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UNITED STATES DISTRICT COURT
WESTERN DISTRICT OF WASHINGTON
AT SEATTLE

INRE
NO. C97-1715Z
BOEING SECURITIES LITIGATION
CLASS ACTION

THIS DOCUMENT RELATES TO: ORDER

s " it e et et St Nn_t’

Following notice and hearing as required by Fed. R. Civ. P. 23, this securities class

action settled for $92.5 million in cash. The attorneys for plaintiffs and class members

(“class counsel”™)! have requested an award of attorney fees and expenses to be paid from the
common fund generated by this settlement. Class counsel have requested 30% of the net
common fund in fees, which amounts to $26,362,470, plus an additional $4,625,099 in
expenses. After considering the extensive briefing submitted by class counsel in support of
this request, hearing from class counsel during a lengthy fee hearing, receiving only one
written objection to this request, and taking the matter under advisement, the Court awards

$21,200,579 in fees, which is 25% of the net common fund, plus $7,697,684 in expenses.

'Twenty-seven law firms are requesting fees in this matter. At the outset of the litigation,
the Court appointed Hagens Berman LLP (“Hagens Berman”) and Milberg Weiss Bershad
Hynes & Lerach LLP (“Milberg Weiss™) lead counsel. A third firm, Kirby McInerney & Squire
LLP, also performed significant work. The total fees reported by these three firms ($18,615,071)
represent 95.5% of the total fees reported in class counsel’s lodestar calculation.
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This total award reasonably compensates class counsel for the work performed and risk
borne in this action.
DISCUSSION

A, Attorney Fees

The Supreme Court has long recognized the right of an attorney whose efforts create a
common fund for the benefit of others to recover a reasonable fee from that fund. Boeing

Co. v. Van Gemert, 444 U.S. 472, 478 (1980). A court reviewing fee requests in common

fund cases may use either the “lodestar” or “percentage” method. In re Washington Public

Power Supply System Sec. Litig., 19 F.3d 1291, 1296 (9th Cir. 1994). The Ninth Circuit has

summarized these approaches as follows:
Under the lodestar/multiplier method, the district court first calculates

the “lodestar” by multiplying the reasonable hours expended by a reasonable
hourly rate. The court may then enhance the lodestar with a “multiplier,” if
necessary, to arrive at a reasonable fee. Under the percentage method, the
court simply awards the attorneys a percentage of the fund sufficient to
provide plaintiffs” attorneys with a reasonabie fee.

Id. at 1294 n.2 (citations omitted). Regardless of the approach adopted, fee awards must be

reasonable under the circumstances. Id. at 1296, see also Private Securities Litigation

Reform Act of 1995 (“PSLRA”), 15 U.S.C. § 78u-4(a)(6) (“Total attorneys’ fees and
expenses awarded by the court to counsel for the plaintiff class shall not exceed a reasonable
percentage of the amount of any damages and prejudgment interest actually paid to the
class.”). Furthermore, because a request for fees and expenses from the common fund pits
the interests of the class members against those of class counsel, “the district court must
assume the role of fiduciary for the class plaintiffs.” Inre WPPSS, 19 F.3d at 1302.

The percentage method provides the most efficient approach in this case. The fact

that 133 attorneys have reported a total of over 68,000 hours, combined with the fact that
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only one objection to the fee request has been lodged with the Court out of a settlement class
of over 264,000 potential members, suggests that a comprehensive audit required by the
lodestar approach would provide little benefit at a great cost of judicial resources. However,
because a lodestar calculation can provide a cross-check on the reasonableness on the result
reached under the percentage approach, see Vizcaing v. Microsoft, 142 F. Supp. 2d 1299,
1302 (W.D. Wash, 2001), the Court has engaged in a simplified lodestar calculation below.

1. Gross or Net of Common Fund

The first step in calculating a percentage award is determining whether the percentage
should be taken from the gross common fund, or recovery net of expenses. The decision
whether to use the net or gross recovery lies within the district court’s discretion, “so long as

the end result is reasonable,” Powers v. Eichen, 229 F.3d 1249, 1258 (9th Cir. 2000). An

award of the percentage of the net recovery results in a sharing of the benefit actually
obtained by counsel on behalf of the class, and avoids awarding a percentage of expenses to
counsel as fees. See In re Immunex Sec, Litig., 864 F. Supp. 142, 145 (W.D. Wash. 1994).
Therefore, the Court will award a percentage fee based on the net award to the class, after
deducting expenses.

2. Calculating a Reasonable Percentage

The next step is determining what percentage of the net is in fact reasonable. The

benchmark for percentage awards in the Ninth Circuit is 25%. Paul, Johnson, Alston, &

Hunt v. Graulty, 886 F.2d 268, 272 (9th Cir. 1989). “Special circumstances” may warrant

departure from this benchmark. Six (6) Mexican Workers v. Arizona Citrus Growers, 904 F.
2d 1301, 1311 (Sth Cir. 1990). The court may adjust this percentage upwards or downwards
as long as the record reflects the reasons for departure. Powers, 229 F.3d at 1256-57 (9th
Cir. 2000). In their briefing and at oral argument on this question, class counsel analyzed the
following factors in their effort to justify a fee award of 30% of the net recovery: (1) the

result obtained; (2) the quality of representation; (3) the novelty and difficulty of the
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questions presented; (4) the risks of the litigation; (5) the incentives to competent
representation; and (6) counsel’s customary fee. While the Ninth Circuit has indicated that
the purpose of the Court’s analysis is the determination of a reasonable fee and not the
application of a “mechanical or formulaic approach,” Powers, 229 F.3d at 1256, these factors
are substantially similar to approaches adopted in the Second and Third Circuits. See
Goldberger v. Integrated Resources, Inc., 209 F.3d 43, 50 (2d Cir. 2000); Inre Prudential Ins.
Co. of Am. Sales Practices Litig., 148 F.3d 283, 336-40 (3d Cir. 1998). Upon examining
these factors, the Court reaches the conclusion that a fee award of 25% of the net settlement
is reasonable under the circumstances.

a. Results obtained

Class counsel first argue that the result obtained on behalf of the class supports an
enhancement of the 25% benchmark. Class counsel have indicated that the $92.5 million
settlement alternatively represents a recovery of 8.9% to 13.7% of maximum potential
damages ($1.03 billion), or 20.5% to 30% of estimated realistic damages ($450 million) 2
Class counsel label their result “exceptional” in comparison to the median recovery of 5.1%
of estimated damages in 303 settlements analyzed in a study prepared in conjunction with the
Stanford Law School Securities Class Action Clearinghouse.” Comerstone Research, Post-

Reform Act Securities Case Settlements, Cases Reported Through December 2001 5 (2002),
available at http://securities.stanford.edu/Settlements/REVIEW_1995-2001/Settlements.pdf.

This figure is misleading as it merely represents a median recovery in all the cases surveyed,

when the median settlement amount was merely $5.5 million. Id. at 4.

?These ranges depend on whether possible damages are calculated based on total shares
traded during the class period or based only on those shares likely to claim a share of recovery.

3This study provides the following analysis, among other statistics: in 303 securities cases
filed after enactment of the PSLRA and settled by the end of 2001, the median scttlement
resulted in a 5.1% recovery of estimated damages; this number was the same in the Ninth
Circuit: and the median seftlement in 242 cases based on Rule 10b-5 allegations (like here)
resulted in a 4.85% recovery of estimated damages. 2002 Cornerstone Study at 5-6, 8.
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A more accurate comparison comes from three securities class actions that settled in
2001 for over $75 million.* The sizes of these settlements suggest substantive merits,
procedural complexities, and adversarial rigors similar to this action. The ratio of settlement
amounts to maximum potential damages in these cases ranged from 9.65% to 17.7%, with

one case indicating a realistic recovery of 53%. Inre Sunbeam Sec. Litig., 176 F. Supp. 2d

1323, 1331 (S.D. Fla. 2001) (settlement recovered 10.7% of maximum potential damages,
53% of realistic damages); In re MicroStrategy, Inc. Sec. Litig., 148 F. Supp. 2d 654, 666-67
(E.D. Va. 2001) (settlement recovered 12.8%-17.7% of maximum potential damages); [n re

Rite Aid Corp. Sec. Litig,, 146 F. Supp. 2d 706, 715 (E.D. Pa. 2001) (settlement recovered

9.63% of maximum potential damages). The MicroStrategy court also noted settlements
recovering a range of 5-16% of potential damages. In re MicroStrategy, 148 F. Supp. 2d at
666 n.22, While the recovery here (8.9%-13.7% of potential damages) was reasonable in
comparison to these other settlements, it was by no means “exceptional.” Thus, an
enhancement of the benchmark based on the result is not warranted.

b. Quality of work

Next, counsel argue that the skill required and quality of work performed support
enhancement. The Court finds that lead counsel, who performed the majority of work on this
matter, were highly competent in prosecuting this complex action in a vigorous yet efficient
manner. However, as will be shown in the cross-check via the lodestar method, a 25% award
will adequately award this skill by recognizing hourly rates that compensate for this skill
while permitting a reasonable multiplier as additional recognition of this skill. In addition, as
will be shown in the analysis of expenses, counsel did not stand alone in sorting out these

claims but had the benefit of some $4.5 million worth of hired (and salaried) experts for

“The Conerstone/Stanford studies alternately use $75 millton and $100 million as the
threshold for “mega-settlements.” Even settlements of $100 million or more are relevant here
considering the potential damages in this action of $1.03 billion.
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every non-legal issue in this action. Reimbursement for these substantial expenses goes a
long way in recognizing the skill invelved.

c. Complexity of issues

Counsel also point to the novelty and difficulty of the questions presented as
supporting enhancement. The Court agrees that this was a difficult and complex matter.
Boeing’s accounting system is unique, plaintiffs successfully pursued the novel legal theory
of “tandem trading,” and defendants mounted a vigorous defense. This case was the most
complicated, complex, hotly contested litigation this Court has been involved with in almost
fourteen years on the bench. This factor does support enhancement.

d. Risks of litigation

Counsel also argue that the risks of the litigation support enhancement. The Court,
however, disagrees that this litigation presented any additional risk apart from other
securities actions. Plaintiffs had already cleared most of the procedural hurdles enacted by
the PSLRA. While substantive risk remained, including the proof of scienter at trial, the
Court believes that the settlement itself reflects the avoided risks of going forward. Any risk
of proceeding would have been a function more of those risks inherent in litigation, not risks
unique to this action, Counsel point to external factors like suing a defense contractor in the
wake of September 11, and suing one of Washington’s largest employers in its own
backyard, but the Court must assume that any jury would have been fair and impartial. While
counsel did risk five years of litigation without payment (while carrying significant expenses
on their books), the lodestar cross-check below shows that an award of 25% of the net
recovery permits hourly rates and a resulting multiplier that adequately compensate for this
risk by more than accounting for the time value of money not paid to counsel in the course of
this litigation. Finally, the actual recovery here is risk-free: the entire settlement fund is to be
paid in cash by Boeing’s insurers, not by any of the defendants in the future. Class members

will be paid, and class counsel will receive their fees, without any further litigation and
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without any discount against future recovery. Therefore, the risks of this action are not
sufficient to enhance the benchmark.

e Incentive and customary fees

Counsel’s two final factors do not support enhancement. First, counsel seek an
enhancement in order to ensure incentives to quality representation in the future. The Court
notes, however, that the preeminent securities litigation firms in the country fought for the
first chair in this action, while an award of $21.2 million in fees is sufficient incentive to
ensure high-quality representation in the future. Second, counsel argue that their customary
contingent fee of 33% justifies a fee of 30% here. But the Ninth Circuit has declared 25%
the customary fee in common fund cases. This factor cannot justify an enhancement,

f. Comparison to other awards and objections

Two further factors bear consideration. First, an award of 25% of the net recovery is
consistent with three “mega-settlements” reached in 2001 and mentioned above. See¢ Inre
Sunbeam Litig., 176 F. Supp. 2d at 1334 (approving 25% award); In re MicroStrategy. Inc.
Sec. Litig., 172 F. Supp. 2d 778, 789-90 (E.D. Va. 2001) (approving 18% award); In re Rite
Aid Corp. Sec. Litig., 146 F. Supp. 2d at 735-36 (approving 25% award and noting
settlements over $52 million with fee awards ranging from 18% to 37% of settlement). Class
counsel point to several cases where counsel were awarded 30% or more of the common
fund in fees, while conveniently failing to mention the three cases cited above despite
Milberg Weiss’s involvement in all three. While courts have readily awarded 30% of the net
settlement fund in similar circumstances, see, e.g., In re Tkon Office Solutions, Inc., Sec.
Litig., 194 F.R.D. 166, 197 (E.D. Pa. 2000), these awards merely indicate that 30% is within
the range of reasonable awards. These awards do not compel the conclusion that 25% of net
is unreasonable.

Lastly, the Court finds it significant that out of a settlement class of over 264,000

potential members, only one person has objected to this fee request. Class counsel dispute
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whether this objector is even a valid class member, but even assuming that he is, this dearth
of objections is meaningful, especially where several institutional investors (with the
incentive to challenge this award) are class members. This consideration justifies an
enhancement.

. Conclusion: 25% of net is reasonable

The Court finds that skilled counsel recovered a substantial amount in a complex
matter that imposed significant financial risk and in which only one objection to the fee
request has been lodged. An award of 25% of net settlement is consistent with awards in
similar actions and will adequately compensate class counsel for the result, counsel’s
competence, the complexity of this matter, and the financial risks assumed. The only
remaining consideration (the lack of objection) favoring an enhancement of the Ninth
Circuit’s benchmark is not a “special circumstance” compelling enhancement nor does it
outweigh the factors suggesting that no enhancement is necessary. Therefore, the Court finds
that a fees award of 25% of net recovery is reasonable under the circumstances here. While
calculation of the net is explained below, the Court finds net recovery to be $84,802,316.
Thus, class counsel are entitled to a fees award of $21,200,579 from the common fund.

3 Lodestar Cross-Check

A cross-check using the lodestar method demonstrates that an award of 25% of the net
common fund is reasonable. This analysis reveals that the award provides a 1.476 multiplier
of counsel’s lodestar. The Third Circuit has noted that an acceptable multiplier range is 1.35

to 2.99. Inre Cendant Corp. PRIDES Litig., 243 F.3d 722, 742 (3d Cir. 2001). Given that

class counsel’s initial fee request of 30% of the net commeon fund produced a lodestar
multiplier of 1.35, the fact that an award of 25% of the net actually increases the multiplier
after certain adjustments to the net recovery and to the lodestar indicates that the 25% award

is fair and reasonable.
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An award of 25% of the net recovery actually increases the multiplier requested by
class counsel due to reductions the Court believes are necessary in both the net award and the
lodestar. Calculation of the lodestar requires determining both reasonable hours expended
and reasonable rates. See In re WPPSS Sec. Litig., 19 F.3d at 1294 n.2. Counsel initially
calculated a lodestar of $19,499,288. This figure includes over 68,000 hours of work
reported by 133 attorneys. At the fees hearing, the Court questioned whether this figure was
reasonable. Counsel proposed several alternative reductions in this amount, including
subtracting all hours by attorneys reporting less than 150 hours, normalizing out-of-town
counsel’s rates to Seattle rates, and even a flat 25% reduction in hours. Instead of these
approaches, the Court has reduced the lodestar in other ways discussed below. The Court
believes the resulting figure accurately reflects the value of the legal hours spent on
procuring this settlement on behalf of class members.

a. Milberg Weiss in-house experts

The most significant reduction in the lodestar also requires a reduction in the net
settlement. As part of its lodestar calculation, Milberg Weiss has included $3,072,585 in
salaries paid to in-house experts. At the fee hearing, counsel indicated that these experts
performed non-legal work. Indeed, the vast majority of this amount went to in-house
forensic accountants. Because the lodestar represents reasonable attorney fees, the fees for
these experts are properly compensable as a litigation expense, just as the expenses for
counsel’s hired experts. The fact that these experts are employed by Milberg Weiss does not
require a different result. As a result, both the lodestar and the net settlement should be
reduced by this amount.

b. Reasonable hourly rate

A key aspect of the lodestar analysis is determining a reasonable hourly rate for the
attorneys. Although initially concerned with the reasonableness of New York and San

Francisco rates in a Seattle-based litigation, the Court realizes that class counsel based in
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New York and San Francisco live and work in cities with higher costs of living and
subsequently higher hourly rates than attorneys in Seattle. Therefore, the Court concludes
that normalization of hourly rates to those charged in Seattle is not necessary.

However, the Court does believe that some adjustment based on the value that certain
lawyers can be expected to add to the litigation is necessary. Specifically, the Court believes
that the hourly rates charged by the two attorneys who spent the most time on this case
require some adjustment. Clyde Platt is a junior partner at Hagens Berman with no trial
experience; Mr. Platt listed an hourly rate of $410. Randi Bandman is a junior partner at
Milberg Weiss with no trial experience; Ms. Bandman listed an hourly rate of $420. In
comparison, Steve Berman, the managing partner at Hagens Berman who is a very
experienced class action litigator and who managed the course of this action, listed an hourly
rate of $420. While the Court does not question the quality of Platt and Bandman’s work nor
their importance to this particular action, the Court is uncomfortable accepting that one hour
of these attorneys’ efforts is worth almost the same as one hour of Berman’s efforts, in this or
any other market.’ For purposes of this lodestar analysis, the Court therefore believes that a
reasonable hourly rate for these attorneys is $325. This adjustment reduces the lodestar by
$714,544 in the case of Mr. Platt and $577,552 in the case of Ms. Bandman. (In addition, the
reduction of Ms. Bandman’s rate requires a corresponding reduction in the hourly rate of
Milberg Weiss senior associate Elisabeth Bowman from $375 to $300, with a lodestar
reduction of $17,606.)

c. Reasonable hours
In calculating the lodestar, class counsel have reported 68,759 hours of legal labor

expended on this action in over four years of litigation, This figure includes hours reported

SThe Court particularly questions these rates given that counsel suggested at the fee
hearing that these rates may bear little relation to actual market rates, given that these attorneys
only bill by the hour in approximately 1% of their cases, Counsel’s unsupported suggestion that
defense counsel in this action might charge more than $400 per hour for junior partners with no
trial experience does not compe! the use of these rates.

ORDER 10—
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by partners, associates, and paralegals. This figure is unquestionably large, but the Court
believes that 1t is generally reasonable given the complexity and adversarial posture of this

action. See In re Sunbeam, 176 F. Supp. 2d at 132 (noting more than 80,500 total hours); In

re MicroStrategy, 172 F. Supp. 2d at 788 (noting 37,007 hours).

However, the Court believes that some inefficiency and duplication of effort is
inevitable when 133 attorneys report time in a single action. At the fee hearing, counsel
testified that Mr. Berman managed the litigation with a keen eye toward efficiency and the
Court accepts this testimony. Furthermore, an examination of certain hours recorded for
depositions indicates that counsel made significant attempts to send only one or two attorneys
to a deposition, while using geographically proximate attorneys wherever practical. This
effort to reduce attorney hours and travel time on depositions can reasonably be extrapolated
to the total hours spent on this litigation. Furthermore, the Court does not believe that the
work of attorneys who reported less than 150 hours should be ignored. Therefore, the Court
believes a modest reduction of 5% is an appropriate discount for duplication and inefficiency
for purposes of this lodestar cross-check. As this reduction is to be taken only after the
reductions stated above so as not to discount for a discount, the total reduction is $755,850.

d. Comparison of adjusted lodestar

After making the above-mentioned adjustments, the new lodestar is $14,361,151.° An
award of 25% of the net settlement thus produces a lodestar multiplier of 1.476.7 This
multiplier is not only within the range of similar cases, it adequately compensates counsel for
the quality of their representation as well as the risk of not receiving payment in this matter.
The attorneys’ skillful representation is in fact doubly rewarded: their normal hourly rates,

approximations of the market value of these attorneys’ skill, are enhanced by a multiplier that

®Original lodestar ($19,499,288) less Platt reduction ($714,544) less Bandman reduction
($577,552) less Bowman reduction ($17,606) less in-house experts ($3,072,585) equals
$15,117,001, less 5% efficiency reduction ($755,850) equals $14,361,151.

"The net settlement ($84,802,316) multiplied by .25 yields $21,200,579, which when
divided by the lodestar ($14,361,151) yields a multiplier of 1.476.
ORDER 11~




Case 1:1[‘1-(@6(@22?9-ZMBQH7AS{F8ZJHDOC®51M 6FFedrii8d PA/G 0/PAgdP2g®fl 293 PAgelD# 5363

10
1
12
13
14
15
16
17
18
19
20
21
22
23
24
25

26

is based in part on the quality of the representation. Furthermore, as the Court noted above,
counsel faced the very real risk of not succeeding and thus not getting paid while carrying
significant expenses during the course of litigation (including no income from this matter for
over four years). However, this multiplier represents almost a 50% return on the hours for
which counsel would have been paid had they been paid each month from the outset. Even
compared to the corresponding market returns from 1997-2002 (when counsel would have
had this money), this multiplier reasonably compensates counsel for the risk of not being paid
or not having money presently in hand. This cross-check thus indicates that the $21,200,579
awarded in fees as 25% of the net settlement is reasonable.

B. Expenses

Counsel also request reimbursement for their litigation expenses from the common
fund. The Ninth Circuit has indicated that counsel in commumnon fund cases may recover those
expenses that “would normally be charged to a fee paying client.” Harris v. Marhoefer, 24
F.3d 16, 19 (9th Cir. 1994). The PSLRA also permits an award of expenses in securities
litigation cases. See 15 U.S.C. § 78u-4(a)(6).

Counsel have requested $4,625,099 in litigation expenses. As noted above, the Court
has moved an additional $3,072,585 paid to Milberg Weiss’s in-house experts from attorney
fees to expenses, thus resulting in a total request for expenses of $7,697,684. While this
figure is high, it accurately reflects the complexity of this matter. The total requested
expenses include approximately $4.5 million in payments to experts who were a crucial part
of class counsel’s management of this litigation. In addition to the areas of expertise
necessary to prosecute a securities fraud case, Boeing’s unique manufacturing and
accounting practices presented a steep learning curve for class counsel. Had counsel
attempted to master these processes themselves, attorney fees undoubtedly would have
ballooned with inefficiencies. Furthermore, the significant reliance on Milberg Weiss’s

forensic accountants actually kept costs down by avoiding the substantially greater fees
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charged by outside experts. While counsel might have reduced the approximately $1.1
million spent on photocopying (exclusive of class notices), counsel represented at the fee
hearing that discovery in this matter was extensive. Significant photocopying expenses
incurred in over four years of litigation are not unreasonable.

The time value of money also suggests that the expenses requested are reasonable.
Counsel assumed over $7.5 million in out-of-pocket expenses on behalf of the class in this
litigation. There was a risk that this money would not be repaid. More importantly, class
counsel assumed these expenses over the course of over four years of intense litigation. To
the extent that any expenses might appear overstated, the Court is convinced that any
“inflation” simply reflects the value of these expenses to counsel in today’s dollars.
CONCLUSION

The Court awards class counsel 25% of the net settlement for a total of $21,200,579 in
attorney fees, plus $7,697,684 in expenses from the common fund. This total award
reasonably compensates counsel given the complexity of this action, the high quality of

representation, and the long-term risk associated with not being paid in over four years.

IT IS SO ORDERED.
DATED this | ¢ ™ day of April, 2002.

wﬁbm

THOMAS S. ZILLY
UNITED STATES DISTRICT JUDGE

ORDER 13-
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This matter came before the Court on June 30, 2009, by motion of Lead Counsel for an
award of attorneys fees and reimbursement of expenses and an award for Lead Plaintiff’s time
and expenses. The Court, having considered all papers filed and proceedings conducted herein,
and having reviewed the entire record in the Litigation, and good cause appearing, hereby enters
the following order.

IT ISHEREBY ORDERED, ADJUDGED AND DECREED that:

1. The Court, for purposes of this Order, adopts al defined terms as set forth in the
Stipulation of Settlement, dated March 13, 2009, attached as Exhibit 1 to the Declaration of Dan
Drachler in Support of Lead Plaintiff the Teramura Family Trust Group’s Unopposed Motion for
Entry of the Order Preliminarily Approving Settlement, Approving Notice, and Scheduling
Settlement Hearing.

2. The Court has jurisdiction over the subject matter of Lead Counseal’s motion and
all matters relating thereto, including all Class Members who have not timely and validly
requested exclusion.

3. Lead Counsdl is entitled to a fee paid out of the common fund created for the
benefit of the Class. Boeing Co. v. Van Gemert, 444 U.S. 472, 478-79 (1980). The Ninth Circuit
recognizes the propriety of the percentage of the fund method when awarding fees. Vizcaino v.

Microsoft Corp., 290 F. 3d 1043 (9" Cir. 2002).

4, The Court adopts the percentage of the fund method of awarding fees in this case,
and concludes that the percentage of the fund is the proper method for awarding attorneys’ feesin
this case.

ORDER GRANTING AWARD OF ATTORNEYS' FEES
AND REIMBURSEMENT OF EXPENSES AND AWARD
FOR LEAD PLAINTIFF STIME AND EXPENSES
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5. The Court hereby awards attorneys fees of _27 % of the Settlement Fund, to be
paid from the Settlement Fund, as set forth in 8 VI of the Stipulation, and to include any interest
on such attorneys’ fees at the same rate and for the same period as earned by the Settlement Fund
(until paid).

6. The attorneys fee awarded is fair and reasonable based upon the Court’s
consideration of the vigorous prosecution of the Litigation by Lead Counsel and certain other
factors, including: (1) the results achieved; (2) the risk of litigation; (3) the skill required and the
quality of work; (4) the contingent nature of the fee and the financial burden carried by the
plaintiffs; and (5) awards made in similar cases.

7. The objection to the Fee and Expense Application filed by John J. Auld, Jr. and
Nancy S. Auld is hereby overruled.

8. The Court hereby awards Lead Counsel expenses in the aggregate amount of
$280,099.79 to be paid as set forth in § VI of the Stipulation, and to include any interest on such
expenses at the same rate and for the same period as earned by the Settlement Fund (until paid).

0. The Court hereby awards to George Allen, the representative of Lead Plaintiff,
$20,037.50 for time and expenses. This award is consistent with the provision in the Private
Securities Litigation Reform Act that alows “the award of reasonable costs and expenses
(including lost wages) directly relating to the representation of the Class to any representative
party serving on behalf of the class,” 15 U.S.C. 8§ 78u-4(a)(4), and is further supported by case
law.

10. The awarded attorneys fees and expenses, and interest earned thereon, shall be

paid to Lead Counsel from the Settlement Fund subject to the terms, conditions, and obligations

ORDER GRANTING AWARD OF ATTORNEYS' FEES
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1l of the Stipulation and in particular 8 VI thereof, which terms, conditions, and obligations are
2 incorporated herein.

j IT 1S SO ORDERED.

|| Dated this 30" day of _June__, 2009

6

7 A
8 Marsha J. Pechman

9 United States District Judge

10

11 Presented by: s/Dan Drachler

12 Dan Drachler, WSBA #27728
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INTHE UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF ILLINOIS
EASTERN DEVISION

CENTRAL LABORERS' PENSION FUND,

Plaintiff, No. 04 C-To44

Judge Ronald A, Guemdn
V.

SIRVA, INC., BRIAN P. KELLEY, JOAN E. RYAN,
JAMES W. ROGERS, RICHARD 1. SCHNALL,
CARL T. STOCKER, CREDIT SUISSE FIRST
BOSTON LLC, GOLDMAN, SACHS & CO.,
DEUTSCHE BANK SCCURITIES INC., CITIGROQUF
GLOBAL MARKETS INC., I.P. MORGAN
SECURITIES INC., BANC OF AMERICA
SECURITIES LLC, MORGAN STANLEY & CO.
INCORPORATED, PRICEW A TERHOUSECOQPERS!
LLP, and CLAYTON DUBILIER & RICE, INC.

Delendants. J

ORDER AND FINAL JUDGMENT

On the 2ad day of October, 2007, a hearing having been held before Magistrate Judge
Denlow to determine: whether the icrms and conditions of the Settlement Agreement filed on
June 20, 2007 are fair, reagsonable and adcquale for the settlement of all claims asscried by
Plaintifl on behalf of the Sculement Class against Defendants in the Action now pending in this
Courr under the above caption, including the release of Defendants and the Releasees, and
should be approved; whether judgment shouid be entered dismissing the Action on the merits
and with prejudiee in favor of Delendants and as against all persons or entitics who are members
of the Settlement Class who have not requesied exclusion therclrom; whether 1o approve the
Plan of Allocation as a fair and reasonable raethod 1o allocate the settlement proceeds amaong the
members of the Settlement Clasg; and whether and in what amount {o award Lead Counsel fegs

and reimbursement of expenses. The Court having heard from Magistrate Judge Denlow, having
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reviewed his Reporl and Recommendation, and considered all maters submitted at the hearing
and otherwise; and it appearing that a notice of the bearing substantially in the form approved by
the Clourt was mailed to all persons or ¢ntitics reasonably identifiable, who purchased or
otherwise acquired the common stock of SIRVA, Inc. (“SIRVA™) threugh any public offering or
on Lhe open market berween November 25, 2003 and January 31, 2003, inclusive ("Settlement
Class Period™), as shown by the records of SIRVA’s transfer agent, al the respective addresses
a¢i forth in such records, and that a sumntary notice of the hearing substantially in the form
approved by the Court was published in Bustresswire pursuant to the specifications of the Court;
and the Court having considered and determined the faimess and rcasonableness of the awand of
attorneys’ fees and cxpenses requested; and all capitalized terms used herein having the

meanings as st forth and defined in the Seulement Agreement.

HOW, THEREFORE, IT IS HERERY CRDERED THAT:
1. Tha Court has jurisdiction over the subject matter of the Action, the Class

Representative, all Settlerment Class Members, and Delendants,

2. The Court finds that the prerequisites for a class action under Federal Rules of
Civil Procedure 23(a) and (b){3) have been satisfied in that: 1) the number of Settlement Class
Members is so numerous that joinder of all members thereof is impracticable; i) there are
guestions of law and fact common to the Scttlement Ctass; iii} the claims of the Class
Representative are typical ol the elaims of the Seflement Class it sccks to represent; iv} the
(*lass Representative hag represented, and will represent, fairly and adequately the interests of

ihe Settlement Class; v) the guestions of law and fact commeoen o the members of the Settlement
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Class predominate over any questions affecting only individual members of the Sertlement
Class; and vi) a class action is superior to other available methods for the fair and efficient

sdjudication of the controversy.

3, Pursuant to Rule 23 of the Federal Rules of Civil Procedure, this Court hercby
finally certifies this Action as a class action on behall of a Settlement Class consisting of all
persons or entities who purchased or otherwise acquired the common slock of SIRV A through
any public offering or on the open market between November 25, 2003 and January 31,2008,
inclusive. Excluded from the Class are: (a) such persons ar entities wheo have submitted valid
and timely requests for exclusion from the Settlement Class in accordance with the procedures
set out in Section V1 of the Settlement Agreement and deseribed in the Notiee (as listed on
Exhibit | annexed hereto); (B) such persons or entities who are Defendanis, Family Members of
the Individual Defendants, or the legal representatives, heirs, execulors, sUCcessors, assigns or
majority-owned affiliates (including without limitation Clayton, Dubilier & Rice Fund V
Limited Partnetship ("CD&R Fund V") and Clayton, Dubilier & Rice Fund 1 Limited
Partnership (“CD&R Fund VI”}) of any such excluded person or entity; of (¢} any directors or

officers of any such excluded person or entity during the Settiement Class Period.

4, Notice of the pendency of this Action as a class action and of the {erms and
conditions of the Seltlement was given (o all Scttlement Class Mcembers who could be identified
with reasonable effort. The form and methed of such notice 1o the Settlement Class: {a) met the
requirements of Rule 23 of the Federal Rules of Civil Procedure, Section 21 D{a}(7) of the

Securitics Exchange Act of 1934, 15 U.8.C. § 78u-4(a)(7}—as amended by the Private Securtlies

3
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Litigation Reform Act of 1995—due process, and any other applicable law; (b) constituted the
best notice practicable under the circumstances; and (¢} conslituted due and sufficient notice to

all persons and entities entitled thereto,

5. ‘The Scitlement is approved a5 fair, reasonable and adequate, and the Seitllement
Class Mcmbers and the parties are directed to consummate the Settlement in accordance with the

tenns and provisions of the Seflement Agreement,

6. The Complaint, which the Court finds was filed in good faith in accordance with
ih¢ Prvate Sccurities Litigation Reform Act and Rule 11 of the Federal Rules of Civil Pracedure
bascd upon all publicly available information, is hercby dismissed with prejudice with cach party

paying his, her or its own coats of cowt, except as provided in the Settlement Agreement,

7. “Releasces™ means all of the following: (a)} SIRVA, CDGR, PwC, the
Underwriter Defendants, the Insurers [as defined in the Settlement Arrcement) and all of their
predecessars and present and former parents, subsgidiaries and Alfiliates, and each and all of their
respective past and present directors, managing direelors, officers, employees, members,
partners, principals, agents, adforneys, advisors, insurcrs, trustess, administrators, fiduciarics,
consultants, represcatalives, accountants and auditers (including Frnst & Young LLEY; and (b)
all investment funds sponsored by CD&R, including, without limitation, CD&R Fund V and
CDAR Fund ¥I; and (c) the Individual Defendants and each of their heirs, cxecutors, trusts,

trystees, administrators and agsigns,
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8. Class Representative and members of the Scitlement Class are hereby
permanently barred and enjoined from instituting, commencing or proseeuting any Claim or
Unknown Claim, whether arising under any federal, state, or foreign slalutory or commen law or
rule—including, without iimitation, any Claim or Unknown Claim [or negligence, gross
negligence, acgligent misrepresentation, indemnification, breach of coniract, breach of any dety,
ot frand—that has been, could have been, or could be asserted against any of the Releasees at
any time by or on behalf of Lead Plaintiff or any Sctilcment Class Member, in any capacity, in
the Action or in any court, tribunal, or other forum of competent jurisdiction, arising out of or
related, directly or indirectly, 10 the purchase, acquisition, exchange, reention, wansfer or sale
of, or Investment Decision involving, SIRVA common slock during the Settlernent Class Period,
or o olher matters and facts at issuc in the Actien. (“Released Claims™} Without limiting the
peneralily of the foregoing, the tenm Released Claims includes, without limitation, any Claims or
Unknown Claims arising out of or relaling 1o (i) any ot all of the acts, failures o act, omissions,
facls, cvents, marters, transactions, occurrenees, statements, or representations that have been,
could have been or could be direct!ly or indirectly alleged, complained of, asserted, described, or
otherwisc referred to in this Action; (i) the contents of any prospectus or SEC Filing relating o
SIRVA common stock er SIRVA, including the Registration Statements dated November 24,
2003 and June 10, 2004, during or relating to the Settlement Class Period; (iii) any forward-
looking statement made by any of the Releasees during or relating to the Settlement Class Period
that have been, could have been or could be directly or indircelly alleged, embraced, complained
of, asseried, described, set lorth or otherwise referred to in lhas Action; {iv) any adjustments of
financial information of SIRVA dwring or relating to the Settlement Class Period; (v) any

5
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flalemenis or disclosures of any sorr made by any of the Keleasees during, or relating in any way
to, the Settlement Class Period to any person or entity, or to the public at large, regarding,
without limitation, SIRVA's business, its financial condition, its operational results and/or its
financial or operational prospects, including, withoul limilation, any prospectus, press releases
and/or press reporls, camings calls, memoranda (whether intemally or externally circulaied), and
presentations 1o analysts, rating agencies, craditors, banks or other lendets, invesiment bankers,
broker/dealers, investment advisors, investment companices, SIRVA employees, potential
investors and‘or shareholders; {vi) any internal and/or ¢xtemal accounting and/or actuarial
memuranda, reports or opinions relaling ta SIRV A prepared by or for any of the Relcasces
during, or relating in any way to, the Sedlement Class Peried; (vii} SIRVA's accounting
practices and procedures, mteinal accounting controls and recordkeeping practices during or
relaling in any way to the Settlement Class Period; (viii) any financial statcment, audited or
unaudited, and any report or opinion on any financial statement relating to SIRVA Lhal was
prepared or igsued by or for any of the Releasees during, or relating in any way to, the
Settlement Class Perdad, or on which any Settlement Class Member allegedly relicd (direetly ar
mdirectly) during the Settlement Class Period in purchasing, acquiring, exchanging, retaining,
transferring, scllimg or making an Investment Decision with respect to SIRVA common stock;
{ix} any slalements or omissions by any of the Releasees as to quarterly or annhual results of
SIRVA during or relating in any way to the Settlement Class Period; (x) any internal accounting
controls or internal audits of SIRV A during or relating in any way to the Settlement Class
Period; (xi} any purchases, acquisitions, exchanges, sales, transfers or other trading of SIRVA
commen stack during or relating in any way to the Settlement Class Perod by any ot the

6
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Releasces, or any acts taken by Releasces to finance or pay for such trades, including, bul not
limited to, any profits made or lesses aveided in commection with such mansactions; and (xii) any
or all Claims against an individual Releasee that are based upon or arise out of the Releasee’s (a)
status as a dircctor, officer or employee of, or inveslor in, SIRV A; (b} acts or omissions in his or
her capacity as a director, officer or employee of, or mvesior m, SIRVA; (¢} acls or omissions
his ar het or il capacily as a privale cquily spensor of SIRVA; () acls or omissions m s o her
ot 118 capacity as an underwriler of SIRV A common stock; ot (¢) acts or omissions in his or her
oI its capacity as SIRVA's outside auditor or provider of actusrial services. The Released
Claims arc hereby compromised, settled, released, discharged and dismissed as against the
Releasces on the merits and wilh prejudiee by vire of the procecdings herein and this Order

and Final Judegment.

a The Belcasees ate hereby pennanently batred and enjoined fFom mstituling,
commencing or prosecuting any and all claims, rights, causes of action or liabilities, of every
nature and deseription whatsoever, whether based in law or equity, on federal, state, local,
statutory of commen law or any other law, rule ar regulation, including both known Claims and
Unknown Claims, that have been or could have been asseried in the Action ar any lorum by the
Releasees or any of them against any of the Plaintiff, Settlemeni Class Moembers or their
attorneys, which arise out of of relale Io any way to the institution, prosecution, or settlement of
ihe Action, except for claims to enforce the Settllement. All the claims and Unknown Claims of
all the Releasees are hereby compromised, setled, released, discharged and dismissed on the

merits and with prejudice by virue of the proceedings hercin and this Order and Final Judgmend,
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10 Defendants, all the Releasces, their heirs, cxecutors, administrators, predecessors,
successors, Affiliates, atlorneys, and assigns, and any person or entity claiming by or through
any of them, are hereby permancnily barred and cnjoined from commencing or prosecuting (and
by operation of law and of this Order & Final Judgment shall have, fully, finally, and forever
released, relinguished, senled, and discharged gach other from} any and all Claims and Unknown
Claims that they could have asserted against cach other relating directly or indirectly 1o the
matlers alleged in the Action, including but not limited to (i) any claims for indemnilication or
contribution arising out of the Action, (11} any claims for breach of fiduciary duty, {iii) any
derivative claims, and (iv} any claims for reimbursement of legal fees or costs incutred in
delense of the Action (other than the ¢laims for reimbursement of Joan Ryan referred to in this
paragraph); provided that nothing in this paragraph shall act to modify, smend, superscde,
discharge, or release the terms of the Underwriting Agreements previously entered wnte by and
between SIRV A and the Underwriter Delendants in comneciion with SIRYA's IPO and SF0O,
including provisions therein relating to indemnification. Nothing in this paragraph shall act to
release or modily any indemnification obligations owed by SIRVA to CD&R or any of the
Individual Defandants (including but not limited to, with respect to the Individual Delendandts,
any indemnificalion obligations arising under Delaware law ar undar SIRV A s Charter o1 By-
laws from and after the Final Settlement Date, and, with respect to CD&R, any indemnificalion
obligations arising under the Indemnification Agreement and the Consulting Apgreement both
dated March 30, |99¥ and the Amended and Restated Consulting Agreement daled January 1,
2001, including any amendments thereto or restatements thereof), except that CD&R shall be
deemed to have released and seted any and all Claims and Unknown Claims for

8
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indemnification with respect to their obligations pursuant to this Serlement Agreement and with
respect to their attorneys’ fees and costs in connection wilh the Action (including such fces and
costs incurted in connectien with this Settlement Agrecinent) and except that Joan Ryan shall be
reimbursed for reasomable atiorneys’ fees and expenses related 1o the Action through the Final

Sctlement Date,

11.  Neither this Crder and Final Judgment nor the Settlement Agrecment, any of its
termis and provisions, the negotiations or proceedings in connection therewith or the documents

or slaternents referred to therein shall be:

(a) offered or received against Defendants as evidence of or construed as or
deermned to be evidence of any presumption, congession, or admission by any of the Defendants
with respect to the truth ol any fact alleged by Plaintiff or the validity of any claim that has been
or could have been asserted in the Action or in any litigation, or the deficiency of any detense
thai has been or could have been asserted in the Action or in any litigation, or of any liability,

negligenee, favll, or wrongdoing of Defendants;

(b3 offered or received apainst Defendants as evidence of a presumption,
concession of admission of any fault, misrepresentation or omission with respect to any

statement or written document approved or made by any Defendant;

{c) offered or received against Defendants as evidence of a presumption,
concession or admission with respect to any liability, negligence, fault or wrongdoing, o in any

way referred to for any other reason as against any of the Defendants, in any other civil, criminal
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or administrative action or proceeding, other than such procecdings as may be necessary to
citectuate the provisiens of the Settlement Agreement; provided, however, that Defendants may

refer to it to effectuate the lability protection granted them hereunder;

(d} construed against Defendants as an admission or concession that the
consideralion (o be given hereunder represents the amouni which could be or would have been

recovered after trial; or

{c} construed as or reccived in evidence as an admission, concession ot
presumption ggainst Plaintiff or any ol the Setlement Class Members that any of their claims are
without merit, or that any defenses asserted by Defendants have any merit, or thal damages

reeoverable under the Complaint would not have exceeded the Cash Settlement Fund.

12, The Plan of Allecation is approved as fair and reasonable, and Lead Counsel and
the Administrator are directed to administer the Settlement in accordance wath the terms and

provisions of the Settlement Agresment.

13, The Courl finds thal all panics and their counsel have complied with each

requirctnent of Rule 11 of the Federal Rules of Civil Procedure as 1o all preceedings herain,

14, Lead Counsel arg hereby awarded 29 85% of the Cash Seitlement Fund in fees,
which sum the Court [inds to be fair and reasonable, and $298,103.22 in reimbursement of
expenses, which expenses shall be paid (o Lead Counscl from the Cash Settlement Fund with
interest from the date such Cash Settlement Fund was funded 10 the datc of payment at the same

net rale that the Cash Settlement Fund earns. The award of allorneys’ fees may be allocated

1%
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among all of Plaintiffs’ Counsel in a fashion which, in the epinion of Lead Counsel, fairly
compensales Plaintifts’ Counsel for their respective contributions in the prescculion of the

Action.

15.  In making this award of attorneys’ fees and reimbursement of expenses to be paid

frenn the Cash Settlement Fund, the Court has considered and found that:

(a} e Sculement has created a fund of $53,300,000.00in cash that is already
on deposil, plus interest thereon, and that numerous Settlement Class Members who submit

acceptable Proofs of Claim will benefit trom the Setlement achieved by Lead Counscl:

()  Over 22 907 copies of the Notice were disscminaied Lo putative
Settlement Class Members indicating that Lead Counsel was moving for attorneys’ fees tn an
amount not to exceed 3314 percent of the Cash Sertlement Fund and for reimbursement of
expenses in an amount of approximately $950,000 and oaly a single objection (which was later
wilhdrawn) was filed against the ceiling on the fees and expenses to be requesied by Lead

Counsel as disclosed in the Notice;

{c) Lead Counsel have conducied the litigation and achieved the Settlement

with skill, perseverance and diligent advocacy;

{d) The Action involves complex factual and legal issues and, in the absence
of a setlament, would involve further lengthy proceedings with unceriain resolution of the

complex factal and legal issues;
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(c) [1ad Lead Counsel not achieved the Scitlement, there would remain 4
significant rizk that Plaintiff and the Settlement Class may have recovered tess or nothing [rom

Defendants;

in The amount of allomeys’ [ees awarded and expenses reimbursed from the

Cash Scttlement Fund are fair and reasonable and congistent with awards in similar cases,

16. Exclusive jurisdiction is hereby retained over the parties and the Settlement Class
Members for all matlers relating to this Action, ingluding the adminisiralion, interpretation,
cifeciuation or caforcement of the Settlement Agreemeni and this Order and Final Judgment,
and including any application for foes and expenses incurred in connection with administering

and dismibuting the seitlement praceeds to the members of the Setillement Class,

17, Without further order of the Cour, the parties may agree to reasonable ¢xtecnsions

of ime to carry out any of the provisions of the Settlement Agreement.

SO ORDERED. ENTERED: @m 2007
%M ~

HON. RONALD A GU:
United States District Judge
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IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF SOUTH CAROLINA
FLORENCE DIVISION

CITY OF ANN ARBOR EMPLOYEES’
RETIREMENT SYSTEM, on Behalf of
Itself and All Others Similarly Situated,

Plaintiff,
VS. Civil Action No. 4:08-cv-02348-TLW-KDW
SONOCO PRODUCTS CO.,,
HARRIS E. DELOACH, JR., and
CHARLES J. HUPFER,

Defendants.

)
)
)
)
)
)
)
)
)
)
)
)
)
)

ORDER AWARDING LEAD COUNSEL’S ATTORNEYS’ FEES AND EXPENSES

This matter having come before the Court on September 4, 2012, on the application of
counsel for the Lead Plaintiff for an award of attorneys’ fees and expenses incurred in the captioned
action (Doc. # 214), the Court, having considered all papers filed and proceedings conducted herein,
having found the settlement of this action to be fair, reasonable, and adequate and otherwise being
fully informed in the premises and good cause appearing therefor;

IT ISHEREBY ORDERED, ADJUDGED, AND DECREED that:

1. All of the capitalized terms used herein shall have the same meanings as set forth in
the Stipulation of Settlement dated as of April 26, 2012 (the “Stipulation”), and filed with the Court.
(Doc. # 206, attach. 1).

2. This Court has jurisdiction over the subject matter of this application and all matters
relating thereto, including all Members of the Class who have not timely and validly requested

exclusion.
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3. The Court hereby awards Lead Counsel attorneys’ fees of 30% of the Settlement
Fund, plus expenses in the amount of $571,133.48, together with the interest earned thereon for the
same time period and at the same rate as that earned on the Settlement Fund until paid. The Court
finds that the amount of fees awarded is appropriate and that the amount of fees awarded is fair and
reasonable under the “percentage-of-recovery” method given the substantial risks of non-recovery,
the time and effort involved, and the result obtained for the Class.

4. The fees shall be allocated among counsel for Lead Plaintiff by Lead Counsel in a
manner that reflects each such counsel’s contribution to the institution, prosecution, and resolution of
the captioned action.

5. The Court hereby awards Lead Plaintiff $3,500.00 for the time it spent in assisting in
the prosecution of the captioned action.

6. The awarded attorneys’ fees and expenses and interest thereon shall immediately be
paid to Lead Counsel subject to the terms, conditions, and obligations of the Stipulation, and in
particular 6.2 thereof, which terms, conditions, and obligations are incorporated.

IT IS SO ORDERED.

s/Terry L. Wooten

TERRY L. WOOTEN
United States District Judge

September 7, 2012

Florence, South Carolina



Case 1:14-cv-00227-LMB-JFA Document 257-4 Filed 08/12/16 Page 52 of 292 PagelD# 5386

TAB©



CaSask 141dvQ0228I0MES EHA DD drocnemt 25338  Filed 08/20/18 Page 23obageHo# I D8563987



CaBask 141406003 I0MES EFD DD @ornent 25338 Filed 08/20/18 Page 34057dgetn#I[858088



CaBask 141406003 I0MES EFD DD @ornent 25338 Filed 08/22/18 Page 3500520dgetn#I[858389



CaBask 141406023 I0MES EFD DD @ornent #5338 Filed 08/20/18 Page B&b5IageD#IT858290



CaSask 141dvQ0228I0MES EHA DD drocnemt 25338  Filed 08/20/18 Page 50bbageHHo# D8568391



Case 1:14-cv-00227-LMB-JFA Document 257-4 Filed 08/12/16 Page 58 