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I declare under penalty of perjury that the foregoing is true and correct.

Executed this 7th day of August, 2015.

niberly Donaldson Smiflr(rA Bar ID No. 83 1 16)
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UNITED STATES DISTRICT COURT

WESTERN DISTRICT OF TENNESSEE

WESTERN DIVISION

DAVID JOHNSON, PATRICK

LYNCH, ROBERTO VERTHELYI and

FREDERICK SHEARIN, on behalf of

themselves and all others similarly

situated.

Plaintiffs,

v.

W2007 GRACE ACQUISITION I,

INC,, TODD P. GIANNOBLE,

GREGORY FAY, BRIAN NORDAHL,

DANIEL E. SMITH, MARK

RICKETTS, THE GOLDMAN SACHS

GROUP, INC., GOLDMAN SACHS

REALTY MANAGEMENT L.P.,

WHITEHALL PARALLEL GLOBAL

REAL ESTATE LIMITED

PARTNERSHIP 2007, W2007

FINANCE SUB, LLC, W2007 GRACE

I, LLC and PFD HOLDINGS, LLC,

Defendants.

No. 2:13-cv-2777 (SHM/DKV)

CLASS ACTION

DECLARATION OF KATHLEEN P. CHIMICLES, ASA IN SUPPORT OF

NAMED PLAINTIFFS' (1) MOTION FOR FINAL APPROVAL OF CLASS ACTION

SETTLEMENT, CERTIFICATION OF SETTLEMENT CLASSES AND APPROVAL

OF SELLER CLASS PLAN OF ALLOCATION AND (2) MOTION FOR AWARD

OF ATTORNEYS' FEES, REIMBURSEMENT OF EXPENSES

AND NAMED PLAINTIFFS' CONTRIBUTION AWARDS

I, Kathleen P. Chimicles, declare as follows pursuant to 28 U.S.C. § 1746:

1 . I am the founder, President and CEO of GlenDevon Group, Inc. ("GDG")-

2. Established in 2005, GDG provides forensic investigation, damages analyses and

expert services for complex litigation cases including structured allocation plans. GDG also
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provides management and corporate finance expertise to non-profit and privately owned

businesses.

3. In my more than 30 years as a corporate finance professional, I have developed an

expertise in providing key financial expert input at various stages of complex litigation from pre-

case initiation analyses through discovery, trial preparation, settlement negotiations and

allocation of settlement funds. A copy of my curriculum vitae is attached at Exhibit A.

4. This declaration is respectfully submitted in support of Named Plaintiffs' Motion

pursuant to Rule 23(e) of the Federal Rules of Civil Procedure for final approval of the

Settlement Agreement, approval of the Plan of Allocation of the Net Seller Class Settlement

Fund and for final certification of the Holder Class and Seller Class for purposes of the

Settlement.1

5. This declaration is respectfully submitted in support of Class Counsel's motion,

pursuant to Rules 23(h) and 54(d)(2) of the Federal Rules of Civil Procedure, for an award of

attorneys' fees, payment of expenses incurred in the Action and for Named Plaintiffs' case

contribution awards.

SCOPE OF GDG'S WORK

6. In April 2014, GDG commenced assisting Class Counsel with litigation support

services, including the investigation into and analyses of the facts and claims that were the

subject of the Action. GDG's litigation support work is detailed in the Declaration of Kimberly

Capitalized terms not otherwise defined herein have the meanings set forth and

defined in the Stipulation and Agreement of Settlement, dated October 8, 2014 (the "Settlement

Agreement") {See, Declaration of Kimberly Donaldson Smith in Support of Plaintiffs' Motion

for Preliminary Approval, dated October 9, 2014, ECF No. 77, Exhibit A [hereinafter, the "Smith

10/9/2014 Deck"]) and the Smith 8/7/2015 Deck
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Donaldson Smith in Support of Plaintiffs' Motion for Final Approval, dated August 7, 2015

["Smith 8/7/2015 Decl."] (111(50, 72-73, 94-96, 106, 108, 140, 143, 146).

7. In addition to the litigation support services detailed in the Smith 8/7/2015 Decl.,

GDG was retained to analyze for Class Counsel and Named Plaintiffs Seller Class damages and,

in connection with the Settlement, the Plan of Allocation. The Plan of Allocation is set forth as

Exhibit 14 to the Smith 8/7/2015 Decl.

BACKGROUND SUMMARY

8. On October 25, 2007, Goldman Sachs, through its affiliates2 completed the ENN

Merger, purchasing all of the ENN common stock, assuming or refinancing its debts, and

significantly increasing the financial leverage.

a. Immediately following the ENN Merger, the Company had $1.8 billion of

new debt issued by the Goldman Sachs Mortgage Company ("GSMC") consisting of a $1.15

billion senior mortgage loan and $650 million of mezzanine debt ("2007 Acquisition Debt")3.

b. In addition, $50 million of Trust Preferred Debt and $224 million of

specific property mortgages were assumed. The senior mortgage loan encumbered all of the 137

hotel properties acquired through the ENN Merger.

9. In lieu of redeeming the ENN Series B and Series C cumulative preferred stock,

Goldman Sachs and its affiliates issued replacement stock, exchanging all ENN Series B and C

2 W2007 Grace I, LLC ("Grace LLC") 100% owned by Whitehall Parallel Global Real
Estate Limited Partnership and affiliates ("Whitehall"), an affiliate of Goldman Sachs, is the

parent to the Company. Grace LLC owns 1 00% of the common stock of the Company and a 1 %

interest in the Operating Partnership.

The amount of debt expected to complete the ENN Merger was disclosed in SEC filings

by Equity Inns prior to October 25, 2007 in Equity Inn's Form I0-K for the year ended

December 31, 2006 filed on February 28, 2007.
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preferred stock for 8.75% Series B Cumulative Preferred Stock and 9.00% Series C Cumulative

Preferred Stock of W2007 Grace Acquisition 15 Inc. in a one-to-one exchange ("Preferred Stock",

collectively; "Series B" and "Series C" Preferred Stock, respectively.)

10. The ENN Merger, the subsequent recapitalization in 2009 and the debt

modifications in 20 1 0 materially changed the ownership and economic interests of the Preferred

Stockholders. The restricted access to timely financial and operational information prevented the

Preferred Stockholders and parties with an interest in acquiring the Preferred Stock from

understanding the ownership and economic interests of the Preferred Stock in a timely manner.

a. On February 2, 2008, GSMC componentized the 2007 Acquisition Debt

for purposes of marketing and selling the individual components of the loan whereby the $650

million of mezzanine debt was structured into seven tranches titled A through G ("2008

Componentization").

b. On June 29, 2009, the Company recapitalized the 2007 Acquisition Debt,

$544.8 million of mezzanine debt (tranches B through G) held by affiliates of Goldman Sachs

was forgiven (the "2009 Recapitalization"). The remaining debt included the Senior Mortgage

Loan and the Mezzanine A tranche (collectively, the "2009 Loans"). The 2009 Loans were

modified in 2010; General Electric Credit Corporation replaced GSMC as the Senior Mortgage

Loan lender and three third party lenders replaced GSMC as holders of the Mezzanine A tranche

(the "2010 Loan Modification").

c. As a component of the 2009 Recapitalization, GSMC was issued an option

to purchase a 97% equity interest in the Senior Mezz Hotels (the "Purchase Option"); the

Purchase Option was not exercisable until the 2009 Loans (and as modified in 2010) were paid in

full. In February 2012, the Purchase Option expiration date was extended from June 2015 to
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July 2021 or such other later date if the 2009 Loans (and as modified in 2010) was further

extended. In July 2012, the Purchase Option was sold to WNT Holdings, LLC, an affiliate of

Whitehall, ("WNT") for $175 million. The Purchase Option was exercised on April 11, 2014

simultaneously with the refinancing of the 2009 Loans as modified through the 2010 Loan

Modification (the "2014 Refinancing").

THE SELLER CLASS DAMAGES AND THE PLAN OF ALLOCATION

1 1 . GDG's opinions and conclusions regarding the Seller Class damages are based on

the litigation support services provided with respect to the Holder Class and the specific review

and analyses regarding the Seller Class4.

12. In considering potential damages incurred by the Seller Class, GDG prepared an

analysis of the reported trading in the Series B and C Preferred Stock, analysis of the changes in

shareholder holdings during the Class Period, an analysis of the change in reported transaction

prices in response to company specific and general economic information, an analysis of the

trading patterns of similarly capitalized publicly traded REITs during the Class Period, and the

trading patterns of these similarly capitalized publicly traded REITs that suspended dividend

payments on their preferred stock during a portion of the Seller Class Period5.

4 The Seller Class is defined as any and all persons or entities that sold some or all of
their Preferred Stock between October 25, 2007 and October 8, 2014, inclusive ("Seller Class

Period"), and suffered a loss, excluding: (a) Defendants and their affiliates, and (b) any persons

or entities that (i) sold shares to Defendant PFD Holdings, LLC in a private transaction or (ii)

validly opted out of the Seller Class.

5 In connection with the ENN Merger, Merrill Lynch issued a fairness opinion on June
20, 2007. In considering its fairness opinion, Merrill Lynch prepared a Comparable Companies

Analysis. The comparable companies identified by Merrill Lynch include: Host Hotels &

Resorts, Inc.; Hospitality Properties Trust; Sunstone Hotel Investors, Inc.; LaSalle Hotel

Properties; Diamond Rock Hospitality Company; Strategic Hotels & Resorts, Inc.; Ashford

Hospitality Trust, Inc.; PelCor Lodging Trust Incorporated; and Hersha Hospitality Trust ("Peer

Companies"). Of the Peer Companies, FelCor Lodging Trust Incorporated ("FelCor") and

Strategic Hotels & Resorts, Inc. ("Strategic") experienced financial difficulties during the Class
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13. GDG also considered access to and the type of information available to the

members of the Seller Class during the Seller Class Period:

a. Following the ENN Merger, W2007 Grace was delisted from the NYSE

and ceased reporting under the Exchange Act. Preferred Stockholders were notified that the

Company would be delisted in ENN's SEC filings made in connection with the ENN Merger.6

b. Transfers of the Company stock following delisting were reported through

NASDAQ7 and the web-based services of OTC Markets Group Inc. ("OTC"). The classes of

Preferred Stock were designated as Other OTC by NASDAQ and as Grey Market securities by

OTC.8

i. The OTC Market is defined by NASDAQ as: "A decentralized

market (as opposed to an exchange market) where geographically dispersed dealers are linked by

telephones and computers. The market is for securities not listed on a stock or derivatives

exchange. Over the counter securities trade on a Bulletin Board offered by the National

Period and suspended dividend payments to their preferred Stockholders. Collectively, FelCor

and Strategic had five series of preferred stock issued and outstanding during the Class Period

with similar rights, dividend rates and liquidations preferences as the Company's Preferred Stock

6 For example, the proxy solicitation statement for the ENN Merger, filed with the SEC
on August 24, 2007, stated; "Delisting of Our Common Stock, Series B Preferred Stock and

Series C Preferred Stock - If the merger is completed, our common stock, Series B preferred

stock and Series C preferred stock will no longer be traded on the New York Stock Exchange, or

NYSE, and will be deregistered under the Exchange Act. As a result, we expect that we will

cease to be subject to the reporting requirements under the Exchange Act," (Page 47).

7 "Nasdaq is recognized around the globe as a diversified worldwide financial
technology, trading and information services provider to the capital markets." Discover

NASDAQ, (n.d.). Retrieved July 24, 2015, from http://business.na$daq.com/discover/nasdaq-

storv/index.html

OTC and Gray Market securities are not traded in efficient markets.
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Association of Security Dealers."9 Even though the transfers in the Preferred Stock were reported

through NASDAQ, the Preferred Stock did not trade on the NASDAQ market.

ii. Grey Market is defined by OTC as: "Grey Market" is a security

that is not currently traded on the OTCQX, OTCQB or OTC Pink marketplaces. Broker-dealers

are not willing or able to publicly quote OTC securities because of a lack of investor interest,

company information availability or regulatory compliance."! o

iii. Trading in OTC or Grey Market securities is materially different

than trading in securities listed on an exchange such as the New York Stock Exchange or the

organized NASDAQ. According to Zacks Investment Research, Inc., a respected investment

research organization, "Unlike the exchanges where orders are placed electronically and

immediately filled, Pink Sheets and OTC trades are routed to individual broker/dealers. The

broker/dealer attempts to match your order with an existing market or limit order. If he can't

place the trade, the broker/dealer tries to complete the trade with another broker/dealer. If that

doesn't work, the broker/dealer creates an order and posts it on the Inter-dealer Quotation

System. The order remains posted until it is filled or canceled."11

c. On or about the beginning of the first quarter of 2008, Preferred

Stockholders' access to the Company's financial statements was restricted to current Preferred

^ASDAQ Investing Glossary Over-the-Counter Bulletin Board and O.T.C. (n.d.).
Retrieved July 24, 2015, from httPi/Avww.nasdaq.cQm/investing/glossary/o/over-the-counter-

bulletin-board: and httpV/www.nasdaa.cQm/investing/glQssarv/o/Q.t.c.

10 OTC Markets Learn OTC Market Tiers, (n.d.). Retrieved July 24, 2015,
fromhttn://www.otcmarket$.coiTi/leam/otc-market-tiers

1 1 Pink Sheets vs OTC (n.d.). Retrieved July 24, 2015, from
http://fmance.zacks.com/pink-sheets-vs-otc-8928.html
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Stockholders only after such Preferred Stockholder submitted a written request and executed a

confidentiality agreement that restricted the use and dissemination of the information.

i. The Preferred Stockholders' requests for information were

required to be renewed annually.

ii. The financial statements provided to the few Preferred

Stockholders who complied with these restrictions often included untimely and incomplete

information.

hi. Interested potential buyers of the Company's Preferred Stock were

not permitted access to financial information or other non-public information during most of the

Seller Class Period.

d. Information accessible to all current Preferred Stockholders and any

potential purchasers of the Preferred Stock during most of the Seller Class Period was limited to

periodic posting of press releases and updated "Frequently Asked Questions" or "FAQs" on the

Company's website. During the Seller Class Period, the Company maintained a simple website

containing contact information, links to copies of press releases and the FAQs. This information

did not include financial results. The Smith 8/7/2015 Deck at T|17 discusses the press releases

and FAQs.

14. The restrictions detailed in the foregoing paragraph 13 are referred to as

"Shareholder Restrictions to Financial Information".

15. On June 2, 2014 the Company publicly announced the ARC Transaction. ARC

filed an 8-K with the SEC on June 2, 2014 that included as exhibits financial statements for the
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Company's parent12 and unaudited pro forma financial statements of ARC illustrating the

proposed ARC Transaction. This was the first publicly disclosed financial information of the

Company since prior to consummation of the ENN Merger in October 2007. This announcement

was preceded by a press release on April 14, 2014 disclosing the 2014 Refinancing and the

exercise of the Purchase Option by WNT. Smith 8/7/2015 Decl. at UllTj, 85, On September 18,

2014 ARC filed an 8-K with the SEC that included as exhibits financial statements for the

Company's parent and WNT and pro forma financial statements of ARC illustrating the

proposed ARC Transaction. lj

16. GDG concluded that the Shareholder Restrictions to Financial Information

imposed by the Company and the limitation of such information to then current holders of the

Preferred Stock impeded the development of informed purchase and sale transactions.

17. GDG concluded that the restricted access to timely financial and operational

information prevented the Preferred Stockholders, and parties with an interest in acquiring the

Preferred Stock, from understanding the ownership and economic interests of the Preferred

Stockholders.

12 Audited consolidated financial statements of W2007 Grace I, LLC as of December 31,
2013 and December 31, 2012 and for each of the three years in the period ended December 30,

2013. Unaudited condensed consolidated financial statements of W2007 Grace I, LLC as of

March 31, 2014 and December 31, 2013 and for the three month period ended March 31, 2014

and March 31, 2013. Unaudited pro forma condensed consolidated balance sheet as of March 31,

2014 and unaudited pro forma condensed consolidated statement of operations for the three

months ended March 3 1 , 2014 and for the year ended December 3 1, 201 3.

13 Unaudited condensed combined consolidated financial statements of W2007 Grace I

LLC and WNT Holdings, LLC as of June 30, 2014 and December 31, 2013 and for the three and

six months ended June 30, 2014 and June 30, 2013. Unaudited pro forma condensed

consolidated balance sheet as of June 30, 2014 and unaudited pro forma condensed consolidated

statement of operations for the six months ended June 30, 2014 and for the year ended December

31,2013.
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18. Therefore^ GDG believes that the members of the Seller Class who owned

Preferred Stock as of October 25, 2007 and sold such stock during the Seller Class Period did so

subject to the continuing harm created by the restricted access to timely, accurate and complete

operational and financial information in Defendants' possession and control.

19. The calculation of market losses and damages to the Seller Class were calculated

using trading data supplied by NASDAQ and OTC. Trades were sporadic and daily volume was

low.14 Reported prices varied materially within short time periods.

20. Seller Class Damages, the Plan of Allocation and the determination of the amount

of Recognized Loss reflect the assessment of GDG and Class Counsel of the relative strengths

and risks of the claims and external market factors contributing to a decline in the reported price

at which ownership of the Company's Preferred Stock was transferred ("Trade Price(s)"), as well

as the relative size of estimated losses associated with each of them.

a. On October 26, 2007 the Preferred Stock was delisted from the New York

Stock Exchange, an event known to occur before October 25, 2007. See,fn. 6, above.

b. On February 7, 2008, W2007 Grace issued a press release regarding the

Liquidating Distribution. The Liquidating Distribution value attributed to the Series B Preferred

Stock was $17.50 per share and $17.00 per share of Series C Preferred Stock.

c. On or about the beginning of the first quarter of 2008, the Company

imposed its Shareholder Restrictions to Financial Information.

14 Trades did not occur daily. Occasionally, the reported volume would exceed 50,000 or
1 00,000 shares in a single day. For most of the Seller Class Period the reported volume for a day

was less than 10,000 shares, and often less than 1,000 shares.

10
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d. One of the earliest events in the global financial crisis occurred on March

16 and 17, 2008 when JP Morgan, with assistance from the Federal Reserve and the US

Treasury, agreed to purchase Bear Steams for $2 per share. See, fn. 12, below.

e. On June 30, 2008, W2007 Grace announced the suspension of dividend

payments to the Preferred Stockholders in compliance with certain covenants of the 2007

Acquisition Debt.15 Dividends remained suspended through the end of the Seller Class Period.

f. From October 25, 2007 through June 29, 2008, the reported Trade Prices

reflected the recognition by the Preferred Stockholders of the increased risk of ownership given

the extensive limitations on the access to timely information.

g. Following June 30, 2008, the Trade Prices continued to be affected by the

lack of timely information and eroded significantly due to the suspension of dividends, the debt

service burden of the increased leverage, and the global financial crisis.15 Through the middle of

15 The amount of debt expected to complete the ENN Merger and the highly leveraged
condition of the hotel portfolio following the ENN Merger was disclosed in SEC filings by ENN

prior to October 25, 2007 (ENN proxy solicitation statement filed with the SEC on August 24,

2007 (pages 3, 39-40). The risks of increased debt were discussed in the ENN Form 10-K for the

year ended December 31, 2006 filed with the SEC on February 28, 2007 (pages 13-14). Among

the risk factors identified: "Our ability to maintain our historic rate of distributions to our

shareholders is subject to fluctuations in our financial performance, operating results and capital

expenditure requirements . . . The timing and amount of distributions are in the sole discretion of

our Board, which will consider, among other factors, our financial performance, debt service

obligations and debt covenants, debt refinancing and capital expenditure requirements. We

cannot assure you either that we will continue to generate sufficient cash flow in order to fund

distributions at the same rate as our historic rate, or that our Board will continue to maintain our

distribution rate at the same levels as we have in the past" and "Our debt service obligations

could adversely affect our overall operating results.. Although our Board has recently modified a

policy of limiting the amount of debt that we can incur ...the Board may change this debt policy

at any time without shareholder approval. Our level of debt could subject us to many risks,

including the risks that . . . debt service payments may reduce cash available for distribution to

our shareholders. .

16 "In September 2008, the US Treasury invested nearly $200 billion into Fannie Mae and
Freddie Mac placing the firms in conservatorship to be overseen by the Federal Housing Finance

11
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calendar year 2013, the Trade Prices of the Preferred Stock were lower than the Trade Prices

between October 25, 2007 and June 29, 2008. The Trade Prices did not approximate the

Liquidating Distribution amounts until March 2014. The Trade Prices did not exceed the

Liquidating Distribution until after June 2, 2014 when the ARC Transaction was announced.

h. The Company stock price patterns lagged recovery compared to the Peer

Companies- On July 21, 2009, the Federal Reserve issued its semi-annual Monetary Policy

Report to Congress - Chairman Bemanke testified that "the extreme risk aversion of last fall has

eased somewhat, and investors are returning to the private credit markets.11 17 The Dow Jones

Index increased from 8,359 on July 14, 2009 to 9,069 on July 23, 2009. The Dow continued

increasing through 2009 to over 10,000 by October 15, 2009. The Company's stock remained

depressed while the Peer Companies' preferred stock prices increased materially as the broad

market increased.

Agency, Merrill Lynch is sold to Bank of America, Lehman Brothers files for bankruptcy, and

AIG receives bailout funding from the New York Federal Reserve. On September 29, 2008 the

Dow drops 788 points as Congress rejects a bank bailout plan. TARP, a $700 billion bank bailout

program is enacted by the US Congress on October 3, 2008. AIG receives a second bailout

funding on October 8, 2008. Wells Fargo acquires Wachovia on October 12, 2008. December 11,

2008, the US economy is declared in a recession. In February 2009 the American Recovery and

Reinvestment Act is signed into law and the Homeowner Affordability and Stability Plan is

announced. On June 9, 2009 over 25% of the bank bailout funds are repaid. April 16, 2010

Goldman Sachs is sued by the SEC accused of securities fraud for allegedly failing to disclose

conflicts of interest in subprime mortgage securities it sold to investors, who ultimately lost more

than $1 billion. July 21, 2010 the Dodd-Frank Wall Street Reform and Consumer Protection Act

is signed into law." Source: Back from the Brink Timeline, (n.d.). Retrieved July 24, 2015, from

www.cnbc.com/back-from-the-brink-timeline/

17 Chairman Ben S. Bemanke, Semiannual Monetary Policy Report to the Congress,
Before the Committee on Financial Services, U.S. House of Representatives, Washington, D.C.

(July 21, 2009). Retrieved August 5, 2015, from

www.federalreserve.gov/newsevents/testimony/bemanke2009072 1 a.htm

12
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i. On June 2, 2014, the ARC Transaction is announced; through an 8-K

filing with the SEC dated June 2, 2014, ARC releases financial information related to the

Company's parent. See, fn. 12, above.

21. GDG and Class Counsel determined that the distribution of the Net Seller Class

Settlement Fund, as reflected in the Plan of Allocation, should be based on the damages analysis

as it relates directly to the allegations that damages incurred by members of the Seller Class who

owned Preferred Stock as of October 25, 2007 and sold during the Seller Class Period arose from

the continuing harm created by their restricted access to timely, accurate and complete

operational and financial information.

a. The damage per share to the Series B Preferred Stock that was held as of

October 25, 2007 and sold during the Seller Class Period equals $4.19. This fixed damage per

share was determined as follows: the Liquidating Distribution amount of $17.50 per share less

$1 1.04 per share, the weighted average reported Trade Price between October 25, 2007 and June

29, 2008, less a $2.27 per share adjustment for industry specific market changes measured by

reference to the Peer Companies.

b. The damage per share to the Series C Preferred Stock that was held as of

October 25, 2007 and sold during the Seller Class Period equals $4.00. This fixed damage per

share was determined as follows: the Liquidating Distribution amount of $17.00 per share less

$10.79 per share, the weighted average reported Trade Price between October 25, 2007 and June

29, 2008, less a $2.21 per share adjustment for industry specific market changes measured by

reference to the Peer Companies.

22. Moreover, GDG and Class Counsel determined that there was a fixed amount of

damage that was realized by members of the Seller Class who purchased shares of Preferred

13
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Stock after October 25, 2007 and sold shares of such Preferred Stock during the Seller Class

Period ("In and Out Transactions"). The determination of damage to the In and Out Transactions

recognizes that both the purchase and sale decisions were made with full knowledge of the

restricted access to timely, accurate and complete financial information, and recognizes that the

despite this knowledge, a portion of the realized losses could be attributed to the claims in this

Action.

a. The damage per share to In and Out Transactions in the Series B Preferred

Stock equals $0.23; calculated as 5.41% of the fixed damage amount per share attributed to the

Series B Preferred Stock. The ratio of fixed damage per share reflects the ratio of estimated

market losses realized through In and Out Transactions in the Series B Preferred Stock compared

to the estimated imputed market losses to shares of Series B Preferred Stock that were held on

October 25, 2007 and sold during the Seller Class Period. Imputed market losses for the Series B

Preferred Stock imputed a purchase price of $17.50 per share, the Liquidating Distribution

amount.

b. The damage per share to In and Out Transactions in the Series C Preferred

Stock equals $0.31; calculated as 7.65% of the fixed damage amount per share attributed to the

Series C Preferred Stock. The ratio of fixed damage per share reflects the ratio of estimated

market losses realized through In and Out Transactions in the Series C Preferred Stock compared

to the estimated imputed market losses to shares of Series C Preferred Stock that were held on

October 25, 2007 and sold during the Seller Class Period. Imputed market losses for Series C

Preferred Stock imputed a purchase price of $17.00 per share, the Liquidating Distribution

amount.

14
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23. For purposes of the Plan of Allocation and the distribution of the Net Seller Class

Settlement Fund, Recognized Loss per Share may not equal the fixed damage per share

described above. Recognized Loss in the Plan of Allocation is determined as follows:

a. Recognized Loss per share of Series B Preferred Stock that was held as of

October 25, 2007 and sold during the Seller Class Period will equal the lower of: (i) the imputed

market loss and (ii) $4.19. Imputed market loss per share of Series B Preferred Stock is

calculated as $17.50, the Liquidating Distribution amount, less the actual sale price per share.

b. Recognized Loss per share of Series C Preferred Stock that was held as of

October 25, 2007 and sold during the Seller Class Period will equal the lower of: (i) the imputed

market loss and (ii) $4.00. Imputed market loss per share of Series C Preferred Stock is

calculated as $17.00, the Liquidating Distribution amount, less the actual sale price per share.

c. Recognized Loss per share of In and Out Transactions in the Series B

Preferred Stock will equal the lower of: (i) the actual market loss and (ii) $0.23.

d. Recognized Loss per share of In and Out Transactions in the Series C

Preferred Stock will equal the lower of: (i) the actual market loss and (ii) $0.31.

e. The date of purchase or sale is the "contract" or "trade" date as

distinguished from the "settlement" date.

f. Market loss for In and Out Transactions will be calculated on an Average

Cost inventory method.

g. In and Out Transactions where a gain was realized (e.g. the sale price was

greater than the purchase price) will have a zero Recognized Loss.

15



Case 2:13-cv-02777-SHM-dkv Document 94-2 Filed 08/07/15 Page 17 of 23 PagelD2550

24. Aggregate Recognized Loss of the Seller Class approximates $24.26 million

attributable to the continuing harm created by the restricted access to timely, accurate and

complete operational and financial information.

25. Seller Class damages and the Plan of Allocation do not reflect the full estimated

market losses realized by the Seller Class. Class Counsel and GDG determined that

approximately 24% of the market loss suffered by the Seller Class18 was attributable to the

Company specific harm caused by the restricted access to timely, accurate and complete

operational and financial information. The remaining market losses are not attributable,

compensable or recoverable damages due to, among other factors, the then current economic and

real estate industry conditions and the excessive leverage of the 2007 Acquisition Debt, which

was a material factor in the cessation of dividend payments on the Preferred Stock.

18 Specifically, 23.9% of the Class B market Losses and 23.5% of the Class C market
losses are attributable to Company specific actions. Market losses were estimated by equating

Seller Class member purchase price to the Liquidating Distribution. If the Seller Class member's

actual purchase price was greater than the Liquidating Distribution, then the actual realized

market loss may be higher than will be imputed for purposes of the Recognized Loss.

16
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GDG'S FEES AND EXPENSES

26. For the work performed with respect to the Seller Class, GDG has invoiced

Named Plaintiffs and Class Counsel $129,500 in fees (259 hours spent on this engagement at her

standard rate of $500 per hour) and $34.28 in out-of-pocket expenses.

27. For the litigation support work and work performed with respect to the Holder

Class, GDG has invoiced Named Plaintiffs and Class Counsel $266,250 in fees (532.5 hours at

$500 per hour) and $137.10 in out-of-pocket expenses.

28. No fees were invoiced for the time spent preparing this Declaration.

I declare under penalty of perjury that the foregoing is true and correct.

Executed this 7th day of August, 2015,

Kathleen P. Chimicles, ASA

17
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EXHIBIT A



Case 2:13-cv-02777-SHM-dkv Document 94-2 Filed 08/07/15 Page 20 of 23 PagelD2553

Exhibit A
KATHLEEN P. CHIMICLES, ASA CURRICULUM VITAE

Summary of Litigation Support Services

With over 30 years as a corporate finance professional, I have developed an expertise

in providing key financial expert input at various stages of complex litigation from

pre-case initiation through discovery, trial preparation, settlement negotiations and

allocation of settlement funds.

Cases in which I have been involved have spanned numerous industries, including,

but not limited to: banking and financial services (including aircraft and equipment
leasing), consumer products and services, healthcare, horse breeding, oil & gas, real
estate (residential, commercial, low income and senior living), research &
development, and technology; and have involved numerous forms of securities or

ownership structures, including, but not limited to: common and preferred stock,

American Depository Shares, options, fixed income, hedge funds, limited

partnerships, master limited partnership, and mutual funds.

Expertise has been developed in evaluating complex related party structures and

financial agreements; highly leveraged transactions! and loss and damage analyses

in entities without an established trading market for their equity or debt securities.

Litigation Support Engagement Responsibilities typically include many, if not all, of

the following:

Investigation and Complaint Preparation

o Pre-case initiation factual analysis, damages analyses and causation

assessment.

o Factual analysis for complaint preparation, including financial, operational,

transactional, economic and industry analyses.

Prosecution and Discovery

o Assisting Counsel in drafting discovery requests, evaluating conformance of

discovery produced to discovery requests, coding and managing the discovery

produced.

o Preparation for and assistance with depositions and witness interviews,

o Factual analysis, including financial, operational, transactional, economic

and industry analyses,

o Analysis of ownership structures, ownership rights, and changes over time,

especially complex ownership structures among related parties,

o Analysis of financial statements and financial transactions, including

complex debt and equity agreements,

o Analysis and critique of the role, analysis and conclusions of the financial

advisors to the opposing party, where applicable,

o Analysis of deposition testimony,

o Analysis of fact discovery.

o Assisting Counsel in developing litigation strategy,

o Assisting Counsel with motion practice and preparation for court

appearances.
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KATHLEEN P. CHIMICLES, ASA CURRICULUM V1TAE

Loss and Damage Analyses

o Loss analyses, damages analyses and causation assessment,

o Assisting Counsel in the review and critique of and rebuttal to opposing loss

and damage theories and analyses.

Experts

o Identifying consulting and testifying experts; vetting experience and

credentials of potential experts,

o Coordinating the scope of analyses and assignments among multiple experts,

o Facihtating effective and efficient communications among experts and

Counsel.

o Assisting with the preparation of expert reports and rebuttal reports,

o Review and critique of opposing expert reports and rebuttal reports,

o Assisting Counsel in preparation for and attending expert depositions,

o Analyzing the expert deposition testimony.

o Assisting Counsel in developing litigation strategy following expert discovery.

Pre-Trial Preparation and Trial Support

o Assisting Counsel with motion practice and preparation for court

appearances.

o Assisting Counsel with trial strategy, scope of witness testimony, and factual

support, and preparation of trial exhibits,

o Attending trial.

o Assisting Counsel with factual analysis and revisions to trial strategy

reflecting testimony provided.

Settlement Negotiations

o Assisting Counsel in developing and evaluating mediation analyses,

o Assisting Counsel in developing settlement strategies and various potential

settlement structures,

o Assisting Counsel in constructing financial and /or corporate governance

components of settlement structures,

o Assisting Counsel in settlement negotiations,

o Assisting Counsel in structuring a plan of allocation,

o Assisting Counsel in preparing settlement agreement documents,

o Preparing and assisting Counsel in the preparation of supporting

declarations and other filings in support of settlement approval and the

awarding of fees.

Claims Administration

o Assisting in defining and securing data required for effective claims

administration. .

o Review plan of allocation and respond to questions from the claims

administrator concerning the plan of allocation,

o Review the claim administrator's allocation formulas and proposed

distribution of settlement funds, where applicable,

o Assisting in drafting notices, plan of allocation descriptions, proof of claim

forms, investment data forms, and script of frequently asked questions to

respond to class member inquires,

o Fielding class member inquiries.
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KATHLEEN P. CHIMICLES, ASA CUKRICULUM VITAE

January 2005 to Present Founder, President & CEO GlenDevon Group Inc.

Established in 2005, GDG provides forensic investigation, damages analyses and

expert services for complex litigation cases, including structured allocation plans.

GDG also provides management and corporate finance expertise to non-profit and

privately owned businesses.

February 1992 to December 2004

Financial Specialist Chimicles & Tikellis LLP

Served in a critical role in numerous complex litigation cases providing both

independent analyses and as a member of litigation teamsl provided forensic

investigation, litigation support and damages analyses as itemized above under

Litigation Support Engagement Responsibilities.

1982 to 1992 Investment Banking1

As Vice President, responsibihties included valuations of corporate entities and

securities (public and private)?' advisory services to corporate clients regarding
financing, mergers and acquisitions, strategic planning, succession and estate

planning; and work-out and bankruptcy assignments; an active litigation support

practice, including serving as a financial and valuation consultant and expert

witness in securities and corporate litigation cases and testifying in federal and

state court actions? member of the editorial staff of Going Public' The IPO Reporter,'

worked with early stage and emerging growth companies in the firm's venture

capital portfolio.

Education and Professional Accreditations

Drexei University Bachelor of Science, (Finance and Computer Systems), 1983.
Villanova University, Master of Taxation, 1992.

Accredited Senior Appraiser with the American Society of Appraisers.

Member of CFA Institute.

Served as a panelist at various seminars regarding financing and valuation issues.

Co-authored various articles on ESOPs (Employee Stock Option Plans), valuation,
corporate finance, damages and securities litigation.

1 Subsequent to my resignation, the Philadelphia-based regional investment bank, Howard,

Lawson & Co., was party to several consolidation transactions, most recently with Bank of

America.
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PROFESSIONAL AFFILIATIONS

American Society of Appraisers - Accredited Senior Appraiser (1989 to present)

CFA Institute • Chartered Financial Analyst Program (Levels I and II completed)

CFA Society of Philadelphia 1993 to present

Board of Directors (2004 to 2005), Chair University Relations Committee
(2004 to 2005, Chair Study Group Committee (2002 to 2004)

Philadelphia Estate Planning Council 1998 to 2006

Professional Recognitions

Inducted into Beta Alpha Psi, The Honors Organization for Financial Information

Professionals, by the Delta Tan Chapter on November 16, 2005.

Inducted into the Harriett Worrell Society of Drexel University in 2001. This award

is presented each year to a Drexel alumna whose professional achievements,

contributions to the community, and service to her alma mater embody Worrell's

spirit of commitment and integrity.

Drexel University

Board of Trustees 2008 to present

Buildings & Properties, Finance and Investment Committees

Board of Governors 1998 to 2003

Thomas R. Kline School of Law Advisory Board 2009 to present

Advisory Board

LeBow College of Business Dean's Advisory Board 2002 to present

Chair (2005 to 2009), Vice Chair (2003 to 2005)

Laurence A. Baiada Center for Entrepreneurship in Technology

Business Plan Competition Judge and Mentor 2002 to present

LeBow College of Business 2002-2005

Search Committee Stratakis Chair in Corporate Governance

Archbishon lakovos Leadership 100 Endowment Fund 2005 to present
Investment Committee

WHYY 2005 to present

(Philadelphia, southern New Jersey and Wilmington Delaware
Public Broadcasting Affiliate)
Board of Directors (2005-present), Finance Committee (2007-present)

The Haverford School Leadership Council 2009 to 2012

4
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UNITED STATES DISTRICT COURT

WESTERN DISTRICT OF TENNESSEE

WESTERN DIVISION

DAVID JOHNSON, PATRICK

LYNCH, ROBERTO VERTHELYI and

FREDERICK SHEARIN, on behalf of

themselves and all others similarly

situated.

Plaintiffs,

v.

W2007 GRACE ACQUISITION I,

INC., TODD P. GIANNOBLE,

GREGORY FAY, BRIAN NORDAHL,

DANIEL E. SMITH, MARK

RICKETTS, THE GOLDMAN SACHS

GROUP, INC., GOLDMAN SACHS

REALTY MANAGEMENT L.P.,

WHITEHALL PARALLEL GLOBAL

REAL ESTATE LIMITED

PARTNERSHIP 2007, W2007

FINANCE SUB, LLC, W2007 GRACE

I, LLC and PFD HOLDINGS, LLC,

Defendants.

No. 2:13-cv-2777 (SHM/DKV)

CLASS ACTION

DECLARATION OF CHARLES E. FERRARA

FOR CLAIMS ADMINISTRATOR ANGEION GROUP

I, Charles E. Ferrara, declare as follows:

1. I am the Director of Operations for Angeion Group ("Angeion"), located at 1801 Market

Street, Suite 660, Philadelphia, PA 19103. Pursuant to the Court's Order dated April 30, 20 1 5 preliminarily

approving the class action settlement and scheduling of final approval hearing (the "Order"), Angeion was

authorized to act as the Claims Administrator in connection with the settlement of the above-captioned

action (the "Action").
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Mailing of the Notice and Proofof Claim

2. Pursuant to the paragraph 1 0 of the Order, Angeion has been responsible for administering

and supervising dissemination of the Notice of Proposed Settlement of Class Action Litigation (the

"Notice") and the ProofofClaim Form (the "ProofofClaim" and, collectively with the Notice, the "Notice

Packet") to the Seller and Holder Classes. A true and correct copy of the Notice Packet is attached hereto

as Exhibit A.

3. Angeion received a list from Class Counsel containing shareholders who owned W2007

Grace Preferred Stock during the Class Period (the "Class List"). The Class List contained data for 2,257

separate potential members of the Settlement Classes ("Class Members").

4. Pursuant to paragraph 1 3 ofthe Preliminary Approval Order, on May 2 1 , 20 1 5 (the "Notice

Date"), which was fifteen business days after the entry of the Preliminary Approval Order, Angeion caused

2,257 Notice Packet to be delivered to the United States Postal Service ("USPS") to be mailed via First

Class mail, postage prepaid.

5. Angeion has received requests from brokers and other nominees to (i) send the Notice

Packet to the broker or nominee for distribution to the broker or nominee's customers with relevant

holdings, or (ii) send the Notice Packet directly to the broker or nominee's customers with relevant holdings,

whose contact information the broker's or nominee provided to Angeion. Through July 30, 20 1 5, as a result

of requests from 25 brokers and other nominees, Angeion sent an additional 2,373 Notice Packets, directly

or indirectly.

6. As of July 30, 2015, the USPS has returned 15 Notice Packets as undeliverable with

forwarding addresses. Angeion re-mailed the Notice Packets to the forwarding addresses provided.

7. As ofJuly 30, 201 5, the USPS has returned 332 Notice Packets as undeliverable with no

forwarding address. Using locator services, 91 updated addresses were found and newNotice Packets were

mailed using the corrected addresses.

8. As a result of efforts described in paragraphs 3 through 7 above, as of July 30, 2015,

Angeion has mailed a total of4,736 Notice Packets.
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Rublication of the Summary Notice and Toll Free Telephone Number

9. Pursuant to paragraph 14 of the Order, Angeion caused the Court-approved Summary

' Notice to be published on May 28, 2015 (within twenty business days ofthe entry of the Order) in Investor 's

Business Daily ("ZBD"), in the Wall Street Journal Online Edition and over the PR Newswire.

Copies of the Summary Notice as published in IBD, WSJ, and PR Newswire are attached as Exhibit B, C,

and D, respectively.

1 0. On the Notice Date, Angeion also activated a toil-free telephone number, (877) 3 86- 1 776,

for Class Members and brokers or nominees to call if they have questions regarding the Proof of Claim

form. This toll-free phone number was included in the instructions on ProofofClaim form and will remain

active throughout the remainder ofthe administration.

Report on Receipt ofRequests for Exclusion

11. The Notice informed Class Members that written requests for exclusion from the

Settlement Classes are to be received no later than August 21, 2015 and addressed to W2007 Grace

PreferredShareholder Litigation, EXCLUSIONS, c/o Angeion Group LLC, 1801 Market Street, Suite 660,

Philadelphia, PA 19103.

12. As ofJuly 30, 2015, Angeion has received no requests for exclusion from the Settlement

Classes.

13. Angeion will continue to be the repository for exclusion requests up to and beyond the

exclusion deadline and will report any exclusion requests that are received.

Claims Administration Expenses

14. As ofJuly 30, 201 5, the outstanding administration expenses related to the mailing of the

Notice and publication of the Summary Notice in this Action equals $21,481.81, as itemized below:

Printing and Mailing Notice $ 11,379.09

Processing Undeliverable Notices $ 727.72

Summary Notice Publication (Media) $ 9,375.00

TOTAL $ 21,481.81

1 5 . Angeion estimates that the total cost of this Settlement administration will be

approximately $50,000, which amount includes the above $21,481 .81 in outstanding Notice expenses,

3
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I declare under penalty ofpeijury that the foregoing is true and correct.

Dated: August 6, 2015

Charles E, Fern

Director ofOp tAngeion Group
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IN THE UNITED STATES DISTRICT COURT

FOR THE WESTERN DISTRICT OF TENNESSEE

WESTERN DIVISION

David Johnson, Patrick Lynch,

Roberto Verthelyi and Fredrick Shearin,

on behalf of themselves and all others
similarly situated,

Plaintiffs,

v.

W2007 Grace Acquisition I, Inc., Todd P.

Giannoble, Gregory Fay, Brian Nordahl,

Daniel E. Smith, Mark Ricketts,

The Goldman Sachs Group, Inc., Goldman

Sachs Realty Management L.P,, Whitehall

Parallel Global Real Estate Limited

Partnership 2007, W2007 Finance Sub,

LLC, W2007 Grace I, LLC and

PFD Holdings LLC,

Defendants,

Case No. 2:I3-cv-02777

Class Action

Removed from:

Chancery Court of Shelby County,

Tennessee, for the Thirtieth Judicial

District, at Memphis

DECLARATION OF VAN TURNER, ESQUIRE IN SUPPORT OF
NAMED PLAINTIFFS' (1) MOTION FOR FINAL APPROVAL OF CLASS ACTION

SETTLEMENT, CERTIFICATION OF SETTLEMENT CLASSES AND APPROVAL
OF SELLER CLASS PLAN OF ALLOCATION AND (2) MOTION FOR AWARD

OF ATTORNEYS' FEES, REIMBURSEMENT OF EXPENSES

AND NAMED PLAINTIFFS' CONTRIBUTION AWARDS

H0045991.3
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I, Van Turner, declare as follows pursuant to 28 U.S.C. § 1746:

1 . I am a Partner of the firm of Hagler Bruce & Turner, PLLC ("HBT"), Counsel in

the above-captioned class action (the "Action") representing representative plaintiffs David

Johnson ("Johnson"), Patrick Lynch ("Lynch"), Roberto Verthelyi ("Verthelyi") and Fredrick

Shearin ("Shearin") (collectively, "Named Plaintiffs"), and similarly-situated shareholders.

2. I am admitted to practice in the State of Tennessee and admitted to practice before

this Court.

3. This declaration is respectfully submitted in support of Named Plaintiffs' Motion

pursuant to Rule 23(e) of the Federal Rules of Civil Procedure for final approval of the Settlement

Agreement, approval of the Plan of Allocation of the Net Seller Class Settlement Fund and for

final certification of the Holder Class and Seller Class for purposes of the Settlement.1

4. This declaration is also respectfully submitted in support of Class Counsel's

motion, pursuant to Rules 23(h) and 54(d)(2) of the Federal Rules ofCivil Procedure, for an award

of attorneys' fees, payment of expenses incurred in this Action and for Named Plaintiffs' case

contribution awards.

5. The accompanying Declaration of Kimberly M. Donaldson Smith and

accompanying memorandum of law set forth in greater detail, among other things, the Action, the

claims and procedural history of the Action, the proposed Settlement, and the work performed by

Counsel in connection therewith.

1 Capitalized terms not othenvise defined herein have the meanings set forth and defined in
the Stipulation and Agreement ofSettlement, dated October 8, 20 1 4 (the "Settlement Agreement").
{See Declaration of Kimberly Donaldson Smith in Support of Plaintiffs' Motion for Preliminary
Approval, dated October 9, 2014, ECF No. 77, Exhibit A. [hereinafter, the "Smith 10/9/2014
Deck"].)
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6. I have at all times assumed the responsibility of litigating this Action on a

contingent-fee basis, such that any attorneys' fee would be paid only upon achieving a recovery

for the benefit of Plaintiffs and the Class by settlement or judgment.

7. The schedule attached hereto as Exhibit A is a detailed summary indicating the

amount of time spent by the attorneys and professional support staff of HBT who were involved

in this litigation, and the lodestar calculation based on HBT's current billing rates. As reflected

on Exhibit A, the total number of hours expended on this litigation by HBT is 1 82. 10 hours. The

total lodestar for HBT as ofAugust 3, 2015 is $100,155.00, consisting of attorneys' time and other

professional staff (paralegal and law clerk) time. Exhibit A sets forth the time expended in this

action by HBT during the relevant period for, among other things: (a) complaint review and filing;

(b) motion to dismiss opposition; (c) discovery; (d) in person and telephonic court appearances;

(e) class certification; and (f) settlement.

8. HBT's lodestar figures are based upon HBT's current billing rates, which rates do

not include charges for expense items. Expense items are billed separately and such charges are

not duplicated in HBT's billing rates. For personnel who arc no longer employed by HBT, the

lodestar calculation is based upon the billing rates for such personnel in his or her final year of

employment by HBT. The schedule was prepared from contemporaneous, daily time records

regularly prepared and maintained by HBT. The hourly rates for HBT's attorneys and professional

legal staff included in Exhibit A are the same as the regular current rates charged for their services

in non-contingent matters and/or which have been accepted and approved in other securities or

shareholder litigations, including class action matters in which HBT has previously handled.

9. HBT also incurred routine and typical expenses in connection with prosecution and

settlement of the Action in the amount of $398.04, as set forth on Exhibit B.
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1 0. In my judgment, the number of hours expended, the services perfonned by the

attorneys and paraprofessionals at C&T and HBT, and the expenses for which C&T and HBT seek

reimbursement, were reasonable and expended for the benefit of the Class in this action.

I declare under penalty ofperjury that the foregoing is true and correct.

Executed this 7th day of August, 201

/s

Van Tume r-03-2603)
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IN THE UNITED STATES DISTRICT COURT

FOR THE WESTERN DISTRICT OF TENNESSEE

WESTERN DIVISION

David Johnson, Patrick Lynch,

Roberto Verthelyi and Fredrick Shcarin,
on behalf of themselves and all others

similarly situated,

Plaintiffs,

v.

W2007 Grace Acquisition I, Inc., Todd P.

Giannoble, Gregory Fay, Brian Nordahl,

Daniel E. Smith, Mark Ricketts,

The Goldman Sachs Group, Inc., Goldman

Sachs Realty Management L.P., Whitehall
Parallel Global Real Estate Limited

Partnership 2007, W2007 Finance Sub,

LLC, W2007 Grace I, LLC and

PFD Holdings LLC,

Defendants.

Case No. 2:13-cv-02777

Class Action

Removed from:

Chancery Court of Shelby County,

Tennessee, for the Thirtieth Judicial

District, at Memphis

EXHIBIT A

DECLARATION OF VAN TURNER, ESQUIRE IN SUPPORT OF
NAMED PLAINTIFFS' (1) MOTION FOR FINAL APPROVAL OF CLASS ACTION
SETTLEMENT, CERTIFICATION OF SETTLEMENT CLASSES AND APPROVAL

OF SELLER CLASS PLAN OF ALLOCATION AND (2) MOTION FOR AWARD
OF ATTORNEYS' FEES, REIMBURSEMENT OF EXPENSES

AND NAMED PLAINTIFFS' CONTRIBUTION AWARDS

H004599I.3
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The following chart for Hagler, Bruce & Turner, PLLC includes attorney fees from
September 10, 2013 through July 31, 2015;

Attorney Name Hours Rate Lodestar
Van D. Turner 140 $550 $77,000.00
Katrice Field 42.1 $550 $23,155.00
TOTAL $100,155.00
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IN THE UNITED STATES DISTRICT COURT

FOR THE WESTERN DISTRICT OF TENNESSEE
WESTERN DIVISION

David Johnson, Patrick Lynch,

Roberto Verthelyi and Fredrick Shearin,

on behalf of themselves and all others

similarly situated.

Plaintiffs,

v.

W2007 Grace Acquisition I, Inc., Todd P.
Giamioble, Gregory Fay, Brian Nordahl,

Daniel E. Smith, Mark Ricketts,

The Goldman Sachs Group, Inc., Goldman

Sachs Realty Management L.P., Whitehall
Parallel Global Real Estate Limited

Partnership 2007, W2007 Finance Sub,
LLC, W2007 Grace I, LLC and

PFD Holdings LLC,

Defendants.

Case No. 2:13-cv-02777

Class Action

Removed from:

Chancery Court of Shelby County,

Tennessee, for the Thirtieth Judicial
District, at Memphis

EXHIBIT B

DECLARATION OF VAN TURNER, ESQUIRE IN SUPPORT OF
NAMED PLAINTIFFS' (1) MOTION FOR FINAL APPROVAL OF CLASS ACTION
SETTLEMENT, CERTIFICATION OF SETTLEMENT CLASSES AND APPROVAL

OF SELLER CLASS PLAN OF ALLOCATION AND (2) MOTION FOR AWARD
OF ATTORNEYS' FEES, REIMBURSEMENT OF EXPENSES

AND NAMED PLAINTIFFS' CONTRIBUTION AWARDS

H004S99U
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The following chart for Hagler, Bruce & Turner, PLLC includes expenses from September
10,2013 through July 31, 2015;

Description Amount

Certified Mail $98.04

Filing Fee $300.00

TOTAL $398.(14
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IN THE UNITED STATES DISTRICT COURT

FOR THE WESTERN DISTRICT OF TENNESSEE

WESTERN DIVISION

David Johnson, Patrick Lynch,

Roberto Verthelyi and Fredrick Shearin,

on behalf of themselves and all others

similarly situated,

Plaintiffs,

v.

W2007 Grace Acquisition I, Inc., Todd P.

Giannoble, Gregory Fay, Brian Nordahl,

Daniel E. Smith, Mark Ricketts,

The Goldman Sachs Group, Inc., Goldman

Sachs Realty Management L.P., Whitehall

Parallel Global Real Estate Limited

Partnership 2007, W2007 Finance Sub.

LLC, W2007 Grace I, LLC and

PFD Holdings LLC,

Defendants.

Case No. 2:13-cv-02777

Removed from:

Chancery Court of Shelby County,

Tennessee, for the Thirtieth Judicial

District, at Memphis

DECLARATK>N OF DAVID JOHNSON

I, David Johnson, of full age and mind, un<jl

1 . I am a class representative in the at

2. I currently hold 6,400 shares of

retirement accounts and have continuous!

er penalty of perjury, declare as follows:

ove-captioned action.

W2007 Series B Preferred Stock in various trust and

t held this Preferred Stock since July 2, 2007. I sold

some shares of W2007 Series B Preferred Stock in 2010.

3. I owned my own business for mary years and have decades of experience in real estate

and investing in real estate.

H0046681.
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4, I chose to be class representative in

do. I was not promised any payment

representative.

5. I retained Class Counsel who is c<

nt 94-10 Filed 08/07/15 Page 3 of 5 Page ID 2639

this action because it was the moral and right thing to

or consideration in exchange for serving as class

and had vigorously prosecuted this action

6. As a class representative in this ac

Settlement Classes, engaged in a consid

Preferred Stockholders, and estimate that I

in the following activities:

ompetent and experienced in securities class litigation,

throughout my involvement,

ion, I actively pursued this litigation on behalf of the

Arable effort on behalf of and for the benefit of the

spent at least one hundred hours of my time engaging

a. I interviewed class counsel

my counsel.

b. Prior to my involvement in this action:

i. I was a director norr

W2007 Grace Boar

Stockholders on Dec

ii. I submitted a conn

connection with the

I, Inc. under Sectioji

No 81-939, dated

Stockholders write

M

iii. with the assistance

records of the Comp

c. I was in regular commun

before and tliroughout the lilt

e. I spent at least one hour dis

and reviewed with Class

how to meet my discovery

C

H0045581.

and selected Chimicles & Tikellis LLP to serves as

linee in connection with the election of directors to the
d to be held at the Special Meeting of Preferred

:ember 14, 2010;

nient to the Securities and Exchange Commission in
Notice of an Application of W2007 Grace Acquisition

12(h) of the Securities Exchange Act of 1934, File

ay 5, 2013 and campaigned to have other Preferred

the SEC.to

Qf Class Counsel, I sent a demand for certain book and

any to the W2007 Grace Board on August 2, 201 3.

ication with Class Counsel and well-informed both

igation.

d. I reviewed and commenteifl on the original and the Amended Complaints and
other filings in this action.

cussing my discovery obligations with Class Counsel
ounsel all of the defendants' discovery requests and

Obligations.
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f. I spent hours searching for

information (ESI), investm

years, and other hard copy

g. I reviewed and responded

Class Counsel.

relevant case documents, emails, electronically stored

ent account statements spanning approximately five

documents.

h. I reviewed Named Plainti

Class Counsel in drafting ar

Ifs

I traveled from South Caro

preparing for and giving a

my deposition on my own
my documents and emails,

involved, and met with Clafe

process of a deposition.

Una to Haverford, Pennsylvania, and spent two days

full-day deposition. I spent many hours preparing for
ind with Class Counsel. I re-familiarized myself with
the allegations and the claims, the numerous entities

s Counsel to prepare and go over the mechanics and

j. I reviewed my deposition

where appropriate and sign-

ranscript for accuracy, corrected court reporter error

dd my deposition transcript certifying its accuracy.

k. I was involved in and had

concerning the negotiation

Classes.

1. I scrutinized the terms of thle
the settlement was in the be

m. 1 discussed the Plan of

distribution of the Seller Cli

H0046581.
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to Defendants' interrogatories with the assistance of

' Motion for Class Certification and worked with

d executing my declaration in support of that Motion.

engaged in various discussions with Class Counsel

of the settlement on behalf of the Seller and Holder

settlement, asked questions and satisfied myself that

st interest of the Classes' members.

Allocation with Class Counsel to ensure that the

ss Settlement proceeds was equitable.

7. I authorized Class Counsel to enfer into the Memorandum of Understanding and the

Settlement Agreement on my behalf, giver) the strengths and weaknesses of the case as explained

to me by experienced Class Counsel.
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8. 1 believe that the settlement is ip the best interest of former and current preferred

[, Inc.

interest with regard to my representation of the Seller

stockholders of W2007 Grace Acquisition

9. I am not aware of any conflicts of

and Holder Classes.

Executed this o day of August, 20 1 5

David Johns

H00466S1.

at . South Carolina.
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IN THE UNITED STATES DISTRICT COURT

FOR THE WESTERN DISTRICT OF TENNESSEE

WESTERN DIVISION

David Johnson, Patrick Lynch,

Roberto Verthelyi and Frederick Shearin,

on behalf of themselves and all others

similarly situated.

Plaintiffs,

v.

W2007 Grace Acquisition I, Inc., Todd P.

Giannoble, Gregory Fay, Brian Nordahl,

Daniel E. Smith, Mark Ricketts,

The Goldman Sachs Group, Inc., Goldman

Sachs Realty Management L.P., Whitehall

Parallel Global Real Estate Limited

Partnership 2007, W2007 Finance Sub,

LLC, W2007 Grace I. LLC and

PFD Holdings LLC.

Defendants.

Case No. 2:13-cv-02777

Removed from:

Chancery Court of Shelby County,

Tennessee, for the Thirtieth Judicial

District, at Memphis

H0046679.
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DECLARATION OF FREDERICK SHEAR1N

I, Frederick Shearin, of full age and mind, under penalty of perjury, declares as follows;

1 . I am a class representative in the above-captioned action.

2. 1 currently hold 1 0,000 shares of W2007 Series C Preferred Stock which I continuously

held since February 2007.

3. I have a Bachelor of Science degree in chemical engineering from the Mississippi State

University and worked for a division of Procter & Gamble in the Memphis area, which was

later sold, for 35 years.

4. I chose to be class representative in this action because it was the moral and right thing to

do. I was not promised any payment or consideration in exchange for serving as class

representative.

5. 1 retained Class Counsel who is competent and experienced in securities class litigation,

and had vigorously prosecuted this action throughout my involvement.

6. As a class representative in this action, I actively pursued this litigation on behalf of the

Settlement Classes, engaged in a considerable effoit on behalf of and for the benefit of the

Preferred Stockholders, and estimate that I spent at least one hundred hours of my time

engaging in the following activities:

a. 1 was in regular communication with Class Counsel and well-informed throughout

the litigation.

b. Prior to my involvement in this action, 1 was a director nominee in connection
with the election of directors to the W2007 Grace Board to be held at the Special

Meeting of Preferred Stockholders on December 14, 201 0.

c. 1 also submitted a comment to the Securities and Exchange Commission in

connection with the Notice of an Application of W2007 Grace Acquisition I, Inc.

HQ046679.
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under Section 12(h) of die Securities Exchange Act of 1934, File No 81-939,

dated May 5, 2013 and campaigned to have other Preferred Stockholders write to

the SEC.

d. f reviewed and commented on the original and the Amended Complaints and other

filings in this action.

e. I spent at least one hour discussing my discovery obligations with Class Counsel

and reviewed with Class Counsel all of the defendants1 discovery requests and

how to meet my discovery obligations.

f. I spent hours searching for relevant case documents, emails, electronically stored
information (ESI), investment account statements spanning approximately five

years, and other hard copy documents.

g. I reviewed and responded to Defendants' interrogatories with the assistance of

Class Counsel,

h. 1 worked with Class Counsel in drafting and executing my declaration in support

of that Motion.

i. I spent two days preparing for and giving a full-day deposition in the Memphis

area. I spent many hours preparing for my deposition on ray own and with Class

Counsel. I re-familiarized myself with my documents and emails, the allegations

and the claims, the numerous entities involved, and met with Class Counsel to

prepare and go over the mechanics and process of a deposition.

j. 1 reviewed my deposition transcript for accuracy, and signed my deposition

transcript certifying its accuracy.

k. I was involved in and had engaged in various discussions with Class Counsel

concerning the negotiations of the settlement on behalf of the Seller and Holder

Classes.

I. I scrutinized the terms of the settlement, asked questions and satisfied myself that

the settlement was in the best interest of the Classes' members.

in. 1 discussed the Plan of Allocation with Class Counsel to ensure that the

distribution of the Seller Class Settlement proceeds was equitable.

7. I authorized Class Counsel to enter into the Memorandum of Understanding and the

Settlement Agreement on my behalf, given the strengths and weaknesses of the case as

explained to me by experienced Class Counsel,

H0046679.
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8. f believe that the settlement is in the best interest of former and current preferred

stockholders of W2007 Grace Acquisition 1, Inc.

9. I am not aware of any conflicts of interest with regard to my representation of the Holder

Class.

Executed this ^ day of August, 201 5, at f t ^ , Tennessee.

Frederick Shearin

H0046679.
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c, 1 reviewed and responded to Defeniknts1 miemogaiorics with ihe assistance of
Cliiss Counsel.

f. I reviewed Named PlainlifiV Motion lor Class Certification and worked with

Class Counsel in drafiint; and executing mv declaration in support of that Motion.

g, J traveled from the northern area of Ncw Jersey to Haserford. Pennsylvania, and

spent two days preparing for and giving a lull-day deposition, 1 spent many hours

preparing lor my deposition on my own and with Class Counsel I rc-familiarized

myself with my documents and emails, the allegations and the claims, the

numerous enlilies involved, and met with Class Counsel to prepare and go over

the mechanics and processor a deposition.

h. I reviewed my deposition transeripi for accuracy . corrected court reporter error

where appropriate and signed my deposition transcript certify ing its accuracy.

i, 1 was involved in .md had engaged in various discussions with Class Counsel

concerning the negotiations of the settlement on behalf of the Seller and Holder

Classes,

j, J scrutinized the terms of the settlement, asked questions and satisfied myself that

the settlement was in the best interest of the Classes' members.

k 1 discussed the Plan of Allocation with Class Counsel to ensure that the

distribution of the Seller Class Settfemenl proceeds was equitable.

8, 1 authorized Class Counsel to enter into the Memorandum of Understanding and the

Settlement Agreement on my behalf, given the strengths and weaknesses of the case as c:vplaincd

to me by experienced Class Counsel.

I believe that die settlement is in the best interest of former and eurrem prclerred

stockholders of W2007 Grace Acquisition \, Inc.

10, I am not aw are of any eonlltcts of interest with regard to my representation of die Seller

Class.

Executed this ' (_ day of August. 2015, at . New Jersey

Robertoto Verthelvi

-oo<6t»r
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IN THE UNITED STATES DISTRICT COURT

FOR THE WESTERN DISTRICT OF TENNESSEE

WESTERN DIVISION

David Johnson, Patrick Lynch,

Roberto Vcrthclyi and Fredrick Shcarin,

on behalf ofthemselves and all others

similarly situated, Case No. 2 : 1 3-CV-02777

Plaintifis, Removed from:

V,

W2007 Grace Acquisition I, Inc., Todd P.
Giannoble, Gregory Fay, Brian Nordahl,

Daniel E. Smith, Mark Ricketts,

The Goldman Sachs Group, Inc., Goldman

Sachs Realty Management L.P., Whitehall

Parallel Global Real Estate Limited

Partnership 2007, W2007 Finance Sub,

LLC, W2007 Grace I, LLC and
PFD Holdings LLC,

Chancery Court of Shelby County,

Tennessee, for the Thirtieth Judicial

District, at Memphis

Defendants.

DECLARATIQN QF PATRICK ^YTOI

I. Patrick Lynch, of full age and mind, under penalty of perjury, declare as follows;

1 . I am a class representative in the above-captioned action.

2. I owned 1,000 shares of W2007 Series B Preferred Stock (previously ENN Scries B

Preferred Stock) from 2005 through part of 201 1. I sold all of my shares of W2007 Series B

Preferred Stock on November 8, 20 U, and recognized a loss of nearly $25,000.

3. I obtained my Bachelor of Science degree in biological sciences from Yale University

and my Bachelor of Art degree in philosophy and a Master of Divinity degree from the
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Dominican School of Philosophy & Theology, Currently, I am an employee of the Internal

Revenue Service ("IRS") and work out of the Seattle, Washington office ofthe IRS.

4. I chose to be class representative in this action because it was the moral and right thing to

do, 1 was not promised any payment or consideration in exchange for serving as class

representative.

5. I retained Class Counsel who is competent and experienced in securities class litigation,

and who had actively prosecuted this action throughout my involvement.

6. As a class representative in this action, I actively pursued this litigation on behalf of the

Settlement Classes, engaged in a considerable effort on behalf of and for the benefit of the

Preferred Stockholders, and estimate that I spent at least one hundred hours of my time engaging

in the following activities:

a. I was in regular communication with Class Counsel and weIPinformed throughout

the litigation.

b. 1 reviewed the complaint and other filings in this action.

c. 1 spent at least one hour discussing my discovery obligations with Class Counsel
and with Class Counsel reviewed all of the discovery requests and how best to

meet my discovery obligations.

d. I spent time searching for relevant case documents, emails, electronically stored

information (ESI), investment account statements spanning approximately five
years, and other hard copy documents.

e. ! reviewed and responded to Defendants' interrogatories with the assistance of
Class Counsel.

f I worked with Class Counsel in drafting and executing my declaration in support
of the Motion for Class Certification,

g. I traveled from Seattle, Washington to Haverford, Pennsylvania, and spent two
days preparing for and giving a fbll-day deposition, I took a day off from work

and used one ofa limited number of vacation days.

h, I spent many hours preparing for my deposition on my own and with Class
Counsel. I re-familiarized myself with my documents and emails, the allegations



08/07/15 01:31PM EOT MJC Squared, LLC -> Catherine Pratsinaksis 6106493633 Pg 5/5

Case 2:13-cv-02777-SHM-dl<v Document 94-13 Filed 08/07/15 Page 4 of 4 Page ID 2654

and the claims, the numerous entitles involved, and met with Class Counsel to

prepare and go over the mechanics and process ofa deposition.

i. I reviewed my deposition transcript for accuracy and signed my deposition
transcript certifying its accuracy.

j, I was involved in and had engaged in various discussions with Class Counsel
concerning the negotiations of the settlement on behalf of the Seller and Holder
Classes.

k. I scrutinized the terms of the settlement, asked questions and satisfied myself that
the settlement was in the best interest of the Classes' members,

I 1 discussed the Plan of Allocation with Class Counsel to ensure that the

distribution of the Seller Class Settlement proceeds was equitable.

7. I authorized Class Counsel to enter into the Memorandum of Understanding and the

Settlement Agreement on my behalf, given the strengths and weaknesses of the case as explained

to me by experienced Class Counsel.

$, I believe that the settlement is in the best interest of former and current preferred

stockholders ofW2007 Grace Acquisition 1, Inc.

9. I am not aware of any conflicts of interest with regard to my representation of the Seller

Class.

Executed this "^dav of August, 2015, at OvnujeM/ % Connecticut.

Patrick Lynch
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Highlights

2014 in Filings

• Number of 10b-5 filings was up 14% post Holliburton H, compared to the

period when Halliburton II was pending, p. 6.

• 75% of Section 1 1 cases were filed in one of the circuits that, according to
Petitioner in Omnicare. requires plaintiff to plead subjective falsity, p. 8.

• Affiliated Ute now invoked alongside fraud on the market in about half
of the cases, p. 7.

2014 in Motions

• Only 3 motions for class certification decided at district court level post-

Halliburton //, p. 19.

2014 in Case Resolutions

• Number of settlements continues to be at or close to the all-time low for the

third consecutive year, p. 20.

• Number of 10b-5 settlements did not rebound post-Halliburton II, p. 21 .

2014 in Settlements

• Median settlement amount lowest in 10 years at $6.5 million, p. 28.

• Average settlement amount plummeted 38%-61% since 2013, depending on

the cases included in the calculation, pp. 26-27.

• 2014 average settlement amount lower post-Halliburton 11, p. 26.
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