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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF FLORIDA
Belin et al. v. Health Insurance Innovations, Inc. et al., No. 0:19-cv-61430 (S.D. Fla.)

DECLARATION OF WILLIAM R. SCHERER, JR.

I. My Background and Qualifications
1.

My name is William R. Scherer, Jr.

2.

I am over 18 years of age and legally competent to make this Declaration. This

Declaration is based on my personal knowledge and my review of certain court filings in this case
provided to me by class counsel.
3.

I submit this Declaration in support of Plaintiffs’ Motion for Award of Attorneys’

Fees, Reimbursement of Expenses and Case Contribution Fee, and for other purposes allowed by
law.
4.

I am a Co-Founding Partner and the Managing Partner of Conrad & Scherer, LLP.

I graduated from Franklin College of Indiana in 1969 and the Indiana University School of Law
in 1973. Thereafter, I served as judicial law clerk for the Indiana Supreme Court and then for the
Honorable Charles Fulton, Former Chief Judge of the United States District Court for the Southern
District of Florida. I then co-founded Conrad & Scherer. My C.V. is attached as Appendix 1.
5.

I have been practicing law in South Florida for over 45 years and, during this time,

have participated in various complex and high stakes matters and tried more than 100 cases. For
example, I served as lead counsel for the victims of the multi-billion-dollar Ponzi scheme
orchestrated by Scott Rothstein, resulting in a $225 million settlement recovery. I also represented
the purchaser of a health insurance company in a suit against the seller. After the jury returned
one of the largest individual verdicts in Broward County history and before the punitive damages
1
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award was determined, the case was settled out of court. In addition, I represented former
President George W. Bush during the 2000 election recount litigation. Currently, I am representing
more than two dozen hospitals and healthcare providers against various persons and entities
involved in the manufacture, marketing, and distribution of prescription opioid products.
6.

I have served as an expert witness on attorneys’ fees in the following actions:

A. Scott Hirsh v. Nova Southeastern University, Broward Co. Circuit Court
B. Capital Asset Research v. Michael Swerdlow, Palm Beach Co. Circuit Court
C. Broward County v. East Coast Development Corp., Broward Co. Circuit Court
D. Asian Café No. 1, Inc. v. Stoll Property Realty Corp., Palm Beach Co. Circuit Court
E. Andgen Properties, LLC v. DND Mail Corporation, Broward Co. Circuit Court
F. Byron Rivera, vs. Carnival Corporations, Miami-Dade Co. Circuit Court
7.

As a result of my experience with complex and multi-party litigation, I am familiar

with the recovery of attorneys’ fees and costs and can opine on a reasonable award of fees to a
plaintiff’s attorney.
8.

I have also litigated many issues involving attorney fees, and have been involved

in fee disputed court decisions, most recently in Segall Gordich v. Conrad and Scherer and Conrad
and Scherer v. Ironshore.
9.

I have been asked by class counsel to opine on whether the attorneys’ fees and class

representative payments they have requested are reasonable in light of my experience and
knowledge on fee awards. To formulate my opinion, I reviewed a number of documents provided
to me by class counsel. I have attached a list of these documents in Appendix 2. As I explain,
based on my experience litigating complex matters, the inherent risk taken by class counsel in this
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case and the applicable Eleventh Circuit law, I believe the fees and payments requested here are
reasonable.
II. Case Background
10.

Plaintiffs filed this action on June 7, 2019. Plaintiffs allege that Defendants

participated in a scheme to mislead hundreds of thousands of consumers nationwide into
purchasing the Defendants’ limited benefit indemnity and medical discount plans. These plans
were sold through Simple Health Plans LLC (“Simple Health”) and Donisi Jax, Inc. f/k/a
Nationwide Health Advisors and d/b/a Atlantic Health (“Nationwide Health”) and allegedly
marketed to consumers as major medical insurance. Plaintiffs alleged violations of the Racketeer
Influenced Corrupt Organizations Act (“RICO”), aiding and abetting fraud and fiduciary duty, and
unjust enrichment. As relief, they sought damages resulting from their purchase of these plans and
disgorgement of monies paid to the Defendants.
11.

After bringing this action, Plaintiffs defended four challenges to their claims by the

Defendants. To obtain meaningful discovery, Plaintiffs filed nine motions to compel stemming
from 16 discovery requests and 15 non-party subpoenas. All told, Plaintiffs gathered and reviewed
more than 98,000 documents and took or defended 16 depositions. The Court Docket alone has
over 250 entries.
12.

After competing motions and extensive briefing on the issue, the Court granted

class certification on February 1, 2021.

The certified class comprises all individuals who

purchased the Defendants’ plans through Simple Health or Nationwide Health within the
applicable statute(s) of limitation and paid fees or premiums that were not recovered. In addition,
the class includes (1) a subclass for individuals who incurred uncovered medical expenses and (2)
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a subclass for individuals who incurred a tax penalty under the Affordable Care Act’s individual
mandate provisions.
13.

Thereafter, the parties engaged in months-long negotiations with nationally

recognized class action mediator Hunter R. Hughes III. These negotiations focused on, among
other things, the Defendants’ financial viability and ability to fund any settlement. Defendants
provided Plaintiffs with confidential financial information and assurances regarding their access
to funds and inability to pay a meaningful settlement amount absent outside financing. Moreover,
the Defendants’ insurers have disputed coverage for this case and paid only $100,000 in defense
costs. As a result, class counsel hired forensic accountants to analyze the Defendants’ financial
information and insurance counsel to review the applicable policies and assess potential coverage.
14.

Defendants’ ability to settle this case was therefore dependent on outside financing,

which they sought and ultimately obtained.

This outside the box action demonstrates the

resourcefulness of the Lawyers for Plaintiff in this matter.
15.

This led to the parties’ proposed settlement (the “Settlement”). Per the terms of the

Settlement, Defendants must pay $27.5 million to resolve this class action. In addition, Defendants
will make certain changes to their business practices to ensure appropriate marketing and sales by
their agents, distributors, and vendors. In exchange, the Defendants enjoy a class release for claims
that were or could have been brought against them in this case. Class members who opt out are
not included in the releases. Moreover, the Defendants will fund up to $150,000 in initial notice
and administration costs prior to final approval of the Settlement. The Settlement provides that
class counsel may seek up to 33 1/3% of the class action settlement payment, plus reimbursement
of litigation expenses.
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16.

The Settlement reflects an arms-length deal that takes into account the realities of

the case. After reviewing relevant case filings, and with my decades of experience representing
plaintiffs in complex litigation, I believe Plaintiffs faced considerable challenges in this case. I
consider the collectability issue to be the most significant concern here given the Defendants’
uncertain financial viability and the need for outside financing to even fund a settlement. A final
judgment awarding hundreds of millions of dollars is useless if it forces a defendant into
bankruptcy, which was the scenario facing Plaintiffs here.
17.

The nature of Plaintiffs’ claims also shows a long and uncertain road to recovery

for the Plaintiffs. The class certification order is subject to a petition for permission to appeal to
the Eleventh Circuit, thereby jeopardizing Plaintiffs’ class claims. A multi-week trial on the
various claims (including the RICO claims) would require specific showings of reliance and
causation by the class. Moreover, given the non-parties involved in the Defendants’ alleged
scheme, the Defendants would benefit at trial from placing blame on others, i.e., the “empty chair.”
This variable is significant in jury trials and gives the jury the discretion to substantially reduce
the Plaintiffs’ potential recovery. Finally, the Defendants were represented throughout the case
by sophisticated, “big law” counsel and used their resources to oppose Plaintiffs’ efforts at almost
every turn.

Therefore, I consider the Settlement a significant achievement under the

circumstances.
18.

Of note, Michael I. Goldberg, Esq., as court-appointed receiver in the FTC

enforcement action, supports the Settlement. As Mr. Goldberg remained involved in the settlement
discussions and is familiar with the scheme at issue in this case, his support for the Settlement also
indicates to me that the Settlement is a favorable one.
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19.

Class counsel is now moving for an award of fees equal to one-third (33.33%) of

the settlement fund, or $9,165,750, and reimbursement of litigation expenses. Based on my
experience with complex, contingency-fee litigation and my understanding of such fees in the class
action context, it is my opinion that the fee request is reasonable.
20.

Class counsel is also moving for the Court to reserve jurisdiction to order service

awards to the class representatives of $6,250 each, pending finality of Johnson v. NPAS Solutions,
LLC, 975 F.3d 1244 (11th Cir. 2020), which prohibits incentive awards to class representatives.
In the event the Court considers the request for service awards, it is my opinion that this request,
too, is reasonable.
III. Reasonableness of the Requested Fee Award
21.

The “customary fee” in class action lawsuits is the “ordinary and customary market

rates [charged to] fee-paying clients . . . in the relevant community.” Ressler v. Jacobson, 149
F.R.D. 651, 654 (M.D. Fla. 1992) (citing Blum v. Stenson, 465 U.S. 886, 895 (1984)); see also
Norman v. Hous. Auth. of Montgomery, 836 F.2d 1292, 1299 (11th Cir. 1988); Behrens v. Wometco
Enters., Inc., 118 F.R.D. 534, 547 (S.D. Fla. 1988), aff’d, 899 F.2d 21 (11th Cir. 1990). In a class
action such as this one, the customary fee is a contingency fee based on a percentage of the total
recovery (“common fund”), because virtually no individual possesses a sufficiently large stake in
the litigation to justify paying his attorneys on an hourly basis. See Ressler, 149 F.R.D. at 654;
see also Norman, 836 F.2d at 1299.
22.

Indeed, the Eleventh Circuit requires application of the percentage method in these

circumstances. See Camden I Condo. Ass'n, Inc. v. Dunkle, 946 F.2d 768, 774 (11th Cir. 1991)
(“Henceforth in this circuit, attorneys’ fees awarded from a common fund shall be based upon a
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reasonable percentage of the fund . . . .”). Accordingly, I will assess the reasonableness of the fee
request here using the percentage method and my experience.
23.

Under the percentage method, courts must 1) calculate the value of the benefits

created by class counsel and then 2) select a percentage of that value to award to class counsel.
When calculating the value of the benefits, such calculation should include any cash compensation
to class members, cash the defendant must pay to third parties, non-cash benefits that can be
reliably valued, attorneys’ fees and expenses, and administrative costs paid by the defendant. See,
e.g., In re Heartland Payment Sys., Inc. Customer Data Sec. Breach Litig., 851 F.Supp.2d 1040,
1080 (S.D. Tex. 2012) (including these items in the denominator of the percentage method).
Although “[t]he factors which will impact upon the appropriate percentage . . . in any particular
case will undoubtedly vary,” the Eleventh Circuit has identified sixteen factors that may be
“appropriate[]” or “pertinent” to consider. Camden I, 946 F.2d at 775. These factors include “[1]
the time required to reach a settlement, [2] whether there are any substantial objections . . ., [3]
any non-monetary benefits conferred upon the class . . ., and [4] the economics involved in
prosecuting a class action,” id., as well as the twelve factors from Johnson v. Georgia Highway
Express, Inc., 488 F.2d 714, 717-19 (5th Cir. 1974): “[5] the time and labor required; [6] the
novelty and difficulty of the questions involved; [7] the skill requisite to perform the legal service
properly; [8] the preclusion of other employment by the attorney due to acceptance of the case; [9]
the customary fee; [10] whether the fee is fixed or contingent; [11] time limitations imposed by
the client or the circumstances; [12] the amount involved and the results obtained; [13] the
experience, reputation, and ability of the attorneys; [14] the ‘undesirability’ of the case; [15] the
nature and length of the professional relationship with the client; [and] [16] awards in similar
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cases.” Camden I, 946 F.2d at 772 n.3. In this Declaration, I will follow the Eleventh Circuit’s
approach.
24.

The first step under the percentage method is to calculate the value of the benefits

created by class counsel. The benefits here are the $27.5 million cash settlement fund, the costs
to notify the class and administer the settlement up to $150,000, and the corrective measures agreed
to by the Defendants. Thus, the benefits to the class are over $27.5 million. The second step of
the percentage method is to identify the percentage. Class counsel is seeking fees of 33.33% of the
common fund, or $9,165,750.
25.

First, I consider the factors discussing fee awards in other cases: “[9] the customary

fee” and “[16] awards in similar cases.” A “one-third recovery . . . is a customary fee” for class
actions. Diakos v. HSS Sys., LLC, No. 14-61784, 2016 WL 3702698, at *6 (S.D. Fla. Feb. 4,
2016); see also, e.g., Swift v. BancorpSouth Bank, No. 1:10-CV-00090-GRJ, 2016 WL 11529613,
at *19 (N.D. Fla. July 15, 2016) (35%); Owens v. Met. Life Ins. Co., No. 2:14-cv-00074 (N.D. Ga.
Nov. 19, 2019) (33.33%); Cabot E. Broward 2 LLC v. Cabot, No. 16-61218-CIV, 2018 WL
5905415, at *11 (S.D. Fla. Nov. 9, 2018) (33.33%); Dear v. Q Club Hotel, LLC, No. 15-60474CIV, 2018 WL 1830793, at *5 (S.D. Fla. Mar. 14, 2018) (33.3%); Fernandez v. Merrill Lynch,
Pierce, Fenner & Smith, Inc., 2017 WL 7798110, at *4 (S.D. Fla. Dec. 18, 2017) (35%); In re
Clarus Corp. Sec. Litig., No. 1:00-cv-02841 (N.D. Ga. Jan. 6, 2005), D.E. 148 (33.33%); In re
Profit Recovery Group Int’l, Inc. Sec. Litig., No. 1:00-CV-1416-CC (N.D. Ga. May 26, 2005),
D.E. 203 (33.33%); In re Theragenics Corp., Sec. Litig., No. 1:99-CV-0141-TWT (N.D. Ga. Sept.
29, 2004), D.E. 143 (33.33%); In re Harbinger Corp. Sec. Litig., No. 1:99-CV-2353-MHS (N.D.
Ga. Oct. 18, 2001), D.E. 38 (33.33%); In re The Maxim Group, Inc. Sec. Litig., No. 1:99-CV1280-CAP (N.D. Ga. July 20, 2004), D.E. 143 (33.33%); In re Medirisk, Inc. Sec. Litig., No. 1:98-
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CV-1922-CAP (N.D. Ga. Mar. 22, 2004), D.E. 181 (33.33%). See also Howes v. Atkins, 668 F.
Supp. 1021, 1026-27 (E.D. Ky. 1987) (40%); In re Terazosin Hydrochloride Antitrust Litig., 1:99MD-01317-PAS, 2005 WL 8181045, *4-5 (S.D. Fla. April 19, 2005) (33 1/3 %); Gutter v. E.I.
Dupont De Nemours & Co., 1:95-cv-02152 (S.D. Fla. May 30, 2003), D.E. 626 (33 1/3 % of
settlement of $77.5 million); Waters v. Int’l Precious Metals Corp., 190 F.3d 1291, 1295-98 (11th
Cir. 1999) (33 1/3 % of settlement of $40 million); Morgan v. Public Storage, 301 F. Supp. 3d
1237, 1252 (S.D. Fla. 2016) (awarding 33%); Grier v. Chase Manhattan Auto. Fin. Co., No. 99180, 2000 WL 175126, at *7-8 (E.D. Pa. Feb. 16, 2000) (33.33% of the net settlement fund);
Ratner v. Bennett, No. 92-4701, 1996 WL 243645, *8-9 (E.D. Pa. May 8, 1996) (35%); In re Crazy
Eddie Sec. Litig., 824 F. Supp. 320 (E.D.N.Y. 1993) (33.8% of settlement fund); Zinman v. Avemco
Corp., No. 75-1254, 1978 WL 5686, *2 (E.D. Pa. Jan. 18, 1978) (50%); Aamco Automatic
Transmissions, Inc. v. Tayloe, 82 F.R.D. 405, 418-20 (E.D. Pa. 1979) (43.87%); In re Ampicillin
Antitrust Litig., 526 F. Supp. 494, 499-500 (D.D.C. 1981) (45%). Moreover, and based on my
experience representing plaintiffs, a one-third contingency fee is a customary arrangement at the
outset of a case.
26.

Next, I consider the factors that go to the results obtained by class counsel in light

of the risks class counsel faced: “[4] the economics involved in prosecuting a class action,” “[6]
the novelty and difficulty of the questions involved,” “[10] whether the fee is fixed or contingent,”
“[12] the amount involved and the results obtained,” and “[14] the ‘undesirability’ of the case.”
As discussed above, I consider the Settlement and the resulting recovery to be remarkable under
the circumstances.
27.

Class counsel represents Plaintiffs on a pure contingency fee arrangement, with all

expenses borne by counsel. These firms have devoted thousands of attorney and paralegal hours
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and incurred nearly $200,000 in out-of-pocket expenses, all with no guarantee of repayment or
recovery.
28.

The legal and practical challenges facing class counsel also weigh in favor of their

requested fee award. First, Plaintiffs’ claims survived multiple motions to dismiss. Second, class
certification in this case was a difficult feat, as the class claims depend on a showing of reliance
and causation. In this case, however, class counsel succeeded in showing with specificity the
uniform actions by Defendants that made class certification appropriate. While class counsel was
ultimately successful, they took a serious gamble by bringing this case where certification issues
were pervasive at the outset. Looking forward, class counsel also faced difficulties in proving that
Defendants—and not Simple Health, Nationwide Health, or other nonparties—should be held
responsible for the class’s damages. The “empty chair” defense here created more uncertainty as
to recovery because, even if class counsel proved Plaintiffs’ claims, a jury could find that
Defendants should not be liable for all or some of the damages. Finally, class counsel faced real
collectability issues. Insurance did not cover the class claims, and the Defendants’ financial
situation crystallized the threat of bankruptcy by the Defendants and nonrecovery on the class
claims. And, at each step of the way, class counsel dealt with, and would surely continue to deal
with, sophisticated defense counsel. Accordingly, the recovery here is notable when compared to
the risks that class counsel faced.
29.

Personally, I would not have taken this case on a contingency fee basis because of

these risks.
30.

The next factor is “[3] any non-monetary benefits conferred upon the class.” The

Settlement requires changes in Defendants’ business practices and compliance with others already
put in place. Defendants must, for example, record and maintain sales calls, engage vendors for

10

Case 0:19-cv-61430-AHS Document 266-1 Entered on FLSD Docket 11/12/2021 Page 12 of
23

“secret shopper” investigations, require certain disclosures that their limited benefit indemnity and
ancillary products are not major medical insurance, and develop a disciplinary process for agents
who mislead consumers. This nonmonetary relief is designed to prevent future wrongful conduct
of the type alleged here.
31.

The following factors relate to the time it took to litigate and resolve these lawsuits:

“[1] the time required to reach a settlement” and “[5] the time and labor required.” Class counsel
has actively litigated this case for over two years. During this time, they have spent thousands of
hours in attorney and paralegal time. They have incurred nearly $200,000 in expenses. These
resources have gone to extensive discovery, including 12 requests for production, four
interrogatories, 15 third-party subpoenas, nine motions to compel, 16 depositions, and review of
over 98,000 documents. Class counsel also deployed these resources for the extensive briefing at
the pleading stage and class certification stage. Class counsel also devoted substantial time and
resources to settlement discussions and evaluating Defendants’ financial status and lack of
insurance coverage. This is a complex case that required such time and expenditure. These factors
therefore support class counsel’s requested fee award.
32.

Finally, I consider the remaining Camden I factors. One of these factors is

inapplicable at this time—“[2] whether there are any substantial objections”—because the deadline
for objections has not yet passed, but the other factors go to the skills of class counsel and their
relationship with the Plaintiffs: “[7] the skill requisite to perform the legal service properly,” “[8]
the preclusion of other employment by the attorney due to acceptance of the case,” “[11] time
limitations imposed by the client or the circumstances,” “[13] the experience, reputation, and
ability of the attorneys,” and “[15] the nature and length of the professional relationship with the
client.” Although I was not privy to the attorney-client relationships here, I am aware that counsel
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at Levine Kellogg Lehman Schneider + Grossman LLP and The Doss Firm, LLC have significant
experience in the class action and complex litigation areas and are well-respected litigators. As
noted above, this case presented difficult legal and practical obstacles, and the Settlement was hard
fought. Class counsel’s devotion of thousands of hours to this case and nearly $200,000 in out-ofpocket expenses (without any guarantee of success) surely precluded them from taking on other
cases. Both are boutique firms with less than 20 attorneys combined, so the risk and impact of this
case was significant to them.
33.

For all these reasons, I believe the fee award requested here is reasonable. An

attorneys’ fee award of 33.33% here is consistent “with fee awards in highly complex, multi-year
cases.” Columbus Drywall & Insulation, Inc. v. Masco Corp., No. 1:04-cv-3066-JEC, 2012 WL
12540344, at *1 (N.D. Ga. Oct. 26, 2012) (awarding 33.33% of common fund).

IV. Reasonableness of the Requested Service Awards
34.

Class counsel also has asked the Court to reserve jurisdiction over the payment of

a $6,250 service award to each of the nine Plaintiffs, for a total of $56,250, in the event the Eleventh
Circuit recedes from its panel decision in Johnson v. NPAS Solutions, LLC, 975 F.3d 1244 (11th
Cir. 2020). To the extent the Court considers this request, it is my opinion that the service awards
requested here would be reasonable. Such awards are commonplace in class action settlements,
and the amounts here are not excessive in light of the class representatives’ participation in this
case.

The Plaintiffs here actively participated in the formulation of the complaint and in
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responding to discovery, with eight of the nine Plaintiffs having been deposed. Moreover, each of
the Plaintiffs attended the first mediation session and participated in subsequent settlement
discussions. A $6,250 service award to each Plaintiff would therefore be appropriate.
35.

My compensation in this matter has been $950 per hour.

Pursuant to 28 U.S.C. §1746, I declare under penalty of perjury that the forgoing is true
and correct.

Fort Lauderdale, Florida
November 10, 2021

William R. Scherer, Jr.
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&RQUDG  6FKHUHUVWDQGV DV D SUHHPLQHQW OLWLJDWLRQ ODZ ILUP ZLWK D QDWLRQDO DQG
LQWHUQDWLRQDOUHDFK2XUWHDPRIDWWRUQH\VRSHUDWHVIURPRIILFHVLQ)RUW/DXGHUGDOH
)/1HZ<RUN1<%UHYDUG1&DQG4XLWR(FXDGRUSURYLGLQJFOLHQWVDUDQJHRI
VHUYLFHV WKDW LQFOXGHV FRPSOH[ FRPPHUFLDO OLWLJDWLRQ EDQN IUDXG 3RQ]L VFKHPH
OLWLJDWLRQ FRQVWUXFWLRQ OLWLJDWLRQ JRYHUQPHQW UHODWLRQV ODQG XVH DQG ODQG XVH
OLWLJDWLRQSUREDWHDQGPRUH

:LOOLDP56FKHUHUFRIRXQGHGWKHILUPLQZLWKKLVODWHSDUWQHU5H[&RQUDG
2YHUWKHSDVWDOPRVWIRXUGHFDGHV0U6FKHUHUKDVJURZQ&RQUDG 6FKHUHULQWR
RQHRI)ORULGD¶VOHDGLQJODZILUPVDQGKDVH[SDQGHGWKHILUP¶VSUHVHQFHZLWKRIILFHV
LQ1HZ<RUN1HZ<RUN%UHYDUG1RUWK&DUROLQDDQG4XLWR(FXDGRU
$93UHHPLQHQW3HHU5DWHGE\0DUWLQGDOH+XEEHOOVLQFH0U6FKHUHULV
DVHDVRQHGWULDODWWRUQH\+HKDVOLWLJDWHGRYHUWULDOVLQERWKMXU\DQGQRQMXU\
FDVHV EHIRUH VWDWH DSSHOODWH DQG IHGHUDO FRXUWV 0U 6FKHUHU¶V FDVHV DQG OHJDO
DFFRPSOLVKPHQWV KDYH UHFHLYHG FRYHUDJH E\ PDMRU WHOHYLVLRQ QHWZRUNV VXFK DV
&11 &1%& 061%& DQG )11 DQGQDWLRQDODQGORFDOQHZVSDSHUVVXFKDV 7KH
1HZ <RUN 7LPHV /RV $QJHOHV 7LPHV 7KH :DOO 6WUHHW -RXUQDO 6RXWK )ORULGD
%XVLQHVV -RXUQDO WKH 'DLO\ %XVLQHVV 5HYLHZ WKH 6XQ6HQWLQHO DQG WKH 0LDPL
+HUDOG
0U6FKHUHUZDVOHDGFRXQVHOIRUYLFWLPVRIWKHLQIDPRXVPXOWLELOOLRQGROODU3RQ]L
VFKHPH RUFKHVWUDWHG E\ 6FRWW 5RWKVWHLQ 1RWDEO\ 0U 6FKHUHU OHG KLV FRPSOH[
OLWLJDWLRQWHDPDQGDFKLHYHGDQKLVWRULFVHWWOHPHQWUHWXUQLQJWRLQYHVWRUVZKDWLVVDLG
WREHWKHKLJKHVWSHUFHQWDJHVRIUHFRYHU\IRUYLFWLPVRID3RQ]LVFKHPH1HZVRXWOHWV
GHVFULEHGWKHVHWWOHPHQWDVD³KXJHYLFWRU\´DQGD³ODQGPDUN´ODZVXLW
,Q  0U 6FKHUHU VHUYHG DV SODLQWLII¶V FRXQVHO LQ D KLJKSURILOH FRPPHUFLDO
ODZVXLW LQYROYLQJ WKH VDOH RI D KHDOWK LQVXUDQFH FRPSDQ\ DQG REWDLQHG E\ MXU\
YHUGLFWRQHRIWKHODUJHVWGDPDJHDZDUGVLQ%URZDUG&RXQW\KLVWRU\
'XULQJWKHKLVWRULFDO3UHVLGHQWLDO(OHFWLRQ/LWLJDWLRQLQ)ORULGD0U6FKHUHU
OHG D WHDP RI DWWRUQH\V UHSUHVHQWLQJ 3UHVLGHQW *HRUJH : %XVK DQG SHUVRQDOO\
UHSUHVHQWHGWKH3UHVLGHQWLQWKH%URZDUG&RXQW\UHFRXQW
,QDGGLWLRQWRKLVOLWLJDWLRQSUDFWLFH0U6FKHUHUKDVDOVRVHUYHGDVFRXQVHOWRYDULRXV
JRYHUQPHQWHQWLWLHV)URPWR0U6FKHUHUVHUYHGDV*HQHUDO&RXQVHOWR
WKH1RUWK%URZDUG+RVSLWDO'LVWULFWRQHRIWKHODUJHVWSXEOLFKHDOWKFDUHSURYLGHUV
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LQWKHQDWLRQZLWKIRXUKRVSLWDOVDQGQLQHVSHFLDOL]HGWUHDWPHQWFHQWHUV$V*HQHUDO
&RXQVHOIRUWKH+RVSLWDO'LVWULFWKHVXSHUYLVHGWHDPVRIOHJDOH[SHUWVLQKHDOWKFDUH
DQGPDOSUDFWLFHODZDQGZDVUHVSRQVLEOHIRUDOOWULDOVDQGOHJDODFWLRQVWDNHQE\RU
DJDLQVWWKH+RVSLWDO'LVWULFW
0U6FKHUHUEHJDQKLVOHJDOFDUHHUDVDODZFOHUNWRWKH,QGLDQD6XSUHPH&RXUWDQG
WKH+RQRUDEOH&KDUOHV)XOWRQ)RUPHU&KLHIRIWKH8QLWHG6WDWHV'LVWULFW&RXUWIRU
WKH6RXWK'LVWULFWRI)ORULGD
&20081,7<,192/9(0(17$)),/,$7,216
x
x
x
x
x
x

x
x
x
x
x
x
x

$PHULFDQ%RDUGRI7ULDO$GYRFDWHV0HPEHU³$GYRFDWH´WRSUHVHQW
%URZDUG:RUNVKRS%RDUG0HPEHUWR
%URZDUG&RXQW\(WKLFV&RPPLVVLRQWR
&LW\RI)RUW/DXGHUGDOH'RZQWRZQ'HYHORSPHQW$XWKRULW\%RDUG0HPEHU
WRDQGWR
)UDQNOLQ&ROOHJH%RDUGRI7UXVWHHVWR
-XGLFLDO 1RPLQDWLQJ &RPPLVVLRQ IRU WKH 6HYHQWHHQWK &LUFXLW *XEHUQDWRULDO
$SSRLQWHH *RYHUQRU0DUWLQH]*RYHUQRU%XVKDQG*RYHUQRU6FRWW WR
WRWR &KDLULQ WR
-XGLFLDO 1RPLQDWLQJ &RPPLVVLRQ IRU WKH )RXUWK 'LVWULFW &RXUW RI $SSHDO
*XEHUQDWRULDO$SSRLQWHH *RYHUQRU%XVK WR
)ORULGD 'HSDUWPHQW RI %XVLQHVV DQG 3URIHVVLRQDO 5HJXODWLRQ ,QWHULP *HQHUDO
&RXQVHO*XEHUQDWRULDO$SSRLQWHH *RYHUQRU%XVK 
)ORULGD/DZ\HUVIRU%XVK6WDWHZLGH&R&KDLUWR
)ORULGD/DZ\HUVIRU%XVK%URZDUGDQG3DOP%HDFK&RXQW\&KDLUWR
)HGHUDO%DU*ULHYDQFH3DQHOIRUWKH6RXWKHUQ'LVWULFWRI)ORULGDWR
)ORULGD3DWLHQW&RPSHQVDWLRQ)XQG%RDUGRI'LUHFWRUV
)HGHUDO%DU$VVRFLDWLRQ%URZDUG&RXQW\&KDSWHU3DVW3UHVLGHQWWR
6,*1,),&$170$77(56&$6(6

x

/RUL 3DUULVK %URZDUG &RXQW\ 3URSHUW\ $SSUDLVHU Y %RDUG RI &RXQW\
&RPPLVVLRQHUV %URZDUG &RXQW\ )ORULGD &DVH 1R  6XFFHVVIXOO\
REWDLQHGDZULWRIPDQGDPXVRQEHKDOIRI%URZDUG&RXQW\3URSHUW\$SSUDLVHU/RUL
3DUULVKDIWHUWKH%URZDUG&RXQW\%RDUGRI&RPPLVVLRQHUVIDLOHGWRFRPSO\ZLWKLWV
VWDWXWRULO\ PDQGDWHG GXW\ WR IXOO\ IXQG WKH ILUVW TXDUWHU SD\PHQW RI WKH 3URSHUW\
$SSUDLVHU¶V)LVFDO<HDU%XGJHWDVDSSURYHGE\WKH'HSDUWPHQWRI5HYHQXH
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x

x

x

x

0U6FKHUHUOHGKLVWHDPRIDWWRUQH\VDQGSDUDSURIHVVLRQDOVLQWKHUHSUHVHQWDWLRQRI
DGLYHUVHJURXSRISODLQWLIIVVHHNLQJUHFRYHU\RIRYHUPLOOLRQLQLQYHVWRUORVVHV
UHVXOWLQJ IURP D PXOWLELOOLRQ GROODU VWUXFWXUHG VHWWOHPHQW 3RQ]L VFKHPH 7KLV
QDWLRQDOO\SXEOLFL]HGFDVHIRFXVHGRQ7RURQWR'RPLQLRQ%DQN¶V 7'%DQN UROHLQ
IDFLOLWDWLQJ WKLV FULPLQDO HQWHUSULVH DVVHUWLQJ QRYHO FODLPV WKDW WKH %DQN ZLOOIXOO\
DLGHGDQGDEHWWHGWKH3RQ]LIUDXG$IWHUPRQWKVRIOLWLJDWLRQWKHPDWWHUZDVUHVROYHG
WKURXJKVHWWOHPHQWUHVXOWLQJLQWKHKLJKHVWSHUFHQWDJHUHFRYHU\IRUYLFWLPVHQWDQJOHG
LQD3RQ]LVFKHPH
,QFRQMXQFWLRQZLWKWKH5RWKVWHLQ3RQ]LVFKHPHFLYLOOLWLJDWLRQ0U6FKHUHUVHUYHG
DV &KDLUPDQ RI WKH &UHGLWRUV¶ &RPPLWWHH LQ 5RWKVWHLQ¶V ODZ ILUP¶V EDQNUXSWF\
SURFHHGLQJIURP'HFHPEHUWKURXJK'HFHPEHU
,Q0U6FKHUHUFRUHSUHVHQWHGDGRFWRUDQGKHDOWKFDUHHQWUHSUHQHXUZKRKDG
SXUFKDVHG+,3RI)ORULGD²QRZ9LVWD+HDOWK3ODQVRI)ORULGD²IURP+,3RI1HZ
<RUN6FKHUHUILOHGDVXLWRQEHKDOIRIKLVFOLHQWDJDLQVW+,3RI1HZ<RUNDOOHJLQJ
WKDW+,3KLGILQDQFLDOLQIRUPDWLRQIURPKLVFOLHQWZKRKDGSXUFKDVHGWKHFRPSDQ\
IRU  PLOOLRQ )ROORZLQJ D  ZHHN WULDO DQG GHVSLWH +,3 RI 1HZ <RUN¶V
FRXQWHUVXLW IRU EUHDFK RI FRQWUDFW D MXU\ DZDUGHG RQH RI WKH ODUJHVW LQGLYLGXDO
YHUGLFWV LQ %URZDUG &LUFXLW &RXUW KLVWRU\ 7KDW DZDUG LQFOXGHG DQ DZDUG RI
FRPSHQVDWRU\GDPDJHVIRUIUDXGDQGWKHFDQFHOODWLRQRIDPXOWLPLOOLRQGROODUQRWH
WRWKHGHIHQGDQW-XURUVKDGIRXQGOLDELOLW\IRUSXQLWLYHDQGFRPSHQVDWRU\GDPDJHV
EXWEHIRUHWKH\FRXOGGHWHUPLQHDQDZDUGRQSXQLWLYHGDPDJHVWKHFDVHZDVVHWWOHG
RXWRIFRXUW
0U6FKHUHUOHGKLVWHDPRIDWWRUQH\VUHSUHVHQWLQJ3UHVLGHQW*HRUJH:%XVKGXULQJ
WKHKLVWRULFDOYRWHUHFRXQWDQGSHUVRQDOO\UHSUHVHQWHGWKH3UHVLGHQWLQWKHKLJK
VWDNHV%URZDUG&RXQW\UHFRXQW&RQUDG 6FKHUHU¶VUHVSRQVLELOLWLHVDVFRXQVHOWR
3UHVLGHQW %XVK LQFOXGHG DGYLVLQJ WKH 3UHVLGHQW RQ KLV OHJDO VWUDWHJ\ LQ %URZDUG
&RXQW\DQGDOVRDFWLQJDVDNH\FRQWULEXWRULQ%XVK¶VGLVWLQJXLVKHGVWDWHZLGH)ORULGD
OHJDOWHDP,QIDFW3UHVLGHQW%XVKKDVSUDLVHG&RQUDG 6FKHUHU¶VDWWRUQH\VIRUWKHLU
LPSRUWDQWOHJDOFRQWULEXWLRQVWRKLVVXFFHVVLQ)ORULGD7KHILUP¶VFRQWULEXWLRQKDV
DOVREHHQLPSOLFLWO\UHFRJQL]HGLQWKH8QLWHG6WDWHV6XSUHPH&RXUWGHFLVLRQRI%XVK
Y*RUH86  ZKHUHWKHKLJKFRXUWIUHHG)ORULGD6HFUHWDU\RI6WDWH
.DWKHULQH +DUULV¶V FHUWLILFDWLRQ RI *HRUJH : %XVK DV WKH ZLQQHU RI )ORULGD¶V
HOHFWRUDOYRWHVLQWKHSUHVLGHQWLDOHOHFWLRQ
0U 6FKHUHU OHG KLV WHDP RI DWWRUQH\V LQ GHIHQGLQJ D FOLHQW DJDLQVW D WKLUGSDUW\
JRYHUQPHQWDJHQF\¶VLQWHUIHUHQFHZLWK%URZDUG&RXQW\¶VSXEOLFELGSURFHVVZKLFK
SXW DW ULVN DQ H[LVWLQJ ILYH \HDU MDQLWRULDO VHUYLFHV FRQWUDFW IRU WKH )RUW
/DXGHUGDOH+ROO\ZRRG ,QWHUQDWLRQDO $LUSRUW WRWDOLQJ DSSUR[LPDWHO\  PLOOLRQ
7KHILUPVXFFHVVIXOO\DVVHUWHGFRQVWLWXWLRQDOGXHSURFHVVYLRODWLRQVFKDOOHQJLQJWKH
WKLUGSDUW\DJHQF\¶VLQYROYHPHQWLQWKHSURFHVVDQGGHYLDWLRQIURPWKH&RXQW\&RGH
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x

x

DQG&KDUWHU7KHILUPSUHSDUHGWRILOHDELGSURWHVWDQGWRVHHNMXGLFLDOUHOLHIIRUWKH
FRQVWLWXWLRQDOYLRODWLRQVLIDVXFFHVVIXOSROLWLFDOUHVROXWLRQZDVQRWUHDFKHG
0U6FKHUHUOHGKLVWHDPRIDWWRUQH\VGHIHQGLQJRQHRIWKHODUJHVWPHJD\DFKWPDULQD
DQGVKLS\DUGVLQWKH86IURPEHLQJRYHUUHJXODWHGE\DORFDOILUHPDUVKDODQGZDV
DEOH WR UHVROYH WKH PDWWHU IDYRUDEO\ WKURXJK WKH SROLWLFDO SURFHVV DQG ZLWKRXW
OLWLJDWLRQ7KHILUHPDUVKDOKDGDWWHPSWHGWRUHJXODWHWKHVKLS\DUG¶VVSUD\SDLQWLQJ
RI PHJD\DFKWVODUJH YHVVHOV ZLWKLQ WHPSRUDU\ HQFORVXUHV ± DQ LQGXVWU\ZLGH
SUDFWLFH DOUHDG\ UHJXODWHG XQGHU 26+$ 5HVROXWLRQ UHTXLUHG PXOWLJRYHUQPHQW
OREE\LQJ RI WKH )ORULGD &)2 LQ KLV FDSDFLW\ DV WKH 6WDWH )LUH 0DUVKDO %URZDUG
&RXQW\&RPPLVVLRQWKH%URZDUG%RDUGRI5XOHVDQG$SSHDOV ³%25$´ WKH&LW\
RI)RUW/DXGHUGDOHDQGWKHORFDO)LUH3UHYHQWLRQ%XUHDX,IWKHILUHPDUVKDOZDV
VXFFHVVIXO WKH LPSDFWV WR WKH 7UL&RXQW\¶V PXOWLELOOLRQ GROODU PDULQH LQGXVWU\
ZRXOGKDYHEHHQGHYDVWDWLQJ,QDGGLWLRQWRWKHJRYHUQPHQWUHODWLRQVDVSHFWRIWKLV
PDWWHUWKHILUPSUHSDUHGWRVHHNMXGLFLDOUHOLHIIRUWKHFRQVWLWXWLRQDOYLRODWLRQVLID
VXFFHVVIXOSROLWLFDOUHVROXWLRQZDVQRWUHDFKHG
6XFFHVVIXOO\ HQIRUFHG D  PLOOLRQ MXGJPHQW DJDLQVW D SURPLQHQW UHDO HVWDWH
GHYHORSHU E\ DWWDFNLQJ DQ RIIVKRUH 1HYLV WUXVW 3XUVXHG PXOWLSOHFRXUW DFWLRQVLQ
GRPHVWLFDQGLQWHUQDWLRQDOMXULVGLFWLRQVLQFOXGLQJWKH&D\PDQ,VODQGV7KLVZDVRQH
RIWKHILUVWLQVWDQFHVLQWKH86ZKHUHD86FUHGLWRUZDVDEOHWRVXFFHVVIXOO\DWWDFN
D1HYLVWUXVW7KHFDVHUHVXOWHGLQDVHWWOHPHQWRIRYHUPLOOLRQIRUWKHFOLHQW
5HSUHVHQWHGDPXQLFLSDOLW\DQGSUHYDLOHGDWWULDOLQDPLOOLRQGROODUODZVXLW
EURXJKW E\ D ODUJH GHYHORSHU DJDLQVW WKH PXQLFLSDOLW\ IRU EUHDFK RI DQ DOOHJHG
FRQWUDFWWRGHYHORSDFUHVRI)ORULGDRFHDQIURQWSURSHUW\
$:$5'65(&2*1,7,216

x
x
x
x
x
x
x
x
x

$93UHHPLQHQW3HHU5DWHGE\0DUWLQGDOH+XEEHOOVLQFH
5HFRJQL]HG DV D %HVW /DZ\HU LQ&RPPHUFLDO/LWLJDWLRQIRU7KH%HVW/DZ\HUVLQ
$PHULFDWR
/LVWHGLQ6XSHU/DZ\HUV³6XSHU/DZ\HU´WR
/LVWHGLQ)ORULGD7UHQG¶V/HJDO(OLWH³)ORULGD/HJDO(OLWH´DQG

/LVWHGLQ6RXWK)ORULGD/HJDO*XLGH³7RS/DZ\HUV´WR
/LVWHGDVRQHRIWKH³)$&(6RI)RUW/DXGHUGDOH´LQ&RPSOH[&RPPHUFLDO/LWLJDWLRQ
E\*ROG&RDVW0DJD]LQH$SULO
5HFRJQL]HGDVDQ³8OWLPDWH&(2´E\WKH6RXWK)ORULGD%XVLQHVV-RXUQDO
/LVWHGLQ9HUGLFW6HDUFK¶V³7RS9HUGLFWVRI´
5HFRJQL]HGDV³0RVW(IIHFWLYH/DZ\HU´E\WKH'DLO\%XVLQHVV5HYLHZDQG
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x
x
x

3URILOHGDVD³3RZHU%URNHU´E\WKH6XQ6HQWLQHO1HZVSDSHU
/LVWHGDVRQHRI³7KH0RVW3RZHUIXO3HRSOHLQ%URZDUG&RXQW\´E\*ROG&RDVW
0DJD]LQH0D\-XQH
3URILOHGDVD³3ROLWLFDO3RZHU%URNHU´E\*ROG&RDVW0DJD]LQH$SULO
38%/,&$7,2167($&+,1* 63($.,1*(1*$*(0(176

x

x

x
x
x
x

x
x
x

&¶V UG )RUXP ³)UDXG $VVHW 7UDFLQJ DQG 5HFRYHU\´ 0LDPL %HDFK )ORULGD
6SHDNHU ³0LDPL 9LFH²8QUDYHOLQJ WKH  %LOOLRQ 5RWKVWHLQ 3RQ]L 6FKHPH´
2FWREHU
$PHULFDQ%RDUGRI7ULDO$GYRFDWHVDQGWKH)RUW/DXGHUGDOH&KDSWHURI$%27$
³0DVWHUV,Q2SHQLQJ6WDWHPHQWVDQG&ORVLQJ$UJXPHQWV´)RUW/DXGHUGDOH)ORULGD
6SHDNHU0D\
%DQN$WODQWLF$WWRUQH\6HPLQDU)RUW/DXGHUGDOH)ORULGD6SHDNHU³8QUDYHOLQJD
3RQ]L6FKHPH´2FWREHU
%R\VDQG*LUOV&OXERI%URZDUG&RXQW\0HQ¶V/XQFKHRQ)RUW/DXGHUGDOH)ORULGD
)HDWXUHG6SHDNHU³7KH3RQ]LLQLWV$IWHUPDWK´$SULO
:LOOLDP56FKHUHU-U'LUHFWRUVDQG2IILFHUV)DFH/LDELOLW\±&KHFN<RXU' 2
,QVXUDQFH1RZ6PDUW%XVLQHVV±%URZDUG3DOP%HDFK$SULODW
:LOOLDP56FKHUHU-U9LWDO5HIRUPV±:K\(YHU\RQH1HHGVWR3D\$WWHQWLRQWR
3URSRVHG0HGLFDLG5HIRUPV6PDUW%XVLQHVV±%URZDUG3DOP%HDFK0DUFK
DW
:LOOLDP56FKHUHU-U0HGLFDLG5HIRUP±$&DOOWR$FWLRQ6RXWK)ORULGD+RVSLWDO
1HZV0DUFK
:LOOLDP 5 6FKHUHU -U (GLWRULDO 5HFRPPHQGHG 5HIRUPV 0XVW 3DVV LQ 6HVVLRQ
6RXWK)OD6XQ6HQWLQHO-XQHDW$
:LOOLDP56FKHUHU-U6RYHUHLJQ,PPXQLW\LQ,QGLDQD5HTXLHP,QG/5HY
 


6WHYHQ2VEHULVDVHQLRUSDUWQHUDW&RQUDG 6FKHUHU¶V)RUW/DXGHUGDOHRIILFHZLWK
D SUDFWLFH FRQFHQWUDWLQJ SULPDULO\ RQ FRPPHUFLDO DQG EXVLQHVV OLWLJDWLRQ 0U
2VEHU¶V FDVH UHSUHVHQWDWLRQ UDQJHV IURP URXWLQH OLWLJDWLRQ PDWWHUV DQG WKLUG SDUW\
LQVXUDQFHOLWLJDWLRQWRKLJKO\FRPSOH[OLWLJDWLRQLQFOXGLQJSDUWQHUVKLSVKDUHKROGHU
GLVSXWHV FRPPHUFLDO HYLFWLRQ PDWWHUV UHDO HVWDWH OLWLJDWLRQ DQG FRQVWUXFWLRQ
OLWLJDWLRQ
,Q DGGLWLRQ WR KLV H[WHQVLYH H[SHULHQFH LQ FRPPHUFLDO OLWLJDWLRQ DQG FRQVWUXFWLRQ
UHODWHGOLWLJDWLRQ0U2VEHUKDVKDQGOHGDQXPEHURIVLJQLILFDQWFDVHVUHSUHVHQWLQJ
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EXVLQHVVHVLQDYDULHW\RIFDVHVLQYROYHGVRSKLVWLFDWHGOHJDOLVVXHVWKURXJKWULDODQG
REWDLQHGVXFFHVVIXOUHVXOWVIRUKLVFOLHQWV0U2VEHULVDOVRYDOXHGDVDFRQWULEXWLQJ
OLWLJDWRULQWKHILUP¶VODERUDQGHPSOR\PHQWFDVHV+HDOVRVHUYHVDVRXWVLGHJHQHUDO
FRXQVHODGYLVLQJYDULRXVEXVLQHVVHVRQGD\WRGD\OHJDOPDWWHUV
0U2VEHU¶VH[SDQVLYHOLWLJDWLRQH[SHULHQFHLQFOXGHVPRUHWKDQVWDWHDQGIHGHUDO
MXU\DQGQRQMXU\WULDOVDVZHOODVH[WHQVLYHELQGLQJDUELWUDWLRQH[SHULHQFH+HLV
DOVRSURILFLHQWLQDSSHOODWHFDVHVKDYLQJSUHSDUHGDSSHOODWHEULHIVRQDYDULHW\RI
PDWWHUV DUJXHG EHIRUH YDULRXV DSSHOODWH WULEXQDOV DQG KDV REWDLQHG IDYRUDEOH
RSLQLRQV LQ WKH DSSHOODWH FRXUWV WKURXJKRXW WKH 6WDWH RI )ORULGD +H LV UDWHG $9
3UHHPLQHQWE\0DUWLQGDOH+XEEHOOZKLFKLQGLFDWHVDGHPRQVWUDWLRQRIWKHKLJKHVW
SURIHVVLRQDODQGHWKLFDOVWDQGDUGVDQGLVWKHKLJKHVWUDWLQJDODZ\HUFDQUHFHLYH+H
KDVDOVREHHQUHFRJQL]HGDVDWRSODZ\HULQWKH6RXWK)ORULGD/HJDO*XLGHLQ
DQGIURPWRSUHVHQWGD\
$:$5'65(&2*1,7,216
x
x

$93UHHPLQHQW3HHU5DWHGE\0DUWLQGDOH+XEEHOO
6RXWK)ORULGD/HJDO*XLGH±5HFRJQL]HGDVD³7RS/DZ\HU´±
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Documents Reviewed:
1. Docket for Belin v. Health Insur. Innovations, Inc., No. 0:19-cv-61430 (S.D. Fla.)
2. Plaintiff’s Third Amended Class Action Complaint alleging claims for RICO, Fraud,
Breach of Fiduciary Duty and Aiding and Abetting Breach of Fiduciary Duty [D.E.
176]
3. Order on Motion for Class Certification [D.E. 208]
4. Plaintiffs’ Motion for Preliminary Approval of Settlement Agreement, Confirmation of
Class, Approval of Class Notices and Scheduling of a Fairness Hearing, and Incorporated
Memorandum of Law [D.E. 264] (including all exhibits)
5. Order Preliminarily Approving Settlement and Providing for Notice [D.E. 265]
6. Plaintiffs’ Motion for Attorneys’ Fees and Costs

