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IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE 

IN RE GFI GROUP INC.  
STOCKHOLDER LITIGATION 

) 
) 

CONSOLIDATED 
C.A. No. 10136-VCL 

AFFIDAVIT OF MARK LEBOVITCH IN SUPPORT OF PLAINTIFFS’ 
APPLICATION FOR ATTORNEYS’ FEES AND EXPENSES 

STATE OF NEW YORK  ) 
                                   ) ss.: 

COUNTY OF NEW YORK   ) 

Mark Lebovitch, being duly sworn, deposes and says: 

1. I am a partner of Bernstein Litowitz Berger & Grossmann LLP 

(“BLB&G”), Plaintiffs’ Co-Lead Counsel in the above-captioned stockholder 

litigation (the “Action”).  I have actively participated in all phases of the prosecution 

of the Action. 

2. I respectfully submit this affidavit in support of the joint application of 

my firm and the other Co-Lead Counsel in this Action for an award of attorneys’ 

fees and expenses. 

3. From the commencement of the Action through February 19, 2015, 

BLB&G attorneys and support staff dedicated 1,767.25 hours to the prosecution of 

the Action.  The hourly rates shown below are the usual and customary rates charged 

for each individual in our cases.  A breakdown of the lodestar for that period is as 

follows:   
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Timekeeper Hours Inception – 
Feb. 19, 2015 

Hourly 
Rate 

Lodestar 

Partner 
Mark Lebovitch 159.75 $775.00 $123,806.25 
David Wales 200.50 $800.00 $160,400.00 
Jeroen van 
Kwawegen 

22.00 $650.00 $14,300.00 

Associates 
John Mills 2.75 $550.00 $1,512.50 
Edward Timlin 504.25 $450.00 $226,912.50 
John Vielandi 123.75 $400.00 $49,500.00 

Staff Attorneys 
Addison F. 
Golladay 

155.25 $375.00 $58,218.75 

Abbie Rea 131.50 $340.00 $44,710.00 
Alex Hood 29.75 $340.00 $10,115.00 
Lewis Smith 240 $340.00 $81,600.00 

Paralegal 
Kenneth Cardwell 52.25 $310.00 $16,197.50 

Litigation 
Support 
Andrea R. Webster 16.75 310.00 $5,192.50 
Andy Alcindor 19.00 $285.00 $5,415.00 
Babatunde Pedro 102.00 $275.00 $28,050.00 
Jessica M. Wilson 7.75 $275.00 $2,131.25 

TOTAL 1,767.25 $828,061.25 

4. From February 20, 2015 through September 17, 2015, the date the 

settlement stipulation was filed, BLB&G attorneys and support staff dedicated 

715.75 hours to the prosecution of the Action.  The hourly rates shown below are 
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the usual and customary rates charged for each individual in our cases.  A breakdown 

of the lodestar for that period is as follows:   

Timekeeper Hours Feb. 20, 2015 
– Sept. 17, 2015 

Hourly 
Rate 

Lodestar 

Partner 
Max Berger 9.50 $975.00 $9,262.50 
Mark Lebovitch 147.75 $775.00 $114,506.25
David Wales 63.25 $800.00 $50,600.00 

Senior Counsel 
Joseph Cohen 22.75 $700.00 $15,925.00 

Associates 
John Mills 94.25 $550.00 $62,425.00 
Edward Timlin 157.75 $450.00 $70,987.50 
John Vielandi 35.00 $400.00 $14,000.00 

Staff Attorneys 
Addison F. Golladay 61.50 $375.00 $23,062.50 
Abbie Rea 13.50 $340.00 $4,590.00 
Lewis Smith 45.75 $340.00 $15,555.00 

Paralegal 
Kenneth Cardwell 21.00 $310.00 $6,510.00 

Litigation Support 
Andrea R. Webster 5.00 310.00 $1,550.00 
Andy Alcindor 1.00 $285.00 $285.00 
Babatunde Pedro 26.00 $275.00 $7,150.00 
Jessica M. Wilson 11.75 $275.00 $3,231.25 

TOTAL 715.75 $399,640.00
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5. BLB&G had a total of 2,483 hours during both periods and total 

lodestar amount for attorney, paralegal and support staff time based on the firm’s 

rates of $1,227,701.25.   

6. During the course of the Action, BLB&G incurred and disbursed 

$18,683.76 in expenses necessary to the prosecution of the Action through 

September 17, 2015 to various vendors.  These expenses are broken down as 

follows: 

DISBURSEMENT TOTAL 
On Line Legal Research $1,749.15
On Line Factual Research $846.06
Telephone $270.10
Local Transportation $2,904.60
Postage & Express Mail $872.26
Internal Copying $25.50
Out of Town Travel $3,187.25
Outside Copying $1,114.48
Working Meals $831.96
Special Publications $35.00
Staff Overtime $76.65
Court Reporting $6,770.75

TOTAL: $18,683.76

7. BLB&G expenses pertaining to this case are reflected in the books and 

records of the firm.  These books and records are prepared from invoices, bills, 

expense vouchers, and check records kept in the normal course of business. 

8. I respectfully request that the Court award the attorneys’ fees and 

expense reimbursement requested.  
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THIS DOCUMENT IS CONFIDENTIAL AND FILED UNDER 

SEAL.  REVIEW AND ACCESS TO THIS DOCUMENT IS PROHIBITED 
EXCEPT BY PRIOR COURT ORDER.   

IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE 

IN RE GFI GROUP INC.   )   CONSOLIDATED 
STOCKHOLDER LITIGATION  )   C.A. No. 10136-VCL 

 
EXHIBITS G – S TO 

 
TRANSMITTAL AFFIDAVIT OF JONATHAN M. KASS  

IN SUPPORT OF PLAINTIFFS’ BRIEF IN SUPPORT OF THEIR PETITION 
FOR A MOOTNESS AWARD OF ATTORNEYS’ FEES 

 
 

YOU ARE IN POSSESSION OF A CONFIDENTIAL FILING FROM THE 
COURT OF CHANCERY OF THE STATE OF DELAWARE 

 
If you are not authorized by Court order to view or retrieve this document read no 
further than this page.  You should contact the following person: 
 

Stuart M. Grant (Del. No. 2526) 
Mary S. Thomas (Del. No. 5072) 
Jonathan M. Kass (Del. No. 6003) 
GRANT & EISENHOFER P.A. 

123 Justison Street 
Wilmington, DE 19801 

(302) 622-7000 
 

Counsel for Plaintiffs  
 
 
 
 
 
 

A public version of this document will be filed on or before Sept. __, 2015. 
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IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE 
 
 

IN RE GFI GROUP INC.            :  Civil Action 
STOCKHOLDER LITIGATION          :  No. 10136-VCL 
 

 

 

 
 

        - - - 
 

        Chancery Court Chambers 
                        New Castle County Courthouse 
                        500 North King Street    
                        Wilmington, Delaware 
                        Friday, February 6, 2015 
                        3:30 p.m. 
 

        - - - 
 
BEFORE:  HON. J. TRAVIS LASTER, Vice Chancellor. 
 
                        - - - 
 

 

 

TELEPHONIC SCHEDULING CONFERENCE 

 

 

------------------------------------------------------ 
CHANCERY COURT REPORTERS 

New Castle County Courthouse 
500 North King Street - Suite 11400 

Wilmington, Delaware 19801 
(302) 255-0523 
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CHANCERY COURT REPORTERS

We'd love for that to happen.  If that

happened, I think we could pretty quickly deliver

value, but we haven't seen it.  We view it sort of as

Your Honor initially questioned, which is isn't it

really a damages case.  And if there's a damages case,

there's already a plaintiff here and they're handling

it, and they're more than capable of handling it.  We

haven't brought a claim, and we're probably not the

right party to bring a damages claim.  In fact, we're

a defendant.

But if anybody has sat around, we

really -- we did kind of walk close to where we

thought we could get to when we filed an opposition to

the motion -- it was really a partial opposition to

the motion, application for a preliminary injunction,

and we disclosed what was going on.  And the process

has been difficult.  We've had difficulty getting

meetings scheduled.  We've been able to meet almost

immediately when we were supporting the CME deal, each

and every time they matched, but it takes repeated

requests to be able to get a meeting for BGC.  And

sometimes the insiders don't let the meeting take

place at all.

The insiders dominate the meetings
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trading away anything to get that, but obviously if

$6.10 is a good deal when the insiders can take

advantage of it, it's a good deal when it's offered to

the disinterested shareholders.

The CME merger agreement contains a

fiduciary out, consistent with Delaware law.  That was

designed to permit the special committee and GFI to

negotiate superior proposals, even if the insiders

would be unable to take advantage of them because they

had partnered up with a lower bidder.  And you can't

just sort of time it all out and move to a brand new

process just because the insider's no longer able to

participate in the sale of the business or the

purchase of the business.

So we've had a pretty difficult time

with it.  The record's going to demonstrate that we've

been trying really hard to do something.  We're not

sure what we can do.  We're still not sure what we --

even seeing plaintiffs' papers, we're still not sure

what's out there, other than damages.  And maybe

there's something creative that we missed.  If that's

the case, we'll chime in.

We're supportive of any kind of

relief, which helps us maximize value on behalf of the
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disinterested shareholders.  We will continue to

oppose as long as the committee is in place, any

action that purports to diminish the returns to

disinterested stockholders or would favor an insider,

and we'll do -- we've been doing our work hard, and

we'll do our work right until the end of this thing.

THE COURT:  All right.  Thank you,

Mr. Kurtz.  That was very helpful.  It's helpful to

have your views as well as, through you, the views of

your clients, and I appreciate it.

In terms of time, would you

rather -- the plaintiffs have put two things on the

table.  One would be some type of abbreviated

paper-based application that would happen, sounds

like, early next week.  The other would be some type

of mini-trial on the merits on limited issues on the

17th.  Without limiting you to those -- if you've got

some other idea, that would be fine with me -- what

are your thoughts on the manner in which we should

proceed?  Do you have a preference for one of those

alternatives or some different approach?

MR. KURTZ:  My view is if we can do

anything quickly and on an expedited basis, and even

maybe commentary as we go through the claims may move
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Mr. Grant want to make on some type of limited

prohibitive basis early next week.

But I only want you-all to do that if

you absolutely have to.  Frankly, the situation

Mr. Kurtz described, I agree with Mr. Lafferty, it's

pretty amazing to hear that type of recitation.  I

don't say that because I doubt Mr. Kurtz.  I just say

it because it's the type of thing that is really

profoundly disturbing from a corporate governance

perspective.  I don't doubt that he's accurately

representing the views of his clients.

If independent directors are going to

testify that that's what has been going down and is

going down in the boardroom, that is very persuasive

stuff.  And it's very persuasive stuff that something

really bad is happening.  I'm not prejudging that.

Obviously, as I said, I'm going to hear from people.

Mr. Lafferty gets to make his record.  His clients may

be equally persuasive, even more persuasive, and they

may be able to show from contemporaneous documents, et

cetera, that these independent directors really just

misunderstood.

So I'm not deciding based on today.

We're going to hear everybody out.  But that's the

 1

 2

 3

 4

 5

 6

 7

 8

 9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24



    49

CHANCERY COURT REPORTERS

type of thing that seems to me to warrant some

emergency relief, if a director can't participate in

board meetings as contemplated by 141(a) and isn't

being able to be adequately advised because they are

being restricted or otherwise limited or don't have

access to advisors.  So that's the type of thing that

I would hear very quickly.  I would be happy to hear

that early next week if that's the type of thing that

needs to happen.

So that's how I would like to proceed.

It would be helpful if you-all implemented this in the

form of a stipulation that I could then grant as an

order.  There may be some other items that you-all

want to put in there.  As I say, it's basically the

schedule that is on pages 18 and 19 of the plaintiffs'

brief, but with those additional modifications.

Mr. Grant or Mr. Lebovitch, what

questions do you have?

MR. GRANT:  Your Honor, this is Stuart

Grant.  I just want to make sure the Court is

expecting live testimony at the hearing, and assume

that everyone who is a party will have some obligation

to show up so that the independent directors in

particular -- I mean, we'll depose probably all five
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IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE 
 

In re GFI GROUP INC. STOCKHOLDER 
LITIGATION 

) 
) 

CONSOLIDATED 
C.A. No. 10136-VCL 

 
 

PLAINTIFFS’ THIRD SUPPLEMENT TO THE VERIFIED CLASS 
ACTION COMPLAINT  

 
Pursuant to Chancery Court Rule 15(d), and this Court’s oral ruling on 

February 6, 2015, Plaintiffs Maurene Al-Ammary and Robert Michocki 

(“Plaintiffs”) hereby supplement the Verified Class Action Complaint (the 

“Complaint”) 1  in this action to include additional facts and allegations about 

transactions, occurrences, and events that occurred since the filing of the 

Complaint.   

1. Defendants Gooch, Heffron and Cassoni breached their fiduciary 

duties by acting contrary to the independent recommendations of the Special 

Committee, by restricting and impairing the Board’s ability and opportunity to 

consider the BGC offer, by misleading GFI’s public stockholders about the 

                                                            
1 All capitalized terms, unless stated otherwise, have the same meanings ascribed 
in the Complaint, filed on September 16, 2014 (Trans ID 55938487), in Plaintiffs’ 
[Proposed] Supplement to Verified Class Action Complaint, filed with Plaintiffs’ 
Motion for Leave to Supplement the Complaint on January 13, 2015 (Trans ID 
56578115), which was granted by the Court on January 15, 2015, and in Plaintiffs’ 
[Proposed] Second Supplement to the Verified Class Action Complaint, filed with 
Plaintiffs’ Motion for Leave to File [Proposed] Second Supplement to the Verified 
Class Action Complaint on January 25, 2015 (Trans ID 56666544), which was 
granted by the Court on January 30, 2015.   
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Board’s and Special Committee’s positions concerning BGC’s tender offer, by 

stripping the Special Committee of its ability to consider and negotiate strategic 

alternatives, and by handing control of the process over to GFI management – 

Gooch and Heffron.  Defendants Gooch and Heffron have further breached their 

fiduciary duties by using GFI’s resources to advance their personal agendas, 

misleading stockholders, and misrepresenting that the GFI Board recommends 

rejection of the BGC offer.   

2. Misleading information released by Gooch and Heffron without the 

consent or approval of the Special Committee has altered the mix of information 

available to GFI’s public stockholders, preventing them from making an informed 

decision on whether to tender their shares to BGC.  Gooch, Heffron and Cassoni 

have prevented the Special Committee and the Board from discharging their 

fiduciary obligations to the stockholders.  In addition, the muddled process that 

Gooch, Heffron and Cassoni have brought about has now led to a Fitch Ratings 

downgrade of the Company.  Most importantly, these disloyal directors are 

jeopardizing the stockholders’ ability to realize the 90% or greater premium for 

their shares that BGC is offering after an extended auction process. 

Recent Developments 

3. After Defendants Gooch, Heffron and Cassoni voted against the 

Special Committee’s recommendation that the January 20 Revised BGC Proposal 
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was likely to lead to a “Superior Proposal” at the January 22 Board Meeting, the 

GFI Board entered into the amended Merger Agreement with CME at a $5.85 per 

share price, despite an outstanding higher offer from BGC. 

4. On January 23, 2015, GFI announced that it had rescheduled the 

special meeting at which its stockholders would vote on the Proposed Acquisition 

from January 27, 2015 to January 30, 2015. 

5. Gooch proceeded to author two open letters to GFI’s stockholders (the 

“Gooch Open Letters”).  First, on January 27, 2015, JPI and Gooch filed a 

Schedule 14D-9 with the SEC, recommending that GFI’s shareholders not tender 

their stock to BGC and using GFI’s proxy solicitor, MacKenzie & Co., to help 

withdraw any previously tendered shares.  Second, on January 29, 2015, Gooch 

issued a note to GFI’s public stockholders, again urging them to vote in favor of 

the proposed transaction with CME and again focusing on the supposed 

conditionality and execution risk of BGC’s offer. 

6. GFI’s stockholders voted down the Proposed Acquisition at the 

January 30 special meeting of stockholders.  CME and GFI then announced the 

termination of the Merger Agreement.  According to Amendment 8 to the Schedule 

14D-9 filed by GFI on February 5, 2015 (“Amendment 8”), after the stockholders 

rejected the CME Merger, the Board met later in the day on January 30 and 

“determined, by a majority vote of the directors upon recommendation of the 
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Special Committee,” to terminate the agreements related to the CME Merger.  The 

amendment does not disclose which directors were part of that “majority vote” and 

misleads stockholders regarding the Special Committee’s recommendation. 

7. During a February 6, 2015 telephonic conference with this Court, 

counsel for the Special Committee disclosed that the Special Committee had not 

merely recommended termination of the CME Agreements.  February 6, 2015 

Transcript (“Tr.”) pp. 28-29.  The Special Committee actually recommended a 

five-step process which included termination of the CME agreement, signing of the 

BGC agreement, satisfaction of the BGC conditions (including the Board Control 

Condition (defined below)), supplying the disclosure schedules, and taking other 

actions to consummate the BGC deal.  Id.  After stockholders voted down the 

CME deal, the Special Committee wanted to negotiate BGC back to $6.20 per 

share and sign up a deal with BGC.  Id. at 34.   

8. Gooch and Heffron, however, refused to allow the Special Committee 

to discuss BGC’s $6.10 offer (set to expire on February 3, 2015), at the January 30, 

2015 Board meeting, which lasted only five minutes.  Id. at 29.  Instead, Gooch, 

Heffron and Cassoni voted to terminate the CME agreements despite protestations 

by the Special Committee members that they could not cast an informed vote on 

termination if they were not allowed to ask questions.  Id.  Gooch, Heffron and 

Cassoni simply said that they did not need the votes of the Special Committee 
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members and proceeded to vote on the CME termination without the Special 

Committee members’ participation.  Id.   

9. Later on January 30, GFI issued a press release (the “January 30 Press 

Release”), entitled “GFI Board Announces Exploration of Strategic Alternatives,” 

stating that “the Company's Board of Directors will explore strategic alternatives 

with any and all interested parties to maximize shareholder value for all 

shareholders.”   

10. The January 30 Press Release was released to the Company’s 

stockholders (with BGC’s tender offer scheduled to close on February 3, 2015) as 

if it represented the view of the full Board, but it did not disclose whether there had 

been a Board vote on exploring strategic alternatives.  Similarly, Amendment 8 

(filed two days after the tender offer was scheduled to close) disclosed that at the 

January 30, 2015 meeting “the Board also determined to explore strategic 

alternatives,” but did not state what, if any, vote was held or whether and how 

Gooch, Heffron, Cassoni and the Special Committee members voted on the issue.   

11. GFI issued another press release, on February 2, 2015 entitled “GFI 

Group Board Comments on BGC Tender Offer” (the “February 2 Press Release”).  

The February 2 Press Release went even further in misrepresenting the Board’s 

position, stating: 
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The GFI Board urges shareholders to take no action on 
the BGC tender offer at this time.  As announced on 
Friday, the GFI Board is actively engaged in a process to 
explore strategic alternatives with any and all interested 
parties to maximize shareholder value for all 
shareholders.  These alternatives could include, among 
others, joint ventures, mergers and/or acquisitions.  The 
Board has previously reviewed the unsolicited BGC 
tender offer, which contains provisions and conditions 
that make it highly unlikely to succeed in providing any 
value for shareholders.  The Board urges GFI 
shareholders not to tender into the BGC tender offer and 
wait for the Board to conduct its strategic review. 

12. This press release did not represent the views of the Special 

Committee, which is charged with considering and recommending strategic 

alternatives for GFI.  On February 3, 2015, the Special Committee informed 

Plaintiffs that the Special Committee directors had not voted to urge GFI 

shareholders against tendering their stock to BGC.  Nor did the Special Committee 

directors vote to not take any action in response to the BGC Tender Offer after the 

termination of the Merger Agreement with CME or to explore new strategic 

alternatives (with a $6.10 tender offer from BGC set to expire on February 3, 

2015).  The Special Committee further informed Plaintiffs that its members had not 

voted to issue the February 2 Press Release, were not given a draft of the February 

2 Press Release, and did not even know that GFI intended to issue the February 2 

Press Release.   
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13. During the February 6, 2015 telephonic conference with this Court, 

counsel for the Special Committee confirmed that the press releases were not 

accurate and that the process leading to their issuance was contrary to past 

precedent.  The Special Committee did not know the releases were to be issued and 

the Special Committee was not given an opportunity to comment on the releases.  

Tr. at 28.  Thus, the Special Committee has made clear that the January 30 and 

February 2 Press Releases were issued unilaterally by Gooch and Heffron in an 

effort to influence the Company’s public stockholders’ decisions on BGC’s offer, 

and that they misrepresented the Board process in order to do so.   

14. Amendment 8 also confirmed the truth of the representations made by 

the Special Committee.  Amendment 8 admitted that: 

On February 2, 2015, GFI issued a press release in which 
the Board continued to urge GFI stockholders to take no 
action on the [BGC] Offer at this time and issued a letter 
to GFI employees that included the Board’s continued 
recommendation against the Offer. 
 

Amendment 8 then acknowledges that “[l]ater that day, the Board met.”  Thus, it is 

clear that the “Board” did not authorize the February 2 Press Release, the letter to 

employees, or the recommendations contained therein.   

15. Amendment 8 further confirmed that the Special Committee disagreed 

with the recommendations and views set forth in the January 30 and February 2 

Press Releases.  Amendment 8 states: 
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On February 2 and February 4, 2015, the members of the 
Special Committee informed GFI management that they 
did not agree with the majority of the members of the 
Board in the determination to continue to urge GFI 
stockholders to take no action on the Offer at this time 
and to the issuance of the February 2 press release 
reflecting such position. 
 

Thus, as the BGC tender offer approached its closing date on February 3, 2015, 

Gooch and Heffron issued unauthorized statements and misrepresentations 

regarding the Board’s position and the Special Committee’s position on the BGC 

tender offer. 

16. On February 4, 2015, BGC issued a press release disclosing, among 

other things, that it had received tenders representing 43.3% of GFI’s outstanding 

stockholders.  Because Gooch and Heffron could not tender to BGC at any price, 

even if they did not personally oppose any transaction with Howard Lutnick, 

approximately 70% of the publicly available GFI shares have already tendered to 

BGC. 

17. BGC’s February 4, 2015 disclosure also strongly indicates that Gooch 

and Heffron’s intentionally false January 30 and February 2 press releases actually 

had their intended effect of inducing GFI stockholders not to tender so as to block 

BGC from satisfying the minimum tender condition.  

18. Amendment 8 further states that at the February 2, 2015 GFI Board 

meeting, the Board discussed potential strategic transactions and that “the Board 
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authorized management to engage in discussions with third parties and to further 

explore these potential transactions.” (Emphasis added.)  Amendment 8 fails to 

disclose which directors on the Board gave such authorization or the existence of 

or bases for any objections by the members of the Special Committee to this 

supposed decision.   

19. Gooch and Heffron, with the support of Cassoni, have stripped the 

Special Committee of its authority to consider strategic transactions and transferred 

that authority to “management” (i.e., Gooch and Heffron).  Gooch and Heffron 

have persistently opposed all offers by BGC in favor of transactions in which they 

have a personal financial interest adverse to the interests of GFI’s other 

stockholders, or in favor of backtracking from the sale process they began, because 

they prefer controlling GFI, regardless of where its stock trades, to becoming 

minority stockholders with BGC and Howard Lutnick as their controller.   

20. Thus, allowing Gooch and Heffron to represent GFI in an exploration 

of strategic alternatives is not in good faith because they have indicated they are 

not willing to do a deal with Lutnick, even if doing so maximizes value for GFI’s 

public stockholders.  

21. Moreover, no independent director can in good faith task Gooch and 

Heffron to negotiate with other potential acquirers as a GFI representative.  In light 

of the Dead Hand Tail provision in the CME Support Agreement, Gooch and 
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Heffron are not allowed to vote their shares in favor of any alternative deal for a 

period of twelve (12) months following the January 30, 2015 termination of the 

CME Merger Agreement.  Thus, no matter how much or little a third party offers, 

Gooch and Heffron have no ability to vote in favor of such transaction for a year.  

Gooch and Heffron’s personal interest in any third party negotiations runs to their 

ability to maintain their jobs or other perquisites or benefits, and not to maximizing 

the value of their shares in a sale transaction.   

Gooch and Heffron Fundamentally Impair the GFI Board Process 

22. Gooch and Heffron have breached their fiduciary duties and violated 8 

Del. C. §§ 141(a) and (e) by their improper conduct of Board meetings.  

23. Gooch and Heffron set the agenda for Board meetings and dominate 

the discussions and deliberations.  Tr. at 32-33.  Gooch and Heffron have also 

sought to deny the Special Committee members full participation in recent Board 

meetings.   

24. First they refused to allow the Special Committee’s counsel to speak 

at the meetings.  Id. at 29-30.  More recently, they have barred the Special 

Committee’s counsel from meetings altogether, despite the protests of the 

committee members that they need to consult with counsel.  Id. at 30.   

25. While the Board would meet promptly to approve CME’s various 

bids, the Special Committee has had difficulty getting Gooch to schedule Board 
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meetings to consider BGC’s offers.  Id. at 32.  Sometimes the insiders refuse to let 

a Board meeting take place at all.  Id.   

26. As long as they were able to work with CME to match the earlier 

BGC offers, Gooch and Heffron abstained when the Board voted on the competing 

transactions.  Once the BGC deal price hit $5.85 per share, however, they ceased 

abstaining and used their fiduciary power as directors to protect their personal 

financial interests without regard to what is best for GFI’s public stockholders.  Id. 

at 33.  Clearly, BGC’s bid was the maximum value available because Gooch and 

Heffron could no longer match on an economic basis.  Thus, they deliberately 

chose to violate their duty of loyalty by exercising their fiduciary power for 

personal gain.   

27. Amendment 8 also states: 

The Board has authorized the exploration of all 
strategic alternatives. 
 
The board is willing to explore all potential strategic 
alternatives with any and all interested parties to 
maximize shareholder value for all shareholders.  These 
alternatives could include, among others, joint ventures, 
mergers and/or acquisitions.  GFI has been approached 
by parties expressing interest in exploring transactions 
that could include a potential sale of GFI.  The Board 
has authorized GFI management to explore these 
potential transactions as well as to engage in 
discussions with other parties that could lead to other 
potential transactions.  The Board has not made a 
determination to enter into any transaction at this time or 
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in the future, and there can be no assurances that any 
such transaction can or will be completed.  GFI does not 
intend to provide updates unless and until the Board 
approves a specific transaction or otherwise determines 
that disclosure is appropriate or necessary. 
 

(Emphasis added.)   

28. Thus, Amendment 8 again contains misleading and incomplete 

information regarding the positions of the Board, the Special Committee and the 

individual directors on the Board.  It claims that potential purchasers have 

contacted GFI but fails to disclose the potential purchasers or when they contacted 

GFI and whom they contacted.  It admits that management—Gooch and Heffron—

are controlling discussions with potential transaction partners.  Moreover, it says 

GFI does not intend to provide updates on Gooch’s conduct of these discussions.   

29. Counsel for the Special Committee has confirmed that even though 

the Board had vested the Special Committee with exclusive power to pursue 

transactions, “it’s the insiders that are now negotiating with BGC.”  Tr. at 30.  

Gooch and Heffron have not apprised the Board of the status of the negotiations 

and other relevant facts and will continue to refuse to do so unless the Special 

Committee members agree not to disclose the information to their counsel for the 

purpose of obtaining legal advice.  Id.  

30. Even if Gooch and Heffron were actually willing to do a deal with 

BGC, it is bad faith for the Board to allow those conflicted fiduciaries to lead the 
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discussions.  As stated above, Gooch and Heffron cannot tender into any BGC 

offer, regardless of price.  Thus, they have no interest in negotiating for the best 

possible price.  BGC has already offered $6.20 per share if the Board promptly 

satisfied the Board condition, and Gooch, Heffron and Cassoni prevented the 

Special Committee from meeting that condition, costing stockholders at least ten 

cents per share.  Even now, with BGC offering $6.10 per share, Gooch and 

Heffron would predictably negotiate for personal protections or benefits, which 

will either force BGC to lower the tender offer price, or will divert value to 

personal benefits that BGC would otherwise be able to provide to public 

stockholders.  

31. BGC’s tender offer was scheduled to close on February 3, 2015.  

Gooch and Heffron boxed out the Special Committee and misled stockholders on 

Janury 30, 2015 and February 2, 2015 in an effort to discourage the public 

stockholders from tendering.   

32. On February 4, 2015, BGC extended the tender offer until February 

19, 2015.  BGC announced that 37.9 million shares had been tendered, which, 

including 17.1 million shares already owned by BGC, represented 43.3% of the 

outstanding shares of GFI and 70% of the shares not owned by GFI executives and 

directors.  The only remaining conditions to BGC closing its tender offer are that at 

least 45% of GFI’s outstanding shares be tendered and that it be able to appoint 
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nominees that represent two-thirds of the Board (the “BGC Board Condition”).  

Thus, if only 1.7% of the remaining outstanding shares tender and the Board agrees 

to the BGC Board Condition, the tender offer can close. 

33. While Gooch, Heffron and Cassoni continue to insist BGC’s offer is 

conditional and to question BGC’s funding, the Special Committee disagrees with 

these objections.  Tr. at 33.  The three other Board members (i.e. Gooch, Heffron 

and Cassoni), however, have prevented negotiations to resolve those issues.  Once 

BGC raised its offer to $5.85, Gooch, Heffron and Cassoni would no longer accept 

the Special Committee’s conclusion that BGC’s offer was reasonably likely to lead 

to a Superior Proposal, thereby preventing discussions with BGC to resolve any 

concerns about conditionality.  Id. at 33-34.  The insiders’ contention that the BGC 

offer is too conditional is belied by their recent efforts, after usurping the Special 

Committee’s negotiating role, to attempt to negotiate $6.10 from BGC for 

themselves.  Id. at 35.  If BGC’s $6.10 offer is good enough for Gooch and 

Heffron to want it, then it is good enough for the disinterested stockholders.  Id. at 

36.   

34. As the Special Committee has recognized, having Gooch and Heffron 

now explore supposed strategic alternatives at this late date makes no sense.  Id. at 

34.  Gooch and Heffron spent months exploring alternatives before signing a deal 

with CME and creating the Special Committee a year ago.  Tr. at 34-35.  The 
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Special Committee then spent months considering alternatives and a lengthy and 

vigorous auction between BGC and CME/Gooch has now raged for more than five 

months.  Id. at 35.  Gooch and Heffron did not think a further market check was 

necessary when they advocated immediate acceptance of CME’s $5.85 offer, so 

their assertion that BGC’s $6.10 offer should be subjected to further market testing 

is disingenuous.  Id. at 35.  They are now demanding a new market process 

because the tail on the Support Agreement prevents them from participating in 

BGC’s $6.10 offer.  

35. Gooch, Heffron and Cassoni’s disloyal actions are actively harming 

the interest of GFI’s public stockholders.  For example, on February 3, 2015, Fitch 

Ratings (“Fitch”) downgraded GFI’s long-term Issuer Default Rating and senior 

unsecured debt rating to ‘B’ from ‘BB-’ and revised the Company’s Rating Watch 

status to Evolving from Positive.  Fitch cited increased professional fees related to 

the Proposed Acquisition by CME as a reason for the weakening of GFI’s financial 

and credit profile over the nine months ending September 30, 2014, and noted that: 

The Evolving Watch reflects Fitch's view that there are a 
range of potential rating outcomes that could result in 
higher or lower ratings for GFI. For example, if GFI was 
acquired by another, more highly-rated entity, this would 
positively impact GFI's ratings. Conversely, if GFI is 
unable to close on a material transaction, Fitch believes 
that this would call into question the long-term viability 
of GFI's business on a stand-alone basis, which could put 
further pressure on the ratings. 
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Defendants Gooch, Heffron, and Cassoni Continue To Breach Their Fiduciary 
Duties To GFI’s Public Stockholders 

36. Gooch, Heffron and Cassoni continue to breach their fiduciary duties 

to GFI’s public stockholders, depriving them of the opportunity to consider a 

value-maximizing transaction based on complete and non-misleading information. 

37. Gooch and Heffron stopped abstaining from Board votes concerning 

potential strategic transactions, stripped the Special Committee of its authority to 

consider strategic transactions, and transferred that authority to themselves.  Their 

votes, together with Cassoni’s, previously prevented the Special Committee from 

negotiating with BGC to enhance the tender offer terms and maximize the value of 

GFI.  Their votes will now preclude the BGC Board Condition and prevent the 

Company’s public stockholders from selling their shares to BGC.   

38. Amendment 8 also included the Gooch Open Letters in the section on 

“Recommendations of the Special Committee and Board.”  These letters were 

purportedly authored by Gooch “in his capacity as controlling stockholder of JPI,” 

to the GFI stockholders “urging them not to tender their shares to BGC.”  Thus, 

Gooch used the resources of GFI to advance his personal agenda and solicit 

rejection of the BGC offer as a purported recommendation of the GFI Board. 

39. Moreover, Gooch and Heffron have acted without authorization of the 

Board to mislead GFI’s public stockholders about the Board’s plans for the 
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Company in an effort to prevent GFI’s public stockholders from tendering their 

shares to BGC.  Gooch and Heffron are doing everything possible to deter 

stockholders from accepting BGC’s $6.10 offer, including claiming that a 

redundant market test is necessary, despite an extensive prior canvas of the market, 

a more than five month auction, and the failure of other bidders to come forward. 

40. Plaintiffs have no adequate remedy at law.  BGC has offered a 90% to 

100% premium for GFI.  Loss of the BGC offer will result in a drop of as much as 

50% in the market price of GFI’s stock, resulting in the loss of hundreds of 

millions of dollars to GFI’s public stockholders.  While JPI owns approximately 

37% of GFI’s outstanding stock, Gooch and Heffron indirectly own only about 

70% of those shares.  Thus, their indirect interest in GFI’s stock would not be 

sufficient to satisfy a money judgment.  Moreover, because the GFI shares are 

owned by JPI, the shares may not be available to satisfy a judgment.  Furthermore, 

these GFI shares are subject to the restrictions of the tail in the Support Agreement.  

Therefore, damages are not an adequate remedy for loss of the BGC offer.  

WHEREFORE, Plaintiffs demand judgment in their favor and in favor of the 

Class and against Defendants as follows: 

A. A declaration that this action is properly maintainable as a class 
action; 
 

B. A declaration that Gooch, Heffron and Cassoni have breached their 
fiduciary duties to GFI’s public stockholders; 
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C. An injunction prohibiting Gooch, Heffron and Cassoni from 

preventing the proper functioning of the GFI Board, including by 
refusing to schedule or delaying Board meetings, restricting access of 
the Special Committee’s members to advice during Board meetings, 
and/or preventing discussion of the BGC offer at Board meetings; 

 
D. An injunction requiring Gooch, Heffron and GFI to correct the 

January 30, 2015 and February 2, 2015 Press Releases and 
Amendment 8 to provide complete and accurate disclosure of all 
material facts including with respect to: 

 
1. the January 30, 2015 and February 2, 2015 Board meetings,   

 
2. the basis for Gooch, Heffron and Cassoni’s contention that 

the BGC offer is too conditional;  
 

3. the transfer of authority to negotiate strategic transactions 
from the Special Committee to management; 
 

4. any communications between GFI and BGC or third parties 
regarding a potential transaction since January 30, 2015. 

 
E. An injunction against Defendants Gooch and Heffron prohibiting 

them from representing GFI in any further communications with BGC 
or third parties regarding a potential transaction;   
 

F. An injunction against Defendants Gooch and Heffron participating in 
any Board vote on the BGC Board Condition; 

 
G. A declaration that the Special Committee has authority to negotiate 

and enter into a confidentiality agreement on behalf of GFI with BGC 
and reconfirming the Special Committee’s exclusive authority to 
negotiate with BGC and any other potential acquirors; 
 

H. A declaration that it is a breach of fiduciary duty and an act of 
entrenchment for Gooch, Heffron and/or Cassoni to prevent an 
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increase in the size of the GFI Board to nine directors to permit 
satisfaction of the BGC Board Condition of the BGC offer; 

 
I. A mandatory injunction directing the GFI Board to increase the 

number of directors, fill the newly created directorships, and take 
other necessary measures to satisfy the BGC Board Condition; 

 
J. Awarding Plaintiffs and the Class appropriate damages, plus pre- and 

post-judgment interest; 
 
K. Awarding Plaintiffs the costs and disbursements of this action, 

including reasonable attorneys’ and experts’ fees; and 
 

L. Granting other and further relief as this Court may deem just and 
proper. 
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Dated:  February 7, 2015 

 
 
Of Counsel: 
 
Mark Lebovitch 
David Wales 
Edward Timlin 
BERNSTEIN LITOWITZ 
BERGER & GROSSMANN LLP 
1285 Avenue of the Americas 
New York, NY 10019 
Tel:  (212) 554-1400 
Fax:  (212) 554-1444 
 
Co-Lead Counsel for Plaintiffs 

Marc A. Topaz 
Lee Rudy 
Michael Wagner 
Justin Reliford 
Leah Heifetz 
KESSLER TOPAZ MELTZER & 
CHECK, LLP 
280 King of Prussia Road 
Radnor, PA  19087 
Tel:  (610) 667-7706 
Fax:  (610) 667-7056 
 
Co-Lead Counsel for Plaintiffs 
 
 
 
 
 
 
 

 
 
GRANT & EISENHOFER P.A. 
 
 
 
/s/ Mary S. Thomas 
Stuart M. Grant (Del. #2526) 
Mary S. Thomas (Del. #5072) 
Brenda F. Szydlo 
Caitlin M. Moyna 
David M. Haendler (#5899)  
123 S. Justison Street 
Wilmington, DE 19801 
Tel:  (302) 622-7000 
Fax:  (302) 622-7100 
 
Co-Lead Counsel for Plaintiffs 
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PRICKETT, JONES & ELLIOTT, 
P.A. 
Michael Hanrahan (#941) 
Paul A. Fioravanti, Jr. (#3808) 
Kevin H. Davenport (#5327) 
1310 N. King Street 
P. O. Box 1328 
Wilmington, Delaware 19899-1328 
(302) 888-6500 
 
Executive Committee Member 
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