a result of securities fraud, including
the manipulation of a company’s stock price by its executives, officers, directors, and advisors such as
underwriters and accountants, through the issuance of false and misleading information. Our firm has been
appointed Lead Counsel in numerous class actions filed in both federal and state courts across the country.
In E-Trade Financial Corp. Securities Litigation, No. 07-cv-8538 (S.D.N.Y. 2007), we were selected from a
crowded field as Co-Lead Counsel for a landmark securities fraud class action that arose out of the
mortgage crisis. Our successful prosecution of the case resulted in a $79 million recovery for the shareholder
class.
We have been appointed Lead or Co-Lead Counsel in the following securities class actions:


Magro v. Freeport-McMoran Inc., 2:16-cv-00186-DJH (D. Ariz. Aug. 19, 2016)



Margolis v. Fly Leasing Ltd., 1:16 cv-02220-WHP (S.D.N.Y. July 20, 2016)



Gormley v. magicJack VocalTec Ltd., 1:16-cv-01869-VM (S.D.N.Y. July 12, 2016)



Dillard v. Platform Specialty Products Corp., 9:16-cv-80490-DMM (S.D. Fla. June 29, 2016)



Plumley v. Sempra Energy, 3:16-cv-00512-BEN-RBB (S.D. Cal. June 6, 2016)



In re Vital Therapies, Inc. Sec. Litig., 3:15-cv-02700-JLS-NLS (S.D. Cal. May 2, 2016)



De Vito v. Liquid Holdings Group, Inc., 2:15-cv-06969-KM-JBC (D.N.J. Apr. 7, 2016)



Cortina v. Anavex Life Sciences Corp., 1:15-cv-10162-JMF (S.D.N.Y. Apr. 5, 2016)



Ford v. Natural Health Trends Corp., 2:16-cv-00255-TJH-AFM (C.D. Cal. Mar. 29, 2016)



Bai v. TCP International Holdings Ltd., 1:16-cv-00102-DCN (N.D. Ohio Mar. 18, 2016)



Meier v. Checkpoint Systems, Inc., 1:15-cv-08007 (D.N.J.) (Jan. 1, 2016)



Messner v. USA Technologies, Inc., 2:15-cv-05427-MAK (E.D. Pa. Dec. 15, 2015)



Levin v. Resource Capital Corp., 1:15-cv-07081-LLS (S.D.N.Y. Nov. 24, 2015)
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Stephens v. Uranium Energy Corp., 4:15-cv-01862 (S.D. Tex.) (Oct. 15, 2015)



Messerli v. Root 9B Technologies, Inc., 1:15-cv-02152-WYD (D. Colo.) (Oct. 14, 2015)



Martin v. Altisource Residential Corp., 1:15-cv-00024 (D.V.I.) (Oct. 7, 2015)



Paggos v. Resonant, Inc., 2:15-cv-01970 SJO (VBKx) (C.D. Cal.) (Aug. 7, 2015)



Fragala v. 500.com Ltd., 2:15-cv-01463-MMM (C.D. Cal.) (July 7, 2015)



Stevens v. Quiksilver Inc., 8:15-cv-00516-JVS-JCGx. (C.D. Cal.) (June 26, 2015)



In re Ocean Power Technologies, Inc. Sec. Litig., 14-3799 (FLW) (LHG) (D.N.J.) (Mar. 17, 2015)



In re Energy Recovery Inc. Sec. Litig., 3:15-cv-00265 (N.D. Cal.) (Jan. 20, 2015)



Fialkov v. Alcobra Ltd., 1:14-cv-09906 (S.D.N.Y.) (Dec. 16, 2014)



Klein v. TD Ameritrade Holding Corp., 3:14-cv-05738 (D. Neb.) (Dec. 2, 2014)



Hyatt v. Vivint Solar Inc., 1:14-cv-09283 (S.D.N.Y.) (Nov. 21, 2014)



In re China Commercial Credit Sec. Litig., 1:15-cv-00557 (ALC) (D.N.J.) (Oct. 31, 2014)



In re Violin Memory, Inc. Sec. Litig., 4:13-cv-05486-YGR (N.D. Cal.) (Feb. 26, 2014)



Berry v. Kior, Inc., 4:13-cv-02443 (S.D. Tex. Nov. 25, 2013)



In re OCZ Technology Group, Inc. Sec. Litig., 3:12-cv-05265-RS (N.D. Cal. Jan. 4, 2013)



In re Digital Domain Media Group, Inc. Sec. Litig., 12-CIV-14333 (JEM) (S.D. Fla. Sept. 20, 2012)



Zaghian v. THQ, Inc., 2:12-cv-05227-GAF-JEM (C.D. Cal. Sept. 14, 2012)

Consumer Litigation
Levi & Korsinsky works hard to protect consumers by holding corporations accountable for defective
products, false and misleading advertising, overcharging, and unfair or deceptive business practices.
Our litigation and class action expertise combined with our in-depth understanding of federal and state
laws enables us to fight for consumers who purchased defective products, including automobiles,
appliances, electronic goods, and home products, as well as consumers who were deceived by consumer
service providers such as banks and insurance, credit card, or phone companies.
In NV Security, Inc. v. Fluke Networks, Case No. CV05-4217 GW (SSx) (C.D. Cal. 2005), we negotiated a
settlement on behalf of purchasers of Test Set telephones in an action alleging that the Test Sets contained
a defective 3-volt battery. We benefited the consumer class by obtaining the following relief: free repair of
the 3-volt battery, reimbursement for certain prior repair, an advisory concerning the 3-volt battery on the
outside of packages of new Test Sets, an agreement that defendants would cease to market and/or sell
certain Test Sets, and a 42-month warranty on the 3-volt battery contained in certain devices sold in the
future.
In Bustos v. Vonage America, Inc., Case No. 06 Civ. 2308 (HAA) (D.N.J. 2006), our firm achieved a common
fund settlement of $1.75 million on behalf of class members who purchased Vonage Fax Service in an
action alleging that Vonage made false and misleading statements in the marketing, advertising, and sale
of Vonage Fax Service by failing to inform consumers that the protocol Defendant used for the Vonage Fax
Service was unreliable and unsuitable for facsimile communications.
In Masterson v. Canon U.S.A., Case No. BC340740 (Cal. Super. Ct. L.A. Cty. 2006), we represented
purchasers of Cannon SD Cameras in an action alleging that liquid crystal display (“LCD”) screens on
Cannon SD Cameras cracked, broke, or otherwise malfunctioned, and obtained refunds for certain broken
LCD repair charges and important changes to the product warranty.
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OUR ATTORNEYS
Joseph E. Levi, Managing Partner
Joseph E. Levi is a central figure in shaping and managing the Firm’s securities litigation practice. Mr. Levi
has been lead or co-lead in dozens of cases involving the enforcement of shareholder rights in the context
of mergers & acquisitions and securities fraud. In addition to his involvement in class action litigation, he has
represented numerous patent holders in enforcing their patent rights in areas including computer
hardware, software, communications, and information processing, and has been instrumental in obtaining
substantial awards and settlements.
Mr. Levi and the attorneys achieved success on behalf of the former shareholders of Occam Networks, Inc.
in ongoing litigation challenging the Company’s merger with Calix, Inc., obtaining a preliminary injunction
against the merger due to material representations and omissions in the proxy statement by which the
shareholders were solicited to vote. See Steinhardt v. Howard-Anderson, No. 5878-VCL (Del. Ch. Jan. 24,
2011). Vigorous litigation efforts are continuing to recover money damages for the shareholders.
Another victory for Mr. Levi and the attorneys was in litigation challenging the acquisition of Health Grades,
Inc. by affiliates of Vestar Capital Partners, L.P., where it was successfully demonstrated to the Delaware
Court of Chancery that the defendants had likely breached their fiduciary duties to Health Grades’
shareholders by failing to maximize value as required by Revlon, Inc. v. MacAndrews & Forbes Holdings,
Inc., 506 A.2d 173 (Del. 1986). See Weigard v. Hicks, No. 5732-VCS (Del. Ch. Sept. 3, 2010). This ruling was
used to reach a favorable settlement in which defendants agreed to a host of measures designed to
increase the likelihood of superior bid. Vice Chancellor Strine “applaud[ed]” the litigation team for their
preparation and the extraordinary high-quality of the briefing. He and the attorneys also played a
prominent role in the matter of In re CNX Gas Corp. Shareholders Litigation, C.A. No. 5377-VCL (Del. Ch.
2010), in which plaintiffs recovered a common fund of over $42.7 million for stockholders.
Education


Brooklyn Law School, J.D. (1995), magna cum laude



Polytechnic University, B.S. (1984), summa cum laude, MS (1986)

Admissions


New York (1996)



New Jersey (1996)



United States Patent and Trademark Office (1997)



United States District Court for the Southern District of New York (1997)



United States District Court for the Eastern District of New York (1997)

Eduard Korsinsky, Managing Partner
For more than 17 years Eduard Korsinsky has represented clients in securities cases, derivative actions,
consumer fraud, and complex commercial matters. He has been named a New York “Super Lawyer” by
Thompson Reuters and is recognized as one of the country’s leading practitioners in class and derivative
matters. Mr. Korsinsky also has served as an editor of the American Bar Association’s Securities Litigation
Section’s newsletter and is a member of the American Bar Association’s Derivative Suits Subcommittee.
Cases which he has litigated include:


E-Trade Financial Corp. Sec. Litig., No. 07-cv-8538 (S.D.N.Y. 2007), $79 million recovery
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In re Activision, Inc. S’holder Derivative Litig., No. 06-cv-04771-MRP (JTLX)(C.D. Cal. 2006),
recovered $24 million in excess compensation



Corinthian Colleges, Inc., S’holder Derivative Litig., SACV-06-0777-AHS (C.D. Cal. 2009), obtained repricing of executive stock options providing more than $2 million in benefits to the company



Pfeiffer v. Toll, C.A. No. 4140-VCL (Del. Ch. 2010), $16.25 million in insider trading profits recovered



In re Net2Phone, Inc. S’holder Litig., Case No. 1467-N (Del. Ch. 2005), obtained increase in tender
offer price from $1.70 per share to $2.05 per share



In re Pamrapo Bancorp S’holder Litig., C-89-09 (N.J. Ch. Hudson Cty. 2011) & HUD-L-3608-12 (N.J.
Law Div. Hudson Cty. 2015), obtained supplemental disclosures following the filing of a motion for
preliminary injunction, pursued case post-closing, defeated motion for summary judgment, and
obtained an increase in consideration of between 15-23% for the members of the Class



In re Google Inc. Class C S’holder Litig., C.A. No. 19786 (Del. Ch. 2012), obtained payment ladder
indemnifying investors up to $8 billion in losses stemming from trading discounts expected to affect
the new stock



Woodford v. M.D.C. Holdings, Inc., 1:2011cv00879 (D. Del. 2012), one of a few successful challenges
to say on pay voting, recovered millions of dollars in reductions to compensation



i2 Technologies, Inc. S’holder Litig., C.A. No. 4003-CC (Del. Ch. 2008), $4 million recovered,
challenging fairness of certain asset sales made by the company



Pfeiffer v. Alpert (Beazer Homes), C.A. No. 10-cv-1063-PD (D. Del. 2011), obtained substantial
revisions to an unlawful executive compensation structure



In re NCS Healthcare, Inc. Sec. Litig., C.A. CA 19786, (Del. Ch. 2002), case settled for approximately
$100 million



Paraschos v. YBM Magnex International, Inc., No. 98-CV-6444 (E.D. Pa.), United States and
Canadian cases settled for $85 million Canadian

Education


New York University School of Law, LL.M. (1997) Master of Law(s) Taxation



Brooklyn Law School, J.D. (1995)



Brooklyn College, B.S. (1992) summa cum laude, Accounting

Admissions


New York (1996)



New Jersey (1996)



United States District Court for the Southern District of New York (1998)



United States District Court for the Eastern District of New York (1998)



United States Court of Appeals for the Second Circuit (2006)



United States Court of Appeals for the Third Circuit (2010)



United States District Court for the Northern District of New York (2011)



United States District Court of New Jersey (2012)
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United States Court of Appeals for the Sixth Circuit (2013)

Publications


Delaware Court Dismisses Compensation Case Against Goldman Sachs, ABA Section of Securities
Litigation News & Developments (Nov. 7, 2011)



SDNY Questions SEC Settlement Practices in Citigroup Settlement, ABA Section of Securities
Litigation News & Developments (Nov. 7, 2011)



New York Court Dismisses Shareholder Suit Against Goldman Sachs, ABA Section of Securities
Litigation News & Developments (Oct. 31, 2011)

Donald J. Enright, Partner
During his 20 years as a litigator and trial lawyer, Mr. Enright has handled matters in the fields of securities,
commodities, consumer fraud and commercial litigation, with a particular emphasis on shareholder M&A
and securities fraud class action litigation. He has been named as a Washington, D.C. “Super Lawyer” by
Thomson Reuters for several consecutive years, and as one of Washington’s “Top Lawyers” by
Washingtonian magazine.
Mr. Enright has shown a track record of achieving victories in federal trials and appeals, including:


Nathenson v. Zonagen, Inc., 267 F. 3d 400, 413 (5th Cir. 2001)



SEC v. Butler, 2005 U.S. Dist. LEXIS 7194 (W.D. Pa. April 18, 2005)



Belizan v. Hershon, 434 F. 3d 579 (D.C. Cir. 2006)

Most recently, as Co-Lead Counsel in In re Bluegreen Corp. Shareholder Litigation, Case No.
502011CA018111 (Cir. Ct. for Palm Beach Cnty., Fla.), Mr. Enright achieved a $36.5 million common fund
settlement in the wake of a majority shareholder buyout, representing a 25% increase in total consideration
to the minority stockholders. Similarly, in In re CNX Gas Corp. Shareholders Litigation, C.A. No. 53377-VCL
(Del. Ch. 2010), in which Levi & Korsinsky served upon plaintiffs’ Executive Committee, Mr. Enright helped
obtain the recovery of a common fund of over $42.7 million for stockholders.
Mr. Enright has also played a leadership role in numerous securities and shareholder class actions from
inception to conclusion. His leadership has produced multi-million dollar recoveries in shareholder class
actions involving such companies as:


Allied Irish Banks PLC



Iridium World Communications, Ltd.



En Pointe Technologies, Inc.



PriceSmart, Inc.



Polk Audio, Inc.



Meade Instruments Corp.



Xicor, Inc.



Streamlogic Corp.



Interbank Funding Corp.



Riggs National Corp.



UTStarcom, Inc.
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Manugistics Group, Inc.

Mr. Enright also has a successful track record of obtaining injunctive relief in connection with shareholder
M&A litigation, having won preliminary injunctions or other injunctive relief in the cases of:


In re Portec Rail Products, Inc. S’holder Litig., G.D. 10-3547 (Ct. Com. Pleas Pa. 2010)



In re Craftmade International, Inc. S’holder Litig., C.A. No. 6950-VCL (Del. Ch. 2011)



Dias v. Purches, C.A. No. 7199-VCG (Del. Ch. 2012)



In re Complete Genomics, Inc. S’holder Litig., C.A. No. 7888-VCL (Del. Ch. 2012)



In re Integrated Silicon Solution, Inc. Stockholder Litig., Lead Case No. 115CV279142 (Sup. Ct. Santa
Clara, CA 2015)

Mr. Enright has also demonstrated considerable success in obtaining deal price increases for shareholders
in M&A litigation. As Co-Lead Counsel in the matter of In re Great Wolf Resorts, Inc. Shareholder Litigation,
C.A. No. 7328-VCN (Del. Ch. 2012), Mr. Enright was partially responsible for a $93 million (57%) increase in
merger consideration and waiver of several “don’t-ask-don’t-waive” standstill agreements that were
precluding certain potential bidders from making a topping bid for the company.
Similarly, Mr. Enright served as Co-Lead Counsel in the case of Berger v. Life Sciences Research, Inc., No.
SOM-C-12006-09 (NJ Sup. Ct. 2009), which caused a significant increase in the transaction price from $7.50
to $8.50 per share, representing additional consideration for shareholders of approximately $11.5 million.
And most recently, representing a substantial institutional investor, Mr. Enright served as Co-Lead Counsel
in Minerva Group, LP v. Keane, Index No. 800621/2013 (NY Sup. Ct. of Erie Cnty.), and obtained a settlement
in which Defendants increased the price of an insider buyout from $8.40 to $9.25 per share.
The courts have consistently recognized and praised the quality of Mr. Enright’s work. In In re Interbank
Funding Corp. Securities Litigation (D.D.C. 02-1490), Judge Bates of the United States District Court for the
District of Columbia observed that Mr. Enright had “...skillfully, efficiently, and zealously represented the
class, and... worked relentlessly throughout the course of the case.”
Similarly, in Freeland v. Iridium World Communications, LTD, (D.D.C. 99-1002), Judge Nanette Laughrey
stated that Mr. Enright had done “an outstanding job” in connection with the recovery of $43.1 million for
the shareholder class.
In In re Schuff International Shareholders Litigation, C.A. No. 10323-VCL (Del. Ch. 2015), Vice Chancellor J.
Travis Laster stated that Mr. Enright and LK “have done an excellent job in this Court getting results.”
And, in the matter of Osieczanek v. Thomas Properties Group, C.A. No. 9029-VCG (Del. Ch. 2013), Vice
Chancellor Sam Glasscock of the Chancery Court of Delaware observed that “it’s always a pleasure to
have counsel [like Mr. Enright] who are articulate and exuberant in presenting their position,” and that Mr.
Enright’s prosecution of a merger case was “wholesome” and served as “a model of . . . plaintiffs’ litigation
in the merger arena.”
Education


George Washington University School of Law, J.D. (1996), where he was a Member Editor of The
George Washington University Journal of International Law and Economics from 1994 to 1996



Drew University, B.A. (1993) cum laude, Political Science and Economics

Admissions


Maryland (1996)
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New Jersey (1996)



United States District Court for the District of Maryland (1997)



United States District Court for the District of New Jersey (1997)



District of Columbia (1999)



United States Court of Appeals for the Fourth Circuit (1999)



United States Court of Appeals for the Fifth Circuit (1999)



United States District Court for the District of Columbia (1999)



United States Court of Appeals for the District of Columbia (2004)



United States Court of Appeals for the Second Circuit (2005)



United States Court of Appeals for the Third Circuit (2006)

Publications


“SEC Enforcement Actions and Investigations in Private and Public Offerings,” Securities: Public and
Private Offerings, Second Edition, West Publishing 2007



“Dura Pharmaceuticals: Loss Causation Redefined or Merely Clarified?” J. Tax’n & Reg. Fin. Inst.
September/October 2007, Page 5

Nicholas I. Porritt, Partner
Nicholas I. Porritt prosecutes securities class actions, shareholder class actions, derivative actions, and
mergers and acquisitions litigation. He has extensive experience representing plaintiffs and defendants in a
wide variety of complex commercial litigation, including civil fraud, breach of contract, and professional
malpractice, as well as defending SEC investigations and enforcement actions. Mr. Porritt has helped
recover hundreds of millions of dollars on behalf of shareholders. He was one of the Lead Counsel in In re
Google Inc. Class C Shareholder Litigation, C.A. No. 7469-CS (Del. Ch. 2012) that resulted in a payment of
$422 million to shareholders and overall benefit of over $3 billion to Google’s minority shareholders. Some of
Mr. Porritt’s cases include:


Cozzarelli v. Inspire Pharmaceuticals, Inc., 549 F.3d 618 (4th Cir. 2008)



Teachers’ Retirement System of Louisiana v. Hunter, 477 F.3d 162 (4th Cir. 2007)



In re PEC Solutions, Inc. Sec. Litig., 418 F.3d 379 (4th Cir. 2005)



Carlton v. Cannon, ___ F. Supp. 3d ___, 2016 U.S. Dist. LEXIS 59397 (S.D. Tex. May 4, 2016)



Zola v. TD Ameritrade, Inc., ___ F. Supp. 3d ___, 2016 U.S. Dist. LEXIS 37803 (D. Neb. Mar. 23, 2016)



In re Energy Recovery Sec. Litig., 2016 U.S. Dist. LEXIS 9781 (N.D. Cal. Jan. 27, 2016)



In re EZCorp Inc. Consulting Agreement Deriv. Litig., 2016 Del. Ch. LEXIS 14 (Del. Ch. Jan. 25, 2016)



In re Violin Memory Sec. Litig., 2014 U.S. Dist. LEXIS 155428 (N.D. Cal. Oct. 31, 2014)



Garnitschnig v. Horovitz, 48 F. Supp. 3d 820 (D. Md. 2014)

Mr. Porritt is also qualified as a Solicitor of the Senior Courts of England & Wales and advises international
clients in the United States and Europe on the recovery of losses suffered to their investment portfolios
attributable to financial fraud or other misconduct, including participation in shareholder class actions and
other representative litigation in the Unites States, England, and in other jurisdictions.
Before joining the Firm, Mr. Porritt practiced as a partner at Akin Gump Strauss Hauer & Feld LLP and prior to
that was a partner at Wilson Sonsini Goodrich & Rosati PC.
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Education


University of Chicago Law School, J.D. (1996) with honors



University of Chicago Law School, LL.M. (1993)



Victoria University of Wellington, LL.B. (Hons.) (1990) with First Class Honors, Senior Scholarship

Admissions


New York (1997)



District of Columbia (1998)



United States District Court for the District of Columbia (1999)



United States District Court for the Southern District of New York (2004)



United States Court of Appeals for the Fourth Circuit (2004)



United States Court of Appeals for the Eleventh Circuit (2004)



United States Court of Appeals for the District of Columbia Circuit (2006)



United States Supreme Court (2006)



United States District Court for the District of Maryland (2007)



United States District Court for the Eastern District of New York (2012)



United States Court of Appeals for the Second Circuit (2014)



United States Court of Appeals for the Ninth Circuit (2015)



United States District Court for the District of Colorado (2015)

Shannon L. Hopkins, Partner
Shannon L. Hopkins manages the Firm’s Connecticut office. She was selected in 2013 as a New York “Super
Lawyer” by Thomson Reuters. For more than a decade Ms. Hopkins has been prosecuting a wide range of
complex class action matters in securities fraud, mergers and acquisitions, and consumer fraud litigation on
behalf of individuals and large institutional clients. Ms. Hopkins has played a lead role in numerous
shareholder securities fraud and merger and acquisition matters and has been involved in recovering multimillion dollar settlements on behalf of shareholders, including:


In re Force Protection, Inc. S’holder Litig., C.A. No. A-11-651336-B (D. Nev. 2015), $11 million
shareholder recovery



Craig Telke v. New Frontier Media, Inc., C.A. No. 1:12-cv-02941-JLK (D. Co. 2015), $2.25 million
shareholder recovery



Shona Investments v. Callisto Pharmaceuticals, Inc., C.A. No. 652783/2012 (NY Sup. Ct. 2015),
shareholder recovery of $2.5 million and increase in exchange ratio from 0.1700 to 0.1799



E-Trade Financial Corp. S’holder Litig., No. 07-cv-8538 (S.D.N.Y. 2007), $79 million recovery for the
shareholder class



In re Cogent, Inc. S’holder Litig., C.A. No. 5780-VCP (Del. Ch. 2010), $1.9 million shareholder
recovery and corrective disclosures relating to the Merger



In re CMS Energy Sec. Litig., Civil No. 02 CV 72004 (GCS) (E.D. Mich. Sept. 6, 2007), $200 million
recovery
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In re Sears, Roebuck and Co. Sec. Litig., No. 02-cv-07527 (N.D. Ill. Jan. 8, 2007), $200 million recovery



In re El Paso Electric Co. Sec. Litig., C.A. No. 3:03-cv-00004-DB (W.D. Tex. Sept. 15, 2005), $10 million
recovery



In re Novastar Fin. Sec. Litig., 4:04-cv-00330-ODS (W.D. Mo. Apr. 14, 2009), $7.25 million recovery

The quality of Ms. Hopkin’s work has been noted by courts. In In re Health Grades, Inc. Shareholder
Litigation, C.A. No. 5716-VCS (Del. Ch. 2010), where Ms. Hopkins was significantly involved with the briefing
of the preliminary injunction motion, then Vice Chancellor Strine “applaud[ed]” Co-Lead Counsel for their
preparation and the extraordinary high-quality of the briefing.
In addition to her legal practice, Ms. Hopkins is a Certified Public Accountant (1998 Massachusetts). Prior to
becoming an attorney, Ms. Hopkins was a senior auditor with PricewaterhouseCoopers LLP, where she led
audit engagements for large publicly held companies in a variety of industries.
Education


Suffolk University Law School, J.D. (2003) magna cum laude, where she served on the Journal for
High Technology and as Vice Magister of the Phi Delta Phi International Honors Fraternity



Bryant University, B.S.B.A., (1995) cum laude, Accounting and Finance, where she was elected to
the Beta Gamma Sigma Honor Society

Admissions


Massachusetts (2003)



United States District Court for the District of Massachusetts (2004)



New York (2004)



United States District Court for the Southern District of New York (2004)



United States District Court for the Eastern District of New York (2004)



United States District Court for the District of Colorado (2004)



United States Court of Appeals for the First Circuit (2008)



United States Court of Appeals for the Third Circuit (2010)



Connecticut (2013)

Publications


Cybercrime Convention: A Positive Beginning to a Long Road Ahead, 2 J. High Tech. L. 101 (2003)

Shane T. Rowley, Partner
Shane T. Rowley has represented clients in class actions since 1991. Mr. Rowley has amassed extensive
experience in complex litigation. In Brickell Partners v. Emerging Communications, Inc., C.A. No. 16415 (Del.
Ch. 1998), Mr. Rowley, as sole class counsel in conjunction with counsel for a co-litigant hedge fund, was
instrumental in establishing new law and new standards for determining the fiduciary duties of corporate
directors, especially directors that have specialized backgrounds (such as accountants, lawyers, financial
experts, etc.). He was named as 2014 NY Metro Super Lawyer by Super Lawyers.
The Brickell Partners action was litigated vigorously by Mr. Rowley for over four years, including a six week
trial, after which the Court returned a verdict in favor of plaintiff. The landmark decision is now reported as
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In re Emerging Communications., Inc. Shareholders Litigation, C.A. No. 16415, 2004 Del. Ch. LEXIS 70 (Del.
Ch., May 3, 2004).
Mr. Rowley has recovered hundreds of millions of dollars for shareholders of publicly traded companies. In
Rice v. Lafarge North America, Inc., No. 268974-V (Md. Cir. Ct. Montgomery Cty. 2007), as Co-Lead
Counsel, he represented the public shareholders of Lafarge North America (“LNA”) in challenging the
buyout of LNA by its French parent, Lafarge S.A., at the original offer price of $75 per share. Following
discovery and extensive injunction motion practice by Mr. Rowley and his co-counsel, the price per share
was increased from $75 to $85.50 per share, representing a total benefit to the public shareholders of $388
million.
In In re Fox Entertainment Group, Inc. Shareholders Litigation, Consolidated C.A. No. 1033-N (Del. Ch. 2005),
Mr. Rowley, as Co-Lead Counsel, was responsible for creating an increased offer price from the original
proposal to shareholders, which represented an increased benefit to Fox Entertainment Group, Inc.
shareholders of $450 million.
Mr. Rowley is a citizen of the United States of America and Ireland and is admitted to practice in both
countries.
Education


Honorable Society of Kings Inns, Dublin, B.L. (1989)



Trinity College (Dublin, Ireland), LL.B. (1987)

Admissions


New York (1990)



United States District Courts for the Eastern District of New York (1993)



United States District Courts for the Southern District of New York (1993)



United States District Court for the District of Colorado (1999)

Then Vice Chancellor Leo E. Strine, Jr. praised the “exceedingly measured
and logical” argument in Forgo v. Health Grades, Inc.,
C.A. No. 5716-VCS (Del. Ch. 2010).

Michael H. Rosner, Partner
Michael H. Rosner focuses his practice on representing shareholders of public companies in class action
and derivative litigation seeking recovery for corporate wrongdoing, particularly with respect to mergers
and acquisitions and executive compensation. He was selected as a “Rising Star” by Super Lawyers in 2014.
Recent successes on behalf of shareholders include the obtaining of a preliminary injunction against the
merger of Occam Networks, Inc. and Calix, Inc., due to material misrepresentations and omissions in the
proxy statement by which the shareholders were solicited to vote for the merger. See Steinhardt v. HowardAnderson, No. 5878-VCL (Del. Ch. Jan. 24, 2011). Mr. Rosner continues to lead the litigation effort on behalf
of former Occam shareholders to recover money damages for alleged breaches of fiduciary duty by
Occam’s Board of Directors in connection with the merger.
Another of Mr. Rosner’s recent victories for shareholders was in litigation challenging the acquisition of
Health Grades, Inc. by affiliates of Vestar Capital Partners, L.P. In that case, Mr. Rosner and his co-counsel
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successfully demonstrated to the Delaware Court of Chancery that the defendants had likely breached
their fiduciary duties to Health Grades’ shareholders by failing to maximize value as required by Revlon, Inc.
v. MacAndrews & Forbes Holdings, Inc., 506 A.2d 173 (Del. 1986). See Weigard v. Hicks, No. 5732-VCS (Del.
Ch. Sept. 3, 2010) (“Health Grades”).
Using the Court’s favorable ruling, Mr. Rosner and co-counsel in Health Grades were successful in reaching
a settlement in which defendants agreed to, among other things, modify the merger agreement (including
by reducing the termination fee, imposing a “majority of the minority” requirement, and reducing the
period of notice to the buyer before Health Grades could enter into a superior proposal), as well as to
create and empower an independent committee, extend the tender offer so as to allow other potential
bidders an opportunity to make a competing bid, and issue a “Fort Howard” press release affirmatively
stating that the company “will provide information to, and engage and participate in good faith
discussions and negotiations with, any third party” making a bona fide written acquisition proposal. Vice
Chancellor Strine “applaud[ed]” Mr. Rosner and co-counsel for their preparation and the extraordinarily
high quality of the briefing.
Mr. Rosner has also had success at the appellate level, persuading the Second Circuit Court of Appeals to
reverse a district court’s dismissal of derivative claims seeking to recover excessive compensation granted
to officers and directors of Goldman Sachs. See Bader v. Goldman Sachs Group, Inc., No. 10-4364-cv, 2011
WL 6318037 (2d Cir. Dec. 19, 2011).
Prior to joining the Firm, Mr. Rosner practiced as an associate at Sullivan & Cromwell (2000-2006).
Education


Fordham University School of Law, J.D. (2000) magna cum laude, where he served on the Fordham
Law Review and was President of the Chess Club



State University of New York at Albany, B.A. (1997) summa cum laude, where he was elected to Phi
Beta Kappa

Admissions


New York (2001)



United States District Court for the Southern District of New York (2001)



United States District Court for the Eastern District of New York (2001)



United States Court of Appeals for the Second Circuit (2005)



United States District Court for the Eastern District of Michigan (2016)

Publications


Co-authored “Seeking Subprime Solutions: Fed Action, Legislation and Litigation Address the
Subprime Mess,” Global Securitization Guide (May 2008)



Co-authored “Legislative and Regulatory Developments in U.S. Securitizations,” Global
Securitization Guide (May 2007)



Assisted in the preparation of “Pay, Performance and Proxies: The Latest in Executive
Compensation,” Fund Management Legal & Regulatory Report (March 2007)
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Lori G. Feldman, Partner
Lori G. Feldman provides strong legal representation to victims of consumer fraud and breaches of
fiduciary duty under the Employment Retirement Income Security Act of 1974 (ERISA). She holds violators of
consumer and investor trust accountable through the vigorous prosecution of class action litigation. She
has over 20 years of class action experience litigating diverse claims against large and powerful
corporations and has recovered more than $100 million on behalf of her clients. Her national, federal, and
state court practice has helped to shape class action law and earned her recognition as a Super Lawyer in
the NY Metro area from 2011-2016.
She is bi-coastally licensed in New York and Washington States and is admitted to practice in federal
districts and appellate courts across the country.
Prior to joining the firm, Ms. Feldman spent many years as a Partner of a nationally-recognized plaintiffs’
class action practice. She is a member of numerous bar and legal associations, and sits on the Board of The
Glaucoma Foundation.
Education


Albany Law School, Union University, J.D. (1990), where she served as a member of the Albany Law
Review



State University of New York at Albany, B.A. (1987) magna cum laude, Criminal Justice, Biology
Minor

Admissions


New York (1991)



United States District Court for the Southern District of New York (1991)



United States District Court for the Eastern District of New York (1991)



United States District Court for the Western District of Washington (1999)



Washington (1999)



United States District Court for the District of Colorado (2002)



United States Court of Appeals for the Ninth Circuit (2006)



United States District Court for the Eastern District of Michigan (2006)



United States Court of Appeals for the Seventh Circuit (2008)



United States Court of Appeals for the First Circuit (2013)



United States Court of Appeals for the Second Circuit (2013)



United States Court of Appeals for the Fifth Circuit (2013)

Nancy A. Kulesa, Partner
Nancy A. Kulesa has extensive experience in complex litigation in federal and state courts, including
securities litigation, Employee Retirement Income Security Act of 1974 (ERISA) litigation, consumer fraud
litigation, mergers and acquisitions cases, and antitrust litigation.
Ms. Kulesa is involved in all of the Firm’s practice areas, with a primary focus on securities litigation and
institutional investor relations. She directs the Firm’s Portfolio Monitoring Services and assists clients in
identifying material losses in their securities portfolios caused by corporate wrongdoing. She consults with
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investors regarding securities litigation, corporate governance, and shareholder rights. She has been
involved in numerous securities fraud litigations which have recovered millions of dollars for shareholders,
including:


In re CIT Group Sec. Litig., 1:08-06613 (S.D.N.Y. 2008), $75 million



Klugmann v. American Capital Ltd., 09-cv-0005 (D. Md. 2009), $18 million



In re Nuvelo, Inc. Sec. Litig., 07-cv-4056 (N.D. Cal. 2007), $8.9 million



Bauer v. Prudential, Inc., 09-cv-1120 (JLL) (D.N.J. 2009), $16.5 million

Prior to joining the Firm, Ms. Kulesa practiced at Izard Nobel, LLP, where she represented investors in
securities class actions and employees under ERISA. Ms. Kulesa has experience in representing corporations
seeking antitrust clearance of mergers and acquisitions and has also handled commercial litigation matters
and contractual disputes.
Education


University of Connecticut School of Law, J.D. (2001)



Fordham University, B.A. (1998), International Politics

Admissions


Connecticut (2001)



United States District Court for the District of Connecticut (2004)



United States District Court for the Southern District of New York (2015)



United States Court of Appeals for the Ninth Circuit (2016)

Vice Chancellor Sam Glasscock said “it’s always a pleasure to have counsel
[from Levi & Korsinsky] who are articulate and exuberant…” and referred
to our approach to merger litigation as “wholesome” and “a model of…
plaintiffs’ litigation in the merger arena.”
Vice Chancellor Sam Glasscock, in Ocieczanek v. Thomas Properties Group,
C.A. No. 9029-VCG (Del. Ch. 2014)

Elizabeth K. Tripodi, Partner
Elizabeth K. Tripodi focuses her practice on shareholder M&A litigation, representing shareholders of public
companies impacted by mergers, acquisitions, tender offers, and other change-in-control transactions. Ms.
Tripodi has been named as a Washington, DC “Super Lawyer” and was selected as a “Rising Star” by
Thomson Reuters for several consecutive years.
Ms. Tripodi has played a lead role in obtaining monetary recoveries for shareholders in M&A litigation:


In re Bluegreen Corp. S’holder Litig., Case No. 502011CA018111 (Circuit Ct. for Palm Beach Cty., FL),
creation of a $36.5 million common fund settlement in the wake of a majority shareholder buyout,
representing a 25% increase in total consideration to the minority stockholders
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In re Cybex International S’holder Litig, Index No. 653794/2012 (N.Y. Sup. Ct. 2014), recovery of $1.8
million common fund, which represented an 8% increase in stockholder consideration in
connection with management-led cash-out merger



In re Great Wolf Resorts, Inc. S’holder Litig, C.A. No. 7328-VCN (Del. Ch. 2012), where there was a
$93 million (57%) increase in merger consideration



Minerva Group, LP v. Keane, Index No. 800621/2013 (N.Y. Sup. Ct. 2013), settlement in which
Defendants increased the price of an insider buyout from $8.40 to $9.25 per share

Ms. Tripodi has played a key role in obtaining injunctive relief while representing shareholders in connection
with M&A litigation, including obtaining preliminary injunctions or other injunctive relief in the following
actions:


In re Portec Rail Products, Inc. S’holder Litig, G.D. 10-3547 (Ct. Com. Pleas Pa. 2010)



In re Craftmade International, Inc. S’holder Litig, C.A. No. 6950-VCL (Del. Ch. 2011)



Dias v. Purches, C.A. No. 7199-VCG (Del. Ch. 2012)



In re Complete Genomics, Inc. S’holder Litig, C.A. No. 7888-VCL (Del. Ch. 2012)



In re Integrated Silicon Solution, Inc. Stockholder Litig., Lead Case No. 115CV279142 (Sup. Ct. Santa
Clara, CA 2015)

Prior to joining Levi & Korsinsky LLP, Ms. Tripodi was a member of the litigation team that served as Lead
Counsel in, and was responsible for, the successful prosecution of numerous class actions, including:
Rudolph v. UTStarcom (stock option backdating litigation obtaining a $9.5 million settlement); Grecian v.
Meade Instruments (stock option backdating litigation obtaining a $3.5 million settlement).

In appointing the Firm Lead Counsel in Zaghian v. THQ, Inc.,
2:12-cv-05227-GAF-JEM (C.D. Cal. Sept. 14, 2012),
The Honorable Gary Allen Feess cited the Firms’ “significant prior
experience in securities litigation and complex class actions.”

Education


American University Washington College of Law (2006), cum laude, where she served as Editor in
Chief of the Business Law Brief, was a member of the National Environmental Moot Court team,
and interned for Environmental Enforcement Section at the Department of Justice



Davidson College B.A. (2000) Art History

Admissions


Virginia (2006)



District of Columbia (2008)



United States District Court for the Eastern District of Virginia (2006)



United States District Court for the District of Columbia (2010)
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Amy Miller, Of Counsel
Amy Miller is Of Counsel with the Firm. Over the last fifteen years, Ms. Miller has represented clients in
stockholder derivative law suits, corporate governance litigation, securities class actions, and appraisal
proceedings. Ms. Miller currently prosecutes these cases on behalf of stockholders seeking accountability
from corporate management on issues ranging from breach of fiduciary duties to corporate waste. Ms.
Miller has secured significant monetary recoveries and corporate governance reforms on behalf of
stockholders, including:


In re Jefferies Group, Inc. Shareholders Litigation, C.A. No. 8059-CB (Del. Ch. 2015) ($70 million
recovery)



In re News Corp. Shareholder Derivative Litigation, C.A. No. 6285-VCN (Del. Ch. 2013) ($139 million
recovery and a variety of corporate governance enhancements)



In re ACS Shareholder Litigation, C.A. No. 4940-VCP (Del. Ch. 2010) ($69 million recovery)

Prior to joining the Firm, Ms. Miller practiced at Cadwalader, Wickersham & Taft LLP for more than seven
years before working at two boutique plaintiffs firms in New York. While in law school, Ms. Miller participated
in an externship with the Honorable George B. Daniels of the United States District Court for the Southern
District of New York.
Education


New York Law School, J.D., summa cum laude (2001), where she served as a Member & Articles
Editor on the New York Law School Law Review, and was awarded Merit Based Scholarships from
1997 - 2001



Boston University, B.A. magna cum laude (1995)

Admissions


New York (2002)



United States District Court for the Southern District of New York



United States District Court for the Eastern District of New York



United States Court of Appeals for the Sixth Circuit

Publications


Co-Author of “Coaches Should Stick to the Sidelines: Why the Federal Rules Should Track Delaware
Rules Regarding Conferences Between Deponents and Counsel,” used in conjunction with
Practising Law Institute’s Corporate Law and Practice Course Handbook Series

Cecille B. Cargill, Associate
Cecille B. Cargill manages the Firm’s client development services. She advises shareholders of their rights
related to securities litigation, complex class actions, and shareholder and derivative litigation, and also
responds to shareholder inquiries pertaining to the Firm and specific cases.
Education


Boston University School of Law, J.D. (1994)
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State University at Buffalo, B.A. (1990) History & Legal Studies

Admissions


Massachusetts (1995)

Julia J. Sun, Associate
Julia J. Sun represents investors in a variety of complex class actions, including securities class actions and
shareholder derivative actions in federal and state courts. In particular, she represents shareholders in
litigation arising from mergers and acquisitions.
Ms. Sun has played an important role in the prosecution of:


Spahn v. Edward D. Jones & Co., 04 cv 00086 (HEA) (E.D. Mo. 2004), a federal class action alleging
inadequate disclosure to clients of the company’s “preferred funds program,” which resulted in the
successful recovery of $127.5 million for investors



Bachman v. A.G. Edwards, Inc., Case No. 22052-01266-03 (Mo. Cir. Ct. St. Louis Cty. 2005), which
alleged fiduciary breach and unjust enrichment, and resulted in a recovery for the class valued at
$60 million



Conditionally Certified Class of Certain Former Summit Bancorp Shareholders v. FleetBoston
Financial Corporation, C.A. 2:08-cv-04947-GEB-MCA (D.N.J. 2008), which charged defendants with
violations of the Securities Act and recovered $5.5 million for the class

Ms. Sun was also responsible for the coordination of several complex actions under Section 36(b) of the
Investment Company Act of 1940 and certain other federal and state laws, arising from the payment of
excessive fees to investment advisers and distributors of large mutual fund families, including Forsythe v.
Massachusetts Financial Services Co., No. 04 cv 10584 (GAO) (D. Mass 2004) and In re RS Funds, 04 cv 3798
(JFM) (D. Md. 2004) (In re Mutual Funds Investment Litigation, MDL 1586, 04-MD-15863 (JFM)).
Education


Brooklyn Law School, J.D. (2003)



Barnard College, B.A. (1998)

Admissions


New York (2004)



New Jersey (2004)



United States District Court for the District of New Jersey (2004)



United States District Court for the Eastern District of New York (2006)



United States District Court for the Southern District of New York (2006)

Thomas M. Gottschlich, Associate
Thomas M. Gottschlich focuses on prosecuting shareholder, consumer, and anti-trust class actions. During
law school, Mr. Gottschlich interned at the Department of Justice’s Federal Tort Claims Act Section,
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interned for the Honorable Ricardo M. Urbina at the U.S. District Court for the District of Columbia, and
interned for the Honorable Mary Katherine Huffman at the Montgomery County, Ohio Court of Common
Pleas.
Education


American University Washington College of Law, J.D. (2009), where he was a member of the
American University Law Review



American University, B.A. (2005) International Studies, Spanish minor

Admissions


New York (2009)



District of Columbia (2011)



United States District Court for the Southern District of New York (2012)



United States District Court for the Eastern District of New York (2012)

Adam M. Apton, Associate
Adam M. Apton focuses his practice on investor protection. He represents institutional investors and high
net worth individuals in securities fraud, corporate governance, and shareholder rights litigation. Prior to
joining the firm, Mr. Apton defended corporate clients against complex mass tort, commercial, and
products liability lawsuits. Thomson Reuters selected Mr. Apton to the Super Lawyers 2016 Washington DC
“Rising Stars” list, a distinction given to only the top 2.5% of lawyers.
Mr. Apton currently serves as court-appointed lead counsel in several class action lawsuits throughout the
United States:


Carlton v. Cannon (KiOR Inc.), 4:13-cv-02443 (LHR) (S.D. Tex.), federal class action securities fraud
lawsuit against former officers of biofuel firm KiOR, Inc., featured on CBS’s “60 Minutes”



In re Energy Recovery Inc. Sec. Litig., 3:15-cv-00265 (N.D. Cal.), federal class action lawsuit alleging
securities fraud violations against company and former chief executive officer for false projections
and reports of finances and operations



Cortina v. Anavex Life Sciences Corp., 1:15-cv-10162-JMF (S.D.N.Y.), federal class action lawsuit for
market manipulation against biopharmaceutical company for promoting itself as extraordinary
investment opportunity based on supposed cure for Alzheimer’s Disease



Rux v. Meyer (Sirius XM Holdings Inc.), No. 11577 (Del. Ch.), shareholder rights lawsuit against
SiriusXM’s Board of Directors for engaging in harmful related-party transactions with controlling
stockholder, John. C. Malone and Liberty Media Corp.



Stadnick v. Vivint Solar, Inc., No. 16-65 (2d Cir.), federal class action lawsuit alleging violations
under the Securities Act of 1933 in connection with misleading initial public offering documents

Mr. Apton’s past representations and successes include:


In re Violin Memory Inc. Sec. Litig., 4: 13-cv-05486-YGR (N.D. Cal.) (settlement of $7.5 million over
allegations of false statements in initial public offering documents concerning sales to government
sector)
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Roby v. Ocean Power Technologies, Inc., 3:14-cv-3799-FLW-LHG (D.N.J.) (settlement fund of $3
million and 380,000 shares of common stock in response to allegations over failed technology)



Maritime Asset Management, LLC v. NeurogesX, Inc., 4: 12-cv-05034-YGR (N.D. Cal.) (recovery of
$1.25 million on behalf of private offering class)



Monson v. Friedman (Associated Estates Realty Corp.), 1:14-cv-01477-PAG (N.D. Ohio) (revoking
improperly awarded stock options and implementing corporate governance preventing
reoccurrence of similar violations)



In re OCZ Technology Group, Inc. Sec. Litig., 3:12-cv-05265-RS (N.D. Cal.) (settlement fund of $7.5
million over allegations of accounting fraud relating to improper revenue recognition)

Education


New York Law School, J.D. cum laude (2009), where he served as Articles Editor of the New York
Law School Law Review and interned for the New York State Supreme Court, Commercial Division



University of Minnesota, B.A. with distinction (2006) Entrepreneurial Management & Psychology

Admissions


New York (2010)



United States District Court for the Southern District of New York (2010)



United States District Court for the Eastern District of New York (2010)



District of Columbia (2013)



United States Court of Appeals for the Ninth Circuit (2015)



United States Court of Appeals for the Second Circuit (2016)



United States Court of Appeals for the Third Circuit (2016)

Justin G. Sherman, Associate
Justin G. Sherman is a member of the New York City Bar Association and the New York County Lawyers
Association.
Education


New York Law School, J.D. (2011) cum laude, where he was a Notes & Comments Editor on the
New York Law School Law Review



Hamilton College, B.A. (2008), World Politics Major, Spanish Minor

Admissions


New Jersey (2011)



New York (2012)



United States District Court for the District of New Jersey (2012)
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William J. Fields, Associate
William J. Fields is a member of the New York City Bar Association and serves on the New York City Affairs
Committee. Before joining the Firm, Mr. Fields was a Law Clerk in the Second Circuit Court of Appeals – Staff
Attorney’s Office.
Education


Cornell Law School, J.D. (2011)



University of Connecticut, B.A. (2008) cum laude

Admissions


New York (2012)



United States District Court for the Eastern District of Michigan (2016)

Sebastian Tornatore, Associate
Prior to joining the Firm, Sebastian Tornatore worked for the Connecticut Judicial System, where he gained
significant experience working for various state judges.
Education


The University of Connecticut School of Law, J.D. (2012), where he served as Executive Editor of the
Connecticut Law Review and was a member of the Connecticut Moot Court Board



Boston College, B.A. (2008) Political Science

Admissions


Massachusetts (2012)



Connecticut (2012)



New York (2014)



United States District Court for the District of Connecticut (2014)



United States District Court for the Southern District of New York (2016)



United States District Court for the District of Massachusetts (2016)

“[The court] appreciated very much the quality of the argument, the
obvious preparation that went into it, and the ability of counsel...”
- Vice Chancellor Sam Glasscock, III, Dias v. Purches, C.A. No. 7199-VCG (Del. Ch. 2012)

Stephanie A. Bartone, Associate
Stephanie A. Bartone practices in all areas of the firm, with a focus on consumer class action litigation. Prior
to joining the firm, Ms. Bartone worked for the Connecticut Judicial System where she assisted State court
judges in civil and family matters. Ms. Bartone also previously worked for a firm specializing in civil litigation
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and criminal defense at the state and federal level.
Education


The University of Connecticut School of Law, J.D. (2012), where she served as Symposium Editor of
the Connecticut Law Review



University of New Hampshire, B.A. (2008) summa cum laude, Psychology and Justice Studies

Admissions


Connecticut (2012)



Massachusetts (2012)



United States District Court for the District of Colorado (2013)



United States District Court for the District of Connecticut (2015)



United States District Court for the District of Massachusetts (2016)

Christopher J. Kupka, Associate
Christopher J. Kupka represents victims of wrongdoing in employment, consumer, and securities class
actions and stockholder derivative suits. In law school, Mr. Kupka was awarded the M.H. Goldstein
Memorial Prize for excellence in labor law. Mr. Kupka was also the recipient of an Edward V. Sparer Public
Interest Fellowship.
Education


University of Pennsylvania Law School, J.D. (2010), where he served as an editor of the Journal of
International Law, was an Edward V. Sparrow Public Interest Fellow, and was awarded the M.H.
Goldstein Memorial Prize in labor law



Cornell University, A.B. (2007)

Admissions


New York (2011)



United States District Courts for the Southern District of New York (2012)



United States District Courts for the Eastern District of New York (2012)



Illinois (2013)



United States District Courts for the Northern District of Illinois (2014)

Publications


“Remediation of Unfair Labor Practices and the EFCA: Justifications, Criticisms, and Alternatives,” 38
Rutgers L. Rec. 197 (May 2011)

Alexander Krot, Associate
Education


The George Washington University, BBA (2003) concentrations in Finance and International Business
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American University Washington College of Law, J.D. (2010)



Georgetown University Law Center, LL.M. (2011) Securities and Financial Regulation with Distinction



American University, Kogod School of Business, M.B.A. (2012)

Admissions


Maryland (2011)



District of Columbia (2014)



United States District Court for the District of Colorado (2015)

Katherine DeStefano, Associate
Katherine DeStefano practices in the Washington, D.C. office. Prior to joining the Firm, Ms. DeStefano was a
law clerk in the District Court of Maryland for Montgomery County, assisting all eleven judges.
Education


Georgetown University, B.S. Marketing & Management, concentration in Leadership & Change
(2010)



Fordham University School of Law, J.D. (2013), where she served as an Associate Editor of the
Fordham Intellectual Property, Media & Entertainment Law Journal, and as Executive Vice
President of the Fordham Sports Law Forum

Admissions


New York (2014)



District of Columbia (2014)

Courtney E. Maccarone, Associate
Prior to joining the firm, Courtney E. Maccarone was an associate at a boutique firm in New York
specializing in class action litigation. Ms. Maccarone gained experience in law school as an intern to the
Honorable Martin Glenn of the Southern District of New York Bankruptcy Court and as a law clerk at a New
York City-based class action firm.
Ms. Maccarone was selected as a New York Super Lawyers “Rising Star” in 2014, 2015 and 2016.
Education


New York University, B.A. (2008) magna cum laude



Brooklyn Law School, J.D. (2011) magna cum laude, where she served as the Executive Symposium
Editor of the Brooklyn Journal of International Law and was a member of the Moot Court Honor
Society

Admissions


New Jersey (2011)



New York (2012)

25

Case: 5:16-cv-00461-BYP Doc #: 78-4 Filed: 09/28/16 27 of 30. PageID #: 2537

LEVI&KORSINSKY LLP
NEW YORK I WASHINGTON, D.C. I NEW JERSEY I CONNECTICUT I CALIFORNIA



United States District Court for the District of New Jersey (2012)



United States District Court for the Eastern District of New York (2012)



United States District Court for the Southern District of New York (2012)

Publications


“Crossing Borders: A TRIPS-Like Treaty on Quarantines and Human Rights,” published in the Spring
2011 edition of the Brooklyn Journal of International Law

Michael B. Ershowsky, Associate
Michael B. Ershowsky is an Associate with the Firm practicing in the New York office. Mr. Ershowsky’s
practice focuses on the prosecution of shareholder, employment, and consumer class actions. During law
school, Mr. Ershowsky was a judicial extern in the chambers of the Honorable Leon Ruchelsman of the New
York Supreme Court, Kings County. Mr. Ershowsky also interned with the United States Postal Service law
department, where he assisted attorneys defending the Postal Service in labor and employment actions.
Education


Brooklyn Law School, J.D. (2013), where he earned a Certificate in Business Law with Distinction



University of Miami, B.A. (2006) History

Admissions


New York (2014)



United States District Court for the Eastern District of New York (2016)



United States District Court for the Southern District of New York (2016)

“a model for how [the] great legal profession should conduct itself.”
- Justice Timothy S. Driscoll, Grossman v. State Bancorp, Inc.,
Index No. 600469/2011 (Nassau County, New York Supreme Court 2011)

Brian Stewart, Associate
Brian Stewart is an Associate with the Firm practicing in the Washington, D.C. office. Prior to joining the firm,
Mr. Stewart was an associate at a small litigation firm in Washington D.C. and a regulatory analyst at the
Financial Industry Regulatory Authority (FINRA). During law school, he interned for the Enforcement Divisions
of the SEC and CFPB.
Education


American University Washington College of Law, J.D. (2012)



University of Washington, B.S. Economics, Minor in Mathematics (2008)

Admissions
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Maryland (2012)



District of Columbia (2014)

Andrea Clisura, Associate
Andrea Clisura focuses her practice on prosecuting consumer class actions. Prior to joining Levi & Korsinsky,
LLP, she was an associate at a boutique law firm in New York specializing in class action litigation. While
attending Brooklyn Law School, Ms. Clisura served as an Associate Managing Editor of the Journal of Law
and Policy and was a member of the Moot Court Honor Society, Appellate Advocacy Division. Her note,
“None of Their Business: The Need for Another Alternative to New York’s Bail Bond Business,” was published
in Brooklyn Law School’s Journal of Law and Policy.
Ms. Clisura also gained experience in law school as an intern to the Honorable David G. Trager of the U.S.
District Court for the Eastern District of New York and as a summer law intern with the U.S. Department of
Justice, Antitrust Division, and a New York Legal Services office engaged in foreclosure defense.
Education


Brooklyn Law School, J.D., magna cum laude (2011)



New York University, B.A., magna cum laude (2005)

Admissions


New Jersey (2011)



New York (2012)



United States District Court for the District of New Jersey (2012)



United States District Court for the Eastern District of New York (2012)



United States District Court for the Southern District of New York (2012)

Adam C. McCall, Associate
Adam C. McCall is an Associate with the Firm. Prior to joining Levi & Korsinsky, Mr. McCall was a Summer
Analyst at Moelis & Company and an intern at Fortress Investment Group. While attending the Georgetown
University Law Center, he was an extern at the Securities and Exchange Commission’s Division of Corporate
Finance.
Education


Georgetown University Law Center, LL.M. Securities and Financial Regulation (2015)



California Western School of Law, J.D. cum laude (2013)



Santa Clara University, Certificate of Advanced Accounting Proficiency (2010)



University of Southern California, B.A. Economics (2008)

Admissions


California (2014)



United States District Court for the Central District of California (2015)



United States District Court for the Eastern District of California (2015)
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United States District Court for the Northern District of California (2015)



United States District Court for the Southern District of California (2015)



United States Court of Appeals for the Ninth Circuit (2016)



Admission to DC Bar pending

Christa Menge, Associate
Christa Menge attended the University of Connecticut School of Law and worked as an intern in the
Juvenile Court System, as well as a Child Advocate. Before joining the Firm, Christa worked in the Judicial
System directly with numerous State Judges. Christa then represented victims of Domestic Violence as an
Attorney Advocate.
Education


Sacred Heart University, M.A., Honors, Silver Medal of Excellence (2012) Criminal Justice



The University of Connecticut School of Law, J.D. (2011); Pro Bono Service Honoree (100+ hours of
Pro Bono work); CALI Excellence for the Future Award for Criminal Appellate Division & Criminal
Appellate Advocacy



Marist College, B.A., magna cum laude (2008) Political Science, Honors Program

Admissions



Connecticut (2011)



Massachusetts (2012)



New York (2013)

Meghan Daley, Associate
Meghan Daley is an Associate with the Firm in the Connecticut office. While attending law school at the
University of Connecticut, she gained experience as an intern at the Connecticut Attorney General’s
Office in the Department of Antitrust and Trade Regulation, and as an intern to the Honorable Michael R.
Sheldon of the Connecticut Appellate Court. Ms. Daley also served as the Executive Symposium Editor of
the Connecticut Public Interest Law Journal.
Education


University of Connecticut School of Law, J.D., cum laude, (2015)



University of Connecticut, B.A. (2012) English

Admissions


Connecticut (2015)

Jonathan Lindenfeld, Associate
Jonathan Lindenfeld is an Associate with the Firm in the New York office. While attending law school, Mr.
Lindenfeld gained experience as an intern at the U.S. Attorney’s Office in the Eastern District of New York
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and a boutique derivatives and forex firm. Mr. Lindenfeld also served as the Alumni Relations Editor of the
Hofstra Journal of International Business and Law.
Education


Hofstra University School of Law, J.D., cum laude, (2015)



City University of New York-Queens College, B.A. (2012) Economics

Admissions


New Jersey (2015)



New York (2016)



United States District Court for the Southern District of New York (2016)

Publications


The CFTC’s Substituted Compliance Approach: An Attempt To Bring About Global Harmony and
Stability in the Derivatives Market, 14 J. INT’L BUS. & L. 125 (2015)

Samir Shukurov, Associate
Prior to joining the Firm, Mr. Shukurov worked for a corporate and securities law firm where he represented
clients in exempted securities offerings and 1934 Securities Exchange Act reporting matters. Mr. Shukurov
also worked as the General Counsel for Ernst & Young’s Azerbaijan office.
Education


Boston University School of Law, LL.M. Outstanding Achievement Award (2015)



Baku State University, LL.M. in Civil Law with honors (2012)



Baku State University, LL.B. (2009)

Admissions


Massachusetts (2015)



New York (2016)



United States District Court for the Southern District of New York (2016)
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The Firm
Kahn Swick & Foti, LLC (“KSF”) (www.ksfcounsel.com) is
a boutique law firm with offices in New York City, San
Francisco and Louisiana. KSF focuses predominantly on
class actions, in the areas of securities and consumer
fraud, and on shareholder derivative and other complex
litigation. Since its inception in 2000, KSF has recovered
hundreds of millions of dollars for its clients.
KSF’s Lawyers have extensive experience litigating
complex cases in the following practice areas: (i) securities
litigation;

(ii)

litigation;

(iii)

corporate

governance

consumer

protection

and

derivative

litigation;

(iv)

“[Kahn Swick & Foti]
earned my unyielding
admiration and
respect in this case
for the efficient and
exceptionally
reasonable way in
which they found a
prompt, fair, and
equitable solution to
the complex problems
their clients faced...”

shareholder merger and acquisition class action litigation;
and (v) antitrust litigation. A sampling of the firm’s current
cases and recent recoveries is set forth below.

Hon. Mark W. Bennett,
United States District Judge
In Re: Elgaouni v.
Meta Financial Group, Inc.

Securities Litigation
CURRENT CASES
Abramson v. NewLink Genetics Corp., et al., 1:16-cv-03545-WHP
Southern District of New York
Lead Counsel
Archdiocese of Milwaukee Supporting Fund, et al., v. Halliburton Company, et al.,
3:02-CV-1152-M
Northern District of Texas
Special Counsel for Plaintiff Class
Dougherty v. Esperion Therapeutics, Inc., et al., No. 16-10089
Eastern District of Michigan
Co-Lead Counsel
Dr. Joseph F. Kasper, et. al. v. AAC Holdings, Inc., et. al., 3:15-cv-00923 (Consolidated)
Middle District of Tennessee, Nashville Division
Co-Lead Counsel
In re Eletrobras Securities Litigation, 15-cv-5754-JGK
Southern District of New York
Co-Lead Counsel
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In re Orexigen Therapeutics, Inc., Securities Litigation, 15cv540 L (KSC)
Southern District of California
Lead Counsel
Pearlstein v. Blackberry Ltd., et al., 1:13-CV-07060-TPG
Southern District of New York
Lead Counsel
In re Petrobras Securities Litigation, 14-cv-9662
Southern District of New York
Member, Plaintiffs' Steering Committee for Individual Actions.
In re Rocket Fuel, Inc. Securities Litigation, 4:14-cv-03998-PJH
Northern District of California
Co-Lead Counsel

RECENT VICTORIES
Erica P. John Fund, Inc. v. Halliburton Co., et al., No. 3:02-cv-1152 (N.D. Tex. July 25,
2015). District Court certifies a class of investors, overcoming Defendants' challenge to price
impact in the wake of the Supreme Court's decision in Halliburton Co. v. Erica P. John Fund,
Inc., 134 S. Ct. 2398 (2014) (Halliburton II) (Reaffirming the fraud-on-the-market doctrine and
limiting Defendants' ability to rebut the presumption of reliance only upon proof that neither the
alleged misrepresentations nor corrective disclosures impacted the stock price). KSF serves
as Special Counsel for Plaintiff.
Erica P. John Fund, Inc. v. Halliburton Co., et al., 131 S. Ct. 2179 (2011). Federal securities
class action against oilfield services company and a high-level officer, in which KSF was part
of the team that obtained a unanimous decision by the U.S. Supreme Court vacating and
remanding a decision of the Fifth Circuit regarding class certification.
In re CytRx Corp. Securities Litigation, 2:14-CV-01956-GHK (PJWx) (C.D. Cal.). KSF is sole
lead counsel in this matter. On July 13, 2015, the Honorable George H. King, Chief U.S. District
Judge for the United States District Court for the Central District of California, denied in part
defendants’ motion to dismiss and permitted the majority of plaintiff’s claims to proceed. The
Court’s ruling is reported at In re CytRx Corp. Securities Litigation, 2015 U.S. Dist. LEXIS 91447
(C.D. Cal. July 13, 2015). On January 20, 2016, the Court granted preliminary approval for
Lead Plaintiff’s $8,500,000 proposed settlement of this matter.
In re Orexigen Therapeutics, Inc., Securities Litigation, 15cv540 L (KSC), (S.D. Cal.). On
June 22, 2015, the United States District Court for the Southern District of California appointed
KSF as sole lead counsel, stating,” [t]he Court has reviewed the firm’s resume [ ] and is satisfied
that the lead plaintiff has made a reasonable choice of counsel. The Kahn Swick & Foti firm
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has extensive experience in the prosecution of securities class actions and it appears that it
will adequately represent the interests of all class members.”
Dr. Joseph F. Kasper, et. al. v. AAC Holdings, Inc., et. al., 3:15-cv-00923 (Consolidated)
(M.D. Tenn.). On December 30, 2015, the Hon. Magistrate Judge John S. Bryant of the United
States District Court for the Middle District of Tennessee entered an Order appointing KSF as
co-lead counsel for the class. This matter alleges that defendants made materially false
statements and omissions regarding an investigation by the California Department of Justice
into to the 2010 death of a patient at one of AAC’s subsidiaries.
In re Rocket Fuel, Inc. Securities Litigation, 4:14-cv-03998-PJH (N.D. Cal.). On December
23, 2015, the Honorable Phyllis J. Hamilton, U.S. Chief District Judge for the United States
District Court for the Northern District of California partially denied defendants’ motion to
dismiss. The decision, reported at In re Rocket Fuel, Inc. Securities Litigation, 2015 U.S. Dist.
LEXIS 171552 (N.D. Cal. Dec. 23, 2015), was recently discussed by the D&O Diary in a post
entitled “Blog Post Statements Held Actionable Under the Federal Securities Laws.”
In re Eletrobras Securities Litigation, 15-cv-5754-JGK (S.D.N.Y.). On October 2, 2015, the
Hon. John G. Koeltl of the United States District Court for the Southern District of New York
entered an Order appointing KSF as lead counsel for the class. This matter involves one of
the largest kickback corruption schemes in Brazilian history. The complaint alleges that
Defendants made materially false and misleading statements to investors concerning the
award of contracts for multi-billion dollar construction projects controlled by Eletrobras and its
subsidiaries. The Complaint alleges that the award of those contracts was principally the result
of bribery and widespread corporate corruption by the Company and the Individual Defendants.

SETTLED CASES
In re Virgin Mobile USA IPO Litigation, 2:07-cv-05619-SDW-MCA (D.N.J.), Co-Lead
Counsel, federal securities IPO-related class action against a company providing wireless
communication services, certain officers and directors, certain controlling shareholder entities,
and Virgin’s underwriters, resulting in a cash settlement of $19.5 million for investors.
In re Tesco PLC Securities Litigation, 14 Civ. 8495 (RMB) (S.D.N.Y.), Lead Counsel, federal
securities class action against one of the world's largest grocery and general merchandise
retailers based in the U.K., resulting in an all-cash settlement of $12 million for investors in
ADRs and F shares in the United States.
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In re BigBand Networks, Inc Securities Litigation, 3:07-CV-05101-SBA (C.D. Cal.), CoLead Counsel, federal securities class action brought against a computer hardware
corporation, certain officers and directors of the Company, and the Company’s Underwriters,
resulting in a cash settlement of $11 million for investors.
In re U.S. Auto Parts Networks, Inc. Securities Litigation, 2:07-cv-02030-GW-JC (C.D.
Cal.), Lead Counsel, federal securities IPO-related class action against an online automotive
supply company, certain members of its board of directors, and its underwriters, resulting in a
cash settlement of $10 million for investors.
In re CytRx Corp. Securities Litigation, 2:14-CV-01956-GHK (PJWx) (C.D. Cal.), Lead
Counsel, federal securities class action brought against biotechnology corporation, certain
officers and directors of the Company, and the Company’s Underwriters, resulting in a
settlement of $8.5 million for investors.
In re ShoreTel, Inc. Securities Litigation, 3:08-cv-00271-CRB (N.D. Cal.), Lead Counsel,
federal

securities

IPO-related

class

action

brought

against

an

Internet

protocol

telecommunications company, certain of its officers and directors, and its underwriters,
resulting in a cash settlement of $3 million for investors.
In re Xethanol Corporation Securities Litigation, 1:06-cv-10234-HB (S.D.N.Y.), Lead
Counsel, federal securities fraud class action against an ethanol production company and
certain of its officers and directors, resulting in a cash settlement of $2.8 million for investors.
Mongeli v. Terayon Comm. Systems Inc. et al., 4:06-cv-03936-CW (N.D. Cal.), Co-Lead
Counsel, federal securities fraud class action brought against a communications systems
corporation, the Company’s outside auditor, and certain officers and directors, resulting in a
cash settlement of $2.73 million for investors.
In re Opteum, Inc., Securities Litigation, 2:07-cv-14278-DLG (S.D. Fla.), Co-Lead Counsel,
federal securities fraud class action brought against a Real Estate Investment Trust and certain
of its officers and directors, resulting in a cash settlement of $2.35 million for investors.
In re: Meta Financial Group Inc., Securities Litigation, 10-4108-MWB, (N.D. Iowa), Lead
Counsel, federal securities fraud class action against a bank and certain officers and directors,
resulting in a cash settlement of $2.1 million for investors.
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Corporate Governance and Derivative Litigation
CURRENT CASES
In re Fifth Street Finance Corp. Stockholder Litigation, Consolidated C.A. No. 12157VCG
Delaware Chancery
Co-Lead Counsel
Lowry v. Basile (Violin Memory, Inc. Derivative Litigation), No. 4:13-cv-05768
Nothern District of California
Counsel for Plaintiff
Orrego v. Lefkofsky (Groupon, Inc. Derivative Litigation), No. 12 CH 12420
Circuit Court of Cook County, Illinois, Chancery Division
Co-Lead Counsel
In re Polycom, Inc. Derivative Shareholder Litigation, No. 1-13-CV-256608
Superior Court of the State of California, Santa Clara County
Co-Lead Counsel

SETTLED CASES
In re Bank of America Corp. Securities, Derivative, and Employment Retirement Income
Security Act (ERISA) Litigation, 09 Civ.580 (DC) (S.D.N.Y.). KSF served as court appointed
Co-Lead Counsel in the Southern District of New York, and sued current and former executive
officers and directors of the company, on behalf of shareholders. The substance of this action
focused on Bank of America's January 1, 2009, acquisition of Merrill Lynch & Co., Inc. in a
stock-for-stock transaction. This action alleged, among other things, that certain material
information was omitted from the proxy statement filed with the Securities and Exchange
Commission and mailed to stockholders on November 3, 2008. This proxy was critical in
allowing defendants to obtain shareholder consent for the issuance of shares necessary to
consummate the Merger. KSF was successful in resolving this action after defeating motions
to dismiss by multiple defendants. In addition to major corporate governance reforms, KSF
was also able to recover over $62.5 million for the company.
In re Barnes & Noble Stockholder Derivative Litigation, C.A. No. 4813-VCS (Del. Ch. Ct.).
As Co-Lead Counsel in this shareholder derivative action filed in the Court of Chancery of the
State of Delaware on behalf of Barnes & Noble, Inc. against certain of its officers and directors,
including Chairman Leonard Riggio, related to the company’s 2009 acquisition of Mr. Riggio’s
private company Barnes & Noble College Booksellers, Inc., alleging that the purchase price,
and the process by which it was agreed to, was not entirely fair to Barnes & Noble, Inc. and
harmed shareholders, KSF helped obtain a settlement resulting in the recovery of $29 million
6
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for Barnes & Noble, Inc. in the form of reductions to the principal and interest payable to Mr.
Riggio
In re FAB Universal Corporation Shareholder Derivative Litigation, Lead Case, No. 14cv-687 (S.D.N.Y.). As sole Lead Counsel in this consolidated action, KSF brought breach of
fiduciary claims derivatively on behalf of FAB Universal Corporation against certain of its
current and former directors and officers. Claims brought included breaches of duties of loyalty,
due care, good faith, independence, candor and full disclosure to shareholders;
misappropriation of material, non-public information of the Company by certain individual
defendants; and violations of Section 14(a) of the Securities Exchange Act of 1934 and Rule
14a-9 promulgated thereunder. The action focused on defendants’ publication of false and
misleading statements concerning the Company's kiosk business in China, and the failure to
disclose the issuance of $16.4 million worth of bonds to Chinese investors in April 2013. KSF
obtained a settlement involving numerous corporate governance reforms, including the
creation a new Disclosure Committee to put effective procedures and protocols in place and
designed to ensure that all of the Company's public statements are vetted for accuracy, integrity
and completeness. KSF was also able to cause the Company to modify the Charter of the Audit
Committee to provide that at least one non-executive member of the Audit Committee has
general expertise in accounting or financial management. Modifications were also caused to
be made to the Company’s Corporate Governance Committee and to the Company’s Code of
Conduct.
In re Moody’s Corporation Shareholder Derivative Litigation, No. 1:08-CV-9323
(S.D.N.Y.). As Lead Counsel for the demand-excused shareholder derivative actions filed on
behalf of Moody’s Corporation against current and former executive officers and directors of
the company, asserting various claims, including for breach of fiduciary duty, in connection
with, inter alai, Moody’s credit ratings on various mortgage-backed securities, KSF helped
obtain a settlement in which the settling defendants agreed that Moody’s had implemented or
will adopt, enhance and/or maintain certain governance, internal control, risk management and
compliance provisions, designed to identify, monitor and address legal, regulatory and internal
compliance issues throughout the business and operations of Moody’s Investors Service, Inc.,
the credit rating agency operating subsidiary of the company.
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In re Morgan Stanley & Co., Inc.
Auction Rate Securities Derivative
Litigation,

No.

(S.D.N.Y.).

As

1:08-CV-07587-AKH
Lead

Counsel

for

shareholders in this federal derivative
action against a prominent broker-dealer

“You had a choice. You could
withdraw from the case or you
could push it to such an extent
that at some point a settlement
would be forthcoming. You chose
the latter...”

to redress harms to the company from its
Hon. Alvin K. Hellerstein,
United States District Judge

sales and marketing of auction rate
securities,

KSF

obtained

corporate

governance

substantial

reforms

that

In Re: Morgan Stanley & Co., Inc.,
Auction Rate Securities
Derivative Litigation

promised to avoid a recurrence of similar
harms in the future.
In re Star Scientific, Inc. Virginia Circuit Court Derivative Litigation, Lead Case No. CL132997-6 (Circuit Court of the City of Richmond, Virginia). KSF acted as court appointed Lead
Counsel in the consolidated state court shareholder derivative action filed on behalf of Star
Scientific, Inc. against certain current and former directors and officers. This action focused on
defendants’ false statements and misrepresentations concerning the Company's product
Anatabloc. Specifically, the action stated that defendants had caused or allowed the Company
concealed: (i) private placements and related-party transactions; (ii) government investigations
of the Company; and (iii) a December 2013 warning letter from the U.S. Food and Drug
Administration.

In resolving this matter, KSF obtained sweeping corporate governance

changes, including but not limited to, the creation of a new board-level committee to review and
oversee the Company's legal, regulatory, compliance, and government affairs functions. KSF
also caused the Company to modify the charter of the Audit Committee to strengthen disclosure
oversight and risk management. Modifications were also caused to be made to the Company's
Compensation Committee. The Company was caused to adopt a set of Corporate Governance
Guidelines. A new Governance and Nominating Committee was created and the position of
Compliance Officer tasked with oversight and administration of the Company's corporate
governance policies was added. Changes were also made to the Company's Corporate Code
of Business Conduct and Ethics.
Weil v. Baker, No. 08-CA-00787-SS (In re ArthroCare Corp. Securities Litigation), No. 08cv-574-SS) (W.D. Tex.). As Co-Lead Counsel in the consolidated federal derivative action on
behalf of ArthroCare Corporation against certain of its officers and directors arising from alleged
improprieties in the company’s marketing of spine wands, KSF helped obtain a cash settlement
of $8 million, along with important corporate governance changes.
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In re ProQuest Co. Shareholder Deriv. Litig., No. 2:06-cv-11845-AC-MKM (E.D. Mich.). As
Co-Lead Counsel in a federal derivative action filed on behalf of ProQuest (now Voyager
Learning Company) against certain of its officers and directors, KSF helped obtain a settlement
including important corporate governance changes.

Consumer Protection Litigation
SETTLED CASES
In re: General Motors Corp. Speedometer Products Liability Litigation, MDL No. 1896,
Co-Lead Counsel. Appointed co-lead counsel for national class of 4.2 million purchasers of
certain GM trucks with defective speedometers. The case was resolved successfully by GM
agreeing to fix defective speedometers for free and to reimburse class members for all past
repair costs.
Rose Goudeau, et. al. v. The Administrators of the Tulane Educational Fund, et. al., No.
2004-04758, Sec. 13, Div. J (Civil District Court for the Parish of Orleans), Class Co-Counsel.
Nationwide class action certified on behalf of near relatives of individuals who donated their
bodies to the Tulane Willed Body Program. The complaint alleged that the Tulane Willed Body
Program sold the donated bodies and/or body parts to third parties. A settlement of $8,300,000
was obtained for the class members.
Sterling Savings Bank v. Poleline Self-Storage LLC, No. CV-09-10872 (Idaho Dist. Ct.),
Class Counsel. In this putative class action, a borrower alleged that the Bank improperly used
the 365/360 method of interest calculation on several commercial loans. A settlement of $3.5
million was recovered for bank customers.

Shareholder M&A Class Action Litigation
CURRENT CASES
In re Halcon Resources Corp., Shareholder Litigation, Case No. 10849-VCP
Delaware Court of Chancery
Helen Moore v. Macquarie Infrastructure and Real Assets, et al. (Cleco Corporation
Merger), Case No. 251,417, c/q 251,456 and 251,515, Div. “C”
Ninth Judicial District Court for the Parish of Rapides
Louisiana Interim Co- Lead Counsel
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In re MCG Capital Corp. Stockholders Litigation, Consol, Case No. 10992-VCN
Delaware Court of Chancery
Co-Lead Counsel
Miller v. Hawaiian Electric Industries, Inc. (Hawaii Electric Industries, Inc. Merger), Civil
No. 14-1-2531-12 KTN
First Circuit Court, State of Hawaii
Co-Lead Counsel
An Nguyen vs. Michael G. Barrett, C.A. No. 11511-VCG
Delaware Court of Chancery
In re Omnivision Technologies, Inc. Shareholder Litigation, Lead Case No. 1-15-cv280161
Superior Court of California, County of Santa Clara
Co-Lead Counsel
In re Paramount Gold and Silver Corp. Stockholders Litigation, Consol. Case No. 10499VCN
Delaware Court of Chancery
Member of Executive Committee
Pielago v. Chris W. Caras Jr., et al., Case No. BC570144, c/w Case No. BC576929
Superior Court of the State of California Los Angeles County
Co-Lead Counsel
In re Saba Software, Inc. Stockholder Litigation, Consol. Case No. 10697-VCN
Delaware Court of Chancery
Member of Executive Committee
In re Sigma-Aldrich Corporation Shareholder Litigation, Case No. 1422-CC09684
Circuit Court for the 22th Judicial Circuit, Missouri
Co-Lead Counsel
Wojno v. FirstMerit Corp., et al., Case No. 5:16-cv-00461
Northern District of Ohio

SETTLED CASES
In re Adams Golf Shareholder Litigation, C.A. No. 7354-VCL (Delaware Court of Chancery
2012). Chair of Plaintiffs’ Executive Committee. Class action for breach of fiduciary duties to
shareholders relating to a proposed merger of sporting goods companies. Settlement consisted
of additional material disclosures to proxy statements.
In re BTU International, Inc. Stockholders Litigation, Consol. C.A. No. 10310-CB (Delaware
Court of Chancery 2014). Co-Lead Counsel. Class action for breach of fiduciary duties to
shareholders relating to a proposed merger of electronics and solar goods companies.
Settlement consisted of additional material disclosures to proxy statements. First known
settlement to pass the exacting Trulia standards articulated by the Court of Chancery.
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In re EnergySolutions, Inc. Shareholder Litigation, C.A. 8203-VCG (Delaware Court of
Chancery 2014). Plaintiff’s Co-Lead Counsel. Class action for breach of fiduciary duties to
shareholders relating to a proposed merger of nuclear energy related companies worth $1.1
billion ($375 million in proposed shareholder consideration). Settlement consisted of $0.40
price bump which increased the consideration to shareholders by more than 10% or
approximately $38 million. Settlement also included over 20 pages of additional disclosures to
proxy statement relating to process and pricing claims.
Hill v. Cohen, et al. (Summit Financial Services Group, Inc.), 2013 CA 017640 (15th Judicial
Circuit Court, Florida). Co-lead counsel. Class action for breach of fiduciary duties to
shareholders relating to a proposed merger of a financial services company. Contingent and
delayed aspects of the proposed merger consideration, worth several million dollars, were
accelerated and paid to shareholders ahead of schedule and settlement involved several pages
of additional disclosures were made to the proxy statement.
In re InSite Vision Inc. Consolidated Shareholder Litigation, Lead Case No. RG-15774540
(c/w Case No. RG-15777471). Counsel for Plaintiffs. Class action for breach of fiduciary duties
to shareholders relating to a proposed merger of medical companies. Litigation was followed
by a public bidding war that resulted in a $30 million increase in merger compensation.
In re Medtox Scientific, Inc. Shareholders Litigation, Court File No. 62-CV-12-5118
(Minnesota District Court 2013). Plaintiffs’ Lead Counsel. Class action for breach of fiduciary
duties to shareholders relating to a proposed merger of medical technology companies.
Settlement consisted of additional material disclosures to proxy statement.
Heron v. International Rectifier Corporation, et al., Case No. BC556078 (Superior Court of
the State of California, County of Los Angeles). Co-Lead Counsel. Class action for breach of
fiduciary duties to shareholders relating to a proposed merger of electronics companies.
Settlement consisted of additional material disclosures to proxy statements.
Sachs Investment Group v Sun Healthcare Group, Inc., et al. 30-2012-580354-CU-SL-CXC
(Superior Court of the State of California 2013). Plaintiffs’ Counsel. Class action for breach of
fiduciary duties to shareholders relating to a proposed merger of healthcare companies.
Settlement consisted of additional material disclosures to proxy statement.
In re Susser Holdings Corp. Stockholders Litigation, C.A. 9613-VCG Delaware Court of
Chancery 2014). Co-Lead Counsel. Class action for breach of fiduciary duties to shareholders
relating to a proposed merger of convenience store and gas station companies. Settlement
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consisted of additional material disclosures to proxy statements regarding hidden value of
individual distribution rights in limited partnership.

Antitrust Litigation
CURRENT CASES
Jaynes, et al. v. American Express Company, et al. No. 1:15-cv-1598
Eastern District of New York
Member of Plaintiffs’ Executive Committee
In re National Football League Sunday Ticket Antitrust Litigation, No. 2:15-ml-02668BRO-JEM
Central District of California

Attorneys
PARTNERS
Lewis S. Kahn
Lewis Kahn is a founding partner of KSF and serves as the firm’s managing partner. A
substantial portion of Mr. Kahn’s practice is devoted to representing shareholders in connection
with damages suffered as a result of securities fraud and breaches of fiduciary duties.
Mr. Kahn has represented lead and representative plaintiffs in numerous national cases,
including In re Bank of America Corp. Securities, Derivative, and Employment Retirement
Income Security Act (ERISA) Litigation, 09 Civ.580 (DC) (S.D.N.Y.) ($62.5 million cash
payment to Bank of America o/b/o Board); In re Barnes & Noble Stockholder Derivative
Litigation, C.A. No. 4813-VCS (Del. Ch. Ct.) (recovery of $29 million for Barnes & Noble, Inc.
in the form of reductions to the principal and interest payable to CEO); and In re
EnergySolutions, Inc. Shareholder Litigation, C.A. 8203-VCG (Del. Ch. 2014) ($0.40 price
bump which increased the consideration to shareholders by more than 10% or approximately
$38 million).
Additionally, Mr. Kahn oversees the firm’s securities class action practice, which has been
responsible for settlements including In re Virgin Mobile USA IPO Litigation, 2:07-cv-05619SDW-MCA ($19.5 million settlement), In re Tesco PLC Securities Litigation, 14 Civ. 8495
($12 million settlement), In re BigBand Networks, Inc Securities Litigation, 3:07-CV-05101-
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SBA ($11 million settlement), and In re U.S. Auto Parts Networks, Inc. Securities Litigation,
2:07-cv-02030-GW-JC ($10 million settlement). Moreover, Mr. Kahn is co-counsel with David
Boies in the long-running securities class action against Halliburton, where the firm has twice
beaten back Halliburton’s attempt in the United States Supreme Court to eviscerate
shareholder rights. Mr. Kahn oversees one of the most successful U.S. appellate practices in
the securities field.
In addition to securities lawsuits, Mr. Kahn has significant experience with consumer fraud and
mass tort class actions. Mr. Kahn has been appointed to various leadership positions in federal
class action litigation. Mr. Kahn also manages the firm’s portfolio monitoring program for public
and private institutional investors.
Mr. Kahn holds a Bachelor’s degree from New York University and received a Juris Doctor from
Tulane Law School in 1994. He has been a member of the Louisiana State Bar Association
since 1995, and is admitted to practice law before the United States Supreme Court, United
States Court of Appeals for the 2nd Circuit, and the United States District Courts for the
Eastern, Middle and Western Districts of Louisiana.
Michael A. Swick
Michael A. Swick is a co-founding partner of KSF and heads the firm’s case starting
department, overseeing case evaluation and initiation in the firm’s securities, shareholder
derivative and mergers & acquisitions practice groups. Prior to founding KSF, Mr. Swick had a
distinguished career working at several of the nation’s premiere class action litigation firms.
Relying on analytical skills honed at Tulane Law School and Columbia University’s Graduate
program of Arts & Sciences, throughout his career, Mr. Swick has played an important role in
investigating large securities frauds and in developing and initiating litigations against the
nation’s largest corporations. Over his career, Mr. Swick has also participated in the litigation
of cases that have resulted in hundreds of millions of dollars in recoveries for aggrieved
shareholders and institutional investors.
Mr. Swick also works closely with the firm’s institutional investor clients and participates in the
management and development of KSF’s portfolio monitoring systems.
In addition to his unique educational background, following law school, Mr. Swick also worked
on the New York Mercantile Exchange, where he was involved first-hand, in the open-outcry
trading of crude oil and natural gas futures and options contracts.
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Mr. Swick received a Juris Doctor from Tulane Law School in 1994, and a Masters of Political
Philosophy from Columbia University Graduate School of Arts & Sciences in 1989 as well as a
joint B.A. in Philosophy and Political Science from State University of New York at Albany in
1988. Mr. Swick was admitted to the State Bar of New York in 1997 and is admitted to practice
before the United States District Court for the Southern District of New York, and the United
States Supreme Court.
Charles C. Foti, Jr.
Charles C. Foti, Jr. served as the Attorney General for the state of Louisiana from 2004-2008,
after serving for 30 years as one of the most innovative law enforcement officials in the United
States as Orleans Parish Criminal Sheriff. Throughout his career, General Foti has remained
committed to public service.
As Attorney General for the state of Louisiana, General Foti’s achievements include:


Recovering over $24 million for Louisiana consumers in consumer fraud matters,
$8 million in anti-trust litigation, $9.1 million for state employees through Office of
Group Benefits, over $2 million for auto complaints, over $33 million in Medicaid
Fraud.



Investigating and apprehending numerous contractor fraud criminals in the wake
of one of the worst natural disasters in United States history, Hurricane Katrina.



Doubling the number of arrests for crime against children through the Louisiana
Internet Crimes Against Children Task Force.

Prior to serving as Louisiana Attorney General, over the course of a distinguished career
spanning decades, General Foti took countless cases to trial. General Foti served as the head
of the criminal division of the city of New Orleans Attorney's Office. He served as the police
attorney for the city of New Orleans and prosecuted federal cases including prisoner
overcrowding cases. He also served as an assistant District Attorney for Orleans Parish. Even
early in his career, he tried cases as in house counsel for the nationally-known insurance
carrier, Allstate.
In his tenure as Orleans Parish Criminal Sheriff, General Foti oversaw the enormous expansion
of the parish jail, growing from 800 prisoners in 1973 to more than 7,000 currently. As the prison
expanded, so did the need for education and rehabilitation skills for prisoners. As Sheriff,
General Foti started the first reading and GED programs, work release programs, drug
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treatment programs and the nation's first boot camp at the local level, all to prepare prisoners
for a future without crime. Administratively, General Foti managed a multi-million dollar budget
and a complex organization of more than 1,400 employees.
General Foti has for many years been an advocate for the elderly. As Sheriff, he and a small
army of volunteers provided Thanksgiving meals for senior citizens in the New Orleans area.
He started a back-to-work program for senior citizens that helps people over the age of 55 get
back into the workforce.
General Foti received his Juris Doctor degree from Loyola University Law School in 1965, after
serving his country in the United States Army from 1955 through 1958.
Kim E. Miller
Kim E. Miller is a KSF partner who specializes in securities litigation and other complex class
action litigation. Ms. Miller also supervises the New York City office of KSF. Prior to joining the
firm in 2006, Ms. Miller was a partner at one of the nation's leading plaintiff class action firms.
Ms. Miller also spent two years as a securities litigator on the defense side.
Over the course of her career, Ms. Miller has represented many thousands of harmed investors
in class actions filed throughout the country. In a recent Order and final judgment in which KSF
served as Lead Counsel, Elgaouni v. Meta Financial Group, Inc., 10-4108-MWB (N.D. Iowa)
(June 29, 2012) (Bennett, J.) the Federal District Court noted:
"Indeed, I find that this action has been a model of how complex class actions
should be conducted. Counsel for the Lead Plaintiff, Kim Miller, and her firm,
Kahn Swick & Foti, L.L.C., and [Defense Counsel] showed the utmost
professionalism and civility, required very limited court intervention while
diligently pursuing their objectives, and sought and obtained a fair and
reasonable settlement before incurring substantial costs for discovery and trial
preparation, all to the benefit of the Lead Plaintiff, Class Members, and the
Defendants....I applaud their skill, expertise, zealousness, judgment, civility,
and professionalism in putting the best interests of their respective clients first
and not only foremost, but exclusively ahead of their law firms’ financial
interests. Ms. Miller and [Defense Counsel] and their respective law firms
earned my unyielding admiration and respect in this case for the efficient and
exceptionally reasonable way in which they found a prompt, fair, and equitable
solution to the complex problems their clients faced in this litigation, and they
accomplished all of this with virtually no judicial intervention. In sum, my only
15
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deeply held regret in this case is that bioscience has not sufficiently advanced
to allow the cloning of Ms. Miller and [Defense Counsel] for lead counsel roles
in all complex civil class action litigation in the Northern District of Iowa."
At another recent settlement hearing in which KSF served as
Lead Counsel, In re ShoreTel, Inc. Sec. Litig., 3:08-cv-00271CRB (N.D. Cal.), the Federal District Court (Breyer, J.) noted,
with respect to Ms. Miller, “You're one of the best lawyers to

“One of the best
lawyers to appear
in front of me in a
long time...”

appear in front of me in a long time...”
In addition to litigating many securities fraud and IPO-related

Hon. Charles R. Breyer,
United States District Judge
In Re:ShoreTel, Inc. Sec. Litig.

securities cases, Ms. Miller has worked extensively on cases
involving

allegations

of

improper

directed

brokerage

arrangements and excessive charges in mutual fund cases brought pursuant to the 1934
Securities Exchange Act and/or the Investment Company Act of 1940. She was also involved
in the mutual funds late trading/market timing litigation. Ms. Miller’s class action trial experience
includes participating as a trial team member in a four-month jury trial involving fraud-based
claims the resulted in a jury verdict in favor of Plaintiffs and the Class.
In the course of her career, Ms. Miller has been involved in a variety of cases in which large
settlements were reached, including:


Settlement value of $127.5 million Spahn v. Edward D. Jones & Co., L.P., 04-cv00086-HEA (E.D. Mo.)



$110 Million Recovery. In re StarLink Corn Products Liability Litigation, MDL No. 1403
(N.D. Ill.)



$100 Million Recovery. In re American Express Financial Advisors, Inc. Sec. Litig.,
1:04-cv-01773-DAB (S.D.N.Y.)

Ms. Miller is KSF’s lead litigator in its securities class action practice. While at KSF, Ms. Miller
has supervised all aspects of the following successful litigations, among many others: In re
Virgin Mobile USA IPO Litig., 2:07-cv-05619-SDW-MCA (D.N.J.) ($19.5 million settlement);
In re BigBand Networks, Inc. Sec. Litig., 3:07-CV-05101-SBA (N.D. Cal.) ($11 million
settlement); and In re U.S. Auto Parts Networks, Inc. Sec. Litig., 2:07-cv-02030-GW-JC (C.D.
Cal.) ($10 million settlement).
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Ms. Miller is also currently the lead litigator for the firm in its role as Special Counsel for Plaintiffs
in Archdiocese of Milwaukee Supporting Fund, et al., v. Halliburton Company, et al., 3:02-CV1152-M (N.D. Tex.).
After graduating with honors from Stanford University in 1992 with a double major in English
and Psychology, Ms. Miller earned her Juris Doctor degree from Cornell Law School, cum
laude, in 1995. While at Cornell, Ms. Miller was the Co-Chair of the Women's Law Symposium,
Bench Brief Editor of the Moot Court Board, and a member of the Board of Editors of the Cornell
Journal of Law & Public Policy. She was also a judicial intern for The Honorable David V.
Kenyon in the Central District of California. Her pro bono work includes representing families
of 9/11 victims at In re September 11 Victim Compensation Fund hearings. Ms. Miller has also
served as a fundraiser for the New York Legal Aid Society. She is admitted to practice in the
States of California and New York and before the United States District Courts for the Southern
and Eastern Districts of New York and the Northern, Southern, and Central Districts of
California. She is also admitted to the United States Courts of Appeal for the Second, Fifth,
Ninth and Eleventh Circuits.
Ramzi Abadou
Mr. Abadou is a KSF partner who oversees KSF’s San Francisco office. He specializes in
securities litigation and has been responsible for securing securities recoveries exceeding $1
billion for defrauded investors. Before joining KSF, Mr. Abadou was the managing partner of
an east coast-based plaintiff class action firm’s San Francisco office and a partner at a
prominent plaintiff class action firm in San Diego.
He is responsible for numerous precedent-setting decisions
at all stages of securities litigation, including In re HP Secs.
Litig., 2013 U.S. Dist. LEXIS 168292 (N.D. Cal. 2013); In re
MGM Mirage Sec. Litig., 2013 U.S. Dist. LEXIS 139356 (D.

“[Noting] the quality
of work and results
achieved for the
settlement class.”

Nev. 2013); Dobina v. Weatherford Int’l, 909 F. Supp. 2d 228
(S.D.N.Y. 2012); Minneapolis Firefighters’ Relief Ass’n v.
Medtronic, Inc., 278 F.R.D. 454 (D. Minn. 2011); In re

Hon. Chief Judge George H. King,
United States District Judge
In re CytRx Corp. Sec. Litig.

SemGroup Energy Partners, L.P., 729 F. Supp. 2d 1276
(N.D. Okla. 2010); Borochoff v. Glaxosmithkline PLC, 246
F.R.D. 201 (S.D.N.Y. 2007); and In re Cardinal Health, Inc. Sec. Litig., 226 F.R.D. 298 (S.D.
Ohio 2005).
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In 2010, Mr. Abadou was named one of the Daily Journal’s Top 20 Lawyers in California under
40 and, since 2012, has been selected for inclusion in either Super Lawyers or Benchmark
Litigation as a leading securities litigation practitioner. He has lectured on securities litigation
at Stanford University Law School, the University of San Diego School of Law and Boston
College Law School and is a faculty member for the Practicing Law Institute’s Advanced
Securities Litigation Workshops.
Over the years, federal courts have also commended Mr. Abadou for his handling of securities
matters. In Minneapolis Firefighters’ Relief Association v. Medtronic, Inc. et al. Case No. 0:08cv-06324-PAM-AJB (D. Minn.) (November 8, 2012), the Hon. Chief Magistrate Judge Arthur
Boylan stated:
“I’ve been a judge, as you know, either in state or federal court, for over 26
years, and you get a feel for [] the quality of representation before you. But
more than that, the quality of the people, personally and professionally. And []
the gentlemen who are here in the courtroom, [] Ramzi [Abadou], exhibited
such professionalism and such hard work and such good faith in pursuing this.”
Similarly, in Tripp, et al. v. IndyMac Bancorp, Inc., et al., Case No. 2L07-CV-1635-GW (VBK)
(January 28, 2013), the Hon. George H. Wu stated in reference to Mr. Abadou that:
“Counsel actively, thoroughly and impressively litigated a complex subject
matter (both factually and legally), all the while confronting formidable defense
counsel. Obviously, the plaintiff class did not face a simple path if it continued
with this litigation into further discovery, summary judgment motions and,
eventually, trials and, potentially appeals. Counsel has obtained a not
insubstantial settlement figure as the result of their hard, and capable, work.”
Mr. Abadou attended Pitzer College where he earned a B.A. in Pan-African Studies in 1994
and later obtained an M.A. in political science from Columbia University in 1997. He received
his J.D. from Boston College Law School in 2002.
Mr. Abadou is a member of the San Francisco Bar Association, the Federal Bar Association
for the Northern District of California and is a pro bono panelist with Federal Bar Association
Justice & Diversity Project. He is admitted to the California Bar and is licensed to practice in all
California state courts, as well as all of the United States District Courts in California and the
United States Court of Appeals for the Ninth Circuit. Additionally, Mr. Abadou is a Lecturer at
U.C. Berkeley Law School.

18

Case: 5:16-cv-00461-BYP Doc #: 78-5 Filed: 09/28/16 20 of 27. PageID #: 2560
Kahn Swick & Foti, LLC

Melinda A. Nicholson
Melinda A. Nicholson, a partner in KSF’s Louisiana office, focuses on shareholder derivative
and class action litigation, representing institutional and individual shareholders in corporate
governance litigation and securities fraud actions, and antitrust litigation, representing
individuals and businesses that have been harmed by anticompetitive behavior of those
violating federal and/or state antitrust laws. Prior to joining the firm in 2010, Ms. Nicholson
worked for defense firms in New York, handling complex commercial litigations and regulatory
investigations involving a variety of legal issues, including fiduciary obligations, securities
violations, contractual breaches, antitrust and insurance coverage.
Ms. Nicholson is actively involved in cases pending before various federal and state courts
across the United States, including:


Dougherty v. Esperion Therapeutics, Inc., et al., No. 16-10089 (Eastern District of
Michigan), Co-Lead Counsel;



In re Fifth Street Finance Corp. Stockholder Litigation, Consolidated C.A. No. 12157VCG (Delaware Chancery), Co-Lead Counsel;



Jaynes, et al. v. American Express Company, et al., No. 1:15-cv-1598 (Eastern District
of New York), Member of Plaintiffs’ Executive Committee;



Orrego v. Lefkofsky (Groupon, Inc. Derivative Litigation), 12 CH 12420 (Ill. Cir. Ct.,
Cook Cnty., Ch. Div.), Co-Lead Counsel; and



In re Polycom, Inc. Derivative Shareholder Litigation, 1-13-CV-256608 (California
Superior Court, Santa Clara County), Co-Lead Counsel.

Since joining KSF, Ms. Nicholson has also been involved in a number of cases which ultimately
resulted in successful settlements, including:


In re Bank of America Corporation Securities, Derivative, and Employee Retirement
Income Security Act (ERISA) Litigation, No. 09-MD-2058 (S.D.N.Y.) (Court-approved
settlement including $62.5 million cash recovery and substantial corporate
governance changes);



In re Barnes & Noble Stockholder Derivative Litigation, C.A. No. 4813-VCS (Del. Ch.
Ct.) (settlement resulted in $29 million recovery for the company);
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In re FAB Universal Corporation Shareholder Derivative Lit, Lead Case No. 14-cv-687
(D.N.Y.) (settlement involving broad corporate governance reforms);



In re Moody’s Corporation Shareholder Derivative Litigation, 1:08-CV-9323 (S.D.N.Y.)
(settlement involving comprehensive corporate governance reforms). and



In re Star Scientific, Inc. Virginia Circuit Court Derivative Litigation, Lead Case No.
CL13-2997-6 (Circuit Court of the City of Richmond, Virginia) (settlement involving
sweeping corporate governance reforms).

Ms. Nicholson completed a joint B.A./J.D. program at Tulane University, receiving a B.A. in
Political Science, with a concentration in American Politics and Policies and a minor in
Economics, from Tulane in 2003 and a J.D. from Tulane in 2005. While at Tulane Law School,
Ms. Nicholson served as a Notes and Comments Managing Editor for the Tulane Law Review,
which published her comment, The Constitutional Right to Self-Representation: Proceeding
Pro Se and the Requisite Scope of Inquiry When Waiving Right to Counsel, 79 TUL. L. REV.
755 (2005). She has received numerous awards, including the Dean’s Medal for attaining the
highest grade point average during the third year, the George Dewey Nelson Memorial Award
for attaining the highest grade point average in common law subjects throughout the three
years of law study, and Order of the Coif. She graduated from the law school summa cum
laude and ranked second in her class.
Ms. Nicholson is admitted to practice in Louisiana and New York, and before the United States
District Courts for the Eastern District of Louisiana, Western District of Louisiana, Southern
District of New York, Eastern District of New York, and District of Colorado.
Michael J. Palestina
Mr. Palestina practices securities and other complex class action litigation. He focuses his
practice on securities litigation involving mergers and acquisitions. In his capacity as a KSF
partner, Mr. Palestina currently serves as lead, co-lead, or executive committee counsel in
several ongoing M&A cases and has previously served in the same capacity in several
successfully resolved M&A cases.
For example, Mr. Palestina took part in the successful resolution of In re EnergySolutions, Inc.
Shareholder Litigation, Consol. C.A. 8203-YCG (Del. Ch. 2013), a securities class action
involving claims for breach of fiduciary duties to shareholders relating to a proposed merger of
nuclear energy related companies worth $1.1 billion ($375 million in proposed shareholder
consideration), where there was a $0.40 price increase, which increased the consideration to
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shareholders by more than 10%, or approximately $38 million, and over 20 pages of additional
disclosures to the proxy statement relating to process and pricing claims. Mr. Palestina similarly
had an active role in the successful resolution of Hill v. Cohen, et al. (Summit Financial Services
Group, Inc.), 2013 CA 017640 (15th Jud. Cir. Ct., Fla.), another securities class action, where
certain contingent and delayed aspects of the proposed merger consideration, worth several
million dollars, were accelerated and paid to shareholders ahead of schedule and several
pages of additional disclosures were made to the proxy statement.
Prior to joining KSF, Mr. Palestina clerked for the honorable Catherine D. Kimball, former Chief
Justice of the Louisiana Supreme Court, and practiced law at a well-respected New Orleans
litigation firm. While there, Mr. Palestina gained valuable trial experience, focused on complex
commercial litigation, and represented a number of judges and his fellow lawyers regarding
ethical issues before the State’s judicial and attorney disciplinary systems.
Mr. Palestina graduated from Tulane University in 2005 with a Bachelor of Arts in Political
Science. He earned his J.D. in 2008 from Loyola University of New Orleans College of Law,
where he graduated magna cum laude, was a William L. Crowe, Sr. Scholar, and was inducted
into the Order of Barristers. While in law school, Mr. Palestina was a member of the Loyola
Law Review and Loyola Moot Court, was the first place oralist in the Loyola Intramural Moot
Court Competition, and represented Loyola at the Stetson International Environmental Moot
Court Competition (where he was the fourth place oralist overall) and on the National Team at
the New York Bar Association’s National Moot Court Competition (where his team advanced
to the finals). Mr. Palestina also served as a research assistant to the Leon Sarpy Professor of
Law Professor Kathryn Venturatos Lorio, whom he assisted in a revision of her Westlaw treatise
on Louisiana Succession and Donations, and as a Judicial Intern to Magistrate Joseph C.
Wilkinson, Jr. of the United States Federal District Court for the Eastern District of Louisiana.
Mr. Palestina’s Law Review article, Of Registry: Louisiana’s Revised Public Records Doctrine,
was published in the Loyola Law Review.
Mr. Palestina is licensed to practice in Louisiana state and federal courts.
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OF COUNSEL
Paul M. Brannon
Mr. Brannon’s practice specifically includes, but is not limited to, class action litigation
concerning mergers and acquisitions; shareholder derivative actions; shareholder suits
pursuant § 10(b) and 10b-5 of the Securities Exchange Act of 1934; and, consumer class action
litigation. Mr. Brannon currently serves as Special Counsel to the Firm using his experience in
securities litigation and community involvement to aid the Firm in client development and
communications, client education and client participation in litigation handled by the Firm on
their behalf. Mr. Brannon also is involved in managing the Firm’s institutional client portfolio
monitoring program.
Mr. Brannon is a graduate of Vanderbilt University School of Law, Nashville, Tennessee, 1993.
He graduated, cum laude, from the Tulane University A.B. Freeman School of Business, New
Orleans, Louisiana, with a concentration in Finance and Accounting in 1990. He has been a
member of the Louisiana State Bar Association since 1993.
Andrew J. Gibson
Mr. Gibson is of counsel to KSF. Andrew focuses his practice on merger and acquisition
litigation, shareholder derivative actions, and other complex class action litigation. Mr. Gibson
is also responsible for the formation and management of the firm’s Business Loss Claim
division, wherein he represents hundreds of businesses and non-profit organizations in claims
under the Deepwater Horizon Economic and Property Damage Settlement. He also has broad
experience representing clients in commercial and casualty litigation in Louisiana state and
federal courts and has obtained a consistently successful record for his clients.
Mr. Gibson received his J.D. from Loyola University New Orleans College of Law in 2004. While
in school, he served as a Teaching Assistant and Staff member for the Moot Court program,
was twice elected to the Executive Board of the Student Bar Association, and clerked at a
nationally recognized law firm. During the summer of 2003, he studied Latin American civil law
systems and international arbitration at the University of Costa Rica School of Law in San Jose,
Costa Rica. He earned a Bachelor of Science degree in Business with a concentration in PreLaw from the E.J. Ourso College of Business at Louisiana State University in 1997 and went
on to work as a manager in the marketing department of a regional telecommunications
company.
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Mr. Gibson is a proud veteran of the United States Marine Corps where he served in the infantry
as a Non-Commissioned Officer.
Mr. Gibson is very active in the local business community and has served on the Board of
Directors and as Chairman of the Governmental Affairs Committee for the Saint Tammany
West Chamber of Commerce, as a member of the St. Tammany Parish Home Rule Charter
Committee (2014-15) and as a member of the St. Tammany Parish Inspector General Task
Force (2013-2014).
Neil Rothstein
Neil Rothstein has spent more than twenty years prosecuting class action litigation on behalf
of shareholders and consumers. He is a graduate of Case Western Reserve University (B.A.
1986) and the Temple University School of Law (J.D. 1989).
Mr. Rothstein has extensive experience in all plaintiff-side phases of securities, antitrust,
consumer, and shareholder derivative litigation. He has always believed that the clients’ needs
come first. In that light, he focuses on helping to lead Kahn Swick & Foti, LLC in client
development and communications, client education and client participation in litigation in which
they have been financially and otherwise injured.

ASSOCIATES
Alexander L. Burns
Alexander L. Burns is an associate in KSF’s Louisiana office. Mr. Burns graduated with honors
from the University of Southern Mississippi in 2000 with a B.S.B.A. in accounting. In 2001, he
earned his Master’s In Professional Accountancy. He has been a licensed CPA since 2003.
From 2001 to 2004 Mr. Burns was employed by Ernst & Young, L.L.P., auditing the financial
statements of both privately held and publicly traded entities spanning a variety of industries
including casino gaming, health care, insurance, and energy. Following the Enron scandal of
the early 2000s, and anticipating the need for attorneys with a strong understanding of
accounting issues, Mr. Burns left E&Y to attend law school in 2004.
Mr. Burns received his J.D. and B.C.L. from Louisiana State University’s Paul M. Hebert Law
Center in 2007. While at LSU, he was awarded the CALI Award for Academic Excellence in
Contracts, served as Treasurer of the Trial Advocacy Board, and has competed on various
interschool mock trial teams. Mr. Burns has since practiced civil litigation, representing his
clients’ interests in contentious matters in both state and federal courts. All the while, Burns
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has remained active as an attorney coach and mentor to law students in LSU’s Trial Advocacy
Program.
Mr. Burns is a licensed Certified Public Accountant, and is admitted to practice in Louisiana,
the related Federal District Courts, and the United States Fifth Circuit Court of Appeals.
Bruce W. Dona
Bruce Dona, an associate in KSF’s New York office, focuses on federal securities class action,
shareholder M&A litigation, antitrust, and shareholder derivative litigation. He is actively
involved in cases pending before various federal and state courts across the United States.
Mr. Dona received his J.D. from George Washington University Law School in 2009. During
the summer of 2007, he studied international trade law and comparative mergers and
acquisitions in Rio de Janeiro, Brazil. He received his B.A. in 2004 with a double major in
International Affairs and Foreign Languages (Spanish and French) from Lewis and Clark
College. He is fluent in Spanish, French and Portuguese.
Mr. Dona is admitted to practice in New York and is a member of the New York State Bar
Association.

J. Ryan Lopatka
J. Ryan Lopatka, an associate in KSF's Louisiana office, focuses on federal securities class
action litigation. He is involved in cases pending before federal courts across the United States.
Mr. Lopatka received his J.D. from Tulane University Law School in 2010. During the summer
of 2009, he studied international capital markets and securities law at Cambridge University
and Queen Mary School of Law in London, England. He received his B.A. with honors in history
from Loyola University New Orleans in 2004.
Mr. Lopatka is admitted to practice in Louisiana and Illinois and is a member of the Louisiana
and Illinois State Bar Associations and Chicago Bar Association.
Publications:


Author, "The Problem of Circumventing the Labor Management Reporting and
Disclosure Act by Using the Ancillary Business Model," Hot Topics in the Legal
Profession - 2010, Quid Pro Law Books (2010).
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Contributing Researcher, NLRA Rights in the Nonunion Workplace, BNA Books
(2010).

Michael R. Robinson
Michael R. Robinson, an associate in KSF’s Louisiana office, focuses on federal securities
class actions as well as shareholder derivative litigation. He is actively involved in cases
pending before various federal and state courts across the United States.
Mr. Robinson received his B.A. in Political Science from the University of California at Irvine in
1995, and J.D. With Distinction from The University of Iowa College of Law in 2002. During his
time in law school, Mr. Robinson served as Managing Editor on the school’s Journal of
Transnational Law & Contemporary Problems, and in the summer of 2000, he studied
international corporate law at the University of Heidelberg in Germany. After law school, Mr.
Robinson served as a Law Clerk to the Honorable Charles R. Wolle, a federal judge on the
United States District Court for the Southern District of Iowa.
Following his judicial clerkship, Mr. Robinson practiced corporate governance litigation in one
of Delaware’s largest defense firms, and securities arbitration at a prominent New Orleans firm.
In 2014, Mr. Robinson earned an LLM degree in Tax from Boston University’s School of Law.
Mr. Robinson is admitted to practice in Louisiana, Delaware, and Illinois, and is a member of
the Louisiana and Delaware State Bar Associations as well as the Federal and New Orleans
Bar Associations.
Joseph Scott St. John
Scott St. John is an associate in KSF’s Louisiana office, where his practice focuses on complex
litigation. He has extensive experience with technology-related matters in the pharmaceutical,
medical device, industrial process, consumer electronics, and web services spaces.
Mr. St. John has represented both plaintiffs and defendants in a variety of state and federal
courts, and before the U.S. International Trade Commission. He has also managed
administrative proceedings in the People's Republic of China.
Before relocating to New Orleans, Mr. St. John practiced in the Washington, DC, offices of
Covington & Burling LLP and Kirkland & Ellis LLP. He served as a law clerk to the Hon. Arthur
J. Gajarsa, United States Court of Appeals for the Federal Circuit.
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Mr. St. John received his J.D., with honors, from George Washington University Law School in
2008. He received his B.S. with Merit in Systems Engineering from the U.S. Naval Academy
in 2003.
Mr. St. John is admitted to practice in Mississippi (2008), the District of Columbia (2009,
inactive), and Louisiana (2015), as well as before the U.S. Court of Appeals for the Federal
Circuit. He was voted a SuperLawyers Rising Star for 2015.
Christopher Tillotson
Christopher Tillotson, an associate in KSF’s Louisiana office, focuses on shareholder M&A
litigation and federal securities class action litigation. He is involved in cases pending before
courts across the United States.
Mr. Tillotson received his J.D./M.B.A. in 2014 from Washington University in St. Louis, where
he focused his studies on the interplay between securities regulations, advanced finance,
accounting, and business acquisitions. During his time in law school, Mr. Tillotson served as
an associate editor on the Washington University Journal of Law and Policy and earned an
Honor Scholar Award for his academic performance. He received his B.A. in Finance from
Tulane University in 2009.
Prior to joining KSF, Mr. Tillotson gained valuable experience serving as outside general
counsel for several companies headquartered in New York. He also served as an in-house
compliance analyst and legal intern for one of the nation’s leading healthcare companies.
Mr. Tillotson is licensed to practice in Louisiana and New York.
Matthew P. Woodard
Matthew Woodard, an associate in KSF's Louisiana office, focuses on federal securities class
action litigation. He is involved in cases pending before federal courts across the United States.
Mr. Woodard received his J.D. from Tulane University School of Law in 2012, where he served
as the Senior Managing Editor for the Tulane Journal of Law & Sexuality: Volume 21. He
received his B.A. in English, cum laude with honors, from The University of the South: Sewanee
in 2009.
Mr. Woodard is admitted to practice in Louisiana and is a member of the Louisiana State Bar
Association.
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FIRM RÉSUMÉ
ABOUT THE FIRM
Rigrodsky & Long, P.A. (the “Firm”) is a law firm that focuses on the representation of
investors and consumers in class action and shareholder derivative litigation involving
the federal securities laws, corporate law, the Fair Labor Standards Act, and consumer
fraud statutes. The Firm’s offices are located in Delaware and New York. The Firm
regularly practices before state and federal courts located throughout the United States.
The Firm’s attorneys have decades of litigation experience.
The Firm’s mission is to provide high quality legal services through the efforts of a team
of highly skilled professionals and support staff working together and drawing upon
significant expertise and experience. The Firm has achieved precedent-setting victories
for victims of corporate wrongdoing and recovered millions of dollars on their behalf.
SELECT FIRM ACCOMPLISHMENTS
In re CNX Gas Corporation Shareholders Litigation,
Consol. C.A. No. 5377-VCL (Del. Ch.)
The Firm served as sole lead counsel in a class action before the Delaware Court of
Chancery brought on behalf of the shareholders of CNX Gas Corporation (“CNX”) who
alleged that they suffered financial injury in connection with the going-private
acquisition of CNX by its controlling parent company owner, CONSOL Energy, Inc.
After expedited proceedings, on May 26, 2010, the Court ruled that plaintiffs had made
a sufficient showing that the action should move forward to trial. In so doing, the Court
issued an important opinion clarifying and defining the rights of shareholders in the
context of a going-private tender offer by a controlling shareholder. In re CNX Gas
Corp. S’holders Litig., 4 A.3d 397 (Del. Ch. 2010). The Court of Chancery subsequently
approved a settlement of the action where defendants and their insurers agreed to pay
$42.73 million to stockholders. The parties reached settlement just days before the
commencement of trial, after submission of pretrial briefing and extensive fact and
expert discovery. The settlement, which was approved on August 23, 2013, was the
largest settlement of a case challenging a merger in the Court of Chancery in 2013.
In re Metrologic Instruments, Inc. Shareholders Litigation,
Docket No. L-6430-06 (N.J. Super. Ct.)
The Firm serves as sole lead counsel on behalf of Metrologic, Inc. (“Metrologic” or the
“Company”) shareholders. This class action arose from a transaction to cash out the
Company’s minority shareholders in a merger for alleged inadequate consideration,
negotiated through coercive means. Plaintiffs allege that the board of directors
unanimously approved Metrologic’s acquisition by entities owned and affiliated with
Francisco Partners II, L.P., C. Harry Knowles (the Company’s founder and Chairman of

1

Case: 5:16-cv-00461-BYP Doc #: 78-6 Filed: 09/28/16 3 of 15. PageID #: 2570

the Board), and Elliott Associates, L.P. and Elliott International, L.P. (collectively,
“Elliott”). C. Harry Knowles and Elliott (the “Knowles Group”) were together
controlling shareholders of Metrologic. The Knowles Group entered into voting
agreements to vote their 49% in favor of the deal in addition to an undisclosed group of
the Company’s directors and executive officers that agreed to vote their 1.1% in favor of
the deal. Therefore, 50.1% of the shares were contractually committed to voting in favor
of the transaction. Furthermore, the proxy allegedly failed to disclose that even though
the Knowles Group was receiving the same consideration for their shares being cashed
out, they were also receiving additional consideration for the shares that they rolled
over for equity in the surviving entity. On April 17, 2009, the Court denied defendants’
motion to dismiss the case. In re Metrologic Instruments, Inc. S’holders Litig., Docket
No. L-6430-06 (N.J. Super. Ct. Apr. 17, 2009) (Order). In 2013, plaintiffs and defendant
Metrologic, in addition to the individual members of Metrologic’s board of directors,
reached a partial settlement in exchange for a payment of $11.95 million, which was
approved by the Court on December 16, 2013. That partial settlement excluded the
parties alleged to be Metrologic’s controlling stockholders, and plaintiffs currently are
continuing to press claims against those remaining entities, seeking additional cash
consideration from them.
In re HSBC Bank, USA, N.A., Debit Card Overdraft Fee Litigation,
Case No. 2:13-md-02451-ADS-AKT (E.D.N.Y.)
The Firm was appointed Co-Interim Class Counsel in this multidistrict pending in the
United States District Court for the Eastern District of New York. This litigation was
brought on behalf of a national class of checking account customers of HSBC Bank USA,
N.A. (“HSBC”) who were improperly charged overdraft fees on debit card transactions
as a result of HSBC’s deceptive overdraft fee practices. On March 5, 2014, the District
Court granted, in part, and denied, in part, defendants’ motion to dismiss plaintiffs’
complaint. On April 21, 2014, the District Court granted plaintiffs’ motion for
reconsideration of the dismissal of certain claims and reinstated those claims. The
litigation is presently ongoing.
In re Nevsun Resources Ltd.,
Case No. 1:12-cv-01845-PGG (S.D.N.Y.)
The Firm was appointed co-lead counsel in this federal securities class action litigation
brought on behalf of the shareholders of Nevsun Resources Ltd. (the “Company”)
against the Company and certain of its officers. Plaintiffs allege that, during the class
period, defendants made materially false and misleading statements by overstating the
gold reserves at the Company’s Bisha Mine in Eritrea, Africa. On September 27, 2013,
the District Court denied, in substantial part, defendants’ motion to dismiss the
complaint. The litigation is ongoing.
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In re Mediacom Communications Corporation Shareholders Litigation,
Consol. C.A. No. 5537-VCS (Del. Ch.)
The Firm was one of the lead counsel and one of the primary negotiators of a settlement
that resulted in an additional $10 million paid to stockholders. In Mediacom, plaintiffs’
counsel eschewed multiple invitations to negotiate simultaneously with the special
committee of Mediacom Communications Corporation’s (“Mediacom”) board of
directors, and instead favored the approach of focusing their litigation efforts on
increasing the consideration to stockholders only after the merger agreement had been
negotiated and approved by the Mediacom board, as recommended by its special
committee. As such, the stipulation of settlement reflected that the efforts of plaintiffs’
counsel were the sole cause of that price bump.
Dannis v. Nichols,
Case No. 13-CI-00452 (Ky. Cir. Ct.)
The Firm was one of the lead counsel that litigated and negotiated the settlement in this
class action. Plaintiffs challenged the fairness of a proposed going-private squeeze-out
merger by NTS Realty Holdings Limited Partnership’s (“NTS”) controlling unitholder
and Chairman of the Board. The action settled for additional consideration of
$7,401,487, or more than $1.75 per unit of NTS. The settlement was approved by the
Court on April 24, 2014.
Minerva Group LP v. Keane,
Index No. 800621/2013 (N.Y. Sup. Ct.)
The Firm served as co-lead counsel in a class action brought on behalf of the public
stockholders of Mod-Pac Corp. (“Mod-Pac” or the “Company”) against members of
Mod-Pac’s board of directors, including the Company’s controlling stockholders, for
alleged breaches of fiduciary duties in connection with the controlling stockholders’
offer to acquire all of the outstanding shares of Mod-Pac that they did not already own
through an unfair process and for an unfair price. The parties reached an agreement to
settle the action, which the Court approved on December 13, 2013, pursuant to which
defendants agreed to pay Mod-Pac’s stockholders an additional $2.4 million, which was
an increase from $8.40 per share to $9.25 per share.
Yang v. Focus Media Holding Limited,
Case No. 1:11-cv-09051-CM (S.D.N.Y.)
The Firm served as lead counsel in Focus Media, in which plaintiff alleged violations of
the Securities Exchange Act of 1934. On May 13, 2014, the parties entered into a
stipulation and agreement of settlement, pursuant to which defendants agreed to pay
$3,700,000 to the class to resolve the action. The Court approved the settlement on
September 4, 2014.
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Forgo v. Health Grades, Inc.,
C.A. No. 5716-VCS (Del. Ch.)
The Firm was among the lead counsel in Health Grades, where, after an injunction
hearing, the parties settled for extensive modification to the terms of the challenged
transaction. These modifications included: a “Fort Howard” press release; a twenty-day
extension of the challenged tender offer; the agreement of certain officers who had
entered into tender and support agreements to similarly support a better deal; a twentytwo percent reduction in the termination fee; a forty percent reduction in the buyer’s
matching rights; the creation of an independent committee to negotiate with bidders
and approve offers free from the influence of the allegedly self-interested chief
executive; and the imposition of a requirement that a majority of the disinterested
stockholders tender in order for the deal to go through.
In re Lear Corp. Shareholders Litigation,
Consol. C.A. No. 2728-VCS (Del. Ch.)
The Firm served as Co-Chair of Plaintiffs’ Executive Committee in this class action
brought on behalf of the public shareholders of Lear Corporation (“Lear” or the
“Company”) in connection with its sale to American Real Estate Partners, L.P.
(“AREP”). The Firm represented Classic Fund Management AG (Lear’s sixth largest
holder) who, along with other significant shareholders, had expressed its concern
regarding the price AREP offered to acquire Lear. Despite the opposition voiced by its
major institutional shareholders, Lear entered into a merger agreement with AREP
following a sales process that was tilted in favor of AREP. Among other things, Lear
could not terminate the merger agreement without first providing the other bidder’s
terms to AREP and AREP had the right to top any other offer. As a result, plaintiffs
alleged that no rival bidder was likely to emerge. Moreover, plaintiffs believed that the
Company’s intrinsic value was more than the $36 per share offered by AREP. The Firm
obtained a preliminary injunction, which prohibited a stockholder vote on the merger
until Lear made additional disclosures. In re Lear Corp. S’holders Litig., 926 A.2d 94
(Del. Ch. 2008). As a result of the Firm’s efforts, Lear made substantial and remedial
disclosures in its June 18, 2007 proxy supplement, which allowed stockholders to
consequentially reject the merger in July 2007. In March 2008, after the shareholders
rejected the proposed merger, the Court dismissed the class action as moot.
In re The Topps Company, Inc. Shareholders Litigation,
Consol. C.A. No. 2786-VCS (Del. Ch.)
The Firm served as Co-Lead Counsel for Plaintiffs in this class action brought on behalf
of the public shareholders of The Topps Company, Inc. (“Topps” or the “Company”) in
connection with its sale to Madison Dearborn Partners and Michael Eisner’s The
Tornante Company, LLC (collectively, “Tornante”).
Plaintiffs alleged that the
transaction lacked many of the hallmarks of financial fairness and that the price was
unfair and achieved through a process designed to benefit Tornante, to the detriment of
Topps’ public shareholders. The Firm moved the Court to issue a preliminary
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injunction to stop the deal. In June 2007, the Court issued a landmark decision granting
plaintiffs’ injunction motion. In re The Topps Co., Inc. S’holders Litig., 926 A.2d 58
(Del. Ch. 2007). The Court enjoined the merger vote until after Topps granted the
competing bidder The Upper Deck Company (“Upper Deck”) a waiver of the standstill
agreement to make a tender offer, and allowed Upper Deck to communicate with
Topps’ stockholders about its bid and its version of events.
Manville Personal Injury Trust v. Blankenship,
Case No. 07-C-1333 (W. Va. Cir.)
The Firm served as counsel for plaintiff in this shareholder derivative action brought on
behalf of Massey Energy Company (“Massey” or the “Company”) against its board of
directors and certain of its officers for breach of fiduciary duties arising out of the
defendants’ alleged conscious failures to cause Massey to comply with applicable
environmental and worker-safety laws and regulations.
Plaintiff argued that
defendants caused severe injury to the Company by consciously ignoring Massey’s
legal obligations to comply with federal and state law, thereby exposing the Company
to a substantial threat of monetary liability for violations. This litigation, filed in the
Circuit Court of Kanawha County, West Virginia, caused Massey to implement
significant corporate reforms, including improvements to its corporate policies. The
parties reached a settlement that, among other things, required Massey to: (i)
implement limitations on the length of service of and enhanced membership and
meeting attendance requirements for members of the Safety, Environmental and Public
Policy Committee (“SEPPC”) of the board of directors; (ii) grant the SEPPC authority to
retain independent, outside consultants to assist it with its duties; (iii) require that the
SEPPC recommend enhancements to the Company’s safety and environmental
procedures and reporting, including shareholder reporting; (iv) establish certain safety
and environmental compliance oversight positions; and (v) implement enhanced
employee reporting mechanisms for safety and environmental issues. In June 2008, the
Circuit Court approved the settlement. Manville Personal Injury Trust v. Blankenship,
Case No. 07-C-1333 (W. Va. Cir. June 30, 2008) (Order).
In re Chiquita Brands International, Inc., Alien Tort Statute and Shareholder
Derivative Litigation,
Case No. 08-01916-MD (S.D. Fla.)
The Firm acted as counsel for plaintiff City of Philadelphia Public Employees’
Retirement System in a shareholder derivative and class action brought on behalf of the
public shareholders of Chiquita Brands International, Inc. (“Chiquita” or the
“Company”). Plaintiffs alleged that the Company repeatedly and systematically
violated federal law prohibiting transactions with recognized global terrorist
organizations. Plaintiffs alleged that these breaches of fiduciary duty, along with the
resultant violations of federal law, had substantially injured the Company in that,
among other things, the Company consented to a criminal guilty plea. After years of
litigation, on October 15, 2010, the District Court entered an Order approving a
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settlement of the litigation. In re Chiquita Brands Int’l, Inc., Alien Tort Statute &
S’holder Derivative Litig., Case No. 08-01916-MD (S.D. Fla. Oct. 15, 2010) (Order).
Among other things, the settlement provided substantial and important corporate
governance reforms relating to the Chiquita board’s oversight and management of the
Company’s compliance with federal law involving Chiquita’s overseas business.
In re MBNA Corp. Securities Litigation,
Case No. 05-CV-00272-GMS (D. Del.)
The Firm served as liaison counsel for lead plaintiff and the members of the class in this
securities class action brought on behalf of all persons who purchased or otherwise
acquired the publicly traded securities of MBNA Corp. (“MBNA” or the “Company”)
during the period January 20, 2005 through April 20, 2005, inclusive (the “Class
Period”). Plaintiffs alleged that: (i) MBNA deceived the market by reporting that
MBNA would achieve annual earnings growth of 10%; (ii) the Company failed to
disclose that increases in interest rates, which had commenced before the Class Period
and continued throughout, were driving down the proper carrying value of the
Company’s interest-rate only strips, such that the value of the Company’s reported
assets were materially overstated; and (iii) the Company did not adjust as appropriate
the assumptions and estimates used in determining the fair value of the interest-only
strip receivable. As a result, on April 21, 2005, MBNA was forced to reveal that: (i) it
had to take almost a $207 million write down of its interest-only strip receivable; (ii) its
first quarter income was down 93% year-over-year, including the restructuring charge;
and (iii) it expected full year earnings to be significantly below the 10% growth
objective. On July 6, 2007, the Court denied defendants’ motion to dismiss the amended
complaint. Baker v. MBNA Corp., Case No. 05-cv-00272-GMS (D. Del July 6, 2007)
(Mem. Op.). Subsequently, after substantial litigation, the parties settled the litigation
resulting in the creation of a $25 million fund to compensate injured investors. In re
MBNA Corp. Sec. Litig., Case No. 05-cv-00272-GMS (D. Del. Oct. 6, 2009) (Order).
In re Molson Coors Brewing Co. Securities Litigation,
Case No. 05-CV-00294-GMS (D. Del.)
The Firm served as liaison counsel on behalf of lead plaintiffs Drywall Acoustic Lathing
and Insulation Local 675 Pension Fund, Metzler Investment GmbH and the members of
the class in this securities class action brought on behalf of all persons who were: (i)
former shareholders of Molson Coors (“Molson Coors”) as a result of the February 9,
2005 merger of Molson with and into Coors; (ii) open market purchasers of Coors
common stock from July 22, 2004 through February 9, 2005; and (iii) open market
purchasers of Molson Coors common stock, from the completion of the merger through
April 27, 2005, inclusive. Plaintiffs alleged that Molson Coors made false and
misleading statements, including: (i) the cost saving synergies represented by Molson
Coors were impossible to achieve because, among other things, Coors’ rapidly
increasing distribution costs would adversely affect the potential cost saving synergies;
(ii) Molson and Coors were already distributing each other’s products, further reducing
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the possibility of cost saving synergies; (iii) the merger would actually incur significant
post-merger expenses due to the expected exodus of Coors senior executives who
would be paid millions of dollars in benefits; and (iv) Molson Coors would inherit
Molson’s Brazilian operations, which were an unmitigated failure that eventually
necessitated a $500 million post-merger charge and the sale of Molson’s Brazilian
interests at a fraction of their cost. After extensive litigation efforts in both the United
States and Canadian actions, the parties settled the lawsuits resulting in the creation of a
$6 million fund for the payment of investor claims. In re Molson Coors Brewing Co.
Sec. Litig., Case No. 05-cv-00294-GMS (D. Del. May 19, 2009).
County of York Employees Retirement Plan v. Merrill Lynch & Co., Inc.,
C.A. No. 4066-VCN (Del. Ch.)
The Firm served as lead counsel for plaintiff in this class action brought on behalf of the
public shareholders of Merrill Lynch & Co., Inc. (“Merrill” or the “Company”) in
connection with its sale to Bank of America Corporation (“BofA”). Plaintiff County of
York Employees Retirement Plan alleged that the individual defendants hastily agreed
to sell the Company over the course of a weekend without adequately informing
themselves of the true value of the Company or the feasibility of securing a viable
alternative transaction that would be more beneficial to shareholders than the proposed
acquisition. On October 28, 2008, the Court granted, in part, plaintiff’s motion to
expedite discovery and denied defendants’ motion to stay or dismiss. Cnty. of York
Emps. Ret. Plan v. Merrill Lynch & Co., Inc., C.A. No. 4066-VCN, 2008 Del. Ch. LEXIS
162 (Del. Ch. Oct. 28, 2008). Subsequently, the Firm engaged in expedited discovery.
After engaging in arm’s-length negotiations, the parties reached a settlement whereby
defendants made additional, substantive disclosures in their definitive proxy.
Thereafter, the shareholders of Merrill and BofA approved the merger.
David B. Shaev IRA v. Sidhu,
Case No. 00983, November Term 2005 (Phila. C.C.P., Commerce Div.)
The Firm served as co-lead counsel in this shareholder derivative and class action
brought on behalf of the public shareholders of Sovereign Bancorp, Inc. (“Sovereign” or
the “Company”). Sovereign completed its two-part transaction (the “Santander
Transaction”) whereby Sovereign sold 19.8% of the Company to Banco Santander
Central Hispano, S.A., and used the proceeds to fund its acquisition of Independence
Community Bancorp. Plaintiffs alleged that Sovereign’s board of directors purposely
structured the Santander Transaction to be below the 20% change in control threshold
established by the New York Stock Exchange. Additionally, plaintiffs alleged the board
members had improper motives of entrenchment and participated in protection of their
own self interests and the improper subversion of a proxy contest launched by
Sovereign’s largest shareholder, Relational Investors, LLC. Following the close of the
sale in May 2006, the Firm helped negotiate a settlement of the litigation, which
conferred substantial benefits on the Company and class members, including
substantial corporate governance changes adopted by the Company. The Court
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approved the settlement. David B. Shaev IRA v. Sidhu, No. 00983 (Phila. C.C.P.,
Commerce Div. Oct. 28, 2008) (Order). The Supreme Court of Pennsylvania upheld the
settlement, which had been challenged in both the trial court and the intermediate
appellate court. Shaev v. Sidhu, Pennsylvania Docket No. 470 EAL 2010 (Pa. Dec. 21,
2010) (Order).
Winfield v. Citibank, N.A.,
Case No. 10-civ-7304-JGK (S.D.N.Y.)
The Firm brought an action under the Fair Labor Standards Act (“FLSA”) on behalf of
current and former Personal Bankers employed by Citibank, N.A. (the “Company”),
whose job responsibilities made it necessary for them to work, and who did work, in
excess of forty hours per week, but were improperly denied overtime compensation.
Because the Company wrongfully refused to pay overtime compensation for the time in
excess of forty hours per week worked by plaintiffs and other similarly situated
Personal Bankers, the contributions made to plaintiffs’ retirement accounts under the
Citigroup 401(k) Plan were lower than they would have been had the Company
properly paid the overtime compensation to which they were entitled. The litigation is
ongoing.
Helaba Invest Kapitalanlagegesellschaft mbH v. Fialkow,
C.A. No. 2683-N (Del. Ch.)
The Firm served as counsel for lead plaintiff Helaba Invest Kapitalanlagegesellschaft
mbH, a European institutional investor, in this class action on behalf of the public
shareholders of National Home Health Care Corp. (“National Home” or the
“Company”). The litigation sought to enjoin the proposed acquisition of National
Home by a consortium comprised of Angelo, Gordon & Co. and Eureka Capital
Partners (“Angelo Gordon”) for inadequate consideration. The plaintiff alleged that
certain defendants, who collectively held more than fifty percent of the National
Home’s outstanding stock, agreed to vote in favor of the deal and that certain of these
defendants would receive benefits from National Home and Angelo Gordon not shared
by National Home’s minority, public shareholders. As a result of the Firm’s
negotiations with defendants, the parties reached a settlement by which additional,
curative disclosures were made in National Home’s amended proxy statements and
after holding meetings with the Company’s special committee and board of directors,
Angelo Gordon agreed to pay an additional $1.35 per share, a financial benefit of more
than $3.76 million to National Home’s shareholders. In addition, even after the merger
agreement was approved, the Firm continued to advocate on behalf of shareholders,
and Angelo Gordon agreed to allow the Company to increase its next quarterly
dividend, representing approximately $260,000 in additional value. The Court
approved the settlement. Helaba Invest Kapitalanlagegesellschaft mbH v. Fialkow,
C.A. No. 2683-N (Del. Ch. Mar. 12, 2008) (Order).
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Neil L. Sclater-Booth v. SCOR S.A. and Patinex AG,
Case No. 07-CV-3476-GEL (S.D.N.Y.)
The Firm served as co-lead counsel for plaintiff in this class action brought on behalf of
the public shareholders of Converium Holding AG (“Converium” or the “Company”)
and holders of the Company’s American Depository Shares against SCOR S.A.
(“SCOR”) and Patinex AG (“Patinex”) in connection with SCOR and Patinex’s
acquisition of Converium. Plaintiff alleged that the acquisition was unfair to the class.
As a result of the Firm’s action, SCOR agreed to settle the litigation by increasing its
offer price by 7.9%, or $259.6 million. Citing the efforts of plaintiff’s counsel, the Court
approved the settlement. Neil L. Sclater-Booth v. SCOR S.A. and Patinex AG, Case
No. 3476-GEL (S.D.N.Y. Feb. 8, 2008) (Order).
Plymouth Co. Retirement System v. MacDermid, Inc.,
Case No. 2006CV9741 (Colo. Dist. Ct.)
The Firm served as co-lead counsel on behalf of lead plaintiff Plymouth County
Retirement System and the class of MacDermid, Inc. (“MacDermid” or the “Company”)
shareholders. This case was a class action arising from the proposed acquisition of
MacDermid by Daniel H. Leever (the Company’s Chairman and Chief Executive), Court
Square Capital Partners II, L.P., and Weston Presidio V, L.P. Among other things,
plaintiff alleged that the Company’s proxy did not disclose that the directors who
approved the proposed transaction would receive more than $17 million for certain
options, the amount or value that certain directors would be able to invest after
completion of the proposed transaction, and certain facts and assumptions underlying
the fairness opinion. As a result of the Firm’s negotiations with defendants,
MacDermid made additional disclosures in its definitive proxy statement, including,
but not limited to, the compensation and involvement of key company insiders,
information regarding competing bidders, and financial analyses by Merrill Lynch. The
Court approved the settlement. Plymouth Co. Ret. Sys. v. MacDermid, Inc., Case No.
2006CV9741 (Colo. Dist. Ct. Dec. 10, 2007) (Order).
In re American Pharmaceutical Partners, Inc. Shareholders Litigation,
Consol. C.A. No. 1823-VCL (Del. Ch.)
The Firm served as one of co-lead counsel in this class action brought on behalf of the
public shareholders of American Pharmaceutical Partners, Inc. (“APP” or the
“Company”) in connection with its acquisition of American BioScience, Inc. Plaintiffs
alleged that the acquisition would have diluted the voting rights of each share of the
Company, to the detriment of minority shareholders. Plaintiffs also asserted claims
derivatively on behalf of the Company, which was directly harmed, among other
things, when the Company’s investors fled en masse upon announcement of the merger,
and because the merger transferred the bulk of the Company’s value to defendant Dr.
Patrick Soon-Shiong for allegedly inadequate consideration. In April 2006, the merger
was completed and subsequently plaintiffs filed their First Consolidated Class Action
Complaint in June 2006. After nearly eighteen months of arm’s-length negotiations and
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the production of thousands of pages of documents in response to plaintiffs’ subpoenas,
the parties agreed to mediation and an agreement-in-principle to settle the action. In
July 2008, the parties agreed to settle the action for $14.3 million, to be paid by
defendants, which represented approximately $0.60 per damaged minority share for the
shareholders. The Court approved the settlement. In re Am. Pharm. Partners, Inc.
S’holders Litig., Consol. C.A. No. 1823-VCL (Del. Ch. Dec. 16, 2008) (Order).
Schultze Asset Management LLC v. Washington Group International, Inc.,
C.A. No. 3261-VCN (Del. Ch.)
The Firm served as co-lead counsel for plaintiff in this class action brought on behalf of
the public shareholders of Washington Group International, Inc. (“Washington Group”
or the “Company”) in connection with its sale to URS Corporation. Plaintiff alleged
that the transaction was financially and procedurally unfair to Washington Group’s
shareholders. In addition, plaintiff alleged that the Company’s definitive proxy
statement was materially misleading because, among other things, it failed to explain
why Washington Group used overly conservative financial projections to support the
fairness opinion issued in connection with the transactions. As a result of the Firm’s
negotiations with defendants, Washington Group agreed to and made additional
curative disclosures in the definitive proxy statement. Specifically, the Company
agreed to disclose additional information concerning the potential impact of existing
contract claims asserted by the Company and their impact on the Company’s valuation,
the Company’s efforts to solicit potential acquirers, and the analyses performed by
Goldman Sachs, the Company’s financial advisor, in support of the merger, among
other things. Additionally, Washington Group amended the merger agreement
whereby it increased the amount of consideration paid to each Washington Group
shareholder. The Court approved the settlement. Schultze Asset Mgmt. LLC v. Wash.
Grp. Int’l, Inc., C.A. No. 3261-VCN (Del. Ch. May 22, 2008) (Order).
Sheetmetal Workers’ National Pension Fund v. Hill,
Case No. 07-cv-2269-RBK (D.N.J.)
The Firm served as counsel for plaintiff Sheetmetal Workers’ National Pension Fund in
this shareholder derivative and class action brought on behalf of the public
shareholders of Commerce Bancorp, Inc. (“Commerce” or the “Company”) in
connection with two regulatory investigations of Commerce and its subsequent
acquisition by PNC Bank in a merger transaction (the “Merger”). Plaintiff alleged that
the members of the board of directors of Commerce violated their fiduciary duties to
the Company by approving a course of conduct whereby Commerce made unsafe loans
and engaged in questionable related party transactions with its officers and directors
and that the price offered in the Merger was unfair. Plaintiff requested the Court to
issue an injunction to stop the Merger and sought expedited discovery. After extensive
discovery, the Firm helped negotiate a settlement, which resulted in a $77 million
reduction in the termination fee, and numerous additional disclosures in the definitive
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proxy statement. The Court approved the settlement. Sheetmetal Workers’ Nat’l
Pension Fund v. Hill, Case No. 07-cv-269 (D.N.J. May 9, 2008) (Order).
Virgin Islands Government Employees’ Retirement System v. Alvarez,
C.A. No. 3976-VCS (Del. Ch.)
The Firm served as counsel for plaintiff in this derivative and class action brought on
behalf of the public shareholders of UnionBanCal Corporation (“UnionBanCal” or the
“Company”) against its board of directors and certain officers for breach of fiduciary
duties arising from the defendants’ repeated and systematic failure to implement antimoney laundering procedures and policies, in violation of federal laws, including the
Bank Secrecy Act. The class action claims arose in connection with a tender offer
launched by Mitsubishi UFJ Financial Group (“MUFG”) and Bank of Tokyo-UFJ Ltd.
Plaintiff Virgin Islands Government Employees’ Retirement System alleged that the
merger consideration was unfair in a number of respects, including the fact that the
Company’s share price was substantially depressed as a result of defendants’ egregious
failures to comply with anti-money laundering laws and regulations. The Firm
coordinated efforts with a similar litigation in California, reviewing document
production, deposing key witnesses, and negotiating a settlement in which
UnionBanCal agreed to and made additional material disclosures concerning the
transaction. The Court approved the settlement. V.I. Gov’t Employees’ Ret. Sys. v.
Alvarez, C.A. No. 3976-VCS (Del. Ch. Dec. 2, 2008) (Order).
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THE FIRM’S PROFESSIONALS
Seth D. Rigrodsky is a founding shareholder of the Firm and a partner in its
Wilmington, Delaware and Garden City, New York offices. Mr. Rigrodsky is a magna
cum laude graduate of both Brandeis University and the Georgetown University Law
Center. While at Georgetown, he served as Articles Editor of the Georgetown Law
Review. Mr. Rigrodsky began his legal career as a law clerk to the Honorable Andrew
G.T. Moore, II, of the Delaware Supreme Court. Following his clerkship, Mr. Rigrodsky
was associated with the law firms of Wachtell, Lipton, Rosen & Katz in New York City,
and Morris, Nichols, Arsht & Tunnell LLP in Wilmington, Delaware, where he
concentrated his practice on corporate and complex business litigation. In 1994, Mr.
Rigrodsky joined Morris and Morris in Wilmington, Delaware, where he became a
partner in January 2000, and represented investors in numerous federal and state class
and shareholder lawsuits. Mr. Rigrodsky joined the law firm of Milberg LLP in 2001
and founded its Delaware office. Mr. Rigrodsky is admitted to practice in Delaware
and New York, the United States District Courts for Delaware, the Southern District of
New York, and Colorado, and the United States Courts of Appeals for the Second,
Third, Fourth, and Sixth Circuits.
Brian D. Long is a founding shareholder of the Firm and a partner in its Wilmington,
Delaware office. Mr. Long is a graduate of Franklin & Marshall College and of the
Duquesne University School of Law. Upon graduation from law school, Mr. Long was
associated with the firm of Roda & Nast, P.C., where he litigated mass tort, consumer
fraud, and antitrust class action litigation. After three years at Roda & Nast, Mr. Long
moved to the Wilmington, Delaware office of Chimicles & Tikellis, LLP. In 2005, Mr.
Long moved to the Wilmington, Delaware office of Milberg LLP. Mr. Long is admitted
to practice before the Courts of the State of Delaware and the Commonwealth of
Pennsylvania, as well as several federal district and appellate Courts in those States. He
has argued numerous occasions before the Delaware Supreme Court and also
frequently serves as Delaware counsel to out-of-State law firms seeking guidance on
issues regarding the State’s corporation laws, as well as practice and procedure in
Delaware’s Court of Chancery. Mr. Long also has experience assisting in the
representation of securities fraud plaintiffs in collateral proceedings in the United States
Bankruptcy Court for the District of Delaware.
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Timothy J. MacFall is a partner in the Firm and has more than twenty-five years of
legal experience. Mr. MacFall is a cum laude graduate of Brooklyn College of the City
University of New York and a graduate of Brooklyn Law School. Upon his graduation
from law school, Mr. MacFall served as an Assistant District Attorney in the Narcotics
Bureau of the Kings County District Attorney’s Office. In 1987, he joined the United
States Immigration & Naturalization Service as a Trial Attorney in the Alien Criminal
Apprehension Program. Mr. MacFall was subsequently cross-designated as a Special
Assistant United States Attorney for the Eastern District of New York, Criminal
Division. In 1988, Mr. MacFall was appointed as a Special Assistant United States
Attorney in the Civil Division of the United States Attorney’s Office for the Southern
District of New York. As a government attorney, Mr. MacFall tried numerous cases to
verdict and argued more than a dozen cases before the United States Court of Appeals
for the Second Circuit. Mr. MacFall was also a speaker at a United States Department of
State Conference on pending extradition litigation and the 1986 Supplementary Treaty
Between the United States of America and the United Kingdom of Great Britain and Northern
Ireland; has served as a lecturer at Immigration & Naturalization Service Special Agent
training seminars; and assisted in the preparation of a New York City Police
Department trial testimony training film. Mr. MacFall has focused his practice primarily
on complex class action litigation in state and federal courts since 1992. Mr. MacFall has
represented individual investors, union pension funds, and state pension funds in
transactional and federal securities class actions throughout the United States. Mr.
MacFall joined the Firm in April 2009. Mr. MacFall is a member of the bar of the State
of New York and is also admitted to practice in the United States District Courts for the
Southern and Eastern Districts of New York, the District of Colorado, and the United
States Court of Appeals for the Second Circuit. Mr. MacFall was selected for inclusion
in the 2010, 2011, 2013, and 2014 New York Super Lawyers - Metro Edition magazines
for his work in securities litigation.
Marc A. Rigrodsky, Of Counsel to the Firm, has over thirty years of legal experience.
Mr. Rigrodsky is a graduate of Cornell University and a summa cum laude graduate of
the Benjamin N. Cardozo School of Law. While at Cardozo, he served on the Cardozo
Law Review. Mr. Rigrodsky began his legal career as a law clerk to the Honorable
Thomas J. Meskill, of the United States Court of Appeals for the Second Circuit.
Following his clerkship, Mr. Rigrodsky was associated with the law firm of Robinson &
Cole in Hartford, Connecticut. He worked for the Department of the Navy from 1986 to
1988, the Department of the Treasury from 1992 to 2003, and the Department of
Transportation from 2003 to 2007. He was part of Digital Equipment Corporation’s law
department from 1989 to 1991, and worked as a full-time consultant for the District of
Columbia Retirement Board from 2007 to 2009. Mr. Rigrodsky is a member of the bars
of the State of Connecticut and the District of Columbia, and is also admitted to practice
before the United States Supreme Court, the United States Court of Appeals for the
Sixth Circuit, and the United States District Court for the District of Connecticut.
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Gina M. Serra is an associate at the Firm. Ms. Serra is a cum laude graduate of both
Rowan University and Widener University School of Law in Wilmington, Delaware.
While at Widener Law, Ms. Serra was a member of the Widener Law Review and Vice
President of the Moot Court Honor Society and the Justinian Society. During law
school, she also was a judicial intern for the Honorable Henry duPont Ridgely of the
Supreme Court of Delaware, and obtained a Trial Advocacy Certificate with honors.
Ms. Serra began her legal career as the judicial law clerk to the Honorable Fred S.
Silverman of the Superior Court of Delaware. She also was a member of the Richard S.
Rodney American Inn of Court. Ms. Serra joined the Firm in September 2010. Ms. Serra
is a member of the bars of the State of Delaware, the State of New Jersey, and the
Commonwealth of Pennsylvania. She is also admitted to practice in the United States
Court of Appeals for the Sixth Circuit and the United States District Court for the
Districts of Delaware and Colorado.
Jeremy J. Riley is an associate at the Firm. Mr. Riley is a graduate of the University of
Delaware and a magna cum laude graduate of Widener University School of Law in
Wilmington, Delaware. While at Widener Law, Mr. Riley was an Articles Editor for The
Delaware Journal of Corporate Law. He also served as a Wolcott Fellow to the Honorable
Jack B. Jacobs of the Delaware Supreme Court. Upon graduating from law school, Mr.
Riley served as a judicial law clerk to the Honorable James T. Vaughn, Jr., President
Judge of the Delaware Superior Court. Mr. Riley joined the Firm in September 2013.
He is also a member of the Richard S. Rodney American Inn of Court. Mr. Riley is a
member of the bars of the State of Delaware and the State of Florida. Mr. Riley is also
admitted to practice in the United States District Court for the District of Delaware.
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