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I. INTRODUCTION 

Pursuant to Rule 23(e) of the Federal Rules of Civil Procedure, the Direct Purchaser 

Plaintiff class representatives (“Plaintiffs”), through Bernstein Liebhard LLP, Hausfeld LLP, 

Susman Godfrey LLP, and Weinstein Kitchenoff & Asher LLC (“Interim Co-Lead Counsel”), 

respectfully move for an award of attorneys’ fees and reimbursement of litigation expenses from 

the settlement with the defendant Cal-Maine Foods, Inc. (“Cal-Maine Settlement”). 

Plaintiffs are direct purchasers of shell eggs and egg products in the United States, and 

bring this action on their own behalf and on behalf of a class of similarly situated entities (the 

“Class”).1  Plaintiffs assert that Defendants, including Cal-Maine, violated Section 1 of the 

Sherman Act, 15 U.S.C. § 1, by engaging in an unlawful combination and conspiracy to fix, raise, 

maintain, and/or stabilize prices for egg products in the United States.  Plaintiffs allege that this 

conduct caused direct purchasers to suffer damages in the form of overcharges for their egg and 

egg product purchases. 

The successes achieved to date in this litigation are the product of the initiative, 

investigation and hard work of skilled counsel over the course of nearly six years.  The Cal-Maine 

Settlement is the second settlement to confer a substantial monetary benefit on Class members (in 

addition to cooperation), and the third of six settlements achieved by Plaintiffs to date.2   

The Cal-Maine Settlement provides, inter alia, for a payment of $28 million to the Class.  

This amount has been deposited into escrow, where it is earning interest.  The Court granted 

                                                 
1 The Class is more fully defined in Plaintiffs’ Motion for Class Certification (ECF 978-79). 
2 The Court previously approved Plaintiffs’ settlements with defendants Sparboe Farms, Inc. 
(“Sparboe”) and Moark, LLC, Norco Ranch, Inc., and Land O’ Lakes, Inc. (“Moark”).  (ECF 698 
(Sparboe) and 700 (Moark)).  Plaintiffs have recently moved for preliminary approval of 
settlements with defendants National Food Corp. and Midwest Poultry (ECF 952), as well as 
defendants United Egg Producers and United States Egg Marketers (ECF 997). 
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preliminary approval of the Cal-Maine Settlement on February 28, 2014 (ECF 908), at which time 

the Court granted Plaintiffs leave to file this Motion for an Award of Attorneys’ Fees and for 

Reimbursement of Litigation Expenses. 

In light of the substantial benefits conferred on members of the proposed Class through the 

diligent work of counsel, Plaintiffs and Plaintiffs’ Counsel respectfully request an award from the 

Cal-Maine Settlement fund of a reasonable attorneys’ fee in the amount of 30% of the fund for 

work undertaken between March 2011 and February 2014 (the “Covered Period”), as well as 

reimbursement of non-taxable litigation expenses in the amount of $1,066,101.83.     

II. BACKGROUND 

A. Facts and Procedural History 

This multi-district litigation concerns an alleged output-reduction conspiracy among the 

nation’s largest egg producers. Plaintiffs allege that Defendants and other named and unnamed co-

conspirators violated the Sherman Antitrust Act, 15 U.S.C. § 1, et seq., by engaging in an unlawful 

conspiracy to reduce output and thereby artificially fix, raise, maintain and/or stabilize the prices 

of shell eggs and egg products in the United States. As a result of Defendants’ alleged conduct, 

Plaintiffs and members of the Class paid prices for shell eggs and egg products that were higher 

than they otherwise would have been absent the conspiracy.  The lawsuit seeks treble damages, 

injunctive relief, attorneys’ fees and costs from Defendants. 

On January 30, 2009, Plaintiffs filed their first consolidated amended complaint (“CAC”) 

detailing these allegations.  (ECF 41).  Plaintiffs then entered into a settlement agreement with 

defendant Sparboe Farms, pursuant to which Plaintiffs uncovered additional detail about the egg 

industry, the alleged conspiracy, and the specific actions taken by the remaining Defendants in 

furtherance of this conspiracy.  Plaintiffs included these details in a second consolidated amended 

complaint (“2CAC”), filed on December 14, 2009. (ECF 221). 
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In February 2010, nine Defendants filed individual motions to dismiss the 2CAC, 

challenging the sufficiency of the allegations in the 2CAC as to their individual participation in 

the conspiracy.  (See, e.g., ECF 232-34, 236, 238-40).  All remaining Defendants filed motions to 

dismiss the 2CAC to the extent its allegations were directed to egg products as opposed to shell 

eggs (ECF 235), and a motion to dismiss claims for damages incurred prior to September 22, 2004.  

(ECF 241).  In March 2010, Plaintiffs filed their opposition to the motions to dismiss the 2CAC.  

(ECF 263-265). 

In June 2010, Plaintiffs entered into a settlement agreement with the Moark Defendants, 

and moved the Court for preliminary approval of the Moark settlement in June 2010.  (ECF 347, 

349). The Court granted final approval of the Moark settlement in July 2012.  (ECF 700). 

In September 2011, the Court denied the motions to dismiss filed by most of the 

Defendants, but granted motions by the (then-named) Hillandale Defendants and United Egg 

Association (“UEA”) without prejudice. (ECF 563).  Plaintiffs subsequently obtained leave to file 

a Third Amended Complaint (“TAC”) over the opposition of Defendants Hillandale-Gettysburg 

and Hillandale of Pa., who remain Defendants in this litigation.  (ECF 772).  The TAC is the 

operative pleading in the litigation.  (ECF 779). 

Discovery began in earnest following the rulings on the motions to dismiss the 2CAC.   

Fact discovery commenced in April 2012, and, as detailed below, was an enormous undertaking.  

Depositions commenced in April 2013.  On August 2, 2013, in the midst of heated discovery, 

Plaintiffs and Cal-Maine entered into this settlement agreement. 

Plaintiffs’ Counsel’s depositions of non-settling Defendants continued until May 2014.  

Following the conclusion of fact discovery, Plaintiffs filed their Motion for Class Certification on 

May 30, 2014.  (ECF 978). 
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B. Plaintiffs’ Counsel Have Vigorously Prosecuted This Case 

Plaintiffs’ Counsel obtained the $28 million Cal-Maine Settlement through diligent and 

thorough work.  Examples of just some of their efforts during the Covered Period are highlighted 

below and discussed in the accompanying Declaration of Mindee J. Reuben (“Reuben Decl.”).3 

1. Discovery 

Plaintiffs’ Counsel devoted substantial resources during the Covered Period to all facets of 

discovery.  

a. Document Discovery 

Fact discovery commenced in April 2012, and Plaintiffs’ Counsel promptly began 

negotiating with Defendants regarding Defendants’ objections and responses to Plaintiffs’ requests 

for production, as well as Plaintiffs’ objections to Defendants’ requests for production.  These 

intense negotiations, which included both global and individual meet and confer sessions 

extending over many months, implicated such issues as the relevant time period for Defendants’ 

production, Plaintiffs’ production of “downstream” transactional data, terms and conditions of on-

site document review, and the technical specifications for production of documents.  See Reuben 

Decl. at ¶ 9. 

Interim Co-Lead Counsel also oversaw the review and production of Plaintiffs’ responsive 

documents, including detailed transactional data.  This process required the careful examination 

of hundreds of thousands of documents by Plaintiffs’ Counsel, as well as effective coordination 

                                                 
3 Plaintiffs’ Counsel have skillfully and aggressively litigated this matter from the outset, and will 
continue doing so through trial.  The examples set forth in this Motion generally reflect work 
undertaken during the Covered Period from March 2011 through February 2014, unless otherwise 
noted.  Additional detail regarding the work performed by Plaintiffs’ Counsel on a firm-by-firm 
basis can be found in each firm’s declaration filed in support of this Motion, which are attached to 
the Declaration of Jeremy S. Spiegel (“Spiegel Declaration”), filed herewith. 
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between Plaintiffs’ Counsel and their clients to ensure thorough and responsive productions.  See 

Reuben Decl. at ¶ 10. 

Defendants produced documents during the second half of 2012.  Included in the 

production were hard copy and electronic documents.  With regard to the hard copy documents, 

which were offered for on-site review by Defendants, Plaintiffs’ Counsel preliminarily reviewed 

thousands of boxes of documents at or near facilities belonging to defendants Rose Acre Farms, 

R.W. Sauder, and Ohio Fresh Eggs.  Plaintiffs’ Counsel, working closely with Indirect Purchaser 

Plaintiffs and Direct Action Plaintiffs, carefully catalogued the document boxes and made the 

threshold determination whether such boxes should be copied and scanned for upload to the Joint 

Document Depository.  Defendants’ document production, in its various forms, was completed in 

January 2013 (other than supplemental transactional data productions, which have continued).  See 

Reuben Decl. at ¶ 11. 

Plaintiffs’ Counsel also served over fifteen subpoenas on third parties seeking the 

production of certain categories of documents.  Among these third parties were Donald Bell (a 

poultry science and economic consultant for UEP), other egg producers, and the Hillandale entities 

which were dismissed from the litigation.  See Reuben Decl. at ¶ 12. 

Plaintiffs’ Counsel ultimately reviewed over one million documents that were produced by 

Defendants and third parties.  This enormous undertaking was meticulously overseen by Interim 

Co-Lead Counsel, who ensured that the review was conducted efficiently and effectively.  See, 

e.g., Section VI.A., below.  As a result of their massive document review efforts, Plaintiffs’ 

Counsel have been extremely well prepared for depositions in this litigation.  See Reuben Decl. at 

¶ 13. 
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b. Deposition Discovery 

Plaintiffs’ Counsel commenced depositions of Defendants in April 2013.  During the 

Covered Period, Plaintiffs’ Counsel conducted critical depositions, including those of Gene 

Gregory and Al Pope from UEP, as well as Donald Bell.  The importance of these particular 

depositions is underscored by their repeated citation in Plaintiffs’ recently filed Motion for Class 

Certification.  Other significant depositions taken during the Covered Period included witnesses 

from Defendants Daybreak Foods (William Rehm); Hillandale (Gary Bethel, Orland Bethel, and 

James Minkin); Michael Foods (Terry Baker and Tim Beebe); Midwest Poultry (Robert Krouse); 

Rose Acre (Ky Hendrix); and R.W. Sauder (Paul Sauder).  See Reuben Decl. at ¶ 14. 

In total, Plaintiffs’ Counsel participated in fifteen depositions during the Covered Period 

(the bulk of the depositions occurred in March and April 2014, after the Covered Period).  The 

testimony obtained through these depositions and review of the documents greatly enhanced 

Plaintiffs’ knowledge of the alleged conspiracy and strengthened Plaintiffs’ position in negotiating 

the Cal-Maine Settlement, as well as in preparing Plaintiffs’ recently-filed Motion for Class 

Certification. See Reuben Decl. at ¶ 15.  Without question, the discovery taken by Plaintiffs’ 

Counsel has already paid dividends to the Class and likely will continue to do so as the litigation 

progresses. 

c. Written Discovery 

Plaintiffs’ Counsel drafted and served two sets of interrogatories during the Covered 

Period.  Counsel then conducted meet-and-confer sessions with counsel for Defendants with 

respect to those interrogatories.  See Reuben Decl. at ¶ 16. 

Plaintiffs’ Counsel also answered interrogatories from Defendants seeking detailed 

information regarding Plaintiffs’ egg purchases, and further supplemented their responses pursuant 

to a March 5, 2014 Order (ECF 799).  The process of gathering complete answers and identifying 
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responsive business records pursuant to Rule 33(d), and in further supplementing their responses, 

was resource-intensive and required significant effort by Plaintiffs’ Counsel and their clients.  See 

Reuben Decl. at ¶ 17. 

d. UEP Privilege Issues 

Plaintiffs’ Counsel continued their efforts to challenge UEP claims of privilege over key 

documents produced by settling Defendant Sparboe Farms.  In May 2011, following UEP’s 

withdrawal of numerous privilege claims, Plaintiffs’ Counsel moved the Court to compel 

production of many of the documents remaining on UEP’s Sparboe privilege log (ECF 511).  After 

oral argument on Plaintiffs’ motion to compel, Magistrate Judge Rice ordered the production of 

all of the documents sought by Plaintiffs.  (ECF 586).  This outcome, which was the product of 

months of diligent work on the part of Plaintiffs’ Counsel, further strengthened Plaintiffs’ position 

in this litigation as it provided Plaintiffs with powerful documents regarding the UEP Animal Care 

Certified Program.  Reuben Decl. at ¶ 18. 

2. Statement of Law 

In October 2012, at the Court’s request, Plaintiffs’ Counsel filed a Statement of Law 

addressing the Capper Volstead affirmative defense as well as the applicability of “standard 

setting” jurisprudence in this antitrust litigation.  (ECF 747).  Plaintiffs’ 71-page analysis addressed 

these topics in detail and provided the Court, at the outset of discovery, with Counsel’s view of 

these two legal issues as they relate to the conduct at issue in this litigation.  Plaintiffs’ Counsel 

devoted significant attention to the Statement of Law in an effort to provide the Court – and 

opposing counsel – with a clear view of the strengths of Plaintiffs’ legal position.  See Reuben 

Decl. at ¶ 19. 
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3. Settlement Negotiations 

During the Covered Period, Plaintiffs’ Counsel engaged in several efforts to obtain 

settlement agreements on behalf of the Class. 

a. Cal-Maine Settlement Negotiations and Mediation 

Plaintiffs’ Counsel and Cal-Maine’s counsel engaged in extensive arms’ length 

negotiations over the course of a year and a half. The initial negotiations, which began in March 

2012 and continued intermittently into early 2013, were conducted via telephone conferences and 

email.  Lead Counsel then mediated the settlement agreement with Cal-Maine over the course of 

a full day on June 25, 2013, with mediated negotiations continuing over the course of the following 

weeks.  See Plaintiffs’ Memorandum in Support of Preliminary Approval of Cal-Maine Settlement 

at 3 (ECF 848-1). 

With the benefit of significant discovery completed prior to the mediation, Plaintiffs’ 

Counsel provided the mediator with an extensive mediation brief setting forth a detailed evaluation 

of Plaintiffs’ case.  Plaintiffs’ Counsel also drew heavily upon the document and deposition 

discovery to evaluate Cal-Maine’s positions and to advocate for a fair settlement that serves the 

best interests of the Class.  Reuben Decl. at ¶¶ 19-20.  The Cal-Maine Settlement is thus a testament 

to both the strong negotiating efforts by Lead Counsel and the effective discovery work by all of 

Plaintiffs’ Counsel.  Plaintiffs’ Counsel prepared and filed the papers seeking preliminary approval 

of the Cal-Maine settlement in August 2013.  (ECF 848). 

b. Global Mediation 

In September 2013, all parties were granted a litigation stay in an attempt to globally 

resolve this litigation.  (ECF 854).  Drawing on even more completed discovery, Plaintiffs’ 

Counsel prepared a detailed mediation brief regarding the litigation as against the remaining 

Defendants.  See Reuben Decl. at ¶ 22.  Although these mediation efforts did not result in any 
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immediate settlements for Plaintiffs, these negotiations laid the groundwork for the three additional 

settlements that have been reached in 2014.  Id. 

4. Pleading and Other Motion Practice 

During the Covered Period, Plaintiffs’ Counsel prepared, filed and, in certain instances, 

presented oral argument on a variety of matters in this litigation.  Included among such motions 

are Plaintiffs’ Motion to Compel Production of Sparboe Documents and Other Information (ECF 

511); Plaintiffs’ Motion to Further Lift Stay of Discovery (ECF 522); and Plaintiffs’ Motion for 

Leave to File Third Amended Complaint (ECF 613). 

Plaintiffs’ Counsel also prepared and filed their Third Amended Complaint during the 

Covered Period (aided by their review of Defendants’ documents) and defended against a motion 

to dismiss the Third Amended Complaint based on the statute of limitations.  Reuben Decl. at ¶ 23.   

5. Work Performed March 2014 – May 2014   

Plaintiffs’ Counsel have also performed a tremendous amount of work (and incurred 

substantial expenses) over just the last few months.  For example, in addition to targeted document 

searches and review, Plaintiffs’ Counsel participated in over 50 depositions across the United 

States between March and May 2014.  Plaintiffs also responded to requests for admissions and 

contention interrogatories served by Defendants, participated in meet and confer sessions relating 

to the contention interrogatories, and amended their responses twice.  Reuben Decl. at ¶ 24. 

Plaintiffs’ Counsel prepared and filed their Motion for Class Certification (ECF 978).   

Plaintiffs’ supporting memorandum is over 80 pages long, and is supported by a detailed expert 

report and 188 exhibits culled principally from the documents produced and reviewed in this 

litigation.  Reuben Decl. at ¶ 25. 
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Finally, Plaintiffs’ Counsel negotiated three additional settlements in this litigation – with 

Defendants National Food Corp., Midwest Poultry and UEP/USEM – between March 2014 and 

May 2014.  Reuben Decl. at ¶ 26. 

III. PLAINTIFFS’ COUNSEL’S APPLICATION FOR AWARD OF REQUESTED 
FEES AND REIMBURSEMENT OF EXPENSES WARRANTS APPROVAL 

Plaintiffs’ Counsel seek Court approval of an award of $8,400,000 in attorneys’ fees and 

$1,066,101.83 in reimbursement of expenses in connection with their work on behalf of the Class 

Members in this litigation.  Plaintiffs’ Counsel have provided Class Members with reasonable 

notice of their intention to make this request, and Class Members will still have an adequate 

opportunity to object to this Motion after its filing.  The attorneys’ fees requested represent 30% 

of the value of the “common fund” created by the Cal-Maine Settlement, and are a fraction of the 

lodestar (0.39) for work undertaken by counsel during the Covered Period.  For the reasons set 

forth below, this fee request is reasonable and should be granted. 

A. Reasonable Notice of the Requested Fees, Litigation Expenses, and Incentive 
Awards and An Opportunity to Object Has Been Given to the Class 

Federal Rule of Civil Procedure 23(h) provides that “[n]otice of the motion [for an award 

of attorneys’ fees and costs] must be served on all parties and, for motions by class counsel, 

directed to class members in a reasonable manner.”  Fed. R. Civ. P. 23(h)(1).  Plaintiffs’ Counsel 

has provided reasonable notice of Plaintiffs’ Motion for an Award of Attorneys’ Fees and 

Reimbursement of Expenses, and has afforded Class Members an opportunity to object to such 

motion. 

1. Summary of the Notice Provided 

The Garden City Group, Inc. (“GCG”), the Court-appointed Claims Administrator, 

effectuated a notice program that ensured Settlement Class members are apprised of their rights.  

Pursuant to the February 28, 2014 Order granting preliminary approval, on April 15, 2014, GCG 
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mailed 16,796 Notice Packets to Class members whose addresses GCG had compiled from 

Defendants’ sales data.  Reuben Decl. at ¶ 4.  Notice was published in The Wall Street Journal on 

April 8, 2014, and in a variety of trade magazines that specifically cater to the restaurant and food 

industries.  Reuben Decl. at ¶ 5.  Further details regarding the notice program and its effectiveness 

can be found in the Affidavit of Jennifer M. Keough Regarding Notice Dissemination and Claims 

Administration (ECF 975) and the Supplemental Affidavit of Jennifer M. Keough Regarding 

Claims Administration, filed herewith. 

The Notice Packets expressly notified potential Class Members that Settlement Counsel 

would be seeking Court approval of (i) attorneys’ fees of up to thirty percent of the $28 million 

settlement amount, and (ii) reimbursement of litigation expenses.  See Long Form Notice at ¶ 12 

(ECF 975-1).  In the section entitled “How will the lawyers be paid?” the notice provides: 

These attorneys and their respective firms are referred to as Class Counsel. Class 
Counsel, in compensation for their time and risk in prosecuting the litigation on a 
wholly contingent fee basis, intend to apply to the Court for an award, from the Cal-
Maine Settlement Fund, of attorneys’ fees in an amount not to exceed thirty percent 
of $28 million, as well as the costs and expenses incurred (the “Fee Petition”), 
including fees and costs expended while providing Notice to the Class and while 
administering the Settlement Fund (including the plan of allocation). 

Class Counsel will file their Fee Petition on or before June 20, 2014. The Fee 
Petition, which will identify the specific amount of fees requested and the expenses 
to be reimbursed, will be available on the settlement website, 
www.eggproductssettlement.com, on that date. Any attorneys’ fees and 
reimbursement of costs will be awarded only as approved by the Court in amounts 
it determines to be fair and reasonable. 

Id.  The notice also explains the process of, and set deadlines for, opting out of the settlement as 

well as objecting to the settlement.  See generally Long Form Notice (ECF 975-1).   

2. Timing of Motion for Fees and Expenses and Opportunity to Object 

The schedule approved by the Court requires Plaintiffs to file their Motion for Fees and 

Expenses in advance of the deadline for asserting objections consistent with Rule 23(f).  (ECF 908 
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at ¶ 16 (setting forth relevant portion of schedule)).  Objections to the Cal-Maine Settlement, 

including the Fee Petition, are due no later than August 1, 2014.  See, e.g., Long Form Notice at 

¶ 14 (ECF 975-1).  Accordingly, Class members have nearly six weeks after the filing of Plaintiffs’ 

Motion for Fees and Expenses to lodge their objections to Plaintiffs’ proposed Fee and Expense 

Award.  This Motion for Fees and Expenses and supporting papers4 will be available on the 

Settlement website.  See Keough Supp. Aff. at ¶ 4. 

Six weeks is a sufficient amount of time for Class Members to object to a motion for fees 

and expenses.  Indeed, courts have found far less time to be adequate.  See, e.g., In re: Imprelis 

Herbicide Marketing, Sales Practices and Prods. Liability Litig., 296 F.R.D. 351 (E.D. Pa. 2013) 

(granting fee award where class members had two weeks to review motion); Batmanghelich v. 

Sirius XM Radio, Inc., No. CV 09-9190, 2011 U.S. Dist. LEXIS 155710, at *5 (C.D. Cal. Sept. 

13, 2011) (“Plaintiff’s application for attorneys’ fees and costs and a Class Representative service 

payment was filed with the Court and made available for Class Members to review on the 

settlement website two weeks prior to the deadline for Class Members to file objections to the 

Settlement, giving Class Members adequate time to review the application and object to the 

attorneys’ fees, costs and/or service payment.”).  Accordingly, Class Members have received 

reasonable notice of Plaintiffs’ Motion for Fees and Expenses and have had a sufficient 

opportunity to object. 

B. The Fees Requested by Plaintiffs’ Counsel are Fair and Reasonable 

Where, as here, funds have been recovered for the benefit of a class, counsel is entitled, 

upon motion and notice to the class, to an award of attorneys’ fees and reimbursement of litigation 

                                                 
4 Each firm’s declaration and summary chart of its time and expenses during the Covered Period 
will be available on the website.  Each firm’s time and expense reports will not be available on the 
website due to volume.  They will be available in the Clerk’s Office in hard copy.   
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expenses to be paid from the fund.  See generally Boeing Co. v. Van Gamert, 444 U.S. 472, 478 

(1980); In re Rite Aid Corp. Sec. Litig., 362 F. Supp. 2d 587, 590 (E.D. Pa. 2005); In re ATI Techs., 

Inc. Sec. Litig., No. 01-2541, 2003 WL 1962400, at *2 (E.D. Pa. 2004); In re U.S. Bioscience Sec. 

Litig., 155 F.R.D. 116, 118-20 (E.D. Pa. 1994).5  Plaintiffs respectfully submit that the requested 

fee is appropriate, given the nature and extent of Plaintiffs’ Counsel’s efforts in creating 

settlements beneficial to the Class in this hard-fought litigation and the risks assumed by Counsel 

in prosecuting this complex matter with no guarantee of recovery. 

A court may exercise its discretion in assessing attorneys’ fees by applying the percentage-

of-recovery method or lodestar method.  Sullivan v. DB Investments, Inc., 667 F.3d 273, 329 (3d 

Cir. 2011); In re AT&T Corp. Secs. Litig., 455 F.3d 160, 164 (3d Cir. 2006).  The former method 

“applies a certain percentage to the [settlement] fund.”  In re Diet Drugs Antitrust Litig., 582 F.3d 

524, 540 (3d Cir. 2009) (citations and internal quotations omitted).  In a case such as this, where 

Plaintiffs’ Counsel’s “efforts create, discover, increase, or preserve a fund to which others also 

have a claim . . . the percentage-of-recovery method is generally favored.” Id. (citation omitted); 

                                                 
5 Interim Co-Lead Counsel also request the Court’s authorization to distribute the fees in a manner 
which, in the judgment of Interim Co-Lead Counsel, fairly compensates each firm for its 
contribution to the prosecution of Plaintiffs’ claims.  This is consistent with the Interim Co-Lead 
Counsel’s duties under CMO No. 1 to “perform any task necessary and proper for the Direct 
Purchasers Co-Lead Counsel” to accomplish their respective responsibilities as defined or 
authorized by the Court’s orders” and seek “[r]eimbursement for costs and/or fees for services,” 
see ECF No. 3, CMO No. 1 at 7-8.  See, e.g., In re Warfarin Sodium Antitrust Litig., 391 F.3d 516, 
533 n.15 (3d Cir. 2004) (affirming the District Court’s decision to permit attorneys’ fees to be 
divided according to the discretion of the co-chairs of the Executive Committee and declining to 
“deviate from the accepted practice of allowing counsel to apportion fees amongst themselves”); 
In re Prudential Ins. Co. Am. Sales Practice Litig., 148 F.3d 283, 329 n.96 (3d Cir. 1998) (“The 
court need not undertake the difficult task of assessing counsels’ relative contributions”); In re 
Linerboard Antitrust Litig., MDL No. 1261, 2004 WL 1221350, at *18 (E.D. Pa. June 2, 2004), 
order amended by 2004 WL 1240775 (E.D. Pa. June 4, 2004) (granting liaison counsel authority 
to apportion attorneys’ fees because liaison counsel was in the best position to “describe the weight 
and merit of each [counsel’s] contribution”) (internal quotations omitted); In re Auto. Paint, 2004 
U.S. Dist. LEXIS 29162, at *36-37. 
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see also In re Fasteners Antitrust Litig., No. 08-md-1912, 2014 U.S. Dist. LEXIS 9990, at *9 (E.D. 

Pa. Jan. 27, 2014) (“In practice, courts in the Third Circuit assess requests for attorney’s fees in 

antitrust cases using the percentage-of-recovery method, and then cross-check the result with the 

lodestar method.); In re Processed Egg Prods. Antitrust Litig., No. 08-md-2002, 2012 U.S. Dist. 

LEXIS 160764 (E.D. Pa. Nov. 9, 2012) (“Eggs I”) (applying percentage-of-recovery method with 

lodestar cross-check). 

Here, Plaintiffs’ Counsel is seeking $8.4 million in attorneys’ fees, which is 30% of the 

$28 million settlement with Cal-Maine and a fraction of the total lodestar (0.39).6  As set forth 

below, Plaintiffs’ request for a fee award is reasonable under the percentage-of-recovery and 

lodestar-crosscheck assessments. 

1. The Request For Attorneys’ Fees Is Fair and Reasonable Under the 
Percentage-of-Recovery Method 

In determining whether the requested fee is appropriate under the percentage-of-recovery 

method, courts in this Circuit consider the following factors:  

(1) the size of the fund created and the number of persons benefited; (2) the 
presence or absence of substantial objections by members of the class to the 
settlement terms and/or fees requested by counsel; (3) the skill and efficiency of the 
attorneys involved; (4) the complexity and duration of the litigation; (5) the risk of 
nonpayment; (6) the amount of time devoted to the case by plaintiffs’ counsel; 
(7) the awards in similar cases; (8) the value of benefits accruing to class members 
attributable to the efforts of class counsel as opposed to the efforts of other groups, 
such as government agencies conducting investigations; (9) the percentage fee that 
would have been negotiated had the case been subject to a private contingent fee 
agreement at the time counsel was retained; and (10) any “innovative” terms of 
settlement. 

                                                 
6 The Court previously awarded Plaintiffs’ Counsel $7.5 million in attorneys’ fees from the 
$25 million Moark settlement fund, which was 30% of that settlement fund.  The award from the 
Moark settlement fund was also a fraction of the lodestar incurred during the relevant period 
(approximately 0.68). 
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See In re Diet Drugs, 582 F. 3d at 541 (citing Gunter v. Ridgewood Energy Corp., 223 F.3d 190, 

195 n.1 (3d Cir. 2000) (factors 1-7); In re Prudential, 148 F.3d at 336-40 (factors 8-10)).  The 

percentage-of-recovery factors “need not be applied in a formulaic way.  Each case is different, 

and in certain cases, one factor may outweigh the rest.”  Gunter, 223 F.3d at 195 n.1.  Here, 

virtually all of the ten factors counsel in favor of the requested attorney fee award. 

a. Size of the Fund Created and Number of Persons Benefitted  

Through the Cal-Maine Settlement, Plaintiffs’ Counsel have created a $28 million fund 

(plus interest) for the benefit of the Class.  This represents an outstanding recovery for thousands 

of direct purchasers of eggs and egg products, particularly in light of the complexity, duration, and 

expense of ongoing litigation and the risk of establishing liability and damages. 

In addition to this outstanding monetary recovery, Plaintiffs’ Counsel have secured 

cooperation from Cal-Maine in their prosecution of this matter against the remaining Defendants.  

Such cooperation could help lead to additional monetary recovery on behalf of the Class. See Eggs 

I, 2012 U.S. Dist. LEXIS 160764, at *7 (noting the potential supplemental value of cooperation 

from a settling defendant).  This first factor therefore strongly supports Plaintiffs’ fee request. 

b. Absence of Substantial Objections 

To date, no Class member has objected to the Cal-Maine Settlement, including with respect 

to Plaintiffs’ Counsel’s intent (as communicated in the Class notice) to seek an award of attorneys’ 

fees up to 30% of the fund. Keough Supp. Aff. at ¶ 8; Reuben Decl. at ¶ 6. While the deadline for 

objections is August 1, 2014, the lack of objections thus far firmly counsels in favor of the fee and 

expense award sought by Plaintiffs’ Counsel.  See In re Diet Drugs, 582 F.3d at 541-42 (affirming 

district court’s conclusion that “few objections to the settlement terms and to the fees requested by 

counsel” counseled in favor of approval of fees sought by plaintiffs’ counsel); In re AT&T, 455 

F.3d at 170 (affirming district court’s conclusion that “the absence of substantial objections by 
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class members to the fees requested by counsel strongly supports approval,” where eight potential 

class members objected); In re Rite Aid Corp. Sec. Litig., 396 F.3d 294, 305 (3d Cir. 2005) (holding 

that “[t]he class’s reaction to the fee request supports approval of the requested fees,” where two 

class members objected); Serrano v. Sterling Testing Sys., Inc., 711 F. Supp. 2d 402, 420 (E.D. 

Pa. 2010) (the fact that there had “been no objections to the settlement or to the attorneys’ fees 

request” supported approval of 35% fee and expense award (citing Barel v. Bank of America, 255 

F.R.D. 393, 404 (E.D. Pa. 2009)).   

c. The Skill and Efficiency of the Attorneys Involved 

Plaintiffs’ Counsel comprise a group of highly skilled attorneys with significant experience 

prosecuting complex antitrust class action litigation throughout the United States.  Indeed, the 

Court has observed that Interim Co-Lead Counsel “have extensive documented experience in 

complex class action litigation,” are “well-respected law firms in the plaintiffs class action bar,” 

and have “capably managed this suit on behalf of Plaintiffs since the Court formally appointed 

them.”  In re Processed Egg Prods. Antitrust Litig., 284 F.R.D. 249, 262 (E.D. Pa. 2012).  The 

substantial recovery obtained in the Cal-Maine Settlement demonstrates that Plaintiffs’ Counsel 

continue to represent their clients’ interests with skill, diligence and expertise. 

Plaintiffs’ Counsel, under the strict guidance of Interim Co-Lead Counsel, also continue to 

litigate this matter efficiently.  Interim Co-Lead Counsel have promoted efficient case management 

through audits and quality control measures. Since the inception of this action, Interim Co-Lead 

Counsel have held weekly conference calls to delegate assignments, monitor activities, and 

approve expenses and costs when necessary.  These measures promote efficiency by avoiding 

unnecessary duplication and excessive time and cost expenditures.  Reuben Decl. ¶ 27.   

Interim Co-Lead Counsel have carefully monitored attorney time and expenses.  Since the 

inception of this case, Plaintiffs’ Counsel have been required to submit time and expense reports 
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for work performed and expenditures made by their respective firms, broken out on a monthly 

basis (“monthly reports”).  Reuben Decl. ¶ 28.  Interim Co-Lead Counsel carefully review monthly 

reports to ensure that they reflect the work assigned and that the expenses are reasonable. Plaintiffs’ 

Liaison Counsel provides periodic statements on time and expenses to Interim Co-Lead Counsel.  

Reuben Decl. ¶ 29.  Time and expenses not authorized by Interim Co-Lead Counsel, not found to 

provide some benefit to the class, or which is excessive (e.g., traveling first class or business class), 

will not be reimbursed.  Reuben Decl. at ¶ 30. 

During the Covered Period, Plaintiffs’ Counsel dedicated a significant amount of time to 

document collection, document review and depositions.  Accordingly, Interim Co-Lead Counsel 

developed protocols to manage time and expenses and avoid duplication of effort.  For example, 

certain Defendants produced hard copy documents for review by Plaintiffs’ Counsel at locations 

around the country.  Two representatives from Plaintiffs’ Counsel, working with representatives 

for Indirect Purchaser Plaintiffs and Direct Action Plaintiffs, were specifically tasked to handle the 

hard copy document review.  Reuben Decl. at ¶ 31. 

Plaintiffs’ Counsel also developed systems for consistent coding and cataloguing of 

documents, and implemented a team structure to maximize reviewer efficiency and avoid 

duplication of efforts.  For example, in order to be assigned to a team, the reviewer was requested 

to have at least three years of antitrust document review experience (although the majority of the 

reviewers had significantly more), and was required to complete a form describing prior legal and 

antitrust experience so that the reviewer’s qualifications could be assessed before assignment.  

Rates for first tier document review were also capped at $400/hour.  As teams completed 

assignments, certain reviewers were reassigned to assist with document review on other teams.  

Reuben Decl. at ¶ 32.  
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A similar mechanism was used in responding to discovery from Defendants.  For example, 

one representative from Plaintiffs’ Counsel was tasked with coordinating with counsel for the class 

representatives to supplement transactional data, to respond to written discovery, and to schedule 

and prepare class representatives for deposition.  Reuben Decl. at ¶ 33. 

With regard to depositions, Plaintiffs’ Counsel, in conjunction with Indirect Purchaser 

Plaintiffs and Direct Action Plaintiffs, obtained bids from several court reporting companies in 

order to obtain the best rates and terms for the litigation (Veritext was ultimately retained).  Reuben 

Decl. at ¶ 34.  Depositions, with limited exceptions, were only attended by one representative from 

Plaintiffs’ Counsel.  In addition, if it was acceptable for Plaintiffs’ Counsel to attend a deposition 

telephonically (e.g., the deponent was a representative of a settled Defendant), or for Interim Co-

Lead Counsel to assign a firm that was geographically close to the location of the deposition, such 

protocols were followed.  Reuben Decl. at ¶ 35. 

Plaintiffs’ Counsel have thus acted both skillfully and efficiently.  Accordingly, this factor 

supports the proposed fee award. 

d. The Complexity and Duration of the Litigation 

“Antitrust class actions are particularly complex to litigate.”  In re Flonase Antitrust Litig., 

951 F. Supp. 2d 739, 743 (E.D. Pa. 2013).  “The legal and factual issues involved are always 

numerous and uncertain in outcome.”  Linerboard, 2004 WL 1221350, at *10 (quoting In re 

Motorsports Merch. Antitrust Litig., 112 F. Supp. 2d 1329, 1337 (N.D. Ga. 2000)).  This 

agricultural output restriction case is no exception.  See Eggs I, 2012 U.S. Dist. LEXIS 160764, at 

*10 (“This litigation, ‘like most antitrust cases, has been exceedingly complex, expensive, and 

lengthy.’”) (citation omitted).  Plaintiffs’ Counsel have expended significant time and effort over 

the past six years to generate support for allegations that Defendants conspired to reduce the output 

of eggs.  As set forth above, discovery alone has been a monumental undertaking.  Plaintiffs’ 
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Counsel’s work in that area, as well as in challenging claims of privilege, negotiating settlements, 

seeking settlement approval and efficiently managing the litigation over a long time period, 

strongly counsel in favor of granting the Fee Petition.   

e. The Risk of Nonpayment 

Plaintiffs’ Counsel have invested over three years of attorney time and significant out-of-

pocket expenses while facing a risk of receiving nothing in recompense for their efforts.  While 

Plaintiffs’ Counsel received an award of attorneys’ fees and expenses with respect to work 

undertaken through February 2011, Counsel have continued to prosecute this litigation on a wholly 

contingent basis since that time.  Plaintiffs’ Counsel thus incurred significant risk with the 

possibility of no additional recovery whatsoever.7  See In re Auto. Refinishing Paint Antitrust 

Litig., MDL No. 1426, 2008 U.S. Dist. LEXIS 569, at *14-16 (E.D. Pa. Jan. 3, 2008) (finding that 

risk of nonpayment supported award of one-third fee award in antitrust matter where interim 

attorneys’ fee had previously been awarded).  The risk of nonpayment here is underscored by the 

lack of a corresponding governmental investigation, see Reuben Decl. ¶¶ 56-57, or the cooperation 

of amnesty applicants under the Antitrust Criminal Penalty Enhancement and Reform Act of 2004.  

See, e.g., In re Auto. Refinishing Paint Antitrust Litig., MDL No. 1426, 2004 U.S. Dist. LEXIS 

29162, at *25-26 (E.D. Pa. Oct. 3, 2004). 

In addition, Plaintiffs’ Counsel have advanced expenses over the past several years, which 

expenses would not have been reimbursed absent a successful result.  See In re Rent-Way Sec. 

Litig., 305 F. Supp. 2d 491, 516 (W.D. Pa. 2003) (“Aside from investing their time, counsel had 

                                                 
7 Even with the requested attorneys’ fee award of 30% of the Cal-Maine Settlement fund, much of 
Plaintiffs’ Counsel’s time for the Covered Period will remain uncompensated absent additional 
recovery on behalf of the Class.  See § III.B.2, infra (detailing total lodestar of $21.7 mil. over 
Covered Period as compared with $8.4 mil. fee request).  Plaintiffs’ Counsel have also incurred 
significant lodestar and expenses since February 28, 2014 for which they still risk nonpayment. 
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to front copious sums of money . . .  Thus, the risks that counsel incurred in prosecuting this case 

were substantial and further support the requested fee award.”).  Therefore, this factor favors 

granting the motion for attorneys’ fees. 

f. The Amount of Time Devoted to the Case 

Plaintiffs’ Counsel devoted 44,804 hours to this litigation during the Covered Period.  This 

represents a significant commitment of resources to the litigation, and strongly supports the 

requested fee award. 

At the inception of this litigation, Interim Co-Lead Counsel set forth criteria for the billing 

of time and expenses by all counsel for the Class.  See Reuben Decl. at ¶ 36.  In order to facilitate 

the accurate review and efficient management of this billing, attorney and paralegal time has been 

billed to one of seven categories:  (1) Investigations/Factual Research; (2) Discovery; 

(3) Pleadings, Briefs, Pretrial Motions (including legal research); (4) Court Appearances; 

(5) Settlement; (6) Litigation Strategy, Analysis & Case Management; and (7) Class Certification.  

Id. at ¶ 37. 

In accordance with these criteria, Plaintiffs’ Counsel have been regularly submitting from 

the outset of this litigation reports of time and expenses to Plaintiffs’ Liaison Counsel, and Liaison 

Counsel has prepared a summary report (“Comprehensive Summary Report”) of each firm’s 

cumulative time and non-taxable expenses during the Covered Period.  Reuben Decl. at ¶¶ 38-39 

& Exhibit A.   The Comprehensive Summary Report also shows that the aggregate fees of 

Plaintiffs’ Counsel incurred on an hourly basis during the Covered Period (without any fee 

enhancement) is $21,737,934.85, and that these firms have incurred non-taxable expenses in the 

amount of $204,392.13.  Id. 

The time expended by Plaintiffs’ Counsel has been necessary to obtain this outstanding 

recovery, and to effectively prosecute this action against the remaining defendants.  This antitrust 
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class action is complex, and Plaintiffs are facing off against some of the most skilled antitrust 

litigators in the nation.  See Reuben Decl. at ¶ 41.  Absent the diligence and commitment of 

Plaintiffs’ Counsel, Plaintiffs would not be poised to obtain this excellent recovery. 

The fact that Plaintiffs’ Counsel could have spent those attorney hours, and those out-of-

pocket expenditures, litigating other matters further supports the fee request.  See Lazy Oil Co. v. 

Witco Corp., 95 F. Supp. 2d 290, 323 (W.D. Pa. 1997) (“In addition to noting the vast amount of 

work which was required in prosecuting this case, we also note Class Counsels’ representation that 

their involvement in this litigation required them to abstain from working on other matters.”).   As 

noted above, Interim Co-Lead Counsel have carefully monitored the time submissions by 

Plaintiffs’ Counsel in order to ensure that only time attributable to assigned tasks is included. 

g. Awards in Similar Cases 

The fee requested by Plaintiffs’ Counsel – 30% of the Cal-Maine Settlement fund – is a 

reasonable amount that falls well within the range of amounts approved by this Court in similar 

cases.  Indeed, a “request for one third of the settlement fund is consistent with other direct 

purchaser antitrust actions . . . [and] consistent with attorney’s fees awards generally granted in 

this Circuit.” Fasteners, 2014 U.S. Dist. LEXIS 9990, at *17; see, e.g., Flonase, 951 F. Supp. 2d 

at 752 (awarding requested fees of one third of $150 million settlement fund and citing cases); In 

re Auto. Paint, 2008 U.S. Dist. LEXIS 569, at *1-2 (awarding requested fees of one third of the 

$39 million settlement fund); Bradburn Parent Teacher Store, Inc. v. 3M, 513 F. Supp. 2d 322, 

339 (E.D. Pa. 2007) (awarding 35% of $39.75 million common settlement fund in Section 2 

antitrust action, with a multiplier of 2.5); In re Ravisent Techs., Inc. Sec. Litig., No. 00-CV-1014, 

2005 WL 906361, at *11 (E.D. Pa. April 18, 2005) (“courts within this Circuit have typically 

awarded attorneys’ fees of 30% to 35% of the recovery, plus expenses”); Nichols v. SmithKline 

Beecham Corp., No. 00-6222, 2005 WL 950616, at *24 (E.D. Pa. April 22, 2005) (awarding 30% 
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of a $65 million dollar common settlement fund achieved in Section 2 antitrust action, with a 

multiplier of 3.15); In re Residential Doors Antitrust Litig., Nos. 94-cv-3744 & 96-cv-2125, 1998 

WL 151804, at *11 (E.D. Pa. Apr. 2, 1998) (noting prior approval of 30% of a $14.5 million 

settlement fund in price-fixing class action, with a multiplier of 2.48); In re Remeron Direct 

Purchaser Antitrust Litig., No. 03-0085, 2005 WL 3008808, at *13 n.1 (D.N.J. Nov. 9, 2005) 

(awarding fees of 33 1/3% from $75 million settlement fund); In re Gen. Instrument Sec. Litig., 

209 F. Supp. 2d 423, 433-34 (E.D. Pa. 2001) (awarding 1/3 of a $48 million settlement fund). 

Each of the cases cited, while differing in some respects, is similar to the settlement and 

action here in a number of ways:  each was a class action in a court within the Third Circuit 

involving complex or novel legal or factual matters; most were pending for several years prior to 

reaching settlement, as is the case here; in those cases addressing objections to the settlement or 

fee petition, there were few or no objectors; and, where lodestar multipliers were calculated, the 

multipliers were equal to or greater than the multiplier here.8  Moreover, Flonase ($150 mil.) and 

Remeron ($75 mil.) are antitrust cases involving common funds greater than that recovered by 

Plaintiffs’ Counsel thus far, and in each case the respective court awarded one-third of the common 

                                                 
8 Fasteners, 2014 U.S. Dist. LEXIS 9990, at *13-14 (complex antitrust matter litigated for six 
years; no objections; multiplier of 0.68); Flonase, 951 F. Supp. 2d at 743, 747-51 (“highly 
complex” antitrust class action litigated for over four years; no objectors; and multiplier of 2.99); 
In re Auto. Paint, 2008 U.S. Dist. LEXIS 569, at *2-8 (complex, expensive and lengthy antitrust 
MDL, with claims against multiple defendants pending for nearly four years at time of agreement; 
no objections filed; and multiplier of less than one); Ravisent, 2005 WL 906361, at *11-12 
(complex securities class action with difficult matters of proof; pending for five years at the time 
of settlement; no objectors; and multiplier of 3.1); Remeron, 2005 WL 3008808, at *4-8 (complex 
antitrust class action pending for three years; no objections filed; difficult legal and factual 
questions remained; and multiplier of 1.8); Godshall v. Franklin Mint Co., No. 01-CV-06539, 
2004 WL 2745890, at*1, *5 (E.D. Pa. Dec. 1, 2004) (complex ERISA class action with unsettled 
questions of law, pending for three years at time of settlement and four years at time of approval; 
and no objections filed); Gen. Instrument, 209 F. Supp. 2d at 433-34 (securities class action 
involving complex issues; no objections; 1.38 multiplier). 
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fund as fees—a greater percentage than that sought by Plaintiffs here.  See Flonase, 951 F. Supp. 

2d at 752; Remeron, 2005 WL 3008808, at *13 n.1. 

Accordingly, an attorneys’ fee award of 30% of the Cal-Maine Settlement fund is well 

within the range of reasonableness as demonstrated by fee awards in similar cases.9 

h. The Value of Benefits Attributable to Class Counsel 

The entire $28 million Cal-Maine Settlement fund and the cooperation received through 

the settlement are entirely attributable to the work of Plaintiffs’ Counsel.  Plaintiffs have obtained 

this recovery through their prosecution of a class action alleging a nationwide conspiracy to reduce 

domestic egg supply.  Accordingly, this factor supports the requested award of attorneys’ fees. 

Although there were reports of a limited investigation into the processed egg products 

industry before Plaintiffs initially filed suit, it quickly became clear that this narrow investigation 

(which appears to have ended) was wholly unrelated to the claims concerning shell eggs and egg 

products asserted in Plaintiffs’ class action complaints.  Reuben Decl. at ¶ 56. As such, Plaintiffs’ 

Counsel was not assisted by any government investigation, Reuben Decl. at ¶¶ 56-57, and this 

factor also supports the fee request.  See In re AT&T Corp., 455 F.3d at 173 (“Here, class counsel 

was not aided by the efforts of any governmental group, and the entire value of the benefits 

accruing to class members is properly attributable to the efforts of class counsel. This strengthens 

the District Court’s conclusion that the fee award was fair and reasonable.”); Fasteners, 2014 U.S. 

Dist. LEXIS 9990, at *18 (“The fact that Co-Lead Counsel were not assisted by a United States 

governmental investigation weighs in favor of approving the fee award.”); Flonase, 951 F. Supp. 

2d at 748-49 (same, citing In re AT&T Corp.); Stop & Shop Supermarket Co. v. SmithKline 

                                                 
9 The Moark and Cal-Maine settlements have generated $53 million for the Class.  If Plaintiffs’ 
fee request is granted, the total fees awarded to Plaintiffs’ Counsel would be $15.9 million, 
representing 30% of the combined settlement funds.   
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Beecham Corp., No. 03-4578, 2005 WL 1213926, at *12 (E.D. Pa. May 19, 2005) (“[T]his action 

was riskier than many other antitrust class actions because there was no prior government 

investigation, or prior finding of civil or criminal liability based on antitrust violations, in this 

case.”). 

i. Private Contingent Fee Arrangement 

A one-third (or higher) contingency is standard in individual litigation, and could be even 

higher in antitrust cases, given the complexities and risks involved.  See Bradburn Parent Teacher 

Store, 513 F. Supp. 2d at 340 (holding that a fee award of 35% of the net settlement fund was 

comparable to the percentage counsel would have negotiated had the case been subject to a private 

contingency fee agreement when counsel was retained); Remeron, 2005 WL 3008808, at *16 

(observing that “[a]ttorneys regularly contract for contingent fees between 30% and 40% with their 

clients in non-class, commercial litigation” and holding, in the context of a direct purchaser 

pharmaceutical antitrust class action, that the “requested 33 1/3% fee reflects the market rate in 

other litigation of this type”); In re Ins. Brokerage Antitrust Litig., MDL No. 1663, Civ. No. 04-

5184, 2009 WL 411856, at *7 (D.N.J. Feb. 17, 2009) (same).10  

“In determining the market price for such services, evidence of negotiated fee arrangements 

in comparable litigation should be examined.”  Remeron, 2005 WL 3008808, at *16 (citing In re 

                                                 
10 See also Milliron v. T-Mobile USA, Inc., No. 08-4149, 2009 WL 3345762, at *13 (D.N.J. Sept. 
14, 2009); In re Ikon Office Solutions, Inc. Sec. Litig., 194 F.R.D. 166, 194 (E.D. Pa. 2000) (“[I]n 
private contingency fee cases, particularly in tort matters, plaintiffs’ counsel routinely negotiate 
agreements providing for between thirty and forty percent of any recovery.”); In re U.S. 
Bioscience, 155 F.R.D. at 119 (adopting Special Master’s conclusion that thirty percent would 
likely have been negotiated in securities action); In re U.S. Bioscience Sec. Litig., No. 92-0678, 
1994 WL 485935, at *9-10 (E.D. Pa. May 23, 1994) (Special Master’s report examining practice 
by attorneys in this district who reported negotiating agreements between 30–40%); In re 
Orthopedic Bone Screws Products Liability Litig., No. 97-381, 2000 WL 1622741, at *7 (E.D. Pa. 
Oct. 23, 2000) (“the court notes that plaintiffs’ counsel in private contingency fee cases regularly 
negotiate agreements providing for thirty to forty percent of any recovery.”). 
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Continental Illinois Sec. Litig., 962 F.2d 566, 572 (7th Cir.1992)).  Indeed, counsel in this case 

(such as Hausfeld LLP), which both handle a significant amount of non-class action contingency 

work, routinely charge a contingent fee of 33 1/3% or greater in individual litigation.  See Hausfeld 

Decl. at ¶ 7.  Moreover, Bernstein Liebhard charges the same hourly rates in both contingent and 

non-contingent fee matters. See Bernstein Liebhard Decl. at ¶ 4.  That the fees requested here are 

comparable to those that Interim Co-Lead Counsel have negotiated in the marketplace also 

supports the reasonableness of the fee request. 

j. Innovative Terms of the Settlement 

The Cal-Maine Settlement provides for an excellent monetary recovery for the Class, as 

well as potentially important cooperation from the settling defendant.  It does not include any 

particularly innovative terms.  Therefore, this factor is neutral with respect to Plaintiffs’ Counsel’s 

fee award request. 

2. The Request for Attorneys’ Fees Is Fair and Reasonable Under the 
Lodestar Method 

The Third Circuit has suggested that courts “cross-check” the percentage of recovery award 

against the “lodestar” that contributed to that recovery.  See Gunter, 223 F.3d at 195 n.1.  Pursuant 

to this method, the Court initially evaluates (1) the reasonableness of the hourly rate and 

(2) whether the hours were reasonably expended.  See, e.g, Public Interest Research Group of N.J., 

Inc. v. Windall, 51 F.3d 1179, 1185, 1188 (3d Cir. 1985).  The Court then multiplies the hours 

worked by the applicable hourly rates in order to calculate the lodestar. 

Here, Plaintiffs’ Counsel’s lodestar from March 2011 through February 2014 is 

$21,737,934.85 (based on 44,804.5 hours), resulting in a fractional multiplier of 0.39 (requested 

fee award ÷ lodestar).  This confirms the reasonableness of Plaintiffs’ Counsel’s request for a fee 

award of 30% of the Cal-Maine Settlement amount.   
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a. Plaintiffs’ Counsel’s Hourly Rates Are Reasonable 

Plaintiffs’ Counsel’s hourly rates are reasonable, and have been expressly evaluated and 

approved by this and other district courts in other class action matters.  See In re Mercedes-Benz 

Tele Aid Contract Litig., MDL No. 1914, 2011 U.S. Dist. LEXIS 101995, at *19 (D.N.J. Sept. 9, 

2011) (“These rates reflect the experience and skill of the lawyers involved and are comparable to 

rates the courts have approved in similar cases in other metropolitan areas.”).   

In assessing the reasonableness of an attorney’s hourly rate, courts consider the prevailing 

market rate in the community for similar services by lawyers of reasonably comparable skill, 

experience, and reputation.  Barkouras v. Hecker, No. 06-366, 2007 U.S. Dist. LEXIS 44615, at 

*12 (D.N.J. June 20, 2007) (citing Blum v. Stenson, 465 U.S. 886, 895-96 n.11 (1984)).  Courts 

look to the forum in which the District is located to determine the hourly rates that should apply.  

Interfaith Cmty. Org. v. Honeywell Int’l, Inc., 426 F.3d 694, 704 (3d Cir. 2005). 

Here, Plaintiffs’ Counsel’s customary rates, which were used for purposes of calculating 

the lodestar from March 2011 through February 2014, have been approved in this District and 

elsewhere.11  The declarations on behalf of each firm contain a paragraph which sets forth, under 

oath, that the hourly rates sought are the usual and customary, historical hourly rates in effect at 

the time work was performed; that the rates are the same as, or substantially similar to, rates used 

by the firm in similar types of actions; that the firm has submitted fee petitions in other cases that 

have reported hourly rates at amounts comparable to those sought herein; and that courts have 

approved an award of attorneys’ fees  based on such rates.  See generally Individual Firm 

                                                 
11 The Court found the hourly rates of Plaintiffs’ Counsel (and staff) through February 2011 to be 
reasonable in connection with the Moark Settlement.  See Eggs I, 2012 U.S. Dist. LEXIS 160764, 
at *16-17. 
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Declarations, Exhibits to Spiegel Declaration.  Where available, the firms have identified cases 

where fee awards have been approved at those rates. 

b. The Number of Hours Plaintiffs’ Counsel Worked Is 
Reasonable 

The number of hours worked by Plaintiffs’ Counsel is reasonable.  Interim Co-Lead 

Counsel have made every effort to prevent the duplication of work or inefficiencies that might 

have resulted from having multiple firms on the case, and have sought to restrict time submissions 

to those efforts that have substantially advanced the litigation.  See also § III.B.1.c., supra. 

By way of example, Interim Co-Lead Counsel set forth the criteria for the billing of time 

(and expenses) by Plaintiffs’ Counsel at the inception of this litigation.  Time has been billed to 

one of seven categories:  (1) Investigations/Factual Research; (2) Discovery; (3) Pleadings, Briefs, 

Pretrial Motions (including legal research); (4) Court Appearances; (5) Settlement; (6) Litigation 

Strategy, Analysis & Case Management; and (7) Class Certification.  Reuben Decl. at ¶ 37.   

In accordance with these criteria, Plaintiffs’ Counsel have submitted their reports to 

Plaintiffs’ Liaison Counsel.  The Comprehensive Summary Report shows, inter alia, that 

Plaintiffs’ Counsel spent 44,804.5 hours litigating this case during the Covered Period.   Reuben 

Decl. ¶ 40 and Exhibit A thereto.  In addition, each firm that has worked on this litigation has 

submitted a declaration and individual summary chart setting forth its fees, identifying the 

individuals who worked on this litigation (including usual and customary historical rates and 

length of experience), and describing each firm’s contributions to this litigation.  See generally, 

Exhibit 1 to Firm Declarations, attached to Spiegel Declaration. 

c. Plaintiffs’ Counsel’s Negotiated Fee Results in a Fractional 
Multiplier 

The fee requested by Plaintiffs’ Counsel represents a fractional multiplier of 0.39.  It is 

certainly appropriate to award a fee where there is a fractional multiplier (sometimes referred to 
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as “negative” when the value is less than 1).  See In re Flonase Antitrust Litig., No. 08-3301, 2013 

U.S. Dist. LEXIS 85926, at *41 (E.D. Pa. June 19, 2013) (“A negative multiplier strongly 

underscores the risk counsel accepted to prosecute this case to trial.”); Fasteners, 2014 U.S. Dist. 

LEXIS 9990, at *21 (finding that a negative multiplier “confirms the reasonableness of Co-Lead 

Counsel’s request for attorney’s fees”); see also In re Ins. Brokerage Antitrust Litig., 579 F.3d 

241, 284-85 (3d Cir. 2009) (affirming fee award and noting that lodestar multiplier was less than 

one).12   

An attorney fee award representing a multiplier of less than 1.0 is well within the range of 

awards approved by the Third Circuit.  See, e.g., Sullivan, 667 F.3d at 333 (affirming lodestar 

multiplier of approximately 3.3); Milliron v T-Mobile USA, Inc., 423 F. App’x 131, 135 (3d Cir. 

2011) (affirming award representing multiplier of 2.21 and commenting that, “[a]lthough the 

lodestar multiplier need not fall within any pre-defined range, we have approved a multiplier of 

2.99 in a relatively simple case”) (internal citations omitted); In re Cendant Corp. Prides Litig., 

243 F.3d 722, 742 (3d Cir. 2001) (approving a suggested multiplier of three and stating that 

multipliers “ranging from one to four are frequently awarded in common fund cases when the 

lodestar method is applied”); La. Mun. Police Emps. Ret. Sys. v. Sealed Air Corp., No. 03-cv-4372, 

2009 U.S. Dist. LEXIS 112989, at *28-29 (D.N.J. Dec. 4, 2009) (lodestar ratio of 0.35 supported 

court’s reasonableness analysis and finding that plaintiffs’ fee request fair, adequate and 

reasonable); In re Auto. Paint, 2008 U.S. Dist. LEXIS 569, at *18-19 (E.D. Pa. Jan. 3, 2008) 

(finding the requested fee percent fair and reasonable when lodestar multiplier was 0.81).   

                                                 
12 When the Moark and Cal-Maine settlements are combined, and a total fee award of $15.9 is 
assumed, the lodestar cross-check results in a fractional multiplier of 0.49 based on the total 
lodestar of $32,739,267.25 for work undertaken through February 28, 2014. 
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Accordingly, the fee requested by Plaintiffs’ Counsel is fair and reasonable under either 

the percentage or lodestar cross-check method.   

C. The Request for Reimbursement of Non-Taxable Litigation Expenses 
Incurred Is Reasonable 

Attorneys “who create a common fund for the benefit of a class are entitled to 

reimbursement of reasonable litigation expenses from the fund.”  Nichols, 2005 WL 950616, at 

*24 (quoting In re Aetna Inc., MDL No. 1219, 2001 WL 20928, at *13 (E.D. Pa. Jan. 4, 2001)); 

see also Meijer, Inc. v. 3M, No. 04-5871, 2006 WL 2382718, at *18 (E.D. Pa. Aug. 14, 2006) 

(granting plaintiffs’ motion for approval of expenses “incurred in connection with the prosecution 

and settlement of the litigation”; In re Corel Corp., Inc. Sec. Litig., 293 F. Supp. 2d 484, 498 (E.D. 

Pa. 2003) (“There is no doubt that an attorney who has created a common fund for the benefit of 

the class is entitled to reimbursement of . . . reasonable litigation expenses from the fund.”) 

(quoting Ikon, 194 F.R.D. at 192); In re Unisys Corp. Sec. Litig., No. 99-5333, 2001 U.S. Dist. 

LEXIS 20160, at *12 (E.D. Pa. Dec. 6, 2001).  As detailed below, Plaintiffs’ Counsel seek 

reimbursement of non-taxable expenses as follows: 

Non-Taxable Expense Amount 

Individual Firm Paid Expenses (Less 
Assessments) During the Covered 
Period 

$204,392.13 

Litigation Fund Expenses Paid or 
Incurred During The Covered Period 

$861,709.70 

TOTAL $1,066,101.83 

 

 

See Reuben Decl. ¶¶ 40-45 & Ex. A (Comprehensive Summary Sheet), Ex. B (Analysis of 

Litigation Fund During Covered Period).   These expenses were reasonable and necessary to the 

litigation of this case, and include, among other things, costs for experts, document management, 
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travel, overnight mail, electronic research, and mediation expenses.   See Reuben Decl. ¶ 42. 

Details regarding each category of non-taxable expenses in the preceding chart that are sought by 

Plaintiffs’ Counsel are below set forth.13   

1. Individual Firm Expenses During the Covered Period 

Plaintiffs’ Counsel have incurred and paid non-taxable expenses14 (less assessments) of 

$204,392.13 that have not been reimbursed during the Covered Period.  Reuben Decl. at ¶ 43 & 

Ex. A.   Each firm’s declaration, at Exhibit 1, provides a summary of its non-taxable, unreimbursed 

expenses that were incurred during the Covered Period.  Exhibit 3 to each firm’s declaration are 

the expense reports (including both taxable and non-taxable expenses) that the firm submitted to 

Interim Co-Lead Counsel, categorized as follows: 

 Commercial Copies: Copies made by outside vendors. 

 Internal Reproduction/Copies:  Copies made at a law firm. 

 Court Fees (filing, etc.):  All fees paid to the court, including filing fees. 

 Court Reporters/Transcripts:  Payment to court reporters for transcription 
services as well as payment for transcripts of court proceedings and depositions. 

 Telephone/Fax/Email:  Phone, fax and email charges incurred. 

 Postage/Express Delivery/Messenger:  Mailing and delivery costs. 

 Professional Fees (expert, investigator, accountant, etc.):  Fees for services of 
expert witnesses, investigators, discovery vendors and other professionals who 
are not employees of counsel.   

 Travel (air transportation, ground travel, meals, lodging, etc.):  Travel expenses 
including airfare, ground transportation, meals and entertainment while 
traveling, hotel or other appropriate accommodation and parking. 

                                                 
13 The Court previously awarded Plaintiffs’ Counsel $434,944.79 in expenses with accrued 
interest.  ECF 760 at ¶ 2. 
14 Per this Court’s Order of November 9, 2012 (ECF No. 759), id. at 13, reimbursement may only 
be sought for nontaxable costs.   
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 Clerical Overtime:  Clerical overtime costs incurred by counsel in connection 
with the litigation of this matter. 

 Miscellaneous (describe):  An opportunity for counsel to identify an additional 
expense which does not fit into other categories provided on the expense report 
form. 

The Comprehensive Summary Report attached to the Reuben Declaration provides a complete list 

of all non-taxable, unreimbursed expenses (less assessments) paid by individual firms during the 

Covered Period.  Reuben Declaration at Ex. A. 

2. Litigation Fund Expenses During the Covered Period 

In addition to the foregoing out-of-pocket expenses, each firm contributed assessments to 

a general litigation fund (“Litigation Fund”).  The Litigation Fund pays expenses which are 

incurred collectively by Plaintiffs’ Counsel, rather than by individual firm.  Thus, for example, the 

Litigation Fund will pay the costs of expert fees, electronic discovery costs, hearing transcripts, 

and deposition transcripts.   See Reuben Decl. at ¶ 44. 

Plaintiffs’ Counsel are also seeking reimbursement of nontaxable expenses paid or incurred 

by the Litigation Fund during the Covered Period in the amount of $861,709.70.15  See Reuben 

Decl. at ¶ 45.  A significant portion of these expenses are expert fees related to class certification, 

costs of electronic database and discovery providers, mediation costs, and costs of notice.  Reuben 

Decl. at ¶ 47.  Interim Co-Lead Counsel reviewed the bills to ensure they were appropriate and 

accurate prior to payment out of the Litigation Fund.  Reuben Decl. at ¶ 48.  If awarded, this 

amount would either be returned to Plaintiffs’ Counsel on a pro rata basis or be returned to the 

Litigation Fund. 

                                                 
15 Plaintiffs’ Counsel have incurred additional litigation expenses since the conclusion of the 
Covered Period of over $700,000, but  are not seeking reimbursement of these expenses at this 
time. See Reuben Decl. at ¶ 50.  Plaintiffs’ Counsel continue to carry these expenses as this 
contingent matter proceeds. 
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Attached to the Reuben Declaration as Exhibit B is a summary chart outlining the opening 

balance and categories of expenditures from the Litigation Fund from March 1, 2011 through 

February 28, 2014.  In addition to the expenditures set forth in Exhibit B, Plaintiffs’ Counsel seek 

reimbursement for the $202,171.87 in notice and administration costs billed by GCG in connection 

with the Sparboe settlement.16  See Reuben Decl. at ¶ 49. 

IV. SUPPLEMENTAL INFORMATION FOR CONSIDERATION 

This Court issued an Order dated July 18, 2012 (ECF 704) seeking supplemental 

information regarding Plaintiffs’ motion for an award of fees and for reimbursement of expenses 

in connection with the Moark settlement.  The majority of the information sought by the Court has 

already been addressed by Plaintiffs’ Counsel in this memorandum and in the supporting 

documents (in particular, the declarations of individual firms and the Reuben Declaration).  The 

additional information sought by the Court in its July 18, 2012 Order is further addressed below. 

A. Agreements Among Counsel Regarding Fees, Expenses and Budgeting 

On September 12, 2012, the Court authorized Plaintiffs’ Counsel to file, in camera, a chart 

of referral agreements among counsel.  Since that submission, there has been one change to an 

existing referral agreement and the addition of another referral agreement; all other referral 

agreements remain the same.  Plaintiffs’ Counsel will separately move for leave to provide this 

new information to the Court in camera.   

There is an understanding and agreement among the four Interim Co-Lead Counsel, which 

was also communicated to and understood by all Plaintiffs’ Counsel, that time and expenses must 

be reasonable and of the type typically compensated by Courts in this District.  In addition, 

                                                 
16 On July 3, 2013, the Court ruled that Sparboe had no obligation to reimburse Direct Purchasers 
for any such notice and administration costs.  (ECF 833). 
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Plaintiffs’ Counsel were explicitly told that only time and expenses which were incurred at the 

direction of Co-Lead Counsel would be considered to be compensable.  Reuben Decl. at ¶ 51.  

In light of their economic contribution to the case (which was at the same rate as Interim 

Co-Lead Counsel) as well as the quality of their work, Interim Co-Lead Counsel also agreed to 

recommend to the Court that Quinn Emanuel be compensated for work it performed (detailed in 

that firm’s declaration), and be reimbursed for expenses on the same basis as, Interim Co-Lead 

Counsel, subject to the Court’s approval.  Reuben Decl. at ¶ 52. 

Given the nature of the litigation and the lack of information regarding the number and 

types of documents that would be produced during discovery, there was no set budget at the outset 

of the litigation.  All firms that desired to be active participants in this case were asked to contribute 

to the litigation fund.  Reuben Decl. at ¶ 53.  Collectively, all firms have contributed $315,000 to 

the litigation fund during the Covered Period.  Reuben Decl. at ¶ 54.  Interim Co-Lead Counsel 

and Quinn Emanuel have paid a total of $225,000 in assessments during the Covered Period.  

Reuben Decl. at ¶ 55.  

B. Agreements Among Counsel, or Between Counsel and Clients, Regarding the 
Motion for Fees and Expenses, Including Incentive Awards 

There are no agreements among counsel, or between counsel and clients, regarding the 

motion for fees and expenses (except to the extent that referral agreements may be relevant).  No 

agreement exists between any counsel in this case and their clients regarding incentive awards. 
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V. CONCLUSION 

For the reasons set herein, Plaintiffs’ Counsel respectfully request that the Court grant their 

request for an award of the attorneys’ fees and reimbursement of litigation expenses. 

Dated: June 20, 2014 Respectfully submitted, 

 

/s/ Steven A. Asher 
 Steven A. Asher 

WEINSTEIN KITCHENOFF & ASHER LLC
1845 Walnut Street, Suite 1100 
Philadelphia, PA 19103 
(215) 545-7200 
(215) 545-6535 (fax) 
asher@wka-law.com 

  
 Interim Co-Lead Counsel and Liaison Counsel 

for Direct Purchaser Plaintiffs 

 Michael D. Hausfeld 
HAUSFELD LLP 
1700 K Street NW 
Suite 650 
Washington, DC  20006 
(202) 540-7200 
(202) 540-7201 (fax) 
mhausfeld@hausfeldllp.com 

  
 Interim Co-Lead Counsel for Direct Purchaser 

Plaintiffs 

 Stanley D. Bernstein 
BERNSTEIN LIEBHARD LLP 
10 East 40th Street, 22nd Floor 
New York, New York 10016 
(212) 779-1414 
(212) 779-3218 (fax) 
bernstein@bernlieb.com 

  
 Interim Co-Lead Counsel for Direct Purchaser 

Plaintiffs 
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 Stephen D. Susman 
SUSMAN GODFREY LLP 
654 Madison Avenue, 5th Floor 
New York, NY 10065-8404 
(212) 336-8330 
(212) 336-8340 (fax) 
ssusman @susmangodfrey.com 

  
 Interim Co-Lead Counsel for Direct Purchaser 

Plaintiffs and Settlement Class Counsel 
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A B C D E F G H

Comprehensive Summary Report March 1, 2011 thru February 28, 2014

Firm  Lodestar 

Non‐Taxable 

Expenses (excl. 

assessments)   Totals   Hours 

Bernstein Liebhard LLP 2,020,612.50$            21,218.73$           2,041,831.23$           3,330.00                

Hausfeld LLP 2,026,996.50$            34,599.06$           2,061,595.56$           4,607.40                

Susman Godfrey LLP 1,281,520.00$            26,133.49$           1,307,653.49$           2,837.94                

Weinstein Kitchenoff & Asher WKA 2,541,989.25$            55,186.82$           2,597,176.07$           4,629.40                

Quinn Emanuel Urquhart & Sullivan LLP 3,339,654.00$            42,520.74$           3,382,174.74$           5,679.80                

Subtotal 11,210,772.25$           179,658.84$         11,390,431.09$        21,084.54                

Arthur N. Bailey & Assoc. 50,876.00$                 ‐$                       50,876.00$                128.80                   

Barrack Rodos & Bacine ‐$                             ‐$                       ‐$                            ‐                          

Bolognese & Associates 273,700.00$               ‐$                       273,700.00$              476.00                   

Cafferty Clobes Meriweather & Sprengel 567,468.00$               ‐$                       567,468.00$              1,051.50                

Criden & Love PA 4,856.25$                    ‐$                       4,856.25$                  9.50                        

Edelson & Associates 714,995.00$               3,891.28$             718,886.28$              1,811.70                

Fine Kaplan & Black RPC 736,536.50$               849.73$                737,386.23$              1,595.80                

Freed Kanner London & Millen 633,075.50$               77.50$                   633,153.00$              1,611.20                

Gold Bennett Cera & Sidener LLP 378,862.50$               2,742.53$             381,605.03$              666.00                   

Gustafson Gluek PLLC 325,043.75$               64.43$                   325,108.18$              952.50                   

Heins Mills & Olson PLC 433,672.50$               608.47$                434,280.97$              1,141.00                

Keller Rohrback LLP 674,861.60$               521.09$                675,382.69$              1,584.30                

Leopold Kuvin (now Cohen Milstein) 29,445.00$                 ‐$                       29,445.00$                50.65                      

Levin Fishbein Sedran & Berman 278,204.25$               2,284.93$             280,489.18$              694.55                   

Lieff Cabraser Heimann & Bernstein 612,142.00$               20.30$                   612,162.30$              1,248.90                

Lite DePalma Greenberg 473,497.50$               5,908.89$             479,406.39$              1,098.60                

Lockridge Grindal Nauen 587,681.25$               26.92$                   587,708.17$              1,800.00                

Malkinson & Halpern 537,903.25$               1,018.11$             538,921.36$              1,244.09                

Nast Law LLC 101,570.50$               1,999.32$             103,569.82$              253.40                   

Saltz Mogeluzzi Barrett & Bendesky 442,262.50$               ‐$                       442,262.50$              1,102.10                

Seeger Weiss 85,063.00$                 6.40$                     85,069.40$                209.00                   

Sher Corwin Winters LLC 241,345.00$               1,795.65$             243,140.65$              687.30                   

Spector, Roseman & Kodroff & Willis 849,012.50$               6.18$                     849,018.68$              2,356.35                

Steyer Lowenthal Boodrookas Alvarez & Smith 735,215.25$               2,606.13$             737,821.38$              1,227.45                

Trujillo Rodriguez & Richards (now Schnader) 89,641.00$                 ‐$                       89,641.00$                261.80                   

Tuggle Duggins & Meschan 55,408.00$                 216.33$                55,624.33$                205.30                   

Zelle Hoffman Voelbel & Mason 577,004.00$               89.10$                   577,093.10$              133.50                   

Schnader Harrison Segal & Lewis 37,820.00$                 ‐$                       37,820.00$                118.70                   

‐$                           

Total 21,737,934.85$           204,392.13$           21,942,326.98$          44,804.53                
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In Re Processed Egg Products Anti‐Trust Litigation MDL No. 2002, E.D. Pa 08‐md‐02002

Analysis of Litigation Fund

Period from March 1, 2011 thru February 28, 2014

Opening Balance 62,289.00                 

Reimbursement of Expenses (ECF 760) 434,944.79               

Assessments Received: 325,000.00               

Expenditures: Non‐Taxable Taxable

Experts 221,600.00                     

Hearing Transcripts   839.56                             

Deposition Transcripts 0

Mediation 38,661.87                       

Electronic Database & Discovery Providers 374,361.17                     

Process & Filing Fees   1,078.40                          

Hard Copy Document Collection 22,550.76                       

Other  (1) 2,364.03                          

Total Expenses 659,537.83                      1,917.96                          

Balance as of February 28, 2014 142,766.97               

(1) Courier fees, new checks, and fund administration
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IN THE UNITED STATES DISTRICT COURT 
FOR THE EASTERN DISTRICT OF PENNSYLVANIA 

 
IN RE:  PROCESSED EGG PRODUCTS    : 
ANTITRUST LITIGATION     : MDL No. 2002 
_____________________________________ : 08-md-02002 
         : 
THIS DOCUMENT APPLIES TO:    :   
All Direct Purchaser Actions     :  
 

[PROPOSED] ORDER 

 AND NOW, this _____ day of ____________, 2014, upon consideration of the Motion 

submitted by Direct Purchaser Plaintiffs’ counsel for an award of attorneys’ fees and 

reimbursement of expenses, as well as the supporting memoranda and exhibits, it is hereby 

ORDERED that: 

1. Counsel for Direct Purchaser Plaintiffs are awarded attorneys’ fees in the amount of 

$8,400,000, with accrued interest. 

2. Counsel for Direct Purchaser Plaintiffs are awarded reimbursement of expenses in the 

amount of $1,066,101.83, with accrued interest. 

3. Interim Co-Lead Counsel are responsible for allocating and distributing attorneys’ 

fees and expenses among counsel for the Direct Purchaser Plaintiffs.  

4. The Court retains jurisdiction over the Cal-Maine Settlement Agreement to include 

resolution of any matters which may arise related to the allocation and distribution of 

attorneys’ fees and expenses. 

       BY THE COURT: 

 

       ____________________________ 
       GENE E.K. PRATTER 
       United States District Judge 
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CERTIFICATE OF SERVICE 

 I hereby certify that, on this 20th day of June, 2014, the below-listed documents were served 
on Liaison Counsel for Defendants, Indirect Purchaser Plaintiffs, and Direct Action Plaintiffs, as 
follows: 

Documents Served & Manner of Service 

1. Direct Purchaser Plaintiffs’ Motion for an Award of Attorneys’ Fees and for 
Reimbursement of Expenses and Proposed Order were served upon all liaison counsel via 
this Court’s ECF system and electronic mail; 

2. Direct Purchaser Plaintiffs’ Memorandum in Support of Motion for an Award of Attorneys’ 
Fees and for Reimbursement of Expenses was served upon all liaison counsel via this 
Court’s ECF system and electronic mail; 

3. The Declaration of Mindee J. Reuben, Esq. in support of Plaintiffs’ Motion for an Award of 
Attorneys’ Fees and for Reimbursement of Expenses was served upon all liaison counsel 
via this Court’s ECF system and electronic mail;  

4. The Supplemental Affidavit of Jennifer M. Keough was served upon all liaison counsel via 
this Court’s ECF system and electronic mail; and 

5. The Declaration of Jeremy S. Spiegel, Esquire, and Exhibit 1 thereto were served upon all 
liaison counsel via this Court’s ECF system and electronic mail; Exhibits 2 and 3 to the 
Spiegel Declaration were filed in hard copy with the Clerk of Court and will be made 
available to liaison counsel via an FTP site. 

 

Liaison Counsel 

Jan P. Levine, Esquire 
PEPPER HAMILTON LLP 
3000 Two Logan Square 
18th & Arch Streets 
Philadelphia, PA  19103 
(215) 981-4714 
(215) 981-4750 (fax) 
levinej@pepperlaw.com 
 
Defendants’ Liaison Counsel 

 
 
 
 
 
 
 

Krishna B. Narine, Esquire  
MEREDITH & NARINE, LLC 
100 S. Broad Street 
Suite 905 
Philadelphia, PA 19110 
(215) 564-5182 
(215) 569-0958 
knarine@m-npartners.com 
 
Indirect Purchaser Plaintiffs’ Liaison 
Counsel 
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William J. Blechman, Esquire 
KENNY NACHWALTER, P.A. 
1100 Miami Center 
201 South Biscayne Boulevard 
Miami, Florida 33131 
Telephone: 305-373-1000 
Facsimile: 305-372-1861 
wblechman@kennynachwalter.com 
 
Direct Action Plaintiffs’ Liaison Counsel 
 

Date:  June 20, 2014    BY: /s/ Jeremy S. Spiegel    
       WEINSTEIN KITCHENOFF & ASHER LLC  
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