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56. This Agreement shall be binding upon, and inure to the benefit of, the 

successors and assigns of Releasors and Releasees. Without limiting the generality of the 

foregoing: (a) each and every covenant and agreement made herein by Plaintiffs, Class 

Counsel, or Plaintiffs' Counsel shall be binding upon all Class Members and Releasors; 

and (b) each and every covenant and agreement made herein by Releasees shaH be 

binding upon all Releasees. 

57. This Agreement may be executed in counterparts by Class Counsel and 

the Hillandale/Gettysburg Defendants' Counsel, and an electronically-scanned (in either 

.pdf or .tiff format) signature will be considered an original signature for purposes of 

execution of this Agreement. 

58. The headings in this Agreement are included for convenience only and 

shall not be deemed to constitute part of this Agreement or to affect its construction. 

59. In the event this Agreement is not approved, or in the event that the order 

and final judgment approving the settlement is entered but is substantially reversed, 

modified, or vacated, or in the event that this Agreement is rescinded, the pre-settlement 

status of the litigation (including, without limitation, any applicable tolling of all statutes 

of limitations) shall be restored, and the Agreement shall have no effect on the rights of 

the Hillandale/Gettysburg Defendants or Plaintiffs to prosecute or defend the pending 

Action in any respect, including the right to litigate fully the issues related to Class 

certification, raise personal jurisdictional defenses, or any other defenses, which rights 

are specifically and expressly retained by the Hillandale/Gettysburg Defendants. 

60. Neither the Hillandale/Gettysburg Defendants nor Plaintiffs, nor any of 

them, shall be considered to be the drafter of this Agreement or any of its provisions for 
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the purpose of any statute, case law, or rule of interpretation or construction that would or 

might cause any provision to be construed against the drafter of this Agreement. 

61. Nothing expressed or implied in this Agreement is intended to or shall be 

construed to confer upon or give any person or entity other than Class Members, 

Releasers, the Hillandale/Gettysburg Defendants, and Releasees any right or remedy 

under or by reason of this Agreement. 

62. Any putative Class Member that does not opt out of the Class created 

pursuant to the Agreement may remain in the Class without prejudice to the right of such 

putative Class Member to opt out of any other past, present, or future settlement class or 

certified litigation class in the Action. 

63. Where this Agt·eement requires any party to provide notice or any other 

communication or document to any other party, such notice, communication, or 

document shall be provided by electronic mail or overnight delivery to: 

For the Class: 
Steven A. Asher 
WEINSTEIN IUTCHENOFF & ASHER LLC 
1845 Walnut Street, Suite 1100 
Philadelphia, PA 19103 
asher@wka-law.com 

For the Hillandale/Gettysburg Defendants: 
Wendelynne J. Newton 
BUCHANAN INGERSOLL & ROONEY PC 
One Oxford Centre 
301 Grant Street, 20111 Floor 
Pittsburgh, PA 15219-141 0 
wendelynne.newton@bipc.com 

64. Each of the undersigned attorneys represents that he or she is fully 

authorized to enter into the terms and conditions of, and to execute, this Agreement, 

subject to Court approval. 

27 
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Dated: October 22, 2014 

Steven A. Asher 
WEINSTEIN KITCHEN OFF & ASHER 
LLC 
1845 Walnut Street, Suite 1100 
Philadelphia, PA 19103 
(215) 545-7200 
(215) 545-6536 (fax) 
asher@wka-law.com 

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

One Oxford Centre 
301 Grant Street, 20111 Floor 
Pittsburgh, PA 15219-1410 
wendelynne.ncwton@bipc.com 

(Counsel for Hillandale Farms ofPa., Inc. 
and Hillandale-Gettysburg, L.P.) 
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Michael D. Hausfeld 
HAUSFELD LLP 
1700 K Street, Suite 650 
Washington, DC 20006 
(202) 540-7200 
(202) 540-7201 (fax) 
mhausfeld@hausfeldllp.com 

Stephen D. Susman 
SUSMAN GODFREY LLP 
654 Madison A venue, 5th Floor 
New York, NY 10065-8404 
(212) 336-8330 
(212) 336-8340 (fax) 
SSusman@SusrnanGodfrey.com 
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UNITED STATES DISTRICT COURT 
IN THE EASTERN DISTRICT OF PENNSYLVANIA 

IN RE: PROCESSED EGG PRODUCTS 
ANTITRUST LITIGATION 

THIS DOCUMENT APPLIES TO 
ALL DIRECT PURCHASER ACTIONS 

MDL No. 2002 
Case No: 08-md-02002 

[PROPOSED] ORDER GRANTING PRELIMINARY APPROVAL OF PROPOSED 
SETTLEMENT WITH DEFENDANTS HILLANDALE FARMS, PA., INC. AND 

HILLANDALE-GETTYSBURG, L.P., CERTIFYING THE CLASS FOR PURPOSES OF 
SETTLEMENT, AND GRANTING LEAVE TO FILE MOTION FOR ATTORNEY'S 

FEES, REIMBURSEMENT OF EXPENSES, AND INCENTIVE AWARDS FOR CLASS 
REPRESENTATIVES 

It is hereby ORDERED AND DECREED as follows: 

1. The motion of Direct Purchaser Plaintiffs for preliminru:y approval of the 

proposed settlement, which Defendants Hillandale Farms ofPa., h1c. and Hillandale-Gettysburg, 

L.P. (collectively referred to herein as "the Hillandale/Gettysburg Defendants") do not oppose, is 

hereby GRANTED. 

2. The Comt finds that the proposed settlement with the Hillandale/Gettysburg 

Defendants, as set f01th in the settlement Agreement, subject to final determination following an 

approved form of and plan for notice and a Faimess Hearing, 1 has been negotiated at ann's 

length by qualified counsel, falls within the range of reasonableness and is sufficiently fair, 

reasonable and adequate to the following settlement class (the "Settlement Class"), for settlement 

purposes only: 

1 The capitalized terms used in this Order that are defined in the settlement Agreement 
are, unless othe1wise defined herein, used in this Order as defined in the Agreement. 



Case 2:08-md-02002-GP   Document 1093-2   Filed 11/21/14   Page 35 of 47

All persons and entities that purchased Shell Eggs or Egg Products in the United States 
directly from any Producer, including any Defendant, during the Class Period from 
Janua1y 1, 2000 through the date on which the Court enters an order preliminarily 
approving the Agreement and cmtifying a Class for Settlement purposes. 

a.) Shell Egg SubClass 

All individuals and entities that purchased Shell 
Eggs in the United States directly from any 
Producer, including any Defendant, during the Class 
Period from January 1, 2000 through the date on 
which the Court enters an order preliminarily 
approving the Agreement and certifying a Class for 
Settlement purposes. 

b.) Egg Products SubClass 

All individuals and entities that purchased Egg 
Products produced from Shell Eggs in the United 
States directly from any Producer, including any 
Defendant, during the Class Period from J anuaty 1, 
2000 tlu·ough the date on which the CoUlt enters an 
order preliminarily approving the Agreement and 
cettifying a Class for Settlement purposes. 

Excluded from the Class and SubClasses are Defendants, Other Settling Defendants, and 
Producers, and the parents, subsidiaries and affiliates of Defendants, Other Settling 
Defendants, and Producers, all govenunent entities, as well as the Court and staff to 
whom this case is assigned, and any member of the CoUlt's or staff's immediate family. 

3. For purposes of settlement and on the basis of the entire record before the Court, 

the CoUlt finds that the Settlement Class fully complies with the requirements of Federal Rule of 

Civil Procedure 23. Specifically, the Court finds: (1) the Settlement Class is so numerous that 

joinder of all members is impracticable; (2) there are questions of law or fact common to the 

Settlement Classes; (3) the claims or defenses of the representative patties are typical of the 

claims or defenses of the Settlement Classes; and (4) the representative patties will fairly and 

adequately protect the interests of the class. Additionally, for purposes of settlement, the Court 
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finds that Federal Rule of Civil Procedure 23(b)(3) is also met and that there are questions oflaw 

or fact common to class members which predominate over any questions affecting only 

individual members, and that a class action is superior to other available methods for fairly and 

efficiently adjudicating the controversy. In accordance with the holding in In re Community Bank 

of Northern Virginia, 418 F.3d 277, 306 (3d Cir. 2005), this Court makes no detennination 

conceming the manageability of tins action as a class action if it were to go to trial. 

4. Plaintiffs T.K. Ribbing's Family Restaurant, LLC; Eby-Brown Company LLC; 

Goldberg and Solovy Foods, Inc.; Karetas Foods, Inc.; Nussbaum-SF, Inc.; Somerset Industries, 

Inc.; Wixon, Inc.; Jolm A. Lisciandro d/b/a/ Lisciandro's Restaurant, and SensoryEffects Flavor 

Co. d/b/a Sensory Effects Flavor Systems (collectively, "Plaintiffs"), will serve as Class 

Representatives on behalf of the Settlement Class. 

5. The Coutt confirms the appointment of Class Counsel for purposes ofthe 

Settlement Class as the law firms Weinstein Kitchenoff & Asher LLC, 1845 Walnut Street, Suite 

1100, Philadelphia, PA 19103; Hausfeld LLP, 1700 K StreetNW, Suite 650, Washington, DC 

20006; Bemstein Liebhard LLP, 10 East 40th Street, 22nd Floor, New York, NY 10016; and 

Susman Godfrey, 654 Madison Avenue, 5th Floor, New York, NY 10065. 

6. Direct Purchaser Plaintiffs' request for leave to file a motion for attomeys' fees 

and litigation expenses is hereby approved. Such motion shall be filed in accordance with the 

schedule set forth in this Comt's Order Granting Preliminaty Approval of the Proposed Second 

Amendment to Settlement Agreement Between Direct Purchaser Plaintiffs and Sparboe Farms, 

Inc. and Approving the Parties' Notice Plan. Class Counsel shall also provide for notice to the 

Class of such motion in accordance with that Order. 
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7. The Court will hold a Fairness Hearing to detennine whether the proposed 

settlement is fair, reasonable, and adequate and whether it should be finally approved by the 

Court. 

BY THE COURT: 

Gene E.K. Pratter 
United States District Judge 

Date:-,-______ _ 

4 
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Citibank Preferred Custody Services 

Agreement 
Between 

Citibank, N. A. 
as 'Escrow Agent' 

and 

Hillandale Farms ofPa., Inc. and Hillandale­
Gettysburg, L.P. 
("Settling Defendants") 

and 

Ben1stein Liebhard LLP, Hausfeld LLP, 
Susman Godfrey LLP, and Weinstein 
Kitchen off & Asher LLC as Interim Co­
Lead Counsel for Direct Purchaser 
Plaintiffs 

("Interim Co-Lead Counsel") 

(Account Number) 
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Citibank Escrow Agent Custody Account 

THIS ESCROW AGREEMENT is made this 22nd day of October 2014 between/among 
between Hillandale Farms ofPa., Inc. and Hillandale-Gettysburg, L.P. (collectively 
referred to herein as the "Settling Defendants"), Bernstein Liebhard LLP, Hausfeld LLP, 
Susman Godfrey LLP, and Weinstein Kitchenoff & Asher LLC (together, the "Interim 
Co-Lead Counsel" herein), and CITIBANK, N.A. (the "Escrow Agent" or "Citibank" 
herein). 

Pursuant to that certain Settlement Agreement, dated as of October 22, 2014, by and 
between Settling Defendants and Interim Lead Co-Counsel (the "Settlement 
Agreement"), the above-named parties appoint said Escrow Agent, with the attendant 
duties and responsibilities, and upon the terms and conditions provided in Schedule A 
annexed hereto and made a part hereof. Capitalized terms used but not defined herein 
shall have the meaning set forth in the Settlement Agreement. 

ARTICLE FIRST: The above-named pat1ies agree that the following provisions shall 
control with respect to the rights, duties, liabilities, privileges and immunities of the 
Escrow Agent: 

a) The Escrow Agent shall neither be responsible for or under, nor chargeable with 
knowledge of, the terms and conditions of any other agt·eement, instrument or 
document executed between/among the parties hereto, except as may be 
specifically provided in Schedule A annexed hereto. This Escrow Agreement sets 
forth all of the obligations of the Escrow Agent, and no additional obligations 
shall be implied from the terms of this Escrow Agreement or any other agreement, 
instrument or document. 

b) The Escrow Agent, acting in good faith, may act in reliance upon any instructions, 
notice, certification, demand, consent, authorization, receipt, power of attorney or 
other writing delivered to it and signed by an authorized signer for each of the 
four Interim Co-Lead Counsel firms and counsel for the Settling Defendants, 
collectively. The Escrow Agent may, in good faith, act in reliance upon any 
signature believed by it to be genuine, and to be the signature of a duly authorized 
person. 

c) After adjudication by the comt presiding over the Egg Products Antitrust 
Litigation, Interim Co-Lead Counsel, acting solely on behalf of Class Plaintiffs, 
agree to reimburse the Escrow Agent on demand for, and to indemnify and hold 
the Escrow Agent harmless against and with respect to, any and all loss, liability, 
damage or expense (including, but without limitation, attorneys' fees, costs and 
disbursements) that the Escrow Agent may suffer or incur in connection with this 
Escrow Agreement and its performance hereunder or in connection herewith, 
except to the extent such loss, liability, damage or expense arises from its willful 
misconduct or gross negligence. 



Case 2:08-md-02002-GP   Document 1093-2   Filed 11/21/14   Page 41 of 47

d) The Escrow Agent shall be entitled to compensation for services rendered 
pursuant to this Escrow Agreement as provided in Schedule B attached hereto. In 
addition, if the Escrow Agent is required to engage the services of legal counsel 
due to uncertainty about the Escrow Agent's obligations under this Escrow 
Agreement and, if the court presiding over the Egg Products Antitrust Litigation 
determines that such consultation was reasonable and warranted due to the 
uncertainty, the Escrow Agent shall be entitled to reimbmsement fi·om Interim 
Co-Lead Counsel for the payment of the reasonable fees and expenses of the 
Escrow Agent's counsel. 

e) The Escrow Agent shall open and maintain a separate and distinct escrow account 
set apart fi·om the Escrow Agent's assets as provided in Section I of Schedule A. 
The Escrow Agent shall be under no duty to give the property held in escrow by it 
hereunder any greater degree of care than it gives its own similar property. 

f) The Escrow Agent shall invest the property held in escrow in such a manner as 
directed in Section III of Schedule A annexed hereto, which may include deposits 
in Citibank and money market mutual funds advised, serviced or made available 
by Citibank or its affiliates even though Citibank or its affiliates may receive a 
benefit m· profit therefrom. The Escrow Agent and any of its affiliates are 
authorized to act as counterparty, principal, agent, broker or dealer while 
purchasing or selling investments as specified herein. The Escrow Agent and its 
affiliates are authorized to receive, directly or indirectly, fees or other profits or 
benefits for each service, task or function performed, in addition to any fees as 
specified in Schedule B hereof, without any requirement for special accounting 
related thereto. 

The parties to this Escrow Agreement acknowledge that non-deposit 
investment products are not obligations of, or guaranteed, by 
Citibank/Citigroup nm· any of its affiliates; are not FDIC insured; and are 
subject to investment risl<s, including the possible loss of principal amount 
invested. Only deposits in the United States are subject to FDIC insuJ"ance. 

g) The Escrow Agent shall have no obligation to invest or reinvest the property held 
in escrow on the day of deposit if all or a portion of such property is deposited 
with the Escrow Agent after 11:00 AM Eastern Time on the day of deposit. 
Instructions to invest or reinvest that are received after 11:00 AM Eastern Time 
will be treated as if received on the following business day in New York. The 
Escrow Agent shall have the power to sell or liquidate the foregoing investments 
whenever the Escrow Agent shall be required to distribute amounts fi·om the 
escrow prope1ty pursuant to the terms of this Escrow Agreement. Requests or 
instructions received after 11:00 AM Eastern Time by the Escrow Agent to 
liquidate all or any portion of the escrowed property will be treated as if received 
on the following business day in New York. The Escrow Agent shall have no 
responsibility for any investment losses resulting fi·om the investment, 
reinvestment or liquidation ofthe escrowed prope1ty, as applicable, provided that 
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the Escrow Agent has made such investment, reinvestment or liquidation of the 
escrowed property in accordance with the terms, and subject to the conditions, of 
this Escrow Agreement. 

h) In the event of any disagreement between/among any of the parties to this Escrow 
Agreement, or between/among them or either or any of them and any other 
person, resulting in adverse claims or demands being made in connection with the 
subject matter of the Escrow, or in the event that the Escrow Agent, in good faith, 
is in doubt as to what action it should take hereunder, the Escrow Agent may, at 
its option, refuse to comply with any claims or demands on it, or refuse to take 
any other action hereunder, so long as such disagreement continues or such doubt 
exists, and in any such event, the Escrow Agent shall not become liable in any 
way or to any person for its failure or refusal to act, and the Escrow Agent shall 
be entitled to continue so to refrain from acting until (i) the rights of all parties 
shall have been fully and finally adjudicated by the court presiding over the Egg 
Products Antitrust Litigation, or (ii) all differences shall have been adjusted and 
all doubt resolved by agreement among all of the interested persons, and the 
Escrow Agent shall have been notified thereof in writing signed by all such 
persons. The Escrow Agent shall have the option, after 30 calendar days' notice 
to the other patties of its intention to do so, to file an action in interpleader 
requiring the patties to answer and litigate any claims and rights among 
themselves. The I'ights of the Escrow Agent under this paragraph are cumulative 
of all other rights which it may have by Jaw or otherwise. 

i) The Escrow Agent is authorized, for any securities at any time held hereunder, to 
register such securities in the name of its nominee(s) or the nominees of any 
securities depository, and such nominee(s) may sign the name of any of the 
parties hereto to whom or to which such securities belong and guarantee such 
signature in order to transfer, or in order to certify ownership of such securities to 
tax or other governmental authorities. 

j) Notice to the parties shall be given as provided in Section VI of Schedule A 
annexed hereto. 

ARTICLE SECOND: The Escrow Agent shall make payments of income earned on the 
escrowed property as provided in Section IV of Schedule A annexed hereto. Each such 
payee shall provide to the Escrow Agent an appropriate W-9 form for tax identification 
number certification or a W-8 form for non-resident alien certification. The Escrow 
Agent shall be responsible only for income reporting to the Internal Revenue Service 
with respect to income earned on the escrowed propetty. 

ARTICLE THIRD: The Escrow Agent may, in its sole discretion, resign and terminate 
its position hereunder at any time following 30 calendar days' written notice to the patties 
to the Escrow Agreement herein. The Escrow Agent may be removed as such at any time 
upon 30 calendar days' written notice to Escrow Agent by Settling Defendants and 
Interim Co-Lead Counsel, jointly. Any such resignation or removal shall terminate all 
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obligations and duties of the Escrow Agent hereunder except the obligation to cooperate 
with the parties hereto to transfer the funds held in escrow to a successor escrow agent of 
their joint choosing. On the effective date of such resignation or removal, the Escrow 
Agent shall deliver this Escrow Agreement together with any and all related instruments 
or documents to any successor Escrow Agent agreeable to the parties, subject to this 
Escrow Agreement herein. If a successor Escrow Agent has not been appointed prior to 
the expiration of 30 calendar days following the date of the notice of such resignation or 
removal, the then acting Escrow Agent may petition any court of competent jurisdiction 
for the appointment of a successor Escrow Agent, or other appropriate relief. Any such 
resulting appointment shall be binding upon all of the parties to this Escrow Agreement. 

ARTICLE FOURTH: The Escrow Agent shall receive the fees provided in Schedule B 
annexed hereto. The Escrow agent shall not debit the Escrowed Funds for any charge for 
its fees or its costs and expenses, until it shall have received a copy of an order issued by 
the Court, approving the amount of fees, costs and expenses to which it is entitled. Fees 
and expenses of the Escrow agent charged against the Escrowed Funds shall, to the extent 
possible, be paid out of interest earned. Once fees have been paid, no recapture or rebate 
will be made by the Escrow Agent. 

ARTICLE FIFTH: Any modification of this Escrow Agreement or any additional 
obligations assumed by any party hereto shall be binding only if evidenced by a writing 
signed by each ofthe parties hereto. 

ARTICLE SIXTH: In the event funds transfer instmctions are given (other than in 
writing at the time of execution of this Escrow Agreement), whether in writing, by 
telecopier or otherwise, the Escrow Agent is authorized to seek confirmation of such 
instructions by telephone call back to the person or persons designated in SchedtJie A 
annexed hereto, and the Escrow Agent may rely upon the confirmations of anyone 
purporting to be the person or persons so designated. To assure accuracy of the 
instructions it receives, the Escrow Agent may record such call backs. If the Escrow 
Agent is unable to verify the instmctions, or is not satisfied with the verification it 
receives, it will not execute the instruction until all issues have been resolved. The 
persons and telephone numbers for call backs may be changed only in writing actually 
received and acknowledged by the Escrow Agent. The parties agree to notifY the Escrow 
Agent of any errors, delays or other problems within 30 calendar days after receiving 
notification that a transaction has been executed. If it is determined that the transaction 
was delayed or erroneously executed as a result of the Escrow Agent's error, the Escrow 
Agent's sole obligation is to pay or refund such amounts as may be required by applicable 
law. In no event shall the Escrow Agent be responsible for any incidental or 
consequential damages. Any claim for interest payable will be at the Escrow Agent's 
published savings account rate in effect in New York, New York. 

ARTICLE SEVENTH: This Escrow Agt·eement shall be governed by the law of the 
State of New York in all respects. The United States District Court for the Eastern 
District of Pennsylvania ("the Court"), the court presiding over the Egg Products 
Antitrust Litigation, has continuing jurisdiction over the Escrow Agreement, the Escrow 
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Account, and the Escrow Funds. The pmiies hereto irrevocably and unconditionally 
submil lo the Court's jurisdiction in connection with any proceedings commenced 
regarding this Escrow Agreement, including but not limited to, any interpleader 
proceeding or proceeding for the appointment of a successor escrow agent the Escrow 
Agent may commence pursuant to this Agreement, and all pmiies irrevocably submit to 
the jurisdiction of the Court for the determination of all issues in such proceedings, 
without regard to any principles of conflicts of Jaws, and irrevocably waive any objection 
to venue of inconvenient forum. 

ARTICLE EIGHTH: This Escrow Agreement may be executed in one ot· more 
counterparts, each of which counterpatis shall be deemed to be an original and all of 
which counterpatis, taken together, shall constitute but one and the same agreement. 
Facsimile signatures on counterparts of this Escrow Agreement shall be deemed original 
signatures with all rights accruing thereto. 

ARTICLE NINTH: The Escrow Agent shall not incur any liability for not performing 
any act or fulfilling any obligation hereunder by reason of any occurrence beyond its 
control (including, but not limited to, any provision of any present or future law or 
regulation or any act of any governmental authority, any act of God or war or terrorism, 
or the unavailability of the Federal Reserve Bank wire services or any electronic 
communication facility). 

ARTICLE TENTH: No printed or other material in any language, including 
prospectuses, notices, repmis, and promotional material which mentions "Citibank" by 
name or the rights, powers, or duties of the Escrow Agent under this Agreement shall be 
issued by any other parties hereto, or on such party's behalf, without the prior written 
consent of the Escrow Agent. 

[The remainder of this page is blank.] 
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In witness whereof the parties have executed this Agreement as of the date fil'st above 
written. 

CITm 

Bernstein Liebllard LLP as Interim Co-Lead Counsel 

By:~ 
----------~------~------~---r---

Title: Partner, Bernstein Liebhard LLP 

Date: October 22, 2014 

Hausfeld LLP as Interim Co-Lead Counsel 

By: 
~----~--~~~-------------

Title: Partner, Hausfeld LLP 

Date: October 22, 2014 
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Susman Godfrey LLP as Interim Co-Lead Counsel 

By: ML; 
--------------~------------

Title: Partnet·, Susman Godfrey LLP 

Date: October 22,2014 

Weinstein Kitchenoff & Asher LLC as Intel'im Co-Lead Counsel 

By: --------------------------------
Title: Partner, Weinstein Kitchenoff & Asher LLC 

Date: October 22, 2014 
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SEC Shareholder Disclosure Rule 14b-2: SEC Rule 14b-2 directs us to contact you to 
request authorization to provide your name, address and share position with respect to the 
referenced account to requesting companies whose stock you have voting authority over. 
Under the Rule, we must make the disclosures for accounts opened after December 28, 
1986, if requested, unless you specifically object to disclosure. Hence, failure to respond 
will be deemed consent to disclosure. Thank you for assisting us in complying with this 
SEC rule. 

0 Yes, we are authorized to release your name, address and share positions 
0 No, we are not authorized to release your name, address and share positions. 

(Signalurc) 

Reference Account No.: -------------------

Citibank Preferred Custody Services -Escrow Agent Account 
\0 20010 Citibnnk, N.A. 
Version 20 I 0 

(Dnto) 
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UNITED STATES DISTRICT COURT 
IN THE EASTERN DISTRICT OF PENNSYLVANIA 

        
IN RE: PROCESSED EGG PRODUCTS   :  MDL No. 2002 
ANTITRUST LITIGATION    :   Case No: 08-md-02002 
       : 
                  : 
THIS DOCUMENT APPLIES TO              :  
ALL DIRECT PURCHASER ACTIONS  : 
       : 
 

[PROPOSED] ORDER GRANTING PRELIMINARY APPROVAL OF 
PROPOSED SETTLEMENT WITH DEFENDANTS HILLANDALE 
FARMS OF PA., INC., AND HILLANDALE-GETTYSBURG, L.P., 

CERTIFYING THE CLASS FOR PURPOSES OF SETTLEMENT, AND 
GRANTING LEAVE TO FILE MOTION FOR ATTORNEYS’ FEES 

AND REIMBURSEMENT OF EXPENSES 
 
It is hereby ORDERED AND DECREED as follows: 
 

1. The motion of Direct Purchaser Plaintiffs for preliminary approval of the 

proposed settlement, which Defendants Hillandale Farms of Pa., Inc. and Hillandale-Gettysburg, 

L.P. (collectively the “Hillandale/Gettysburg Defendants”) do not oppose, is hereby GRANTED. 

2. The Court finds that the proposed settlement with the Hillandale/Gettysburg 

Defendants, as set forth in the Settlement Agreement, subject to final determination following an 

approved form of and plan for notice and a Fairness Hearing,1 has been negotiated at arm’s 

length by qualified counsel, falls within the range of reasonableness and is sufficiently fair, 

reasonable and adequate to the following settlement class (the “Settlement Class”), for settlement 

purposes only: 

All persons and entities that purchased Shell Eggs or Egg Products 
in the United States directly from any Producer, including any 
Defendant, during the Class Period from January 1, 2000 through 
the date on which the Court enters an order preliminarily 

                                                 
1 The capitalized terms used in this Order that are defined in the Settlement Agreement 

are, unless otherwise defined herein, used in this Order as defined in the Agreement. 
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approving the Agreement and certifying a Class for Settlement 
purposes. 
 
a.) Shell Egg SubClass 
 
All individuals and entities that purchased Shell Eggs in the United 
States directly from any Producer, including any Defendant, during 
the Class Period from January 1, 2000 through the date on which 
the Court enters an order preliminarily approving the Agreement 
and certifying a Class for Settlement purposes. 
 
b.) Egg Products SubClass  
 
All individuals and entities that purchased Egg Products produced 
from Shell Eggs in the United States directly from any Producer, 
including any Defendant, during the Class Period from January 1, 
2000 through the date on which the Court enters an order 
preliminarily approving the Agreement and certifying a Class for 
Settlement purposes. 
 

Excluded from the Class and SubClasses are Defendants, Other Settling Defendants, and 

Producers, and the parents, subsidiaries and affiliates of Defendants, all government entities, as 

well as the Court and staff to whom this case is assigned, and any member of the Court’s or 

staff’s immediate family. 

3. For purposes of settlement and on the basis of the entire record before the Court, 

the Court finds that the Settlement Class fully complies with the requirements of Federal Rule of 

Civil Procedure 23. Specifically, the Court finds: (1) the Settlement Class is so numerous that 

joinder of all members is impracticable; (2) there are questions of law or fact common to the 

Settlement Classes; (3) the claims or defenses of the representative parties are typical of the 

claims or defenses of the Settlement Classes; and (4) the representative parties will fairly and 

adequately protect the interests of the class. Additionally, for purposes of settlement, the Court 

finds that Federal Rule of Civil Procedure 23(b)(3) is also met and that there are questions of law 

or fact common to class members which predominate over any questions affecting only 
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individual members, and that a class action is superior to other available methods for fairly and 

efficiently adjudicating the controversy. In accordance with the holding in In re Community Bank 

of Northern Virginia, 418 F.3d 277, 306 (3d Cir. 2005), this Court makes no determination 

concerning the manageability of this action as a class action if it were to go to trial. 

4. Plaintiffs T.K. Ribbing’s Family Restaurant, LLC; Eby-Brown Company LLC; 

Goldberg and Solovy Foods, Inc.; Karetas Foods, Inc.; Nussbaum-SF, Inc.; Somerset Industries, 

Inc.; Wixon, Inc.; John A. Lisciandro d/b/a/ Lisciandro’s Restaurant, and SensoryEffects Flavor 

Co. d/b/a Sensory Effects Flavor Systems (collectively, “Plaintiffs”), will serve as Class 

Representatives on behalf of the Settlement Class. 

5. The Court confirms the appointment of Class Counsel for purposes of the 

Settlement Class as the law firms Weinstein Kitchenoff & Asher LLC, 1845 Walnut Street, Suite 

1100, Philadelphia, PA 19103; Hausfeld LLP, 1700 K Street NW, Suite 650, Washington, DC 

20006; Bernstein Liebhard LLP, 10 East 40th Street, 22nd Floor, New York, NY 10016; and 

Susman Godfrey, 654 Madison Avenue, 5th Floor, New York, NY 10065-8404.   

6. Direct Purchaser Plaintiffs’ request for leave to file a motion for attorneys’ fees 

and litigation expenses is hereby approved and shall be filed at least 45 days prior to the date by 

which potential Class Members must exclude themselves from or object to the Agreement. 

7. The Court will hold a fairness hearing to determine whether the proposed 

settlement is fair, reasonable, and adequate and whether it should be finally approved by the 

Court. 
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       BY THE COURT: 

       _______________________________ 
       Gene E.K. Pratter 
       United States District Judge 
Date:___________________ 
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UNITED STATES DISTRICT COURT 
IN THE EASTERN DISTRICT OF PENNSYLVANIA 

        
IN RE: PROCESSED EGG PRODUCTS   :  MDL No. 2002 
ANTITRUST LITIGATION    :   Case No: 08-md-02002 
       : 
                  : 
THIS DOCUMENT APPLIES TO              :  
ALL DIRECT PURCHASER ACTIONS  : 
       : 
 

CERTIFICATE OF SERVICE 

 

 I hereby certify that on this 21st day of November 2014, a copy of Direct Purchaser 

Plaintiffs’ Motion for Approval of Notice Plan for the Proposed Settlement with Defendants 

HILLANDALE FARMS OF PA., INC., AND HILLANDALE-GETTYSBURG, L.P., 

Memorandum in Support, Proposed Notices, and Proposed Form of Order, were filed with the 

Clerk of the Court, per the Local Rules, will be available for viewing and downloading via the 

CM/ECF system, and the CM/ECF system will send notification of such filing to all registered 

attorneys of record and the below-listed Liaison Counsel for Defendants, Indirect Purchaser 

Plaintiffs, and Direct Action Plaintiffs. 

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

 
 
 

Krishna B. Narine, Esquire 
MEREDITH & NARINE, LLC 
100 South Broad Street, Suite 905 
Philadelphia, PA 19110 
(215) 564-5182 
(215) 569-0958 
knarine@m-npartners.com 
 
Indirect Purchaser Plaintiffs’ Liaison 
Counsel 

Case 2:08-md-02002-GP   Document 1093-4   Filed 11/21/14   Page 1 of 2



2 
 

William J. Blechman, Esquire 
KENNY NACHWALTER, P.A. 
1100 Miami Center 
201 South Biscayne Boulevard 
Miami, Florida 33131 
Telephone: 305-373-1000 
Facsimile: 305-372-1861 
wblechman@kennynachwalter.com 
 
Direct Action Plaintiffs’ Liaison Counsel 
 

 
Date:  November 21, 2014    BY: /s/ Mindee J. Reuben   
       WEINSTEIN KITCHENOFF & ASHER LLC 
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