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UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF CALIFORNIA

FOUR IN ONE COMPANY, INC., et al., No. 2:08-cv-3017 KIM EFB
Plaintiffs,
V.
S.K. FOODS, L.P., et al., AMENDED ORDER
Defendants.
This case was on calendar on June 6, 2014 hearing on plaintiffs’ motion for
an award of attorneys’ fees and reimbursemeekpénses and the final approval of the class

settlements in this case. Steig Olson oin@UEEmanuel Urquhart & Slivan LLP and Arthur
Bailey of Hausfeld LLP appeed for plaintiffs; and Georgdicoud of Gibson, Dunn & Crutchet,
LLP and Steve Zovickian of BinghalicCutchen appeared for defendants.
l. PROCEDURALBACKGROUND

This case arises from defendants’ altbgenspiracy to fix the prices of tomato
paste, tomato sauce, and dicemhadoes (“processed tomato products”). Plaintiffs Four in One
Company, Inc., Diversified Foods & Seasonirigs,, Bruce Foods Corporation, and Cliffstar

Corporation (collectively “plaintiffs”) are foodroducts manufacturers that purchased proces

|72}

tomato products directly frol8K Foods, L.P., Ingomar Packing Company, Los Gatos Tomato
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Products, Scott Salyer, Stuart Woolf and GrageRr(collectively “defendants”), beginning as
early as 2005 and continuing until at least®waber 2008. Consolidated Class Action Compl
(“Compl.”) at 1, ECF No. 113. Defendants arehe business of mafacturing processed
tomato productslid. at 2.

Plaintiffs brought five gearate actions in 2008 and 206@ur in One Co., Inc. v.
SK Foods, L.P., et alCase No. 2:08—cv—-3017-KJM-EHBiyersified Food & Seasonings, Inc
v. SK Foods, L.PCase No. 28-cv—-3074-KIJM-EFBBruce Foods Corp. v. SK Foods, L.P.,
et al, Case No. 2:09—-cv-0027-KIJM-EFBje Morning Star Packing Co. v. SK Foods, L.P.
Case No. 2:09+-00208-KIM-EFBC(liffstar Corp. v. SK Foods, L.P., et aCase
No. 2:09-cv-0442-KIM—-EFB. On Meh 12, 2009, the couconsolidated four of the lawsuits
into a single action, exclualy The Morning Star PackingoCs lawsuit. ECF No. 88.

Plaintiffs’ consolidated class action complaint alleges the following. Plaintiffs
were overcharged for processed tomato procagts result of defendants’ anticompetitive
conduct. Compl. § 3. Plaintiffs paid a highacerfor the processed totogoroducts than they
would have paid absent taleged unlawful activity.ld. Defendants thereby substantially
increased their profitsld. Defendants restrained competitim violation of federal antitrust
laws. I1d. 11 129-134. The complaioontains a single cause otiaa for violation of section 1
of the Sherman Act and section 4 of the Clayton Adt.y 129.

On May 8, 2009, the court permittee tinited States government, through the
Antitrust Division of the U.S. Department of Jast(DOJ) and the U.S. farney’s Office for the
Eastern District of California, to intervenethis action for the purpose of seeking to limit
discovery due to a related criminal matter. ECF No. 100.

On May 11, 2009, SK Foods, L.P. filachotice of the pendeypof its bankruptcy
filing. ECF No. 102.

On June 5, 2009, Ottavo Ristorante, et. al. \ngomar Packing Co., et alCase
No. 1:09—cv-00932-OWW-SMS, wadentified as a related case. ECF No. 103.
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On September 13, 2013, plaintiffs @la motion to certyf the class and for
preliminary approval of settlements betwegrd among plaintiffs and defendants Ingomar,
Pruett, Los Gatos and Woolf (“settling defendants”). ECF No. 206.

On January 2, 2014, the court appedhHausfeld LLP and Quinn Emanuel
Urquhart & Sullivan LLP as class counsel. Babranted preliminary certification of the listed
class and collective action, prelmary approval of the settlemengsd approval of the propose
notice. ECF No. 222. Despite the court’s prelianynfinding that the proposed settlements w¢

within the range of possible approval under Rul@23he court raised several concerns for th

parties to address prior to final approval. at 14. First, the court dicted the parties to provide

evidentiary support demonstratihgw the monetary terms related to the merits of the class
members’ antitrust claimdd. at 15. Second, the courtjered evidence concerning the
mediation and negotiations of tpeoposed settlement agreemerits. at 15-16. Third, the cour
requested a summary or copy of the individsgtlement agreement between Red Gold and

Ingomar. Id. at 16. Fourth, the court signaled it&eint, absent further explanation and suppor

to decline to consider the effeatf an arbitration provision ihe fundamental fairness analysig.

The court also required support fdass counsel’s “extensive experience in class action antit
cases.”ld. at 14. In addition, the court requiredtimmonial or documentary evidence pertainir
to the relationship between thdtlament amounts, defendantstal sales and the damages po
for the settling defendantsd. at 15.

On March 10, 2014, plaintiffs filed a tnan for award of attorneys’ fees and
reimbursement of expenses. EENo. 224. On May 6, 2014, plairfsffiled a motion for final
approval of class settlement8 CF No. 233. Plaintiffs’ motion is joined by the settling
defendants. ECF Nos. 229, 231-32. Also on Bla3014, plaintiffs and the settling defendan
i
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submitted documents in support of the motion for final approvahfoamerareview! ECF
Nos. 230, 232-1, 234, 235.
. THE SETTLEMENTAGREEMENTS

The proposed settlement agreemepotstain the following provisions.
Defendants Ingomar Packing Company, LLC and Greg Pruett (collectively “Ingomar”) agre
pay $3.5 million for a completelease of all class members’ dnist claims against Ingomar,
Pruett, and all current and former employees and agents, successors and assigns of Ingo
Bailey Decl. Ex. A, 11 21-24, EONo. 208-1 (“Ingomar Agreemé&h. Defendants Los Gatos
Tomato Products and Stuart Woolf (collectivilos Gatos”) agree to pay $2.9 million for a
release of all class members’ antitrust claggainst Los Gatos, Woolf, and all current and
former employees and agents, successors, aighaof Los Gatos. Bailey Decl. Ex. B,
19 21-24, ECF No. 208-2 (“Los Gatos Agreementhe funds were to be deposited into a

settlement fund in one lump sum no later thanuary 3, 2014, to be held in escrow until the

Y In light of the court’s reliance on the parti#s’camerasubmissions in approving the
settlement agreements, the court has determindd tteanerasubmissions should be filed on tl
docket under seal. Although there is a preswngti favor of maintaimg public accest® court
recordsKamakana v. City &nty. of Honolulu447 F.3d 1172, 1178 (9th Cir. 2006), settleme
negotiations and communications exchanedein are inherently confidentislee e.g, Cook v.
Yellow Freight Sys., Inc132 F.R.D. 548, 554 (E.D. Cdl990) (precluding discovery of
settlement discussion documernisting “[s]ettlemennegotiations are typically punctuated wit
numerous instances of puffing apdsturing since they are ‘motieat by a desire fgpeace rathe

than from a concession of theerits of the claim™ (quotindJnited States v. Contra Costa Cnty.

Water Dist, 678 F.2d 90, 92 (9th Cir. 1982)pverruled on other grounds by Jaffee v. Redmo
518 U.S. 1 (1996)%ee also Goodyear Tire & Rubber Co. v. Chiles Power Supply,382.F.3d
976, 980 (6th Cir. 2003Explaining “there exista strong public interest in favor of secrecy of
matters discussed by parties during settlement negotiati@ngiy with approval Cook132
F.R.D. at 554. Moreover, settlement negotiationthis action, if accessed by the public, have
the potential of being used, for example, tatify public spite or ppmote public scandalSee
Kamakana447 F.3d at 1179 (“In general, ‘compeflireasons’ sufficiet to outveigh the
public’s interest in disclosum@nd justify sealing court records exist when such ‘court files mi
become a vehicle for improper purposes,’ sucthasise of records gratify private spite,
promote public scandal, circulate libeloustsments, or release trade secrets.” (quatixgn v.
Warner Commc'ns, Inc435 U.S. 589, 598 (1978))). Considerthese factorghe court finds
the need to protect thparties’ settlement negotiations waighs any necessity for disclosure.
Plaintiffs and the settling defendants shall hawvesalays from the date of this order to file
objections to the court’s plan to file under segbreserve the record. If no objections are
received, the submissis will be filed under seal by the Clerk of the Court.
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settlement agreements are finally approvedeamhtually distributed to class members as

approved by the court. Ingomar Agreement {1 24-26; Los Gatos Agreement {1 24-26. “
Settlement Amount shall not be reduced becatis@y potential Class members who choose
exclude themselves from the Class.” Ingomar Agreement Y 24; Los Gatos Agreement | 2

After final approval of the settlement agreements, class counsel will distribut
funds to the class members as approved by thé. cdbe settlement agreements direct class
counsel to “seek to obtain an order approving adstration of claims andistributions to class
members.” They establish a liing principle such that clag®unsel should avoid giving any
claimant or group of claimants a “windfall,”aiéing as an example “per pound purchased cap
on the recovery of any individual claimant.” [&8s Counsel must also use their best efforts t(
use direct notice instead of notice by publicatioB&e generallyjngomar Agreement § 26; Los
Gatos Agreement § 26.

The releasors will have no recovery agaithe settling defendants other than th
settlement fund. Furthermore, the settlemerduats will not be redeed if potential class
members opt outSeelngomar Agreement Y 24; Los Gatos Agreement  24. “[U]ntil final
judgment is entered in this Action againstl2difendants, the sales of Processed Tomato Prog
by Pruett and Ingomar” and “Woolf and Los Gsittshall remain in the case against the
Non-Settling Defendants in the Action as a b&sislamage claims . . . .” Ingomar Agreemen{
1 40; Los Gatos Agreement Y 40.

The settling defendants also agree théwalisbe enjoined from engaging in any
conduct that constitutes a violation of the Shermatitrust Act, 15 U.S.C. § 1, for a period of
five (5) years following the dataf the order granting preliminagpproval of the settlement[s].”
Ingomar Agreement § 3Lps Gatos Agreement § 31.

In addition to releasing éhsettling defendants from antitrust claims, the settler

agreements also provide the following:

In addition to the effect of gnfinal judgment entered into in
accordance with this Agreement, upon this Agreement becoming
Finally Approved, and for other valuable consideration described
herein, the Releasees shall be completely released, acquitted, and
forever discharged from any and all claims, demands, actions, suits
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and causes of action, whether class, individual or otherwise in
nature, that Releasors, or eachtbém, ever had, now has, or
hereafter can, shall, or may haee account of or arising out of,
any and all known and unknowrfpreseen and unforeseen,
suspected or unsuspected injuries or damages, and the
consequences thereof, arising aft or resulting from conduct
concerning any agreement amobgfendants, the reduction of
restraint of supply, the reduction of or restrictions on production
capacity, the allocation of markeds customers, the rigging of bids,

or the pricing, selling, discoung, marketing, or distributing of
Processed Tomato Products ire tiunited States or elsewhere,
including but not limited to angonduct alleged, and causes of
action asserted, or that could hdeen alleged or asserted, whether
or not concealed or hidden, ithe Complaints filed in the
Action . . ., which arise from or are predicated on the facts and/or
actions described in the Complaints under any federal, state or
foreign antitrust, unfair compébn, unfair practices, price
discrimination, unitary pricing, &de practice, consumer protection,
fraud, RICO, civil conspiracy law, or similar laws, including,
without limitation, the Sherman Antitrust Act, 15 U.S.C. &t5eq.

from the beginning of time to the date of this Agreement . . . . The
Releasors shall not, after the datdlo$ agreement, seek to recover
against any of the releases for any of the Released Claims. This
Release is made without regard ttee possibility of subsequent
discovery or existence of different or additional facts.

Ingomar Agreement § 21; dGatos Agreement § 21.

The release provisions contain plaintiffs’ certification that they are “rereb
expressly and fully, finally and fever waiv[ing] and relinquishig], and forever settl[ing] and
releas[ing] any known arnknown, suspected or unsuspéd¢ctntingent or non-contingent,
claim whether or not ewealed or hidden, without regaalthe subsequent discovery or
existence of such different orditional fact, as well as anyd all rights existing under . . .
Section 1542 [of the Califaia Civil Code]” or any equivalergresent or future law or principle
of law in any jurisdiction. Ingomar Agreemeh®1; Los Gatos Agreement § 21. The release
discharge do not, however, include claims “relatingagment disputes in the ordinary course
business, physical harm, defective productattily injury.” Ingomar Agreement § 23; Los
Gatos Agreement  23.

The two proposed settlement agreemangssubstantially similar with a few
differences. First, the Los Gatos Agreement contains a “blow-out” cl&es\MANUAL ON
COMPLEX LITIGATION § 22.922 (4th ed. 2004) (defining thenteas an optional condition used |

defendants in a Rule 23(b)(3) class action satld requiring the number of opt-outs to remai
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at or below a certain percentagienumber of absent class mesnt). The agreement states, “ir
the event that class members representing 25%oog of the total salesf Processed Tomatoes
[sic] Products . . . requests exclusion . . gdl¥and Los Gatos may elect to terminate this
settlement at their discretion and receive a refufrall monies paid, s any monies paid for
class notice, by giving notice thereof within twewtye (21) days of receipt . . ..” Los Gatos
Agreement § 32. Sales to Heinz and Red Gadeacluded from the total sales calculatidah.

Second, the Los Gatos Agreement contaigsntingency clae specifically
enumerating a reservation of rights in the event any of the following occur: “the Ingomar
Settlement is not approved or is terminatéthe order and final judgment approving the
Ingomar Settlement is entered but is substaptralersed, modified, or vacated,” a “Bankrupt
Action Settlement [against either Salyer or Fods] is terminated,” or “the order and final
judgment approving the Bankruptégtion is substantially reverdemodified, or vacated.” Los
Gatos Agreement {1 39-40.

Third, the Ingomar Agreement contains a “cooperation agreement” in which

and Ingomar agree to continue to cooperate to the extent required by the Antitrust Criming

Penalty Enhancement and Reform Act of 2004.RuNo. 108-237, tit. [1118 Stat. 661 (2004).

Also, the Ingomar Agreement contains an espragreement by Pruett, Ingomar, class couns
and plaintiffs’ counsel that thethas been no waiver of attorreient privilege, work product
immunity or any other privilege qrotection. Ingomar Agreement Y 35-36.

Attorneys’ fees and expses awarded by the court shall be paid from the
settlement fund. Ingomar Agreent § 20; Los Gatos Agreemer2@. “[A]ny costs incurred in
providing any notice of the proposed settlemer@lass Members, in claims administration, ar
any past or future litigation expenses award leyGburt may be paid from the Settlement Fun
Ingomar Agreement  30; Los Gatos Agreeme3.J The settling defendants also agree they
will “take no position on any application for atteys’ fees, reimbursemeot costs and expensg
or representative plaintiff service awards.” Ingomar Agreement { 19; Los Gatos Agreeme
In addition, the agreements state class coundlahatiseek attorneys’ fees in excess of 25

percent of the settlement amount. Ingogreement § 15; LoSatos Agreement  15.
7

Pruett

2S

Nt 9§ 1¢




© 00 N o o b~ w N P

N N DN N DN DN DN NN R P R R R R R R R
® N o O~ W N P O © 0o N o o0 M W N B O

1. CERTIFICATION

A party seeking to certify a class mustrdmstrate it has met the requirements
Federal Rule of Civil Procedure 23(a) andeast one of the requirements of Rule 23(b).
Amchem Prods., Inc. v. Winds&21 U.S. 591, 614 (199ilis v. Costco Wholesale Corp.
657 F.3d 970, 979-80 (9th Cir. 2011Although the parties in thisase have stipulated that a
class exists for purposes of settlement, theteoust nevertheless undake the Rule 23 inquiry
independently.West v. Circle K Stores, IndNo. CIV. S—04-0438 WBS GGH, 2006 WL
1652598, at *2 (E.D. Cal. June 13, 2006).

Under Rule 23(a), before certifyingkass, the court must be satisfied that:

(1) the class is so numerous that joinder of all members is
impracticable (the “numerosity” requirement);

(2) there are questions of law @act common to the class (the
“‘commonality” requirement);

(3) the claims or defenses of repentative parties are typical of the
claims or defenses of the clagdse(t'typicality” requirement); and

(4) the representative parties widlirly and adequately protect the
interests of the class (the “adequa®f representation” inquiry).

Collins v. Cargill Meat Solutions Corp274 F.R.D. 294, 300 (E.BCal. 2011) (quotingn re Itel
Sec. Litig, 89 F.R.D. 104, 112 (N.D. Cal. 19813xcordFed. R. Civ. P. 23(a).

The court must also determine whetherpgheposed class satisfies Rule 23(b)(3
on which plaintiffs rely in this action. To meée requirements of th&ibdivision of the rule,
the court must find that “quésns of law or fact common tdass members predominate over
any guestions affecting only individual membensg that a class action is superior to other
available methods for fairly and efftively adjudicating the controversyWal-Mart Stores, Inc.
v. Dukes 131 S. Ct. 2541, 2558@q21) (quoting Fed. R. Civ. P. 23(b)(3)). “The matters pertin
to these findings include: (A) the class mengbartterests in individually controlling the
prosecution or defense of separactions; [and] (B) the exteahd nature of any litigation
concerning the controversy already begun by airesg class members . ...” Fed. R. Civ. P.
23(b)(3)(A)—(B).
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On September 13, 2013, plaintiffs filadnotion for certification of the following

settlement class:

All persons and entities that purchased tomato paste, tomato sauce,
diced tomatoes or any other pessed tomato product (“Processed
Tomato Products”) directly from Ingomar Packing Company, Los
Gatos Tomato Products, or SHK-oods, L.P. (collectively
“Defendants”) where the purchasesnaade pursuant to a contract
made between February 1, 2005 and December 31, 2008.

Excluded from the class are any judicial officer who is assigned to
hear any aspect of tfur in One Compangction or any related
action, governmental entities,defendants, co-conspirators,
purchasers who have an Indlual Settlement Agreement (as
defined in the Settlement Agreement) with Defendant(s), the
present and former parents, predecessors, subsidiaries and affiliates
of any of the foregoing, and theakttiffs in CaseNo. 09-cv-00208
pending in the United States DistriCourt for the Eastern District

of California.

ECF No. 206-1 at 2.

On January 2, 2014, the court prelinmilyacertified the proposed class, finding
the class satisfied the numerosity, commowngatytpicality and adequy of representation
requirements of Rule 23(a), ECF No. 222 at 6-8yelkas the predomance and superiority
requirements of Rule 23(b)(3y. at 9-10.

No party or class member has objectedextification of the settlement class, and
there is nothing before the court to suggeistpior certificatiorwas improper. The court
therefore finds certification of the class foe ghurpose of final apprat of the settlement
agreements is appropriate.

V. NOTICE TO, RESPONSE FROMAND PAYMENT TO CLASS MEMBERS

The number of potential class members in this action is EG#: No. 233-2 at 2.

On February 13, 2014, the class administrator mailed notices and claim forms to potential|class

members informing them of the settlemer & CF No. 233-2 at 2. Of the 476 notice packets
mailed to potential class members, 76 wetarned as undeliverkbwithout a forwarding

address.ld. The parties explained at the June 6, 20ddring that this number is not surprising
considering many of the purchases at issue ymade approximately sixaa-a-half to nine-and-

a-half years ago. Potential class members'usichs were to be pasarked by March 30, 2014.
9
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ECF No. 222 at 18. To participate in the settlements, potential class members must have
completed and submitted a claim form by May 30, 2014. ECF No. 233-2 at 9.

During the hearing on the motion for firgdproval, class counsel explained that

of the 400 notice packets successfully mailepgdtential class members, the class administrajor

received 110 completed claim forms, which represents a 27.5 percent response rate. The

explained that the 110 returned claim fommgresent the biggest purchasers, comprising

79 percent of Ingomar’s total sales and 85 pdrokhos Gatos’s sales. The class administrator

received no requests to opt out of the settlements.
V. THE SETTLEMENT AND FAIRNESS
A. LegalFramework

When the parties reach settlement ofasslaction, the courtmaot simply accept

the parties’ resolution but must also satisfylitdeat the proposed settlement is “fundamentally

fair, adequate, and reasonablélanlon v. Chrysler Corp 150 F.3d 1011, 1026 (9th Cir. 1998).
After the initial certification and notice to theask, the court conductdarness hearing before
finally approving any proposed settlemehtarouz v. Charter Commc'ns, In&91 F.3d 1261,
1267 (9th Cir. 2010); Fed. R. Civ. P. 23(e)(3j the proposal would bind class members, the
court may approve it only afterhearing and on finding thiats fair, reasonable, and
adequate.”). The court must balance a nurobé&actors in determimig whether the proposed

settlement is fair, adequate and reasonable:

the strength of the gintiffs’ case; the risk, expense, complexity,
and likely duration of further litigéon; the risk of maintaining class
action status throughout the trithe amount offered in settlement;
the extent of discovery completadd the stage of the proceedings;
the experience and views ofounsel, the presence of a
governmental participant; and the reaction of the class members to
the proposed settlement.

Hanlon 150 F.3d at 10268doma v. Univ. of Phx913 F. Supp. 2d 964, 974-75 (E.D. Cal.
2012). The list is not exhaustive and thetdas may be applied differently in different
circumstancesOfficers for Justice v. Civil Serv. Comm’n of City & Cnty. of S6B8 F.2d 615,
625 (9th Cir. 1982).
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The court must consider the settlemena aghole, rather than its component pafts,

in evaluating fairness and it “must stand or fall in its entiretfanlon, 150 F.3d at 1026.

Ultimately, the court must reach “a reasongdiment that the agreement is not the product of

fraud or overreaching by, or collusion between, the negotiating parties, and that the settlement,

taken as a whole, is fair, reasbleand adequate to all concerne@fficers for Justice688 F.2d
at 625.

B. Strength of Plaintiff's Case

When assessing the strength of plaintiff's case, the court does not reach “any

ultimate conclusions regarding thentested issues of fact and lthat underlie the merits of thi

J7

litigation.” In re Wash. Pub. Power Supply Sys. Sec. Lifi20 F. Supp. 1379, 1388 (D. Ariz.
1989). The court cannot reach such a conclysiecause evidence has not been fully presented
and the “settlements were induced in large pgithe very uncertainty as to what the outcome
would be, had litigation continuedId. Instead, the court is tevaluate objectively the
strengths and weaknesses inherent in the liigatnd the impact of those considerations on the
parties’ decisions to reach these agreemernts.”

While plaintiffs believe they have a stigp case, they affirm discovery revealed
several issues favoring settlemeRor example, plaintiffs point tthe risks that the class may rot
have obtained certification, or a favorablendges award from a jury may not have been
realized. ECF No. 233-1 at 15. With regarétfavorable jury award, plaintiffs note after
hearing expert witness testimgrayjury might determine there were little or no damades.
This risk favors settlement considering in antittitggation actions, suchs this one, plaintiffs
are faced with the challenging task of proving damages at 8&#. Rodriguez v. W. Publ’'g
Corp., No. CV05-3222 R(MCx), 2007 Wp827379, at *7 (C.D. Cabept. 10, 2007) (noting
“[c]laims for violation of federal antitrust laware notoriously difficult to prove” (citing@almer
v. BRG 498 U.S. 46, 48 (1990))}ff'd in part, rev'd in part 563 F.3d 948 (9th Cir. 200%9ee
also In re Compact Disc MinimuAdvertised Price Antitrust Litig216 F.R.D. 197, 207-08, 213
(D. Me. 2003) (explaining the diffulty in proving antitrustdamage causation at trial).
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Another burden plaintiffs face in developitige strength of their case is the cou
ordered limit on discovery. In light of amgoing investigation into egninal conduct in the
tomato processing industry involving the same conduct alleged in this action, the court grg
the DOJ’s motion to intervene to limit certaliscovery. ECF No. 100. The court’s limit has

been extended several times while the criminal investigation proce8dee.g, ECF Nos. 167

186. As a result, plaintiffs have been unable twdoot depositions in an effort to bolster or tes

the strength of their cas&eege.g, Shames v. Hertz Cor@No. 07-CV-2174-MMA(WMC),
2012 WL 5392159, at *5 (S.D. Cal. Nov. 5, 20{f©)ding an immunity argument that would
have shielded evidence from the plaintiffs posedlato the strength of the plaintiffs’ case).
While the court’s limit on discovery presunialwvould lift once the criminal proceeding
concluded, there currently is no indication of wiieat will be, and theassage of time could
impact potential deponents’ memories and labdity. Moreover, the continued cost of
maintaining their action while waiting for tlogportunity to conduct discovery could have
hindered plaintiffs’ progress.

This factor favors appwing the settlements.

C. Risk, Expense, Complexity and Likely Duration of Further Litigation; Risk of
Maintaining Class Status

“Approval of settlement is ‘preferable to lengthy and expensive litigation with
uncertain results.””Morales v. Stevco, IncNo. 1:09-cv—00704 AWILT, 2011 WL 5511767, a
*10 (E.D. Cal. Nov10, 2011) (quotingNat’l Rural Telecomms. @p. v. DIRECTV, Inc.
(DIRECTV), 221 F.R.D. 523, 526 (C.D. Cal. 2004)). The Ninth Circuit has explained “there
strong judicial policy that favors settlements, aifarly where complex class action litigation
concerned.”In re Syncor ERISA Litigh16 F.3d 1095, 1101 (9th Cir. 2008) (citi@tass
Plaintiffs v. City of Seatt|e955 F.2d 1268, 1276 (9th Cir. 1992¥)[I]t must not be overlooked
that voluntary conciliation and settlement are the preferred means ofedispatution. This is
especially true in complex class action litigation . . .Id" (quotingOfficers for Justice688 F.2d
at 625).
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Plaintiffs explain theeffort and expense necessary to litigate this complex antitrust

action through trial could well yield a damages al@mparable to the proposed settlements
At the same time, plaintiffs wodlrisk not being able to collea higher damages award. This
risk is especially probable in light of the relatzaminal and bankruptcy pceedings, as outline
in plaintiffs’ memorandum in support of their tran for preliminary approval of settlements.
ECF No. 207 at 12-14. In the riedd proceedings, defendant Salyer entered a plea agreems
pled guilty to racketeering andipe-fixing charges on March 23, 201Rl1. at 12. Other
individuals have been indicted on similaaohes as recently &@ecember 17, 2013d. at 13.

Ingomar and Pruett received leniency unitie DOJ’s antitrust leniency prograrnd. at 12. As g

result, these two defendants would not be subjetcebde damages or joint and several liability.

Id. at 21. SK Foods filed for chgy 11 bankruptcy on May 5, 2009d. at 13. Plaintiffs filed
class proofs of claims with ¢hbankruptcy court; and the bankmyptourt certified a settlement
class. Id. Plaintiffs confirmed at the final approvataring the class will receive approximatel
to 10 percent of the claimed amount of $70iam, but the amount vlinot be distributed
immediately. Finally, plaintiffsiote Los Gatos credibly asser@déinancial condition that woulg
“greatly preclude[e]” its ability to paylarger damages award. ECF No. 233-1 at 15.

Given the complexity of the actiondmnelated criminal and bankruptcy
proceedings, the risk and expense of litigating diction through trighnd possibly subsequent
appeals is apparenSeeECF No. 233-1 at 18. While tipgoposed settlements were reached
fairly early in the litigation process, before afigpositive motions were filed, if the settlement
are not approved, the parties will be faced wipensive, ongoing litigation. Considering the
already high costs incurred by plaintiffs’ counsel at this juncture, théagssr weighs in favor
of approval.

The court also considers thsk that the proposed ckasay not be certified or
may face decertificationSee Rodrigue563 F.3d at 966 (“A district court may decertify a cla
at any time.” (citingGen. Tel. Co. of Sw. v. Falco#7 U.S. 147 (1982))). While the court ma

have maintained certification tfe proposed class, there remainssk defendants will challenge
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the certification and the court may decertify thesslbefore trial, as evidenced by the parires’
camerasubmissions.SeeECF No. 233-1 at 15.
These factors weigh in favor approving the settlements.
D. Amount Offered in Settlement
Plaintiffs sought compensatory andlite damages and reached proposed
settlements of $3.5 million witlmgomar and $2.9 million with Los Gatos, for a total of
$6.4 million.

In the court’s order granting preliminary approval of the settlements, the cou

directed the parties to provide the court withsantial corroborating evidence in support of the

settlement amounts. ECF No. 22215-16. Specifically, the parties were to address the cot
reservations regarding: (1) pdiffs’ statement that the settheent amounts to 1 percent of
defendants’ total sales and 2.4 percent or mmbtee damages pool for each of the settling
defendants; (2) how “the monetagttlement terms, of $3.5 and $#8lion, relate to the merits
of the class members’ antittudaims”; (3) “the mediation and negotiations of the proposed
settlement agreements” including mediation stat@siand related e-mailsnd (4) the individua
settlement agreement between Ingomar and Red CGabld.

In response, plaintiffs Ingomar and4d.Gatos provided several documentsifor
camerareview. The documents include plaintiffsefiminary damages estimate, copies of thé
parties’ mediation statements, e-mails betweempd#nges related to settteent negotiations, the
Red Gold settlement agreement and a sumwfangomar’s and Los Gatos’ total sales.

With regard to plaintiffs’ statement that the settlement amounts to 1 percent

defendants’ total sales, the parties providsdramary of the settling defendants’ total séles.

The declaration of Arthur Baal, submitted with plaintiffsin cameradocuments, articulates the

parties’ calculations. Mr. Baileyism cameradeclaration also explains how the parties

determined the settlement amauiat 2.4 percent or more oétlamages poolThe court finds

% In accordance with the court’s order dging preliminary approal, defendants’ total
sales include “mandatory arbitration provision§&&eECF No. 222 at 16 (iting “an arbitration
agreement would simply vary the forum from a quali to an arbitral setting and would have nc
impact on the amount of recovery” (citidgn. Express Co. v. Italian Colors Rest.  U.S. |
133 S. Ct. 2304, 2312 (2013))).
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the parties’ estimates are sufficientigrroborated by supporting documentation.

Finally, while the settlement amount reets a small fraction of the estimated
damages, “[i]t is well-settled law that a cagttlement amounting to only a fraction of the
potential recovery will not per se rendke settlement inadequate or unfaiOfficers for Justice
688 F.2d at 628. “[I]t is the very uncertaintyaaftcome in litigation and avoidance of wastefu
and expensive litigation that induce consensudesetints. The proposed settlement is not to
judged against a hypothetical speculative measure of what might have been achieved by t
negotiators.”ld. at 625 (citations omitted¥ee also Collins 274 F.R.D. at 302 (a court must
“consider plaintiffs’ expected recovery balattagainst the value of the settlement offer”
(quotingIn re Tableware Antitrust Litig 484 F. Supp. 2d 1078, IM@N.D. Cal. 2007)))In re
Cendant Corp., Derivative Action Litig232 F. Supp. 2d 327, 336.(IDJ. 2002) (approving
settlement representing less than twiceet of the maximum possible recovemijed in Hopsor
v. Hanesbrands IncNo. CV-08-0844 EDL, 2009 WL 928133,*8t(N.D. Cal. Apr. 3, 2009).
The court finds the settleent amount weighs slightly favor of approval in light of the
uncertainties involved ihtigating this action.

On balance, the settlement amourtdaweighs in favor of approving the
settlements.

E. Extent of Discovery and Stage of the Proceedings

“In the context of class action settlement, ‘formal discovery is not a necessat

|
be

y

ticket to the bargaining table’ where the parties have sufficient information to make an informed

decision about settlementl’inney v. Cellular Alaska P’shjd51 F.3d 1234, 1239 (9th Cir.
1998) (quotingn re Chicken Antitrust Litig 669 F.2d 228, 241 (5th Cir. 1982)).

Here, the parties conducted docunuistovery resulting in the production of
240,000 pages of documentsvad|l as additional documents obtained through bankruptcy
proceedings. ECF No. 233-1 at 21. Whiled¢bart prohibited the paés from engaging in
depositions due to the related criminal gedings, the document production facilitated
meaningful negotiations between the partieserabled them to make an informed decision

regarding settlementSee e.g, Monterrubio v. Best Buy Stores, L.R91 F.R.D. 443, 454 (E.D.
15
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Cal. 2013) (“approval of a class action settlame proper as long as discovery allowed the
parties to form a clear view of the strengths wedknesses of their cases” (citation omitted)).
Moreover, as revealed by plaintifisi camerasubmission, plaintiffs’ counsel conducted
significant independent investigation andeash, which further fiormed the parties’
discussions.
This factor weighs in favor @pproving the settlement agreements.
F. Experience and Views of Counsel

In the court’s order preliminarily apprimg the settlements, the parties were

directed to provide the court with evidence @sd counsel’s experience in class action antitryist

cases. ECF No. 222 at 14. The two firms regmésg the class, Quinn Emanuel and Hausfel
submitted declarations that saféntly establish their experience in class action antitrust
litigation. ECF No. 224-3 at 1-ECF No. 224-6 at 1-4. Givehe experience afounsel, this
factor favors approving the settlemenBarbosa v. Cargill Meat Solutions Car297 F.R.D.
431, 447 (E.D. Cal. 2013).
G. Reaction of the Class

“It is established that the absencead&rge number of objaons to a proposed
class action settlement raises a strong presumtitat the terms of a proposed class settleme
action are favorable to the class membeBIRECTV, 221 F.R.D. at 529 (citations omitted).

During the final approval hearing, therpas confirmed the class administrator
received no opt out forms or @agtions from potential class members. As noted, of the 400

notice packets that were successfully mailepiai@ntial class members, the class administrat

received 110 claim forms, which equates to a 27.5 percent response rate. These 110 returned

claim forms represent the biggest purchasers, dsmg 79 percent of Ingomar’s total sales and

85 percent of Los Gatos’ sales. The resporteewas not surprising the parties who explaine
during the hearing the rate is in fact high canga to other response rates considered by cou
Seege.g, Touhey v. United StateNo. EDCV 08-01418-VAP (RQx2011 WL 3179036, at *7—
8 (C.D. Cal. Jul. 25, 2011) (finding a two percergponse rate did not render settlement unfa

In re Packaged le Antitrust Litig, No. 08—MDL-01942, 2011 WL 6288, at *14 (E.D. Mich.
16
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Dec. 13, 2011) (finding settlemefair even when only one percent responded to notices whe
that one percent representedyesix percent of defendant’sttd sales). Defendant Ingomar
joins plaintiffs’ motion, specifically assertintat not one of the pential class members,
comprised of “many of the largest and most ssiitated food companies in the world,” object
or opted out strongly faverapproval of the settlements. ECF No. 231 (citmge Art Materials
Antitrust Litig,, 100 F.R.D. 367, 372 (N.D. Ohio 1983)).

Considering the relatively favorable respemate and the percentage of sales
represented by the claim forms received, the dods this factor weighs in favor of approving
the settlementsSeege.g, In re Omnivision Techs., ING59 F. Supp. 2d 1036, 1043 (N.D. Cal
2008) (“By any standard, the lack of objectmirthe Class Membefavors approval of the
Settlement.” (citations omitted)).

H. Possibility of Collusion

Before approving a settlemerihe court must consider wther it is the product o
collusion. Hanlon, 150 F.3d at 1026Ylonterrubiq 291 F.R.D. at 453-54

Here, the parties engagedextensive settlement negadions invoVing telephonic

and e-mail communications between June 2009 and April 26@8ECF No. 207 at 2Gsee also

ECF No. 233-1 at 13-14. The parties finally reacbettlement agreements following an eleve

hour joint mediation session on A2, 2013. ECF No. 233-1 at 1gke In re Bluetooth
Headset Prods. Liability Litig(Bluetootl), 654 F.3d 935, 948 (9th Cir. 2011) (participation of
mediator is not dispositive, but is “a factoriglang in favor of a fnding of non-collusiveness”).
The parties’ private mediatidnok place before a neutral thator, the Honorable Layn R.

Phillips of the California Academy of Distingined Neutrals, an experienced mediator. In

N

ed

advance of the mediation session, the partiesape€pdetailed confidential mediation statements

and draft settlement terms. ECF No. 233-14at The court class reviewed the parties’

negotiations, including mediati@tatements and e-mail communications, which were submit
for in camerareview. The court finds no objective signscoflusion in this action. Accordingly
this factor weighs in favasf approving the settlementn re Toys R Us-Delaware, Inc.--Fair &

Accurate Credit Transactions Act (FACTA) Litig95 F.R.D. 438, 457-58 (C.D. Cal. 2014).
17
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After carefully reviewing th parties’ submissionia light of therelevant factors,
for the reasons discussed above, the motionriaf epproval of class settlements is GRANTE
VI. ATTORNEYS’ FEES AND COSTS

Plaintiffs’ counsel seek an award of attorneys’ fees in theuatraf $1.6 million,
which represents 25 percent of the $6.4 milliatiesment fund. ECF No. 224-1 at 6. Plaintiffg
counsel also seek an awardcofts in the amount of $267,926.28.

A. Class Counsels’ Request for Attorneys’ Fees

Rule 23 permits a court to award “reasonable attorney’s fees . . . that are

authorized by law or by the parties’ agreemeited. R. Civ. P. 23(h). Even when the parties

have agreed on an amount, the court must awdydeasonable attorneys’ fees in a class acti

D.

on

settlement.Bluetooth 654 F.3d at 941. “Where a settlement produces a common fund for the

benefit of the entire class, courts have disoreto employ either the lodestar method or the
percentage-of-rewvery method.”ld. at 942. If the court employs the percentage-of-recovery
method, “calculation of the lodestar amountyrba used as a cross-check to assess the
reasonableness of the percentage awaddldma 913 F. Supp. 2d at 981. The court must
employ the method that will produce a reasonable reBllietooth 654 F.3d at 942.

In the Ninth Circuit, the benchmarkrfpercentage of oevery awards is
25 percent of the total settlement asharhich may be adgied up or downHanlon 150 F.3d at
1029;Ross v. U.S. Bank Nat'l Ass’No. C 07-02951 SI, 2010 WL 38922, at *2 (N.D. Cal.
Sept. 29, 2010) (stating selection of benchmark ibedtased on all circunastces of the case).

Factors that may justify departure frahe benchmark include: (1) the result
obtained; (2) counsel’s effortsggerience, and skill; (3) the complexity of the issues; (4) the
of non-payment assumed by counsel; (5) the reaofitime class; (6) non-monetary benefits, s
as clarification of certaipoints of law; and (6) comparison with the lodestdizcaino v.
Microsoft Corp, 290 F.3d 1043, 1048-50 (9th Cir. 200&dditional factors include whether
counsel receives a disproportionate distributiothefsettlement, whether the parties have agt
to a “clear sailing” arrangemewhereby defendant witiot object to counsel’'s request for feeg
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and whether any fees not awarded will revert tenidants rather than laelded to the class func
Bluetooth 654 F. 3d at 947.

1. TheResultObtained

Class counsel secured a settlement of approximately 1 percent of the settlin
defendants’ total sales of tomaitoducts during the class period. As noted in the motion for
attorneys’ fees, “various facts exist which ably reduce the amount of damages to the Clas
attributable to sales by Los Gatos and Ingom&CF No. 224-1 at 12. While the settlement
amount is not extraordinary, the fact that clamsnsel obtained a settlement early in litigation
and avoided increased costs afjktion weighs in favor of a behmark award of 25 percent of
the settlement fund.

2. The Risks Involved

As noted, class counsel believe plaintiffa’se is strong, yeteegnize the risk ang
expense necessary to litigate this complegschction. ECF No. 224-1 at 12. The settling
defendants believe strongly in their position amlild have contested lialtif. Plaintiffs note
additional risks of continuing to litigate tlaetion include determinindamages, which is an
“expert-intensive uncertain process[] often involyiconflicting testimony,” and the possibility
jury could find either no damages or a fractadrihe damages contended. ECF No. 224-1 at
13-14. Other risks served as taxdes for plaintiffs, includinglefendants Ingomar and Pruett’s
acceptance into the DOJ’s amnesty program, gattaon of the settling defendants’ sales ma
not have been subject to damages because sakesnade through contracts entered into outs
the conspiracy periodd. at 14. Finally, as noted, a chalgge to class certification, evidenced
the partiesin camerasubmissions, could potentially hawstified decertification at trial.
Accordingly, this factor weighs in favor of arhmark award of 25 percent of the settlement
fund.

3. Counsel’s Efforts, Experience and Skill; Complexity of the Issues

As discussed above, the two firms representing the class, Quinn Emanuel a
Hausfeld, have substantial expegenn antitrust class action litigation. Class counsel confirr

during the hearing the remaining firms represenpiiagntiffs also have tevant experience and
19
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skills in antitrust class actions. The coursagisfied counsels’ experience supports a benchm
award of 25 percent.

The antitrust issues involved in this litigan as well as the investment of time o
the part of the firms involved were substantighe litigation involves four consolidated action
and related bankruptcy and criminal proceedinfsus, the complexity of the issues and the
efforts required by counsel involved also weiglfiawor of a benchmark aawd of 25 percent of
the settlement fund.

4. LodestaCross-Check

In calculating an attorneys’ fee awardngsthe lodestar method, a court must st
by determining how many hours were reasonakfyended on the litigation, and then multiply
those hours by the prevailing local rate foraghiorney of the skill required to perform the
litigation. Moreno v. City of Sacrament634 F.3d 1106, 1111 (9thrCR008). When a court
uses the lodestar as a cross-check to a pageglaim of fees, iteed only make a “rough
calculation.” Schiller v. David’s Bridal, Ing.No. 1:10—cv-00616—-AWI-SKO, 2012 WL
2117001, at *22 (E.DCal. June 11, 2012).

Here, plaintiffs’ attorney claim a lodestar of approximately $5,136,097.75, wh
represents 11,754.70 hours billed by 162 attoraegsprofessional support staff at various
billing rates from 18 separate law firms. ENBE. 224. The average billy rate used by the firm
is approximately $436 per hour. This rateswaed across the bddor the 11,754.70 hours
billed by plaintiffs’ attorneys toeach the $5,136,097.75 lodestdcaktion. The firms have no
provided statements in support of their hourly radé@gjence their rates are in line with those i
the communityBlum v. Stensql65 U.S. 886, 895 n.11 (1984),immized records to support
the number of hours they workddensley v. Eckerhard61 U.S. 424, 437 (1983). Nonetheleg
the court finds the “rough calculation” of plaifi¢ifattorneys’ fee is aeptable in this action.
Schiller, 2012 WL 2117001, at *2Zee also Barbos®97 F.R.D. at 451-52 (“Where the lodes
method is used as a cross-check to the pexgermethod, it can be performed with a less
exhaustive cataloguing and review of counsel’'s hours.” (citimg Rite Aid Corp. Sec. Litig.

396 F.3d 294, 3063d Cir. 2005)jn re Immune Response Sec. Ljtdp7 F. Supp. 2d 1166, 117
20
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(S.D. Cal. 2007))). Further, the average houalg of $436 is not extraordinarily high
considering plaintiffs’ counsels’ experience akdl in complex antitrust class action litigation,
and the rates approved in athecal class aain cases.See Monterrubip291 F.R.D. at 460
(noting the “prevailing hourly rates in the Eastéistrict of California are in the $400/hour
range’” (quotingBond v. Ferguson Enters., In&No. 1:09—cv-1662 OWW MJS, 2011 WL
2648879, at *12 (E.D. Cal. June 30, 2011))). A &idecross-check confirms 25 percent of th

$6.4 million settlement fund is a reasorafde award for plaintiffs’ counsel her¥izcaing 290

[1%)

F.3d at 1050 (“Calculation of the lodestar, whickasures the lawyers’ investment of time in the

litigation, provides a check on the reaableness of the percentage award.”).
Accordingly, class counsels’ motion fattorneys’ fees in the amount of
$1.6 million is GRANTED.

B. Class Counsels’ Request for Litigation Costs

The court must determine an appropriate award of costs and expenses. Fed.

Civ. P. 23(h). “[l]n evaluating the reasonablenefssosts, ‘the judge Isato step in and play
surrogate client.”FACTA 295 F.R.D. at 469 (quotingatter of Cont’l lll. Sec. Litig.962 F.2d
566, 572 (7th Cir. 1992) “In keeping with this role, the cot must examine prevailing rates al
practices in the legal marketplace to assiesseasonableness of the costs soudldt.(citing
Missouri v. Jenkins by Agyel91 U.S. 274, 286-87 (1989)).

Counsel has submitted records showptajntiffs’ firms incurred $267,926.23 in
costs. The largest expenditures are $46,81f0188rofessional services requested by Quinn
Emanuel, and $46,806.56 for dateraction requested by Hausfeld. ECF Nos. 224-5 at 47,
224-9 at 4-6. During the heagion the motion for costs, tleeurt questioned class counsel
regarding these expenditures. Class counsel egaldhese costs covered hosting the databa
the 240,000 discovery documents and expert aisalgbed on during the parties’ settlement
negotiations. The court finds these costs reasonable.

Another relatively large expenditure$80,000 for class administrative services

requested by Hausfeld. A declaration by tlassladministrator wasquided in support of

se of

plaintiffs’ motion for final approval of class settlement and describes the steps taken to notify the
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potential class member§eeECF No. 233-2. When questioned idgrthe hearing regarding thjs

expenditure, class counsel explained the feenggstiated with the clais administrator as a
capped amount guaranteed not to exceed $30000nsel explained the class administrator i
responsible for administering the settlements ¢ive next six to twelve months, and is an
experienced claims administratoFhe court finds the request for class administrative service
reasonableSeege.g, Garcia v. GordonTlrucking, Inc, No. 1:10-CV-0324-AWI-SKO, 2012
WL 5364575, at *3 (E.D. Cal. @c31, 2012) (approving25,000 administratdee awarded in
wage and hour case involvidg68 potential class member¥gasquez v. Coast Valley Roofing,
Inc., 266 F.R.D. 482, 484 (E.D. C2010) (approving $25,000 administrator fee awarded in
wage and hour case involvingZLpotential class members).

Class counsel also seek reimbursementife mediation fee in the amount of
$8,287.50. ECF No. 224-544. Courts routinely approveimbursement of this cosGeee.g,
Pierce v. Rosetta Stone, Lt€ase No: C 11-01283 SBA, 2008 5402120, at *6 (N.D. Cal.
Sept. 26, 2013).

The court approves the balance of thetgeoequested by class counsel without
individualized analysis of each cos$eee.g, FACTA 295 F.R.D. at 469 (““Expenses such as
reimbursement for travel, meals, lodging, phofmgng, long-distance tgkone calls, computer
legal research, postage, courier service, at@xh, exhibits, documents scanning, and visual
equipment are typicallgecoverable.” (quotindrutti v. Lojack Corp., IngNo. SACV 06—-350
DOC (JCx), 2012 WL 3151077, at2XC.D. Cal. July 31, 2012))).

After carefully reviewing the summary ekpenditures anih light of class
counsels’ representations to the court during the final approval hearing, the motion for
reimbursement of costs in the amount of $267,926.23 is GRANTED.

VIl.  CONCLUSION

IT IS HEREBY ORDERED that within seven days from the date of this order
plaintiffs and the settlig defendants shall file objectionsaity, to the filing under seal of the
camerasubmissions.SeeECF Nos. 230, 232-1, 23235. If no objections are received, the

submissions will be filed undeeal by the Clerk of the Court.
22
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IT IS FURTHER ORDERED that plaintiffshotion for final approval of the clas

\"2J

and collective actions settlements is GRANTED as follows:
1. Solely for the purpose of the two $&ttents and based on Federal Rule|of

Civil Procedure 23, the court hereby certifies the following class:

All persons and entities that purchased tomato paste, tomato sauce,
diced tomatoes or any other pessed tomato product (“Processed
Tomato Products”) directly from Ingomar Packing Company, Los
Gatos Tomato Products, or SHK-oods, L.P. (collectively
“Defendants”) where the purchasesnaade pursuant to a contract
made between February2Q05 and December 31, 2008.

Excluded from the class are any judicial officer who is assigned to
hear any aspect of tieur In One Companwgction or any related
action, governmental entities,defendants, coconspirators,
purchasers who have an Indlual Settlement Agreement (as
defined in the Settlement Agreement) with Defendant(s), the
present and former parents, predecessors, subsidiaries and affiliates
of any of the foregoing, and theakttiffs in CaseNo. 09-cv-00208
pending in the United States DistriCourt for the Eastern District

of California.

2. The court hereby approves the termthefsettiement agreements as fai,
reasonable, and adequate as they applyetoltss, and directs consummation of all the

agreements’ terms and provisions.

3. The settlement agreements shalbbling on Ingomar, Los Gatos and al
plaintiffs, including all members of thedass, under the settlement agreements.

4, The court dismisses on the merits anith prejudice the consolidated cla

1)
%)

action complaint as to Ingomar and Los Gatos.

5. The plan of allocation providing formo rata distribution of the net
settlement fund based on verified claimantsuwmed of qualifying purchases, is fair, adequate,
and reasonable, and is hereby approved.

6. The court in its discretion declinesrt@intain jurisdiction to enforce the
terms of the parties’ settlement agreeme#iskkonen v. Guardian Life Ins. Co. of A1l U.S.
375, 381 (1994 )f. Collins v. Thompsq8 F.3d 657, 659 (9th Cir. 1993Unless there is some
independent basis for federal jurisdiction, enforertrof the agreementsfisr the state courts.

Kokkonen511 U.S. at 382.
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7. No later than sixty days after the defehis order the claims administratg

shall disburse the settlement amount due to each class member.

8. Class counsel is entitled teefein the amount of $1.6 million.

9. Class counsel is entitled ¢osts in the amount of $267,926.23.

10. No later than fourteen days after the date of this order the claims
administrator shall disburse attorneys’ fees and costs.

DATED: August 15, 2014.

UNIT TATES DISTRICT JUDGE
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