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IN THE UNITED STATES DISTRICT COURT
FOR THE WESTERN DISTRICT OF TENNESSEE

WESTERN DIVISION

MICHAEL J. IANNONE, JR., and
NICOLE A. JAMES, individually and on
behalf of all others similar situated,

Plaintiffs,
Vvs. Case No.: 2:19-¢cv-02779-MSN-tmp
AUTOZONE, INC., et al.,

Defendants.

DECLARATION OF DAVID TETRICK JR. REGARDING COMPLIANCE WITH
THE CLASS ACTION FAIRNESS ACT OF 2005, 28 U.S.C. § 1715

I, David Tetrick, Jr., declare as follows:

1. I am an attorney with the law firm of King & Spalding LLP and am admitted in this
case as counsel for Defendants Northern Trust Corporation and Northern Trust Investments, Inc.
(the “Northern Trust Defendants™). I make this declaration based on my personal knowledge. If
called as a witness, I could and would competently testify to the facts set out below.

2. On December 7, 2023, counsel for Named Plaintiffs in the above-captioned action
filed the Motion for Preliminary Approval of Class Settlement with this Court setting forth the
terms upon which Lead Plaintiffs and the Northern Trust Defendants proposed to settle this action

(Dkt. 422, the “Proposed Settlement”).



Case 2:19-cv-02779-MSN-tmp  Document 443-1  Filed 11/11/24 Page 3 of 17
PagelD 25043

3. On December 15, 2023, pursuant to the Class Action Fairness Act of 2005
(“CAFA”), 28 U.S.C. § 1715(b), my firm caused notice of the Proposed Settlement (the “CAFA
Notice”) to be mailed on behalf of the Northern Trust Defendants to the appropriate federal and
state officials, including the United States Attorney General and the Attorneys General of all states,
the District of Columbia, and related U.S. Territories. The CAFA Notice contained the documents
and information required by 28 U.S.C. § 1715(b)((1)-(8) to the extent known as of the date of
mailing.

4. A true and correct copy of the CAFA Notice (without the enclosed CD), along with
the distribution list of the federal and state officials to whom Defendants sent the CAFA Notice,
is attached hereto as Exhibit A. Should the Court request it, a copy of the CD enclosed with each
of the CAFA Notice letters also will be provided. The officials listed in the distribution list are the
appropriate recipients of such a notice under 28 U.S.C. § 1715(a)(1)-(2).

I declare under penalty of perjury and the laws of the United States that the foregoing is
true in correct, this 11th day of November, 2024.

s/ David Tetrick, Jr.
David Tetrick, Jr.
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King & Spalding LLP
1180 Peachtree Street N.E.
Atlanta, GA 30309-3521

KNG 8('. SPALDING Tel: +1 404 572 4600
Fax: +1 404 572 5100
www.kslaw.com

Danielle Chattin

Direct Dial: +1 404 572 3546
Direct Fax: +1 404 572 5100
dchattin@kslaw.com

December 15, 2023

To:  All Appropriate Federal and State Officials, as set forth in 28 U.S.C. § 1715 (see
attached Distribution List)

Re:  CAFA Notice for the Proposed Settlement in lannone et al. v. AutoZone, Inc., et
al., No. 2:19-cv-02779-MSN-tmp (W.D. Tenn.)

Dear Sir or Madam:

This firm represents Northern Trust Corporation and Northern Trust Investments, Inc.
(“Northern Trust” or “Defendant”) in the above-referenced action pending in the United States
District Court for the Western District of Tennessee (the “Court”) before the Honorable Mark
Norris (the “Litigation”). Pursuant to the Class Action Fairness Act of 2005, 28 U.S.C. §§ 1711,
et seq. (“CAFA”), Defendant hereby serves you with this notice of a proposed Settlement of the
Litigation.!

The proposed Settlement resolves claims brought against Defendant for alleged breaches
of fiduciary duty under the Employee Retirement Income Security Act of 1974 (“ERISA”) on
behalf of a proposed Settlement Class of:

All persons, other than AutoZone or Individual Defendants,[?] who were participants as of
November 11, 2013 in the Plan, and invested in any of the GoalMaker Funds including (1)
beneficiaries of deceased participants who, as of November 11, 2013, were receiving
benefit payments or will be entitled to receive benefit payments in the future, and (ii)
alternate payees under a Qualified Domestic Relations Order who, as of November 11,
2013, were receiving benefit payments or will be entitled to receive benefit payments in
the future; and (b) all persons, other than AutoZone, who have been participants or
beneficiaries in either the Plan and had account balances in the Plan at any time between
November 11, 2013 through [an as-yet undetermined date].

' Terms with initial capitalization not otherwise defined herein have the meanings defined in the
Settlement Agreement, dated as of November 30, 2023, which has been filed with the Court in the
Litigation and a copy of which is enclosed herewith.

2 Plaintiffs’ ERISA claims against the AutoZone 401(k) Plan Sponsor, AutoZone, Inc., and
individual members of the Plan Committee (the “AutoZone Defendants’) went to trial on October
23, 2023. A verdict has not been reached as of this date, and Plaintiffs and the AutoZone
Defendants have not reached a settlement.
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In the Litigation, Plaintiffs alleged that Northern Trust breached its fiduciary duties under
ERISA in connection with the Plan’s investment options, fees, and service providers during the
Class Period above. Defendant has denied, and continues to deny, Plaintiffs’ claims and all
allegations of wrongdoing, fault, liability or damage of any kind to the members of the proposed

Settlement Class.

The terms of the Settlement, which include Northern Trust’s agreement to pay or cause to
be paid a Settlement Amount of two million five-hundred thousand dollars ($2,500,000.00) for the
benefit of the Settlement Class Members, are set forth in the Settlement Agreement.

Notice and Enclosed Copies of Settlement Materials

Pursuant to 28 U.S.C. § 1715(b), we have enclosed a CD containing:

1. A copy of the Complaint (ECF No. 1). See 28 U.S.C. § 1715(b)(1).

2. A copy of the Amended Complaint (ECF No. 85). See 28 U.S.C. § 1715(b)(]).

3. A copy of Plaintiffs’ Unopposed Motion for Preliminary Approval of Class Action
Settlement (ECF No. 422), which includes as Exhibits:

a.

Plaintiffs’ Memorandum of Law in Support of Motion for Preliminary
Approval of Class Settlement (ECF No. 422-1).

The Settlement Agreement setting forth the terms of the Settlement (ECF No.
422-2). See 28 U.S.C. § 1715(b)(4) & (5).

The proposed Notice of Class Action Lawsuit Settlement, Fairness Hearing, and
Motion for Attorneys’ Fees and Reimbursement of Attorney Expenses (ECF
No. 422-3). See 28 U.S.C. § 1715(b)(3).

The Proposed Final Approval Order (ECF No. 422-4). See 28 U.S.C.
§ 1715(b)(6).

The proposed Plan of Allocation (ECF No. 422-5).

The proposed Preliminary Approval Order (ECF No. 422-6). See 28 U.S.C.
§ 1715(b)(2) & (8).

The proposed Bar Order granting Northern Trust’s pending Motion Seeking
Entry of a Bar Order (ECF No. 422-7). See 28 U.S.C. § 1715(b)(5).

Declaration of D.G. Pantazis, Jr. in Support of Motion for Preliminary Approval
of Class Action Settlement (ECF No. 422-8).

Because Northern Trust formerly served as an outside investment advisor to the AutoZone
401(k) Plan, it does not have direct access to the Plan’s recordkeeper and class member data. It is
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therefore not possible at this time to provide names of Settlement Class Members who reside in
each State and U.S. Territory. See 28 U.S.C. § 1715(b)(7)(A). Plaintiffs and Northern Trust are
working cooperatively with the Plan Sponsor and the Plan’s recordkeeper to provide that data to
the Settlement Administrator. To the extent the Court requires modifications to the CAFA notices,
“the Settlement Administrator shall prepare and issue supplemental or amended CAFA Notices as
appropriate.” Settlement Agreement §2.2.6.

It is also not possible at this time to provide an estimated proportionate share of the claims
of such Settlement Class Members to the entire Settlement. See 28 U.S.C. § 1715(b)(7)(A). Only
after the Settlement Administrator has calculated each Settlement Class Member’s allocation of
the Settlement Amount pursuant to the proposed Plan of Allocation will any proportionate
recovery be subject to calculation. Upon the conclusion of the claims process, the Settlement
Administrator will provide, if requested by you, the information described in 28 U.S.C.
§ 1715(b)(7).

If you have any questions about this notice, the Litigation, or the enclosed materials, or if
you did not receive any of the above-listed materials, please contact the counsel listed below.

Sincerely,

RTINS .

4
Danielle Chattin
King & Spalding LLP
1180 Peachtree Street N.E.
Atlanta, GA 30309-3521
Telephone: 404-572-3546
dchattin@kslaw.com
Enclosure
cc: David Tetrick
Darren Shuler
D.G. Pantazis, Jr.
James H. White
Lange Clark
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Alabama Attorney General
501 Washington Ave
Montgomery, AL 36104

Arizona Attorney General
2005 N Central Ave
Phoenix, AZ 85004-2926

Attorney General of The United States
U.S. Department of Justice

950 Pennsylvania Ave. NW
Washington, DC 20530-0001
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Alaska Attorney General
1031 W 4TH Avenue, Suite 200
Anchorage, AK 99501-1994

Arkansas Attorney General
323 Center St., Suite 200
Little Rock, AR 72201-2610

California Attorney General
1300 | ST., Suite 1740
Sacramento, CA 95814-2919
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Colorado Attorney General
Ralph L. Carr Judicial Building
1300 Broadway, 10" Floor
Denver, CO 80203

Delaware Attorney General
Carvel State Office Bldg.
820 N. French St.
Wilmington, DE 19801-3509

Florida Attorney General
The Capitol, PL-01
Tallahassee, FL 32399-1050

Document 443-1
PagelD 25049

Filed 11/11/24 Page 9 of 17

Connecticut Attorney General
165 Capitol Avenue
Hartford, CT 06106

District of Columbia Attorney General
400 6th Street, NW, Suite 1100S
Washington, DC 20001

Georgia Attorney General
40 Capitol SQ SW
Atlanta, GA 30334-1300
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Hawaii Attorney General A Idaho Attorney General

425 Queen Street 700 W. Jefferson Street, Suite 210
Honolulu, HI 96813 Boise, ID 83720

lllinois Attorney General Indiana Attorney General

James R. Thompson Citr. Indiana Government Center South
100 W Randolph Street 302 W Washington St, 51" Floor
Chicago, IL 60601 Indianapolis, IN 46204

lowa Attorney General Kansas Attorney General

Hoover State Office Building 120 SW 10TH Ave, 2nd FlI

1305 E. Walnut St. Topeka, KS 66612-1597

Des Moines, IA 50319
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Kentucky Attorney General
700 Capitol Avenue, Suite 118
Frankfort, KY 40601

Maine Attorney General
6 State House Station
Augusta, ME 04333

Massachusetts Attorney General

Attn: Cafa Coordinator/General Counsel's Office
1 Ashburton Place

Boston, MA 02108-1698

Louisiana Attorney General
1885 N Third Street
Baton Rouge, LA 70802

Maryland Attorney General
200 St. Paul Place
Baltimore, MD 21202-2202

Michigan Attorney General
525 W. Ottawa St
Lansing, M| 48906
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Minnesota Attorney General
445 Minnesota St., Suite 1400
St. Paul, MN 55101

Missouri Attorney General
Supreme Ct. Bldg.

207 W. High St.

Jefferson City, MO 65102

Nebraska Attorney General
State Capitol

2115 State Capitol

Lincoln, NE 68509
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Mississippi Attorney General
550 High Street, Suite 1200
Jackson, MS 39201

Montana Attorney General
Justice Building, Third Floor
215 N. Sanders St.

Helena, MT 59620-1401

Nevada Attorney General
Old Supreme Ct. Bldg.
100 N. Carson St.
Carson City, NV 89701



Case 2:19-cv-02779-MSN-tmp

New Hampshire Attorney General
33 Capitol St
Concord, NH 03301

New Mexico Attorney General
Villagra Building

408 Galisteo St.

Santa Fe, NM 87501

North Carolina Attorney General
Dept. Of Justice

9001 Mail Service Center
Raleigh, NC 27699-9001
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New Jersey Attorney General
Richard J. Hughes Justice Complex
8th Floor, West Wing,
25 Market Street
Trenton, NJ 08625

New York Attorney General
Attn: Cafa Coordinator,

Office Of The Attorney General
28 Liberty Street, 15th Floor
New York, NY 10005

North Dakota Attorney General
State Capitol

600 E. Boulevard Ave., Dept. 125
Bismarck, ND 58505-0040
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Ohio Attorney General
State Office Tower

30 E. Broad St., 14th Floor
Columbus, OH 43215

Oregon Attorney General
Justice Building

1162 Court St NE
Salem, OR 97301

Rhode Island Attorney General
150 S. Main St
Providence, Rl 02903-2907
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Oklahoma Attorney General
313 NE 21st St
Oklahoma City, OK 73105

Pennsylvania Attorney General
Strawberry Square, 16th Floor
Harrisburg, PA 17120

South Carolina Attorney General
Rembert C. Dennis Office Bldg.
1000 Assembly Street Room 519
Columbia, SC 29201
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South Dakota Attorney General
1302 E Hwy 14, Suite 1
Pierre, SD 57501-8501

Texas Attorney General
300 W 15th Street
Austin, TX 78701

Vermont Attorney General
109 State St.
Montpelier, VT 05609
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Tennessee Attorney General
500 Dr. Martin L. King, Jr., Blvd.
Nashville, TN 37243

Utah Attorney General

Utah State Capitol Complex
350 North State Street

Salt Lake City, UT 84114-2320

Virginia Attorney General
202 North Ninth Street
Richmond, VA 23219
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Washington Attorney General
1125 Washington St SE
Olympia, WA 98504-0100

Wisconsin Attorney General
Wisconsin Department Of Justice
State Capitol Room 114 E
Madison, WI 53707-7857

American Samoa Attorney General
American Samoa Gov't.

Exec. Ofc. Bldg., 3" FI.

Utulei, AS 96799
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West Virginia Attorney General

State Capitol Complex, Bldg. 1, Room E-26
1900 Kanawha Blvd. E

Charleston, WV 25305

Wyoming Attorney General
109 State Capitol

200 W. 24th Street
Cheyenne, WY 82002

Guam Attorney General

Office Of The Attorney General, ITC Building
590 S Marine Corps Dr.

Tamuning, GU 96913
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Northern Mariana Islands Attorney General Puerto Rico Attorney General
Capitol Hill Office Bldg. Torre Chardon, Suite 1201
Saipan, MP 96950 350 Carlos Chardon Street

San Juan, PR 00918

Virgin Islands Attorney General
34-38 Kronprindsens Gade
GERS Building, 2nd Floor

St. Thomas, VI 00802



