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SUPERIOR COURT, STATE OF CALIFORNIA

COUNTY OF SANTA CLARA

IN RE: Case No.: 19CVv353132
HPE ENTERPRISE SERVICES-DXC
TECHNOLOGY CO. MERGER
LITIGATION

ORDER:

GRANTING PLAINTIFFS’ MOTION FOR
CLASS CERTIFICATION.

GRANTING DEFENDANTS’ MOTION TO
SEAL; AND

DENYING PLAINTIFFS” AND
DEFENDANTS’ MOTIONS TO STIKE

Dept. 7

N N N N N N N N N N N N N N N

This consolidated putative class action arises from alleged misrepresentations and
omissions in the offering materials issued in connection with an April 2017 transaction for
Defendant Hewlett Packard Enterprise Company (“HPE”). The transaction occurred when HPE
Enterprise Services’ business segment was spun off and merged with Computer Sciences
Corporation, Inc. (“CSC”) to form Defendant DXC Technology Company (“DXC”) (the
“Merger”).

Presently before the Court are the following motions: (1) Defendants DXE, HPE, Mukesh

Aghi, Amy E. Alving, David Herzog, Sachin Lawande, J. Michael Lawrie, Julio A. Portalatin,
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Peter Rutland, Manoj P. Singh, Robert F. Woods, Rishi Varma, Timothy C. Stonesifer, Jeremy
K. Cox, and Margaret C. Whitman’s (collectively, “Defendants’) motion to strike the declaration
of Bjorn I. Steinholt; (2) HPE and DXC’s motion to seal; (3) Plaintiffs’ motion to strike the
declaration of Andrew H. Roper; and (4) Plaintiffs’ motion for class certification. All of the
foregoing motions are opposed, excluding the motion to seal.

The Court held a hearing on these matters on March 7, 2024, and submitted them for final
decision. Having now carefully considered the parties’ arguments, the Court finds no reason to
deviate from the tentative ruling. As discussed below, the Court GRANTS Plaintiffs” motion for
class certification and Defendants’ motion to seal. Both motions to strike are DENIED.

l. BACKGROUND

HPE is a technology company based in Palo Alto, California. (SAC, 1 2.) In April 2017,
HPE consummated the Merger, spinning off its Enterprise Services business segment, merging it
with CSC, and forming the company now known as DXC. (Ibid.) DXC provides information
technology consulting services to businesses nationwide. (Ibid.) In connection with the Merger,
each former shareholder of CSC common stock received one share of new DXC common stock
in exchange for each share of CSC common stock, representing 49.9% of outstanding DXC
common shares. (Id., 1 3.) The new shares of DXC common stock were registered, issued, and
solicited pursuant to the offering materials (“Offering Materials™). (Ibid.)

The Offering Materials repeatedly referenced purported “net synergies” and other
“strategic and financial benefits” that the Merger would realize, specifically claiming over $1
billion in immediate year-one “synergies” as a result of the incoming management team’s
detailed “workforce optimization” plan. (SAC, { 56.) The Offering Materials projected cost
savings of “approximately $1.0 billion post-close, with a run rate of $1 .5 billion by the end of
year one,” by virtue of “workforce optimization such as elimination of duplicative roles.” (Ibid.)

In statements incorporated into the Offering Materials, individual Defendant J. Michael Lawrie
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placed focus on “data centers and the delivery centers” where there was “clearly duplication ....
across both organizations.” (Ibid.)

The Offering Materials also touted more than $7 billion in increased goodwill from the
Merger, attributing the increase in part to “synergies” from “cost-saving opportunities [such as]
improved operating efficiency and asset optimization.” (SAC, { 58.) The materials stated that
Defendants’ plan for the post-Merger Company was to “align [DXC’S] costs with its revenue
trajectory” and complement “initiatives to improve execution in sales performance and
accountability . . . ,” but emphasized DXC’s intent and ability “to attract and retain highly
motivated people with the skills necessary to serve their customers,” and its plan to continue to
“hire, train, motivate and effectively utilize employees with the right mix of skills and experience
... to meet the needs of its clients.” (Id., { 62.) The materials promised that “[w]ith a collective
workforce of approximately 178,000 employees, the size and scale of the combined company
will enhance its ability to provide value to its customers through a broader range of resources and
expertise to meet their needs.” (Ibid.)

But according to Plaintiffs, contrary to these and other statements in the Offering
Materials, the Company planned to target experienced employees for termination, even where
those employees were critical to the Company’s ability to meet its commitments to existing and
future clients (and thus not redundant). (SAC, 1 57.) Defendants’ planned “workforce
optimization” plan in fact provided for eliminating tens of thousands of critical senior personnel
through the imposition of quotas that would cut costs by nearly three times as much as had been
represented to investors. (Id., § 68.) Implementing its plan, the Company would slash 20% of its
global workforce within its first year, imposing these cuts on its component groups regardless of
whether they could absorb the loss of experienced employees. (Ibid.) As part of what DXC
employees called “greening,” the Company targeted senior, more experienced, more expensive

employees without regard to their value to the Company, in a short-term effort to improve the
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Company’s quarterly numbers. (1d., § 99.) The terminations inflated reported earnings over the
short term and boosted DXC’S stock price, allowing individual Defendants J. Michael Lawrie
and Margaret C. Whitman, and others, to sell tens of millions of dollars in DXC shares they
acquired in connection with the Merger before the effects of the terminations became clear. (Id.,
Y 117-118.)

Plaintiffs allege that “[a]s former DXC employees would later admit, the actual plan and
its undisclosed nature and severe risks were discussed among Company executives before the
Merger. Ahead of the Merger, particular senior (i.e., over-40) employees had already been
marked for termination, and Defendants had already retained a consulting firm to begin
executing the planned mass layoff of older, higher paid employees immediately after the Merger.
Indeed, within days of the Merger close, Defendants began disproportionately terminating older,
more experienced (but in truth essential) employees en masse.” (SAC, 19.) “HPE and DXC
used uniform, near-verbatim paperwork when terminating older employees, who all received the
same vaguely worded, boilerplate reasons for being terminated, regardless of which entity they
worked for after the Merger.” (1d., 1 79.) “Upon termination, many positions were temporarily
eliminated. But even when a terminated employee’s specific job title or position was not
eliminated, those positions were staffed with new, younger hires at both entities.” (Ibid.)

“In the wake of the Merger, of all employees terminated by DXC, the rate of employees
terminated who were age-protected (i.e., age 40 or older) often exceeded 85%.” (SAC, 1 83.)
“HPE and DXC also implemented bans on hiring employees who were terminated pursuant to
any layoff implemented by an HP-related entity. In other words, DXC effectively ‘blacklisted’
employees who were terminated under a mass layoff plan of any HP-related company.” (Id., {
86.) “This blacklisting policy was implemented even though both HPE and DXC claimed to have
a ‘60 Day Preferential Rehire Period” during which those terminated under the layoff plan were

encouraged to apply for new positions within either HPE or DXC (both before and after the
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name change and spin-off).” (Ibid.) These employees were told they would receive preferential
hiring status for 60 days following their termination, but for older employees this was “a farce”
in practice. (Ibid.) Both DXC and HPE also implemented nearly the same phased retirement
program and similar retirement policies to strongly encourage older employees to leave the
company. (Id., 11 88-89.)

The involuntary terminations of so many experienced employees had a snowball effect,
as many more of the Company’s most valuable employees left voluntarily even if they had not
been targeted for termination. (SAC, 1 108.) As the Company shed its most experienced and
knowledgeable employees, it became unable to meet its commitments to existing and potential
customers. (Id., 1 119.) Deals were closed, but DXC could not deliver on them because it lacked
the personnel and resources to fulfill its obligations; the Company also had to forgo lucrative
business opportunities because it lacked the resources and capacity to staff existing and new
projects. (Id., 1 131.)

Decisions about which employees to lay off immediately after the Merger had been made
before it closed. (SAC, 1 113.) A management consulting firm (McKinsey & Co.) was retained
by the Company to assist with its layoff plans, and representatives of that firm were deployed
immediately after the Merger. (Ibid.) At McKinsey’s suggestion, DXC eliminated numerous
senior-level employees in Global Delivery with client-specific specialized skills formed during
long-term relationships with DXC customers. (Id., § 114.) This predictably resulted in significant
customer complaints and loss. (Ibid.) Within the first year of its existence, the Company laid off
close to a fifth of its workforce, with “the bulk impacting the most experienced, higher paid
employees whose experience and expertise were critical to both ongoing customer relationships
and obligations and the Company’s ability to deliver on new business.” (Id., § 115.) DXC
employees have admitted that workforce reductions were tied to financial metrics, not

redundancies, and rejected automation as an explanation for terminations. (Id., § 110.)
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Underscoring the short-term focus on inflating financial metrics, DXC employees have admitted
that thousands of U.S. employees were cut to offset cuts that could not be made quickly enough
to impact quarterly financial metrics in other regions due to more protective labor laws. (Ibid.)

Defendants completed the Merger on April 1, 2017, and on April 3, DXC common stock
began trading at approximately $59 per share. (SAC, § 71.) However, once investors and the
public at large became aware of the effects of the Company’s longstanding plans, DXC’S value
dropped precipitously. (1d., 1 130.) On February 6, 2019, DXC’S former Executive Vice
President and Head of Global Delivery, Stephen J. Hilton, filed a civil complaint in the Southern
District of New York detailing how Defendants planned DXC’S severe layoff and earnings
manipulation effort before the Merger, and describing how the pace and severity of DXC’S
massive layoffs had foreseeable “negative impacts on customer satisfaction” and were
“disastrous for DXC’S long-term revenue.” (1d., 1 159.) As of the filing of plaintiffs’ complaint,
DXC shares have traded as low as $26.02 per share, a decline of over 50% from the
approximately $59 price per share on the exchange date for the Merger. (Id., 162.)

Plaintiffs Jason McLees and Palm Tran, Inc. Amalgamated Transit Union Local 1577
Pension Plan (“Palm Tran”) directly acquired DXC shares in the Merger. (SAC, { 22.) Based on
the allegations summarized above, they assert claims on behalf of a class of “all persons and
entities who acquired DXC common stock in exchange for CSC securities pursuant to the
Offering Materials.” (1d., 1 163.) Plaintiffs’ claims are brought under: (1) Section 11 of the
Securities Act of 1933 (“Section 117) (against all Defendants); (2) section 12(a)(2) of the Act
(“Section 12”) (against all Defendants); and (3) section 15 of the Act (against all Defendants).

. MOTION TO SEAL

HPE and DXC move to seal Exhibits 1 and 2 to the Declaration of Adam E. Polk in

Support of Plaintiffs” Motion for Class Certification and the quoted excerpts from those
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documents at page 7, lines 8-14 of Plaintiffs’ Memorandum of Points and Authorities in Support
of Plaintiffs’ Motion for Class Certification. This motion is unopposed.

A. Legal Standard

“The court may order that a record be filed under seal only if it expressly finds facts that
establish: (1) There exists an overriding interest that overcomes the right of public access to the
record; (2) The overriding interest supports sealing the record; (3) A substantial probability
exists that the overriding interest will be prejudiced if the record is not sealed; (4) The proposed
sealing is narrowly tailored; and (5) No less restrictive means exist to achieve the overriding
interest.” (Cal. Rules of Court, rule 2.550(d).) Pleadings, in particular, should be open to public
inspection “as a general rule,” although they may be filed under seal in appropriate
circumstances. (Mercury Interactive Corp. v. Klein (2007) 158 Cal.App.4th 60, 104, fn. 35.)

Where some material within a document warrants sealing, but other material does not, the
document should be edited or redacted if possible, to accommodate both the moving party’s
overriding interest and the strong presumption in favor of public access. (Cal. Rules of Court,
rule 2.550(d)(4), (5).) In such a case, the moving party should take a line-by-line approach to the
information in the document, rather than framing the issue to the court on an all-or-nothing basis.
(Providian, supra, 96 Cal.App.4th at p. 309.)

B. Discussion

In support of their motion, HPE and DXC provides declarations from their counsel and
Senior Vice President of Litigation and Human Resources which generally support their request
for sealing. According to these declarations, that materials cited above contain confidential,
proprietary, and/or high sensitive information of CSC, HPE and DXC, more specifically
information regarding confidential merger negotiations between HPE and CSC, confidential
financial information concerning the companies, and internal analyses on potential strategies and

implications for future operations of DXC as the company formed from the merger between HPE
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and CSC. (See Declarations of Stephen P. Barry and Robert Particelli filed in Support of Motion
to Seal.) Additional, the exhibits referenced contain information relating to these companies’
business operations, strategies, historical and projected financial information, internal reporting
and analytics, internal business communications, and business decisions.

“Courts have found that, under appropriate circumstances, various statutory privileges,
trade secrets, and privacy interests, when properly asserted and not waived, may constitute
overriding interests.” (In re Providian Credit Card Cases (2002) 96 Cal.App.4th 292, 298, fn. 3
(Providian).) Confidential matters relating to the business operations of a party may be sealed
where public revelation of the information would interfere with the party’s ability to effectively
compete in the marketplace. (See Universal City Studios, Inc. v. Superior Court (2003) 110
Cal.App.4th 1273, 1285-1286.) Thus, as a general matter, the materials at issue appear to be
properly subject to sealing. Moreover, the request is narrowly tailored as it only seeks to seal
explicit references to the confidential information disclosed in the documents.

Accordingly, the motion to seal is GRANTED.

I1l.  MOTIONS TO STRIKE

A. Legal Standard

“Under California law, trial courts have a substantial 'gatekeeping' responsibility.”
(Sargon Enterprises, Inc. v. University of Southern California (2012) 55 Cal.4th 747, 769.)
“[U]Inder Evidence Code sections 801, subdivision (b), and 802, the trial court acts as a
gatekeeper to exclude expert opinion testimony that is (1) based on matter of a type on which an
expert may not reasonably rely, (2) based on reasons unsupported by the material on which the
expert relies, or (3) speculative. Other provisions of law, including decisional law, may also

provide reasons for excluding expert opinion testimony.” (Id. at 771-772.)
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B. Plaintiffs’ Motion to Strike Declaration of Andrew H. Roper

Plaintiffs move to strike the Declaration of Andrew H. Roper, including the Exhibits and
Appendix attached thereto, filed by Defendants in support of their opposition to Plaintiffs’
motion for class certification. Defendants offer Mr. Roper’s declaration to opine on issues
involving the actual knowledge of putative class members concerning topics discussed in the
Offering Materials based on publicly available materials, as well as damages. Plaintiffs maintain
that Mr. Roper’s declaration should be stricken because: his opinions on actual knowledge and
damages are inadmissible as they presume the wrong legal standard; he improperly constructs a
narrative; his opinions require no expertise, and to the extent that they do, he is not qualified to
give them; and his principles and methodology are flawed.

In opposition, Defendants counter that Mr. Roper is qualified to offer his opinions, which
are of the type routinely accepted by Courts, both in California and elsewhere, and Plaintiffs’
criticisms of these opinions fall far short of meeting the standard required to justify exclusion.

Upon review, the Court’s position on Mr. Roper’s declaration falls somewhere in
between the two extremes advocated by the parties. On the one hand, Mr. Roper’s declaration is
useful in collating and summarizing what information was publicly available with regards to
DXC and its predecessors’ workforce practices, be it factual or opinion based reporting. On the
other hand, the Court does find merit in Plaintiffs’ contention that Mr. Roper’s conclusions
concerning whether putative class members had actual knowledge of the alleged material
misstatements or omissions in the Offering Materials are not entirely reliable. The Court agrees
that Mr. Roper has not, and cannot, explain how class members would have interpreted the
information he describes as “publicly available” or how, if they had, could have known the scope
of magnitude of what DXC planned to do after the Merger. Nevertheless, the Court is not

persuaded that exclusion of Mr. Roper’s declaration is warranted; to the extent the Court has

ORDER GRANTING PLAINTIFFS” MOTION FOR CLASS CERTIFICATION ET AL.
9



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

questions about the validity of his conclusions, they will affect the weight given to, and not the
admissibility of, the declaration.

Accordingly, Plaintiffs’ motion to strike is DENIED.

C. Defendants’ Motion to Strike Declaration of Bjorn I. Steinholt

Defendants move to strike the Declaration of Bjorn I. Steinholt filed by Plaintiffs in
support of their motion for class certification. Mr. Steinholt was identified for the first time as an
expert witness by Plaintiffs in connection with their class certification reply. Defendants
maintain that Mr. Steinholt’s declaration should be stricken for the following reasons: it is
improper rebuttal because it ignores Defendants’ expert and purports to address a premature
merits issue; and its methodology is “clearly” invalid and unreliable.

In opposition, Plaintiffs respond that Mr. Steinholt’s proffers necessary rebuttal testimony
by exposing the unreliability of Mr. Roper’s analysis, including his improper conflation of
liability (where knowledge can be relevant) with statutory damages (where knowledge is never
relevant). Moreover, they continue, his event studies are admissible and utilized the same
methodology that courts routinely admit.

As Defendants argue, much of Mr. Steinholt’s declaration discusses the event study that
he conducted as part the assignment he received from Plaintiffs’ counsel to review Mr. Roper’s
declaration. While event studies are “accepted methodolog[ies]” that courts consider “standard
operating procedure” in securities litigation (In re Barclays Bank PLC Sec. Litig. (S.D.N.Y.
2017) 2017 U.S. Dist. LEXIS 148695, *80 (Barclays); see In re Flag Telecom Holdings, Ltd.
Sec. Litig. (S.D.N.Y. 2007) 245 F.R.D. 147, 170 [“[N]umerous courts have held that an event
study is a reliable method for determining market efficiency and the market’s responsiveness to

certain events or information.”]), the Court agrees with Defendants that Mr. Steinholt’s
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conclusions, based on his event study, as to what caused DXC’s stock prices to decline,’
are not relevant at this stage of the proceedings, which does not implicate the ultimate merits of
Plaintiffs’ claims. However, as with Mr. Roper’s declaration, the Court does not believe the
standard for exclusion has been met (e.g., his methodology is not “clearly” invalid or unreliable).
Similarly, to the extent the Court has questions about the validity of Mr. Steinholt’s conclusions,
they will affect the weight given to, and not the admissibility of, the declaration.

Accordingly, Defendants’ motion to strike is DENIED.

V. PLAINTIFFS’ MOTION FOR CLASS CERTIFICATION

In this motion, Plaintiffs move to (1) certify a class consisting of “all persons who
acquired DXC common stock in direct exchange for CSC securities in the April 1, 2017 Merger
Exchange”; appoint Jason McLees and Palm Tran, Inc. Amalgamated Transit Union Local 1577
Pension Plan (“Palm Tran”) as class representatives; and (3) appoint Girard Sharp LLP, Hedin
Hall LLP, and Robbins Geller Rudman & Dowd LLP (“Robbins Geller”) as class counsel.

Defendants oppose Plaintiffs’ motion, arguing that individual issues regarding
shareholders’ knowledge of publicly available information will predominate; class certification is
not a superior method of adjudication; and their proposed representatives are neither typical nor
adequate because Mr. McLees did not own DXC common stock at any time and Palm Tran’s
money manager’s admitted having knowledge of allegedly omitted facts before the Merger,

which knowledge is imputed to Palm Tran.

! Contrary to Plaintiffs’ assertions in their opposition, the Court agrees with Defendants
that much of Mr. Steinholt’s declaration involves consideration of “loss causation,” which is a
phrase typically used by courts to describe the affirmative defense to Section 11 claims in which
the defendant establishes the lack of a “causal connection between the material misrepresentation
and the loss.” (Nuveen Mun. High Income Opportunity Fund v. City of Alameda, Cal. (9" Cir.
2013) 730 F.3d 1111, 1120.)
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A. Legal Standard

As explained by the California Supreme Court, “[t]he certification question is essentially
a procedural one that does not ask whether an action is legally or factually meritorious. A trial
court ruling on a certification motion determines whether the issues which may be jointly tried,
when compared with those requiring separate adjudication, are so numerous or substantial that
the maintenance of a class action would be advantageous to the judicial process and to the
litigants.” (Sav-On Drug Stores, Inc. v. Superior Court (2004) 34 Cal.4th 319, 326, internal
quotation marks, ellipses, and citations omitted (Sav-on Drug Stores).)

California Code of Civil Procedure section 382 authorizes certification of a class “when
the question is one of a common or general interest, of many persons, or when the parties are
numerous, and it is impracticable to bring them all before the court ....” As interpreted by the
California Supreme Court, section 382 requires: (1) an ascertainable class and (2) a well-defined
community of interest among the class members. (Sav-On Drug Stores, supra, 34 Cal.4th at p.
326.) “Other relevant considerations include the probability that each class member will come
forward ultimately to prove his or her separate claim to a portion of the total recovery and
whether the class approach would actually serve to deter and redress alleged wrongdoing.”

(Linder v. Thrifty Oil Co. (2000) 23 Cal.4th 429, 435.)

The plaintiff has the burden of establishing that class treatment will yield “substantial
benefits” to both “the litigants and to the court.” (Blue Chip Stamps v. Superior Court (1976) 18
Cal.3d 381, 385.) The court must examine all the evidence submitted in support of and in
opposition to the motion “in light of the plaintiffs’ theory of recovery.” (Department of Fish and
Game v. Superior Court (Fish and Game) (2011) 197 Cal.App.4th 1323, 1349.) The evidence is

considered “together”: there is no burden-shifting as in other contexts. (Ibid.)
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B. Ascertainable Class

A class is ascertainable “when it is defined in terms of objective characteristics and
common transactional facts that make the ultimate identification of class members possible when
that identification becomes necessary.” (Noel v. Thrifty Payless, Inc. (2019) 7 Cal.5th 955, 980
(Noel).) A class definition satisfying these requirements “puts members of the class on notice
that their rights may be adjudicated in the proceeding, so they must decide whether to intervene,
opt out, or do nothing and live with the consequences. This kind of class definition also
advances due process by supplying a concrete basis for determining who will and will not be
bound by (or benefit from) any judgment.” (Noel, supra, 7 Cal.5th at p. 980, citation omitted.)

“As arule, a representative plaintiff in a class action need not introduce evidence
establishing how notice of the action will be communicated to individual class members in order
to show an ascertainable class.” (Noel, supra, 7 Cal.5th at p. 984.) Still, it has long been held
that “[c]lass members are ‘ascertainable’ where they may be readily identified ... by reference to
official records.” (Rose v. City of Hayward (1981) 126 Cal. App. 3d 926, 932, disapproved of on
another ground by Noel, supra, 7 Cal.5th 955; see also Cohen v. DIRECTYV, Inc. (2009) 178
Cal.App.4th 966, 975-976 [“The defined class of all HD Package subscribers is precise, with
objective characteristics and transactional parameters, and can be determined by DIRECTV’s
own account records. No more is needed.”].)

Here, there does not appear to be any dispute that members of the putative class, people
who acquired DXC common stock in direct exchange for CSC securities in the Merger (these
transactions took place on a single day and involved 141 million shares), are numerous (likely in
the thousands according to Plaintiffs) and readily identifiable. The class definition is clear and

based on objective characteristics and common transactional facts.
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C. Community of Interest

The “community-0f-interest” requirement encompasses three factors: (1) predominant
questions of law or fact; (2) class representatives with claims or defenses typical of the class; and
(3) class representatives who can adequately represent the class. (Sav-On Drug Stores, supra, 34
Cal.4th at p. 326.)

1. Predominant Questions of Law or Fact

For the first community of interest factor, “[i]n order to determine whether common
questions of fact predominate the trial court must examine the issues framed by the pleadings
and the law applicable to the causes of action alleged.” (Hicks v. Kaufman & Broad Home Corp.
(2001) 89 Cal.App.4th 908, 916 (Hicks).) The court must also give due weight to any evidence
of a conflict of interest among the proposed class members. (See J.P. Morgan & Co., Inc. v.
Superior Court (2003) 113 Cal.App.4th 195, 215.) The ultimate question is whether the issues
which may be jointly tried, when compared with those requiring separate adjudication, are so
numerous or substantial that the maintenance of a class action would be advantageous to the
judicial process and to the litigants. (Lockheed Martin Corp. v. Superior Court (2003) 29
Cal.4th 1096, 1104-1105 (Lockheed Martin).) “As a general rule if the defendant’s liability can
be determined by facts common to all members of the class, a class will be certified even if the
members must individually prove their damages.” (Hicks, supra, 89 Cal.App.4th at p. 916.)

All of Plaintiffs’ claims are predicated on alleged violations of the Securities Act of 1933
(the “Securities Act” or the ‘Act”), particularly Sections 11, 12(a)(2) and 15, which “protects
investors by ensuring that companies issuing securities (known as “issuers”) make a “full and
fair disclosure of information” relevant to a public offering. The linchpin of the Act is its
registration requirement. With limited exceptions ..., an issuer may offer securities to the public
only after filing a registration statement. That statement must contain specified information

about both the company itself and the security of the sale. Beyond those required disclosures,
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the issuer may include additional representations of either fact or opinion.” (Omnicare, Inc. v.
Laborers Dist. Council Const. Industry Pension Fund (2015) 135 S.Ct. 1318, 1323, internal
citations omitted.)

Section 11 of the Act creates a private remedy for any purchaser of a security if any part
of the registration statement “contained an untrue statement of a material fact or omitted to state
a material fact required to be stated therein or necessary to make the statements therein not
misleading....” (In re Stac Electronics Securities Litigation (9th Cir. 1996) 89 F.3d 1399, 1403—
1404, quoting 15 U.S.C. 8 77k(a).) No scienter is required; defendants are liable even for
innocent or negligent misstatements or omissions. (lbid.)

Section 12(a)(2) imposes similar liability as Section 11 on sellers of securities for
misstatements or omissions in a prospectus, and Section 15 imposes liability on those who
“control[ ] any person liable” under Sections 11 and 12. (In re Ply Gem Holdings, Inc. Securities
Litigation (S.D.N.Y. 2015) 135 F.Supp.3d 145, 149.) Claims under Sections 11, 12, and 15 may
consequently be considered together for purposes of determining whether the statements or
omissions at issue are actionable. (Ibid.)

Here, Plaintiffs maintain that common issues predominate because each of their claims
turns on the “central question” of whether the Offering Materials contained a misrepresentation
or omission of material fact, specifically with regard to the nature, timing, and scope of a so-
called “workforce optimization” plan, which had been described as an effort to eliminate
“duplicative” employees, “optimize” the workforce, and “retain” workers “with the skills
necessary to serve their customers to achieve billions in “synergies,” but was in actuality a plan
to effectuate mass layoffs of older, more experienced employees in order to offload their higher
salaries and enhance reported earnings ahead of insider sales. (See, e.g., SAC, 114, 5, 8, 16, 51,

50-68, 60-63, 67, 125-128.)
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In opposition, Defendants counter that this requirement is not met because (1) the
allegedly undisclosed workforce plan for DXC was known to some investors before the Merger
and (2) the effect of then-publicly available information concerning DXC’s plan necessitates
individual inquiries. With these arguments, Defendants are implicating the so-called actual
knowledge defense, which is available as a defense to claims under Sections 11 and 12 (and thus
by extension, Section 15). (15 U.S.C., 8 77k(a) [stating that a plaintiff does not establish liability
if “it is proved that at the time of such acquisition he knew of such untruth or omission”] and (b)
[requiring that “the purchaser not know[] of such untruth or omission”].)

“Thus, © “[S]ection 11 provides a cause of action for ‘any person acquiring’ a security
issued pursuant to a materially false registration statement unless the purchaser knew about the
false statement at the time of acquisition.” DeMaria v. Andersen, 318 F.3d 170, 175 (2d Cir.
2003). Where a defendant shows that broad knowledge of the alleged wrongful conduct existed
“throughout the community of market participants . . . this widespread knowledge [] would
precipitate individual inquiries as to the knowledge of each member of the class,” and defeat the
predominance of common issues .... In re Initial Pub. Offering Sec. Litig., 471 F.3d 24, 44 (2d
Cir. 2006).” ” (N.J. Carpenters Health Fund v. Residential Capital, LLC (S.D.N.Y. 2011) 272
F.R.D. 160, 168 (N.J. Carpenters), aff’d sub nom. N.J. Carpenters, 477 F. App’x 809 (2d Cir.
2012); see also Vignola v. Fat Brands (C.D. Cal. Mar. 13, 2020, No. CV 18-7469 PSG (PLAX))
2020 U.S.Dist.LEXIS 73577, at *14-15 (Vignola) [“Defendants’ evidence here convincingly
suggests that knowledge issues as to this publicly available and widely known omitted
information would require individualized inquiries”; distinguishing Pub. Emps.’ Ret. Sys. of
Miss. v. Merrill Lynch & Co. Inc. (S.D.N.Y. 2011) 277 F.R.D. 97 (Merrill Lynch) and other
cases “involv[ing] misstatements and omissions relating to information that is internal, not

widely publicly available™].)
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“[A]ctual knowledge is an affirmative defense to -- and not a required element of -- a
Section 11 claim.” (Yi Xiang v. Inovalon Holdings, Inc. (S.D.N.Y. 2018) 327 F.R.D. 510, 527
(Yi Xiang).) Individual issues arising from an affirmative defense “pose no per se bar” to
certification, but “can in some cases support denial of certification,” depending on the
manageability of the issues in question. (Brinker Restaurant Corp. v. Superior Court (2012) 53
Cal.4th 1004, 1053-1054 (conc. opn. of Werdegar, J.).) The Court must bear in mind that it is a
defendant’s burden to prove affirmative defenses: “[w]ere [it] to require as a prerequisite to
certification that plaintiffs demonstrate” a defense does nor does not apply as to all class
members, it “effectively would reverse that burden.” (Sav-On Drug Stores, supra, 34 Cal.4th at
p. 338 [“the logic of predominance” does not require a plaintiff to make this showing].)

According to Defendants, the large-scale workforce restructurings at CSC and HPE
before the Merger were no secret- in addition to public statements by their management, major
media outlets and financial analysts reported on the “workforce optimization” strategies at both
companies. Defendants continue that the money manager for Palm Tran specifically testified
that the plan for DXC was expected to be a “continuation of the workforce optimization plan that
[Michael Lawrie, CEO of CSC and later DXC] had implemented at CSC.” (Declaration of
Stephen P. Barry in Support of Opposition to Motion for Class Certification (“Barry Decl.”), Ex.
1 (Declaration of Scout Investment, Inc.’s (“Scout”) Person Most Knowledgeable, Derek
Smashey) at 183:4-8.) Additionally, Defendants assert, workforce initiatives at DXC’s
predecessors prompted numerous lawsuits and other public criticism accusing CSC and HPE of
discriminatory employment practices and/or jeopardizing the companies’ business stability.
Given the foregoing, Defendants urge, at least some putative class members necessarily
discovered or were exposed to the plan for DXC before the Merger, and determining which
members subjectively had such knowledge will require individualized inquiries that cannot be

resolved on a common basis, such that certification is not appropriate.
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To establish the purported public availability of information concerning the labor strategies
of CSC and HPE that Plaintiffs maintain carried over to DXC after the Merger, Defendants offer
the declaration of Mr. Roper, who explains in his declaration (“Roper Decl.”) that he was
retained to assess whether information existed in the public domain prior to the Merger
indicating that CSC and HPE had undertaken widespread layoffs that allegedly targeted (or
disproportionally impacted) older, essential, experienced, and higher paid employees in favor of
younger, less experienced, and lower paid employees, and/or indicating that DXC’s incoming
management planned to carry out similar workforce practices following the company’s
formation. In his declaration and the numerous exhibits attached thereto, Mr. Roper describes
and summarizes the following:
= In an August 2015 earnings call, Mr. Lawrie describing CSC’s “workforce optimization”
strategy as an effort to “remix[]” the company’s labor “pyramid and ... overall cost
structure,” with a focus on thinning management layers and recruiting “next-generation”
talent (Roper Decl., Ex. 5, Appendix 43 at 825-827);

= Media coverage of CSC’s optimization program, with industry observers: viewing it as
an effort to “weed out” employees lacking skills in key areas and noting that
“[e]mployees who don’t support those areas tend to have been on the job for a while, are
often older and collect sizable paychecks (Roper Decl., App. 23 at 466); stating that
reducing “layers of management by 40 percent” and prioritizing employees with
emerging skills could result in higher ration of layoffs among older workers (Id. at 464-
465); speculating that these efforts were impeding CSC’s ability to deliver quality
services to customers and capture revenue (Roper Decl., App. 32 at 547-548 and App.

39 at 632);
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= Public criticism of Mr. Lawrie’s strategy from employees through online postings
accusing CSC of targeting older workers and replacing them with younger, cheaper
personnel (Roper Decl., 11 78-79; App. 14 at 303);

= CSC facing several age discrimination lawsuits (Roper Decl., 11 80-83);

= Before HPE’s formation in 2015 as a result of HP separating into two independent
companies, there were reports that HP had implemented extensive workforce
restructuring plans, including an “early retirement program,” intended to “yield
significant improvements in efficiency and customer service” and foster “innovation
around . . . segments that offer attractive growth potential” (Roper Decl., App. 6 at 197),
with HP advising that this strategy would involve “early career hiring”; commentators
predicted this strategy would “disproportionately” impact “older workers” (Roper Decl.,
App. 7 at 201);

= Age discrimination lawsuits against HPE, including before and after the Merger was
announced (Roper Decl., 11 51-58 7 Figures 3-4 and Apps. 66) that were reported on by
mainstream media (Roper Decl., App. 84 at 1577 [The San Diego Union-Tribune
observed that “[m]ore than 85 percent of the employees laid off” as part of the
underlying workforce reduction “were over the age of 40”]);

= Criticism in online forums, including accusations by former HPE employees of the
company terminating older workers and replacing them with younger, cheaper
employees, leading to a “lack of continuity in the sales force” and “[h]uge sales force
and management churn” (Roper Decl., 99 49-50);

= A federal class action filed in August 2016 against HPE and HP by former employees-
which garnered considerable media attention (Roper Decl., App. 92, 93 at 1664, 107 at
2078)- alleging that, starting in 2012, HP initiated a workforce reduction plan (“WRP”)

impacting tens of thousands of employees with a “publicly-stated goal” of “mak[ing] the
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company younger” (Roper Decl., 49 55-59, Ex. 4 and App. 88) which was accomplished
by intentionally targeting older employees for termination and replacing them with
younger employees (id. at 1 17, 41);

= Upon announcement of the Merger, speculation by industry players (e.g., financial
institutions and market analysts) that ongoing cost-reduction strategies at the merging
businesses would carry over to DXC but that such labor restructuring efforts came with
various risks, including the potential loss of client contracts (Roper Decl., 11 90-92);

= Materials shared by DXC’s soon-to-be management team at the public investor day that it
hosted in March 2017 that provided additional detail about the future company’s
operations, including describing the “workforce optimization,” emphasizing the need for
“next-gen skills,” depicting labor pyramids showing a planned increase in the proportion
of lower-cost employees over time, and likening the future plans to what CSC had done
in the preceding four years (Roper Decl., 11 96-110, Apps. 127 and 128 at 3446); and

= Discussion of the foregoing plans by industry analysts who emphasized that DXC

expected to “reduce management layers and broaden its employee pyramid, such that
junior staff will represent ~40% of total headcount” (Roper Decl., App. 131 at 3493) and
the plan was a “key cost driver[]” though which the company could “cut[]out expensive
... layers of management” (Roper Decl., App. 129 at 3462).

Defendants insist that Plaintiffs had actual knowledge of the allegedly “omitted facts”
concerning the workplace optimization plans for DXC, first asserting that Mr. McLees was privy
to Merger-related information circulated internally and noting his testimony that he learned of
planned layoffs though company communications, and understood DXC would “reduce
redundancies in management” by laying off employees who “tend[ed] to be people who are older

and more experienced.” (Barry Decl., EX. 2 (McLess Depo.) at 46:15-47:20, 80:4-81:18.)
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With regard to Palm Tran’s knowledge, Defendants explain that it gave Scout full
discretion to make investments decisions on its behalf (Barry Decl., Ex. 4 at 56:5-22) and, in
discharging this role, Scout monitored CSC, which it viewed DXC as a “continuation of,” by,
among other things, reviewing public filings and news stories. (Barry Decl., Ex. 1 at 28:2-11,
29:17-30:11, 69:17-22, 134:4-135:2.) Scout viewed Mr. Lawrie’s “workforce optimization”
strategies at CSC and DXC as “interchangeable,” with the plan implemented at DXC being a
continuation of the plan at CSC” (id. at 134:4-137:2, 183:4-8) and thus expected the latter to
“reorient|] its employee pyramid” to “reduce the size of management while increasing the size of
junior level staff,” and understood that “with those management positions being eliminated, the
most likely category of [employees] to be impacted would be those who are older” (id. at
174:15-175:17, 179:5-20). Scout understood that the foregoing actions brought with them a risk
that “you don’t have people in charge at sufficient levels.” (ld. at 176:13-177:8.)

Defendants insist that the foregoing evidence makes clear that the allegedly undisclosed
workforce plan for DXC was known to some investors before the Merger and thus, adjudicating
the merits of their actual knowledge defense will depend on an individual determination with
respect to each class member’s subjective awareness of the plan, and these determinations will
predominate. The Court disagrees.

First, as Plaintiffs respond, the mere fact that Defendants’ actual knowledge defense may
require individualized inquiries does not definitively mean that the requirements of class
certification are not met. Critically, “[t]he ‘ultimate question’ the element of predominance
presents in whether ‘the issued which may be jointly tried, when compared with those requiring
separate adjudication, are so numerous or substantial that the maintenance of a class action
would be advantageous to the judicial process and to the litigants.” (Brinker Rest. Corp. v.
Superior Court (2012) 53 Cal.4" 1004, 1021.) Thus, “[w]hen one or more of the central issued

in the action are common to the class[,]” the action should be certified “even though other
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important matters will have to be tried separate, such as damages or some affirmative defenses
peculiar to some individual class members.” (Tyson Foods, Inc. v. Bouaphakeo (2016) 577 U.S.
442, 453.) Further, Defendants’ argument, at least as presented here, appears to rely on the
assumption that their actual knowledge defense is as prominent an issue in the predominance
inquiry as all others. But as Plaintiffs note, predominance “hinges” on “the theory of recovery
advanced by the proponents of certification,” and if under the theory “the defendant’s liability
can be determined by facts common to all members of the class, a class will be certified[.]” (ld.
at 1021, 1022.)

Here, Plaintiffs are correct that the central issues concerning liability in this case- the
existence of a material misstatement (i.e., falsity) or omission in the offering materials- are
common ones. (See Amgen Inc. v. Conn. Ret. Plans & Trust Funds (2013) 568 U.S. 455, 459—
460 [“[b]ecause materiality is judged according to an objective standard,” this is a common
question in a securities class action].) For this reason, “courts have repeatedly found [that] suits
alleging violations of the securities laws, particularly those brought pursuant to Sections 11 and
12(a)(2), are especially amenable to class action resolution.” (Merrill Lynch, supra, 277 F.R.D.
at p. 101 [“[t]he instant action depends, more than anything else, on establishing that certain
statements and omissions common to all the offerings were material misrepresentations: a classic
basis for a class action”].) Courts have emphasized that “[i]n order to defeat predominance on
the basis of an actual knowledge defense,” defendants must provide evidence rather than mere
argument that related individual issues will prove unmanageable. (See Yi Xiang, supra, 327
F.R.D. at pp. 528-529.) This may be the case where defendants show that a range of information
was available throughout the class period, and that some shareholders would have put this
information together to understand the truth, while others would not have. (See Katz v. China
Century Dragon Media, Inc. (C.D. Cal. 2012) 287 F.R.D. 575, 588-589 [defendants made no

showing that awareness of limited information could not be tested on a class basis; distinguishing
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N.J. Carpenters based on the “substantial amount of evidence” considered by the district court in
that case, reflecting individual issues as to shareholders’ knowledge and understanding of
complex underwriting guidelines, which changed over the class period as more and more
information became available]; Vignola, supra, 2020 U.S. Dist. LEXIS 73577, at *12-13
[“Defendants argue that these news articles, over a span of eight years preceding the IPO, from
sources with varying readership and reputation and containing varying information, demonstrate
that an element of liability is not susceptible to class-wide, generalized proof™].)

Defendants, however, have not demonstrated the unmanageability of determining the
actual knowledge of putative class members. Further, it may ultimately be the case that the trier
of fact disagrees with Defendants’ contention that the publicly available information concerning
DXC’s workforce optimization plan was sufficient to appraise putative class members of the
actual, fundamental nature of the “workforce optimization” plan as alleged by Plaintiffs in the
SAC. Defendants insist, based on items listed above, that the nature of the plan was clear, but
Plaintiffs’ have pleaded more than just the nature of the plan being omitted from the Offering
Materials; they additionally allege that Defendants did not disclose its full scope (e.g., not simply
eliminating duplicative positions but removing older, more expensive employees from those
positions and replacing them with younger new hires without regard to operational effectiveness,
and doing so in order to juice insider sales) and its attendant risks to DXC’s ability to meet the
needs of its customers. When it comes to establishing actual knowledge for the purpose of
defeating claims under Sections 11 or 12, neither constructive nor “generalized knowledge” will
suffice (see Fed. Hous. Fin. Agency v. UBS Ams, Inc. (S.D.N.Y. 2013) 2013 U.S Dist. LEXIS
92081, *52); rather, Defendants must prove “actual knowledge” that “the particular statement at
issue” was false (Fed. Hous. Fin. Agency v. Nomura Holdings Am., Inc. (2d. 2017) 873 F.3d 85,
123 (Nomura)). Importantly, the mere “[a]availability elsewhere of truthful information cannot

excuse untruths or misleading omissions in the prospectus.” (Nomura, at 122; see also In re
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Cobalt Int’l Energy Inc. Secs. Litig. (S.D. Tex. 2017) 2017 U.S. Dist. LEXIS 91938, *16
[explaining that speculation as to public knowledge “does not support a finding that the ‘actual
knowledge’ issue predominates”].) Thus, “in order to defeat predominance on the basis of an
actual knowledge defense, defendants must provide evidence that certain class members had
differing levels of knowledge regarding the misleading nature of the statement or omissions
when they invested sufficient to outweigh common issues.” (Yi Xiang v. Inovalon Holdings, Inc.
(S.D.N.Y. 2018) 327 F.R.D. 510, 528.)

Here, the materials submitted by Defendants in support of their opposition fail to
establish that class members, on an individual or more widespread basis, actually knew of their
undisclosed plan to terminate older employees at DXC for the purpose of making insider sales
more lucrative rather than optimizing the workforce.? Postings, reviews and employment
practices and lawsuits involving different companies, many of which are several years old,
arguably did not disclose anything about DXC or that was otherwise contrary to the Offering
Materials’ portrayal of the “workforce optimization” plan. But more importantly, a
determination of whether they did would speak more to whether they contained sufficient
information to put a reasonable investor on notice, and the answer to this question would apply
to the entire class. (See Set Cap. LLC v. Credit Suisse Grp. AG (S.D.N.Y. 2023) 2023 U.S. Dist.
LEXIS 44762, *29 [explaining that “new stories and other publicly available information raise
issues of knowledge, actual or constructive, subject to generalized proof, and apply to the whole
class”] [citations and quotation marks omitted].)

Thus, the Court finds that questions of law and fact common to all class members are

likely to predominate despite Defendants’ actual knowledge defense.

2 Defendants briefly make the argument that were the class certified, statutory damages
could not reliably be calculated because it would impossible to differentiate those with actual
knowledge. (See Opp. at 26.) But as Plaintiffs respond, damages are prescribed by a strict
statutory formula which is applied mechanically on a class-wide basis and is not dependent on
subjective knowledge. (See, e.g., Randall v. Loftsgaarden (1986) 478 U.S. 647, 663-667.)
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2. Adequacy and Typicality

“Adequacy of representation depends on whether the plaintiff’s attorney is qualified to
conduct the proposed litigation and the plaintiff’s interests are not antagonistic to the interests of
the class.” (McGhee v. Bank of America (1976) 60 Cal.App.3d 442, 450.) The fact that a class
representative does not personally incur all of the damages suffered by each different class
member does not necessarily preclude the representative from providing adequate representation
to the class. (Wershba v. Apple Computer, Inc. (2001) 91 Cal.App.4th 224, 238, disapproved of
on another ground by Hernandez v. Restoration Hardware, Inc. (2018) 4 Cal.5th 260.) Only a
conflict that goes to the very subject matter of the litigation will defeat a party’s claim of
representative status. (Ibid.)

“Although the questions whether a plaintiff has claims typical of the class and will be
able to adequately represent the class members are related, they are not synonymous.” (Martinez
v. Joe’s Crab Shack Holdings (2014) 231 Cal.App.4th 362, 375.) “The test of typicality is
whether other members have the same or similar injury, whether the action is based on conduct
which is not unique to the named plaintiffs, and whether other class members have been injured
by the same course of conduct.” (Ibid., quoting Seastrom v. Neways, Inc. (2007) 149
Cal.App.4th 1496, 1502.)

“The party seeking class certification has the burden of proving the adequacy of its
representation.” (Richmond v. Dart Industries, Inc. (1981) 29 Cal.3d 462, 470.) “[T]he test for
adequacy of representation is merely whether or not plaintiffs have demonstrated a willingness
and vigor to prosecute the action, whether they have any disabling conflicts going to the heart of
the controversy, and whether they have qualified counsel.” (In re Adobe Systems, Inc. Securities
Litigation (N.D. Cal. 1991) 139 F.R.D. 150, 156 (Adobe).) “The reality of complex cases ... is
that clients must defer a great amount of discretion to their lawyers.” (Ibid.) Thus, “[t]he

threshold knowledge required of the class representatives is low.” (DuFour v. Be LLC (N.D.
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Cal. 2013) 291 F.R.D. 413, 419.) It is adequate that the class representatives “appear familiar
with the basic outline of [the] action in that they understand the gravamen of the claims. It is not
necessary that they be intimately familiar with every factual and legal issue in the case.” (Adobe,
supra, 139 F.R.D. at p. 156; see also Espejo v. The Copley Press, Inc. (2017) 13 Cal.App.5th
329, 354-355 [no evidence plaintiff was inadequate where he “testified that he had read the
complaint, and that after he spoke to plaintiffs’ counsel about the lawsuit, he decided he wanted
to be a part of it”’].)

As stated above, Defendants contend that Plaintiffs’ proposed representatives are neither
typical nor adequate because Mr. McLees did not own DXC common stock at any time and Palm
Tran’s money manager’s admitting having knowledge of allegedly omitted facts before the
Merger, which is imputed to Palm Tran. More specifically, with regard to their first contention,
Defendants assert that because Mr. McLees rights (if any) to CSC or DXC stock exist only by
virtue of his participation in Palm Tran, and not because he purchased shares directly, and Palm
Tran is a plan in and of itself, logically only one of these plaintiffs can bring claims based upon
the shares as the “person acquiring such security” under Section 11. (15 U.S.C. 1§ 77k.) These
arguments are not persuasive.

First, Defendants offer no authority which stands for the proposition that Mr. McLees is
an atypical or inadequate representative simply because he purchased DXC shares through a
retirement account. As Plaintiffs respond, Sections 11 and 12 authorize claims by any person
“acquiring” or “purchasing” the security, which the Court agrees includes investors like Mr.
McLees who purchased shares through a retirement plan. (15 U.S.C. 8§ 77k(a) and 771(a).) To
qualify as a “purchaser,” courts consider control over the investment decision and whether the
plaintiff was the “actual party at risk,” including through a beneficial interest. (See, e.g., ROSS V.
Abercrombie & Fitch Co. (S.D. Ohio 2009) 257 F.R.D. 435, 449-450 [plaintiff, whose stock was

purchased by an investment firm, was an adequate class representative because he “actively
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participated” in the decisions]); Vannest v. Sage, Rutty & Co., 960 F. Supp. 651, 657-58
(W.D.N.Y. 1997) [plaintiff qualified as a purchaser, despite defendants’ argument that his
retirement plan purchased his shares, “[b]ecause he controlled the investment decisions].) Here,
Mr. McLees made the relevant investment decisions, electing to exchange CSC shares held in his
retirement account. (Barry Decl., Ex. 3A at 209; Supplemental Declaration of Adam E. Polk in
Support of Reply, Ex. 9 (McLees Depo. at 174:18-175:11, 175:2-5, 209:20-211:8-20.) Thus, the
Court rejects Defendants’ assertion that Mr. McLees is neither a typical nor adequate
representative on this basis.

As for Palm Tran, “reliance on the expertise of professional investment advisors™ is
routine and “does not render [one] an inadequate [class] representative.” (United Food & Comm.
Workers Union v. Chesapeake Energy Corp., 281 F.R.D. 641, 653-654 (W.D. Okla. 2012).
Further, the testimony from a representative of Scout cited by Defendants does not establish that
it or Palm Tran “kn[ew] of the allegedly omitted facts before the Merger.” Scout’s representative
testified that, today, six years after the merger, he recalls DXC sought to reduce redundant
management layers, which would result in losing some older workers, and he presumed that
DXC’s workforce optimization plan would resemble CSC’s. (Opp. at 16-17.) In other words, his
knowledge tracked the Offering Materials. If anything, this testimony confirms that Scout did not
know before the merger that DXC planned to purge older employees with quota driven layoffs to
juice insider sales, nor the effect of crippling service to DXC’s customers. Thus, the Court also
rejects Defendants’ contention that Palm Tran does not qualify as an adequate or typical
representative.

Plaintiffs otherwise establish these elements of certification, as they submit evidence that
class counsel is well-qualified to conduct this litigation, with all three firms having served as lead
or co-lead counsel in many large and significant securities class actions in state and federal

courts nationwide, which Defendants do not dispute. Defendants also do not dispute that
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Plaintiffs’ claims are typical of the class. Plaintiffs additionally submit declarations in which
they state that they (i) understand the requirements and responsibilities of serving as class
representative in this securities class action; (ii) have reviewed key pleadings in this action; (iii)
will continue to supervise and monitor the progress of this litigation; (iv) intend to work with Co-
Class Counsel to maximize the recovery to the class; (v) will continue to work alongside Co-
Class Counsel through discovery, trial preparation, and trial, if necessary; and (vi) do not have a
conflict of interest with other members of the proposed class. (See McLees Decl., 11 6-8;
Declaration of Dwight Mattingly, 11 6-8.) Defendants do not dispute any of the foregoing
representations.

Considering this showing, the Court finds that Plaintiffs and their counsel will adequately
represent the class, and that Plaintiffs’ claims are typical of the class.

D. Superiority

“[A] class action should not be certified unless substantial benefits accrue both to
litigants and the courts. . . .” (Basurco v. 21st Century Ins. (2003) 108 Cal.App.4th 110, 120,
internal quotation marks omitted.) The question is whether a class action would be superior to
individual lawsuits. (Ibid.) “Thus, even if questions of law or fact predominate, the lack of
superiority provides an alternative ground to deny class certification.” (Ibid.) Generally, “a
class action is proper where it provides small claimants with a method of obtaining redress and
when numerous parties suffer injury of insufficient size to warrant individual action.” (ld. at pp.
120-121, internal quotation marks omitted.)

Defendants insist that a class action is not a superior method of adjudication given the
individual inquiries that they maintain are necessary to evaluate the actual knowledge of putative
class members. But for the reasons discussed above- including that answering the question of

whether class members had actual knowledge of the alleged omissions or material misstatements
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in the Offering Materials is subject to common proof that applies to the class as a whole-
Defendants’ argument is without merit.

As stated above, Plaintiffs estimate that the amount of putative class members numbers in
the thousands and span a considerable geographic area. It would be inefficient for the Court to
hear and decide the same issues separately and repeatedly for each class member. It is clear that
a class action provides substantial benefits to both the litigants and the Court in this case and thus
that the element of superiority is met.

Because all of the elements for class certification are met, Plaintiffs’ motion is
GRANTED.

V. CONCLUSION

Based on the foregoing:

(1)  Defendants’ motion to strike the declaration of Bjorn I. Steinholt is DENIED.

(2)  Plaintiffs’ motion to strike the declaration of Andrew H. Roper is DENIED.

(3)Plaintiffs” motion for class certification is GRANTED. The following class is
certified:

All persons who acquired DXC common stock in direct exchange for CSC securities in
the April 1, 2017 Merger Exchange.

The Court appoints Jason McLees and Palm Tran, Inc. Amalgamated Transit Union
Local 1577 Pension Plan as class representatives; and appoints Girard Sharp LLP, Hedin Hall
LLP, and Robbins Geller Rudman & Dowd LLP as class counsel.
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The parties must meet and confer regarding a procedure for providing notice to the class
and a form of notice. If they come to agreement, plaintiff must file a stipulation along with a
statement and proposed order pursuant to California Rules of Court, rule 3.766. If there is any
dispute regarding these issues, the parties should notify the Court in their joint statement filed in

anticipation of the forthcoming Case Management Conference.

DATED: May 2, 2024

CHARLES F. ADAMS o
Judge of the Supdrior Court
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