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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 VIL, 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 IL, 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.       DECLARATION OF JASON T. DENNETT IN SUPPORT OF 

PLAINTIFFS’ UNOPPOSED MOTION FOR PRELIMINARY 

APPROVAL OF CLASS ACTION SETTLEMENT - 1 

NO. 2:20-cv-01856-RSM 

DECLARATION OF JASON T. 

DENNETT IN SUPPORT OF 
PLAINTIFFS” UNOPPOSED MOTION 

FOR PRELIMINARY APPROVAL OF 
CLASS ACTION SETTLEMENT 

TOUSLEY BRAIN STEPHENS PLLC 

1200 Fifth Avenue, Suite 1700 

Seattle, Washington 98101 

TEL. 206.682.5600 ¢ FAX 206.682.2992  
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I, Jason T. Dennett, declare as follows: 

I. I am an equity member in the law firm of Tousley Brain Stephens PLLC, and I 

am counsel for Plaintiffs in this action. I submit this declaration in support of Plaintiffs’ 

Unopposed Motion for Preliminary Approval of Class Action Settlement. I have personal 

knowledge of the information contained in this Declaration, and if called as a witness, I could 

and would testify competently to its contents. 

I. Proposed Class Counsel and Lead Class Counsel. 

2. Tousley Brain Stephens PLLC was involved in this action from its inception, 

beginning with the pre-suit investigation and the drafting of the initial complaint through the 

present. As a firm, we have vigorously and zealously represented the interests of the proposed 

Settlement Class. 

3. Tousley Brain Stephens PLLC has extensive experience in class action 

litigation. We have prosecuted numerous multimillion dollar class actions on behalf of both 

individuals and businesses. Attached as Exhibit 2 is a copy of my firm’s resume. 

4. I received my law degree from the University of Oregon in 2000 and served as a 

judicial extern clerk for the Honorable Ann Aiken, U.S. District Court, District of Oregon. 

5. I am admitted to practice in Washington and district courts across the country. I 

am in good standing in every court in which I have been admitted to practice. I concentrate my 

practice in class action and complex civil litigation with special emphasis on consumer, 

securities, financial, and business law matters. I have prosecuted numerous class actions in the 

areas of consumer protection, product liability, and data privacy including: 

e Appointed class counsel in Hilliard v. Dominion Dental in the U.S. District Court 

for the Eastern District of Virginia to represent a nationwide class of data breach 
victims. Plaintiffs alleged that Dominion failed to secure their financial information. 
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The settlement, valued at $4.6 million, provided cash compensation for class 

members’ out of pocket losses and business practice commitments to protect class 
members’ data going forward. 

e Appointed interim co-lead counsel in in multidistrict litigation In re Premera Blue 

Cross Custody Data Security Breach Litigation, in the U.S. District Court for the 
District of Oregon. Plaintiffs alleged Premera Blue Cross was negligent in 

connection with a 2015 data breach involving over 10 million people. The Court 
approved a $32 million settlement fund and $42 million in injunctive relief. 

e Appointed class counsel in Glenn v. Hyundai in the U.S. District Court for the 
Central District of California to represent a nationwide class of consumers who 

purchased Hyundai vehicles with panoramic sunroofs. Plaintiffs alleged the 

sunroofs were prone to spontaneous shattering. The Court approved a settlement, 
valued at over $30 million, extended the warranty for the class, provided repair 

costs and $200 cash for anyone who experienced shattering, and provided a $1,000 
trade in allowance to anyone who no longer wished to own a vehicle with a 
panoramic sunroof. 

e Designated by lead counsel in In re Navistar Maxxforce Engines to head the root 

cause analysis and liability expert teams in multidistrict litigation in the U.S. District 
Court for the Northern District of Illinois. Plaintiffs alleged that Navistar produced 

diesel truck engines with defective emissions systems. The Court approved a $135 
million settlement. 

e Appointed to the Plaintiffs’ Steering Committee in ongoing multidistrict litigation /n 

re American Medical Collection Agency, Inc. Customer Data Security Breach 

Litigation. The lawsuit alleges that AMCA allowed a breach of its data systems, 
permitting attackers access to the personal, medical, and financial information of 
millions of individuals sent to collections for failure to pay medical testing bills. 

6. After this matter was removed to this Court from King County Superior Court, 

McNaul Ebel Nawrot & Helgren PLLC appeared as co-counsel for Plaintiffs and the putative 

class and have vigorously prosecuted this case on behalf of that putative class. McNaul Ebel 

has extensive experience in commercial litigation. Attached as Exhibit 3 is a copy of McNaul 

Ebel’s firm resume with the McNaul Ebel partners who have appeared in this matter. McNaul 

Ebel also has important class action experience, including: 

e (lass counsel in Beck v. Boeing Co, 2:00-cv-00301-MJP, which alleged that Boeing 
unlawfully discriminated against female employees. Under the terms of the 
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settlement and consent decree, class members obtained a combined amount between 

$40.6 million and $72.5 million. 

e (lass counsel in Gong v. 1501 First Ave. S. L.P., Case No. 19-2-13740-1 SEA 

(King County Super. Ct.), which alleged breach of fiduciary duty and WSSA claims 
on behalf of foreign investors who purchased limited partnership interests in one of 
the defendant entities. The case settled, ultimately creating a settlement pool of over 

$34 million. 

7. Tousley Brain and McNaul Ebel have devoted significant time and resources to 

prosecuting this action on behalf of Plaintiffs and the proposed class. Neither Tousley Brain 

Stephens nor McNaul Ebel have any conflicts of interest with the proposed Settlement Class. 

IL. Procedural history and discovery. 

8. Former plaintiff Patrick Colacurcio first filed this action in King County 

Superior Court in December 2019. Before filing suit, Tousley Brain Stephens engaged in a 

rigorous investigation as to both the basis for Plaintiffs’ claims and the complicated 

relationships between the Defendant entities. Plaintiff successfully defeated Defendants’ 

motion to dismiss. 

9. In June 2020, the current named Plaintiffs filed their First Amended Class 

Action Complaint in King County Superior Court, which added current Plaintiffs the Hansons 

and Mr. McMurchie. After engaging in some preliminary discovery, the Parties attended 

mediation in September 2020 before Lou Peterson of Hillis Clark Martin & Peterson. The 

Parties were unable to reach an agreement, and so the case proceeded through further 

discovery. 

10. In December 2020, Defendants removed this case to federal court. Both before 

and after removal, the Parties engaged in extensive discovery: Plaintiffs deposed Defendant 

Ryan Hinkle; Defendants deposed each of the three named Plaintiffs; Plaintiffs issued—and 
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collected documents in response to—no fewer than twelve subpoenas to nonparty witnesses, 

including document subpoenas to Smartsheet and its directors Mark Mader, Brent Frei, Jim 

White, and Matt Mcllwain; and the Parties collectively conducted extensive document 

discovery between themselves. Plaintiffs’ discovery efforts resulted in the collection of over 

95,000 documents from Defendants and non-parties. In addition, Plaintiffs noted the 

depositions of Smartsheet CEO Mark Mader and former Smartsheet CFO Jennifer Ceran. 

Defendants moved for a protective order, seeking to prevent those depositions until after the 

Court ruled on Plaintiffs’ motion for class certification. 

III. Settlement. 

11. Over the course of the last few months, and while the Court’s decision on the 

motion for judgment on the pleadings, motion for class certification, and motion for protective 

order were pending, the Parties engaged in arm’s-length settlement negotiations, starting with a 

mediation session on August 4, 2021 with Robert A. Meyer, Esq. of JAMS, who has extensive 

experience mediating both class action and securities cases. Though the Parties did not reach 

agreement in their first mediation session, Mr. Meyer continued to facilitate settlement 

discussions up to and through September 22, 2021, when the Parties reached an agreement in 

principle. Once the Parties reached a settlement in principle, they asked that the Court reserve 

ruling on any pending motions until the agreement could be finalized. The Parties finalized the 

terms of their proposed settlement and exchanged signatures on November 18, 2021. Attached 

as Exhibit 1 is the Stipulation and Agreement of Settlement signed by the Parties to this case. 

12. In addition to the Stipulation and Agreement of Settlement signed by the Parties 

to this case, the parties entered into a Supplemental Agreement, which provides the Parties with 

certain rights to terminate the Settlement. The Supplemental Agreement is “confidential,” as is 
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often the case with similar agreements. The Supplemental Agreement is being filed under seal 

as Exhibit 4 to this Declaration. 

13. Additionally, Plaintiff David Hanson and Defendants each executed separate 

agreements with non-party Smartsheet Inc. Plaintiff David Hanson and Smartsheet Inc. 

executed a settlement agreement resolving the claims raised in the arbitration between 

Smartsheet Inc. and Hanson. See Dkt. #16 at 23 n.7. The settlement agreement between Hanson 

and Smartsheet Inc. depends on the Court granting final approval in this case before it is 

effective. 

14. Defendants and Smartsheet Inc. executed a settlement agreement resolving 

claims raised in an indemnification action between them pending in King County Superior 

Court, Case No. 21-2-01358-5 SEA. The settlement agreement provides that, as to any class 

members who entered a separation agreement with Smartsheet and who are in compliance with 

the terms of the class action Stipulation and Agreement of Settlement and have not opted out, 

Smartsheet has committed that it will not pursue claims that participation in the class action 

settlement is a breach of any such separation agreement. While Plaintiffs and Class Counsel are 

not parties to the agreement, Settlement Class Members are third party beneficiaries of that 

provision. The settlement agreement between Defendants and Smartsheet Inc. depends on the 

Court granting final approval in this case before it is effective. According to records obtained in 

discovery in this case, there are in excess of 50 Potential Settlement Class Members. 

15. Not accounting for prejudgment interest,! Plaintiffs estimate that, before 

accounting for attorneys’ fees, costs, and service awards, the settlement fund represents 39% of 

  

!' Under the WSSA, prejudgment interest is 8% from the date the buyers in the Tender Offer, including 

Defendants, ultimately disposed of their Smartsheet shares. See RCW 21.20.430(2). 
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the potential WSSA damages that Settlement Class Members could individually recover in this 

case. If prejudgment interest is included in the calculation of the damages that Settlement Class 

Members could individually recover, Plaintiffs estimate that, before accounting for attorneys’ 

fees, costs, and service awards, the Settlement represents 32.48% of potential WSSA damages. 

16. We believe that this is an excellent result for the Settlement Class, particularly in 

comparison to other securities class action settlements. We estimate that if all potential 

Settlement Class Members participate in the settlement and the settlement is not otherwise 

undone, about a quarter of the Settlement Class Members will receive less than $10,000; about 

a quarter will receive between $10,000 and $50,000; seven will receive $50,000 to $100,000; 

fifteen will receive $100,000 to $500,000; six will receive $500,000 to $1,000,000; and seven 

will receive over $1,000,000. We also estimate that if all potential Settlement Class Members 

participate in the settlement and the settlement is not otherwise undone, each Settlement Class 

Member will receive approximately the same amount as they received for their shares in the 

Tender Offer. 

17. In deciding whether to settle this matter, I and my co-counsel considered: (1) the 

complexities of this litigation; (2) the risks and expense of continuing this case through further 

discovery, the Court’s class certification order, summary judgment, and trial against 

Defendants; and (3) the likely appeal(s) if Plaintiffs do prevail at trial or earlier stages. After 

weighing these against the guaranteed recovery to the Settlement Class, and what we believe to 

be the significant monetary benefits to the Settlement Class, we firmly believe the Settlement 

represents a desirable resolution of this litigation. 

18. There is no evidence in the record that Plaintiffs Jim McMurchie, David 

Hanson, or Maris Hanson harbor any interest antagonistic to the interests of the class. All three 
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have been proactive in this litigation, maintaining close contact with Class Counsel regarding 

the progress of the litigation, answering discovery, and being deposed. 

19. If the Court grants preliminary approval and appoints Tousley Brain Stephens 

and McNaul Ebel as Class Counsel and me as Lead Class Counsel, we intend to ask the Court 

to award Plaintiff Jim McMurchie a service award of $10,000 and Plaintiffs David and Maris 

Hanson a service award of $10,000. Neither I nor my co-counsel made any promises to these 

named Plaintiffs with respect to the proposed service awards, nor was their involvement in this 

case predicated on the existence of any special treatment. 

20. Given the size of the Potential Settlement Class, we estimate that the cost of 

notice will be less than $15,000. 

I declare under penalty of perjury of the laws of the United States that the foregoing is 

true and correct. 

Executed this 2nd day of December, 2021 at Seattle, Washington. 

s/ Jason T. Dennett 

Jason T. Dennett, WSBA #30686 
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