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The Honorable Ricardo S. Martinez

UNITED STATES DISTRICT COURT FOR THE WESTERN DISTRICT OF WASHINGTON
AT SEATTLE

PATRICK COLACURCIO, MARIS and
DAVID HANSON, and JAMES McMURCHIE,
individually and on behalf of all others similarly
situated,

No. 2:20-cv-01856-RSM

Plaintiffs,
V.

INSIGHT VENTURE PARTNERS VII, L.P.,
a Cayman Islands limited partnership; et al.,

Defendants.

STIPULATION AND AGREEMENT OF SETTLEMENT

This Stipulation and Agreement of Settlement (“Agreement”) is entered by, between
and among Plaintiffs Maris and David Hanson and James McMurchie (“Named Plaintiffs”)
individually and on behalf of all Settlement Class Members (defined below) (each of them a
“Plaintiff” and all of them “Plaintiffs”), on the one hand, and Defendants Insight Venture
Partners VII, L.P., a Cayman Islands limited partnership; Insight Venture Partners (Cayman)
VII, L.P., a Cayman Islands limited partnership; Insight Venture Partners VII (Co-Investors),
L.P., a Cayman Islands limited partnership; Insight Venture Partners (Delaware) VII, L.P., a
Delaware limited partnership; Insight Venture Partners Coinvestment Fund II, L.P., a
Delaware limited partnership; Insight Venture Associates VII, L.P., a Delaware limited
partnership; Insight Venture Associates VII, Ltd., a Cayman Islands limited company; Insight
Venture Associates Coinvestment II, L.P., a Delaware limited partnership; Insight Venture
Management, LLC, a Delaware limited liability company; Insight Holding Group, LLC, a
Delaware limited liability company, and Ryan Hinkle (collectively, “Defendants™), on the
other hand, as of the date executed below. All references in this Agreement to a “Party” or the
“'Parties” shall refer to a party or the parties to this Agreement.

RECITALS:

A. On December 18, 2019, Patrick Colacurcio initiated this action by filing a
Class Action Complaint with the caption of Colacurcio v. Insight Venture Partners VII, L.P.
et al., Case No. 19-2-33469-0, in King County Superior Court, asserting claims for relief for
Violations of the Washington State Securities Act, Breach of Fiduciary Duty, Unjust
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Enrichment, and Constructive Trust (the “Complaint”).

B. Defendants filed a motion to dismiss the Complaint on March 20, 2020.
Patrick Colacurcio consented to dismissal of his claim for Constructive Trust, but otherwise
opposed the motion. Except for the claim for Constructive Trust, the Court denied
Defendants’ motion on May 1, 2020.

C. Plaintiffs Maris and David Hanson and James McMurchie joined the case as
Plaintiffs by filing a First Amended Class Action Complaint that was substantively identical
to the Complaint except for sections pertaining to the new Plaintiffs, on June 26, 2020.

D. Subsequently, original plaintiff, Patrick Colacurcio, dismissed his claims
voluntarily and without prejudice on July 14, 2020.

E. Defendants removed the case to U.S. District Court for the Western District of
Washington (the “Court”) on December 29, 2020. The new case number is 2:20-cv-01856-
RSM.

F. Both before and after the removal of the case to the Court, the Parties engaged
in extensive party and third-party discovery.

G. Defendants moved for judgment on the pleadings as to David and Maris
Hanson on March 25, 2021. That motion has been fully briefed since April 16, 2021. The
Court has not yet ruled.

H. On April 29, 2021, Plaintiffs moved for class certification. That motion has
been fully briefed since June 11, 2021. The Court has not yet ruled.

L The Parties mediated their disputes with Robert A Meyer of JAMS Los
Angeles on August 4, 2021.

J. With the assistance of the mediator, the Parties reached an agreement in
principle on September 22, 2021 to settle the action and thereafter informed the Court of the
agreement in principle and asked that the Court defer ruling on any pending motions so that
they could finalize a definitive settlement agreement.

K. Defendants have entered into this Agreement to resolve all controversies and
disputes arising out of or relating to the transactions, acts and occurrences alleged in the First
Amended Class Action Complaint, and to avoid the burden, risk, uncertainty, expense, and
disruption to its business operations associated with further litigation. Defendants do not in
any way acknowledge, admit, or concede any of the allegations made in the First Amended
Class Action Complaint, and expressly disclaim and deny any fault or liability, or any charges
of wrongdoing that have been or could have been asserted in the First Amended Class Action
Complaint. Defendants nevertheless believe that this settlement is in their best interest.
Nothing contained in this Agreement shall be used or construed as an admission of liability
or wrongdoing, and this Agreement shall not be offered or received in evidence in any action



Case 2:20-cv-01856-RSM Document 92-1 Filed 12/02/21 Page 4 of 62

or proceeding in any court or other forum as an admission or concession of liability or
wrongdoing of any nature or for any other purpose other than to enforce the terms of this
Agreement.

L. Named Plaintiffs have entered into this Agreement to liquidate and recover on
the claims asserted in the First Amended Class Action Complaint, and to avoid the risk, delay,
and uncertainty of continued litigation. Named Plaintiffs do not in any way concede the
claims alleged in the First Amended Class Action Complaint lack merit or are subject to any
valid defenses. Named Plaintiffs nevertheless believe that this settlement is in their best
interest and in the best interests of all the Settlement Class Members (defined below).

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing recitals, which are an
integral part of this Agreement, and in consideration of the mutual promises below, the
Parties agree as follows:

1. DEFINITIONS. In addition to the definitions contained elsewhere in this
Agreement, the following definitions shall apply:

(a) “First Amended Class Action Complaint” shall mean the First Amended Class
Action Complaint filed by Plaintiffs in this matter.

(b) “Agreement” shall mean this settlement agreement including all attached Exhibits
(which are an integral part of this Stipulation and Agreement of Settlement and are incorporated
in their entirety by reference), and including the terms of the related Supplemental Agreement.

(©) “Administrative Expenses” means any and all reasonable fees, costs, and charges
incurred, charged, or invoiced by the Settlement Administrator relating to the administration and
notice of the settlement, including but not limited to: (i) the reasonable costs and expenses that are
associated with disseminating the notice to the Settlement Class, including, but not limited to, the
notice and the performance of providing notice; (ii) the reasonable costs and expenses that are
associated with the maintenance of the Qualified Settlement Fund as provided in this Agreement;
(ii1) the payment of taxes, if any; and (iv) the reasonable costs and expenses of distributing the
Qualified Settlement Fund to Settlement Class Members.

(d) The “Average Disposition Price” means the average estimated price at which the
buyers in the Tender disposed of their shares in Smartsheet Inc.

(e) “Class Counsel” shall mean Tousley Brain Stephens PLLC and McNaul Ebel
Nawrot & Helgren PLLC.

() “Deadline to Object” will be the date set by the Court as the deadline for
Potential Settlement Class Members to file an Objection, which, subject to Court approval,
shall be ninety-eight (98) days after the date the Notice must be disseminated to the Potential
Settlement Class Members.
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(2) “Deadline to Opt-Out” shall be the date set by the Court as the deadline for
Potential Settlement Class Members to opt-out of the settlement, which, subject to Court
approval, shall be seventy-seven (77) days after the date the Notice must be disseminated to
the Potential Settlement Class Members.

(h) “Defendants’ Counsel” shall mean Willkie Farr & Gallagher LLP.

(1) “Effective Date” shall be thirty (30) days after the entry of the Final Approval
Order, provided however if any appeals are taken from the Final Approval Order, then thirty
(30) days after a final appellate court ruling affirming the Final Approval Order; or thirty (30)
days after entry of a final dismissal of the appeal.

() “Exclusion Letter” shall mean a letter by a Potential Settlement Class Member
who elects to opt out of this Agreement.

(k) “Final Approval Hearing Date” shall be the date set by the Court for the
hearing on all motions for final approval of this Agreement.

)] “Final Approval Order” shall mean the Order and Judgment that finally
approves this Agreement and dismisses this action with prejudice issued by the Court at or
after the Final Approval Hearing Date and including the elements in Section 6(b), below.

(m)  “Final Report” shall mean the report prepared by the Settlement
Administrator of all receipts and disbursements from the Settlement Fund, as described in
Section 8, below.

(n) “Lead Class Counsel” shall mean Jason T. Dennett of Tousley Brain Stephens
PLLC.

(o)  “Motion for Final Approval” shall mean the motion or motions filed by Class
Counsel, as referenced in Section 5, below.

(p) “Net Settlement Fund” shall mean the net amount of the Settlement Fund after
payment of Court approved attorneys’ fees and costs, any Court approved service awards,
and Administrative Expenses.

()] “Notice” shall mean the notice to the Potential Settlement Class Members of
the settlement provided for under the terms of this Agreement, as ordered by the Court in its
Preliminary Approval/Notice Order (defined below), in accordance with Federal Rule of
Civil Procedure 23(c)(2), substantially in the form attached hereto as Exhibits 1-2.

(r) “Preliminary Approval/Notice Order” shall mean the Order issued by the
Court preliminarily approving this Agreement and authorizing dissemination of Notice to the
Potential Settlement Class Members, as provided in Sections 3 and 4, below. The Parties’
proposed form of the Preliminary Approval/Notice Order is attached hereto as Exhibit 3.
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(s) “Potential Settlement Class” shall mean:

All individuals and entities who sold stock in Smartsheet, Inc. in connection with the tender offer
for stock of Smartsheet, Inc. dated June 2, 2017. Excluded from the Potential Settlement Class are
(1) the Defendants and all of their respective employees, officers, directors, agents, immediate
family members, legal representatives, parent corporations, subsidiaries, controlled affiliates,
insurers, guarantors, heirs, successors, and assigns, (2) all other Smartsheet shareholders who
offered to purchase shares in the June 2017 tender offer, (3) Mark Mader, Brent Frei, Kara
Hamilton, and Andy Lientz, and (4) the Judge presiding over this Action and all members of her
or his family.

(t) “Potential Settlement Class Member(s)” means a Person(s) who falls within
the definition of the Potential Settlement Class.

(u) “Settlement Administrator” shall mean the entity that will provide the notice and
settlement administration.

v) “Settlement Class” shall mean all Potential Settlement Class Members who do not
submit a timely and valid Exclusion Letter pursuant to Section 9 of this Agreement.

(w)  “Settlement Class Member(s)” means a Person(s) who falls within the
definition of the Settlement Class.

(x) “Settlement Fund” shall mean the twenty-six million two hundred thousand
dollars ($26,200,000.00) to be paid or caused to be paid by the Defendants under the terms
of this Agreement.

(y) “Tender” shall mean the tender offer dated June 2, 2017 in which Potential
Settlement Class Members sold stock of Smartsheet, Inc. to Defendants and other entities.

2. REQUIRED EVENTS AND COOPERATION BY PARTIES

(a) Class Action Settlement. Plaintiffs shall propose and recommend to the Court
that the Settlement Class be certified, that the Named Plaintiffs be appointed to represent that
Settlement Class, and that Class Counsel be appointed to represent the Settlement Class.
Named Plaintiffs shall not opt-out of the Settlement Class or object to the settlement.
Defendants agree solely for purposes of the settlement provided for in this Agreement, and
for the purposes of the implementation of such settlement, that the Settlement Class be
certified exclusively for settlement purposes pursuant to Federal Rule of Civil Procedure 23;
provided, however, that if the Final Approval Order is not issued, then Defendants shall retain
all rights to object to maintaining this case as a class action. Plaintiffs and Class Counsel shall
not reference this Agreement in support of any subsequent motion relating to certification of
a liability class.

(b) Defendants shall provide notice of the settlement reflected in this Agreement
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to appropriate state and federal officials pursuant to 28 U.S.C. § 1715 (“CAFA Notice”), and
no party shall request that an order giving final approval of the settlement be issued prior to
the expiration of the time set forth in 28 U.S.C. § 1715(d).

(©) The Parties shall, in good faith, cooperate, assist, and undertake all reasonable
actions and steps to accomplish all requirements of this Agreement on the schedule set by the
Court and subject to the terms of this Agreement.

3. PRELIMINARY SETTLEMENT APPROVAL. As soon as practicable,
Class Counsel shall use reasonable efforts to file a Motion seeking a Preliminary
Approval/Notice Order without material change to the Parties’ proposed form attached hereto
as Exhibit 3. The Preliminary Approval/Notice Order shall provide for: Preliminary Approval
of this Agreement, provisional certification of the class for settlement purposes, appointment
of Class Counsel as counsel to the provisionally certified class, and dissemination of Notice
to the Potential Settlement Class Members as provided in Section 4, below.

4. NOTICE TO THE CLASS.

(a) The Settlement Administrator shall send the Notice to all Potential Settlement
Class Members as specified by the Court in the Preliminary Approval/Notice Order. Except
as provided in Section 7(f), the Defendants shall have no responsibility for, and no liability
whatsoever with respect to, notice to the Potential Settlement Class or any Administrative
Expenses.

(b) The Settlement Administrator shall email an Email Notice (Exhibit 1) to each
such Potential Settlement Class Member’s last known email address, in a manner that is
calculated to avoid being caught and excluded by spam filters or other devices intended to
block mass email. For any emails that are returned undeliverable, the Settlement
Administrator shall use the best available databases to obtain current email address
information for Potential Settlement Class Members, update its database with those email
addresses, and resend the Notice. The Email Notice shall inform Potential Settlement Class
Members how they may request a copy of the Long Form Notice (Exhibit 2).

(©) The Settlement Administrator shall mail a Long Form Notice (Exhibit 2) by
first class United States mail to the best mailing addresses available to Potential Settlement
Class Members. Prior to mailing, the Settlement Administrator shall run the names and
addresses through the National Change of Address Registry and update as appropriate. If a
mailed Notice is returned with forwarding address information, the Settlement Administrator
shall re-mail the Notice to the forwarding address. For all mailed Notices that are returned as
undeliverable, the Settlement Administrator shall use standard skip tracing resources to
obtain forwarding address information and, if the skip tracing yields a different forwarding
address, the Settlement Administrator shall re-mail the Notice to the address identified in the
skip trace, as soon as reasonably practicable after the receipt of the returned mail.

(d) The Settlement Administrator shall maintain a database showing mail and
email addresses to which each Notice was sent and any Notices that were not delivered by
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mail and/or email. A summary report of the Notice shall be provided to the Parties at least
fifteen (15) days prior to the deadline to file the Motion for Final Approval. The database
maintained by the Settlement Administrator regarding the Notice shall be available to the
Parties and the Court upon request, but shall otherwise be confidential and shall not be
disclosed to any third party without a court order.

(e) The Notices shall be in a form approved by the Court and, substantially similar
to the notice forms attached hereto as Exhibits 1-2. The Parties may by mutual written
consent make non-substantive changes to the Notices without Court approval.

) The Settlement Administrator shall also maintain a dedicated website for
providing information to Potential Settlement Class Members, including access to the Long
Form Notice.

(g)  All costs associated with publishing, mailing, and administering the Notice as
provided for in this Agreement, and all Administrative Expenses including, but not limited
to, the Settlement Administrator’s fees and costs, shall be paid from the Settlement Fund.

5. MOTION FOR FINAL APPROVAL. No later than 30 days prior to the
Final Approval Hearing Date (or such other date set by the Court), Class Counsel shall file
the Motion for Final Approval so that same can be heard on the Final Approval Hearing Date,
and include with such submission the proposed Final Approval Order with materially the
same terms as included in Exhibit 4 hereto.

6. ENTRY OF JUDGMENT.

(a) The Final Approval Order shall constitute the Court’s final judgment in this
action and provide for dismissal of the action with prejudice. The Court shall retain
jurisdiction to enforce the terms of the Final Approval Order.

(b) The Final Approval Order shall specifically include the following findings and
provisions: (a) that the Court has personal jurisdiction over all Settlement Class Members,
the Court has subject matter jurisdiction over the Claims asserted, and that venue is proper;
(b) finally certify the Settlement Class pursuant to Rule 23 of the Federal Rules of Civil
Procedure; (c) finally approve the settlement pursuant to Rule 23 of the Federal Rules of
Procedure; (d) find that the Notice as distributed was the best notice practicable under the
circumstances and fully satisfied the requirements of due process and Rule 23 of the Federal
Rules of Civil Procedure; (e) approve the terms of the Plan of Allocation to Settlement Class
Members; (f) give effect to Releases set forth in this Agreement and permanently bar and
enjoin the Settlement Class from asserting, commencing, prosecuting, or continuing any of
the Released Claims against the Released Parties; (g) retain jurisdiction relating to the
administration, consummation, validity, enforcement, and interpretation of this Agreement,
the Final Approval Order and Judgment, any final order approving the Fee and Expense
Award and service awards, and for any other necessary purpose; (h) contain a Bar Order
consistent with Section 11(g) of this Agreement; (i) list all opt-outs to the Settlement; and (j)
enter a judgment that dismisses the action with prejudice, without costs to any party, except
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as provided in the Agreement, and subject to the Court’s continuing jurisdiction over the
Settling Parties for the purpose of enforcement of the terms of the Agreement.

(c) In the event that the Court enters a Final Approval Order that does not contain
(1) a dismissal with prejudice of the action, (ii) language giving effect to the Releases set forth
in this Agreement and a permanent bar and injunction on the Settlement Class from asserting,
commencing, prosecuting, or continuing any of the Released Claims against the Released
Parties, or (iii) language giving effect to a Bar Order consistent with Section 11(g) of this
Agreement, the Defendants shall have the right to terminate this Agreement, in their sole
discretion, pursuant to Section 12(a)(ii) below.

7. THE SETTLEMENT FUND AND DISTRIBUTION.

(a) Within fifteen (15) business days after the later of (i) entry of the Preliminary
Approval/Notice Order, or (ii) receipt by Defendants from Class Counsel of a complete IRS
Form W-9 and wire transfer, ACH transfer, and check payment instructions for the
Settlement Administrator, Defendants shall transfer or cause to be transferred the Settlement
Fund to the Settlement Administrator to be deposited in an interest-bearing account for the
benefit of Settlement Class Members (the “Settlement Administration Account”). The
Settlement Administrator shall establish the Settlement Administration Account. Before
Defendants cause the Settlement Fund to be deposited with the Settlement Administrator,
Class Counsel shall provide complete IRS Form W-9 and wire transfer, ACH transfer, and
check payment instructions for the Settlement Administrator (including payee name,
telephone and e-mail contact information and a physical address for the Settlement
Administrator) for the recipient of the Settlement Fund. The Defendants and Defendants’
Counsel shall have no responsibility for, interest in, or liability whatsoever with respect to
investment decisions executed by the Settlement Administrator. All investment risks of the
Settlement Fund shall be borne solely by the Settlement Administrator.

(b) All funds held by the Settlement Administrator shall be deemed and
considered to be in custodia legis of the Court and shall remain subject to the jurisdiction of
the Court, until distributed pursuant to this Agreement.

(©) Named Plaintiffs and each of the Settlement Class Members shall look solely
to the Settlement Fund as satisfaction of all claims that are released hereunder. With the sole
exception of Defendants’ obligation to pay or cause payment of the Settlement Fund pursuant
to Section 7(a) above, Defendants and Defendants’ Counsel shall have no obligation to pay
any additional amounts, nor any responsibility for, interest in, or liability whatsoever with
respect to: (i) fees, expenses, costs, taxes, liability or damages whatsoever alleged or incurred
by Named Plaintiffs or any Settlement Class Member, or by any of their attorneys, experts,
advisors, agents or representatives with respect to the action and Plaintiffs Released Claims
(defined below); (ii) any act, omission, or determination by Lead Class Counsel or the
Settlement Administrator, or any of their respective designees or agents, in connection with
the administration of this Agreement or otherwise; (iii) the management, investment,
distribution, or allocation of the Settlement Fund; (iv) the Plan of Allocation (defined below);
(v) the determination, administration, calculation, or payment of any claims asserted against
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the Settlement Fund; (vi) any loss suffered by, or fluctuation in value of, the Settlement Fund;
or (vii)the payment or withholding of any taxes, expenses, and/or costs incurred in
connection with the taxation of the Settlement Fund, distributions or other payments from
the Settlement Administration Account, or the filing of any federal, state, or local tax returns.

(d) All funds held by the Settlement Administrator at any time shall be deemed
to be a Qualified Settlement Fund as described in Treasury Regulation §1.468B-1, 26 C.F.R.
§1.468B-1. The Settlement Administrator, within the meaning of Treasury Regulation § 1.468
B-2(k)(3), shall be responsible for filing tax returns and any other tax reporting for or in
respect of the Qualified Settlement Fund and paying from the Qualified Settlement Fund any
taxes owed with respect to the Qualified Settlement Fund. The account shall be an interest-
bearing bank account deposit with a commercial bank with excess capital exceeding One
Hundred Million Dollars and No Cents ($100,000,000.00), with an S&P Global rating of “A”
or higher and in an account that is fully insured, up to the amount of the Qualified Settlement
Fund, by the United States Government or the Federal Deposit Insurance Corporation. The
Settling Parties agree that the Qualified Settlement Fund shall be treated as a qualified
settlement fund from the earliest date possible and agree to any relation-back election
required to treat the Qualified Settlement Fund as a qualified settlement fund from the earliest
date possible. The Settlement Administrator shall provide an accounting of any and all funds
in the Qualified Settlement Fund, including any interest accrued thereon and payments made
pursuant to this Agreement, upon request of any of the Parties.

(e) All taxes relating to the Qualified Settlement Fund shall be paid out of the
Qualified Settlement Fund, shall be considered an Administrative Expense, and shall be
timely paid by the Settlement Administrator without prior order of the Court. Further, the
Qualified Settlement Fund shall indemnify, defend, and hold harmless the Parties and their
counsel for taxes (including, without limitation, taxes payable by reason of any such
indemnification payments). The Parties and their respective counsel have made no
representation or warranty with respect to the tax treatment by any Named Plaintiff or any
Settlement Class Member of any payment or transfer made pursuant to this Agreement or
derived from or made pursuant to the Qualified Settlement Fund. Each Named Plaintiff and
Settlement Class Member shall be solely responsible for the federal, state, and local tax
consequences to him, her or it of the receipt of funds from the Qualified Settlement Fund
pursuant to this Agreement.

() In the event this Settlement Agreement is voided, terminated, or cancelled
pursuant to any provision of this Agreement: (i) the Named Plaintiffs and Class Counsel shall
have no obligation to repay any of the Administrative Expenses that have been paid or
incurred in accordance with this Agreement; (ii) any amounts remaining in the Qualified
Settlement Fund after payment of Administrative Expenses paid or incurred in accordance
with this Agreement, including all interest earned on the Qualified Settlement Fund net of
any taxes, if any, and any funds paid out as attorneys’ fees shall be returned in accordance
with Section 12(b) below; and (iii) no other person or entity shall have any further claim
whatsoever to such amounts.

(2) This settlement is not a reversionary settlement, meaning that no portion of
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the Qualified Settlement Fund shall revert back to Defendants unless this Agreement is
voided, cancelled, or terminated. As of the Effective Date, all rights of Defendants in or to
the Qualified Settlement Fund shall be extinguished, and no portion of the Qualified
Settlement Fund shall be returned to Defendants.

(h) The Settlement Administrator shall make payments from the Settlement Fund
as provided for below. With the sole exception of Defendants’ obligation to cause the
payment of the Settlement Fund into the Escrow Account as provided for in Section 7(a)
above, Defendants shall have no responsibility for, and no liability whatsoever with respect
to, any payment whatsoever to Lead Counsel that may occur at any time. Defendants shall
have no responsibility for, and no liability whatsoever with respect to, any allocation of any
awarded attorneys’ fees or expenses in the action, or to any other person who may assert
some claim thereto, or any fee or expense awards the Court may make in the action.
Defendants shall have no responsibility for, and no liability whatsoever with respect to, any
attorneys’ fees, costs, or expenses incurred by or on behalf of Settlement Class Members,
whether or not paid from the Settlement Fund. The Settlement Fund will be the sole source
of payment from Defendants for any award of attorneys’ fees and expenses ordered by the
Court.

(1) Class Counsel’s Fees and Costs. Class Counsel shall apply for an
award of attorneys’ fees from the Settlement Fund, plus reimbursement of reasonable
litigation costs, to be approved by the Court. The Settlement Administrator shall pay the
Court-approved attorneys’ fees and costs to Class Counsel from the Settlement Fund ten (10)
business days after the Effective Date. Any payment of attorneys’ fees and expenses to Class
Counsel shall be subject to Class Counsel’s obligation to make refunds or repayments to the
Settlement Fund of any amounts paid if this Agreement is terminated or fails to become
effective by its terms or if, as a result of any appeal or further proceeding, the award of
attorneys’ fees and/or expenses is reduced or reversed by final order.

(i1))  Service Award. Named Plaintiffs may apply to the Court for a Service
Award of up to ten thousand dollars ($10,000) to each of (1) James McMurchie and (2) David
and Maris Hanson, without an objection from Defendants. Subject to the Court’s approval,
the Service Award(s) shall be paid by the Settlement Administrator from the Settlement Fund
ten (10) business days after the Effective Date.

(i11)  Notice and Administration. The costs of notice and administration of
the settlement reflected in this Agreement shall be paid from the Settlement Fund. Defendants
shall cooperate with Plaintiffs to ensure notice and administration is as efficient and cost-
effective as possible, including by providing a Potential Settlement Class Member list with
addresses and email addresses to the Settlement Administrator, to the extent available to
Defendants. Defendants shall not receive compensation for efforts they undertake to facilitate
notice and administration.

(iv)  Plan of Allocation. The Net Settlement Fund shall be distributed in full
by check to each Settlement Class Member in amounts equal to (the “Plan of Allocation”):

-10 -
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(The number of shares a Settlement Class Member sold in the Tender times the
Average Disposition Price) minus (the total dollar value that Settlement Class
Member received in the Tender)

Divided by:

(The number of shares all Settlement Class Members in the aggregate sold in the
Tender times the Average Disposition Price) minus (the total dollar value all
Settlement Class Members in the aggregate received in the Tender)

Times the Net Settlement Fund
For example, if:

Settlement Class Member A sold 10 shares in the Tender;

The Average Disposition Price was $3;

Settlement Class Member A received $10 in the Tender;

All Settlement Class Members sold 100 shares in the Tender; and

All Settlement Class Members received a combined $100 in the Tender, then
Settlement Class Member A would receive 10% of the Net Settlement Fund.

SNk =

(v) A Settlement Class Member shall have one hundred eighty (180) days
to negotiate the check.

(vi)  Cashing a settlement check is a condition precedent to any Settlement
Class Member’s right to receive settlement benefits. Any checks uncashed after one hundred
eighty (180) days shall be void. To the extent economically viable, the dollar amount of any
voided checks shall be distributed to those Settlement Class Members who cashed their
checks, pro rata in the same proportion as in (iv) above. To the extent any monies remain in
the Net Settlement Fund, and it is economically unviable to further redistribute any remaining
funds to Settlement Class Members, such funds shall be distributed to a 26 U.S.C. § 501(c)(3)
recipient approved by the Court or as otherwise directed by the Court after considering
proposals from the Parties.

(vii) Defendants shall have no responsibility or liability for reviewing or
challenging the allocation of the Net Settlement Fund or the distribution of the Net Settlement
Fund.

8. THE SETTLEMENT ADMINISTRATOR.
(a) The Settlement Administrator shall execute a retainer agreement that shall
provide, among other things, that the Settlement Administrator shall be bound by and shall

perform the obligations imposed on it under the terms of this Agreement.

(b) The Settlement Administrator shall be subject to the jurisdiction of the Court
with respect to the administration of this Agreement.

-11 -
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(c) The Settlement Administrator shall keep all information regarding Potential
Settlement Class Members confidential, except as otherwise provided herein. All data created
and/or obtained and maintained by the Settlement Administrator pursuant to this Agreement
shall be destroyed either twelve (12) months after the Effective Date, or thirty (30) days after
expiration of the stale date for the last-issued check under Section 7(h)(vi), whichever is later.

(d) The Settlement Administrator shall provide the data in its claims
administration database to Defendants’ Counsel and/or Class Counsel in response to any
written request, including an email request. The written request shall be copied to counsel to
the other Party when made.

(e) Within one hundred ninety (190) days after the Effective Date or such other
date as required by the Court, the Settlement Administrator shall prepare the Final Report,
which, at a minimum, shall consist of a declaration setting forth the total payments issued to
Settlement Class Members by the Settlement Administrator.

9. OPT-OUTS.

(a) A Potential Settlement Class Member who wishes to exclude himself or
herself from this Agreement, and from the release of claims and defenses provided for under
the terms of this Agreement, shall submit an Exclusion Letter by mail to the Settlement
Administrator. For an Exclusion Letter to be valid, it must be postmarked on or before the
Deadline to Opt-Out. Any Exclusion Letter shall: identify the Potential Settlement Class
Member; state the name, address, and telephone number of the Potential Settlement Class
Member; state that the Potential Settlement Class Member wishes to be excluded from the
Agreement; and be signed and dated by the Potential Settlement Class Member or by an
individual or entity with the authority to bind the Potential Settlement Class Member.

(b) The Settlement Administrator shall maintain a list of Potential Settlement
Class Members who have excluded themselves and shall provide such list to Defendants’
Counsel and Class Counsel as soon as practicable upon receipt of an Exclusion Letter, but in
no event later than five (5) days prior to the date Class Counsel is required to file the Motion
for Final Approval. The Settlement Administrator shall retain the originals of all Exclusion
Letters (including the envelopes with the postmarks). The Settlement Administrator shall
make the original Exclusion Letters available to Class Counsel, Defendants’ Counsel and/or
the Court upon two (2) court days’ written notice.

10. OBJECTIONS.

(a) Any Potential Settlement Class Member may object to this Agreement.

(b) To be valid and considered by the Court, the objection must be in writing and
sent by first class mail, postage pre-paid, to the Court, Settlement Administrator, Class

Counsel, and Defendants’ Counsel. The objection must be postmarked on or before the
Deadline to Object, and must include the following information:
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(1) A heading referring to the Colacurcio v. Insight Action;

(i)  The objector’s name, address, telephone number, the last four digits
of his or her Social Security Number, and the contact information for any attorney retained
by the objector in connection with the objection or otherwise in connection with this case;

(ii1) A statement of the factual and legal basis for each objection and any
exhibits the objector wishes the Court to consider in connection with the objection;

(iv) A statement as to whether the objector intends to appear at the Final
Approval Hearing, either in person or through counsel, and, if through counsel, identifying
the counsel by name, address, and telephone number; and

(v)  The objector’s signature.

(©) Class Counsel and/or Defendants’ Counsel shall file any responses to
objections at least seven (7) days prior to the Final Approval Hearing Date.

(d) Any objector who retains counsel shall be solely responsible for paying his or
her own attorneys’ fees and costs.

(e) Any objector who fails to comply with the provisions herein shall waive and
forfeit all rights to appear and object to this Agreement and shall be bound by the terms of
this Agreement and the orders and judgments of the Court.

11. RELEASE.

(a) Except as to any claims to enforce this Agreement, Named Plaintiffs, on behalf
of themselves and all of their respective predecessors, successors, assigns, devisees, spouses,
heirs, legatees, and agents, and each of the Settlement Class Members, including their
respective predecessors, successors, assigns, devisees, spouses, heirs, legatees, and agents,
hereby fully release and forever discharge Defendants and non-party Smartsheet Inc. and each
of their respective past or present direct or indirect subsidiaries, parents, affiliates, divisions,
principals, successors, and predecessors, assigns, officers, directors, shareholders, trustees,
partners, managers, members, agents, fiduciaries, contractors, auditors, accountants, spouses,
executors, heirs, administrators, representatives, estates, estate managers, advisors, bankers,
consultants, experts, employees, attorneys, insurers, indemnifiers, reinsurers, general or
limited partners or partnerships, and limited liability companies (collectively, the “Defendant
Releasees™) from any and all charges, complaints, claims, demands, debts, obligations,
attorneys’ fees, expenses, costs, actions, damages and remedies, liabilities, and causes of
action of every nature, character, and description, whether arising under federal, state, or local
law or under a constitutional provision, statute, regulation, rule, contract, or common law,
whether known or unknown, asserted or unasserted, suspected or unsuspected, fixed or
contingent, or claimed against the Defendant Releasees that relate to the conduct alleged in
the First Amended Class Action Complaint or arising out of or relating to the Tender
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(“Plaintiffs Released Claims”).

(b) By operation of the Final Approval Order, Named Plaintiffs, on behalf of
themselves and all of their respective predecessors, successors, assigns, devisees, spouses,
heirs, legatees, and agents, and each of the Settlement Class Members, including their
respective predecessors, successors, assigns, devisees, spouses, heirs, legatees, and agents,
shall forever be barred and enjoined from prosecuting any and all of the Plaintiffs Released
Claims against any of the Defendant Releasees.

(©) Except as to any claims to enforce this Agreement, Defendants, on behalf of
themselves and all of their respective predecessors, successors, assigns, devisees, spouses,
heirs, legatees, and agents, hereby fully release and forever discharge Named Plaintiffs and
each of the Settlement Class Members and their respective past or present direct or indirect
subsidiaries, parents, affiliates, divisions, principals, successors, and predecessors, assigns,
officers, directors, shareholders, trustees, partners, managers, members, agents, fiduciaries,
contractors, auditors, accountants, spouses, executors, heirs, administrators, representatives,
estates, estate managers, advisors, bankers, consultants, experts, employees, attorneys,
insurers, indemnifiers, reinsurers, general or limited partners or partnerships, and limited
liability companies (collectively, the “Plaintiff Releasees”) from any and all charges,
complaints, claims, demands, debts, obligations, attorneys’ fees, expenses, costs, actions,
damages and remedies, liabilities, and causes of action of every nature, character, and
description, whether arising under federal, state, or local law or under a constitutional
provision, statute, regulation, rule, contract, or common law, whether or not now known,
asserted or unasserted, suspected or unsuspected, fixed or contingent, or claimed against the
Plaintiff Releasees that relate to the conduct alleged in the First Amended Class Action
Complaint or arising out of or relating to the Tender (“Defendants Released Claims™).

(d) By operation of the Final Approval Order, Defendants, on behalf of
themselves and all of their respective predecessors, successors, assigns, devisees, spouses,
heirs, legatees, and agents, shall forever be barred and enjoined from prosecuting any and all
of the Defendants Released Claims against any of the Plaintiff Releasees.

(e) Named Plaintiffs or any Settlement Class Member may hereafter discover
facts other than or different from those that he/she knows or believes to be true with respect
to the subject matter of the claims released herein, or the law applicable to such claims may
change. Nonetheless, each of those individuals expressly agrees that, as of the Effective Date,
he/she shall have automatically and irrevocably waived and fully, finally, and forever settled
and released any known or unknown, suspected or unsuspected, asserted or unasserted,
liquidated or unliquidated, contingent or non-contingent claims with respect to all of the
matters described in or subsumed by herein. Further, each of those individuals agrees and
acknowledges that he/she shall be bound by this Agreement, including by the release herein
and that all of the Plaintiffs Released Claims shall be dismissed with prejudice and released,
whether or not such claims are concealed or hidden; without regard to subsequent discovery
of different or additional facts and subsequent changes in the law; and even if he/she never
receives actual notice of this Agreement and/or never receives a distribution of funds from
the Settlement Fund.
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® Named Plaintiffs and all Settlement Class Members by operation of the Final
Approval Order shall, to the fullest extent permitted by law, expressly waive and relinquish any
and all provisions, rights and benefits conferred by any law of any state or territory of the United
States or foreign law, or principle of common law, which is similar, comparable, or equivalent to
California Civil Code § 1542, which provides:

A general release does not extend to claims that the creditor or
releasing party does not know or suspect to exist in his or her
favor at the time of executing the release and that, if known by
him or her, would have materially affected his or her settlement
with the debtor or released party.

(2) The Final Approval Order shall include a bar order providing that, upon the
Effective Date, the Court permanently bars any and all claims for contribution against Defendant
Releasees arising out of any Plaintiffs Released Claim where the alleged injury to the claiming
person or entity arises from that person’s or entity’s liability to the Settlement Class or any
Settlement Class Member (a) by any person or entity against any of the Defendant Releasees or
(b) by any of the Defendant Releasees against any other person or entity, other than a person or
entity whose liability has been extinguished by the Settlement (“Bar Order”).

12. CONDITIONS TO SETTLEMENT.

(a) This Agreement shall be subject to and is expressly conditioned on the
occurrence of all of the following events:

(1) The Court has entered the Preliminary Approval/Notice Order, as
required by Section 3 above;

(i1)  The Court has entered the Final Approval Order containing the
findings and provisions set forth in Section 6(b); provided, however, Defendants shall have,
in their sole and absolute discretion, the option to terminate this Agreement in its entirety
pursuant to Section 6(c);

(ii1)  The Court has approved this Agreement and the settlement reflected
herein, following notice to the Settlement Class, as prescribed by Rule 23 of the Federal Rules
of Civil Procedure, and all objections, if any, to this Agreement have been overruled, and all
appeals taken from such Order are resolved in favor of approval;

(iv)  Neither Plaintiffs nor Defendants have exercised their option to terminate
the Agreement pursuant to the Supplemental Agreement;

(v)  The Effective Date has occurred.
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(b) In the event this Agreement is terminated pursuant to Section 12, then this
Agreement (including, without limitation, all releases and the certification of a Settlement
Class) shall be deemed null and void and, the Parties shall return to status quo ante. All sums
deposited into the Settlement Administration Account (less any notice or administration costs
but plus interest actually earned thereon before any distribution) shall be returned to the
person or entity who made such payments within five (5) business days of termination of the
Agreement. Counsel for the Parties shall negotiate in good faith a proposed new scheduling
order for the lawsuit.

(©) Neither this Agreement’s terms nor any publicly disseminated information
regarding the Agreement including, without limitation, the Notice, court filings, orders, and
public statements relating to this Agreement, may thereafter be used as evidence for any
purpose whatsoever.

(d) The fact of, and any documents, findings, decisions, or orders relating to any
failure of a court to approve the Agreement or any modifications or amendments of the
Agreement, as well as the fact of any objections that may have been filed to the Agreement,
may not be used as evidence for any purposes whatsoever.

(e) In the event that the conditions to this Agreement, as provided for in Section
12(a) above, fail to occur, Defendants and Named Plaintiffs shall have the right to terminate
this Agreement by providing written notice of their election to do so.

® Notwithstanding any other provision of this Agreement, any order of the Court
regarding Class Counsel’s request for attorneys’ fees and expenses or Service Award to
Named Plaintiffs is neither material to, nor part of the Agreement, and shall not operate to
terminate or cancel the Agreement, or affect or delay the judgment approving this Agreement
from becoming final. Nor is approval of Class Counsel’s request for attorneys’ fees and
expenses or Service Award to Named Plaintiffs a condition of this Agreement becoming
effective. Neither a modification nor reversal on appeal of any order of the Court regarding
the Class Counsel’s request for attorneys’ fees and expenses, or Named Plaintiffs’ Service
Award, shall constitute grounds for any Party to cancel, terminate, or withdraw from the
Agreement.

(2) Named Plaintiffs shall not have the right to terminate this Agreement due to
any decision, ruling, or order respecting the Plan of Allocation.

13. REPRESENTATIONS.

(a) The Parties to this Agreement represent that they have each read this
Agreement and are fully aware of and understand all its terms and the legal consequences
thereof. The Parties represent that they have consulted or have had the opportunity to consult
with and have received or have had the opportunity to receive advice from legal counsel in
connection with their review and execution of this Agreement.

(b) The Parties to this Agreement represent that they will work to support this
settlement in good faith; and shall, in good faith, cooperate, assist, and undertake all
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reasonable actions and steps in order to accomplish all requirements of this Agreement on
the schedule set by the Court and subject to the terms of this Agreement.

(©) Defendants represent and warrant that they have obtained all corporate
authority necessary to execute this Agreement.

14. FURTHER ASSURANCES. Each of the Parties hereto agrees to execute and
deliver all such further documents consistent with this Agreement, and to take all such further
actions consistent with this Agreement, as may be required in order to carry the provisions of
this Agreement into effect, subject to Class Counsel’s obligation to protect the interests of
the Potential Settlement Class Members. Warranties, representations, agreements, and
obligations contained in this Agreement shall survive the execution and delivery of this
Agreement and shall survive all performances in accordance with this Agreement including
entry of judgment.

15. APPLICABLE LAW. This Agreement shall be governed by, interpreted,
construed, and enforced pursuant to the laws of the State of Washington, without giving effect
to its choice-of-law principles.

16. AGREEMENT. This Agreement, including the exhibits attached hereto and
the Supplemental Agreement, constitutes the entire agreement made by and between the
Parties pertaining to the First Amended Class Action Complaint and any claims that were
raised in the First Amended Class Action Complaint, and fully supersedes any and all prior
understandings, representations, warranties, and agreements made by the parties hereto or
their representatives pertaining to the First Amended Class Action Complaint and any claims
that were or could have been raised in the First Amended Class Action Complaint. This
Agreement shall be binding when signed, provided, however, that any terms herein
conditioned on the occurrence of the Effective Date shall be effective only upon the
occurrence of the Effective Date.

17. BINDING ON SUCCESSORS. This Agreement shall inure to the benefit of,
and shall bind, each of the Parties hereto and their successors and assigns.

18. ARM’S-LENGTH AGREEMENT. The parties have negotiated all the
terms and conditions of this Agreement at arm’s length. All terms and conditions are material
and necessary to this Agreement and have been relied upon by the Parties in entering into
this Agreement.

19. COUNTERPARTS AND FACSIMILE SIGNATURES. This Agreement
may be executed and delivered in separate counterparts, each of which, when so executed
and delivered, shall be an original, but such counterparts together shall constitute but one and
the same instrument and agreement. This Agreement may be executed (i) as an original in
ink, (ii) by facsimile signature (e.g., a signature reproduction by physical or electronic stamp)
or (ii1) by any electronic signature complying with (A) the U.S. Federal ESIGN Act of 2000,
(B) the laws of the State of Washington and/or (C) with respect to a particular person signing
this Agreement, the laws of the state in which such person executed this Agreement. Any

-17 -



Case 2:20-cv-01856-RSM Document 92-1 Filed 12/02/21 Page 19 of 62

counterpart containing a qualifying signature transmitted electronically (e.g., via e-mail or
telecopier machine) shall be accepted as an original and shall have the same force and effect
as an original. Facsimile and .pdf signature pages shall have the same force and effect as
original signatures.

20. NOTIFICATION. Any notice to be given to Class Counsel or Named
Plaintiffs shall be sent by email as follows:

Jason T. Dennett

Tousley Brain Stephens PLLC
1200 5th Avenue, Suite 1700
Seattle, WA 98101

(206) 682-5600
jdennett@tousley.com

Any notice to be given to any Defendant under the terms of this Agreement shall be
sent by email as follows:

Jeffrey B. Korn

Willkie Farr & Gallagher LLP
787 Seventh Avenue

New York, NY 10019

(212) 728-8842
jkorn@willkie.com

Any notice to the Settlement Administrator shall be sent by email to the address of
the Settlement Administrator.

IN WITNESS WHEREOF, the Parties have entered this Agreement as of the dates set
forth below:

[Signature lines]
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DAVID HANSON

By: Navid ¢ Haneon Date: 11/16/2021
MARIS HANSON

By: Marie Hanon Date: 11/16/2021
JAMES MCMURCHIE

By: _ Cone MM Munefe Date; 11/16/2021
RYAN HINKLE

By: Date:

INSIGHT VENTURE ASSOCIATES VII, L.P.

By: Insight Venture Associates VII, Ltd.
Its: General Partner

By:

Name:

Title:

Address: c/o Insight Venture Management, LLC
680 Fifth Avenue, 8" Floor
New York, New York 10019
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DAVID HANSON

By: Date:

MARIS HANSON

By: Date:

JAMES MCMURCHIE

By: Date:

RYAN HINKLE

D
B)&g’—% QM Date: November 16, 2021

OESUOUFEFZ0340Y.0

INSIGHT VENTURE ASSOCIATES VII, L.P.

By: Insight Venture Associates VII, Ltd.

Its: General Partner
DocuSigned by:

By: | Honllh

97D855B729AF432.

Name: g1air Flicker

Title:  aythorized officer

Address: c/o Insight Venture Management, LLC
680 Fifth Avenue, 8" Floor
New York, New York 10019
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INSIGHT VENTURE ASSOCIATES VII, Ltd.

DocuSigned by:

By: | Honllihr

97D855B729AF432. .

Name: glair Flicker

Title: Authorized officer

Address: c/o Insight Venture Management, LLC
680 Fifth Avenue, 8" Floor
New York, New York 10019

INSIGHT VENTURE PARTNERS VII, L.P.

By: Insight Venture Associates VII, L.P.,
Its: General Partner

By: Insight Venture Associates VII, Ltd.

Its: General Partner
DocuSigned by:

By: %«W

QZD855R72040E432

Name:  glair Flicker

Title: Authorized officer

Address: c/o Insight Venture Management, LLC
680 Fifth Avenue, 8" Floor
New York, New York 10019
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INSIGHT VENTURE PARTNERS (CAYMAN) VII, L.P.

By: Insight Venture Associates VII, L.P.,
Its: General Partner

By: Insight Venture Associates VII, Ltd.

Its: General Partner
DocuSigned by:

By: | Homihr

97D855B729AF432. .

Name:  glair Flicker

Title:  aythorized officer

Address: c/o Insight Venture Management, LLC
680 Fifth Avenue, 8" Floor
New York, New York 10019

INSIGHT VENTURE PARTNERS VII (CO-INVESTORS), L.P.

By: Insight Venture Associates VII, L.P.,
Its: General Partner

By: Insight Venture Associates VII, Ltd.

Its: General Partner
DocuSigned by:

By: | BonMihe

97D855B729AF432. .

Name: Blair Flicker

Title:  Authorized officer

Address: c/o Insight Venture Management, LLC
680 Fifth Avenue, 8" Floor
New York, New York 10019
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INSIGHT VENTURE PARTNERS (DELAWARE) VII, L.P.

By: Insight Venture Associates VII, L.P.,
Its: General Partner

By: Insight Venture Associates VII, Ltd.

Its: General Partner
DocuSigned by:

By: %«W

QZD855R72040E432

Name: Bglair Flicker

Title:  authorized officer

Address: c/o Insight Venture Management, LLC
680 Fifth Avenue, 8" Floor
New York, New York 10019

INSIGHT VENTURE PARTNERS COINVESTMENT FUND I1, L.P.

By: Insight Venture Associates Coinvestment II, L.P.,
Its: General Partner

By:  Insight Holdings Group, LLC

Its: General partner
DocuSigned by:

By: %«W

OZDS55R7220.0R432.

Name: Bglair Flicker

Title:  aAuthorized officer

Address: c/o Insight Venture Management, LLC
680 Fifth Avenue, 8" Floor
New York, New York 10019
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INSIGHT VENTURE ASSOCIATES COINVESTMENT I1, L.P.

By: Insight Holdings Group, LLC,
Its: General Partner

DocuSigned by:

By: | Mol

97D855B729AF432.

Name: g1air Flicker

Title:  Authorized officer

Address: c/o Insight Venture Management, LLC
680 Fifth Avenue, 8" Floor
New York, New York 10019

INSIGHT VENTURE MANAGEMENT, LLC

DocuSigned by:

By: %«W

Name: Blair Flicker

Title:  Aythorized officer

Address: c/o Insight Venture Management, LLC
680 Fifth Avenue, 8" Floor
New York, New York 10019

INSIGHT HOLDING GROUP, LLC

DocuSigned by:

By: %«W

97D8O5R729AFA32

Name: Blair Flicker

Title:  Authorized officer

Address: c/o Insight Venture Management, LLC
680 Fifth Avenue, 8" Floor
New York, New York 10019
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Case 2:20-cv-01856-RSM Document 92-1 Filed 12/02/21 Page 27 of 62

From: notice(@settlementwebsite.com
To: classmember@gmail.com
Re: Legal Notice of Smartsheet Tender Offer Class Action Settlement

If you sold shares of Smartsheet Inc. stock in the 2017 Tender Offer, you may
be part of a class action settlement.

The United States District Court for the Western District of Washington has authorized
this Notice. You are not being sued. This is not a solicitation from a lawyer.

READ THIS NOTICE FULLY AND CAREFULLY; THE PROPOSED SETTLEMENT
MAY AFFECT YOUR RIGHTS WHETHER OR NOT YOU ACT!

Summary Notice of Pending Class Action and Proposed Settlement
Colacurcio et al. v. Insight Venture Partners VII, L.P. et al., No. 2:20-cv-01856-RSM

e A Settlement has been proposed in a class action lawsuit arising out of the sale of Smartsheet
Inc. stock in a 2017 Tender Offer. Plaintiffs in the lawsuit allege that Defendants violated the
Washington State Securities Act and Ryan Hinkle breached his fiduciary duties when certain
of the Defendants purchased shares of Smartsheet Inc. stock in the Tender Offer without
allegedly disclosing material information about Smartsheet Inc.’s initial public offering plans.
Defendants disclaim and deny any fault, liability, or wrongdoing, but have agreed to the
Settlement to avoid the uncertainties and expenses associated with continuing the case.

e If you sold shares of Smartsheet Inc. stock in the 2017 Tender Offer, you may be included in
this Settlement as a “Settlement Class Member” unless you exclude yourself.

o As part of the proposed settlement, Defendants have agreed to establish a $26.2 million
Settlement Fund. Settlement Class Members who do not exclude themselves will be eligible to
receive a share of the Settlement Fund.

e Your legal rights will be affected whether you act or do not act. You should read this entire
Notice carefully.

e Smartsheet Inc. approves of and encourages the participation of all class members in the
settlement, including past and present employees.

What does the Settlement provide? Plaintiffs in the Action have reached a proposed settlement of the
Action for $26,200,000 in cash, that, if approved, will resolve all claims in the Action.

If approved by the Court, the Settlement will pay attorneys’ fees and costs, including notice and
administration costs, and service awards to the Named Plaintiffs. The balance of the Settlement Fund will
be divided among all Settlement Class Members proportionally to their participation in the Tender Offer.
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How to get benefits: Settlement Class Members who do nothing will be entitled to receive a payment
from the Settlement Fund if the Court approves the Settlement.

How to exclude yourself from the Settlement: You can choose to exclude yourself from the Settlement
or “opt out.” To exclude yourself, you must affirmatively submit a request to be excluded. If you exclude
yourself, this means you choose not to participate in the Settlement and you will receive no benefits from
the Settlement, but you will retain any rights you currently have against the Defendants or Smartsheet,
Inc. about the claims in this case. Specific instructions about how to exclude yourself from the settlement
are available at www.URL.com.

How to object to the Settlement: You can object to the Settlement by sending a written objection
explaining why you believe the Court should reject the Settlement. If your objection is overruled by the
Court and the settlement is approved, you will be entitled to receive a payment and you will not be able to
sue Defendants or other released parties for the claims asserted in this litigation. If the Court agrees with
your objection, then the Settlement may not be approved. Specific instructions about how to object to the
settlement are available at www.URL.com.

Any objections to the proposed Settlement, the proposed Plan of Allocation, or Class Counsel’s motion
for attorneys’ fees and reimbursement of costs or service awards, must be postmarked no later than

, and comply with all requirements set forth in the Long Form Notice, available at
www.URL.com or upon request to the Settlement Administrator.

When will the Court consider whether to approve the Settlement? The Court will hold a Final Approval
or Fairness Hearing at a.m. on , 2022 at Courtroom 13134, 700 Stewart Street, Seattle, WA
98101. At this hearing, the Court will consider whether the Settlement is fair, reasonable and adequate. If
there are objections, the Court will consider them. The Court may also decide how much to award Class
Counsel for attorneys’ fees and expenses and whether and how much the Named Plaintiffs should get as a
“Service Award” for acting as class representatives.

How do I get more information? The Court appointed lawyers from the law firms Tousley Brain
Stephens PLLC and McNaul Ebel Nawrot & Helgren PLLC as “Class Counsel” to represent you and the
other Settlement Class Members. The Court appointed Jason T. Dennett of Tousley Brain Stephens PLLC
as Lead Class Counsel. For more information about this Settlement or to obtain copies of the Long Form
Notice, go to www.URL.com, or contact the settlement administratorat 1- - - or call Lead
Class Counsel at - XXX-XXX-XXXX.

PLEASE DO NOT CONTACT THE COURT, THE CLERK’S OFFICE, DEFENDANTS, OR
DEFENDANTS’ COUNSEL REGARDING THIS NOTICE. All questions about this notice, the
proposed Settlement, or your eligibility to participate in the Settlement should be directed to Lead Class
Counsel or the Claims Administrator.

Requests for the Long Form Notice should be made to the Settlement Administrator:

Colacurcio v. Insight Settlement Administrator
[ADDRESS]

All other inquiries, other than requests for the Long Form Notice, should be made to Lead Class Counsel:

Tousley Brain Stephens PLLC
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Jason T. Dennett
1200 Fifth Avenue, Suite 1700
Seattle, WA 98101
(206) 621-1158
jdennett@tousley.com
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Colacurcio, et al. v. Insight Venture Partners VII, L.P., et al.,
No. 2:20-cv-01856-RSM

NOTICE OF PENDING CLASS ACTION AND PROPOSED SETTLEMENT

READ THIS NOTICE FULLY AND CAREFULLY; THE PROPOSED SETTLEMENT
MAY AFFECT YOUR RIGHTS WHETHER OR NOT YOU ACT!

IF YOU SOLD SMARTSHEET STOCK IN THE JUNE 2017 TENDER
OFFER, THEN YOU MAY BE ENTITLED TO A PAYMENT FROM A
CLASS ACTION SETTLEMENT

The United States District Court for the Western District of Washington has authorized
this Notice. You are not being sued. This is not a solicitation from a lawyer.

A Settlement has been proposed in a class action lawsuit arising out of the sale of Smartsheet
stock in a 2017 Tender Offer. Plaintiffs in the lawsuit alleged that Defendants violated the
Washington State Securities Act and Ryan Hinkle breached his fiduciary duties when certain
of the Defendants purchased shares of Smartsheet Inc. stock without disclosing allegedly
material information about Smartsheet Inc.’s initial public offering plans. Defendants disclaim
and deny any fault, liability, or wrongdoing, but have agreed to the settlement to avoid the
uncertainties and expenses associated with continuing the case.

If you sold shares of Smartsheet Inc. stock in the 2017 Tender Offer, you may be included in
this Settlement as a “Settlement Class Member.”

As part of the proposed settlement, Defendants have agreed to establish a $26.2 million
Settlement Fund. Settlement Class Members who do not exclude themselves will be eligible
to receive a share of the Settlement Fund.

Your legal rights will be affected whether you act or do not act. You should read this entire
Notice carefully

SUMMARY OF YOUR OPTIONS AND THE LEGAL EFFECT OF EACH OPTION

DO NOTHING You will be entitled to receive a payment from the
Settlement Fund if the Court approves the Settlement.

EXCLUDE YOURSELF You can choose to exclude yourself from the settlement or
FROM THE SETTLEMENT; | “opt out.” To exclude yourself, you must affirmatively
RECEIVE NO PAYMENT submit a request to be excluded. If you exclude yourself,
BUT RELEASE NO CLAIMS | this means you choose not to participate in the settlement
and you will receive no benefits from the settlement, but
you will retain any rights you currently have against the
Defendants about the claims in this case.
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OBJECT TO THE You can object to the settlement by sending a written
SETTLEMENT objection to the Settlement Administrator explaining why
you believe the Court should reject the settlement. If your
objection is overruled by the Court and the settlement is
approved, you will be entitled to receive a payment and you
will not be able to sue Defendants or other released parties
for the claims asserted in this litigation. If the Court agrees
with your objection, then the settlement may not be
approved.

These rights and options — and the deadlines to exercise them — along with the material terms of
the settlement are explained in this Notice.

BASIC INFORMATION

1. What is this lawsuit about?

The lawsuit that is being settled is entitled Colacurcio, et al. v. Insight Venture Partners VII, L.P.,
et al. The case is a “class action.” That means that the “Named Plaintiffs,” Maris and David
Hanson and James McMurchie, are individuals who are acting on behalf of a group that includes
certain Smartsheet Inc. shareholders who sold shares of Smartsheet Inc. stock in the June 2017
tender offer, the “Tender.” The persons in this group are collectively called the “Settlement Class
Members.”

The Named Plaintiffs claim that Defendants violated the Washington State Securities Act and
Ryan Hinkle breached his fiduciary duties when certain of the Defendants purchased shares in the
Tender without disclosing allegedly material information about Smartsheet Inc.’s initial public
offering plans. Defendants disclaim and deny any fault, liability, or wrongdoing.

2. Who are the Defendants?

Defendants are entities and their managers that purchased shares from Smartsheet shareholders in
the Tender, Insight Venture Partners VII, L.P., a Cayman Islands limited partnership; Insight
Venture Partners (Cayman) VII, L.P., a Cayman Islands limited partnership; Insight Venture
Partners VII (Co-Investors), L.P., a Cayman Islands limited partnership; Insight Venture Partners
(Delaware) VII, L.P., a Delaware limited partnership; Insight Venture Partners Coinvestment Fund
II, L.P., a Delaware limited partnership; Insight Venture Associates VII, L.P., a Delaware limited
partnership; Insight Venture Associates VII, Ltd., a Cayman Islands limited company; Insight
Venture Associates Coinvestment II, L.P., a Delaware limited partnership; Insight Venture
Management, LLC, a Delaware limited liability company; and Insight Holding Group, LLC, a
Delaware limited liability company. Also named as a Defendant is Ryan Hinkle, who was a
representative on Smartsheet’s Board of Directors that was appointed by certain of the other
Defendants (collectively, “Defendants”).



Case 2:20-cv-01856-RSM Document 92-1 Filed 12/02/21 Page 33 of 62

3. Is Smartsheet a party to the lawsuit?

Smartsheet Inc. is not a party to this lawsuit. However, if you participate in the settlement, you
will give up any rights you currently have to sue Smartsheet, Inc. relating to the Tender, as further
described below.

Smartsheet Inc. approves of and encourages the participation of all class members in the
settlement, including past and present employees.

4. Why did the parties settle?

In any lawsuit, there are risks and potential benefits that come with a trial versus settling at an
earlier stage. It is the Named Plaintiffs’ lawyers’ job to identify when a proposed settlement offer
is good enough that it justifies recommending settling the case instead of continuing to trial. In a
class action, these lawyers, known as “Class Counsel,” make this recommendation to the Named
Plaintiffs. The Named Plaintiffs have the duty to act in the best interests of the class as a whole
and, in this case, it is their belief, as well as Class Counsel’s opinion, that this settlement is in the
best interest of all Settlement Class Members for at least the following reasons:

There is legal uncertainty about whether the Court (or eventually a trial court judge or a jury) will
find that Defendants omitted material information in the Tender about Smartsheet Inc.’s initial
public offering plans in violation of the Washington State Securities Act or otherwise acted
improperly. There also is uncertainty about whether the Named Plaintiffs’ claims are subject to
other defenses that might result in no recovery or less recovery to Settlement Class Members. Even
if the Named Plaintiffs were to win at trial, it may take years of litigation, including the potential
for appeal(s), before any payments would be made. By settling, the Settlement Class Members will
avoid these and other risks and the delays associated with continued litigation.

Although Defendants dispute the Named Plaintiffs’ claims, they have agreed to settle to avoid the
costs, distractions and risks of further litigation. Thus, even though Defendants deny that they did
anything improper, they believe settlement is in their best interest.

WHO IS IN THE SETTLEMENT

5. How do I know if I am part of the Settlement?

If you received a notice directed to you in the mail, and do not exclude yourself from the settlement,
then Defendants’ records indicate that you are a Settlement Class Member who is entitled to
receive a payment.

YOUR OPTIONS

6. What options do I have with respect to the Settlement?

You have three options: (1) do nothing and you will receive a payment according to the terms of
this settlement if the Court approves the settlement; (2) exclude yourself from the settlement (“opt
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out” of it); or (3) participate in the settlement but object to the settlement and/or attorney’s fees
and expenses and service awards. Each of these options is described in a separate section below.

7. What are the critical deadlines?

If you do nothing and the Court approves the settlement, you will receive settlement funds via
check mailed to your residence of record.

The deadline for sending a letter to exclude yourself from or opt out of the settlement is
(your exclusion letter must be postmarked by this date).

The deadline to submit an objection to the Court is (your objection must be
postmarked by this date).

8. How do I decide which option to choose?

If you do not like the settlement, if you do not want benefits from this settlement, or if you believe
that you could receive more money by pursuing your claims on your own (with or without an
attorney that you could hire) and you are comfortable with the risk that you might lose your case
or get less than you would in this settlement, then you may want to consider opting out.

If you believe the settlement is unreasonable, unfair, or inadequate and the Court should reject the
settlement or the attorney’s fees and expenses, you can object to the settlement terms. The Court
will decide if your objection is valid. If the Court agrees that the settlement is unreasonable, unfair,
or inadequate, then the settlement will not be approved and no payments will be made to you or
any other Settlement Class Member. If your objection (and any other objection) is overruled, and
the settlement is approved, then you will still be entitled to receive a payment.

9. What has to happen for the settlement to be approved?

The Court has to decide that the settlement is fair, reasonable, and adequate before it will approve
it. The Court already has decided to provide preliminary approval of the settlement, which
authorized this Notice. The Court will make a final decision regarding the settlement at a “Fairness
Hearing” or “Final Approval Hearing,” which is currently scheduled for

THE SETTLEMENT PAYMENT

10. How much is the settlement?

Defendants have agreed to create a Settlement Fund of $26,200,000.00. As discussed separately
below, attorneys’ fees, litigation costs, administrative costs, and service awards to the Named
Plaintiffs, will be paid out of this amount. The balance of the Settlement Fund will be divided
among all Settlement Class Members proportionally to their participation in the Tender.
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11. How much of the settlement fund will be used to pay for attorney fees and costs?

Class Counsel will request that the Court award up to twenty-three and a half percent (23.5%) of
the value of the settlement as attorneys’ fees, as well as request the Court authorize reimbursement
for litigation costs incurred in prosecuting the case. The Court will decide the amount of the
attorneys’ fees and costs to award based on a number of factors, including the risk associated with
bringing the case, the amount of time spent on the case, the amount of costs incurred to prosecute
the case, the quality of the work, and the outcome of the case.

12. How much of the settlement fund will be used to pay the Named Plaintiffs a Service
Award?

Class Counsel on behalf of the Named Plaintiffs will request that the Court award Mr. McMurchie
up to $10,000 for his role in securing this settlement on behalf of the class, and that the Court
award Mr. and Mrs. Hanson together up to $10,000 for their role in securing this settlement on
behalf of the class. The Court will decide if a Service Award is appropriate and if so, the amount
of the award.

13. How much will my payment be?

The balance of the Settlement Fund after deduction of attorneys’ fees, litigation costs,
administrative costs, and service awards will be divided among all Settlement Class Members in
proportion to their principal damages under the Washington State Securities Act (“WSSA”), RCW
21.20.430. Settlement Class Members that do not submit a request in writing to be excluded from
the Settlement will receive a check for the amount they are entitled to receive from the Settlement
Administrator in accordance with the formula below.

Under the Washington State Securities Act, the presumptive remedy for a breach is the return of
your stock. However, because the buyers in the Tender no longer own the Smartsheet shares they
purchased in the Tender, principal damages are based off the date that the buyers disposed of their
Smartsheet stock.

WSSA principal damages are the price per share that the buyers received for the shares when they
eventually sold them, minus the amount that each Class Member received for their shares in the
Tender.

The “Average Disposition Price” in the formula below means the average estimated price at which
the buyers in the Tender disposed of their shares in Smartsheet Inc.

Class Counsel estimates that if the Court approves the Settlement, each Class Member will receive
approximately $8.24 — $9.71 per share they sold in the Tender; this estimate may vary depending
on factors such as the class of shares they sold in the Tender, participation in the Settlement, and
administrative expenses. This amount may be higher depending on the Settlement Class Members
that elect to opt out of the Settlement. Settlement Class Members received slightly different share
prices in the Tender depending on the class of their shares.

The Settlement Fund will be distributed to each Class Member in amounts equal to:
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(The number of shares a Settlement Class Member sold in the Tender times the
Average Disposition Price) minus (the total dollar value that a Settlement Class
Member received in the Tender)

Divided by:

(The number of shares all Settlement Class Members in the aggregate sold in the
Tender times the Average Disposition Price) minus (the total dollar value all
Settlement Class Members in the aggregate received in Tender)

Times the Net Settlement Fund

For example, if:

Settlement Class Member A sold 10 shares in the Tender;

The Average Disposition Price was $3;

Settlement Class Member A received $10 in the Tender;

All Settlement Class Members sold 100 shares in the Tender; and

All Settlement Class Members received a combined $100 in the Tender, then
Settlement Class Member A would receive 10% of the Net Settlement Fund.

AN e

14.  What was the estimate of damages at trial?

If this case went to trial, Plaintiffs intended to ask for WSSA principal damages of $28.14 to $28.60
per share plus interest and attorney’s fees. Defendants do not agree with the assertion that they
violated the WSSA or that the Settlement Class suffered any damages as a result of their conduct.

15. Do I have to do anything if I want to participate in the settlement?

No. Any amount you are entitled to under the terms of the settlement will be distributed to you
unless you choose to exclude yourself from the settlement, or “opt out.” Excluding yourself from
the settlement means you choose not to participate in the settlement. You will keep any individual
claims you currently have against Defendants, but you will not receive a payment. In that case, if
you choose to seek recovery against Defendants, then you will have to file a separate lawsuit or
claim.

16.  When will I receive my payment?

The Court will hold a Final Fairness Hearing (explained below in Questions 23-25) on ,
2022 to consider whether the settlement should be approved. If the Court approves the settlement,
then the Settlement Administrator estimates it will begin issuing payments to Settlement Class
Members within approximately forty days of the Court’s final approval. However, if someone
objects to the settlement, and the objection is sustained or the settlement is otherwise terminated,
then you will not receive a payment. Even if all objections are overruled and the Court approves
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the settlement, an objector could appeal, and it might take months or even years to have the appeal
resolved, which would delay any payment.

EXCLUDING YOURSELF FROM THE SETTLEMENT

17. How do I exclude myself from the settlement?

If you do not want to receive a payment, or if you want to keep any right you may have to sue
Defendants for the claims alleged in this lawsuit, then you must exclude yourself, or “opt out.”

To opt out, you must send a letter to the Settlement Administrator that you want to be excluded.
Your letter can simply say “I hereby elect to be excluded from the settlement in the Colacurcio v.
Insight class action.” You must include your name, your address, your telephone number, the date,
and your signature. Your exclusion or opt out request must be postmarked by , and
sent to:

Colacurcio v. Insight Settlement Administrator
[ADDRESS]

18. What happens if I opt out of the settlement?

If you opt out of the settlement, you will preserve and not give up any of your rights that you may
now have to sue Defendants related to the claims alleged in this case. However, you will not be
entitled to receive a payment from this settlement.

19. If I exclude myself, can I obtain a payment from this settlement?

No. If you exclude yourself, you will not be entitled to a payment from this settlement.

OBJECTING TO THE SETTLEMENT

20. How do I notify the Court that I do not like the settlement?

You can object to the settlement or any part of it, the attorney’s fees and expenses, and the service
awards that you do not like IF you do not exclude yourself, or opt out, from the settlement.
(Settlement Class Members who exclude themselves from the settlement have no right to object
to how other Settlement Class Members are treated.) To object, you must send a written document
to the Settlement Administrator, the Court, Class Counsel, and Defendants’ Counsel, by first class
mail, postage pre-paid, at the addresses below. Your objection must include the following:

¢ A heading referring to the Colacurcio v. Insight Class Action;

¢ Your name, address, telephone number, the last four digits of your Social Security Number,
and the contact information for any attorney you have retained in connection with this case;
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e A statement of the factual and legal basis for each objection and any exhibits you wish the
Court to consider in connection with the objection;

e A statement as to whether you intend to appear at the Final Approval Hearing, either in
person or through an attorney, and, if through an attorney, identifying the attorney by name,
address, and telephone number; and

e Your signature.

Class Counsel and/or Defendants’ Counsel will file any responses to objections at least seven days
before the Final Approval Hearing Date.

Be advised that if you object to the settlement and retain an attorney for purposes of objecting, you
are solely responsible for paying that attorney’s fees and costs.

If you fail to comply with the provisions herein, you will waive and forfeit any and all rights to
appear and/or object separately, and you will be bound by the terms of the settlement and the orders
and judgments of the Court.

All objections must be post-marked no later than , and must be mailed to the above-
identified recipients as follows:

SETTLEMENT ADMINISTRATOR THE COURT
Colacurcio v. Insight Settlement U.S. District Court
Administrator Attn: Clerk of the Court
[ADDRESS] 700 Stewart Street, Suite 2310
Seattle, WA 98101
CLASS COUNSEL DEFENDANTS’ COUNSEL
Tousley Brain Stephens PLLC Willkie Farr & Gallagher LLP
Attn: Jason T. Dennett Attn: Jeffrey B. Korn
1200 Fifth Avenue, Suite 1700 787 Seventh Avenue
Seattle, WA 98101 New York, NY 10019
21. What is the difference between objecting and requesting exclusion from the
settlement?

Objecting is telling the Court that you do not believe the settlement or the attorney’s fees and
expenses are fair, reasonable, and adequate for the Class, and asking the Court to reject it. You can
object only if you do not opt out of the settlement. If you object to the settlement and do not opt
out, then you are entitled to a payment if the settlement is approved, but you will release claims
you might have against Defendants and Smartsheet, Inc. alleged in the lawsuit or relating to the
Tender as provided in the settlement. Excluding yourself or opting out is telling the Court that you
do not want to be part of the settlement and do not want to receive a payment or release claims you
might have against Defendants or Smartsheet, Inc. for the claims alleged in this lawsuit or relating
to the Tender.
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22.  What happens if I object to the settlement?

If the Court sustains your objection, or the objection of any other Settlement Class Member, to the
settlement, then the settlement will be terminated and litigation between the parties will continue.
If you object, but the Court overrules your objection and any other objection(s), then you will be
part of the settlement.

THE COURT’S FAIRNESS HEARING

23. When and where will the Court decide whether to approve the settlement?

The Court will hold a Final Approval or Fairness Hearing at  a.m. on , 2022 at
Courtroom 13134, 700 Stewart Street, Seattle, WA 98101. At this hearing, the Court will consider
whether the settlement is fair, reasonable and adequate. If there are objections, the Court will
consider them. The Court may also decide how much to award Class Counsel for attorneys’ fees
and expenses and whether and how much the Named Plaintiffs should get as a “Service Award”
for acting as class representatives.

24. Do I have to come to the hearing?

No. Class Counsel will answer any questions the Court may have. You may attend if you desire to
do so. If you have submitted an objection, then you may want to attend.

25. May I speak at the hearing?

If you have objected, you may ask the Court for permission to speak at the Final Approval Hearing.
To do so, you must include with your objection, described in Question 20, above, the statement,
“I hereby give notice that I intend to appear at the Final Approval Hearing.”

IF YOU DO NOTHING

26.  What happens if I do nothing at all?

If you do nothing at all, and if the settlement is approved, then you may receive a payment that
represents your share of the Settlement Fund. You will be considered a part of the Settlement
Class, and you will give up claims against Defendants and Smartsheet, Inc. for the conduct
identified in the settlement. You will not give up any other claims you might have against
Defendants or Smartsheet, Inc. that are not released in this settlement.

THE LAWYERS REPRESENTING YOU

27. Do Ihave a lawyer in this case?
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The Court appointed lawyers from the law firms Tousley Brain Stephens PLLC and McNaul Ebel
Nawrot & Helgren PLLC as “Class Counsel” to represent you and the other Settlement Class
Members. The Court appointed Jason T. Dennett of Tousley Brain Stephens PLLC as Lead Class
Counsel.

28. Do I have to pay the lawyer for accomplishing this result?

No. Class Counsel will be paid directly from the Settlement Fund.

29.  Who determines what the attorneys’ fees will be?

The Court will be asked to approve the amount of attorneys’ fees at the Final Fairness Hearing.
Class Counsel will file an application for fees and costs and will specify the amount being sought
as discussed above. Class Counsel will file with the Court and post on the Settlement Website its
request for attorneys’ fees, costs, and service awards by . You may review a
physical copy of the fee application at the website established by the Settlement Administrator,
URL, or by requesting a copy from the Settlement Administrator or Lead Class Counsel.

30. How do I get more information?

For more information, go to www.URL.com, or contact the settlement administrator at 1- - -
, or call Lead Class Counsel at 1-XXX-XXX-XXXX.

All questions about this notice, the proposed Settlement, or your eligibility to participate in the
Settlement should be directed to Lead Class Counsel or the Settlement Administrator. For
additional information about the settlement and/or to obtain copies of the settlement agreement,
the pleadings in this case or to change your address for purposes of receiving a payment, you
should contact the Settlement Administrator or Lead Class Counsel as follows:

Settlement Administrator:
Colacurcio v. Insight Settlement Administrator
[ADDRESS]

Lead Class Counsel:
Tousley Brain Stephens PLLC
Jason T. Dennett
1200 Fifth Avenue, Suite 1700
Seattle, WA 98101
(206) 621-1158
jdennett@tousley.com

PLEASE DO NOT CONTACT THE COURT OR ANY REPRESENTATIVE OF
DEFENDANTS CONCERNING THIS NOTICE OR THE SETTLEMENT.

10
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EXHIBIT 3
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The Honorable Ricardo S. Martinez

IN THE UNITED STATES DISTRICT COURT
WESTERN DISTRICT OF WASHINGTON

PATRICK COLACURCIO, MARIS and
DAVID HANSON, and JAMES McMURCHIE,
individually and on behalf of all others similarly
situated;
Plaintiffs,
V.

INSIGHT VENTURE PARTNERS VII, L.P., a
Cayman Islands limited partnership; INSIGHT
VENTURE PARTNERS (CAYMAN) VII, L.P.,
a Cayman Islands limited partnership; INSIGHT
VENTURE PARTNERS VII (CO-
INVESTORS), L.P., a Cayman Islands limited
partnership; INSIGHT VENTURE PARTNERS
(DELAWARE) VII, L.P., a Delaware limited
partnership; INSIGHT VENTURE PARTNERS
COINVESTMENT FUND II, L.P., a Delaware
limited partnership; INSIGHT VENTURE
ASSOCIATES VII, L.P., a Delaware limited
partnership; INSIGHT VENTURE
ASSOCIATES VII, LTD., a Cayman Islands
limited company; INSIGHT VENTURE
ASSOCIATES COINVESTMENT I, L.P., a
Delaware limited partnership; INSIGHT
VENTURE MANAGEMENT, LLC, a Delaware
limited liability company; INSIGHT HOLDING
GROUP, LLC, a Delaware limited liability
company, and RYAN HINKLE,

Defendants.

NO. 2:20-cv-01856-RSM

[PROPOSED] ORDER GRANTING
PLAINTIFFS' UNOPPOSED MOTION
FOR PRELIMINARY APPROVAL OF
CLASS ACTION SETTLEMENT

Noting Date: SAME DAY
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This matter is before the Court on Plaintiffs’ Unopposed Motion for Preliminary
Approval of Class Action Settlement (the “Motion”) for consideration of whether the Court
should grant preliminary approval of the proposed Stipulation and Agreement of Settlement
(“Settlement”) reached by the Parties, preliminarily certify the proposed Settlement Class, and
approve the proposed plan for notifying the Potential Settlement Class.! Having reviewed the
proposed Settlement, together with its exhibits, and based upon the relevant papers and all prior
proceedings in this matter, the Court determines that the proposed Settlement satisfies the criteria
for preliminary approval, the proposed Settlement Class is preliminarily certified, and the
proposed Notice Program is approved. Accordingly, good cause appearing in the record,
Plaintiff’s Motion is GRANTED, and IT IS HEREBY ORDERED THAT:

Provisional Certification of the Settlement Class

1. The Court provisionally certifies the following Settlement Class:

All individuals and entities who sold stock in Smartsheet, Inc. in connection
with the tender offer for stock of Smartsheet, Inc. dated June 2, 2017. Excluded
from the Settlement Class are (1) the Defendants and all of their respective
employees, officers, directors, agents, immediate family members, legal
representatives, parent corporations, subsidiaries, controlled affiliates, insurers,
guarantors, heirs, successors, and assigns, (2) all other Smartsheet shareholders
who offered to purchase shares in the June 2017 tender offer, (3) Mark Mader,
Brent Frei, Kara Hamilton, and Andrew Lientz, (4) the Judge presiding over this
Action and all members of his family, and (5) persons who timely and validly
request exclusion from the Settlement Class.

This Settlement Class is provisionally certified for purposes of settlement only.

! Unless otherwise indicated, all capitalized terms used herein have the same meaning as those used in the
Settlement (Exhibit ).

[PROPOSED] ORDER GRANTING PLAINTIFFS' UNOPPOSED
MOTION FOR PRELIMINARY APPROVAL OF CLASS TOUSLEY BRAIN STEPHENS PLLC

ACTION SETTLEMENT - 2 1200 Fifth Avenue, Suite 1700
Seattle, Washington 98101
TEL. 206.682.5600 e FAX 206.682.2992
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2. The Court determines that for settlement purposes, the proposed Settlement Class
meets all the requirements of Rules 23(a) and (b)(3) of the Federal Rules of Civil Procedure,
namely that the class is so numerous that joinder of all members is impractical; there are common
issues of law and fact; the claims of the Plaintiffs are typical of absent class members; Plaintiffs
will fairly and adequately protect the interests of the class, and have no interests antagonistic to
or in conflict with the class, and have retained Class Counsel who are experienced and competent
counsel to prosecute this matter; common issues predominate over any individual issues; and a
class action is the superior means of adjudicating the controversy.

3. Named Plaintiffs James McMurchie, David Hanson and Maris Hanson are
designated and appointed as the Settlement Class Representatives pursuant to Rule 23(a) of the
Federal Rules of Civil Procedure. The Court preliminarily finds that Named Plaintiffs will fairly
and adequately represent the interests of the Class in enforcing their rights in the Action; that
Named Plaintiffs are similarly situated to absent Settlement Class Members; that Named
Plaintiffs have Article III standing to pursue their claims; and that Named Plaintiffs are therefore
typical of the Class and will be adequate class representatives.

4. Plaintiffs’ Counsel from the firms Tousley Brain Stephens PLLC and McNaul
Ebel Nawrot & Helgren PLLC are designated as Class Counsel pursuant to Fed. R. Civ. P. 23(g).
The Court further appoints Jason T. Dennett of Tousley Brain Stephens PLLC as Lead Class
Counsel. The Court finds that these lawyers are experienced and will adequately protect the
interests of the Settlement Class.

Preliminary Approval of the Proposed Settlement

5. The Court finds the proposed Settlement is fair, reasonable, and adequate, in

accordance with Rule 23(e) of the Federal Rules of Civil Procedure, pending a final hearing on

[PROPOSED] ORDER GRANTING PLAINTIFFS' UNOPPOSED
MOTION FOR PRELIMINARY APPROVAL OF CLASS TOUSLEY BRAIN STEPHENS PLLC

ACTION SETTLEMENT - 3 1200 Fifth Avenue, Suite 1700
Seattle, Washington 98101
TEL. 206.682.5600 e FAX 206.682.2992
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the Settlement as provided herein. The Settlement meets the criteria for approval, and warrants
issuance of notice to the Settlement Class. Accordingly, the Court preliminarily approves the
terms of the Settlement Agreement.

Notice and Administration

6. Administrator. The Court appoints Angeion Group as Settlement Administrator
to administer the notice procedure and the processing of claims, under the supervision of Class
Counsel.

7. Class Notice. The form and content of the proposed Email Notice and Long Form
Notice submitted by the Parties as Exhibits 1-2, respectively, to the Settlement Agreement, are
hereby approved. Prior to the dissemination of Class Notice, the Settlement Administrator shall
establish a dedicated Settlement Website and shall maintain and update the website through the
administration of the Settlement (“Settlement Website™).

8. Notice Date. The Court directs that the Settlement Administrator cause a copy of
the Email Notice to be emailed to all Potential Settlement Class Members, and a copy of the Long
Form Notice to be mailed to all Potential Settlement Class Members, in the manner outlined in
the Settlement Agreement. The mailing is to be made by first class United States mail and via
email for Potential Settlement Class Members where an existing email address is available,
within twenty-eight (28) calendar days following the entry of the Preliminary Approval Order.
The Settlement Website shall include, and make available for download, copies of the Settlement
Agreement and Long Form Notice.

9. Findings Concerning Notice. The Court finds and determines that the Email

Notice and Long Form Notice constitute the best notice practicable under the circumstances,

constitute due and sufficient notice of the matters set forth in the notices to all persons entitled to

[PROPOSED] ORDER GRANTING PLAINTIFFS' UNOPPOSED
MOTION FOR PRELIMINARY APPROVAL OF CLASS TOUSLEY BRAIN STEPHENS PLLC

ACTION SETTLEMENT - 4 1200 Fifth Avenue, Suite 1700
Seattle, Washington 98101
TEL. 206.682.5600 e FAX 206.682.2992
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receive such notices, and fully satisfies the requirements of due process, Rule 23 of the Federal
Rules of Civil Procedure, 28 U.S.C. § 1715, and all other applicable laws and rules. The Court
further finds that the Notices are written in plain language, use simple terminology, and are
designed to be readily understandable by Settlement Class Members.

10.  Funds Held by Settlement Administrator. All funds held by the Settlement

Administrator shall be deemed and considered to be in custodia legis of the Court and shall
remain subject to the jurisdiction of the Court until such time as the funds are distributed pursuant
to the Settlement or further order of the Court.
Exclusions
11.  Any Potential Settlement Class Member that wishes to be excluded from the
Settlement Class must mail an Exclusion Letter to the Settlement Administrator at the addresses
provided in the Notice, postmarked no later than the Deadline to Opt-Out, as specified on the
Notice, and sent via first class postage pre-paid U.S. mail. The Exclusion Letter must include the
name of this Litigation (Colacurcio v. Insight); the full name, address, and telephone number of
the Potential Settlement Class Member; and a statement that the Potential Settlement Class
Member wishes to be excluded from the Settlement. The Exclusion Letter shall be signed and
dated by the Potential Settlement Class Member or by an individual or entity with the authority
to bind the Potential Settlement Class Member.
Objections
12. A Potential Settlement Class Member that complies with the requirements of this
Order may object to the Settlement, the Plan of Allocation, the request of Class Counsel for an

award of attorneys’ fees, costs, and expenses, and/or the request for a Service Award.

[PROPOSED] ORDER GRANTING PLAINTIFFS' UNOPPOSED
MOTION FOR PRELIMINARY APPROVAL OF CLASS TOUSLEY BRAIN STEPHENS PLLC

ACTION SETTLEMENT - 5 1200 Fifth Avenue, Suite 1700
Seattle, Washington 98101
TEL. 206.682.5600 e FAX 206.682.2992
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13. No Settlement Class Member shall be heard, and no papers, briefs, pleadings, or
other documents submitted by any Settlement Class Member shall be received and considered
by the Court, unless the objection is: (a) electronically filed with the Court by the Deadline to
Object; or (b) mailed first-class postage prepaid to the Settlement Administrator, Clerk of Court,
Class Counsel, and Defendants’ Counsel at the addresses listed in the Notice and postmarked by
no later than the Deadline to Object, as specified in the Notice. For the objection to be considered
by the Court, the objection shall set forth:

a. A heading referring to the Colacurcio v. Insight Action;

b. The objector’s name, address, telephone number, the last four digits of his or
her Social Security Number, and the contact information for any attorney
retained by the objector in connection with the objection or otherwise in
connection with this case;

c. A statement of the factual and legal basis for each objection and any exhibits
the objector wishes the Court to consider in connection with the objection; and

d. A statement as to whether the objector intends to appear at the Final Approval
Hearing, either in person or through counsel, and, if through counsel,
identifying the counsel by name, address, and telephone number; and

e. The objector’s signature.

14.  Any Settlement Class Member that fails to comply with the provisions in this
Order will waive and forfeit any and all rights it may have to object, and shall be bound by all
the terms of the Settlement, this Order, and by all proceedings, orders, and judgments, including,

but not limited to, the releases in the Settlement, if finally approved. Any Potential Settlement
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Class Member who both objects to the Settlement and submits an Exclusion Letter will be
deemed to have opted-out and the objection shall be deemed null and void.

Final Approval Hearing

15.  Final Approval Hearing. A hearing will be held by this Court in the Courtroom of

The Honorable Ricardo S. Martinez, United States District Court for the Western District of
Washington, United States Courthouse, 700 Stewart Street, Suite 13134, Seattle, WA 98101-

9906 at __.m. on , 2022 (“Final Approval Hearing”), to

determine: (a) whether the Settlement should be approved as fair, reasonable, and adequate to the
Class; (b) whether the Final Approval Order should be entered in substance materially the same
as Exhibit 4 to the Settlement Agreement; (c) whether the Settlement Agreement should be
approved as fair, reasonable, and adequate to the Settlement Class; (d) whether to approve the
application for service awards for the Named Plaintiffs (“Service Awards”) and an award of
attorneys’ fees and litigation expenses (“Fee Award and Costs™); and (e) any other matters that
may properly be brought before the Court in connection with the Settlement. The Final Approval
Hearing is subject to continuation or adjournment by the Court without further notice to the Class.
The Court may approve the Settlement with such modifications as the Parties may agree to, if
appropriate, without further notice to the Class.

16. Class Counsel shall submit their application for fees, costs, and expenses and the
application for a Service Award no later than 98 days after entry of this Order. The deadline to
file an objection and any response to Class Counsel’s motions is no later than 112 days after
entry of this Order. The deadline to file responses, if any, to any objections, and any replies in
support of final approval of the Settlement and/or Class Counsel’s application for attorneys’ fees,

costs, and expenses and for a Service Award shall be 126 days after entry of this Order.
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17.  Any Settlement Class Member that has not timely and properly excluded himself,
herself, or itself from the Settlement Class in the manner described above may appear at the Final
Approval Hearing in person or by counsel and be heard, to the extent allowed by the Court,
regarding the proposed Settlement; provided, however, that no Potential Settlement Class
Member that has elected to exclude himself, herself, or itself from the Settlement Class shall be
entitled to object or otherwise appear, and further provided that no Settlement Class Member
shall be heard in opposition to the Settlement unless the Settlement Class Member complies with
the requirements of this Order pertaining to objections, which are described above.

18. CAFA Notice. Prior to the Final Approval Hearing, Class Counsel and Defendants
shall cause to be filed with the Court an appropriate affidavit or declaration with respect to
complying with the provision of notice as set forth in Section 2(b) of the Settlement.

19. Stay of the Action. Pending the Final Approval Hearing, all proceedings in the

Action, other than proceedings necessary to carry out or enforce the terms and conditions of the
Settlement and this Order, are hereby stayed.

Summary of Deadlines

Notice Date 28 days after Preliminary Approval
Deadline to Opt-Out 77 days after Preliminary Approval
Deadline for Motion for Final Approval of | 98 days after Preliminary Approval
the Settlement and Motion for attorneys’
fees, costs, and for a Service Award

Deadline to Object 112 days after Preliminary Approval
Reply in Support of Motion for attorneys’ | 126 days after Preliminary Approval
fees, costs, and for a Service Award and
Final Approval Motion

Final Approval Hearing ,2022at : AM/PM
[at least 140 days after preliminary
approval]

[PROPOSED] ORDER GRANTING PLAINTIFFS' UNOPPOSED
MOTION FOR PRELIMINARY APPROVAL OF CLASS TOUSLEY BRAIN STEPHENS PLLC

ACTION SETTLEMENT - 8 1200 Fifth Avenue, Suite 1700
Seattle, Washington 98101
TEL. 206.682.5600 e FAX 206.682.2992




10

11

12

13

14

15

16

17

18

19

20

21

22

23

Case 2:20-cv-01856-RSM Document 92-1 Filed 12/02/21 Page 50 of 62

Termination of the Settlement and Use of this Order

20.  If the Settlement is not finally approved by the Court or is terminated in
accordance with the terms of the Settlement, this Order shall become null and void and shall be
without prejudice to the rights of the Parties, all of which shall be restored to their respective
positions existing immediately before this Court entered this Order. In such event, the Settlement
shall become null and void and be of no further force and effect, and neither the Settlement
(including any Settlement-related filings) nor the Court’s orders, including this Order, relating to
the Settlement shall be used or referred to for any purpose whatsoever.

21.  If the Settlement is not finally approved or there is no Effective Date under the
terms of the Settlement, then this Order shall be of no force or effect; shall not be construed or
used as an admission, concession, or declaration by or against Defendants of any fault,
wrongdoing, breach, or liability; shall not be construed or used as an admission, concession, or
declaration by or against any Settlement Class Representative or any other Settlement Class
Member that its claims lack merit or that the relief requested is inappropriate, improper, and
unavailable; and shall not constitute a waiver by any party of any defense (including, without
limitation, any defense to class certification) or claims it may have in this Litigation or in any
other lawsuit.

IT IS SO ORDERED this day of ,2021.

Hon. Ricardo S. Martinez
U.S. District Court Judge

Presented by:
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TOUSLEY BRAIN STEPHENS PLLC

By: s/

Jason T. Dennett, WSBA #30686

Kim D. Stephens, WSBA #11984

Cecily C. Jordan, WSBA #50061

Kaleigh N. Powell, WSBA #52684

Email: kpowell@tousley.com

1200 Fifth Avenue, Suite 1700

Seattle, WA 98101

Tel: (206) 682-5600/Fax: (206) 682-2992

Email:Jdennett@tousley.com
kstephens@tousley.com
kpowell@tousley.com
cjordan@tousley.com

McNAUL EBEL NAWROT & HELGREN pLLC

By: s/

Avi J. Lipman, WSBA No. 37661

Malaika M. Eaton, WSBA No. 32837

Ai-Li Chiong-Martinson, WSBA No. 53359

Michael P. Hatley, WSBA No. 57500

600 University Street, Suite 2700

Seattle, Washington 98101

Telephone (206) 467-1816

Email:meaton@mcnaul.com
alipman@mcnaul.com
achiongmartinson@mcnaul.com
mhatley@mcnaul.com
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The Honorable Ricardo S. Martinez

IN THE UNITED STATES DISTRICT COURT
WESTERN DISTRICT OF WASHINGTON

PATRICK COLACURCIO, MARIS and
DAVID HANSON, and JAMES McMURCHIE,
individually and on behalf of all others similarly
situated;
Plaintiffs,
V.

INSIGHT VENTURE PARTNERS VII, L.P., a
Cayman Islands limited partnership; INSIGHT
VENTURE PARTNERS (CAYMAN) VII, L.P.,
a Cayman Islands limited partnership; INSIGHT
VENTURE PARTNERS VII (CO-
INVESTORS), L.P., a Cayman Islands limited
partnership; INSIGHT VENTURE PARTNERS
(DELAWARE) VII, L.P., a Delaware limited
partnership; INSIGHT VENTURE PARTNERS
COINVESTMENT FUND II, L.P., a Delaware
limited partnership; INSIGHT VENTURE
ASSOCIATES VII, L.P., a Delaware limited
partnership; INSIGHT VENTURE
ASSOCIATES VII, LTD., a Cayman Islands
limited company; INSIGHT VENTURE
ASSOCIATES COINVESTMENT 11, L.P., a
Delaware limited partnership; INSIGHT
VENTURE MANAGEMENT, LLC, a Delaware
limited liability company; INSIGHT HOLDING
GROUP, LLC, a Delaware limited liability
company, and RYAN HINKLE,

Defendants.

NO. 2:20-cv-01856-RSM

[PROPOSED] FINAL APPROVAL
ORDER AND JUDGMENT

Noting Date:
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This matter came before the Court on Plaintiffs’ Motion for Final Approval of Class
Action Settlement (“Final Approval Motion”). All capitalized terms not otherwise defined have
the meanings set forth in the Settlement Agreement (Dkt. ) (“Settlement”).

On , this Court entered an order granting preliminary approval (the

Preliminary Approval Order”) (Dkt. ), in which the Court preliminarily approved the
proposed Settlement as being fair, reasonable, and adequate to the Settlement Class; preliminarily
certified the Settlement Class; designated Named Plaintiffs and Class Counsel; appointed a
Settlement Administrator; approved the forms and methods of disseminating information about
the Settlement and found them to constitute the best notice practicable under the circumstances,
constitute due and sufficient notice of the matters set forth in the notices to all persons entitled to
receive such notices, and fully satisfy the requirements of due process, Rule 23 of the Federal
Rules of Civil Procedure, 28 U.S.C. § 1715, and all other applicable laws and rules; established
procedures for Class Members to opt out of or object to the Settlement, attorney’s fees, and
service awards; established deadlines for the filing of a motion for final approval of the
Settlement and motion for attorneys’ fees, costs, and service awards; and scheduled a Final
Approval Hearing for during which the Court would determine whether the
Settlement should be finally approved and judgment entered thereon.

On , pursuant to the notice requirements set forth in the Settlement and

Preliminary Approval Order, the Settlement Class was apprised of the nature and pendency of
the Litigation, the terms of the Settlement, and their rights to request exclusion, object, and/or
appear at the Final Approval Hearing.

On , Plaintiff filed a Motion for Final Approval of the Class Action

Settlement (the “Final Approval Motion”) and along with supporting declarations and exhibits;
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and Class Counsel filed their Motion for an Award of Attorneys’ Fees and Reimbursement of
Expenses and accompanying declarations from counsel of record in the Litigation setting forth
their time and expenses and related exhibits (the “Fee Application™).

On __ the Court held a Final Approval Hearing to determine, inter alia: (1) whether
the Settlement is fair, reasonable, and adequate; and (2) whether judgment should be entered
dismissing all claims in the Complaint with prejudice. Prior to the Final Approval Hearing, Class
Counsel filed a declaration from the Settlement Administrator confirming that the Notice
Program was completed in accordance with the Settlement and Preliminary Approval Order.
Accordingly, the Court is satisfied that Settlement Class Members were properly notified of their
right to appear at the Final Approval Hearing in support of, or in opposition to, the proposed
Settlement, the award of attorneys’ fees, costs, and expenses, and the payment of a Service
Award.

Having fully considered and reviewed the proposed Settlement, together with its exhibits,
and based upon the relevant papers and all prior proceedings in this matter, the Court determines
that the proposed Settlement satisfies the criteria for final approval, the proposed Settlement
Class is certified, and the Notice Program is approved. Accordingly, good cause appearing in the
record, Plaintiffs” Motion is GRANTED, and the Court hereby FINDS AND ORDERS THAT:

Final Approval of the Settlement

I. The Court has personal jurisdiction over the Parties and Settlement Class
Members. This Court has subject matter jurisdiction over this Litigation and over all claims raised
therein and all matters that relate to the Settlement. Venue is proper.

2. The Settlement was entered into in good faith following arm’s-length negotiations

before an experienced mediator and is non-collusive. Negotiations took place after Class Counsel
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adequately investigated the claims of the named Plaintiffs and the Settlement Class and became
familiar with the strengths and weaknesses of the claims in the Litigation, and the risks attendant
to continued prosecution of those claims.

3. The Settlement is in all respects fair, reasonable, and adequate. The Settlement
offers substantial benefits to the Settlement Class and is in the best interests of the Settlement
Class. The Settlement satisfies Rule 23 of the Federal Rules of Civil Procedure (“Rule 23”). The
Court finds that the Parties faced significant risks, expenses, delays, and uncertainties, including
as to the outcome of continued litigation of this complex matter, which further supports the
Court’s finding that the Settlement is fair, reasonable, adequate and in the best interest of the
Settlement Class.

4. The Court grants full and final approval of the Settlement, as reflected in the
Settlement Agreement, including but not limited to the releases and the plan for allocation and
distribution of the Settlement funds as provided in the Settlement Agreement. As the Court finds
that the Settlement is, in all respects, fair, reasonable, and in the best interest of the Settlement
Class, all Settlement Class Members who have not opted-out are bound to the Settlement and
this Final Approval Order and Judgment. The Parties are directed to effectuate the Settlement in
accordance with the terms of the Settlement Agreement.

5. This Judgment incorporates and makes a part hereof the Settlement Agreement.

Objections and Opt-Outs

6. The Court finds that objections have been submitted by Settlement Class
Members. The Court has considered the objections to the Settlement. The objections are without

merit and are overruled in all respects.
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7. The Court finds that Settlement Class Members submitted Exclusion Letters.
Those persons (listed on Appendix __ hereto) are excluded from the Class and are not bound by
the Settlement or any of the terms or provisions contained therein.

Certification of the Settlement Class

8. For purposes of the Settlement and this Final Approval Order and Judgment, the
Court hereby finally certifies the following Settlement Class:

All individuals and entities who sold stock in Smartsheet, Inc. in connection with

the tender offer for stock of Smartsheet, Inc. dated June 2, 2017. Excluded from

the Settlement Class are (1) the Defendants and all of their respective employees,

officers, directors, agents, immediate family members, legal representatives,

parent corporations, subsidiaries, controlled affiliates, insurers, guarantors, heirs,

successors, and assigns, (2) all other Smartsheet shareholders who offered to

purchase shares in the June 2017 tender offer, (3) Mark Mader, Brent Frei, Kara

Hamilton, and Andrew Lientz, (4) the Judge presiding over this Action and all

members of his family, and (5) persons who timely and validly requested

exclusion from the Settlement Class, as reflected in Appendix _ hereto.
This Settlement Class is certified for purposes of settlement only.

0. The Court determines that for settlement purposes, the Settlement Class meets all
the requirements of Rules 23(a) and (b)(3) of the Federal Rules of Civil Procedure, namely that
the class is so numerous that joinder of all members is impractical; there are common issues of
law and fact; the claims of the Plaintiffs are typical of absent class members; Plaintiffs will fairly
and adequately protect the interests of the class, and have no interests antagonistic to or in conflict
with the class, and have retained Class Counsel who are experienced and competent counsel to
prosecute this matter; common issues predominate over any individual issues; and a class action
is the superior means of adjudicating the controversy.

10. The Court grants final approval to the appointment of Named Plaintiffs James

McMurchie, David Hanson and Maris Hanson as the Settlement Class Representatives pursuant

to Rule 23(a) of the Federal Rules of Civil Procedure. The Court finds that Named Plaintiffs are
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similarly situated to absent Settlement Class Members; that Named Plaintiffs have Article III
standing to pursue their claims; that Named Plaintiffs are typical of the Class; and that Named
Plaintiffs have fairly and adequately represented the Settlement Class and will continue to do so.
11. The Court grants Final approval to the appointment of Plaintiffs’ Counsel from
the firms Tousley Brain Stephens PLLC and McNaul Ebel Nawrot & Helgren PLLC as Class
Counsel pursuant to Fed. R. Civ. P. 23(g). The Court further appoints Jason T. Dennett of Tousley
Brain Stephens PLLC as Lead Class Counsel. The Court finds that these lawyers are experienced
and have adequately protected the interests of the Settlement Class and will continue to do so.

Notice to the Settlement Class

12. The Court finds that the form and content of the Email Notice and Long Form
Notice, and the procedures set forth in the Settlement for providing notice of the Settlement to
the Settlement Class, were in full compliance with the requirements of Federal Rules of Civil
Procedure 23(c)(2)(B) and 23(e); fully, fairly, accurately, and adequately advised members of
the Settlement Class of their rights under the Settlement; were reasonably calculated to provide,
and did provide, due and sufficient notice to the Settlement Class of the pendency of the
Litigation, certification of the Settlement Class for settlement purposes only, the existence and
terms of the Settlement, their right to exclude themselves, and their right to object to the
Settlement, attorneys’ fees and expenses, and service awards; and to appear at the Final Approval
Hearing; afforded Settlement Class Members with adequate time and opportunity to file
objections to the Settlement and submit requests for exclusion; provided the best notice
practicable under the circumstances; and fully satisfied the requirements of due process, the

Federal Rules of Civil Procedure, and all other applicable laws.
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13. The Court finds that Defendants have fully complied with the Notice requirements
of the Class Action Fairness Act of 2005, 28 U.S.C. § 1715.

Other Provisions

14. Administration Expenses. Settlement Administrator’s fees, as well as all other

costs and expenses associated with Notice and Administration, are approved, and shall continue

to be paid as provided in the Settlement Agreement.

15.  Dismissal with Prejudice. Pursuant to the terms of the Settlement Agreement, the
action is hereby DISMISSED WITH PREJUDICE on the merits, without costs or attorneys’
fees to any Party except as provided under the terms of the Settlement Agreement, this Final
Approval Order and Judgment, and the Court’s concurrent Order Granting Class Counsel’s
Motion for Award of Attorneys’ Fees and Expenses and Issuance of Service Awards.

16.  Releases. The Releases set forth in Section 11 of the Settlement Agreement,
together with the definitions contained in the Settlement Agreement relating thereto are expressly
incorporated herein in all respects. The Releases are effective as of the Effective Date.
Accordingly, this Court orders that:

a. Without any further action by anyone, and subject to Paragraph 17 below,
upon the Effective Date of the Settlement, the Named Plaintiffs and each of
the Settlement Class Members, on behalf of themselves and their respective
predecessors, successors, assigns, devisees, spouses, heirs, legatees, and
agents, in their capacities as such, shall have, fully, finally, and forever
released, relinquished, and discharged any and all of the Plaintiffs Released

Claims against each of the Defendant Releasees, and shall forever be barred
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and enjoined from prosecuting any and all of the Plaintiffs Released Claims
against any of the Defendant Releasees.

b. Without further action by anyone, and subject to Paragraph 17 below, upon
the Effective Date of the Settlement, the Defendants, on behalf of themselves
and their respective predecessors, successors, assigns, devisees, spouses,
heirs, legatees, and agents, in their capacities as such, shall have, fully, finally,
and forever released, relinquished, and discharged any and all of the
Defendants Released Claims against each of the Named Plaintiffs and
Settlement Class Members, and shall forever be barred and enjoined from
prosecuting any and all of the Defendants Released Claims against any of the
Named Plaintiffs and Settlement Class Members.

17.  Notwithstanding Paragraphs 16(a) — 16(b), nothing in this Final Approval Order
and Judgment shall bar any action by any of the Parties to enforce or effectuate the terms of the
Settlement Agreement or this Final Approval Order and Judgment.

18.  Bar Order. The Court hereby permanently bars any and all claims for contribution
against Defendant Releasees arising out of any Plaintiffs Released Claim where the alleged injury
to the claiming person or entity arises from that person’s or entity’s liability to the Settlement
Class or any Settlement Class Member (a) by any person or entity against any of the Defendant
Releasees or (b) by any of the Defendant Releasees against any other person or entity, other than
a person or entity whose liability has been extinguished by the Settlement; provided however that
nothing in this paragraph shall give any rights to the Defendants or to any party that the

Defendants caused to make payments to recover any funds deposited into the Settlement Fund.
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19.  Continuing Jurisdiction. Without affecting the finality of the Final Approval

Order and Judgment for purposes of appeal, the Court retains continuing and exclusive
jurisdiction over the Parties and all matters relating to the Settlement, including the
administration, interpretation, construction, effectuation, enforcement, and consummation of the
Settlement and this Final Approval Order and Judgment.

20.  Binding Effect. The terms of the Settlement Agreement and of this Final Approval
Order and Judgment shall be forever binding on the Defendants, Plaintiffs, and all other

Settlement Class Members, as well as their respective successors and assigns.

IT IS SO ORDERED this day of ,2021.

Hon. Ricardo S. Martinez
U.S. District Court Judge

Presented by:

TOUSLEY BRAIN STEPHENS PLLC
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By: s/

Jason T. Dennett, WSBA #30686

Kim D. Stephens, WSBA #11984

Cecily C. Jordan, WSBA #50061

Kaleigh N. Powell, WSBA #52684

Email: kpowell@tousley.com

1200 Fifth Avenue, Suite 1700

Seattle, WA 98101

Tel: (206) 682-5600/Fax: (206) 682-2992

Email:Jdennett@tousley.com
kstephens@tousley.com
kpowell@tousley.com
cjordan@tousley.com

McNAUL EBEL NAWROT & HELGREN pLLC

By: s/

Avi J. Lipman, WSBA No. 37661

Malaika M. Eaton, WSBA No. 32837

Ai-Li Chiong-Martinson, WSBA No. 53359

Michael P. Hatley, WSBA No. 57500

600 University Street, Suite 2700

Seattle, Washington 98101

Telephone (206) 467-1816

Email:meaton@mcnaul.com
alipman@mcnaul.com
achiongmartinson@mcnaul.com
mhatley@mcnaul.com
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