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UNITED STATES DISTRICT COURT 
IN THE EASTERN DISTRICT OF PENNSYLVANIA 

 
 
 IN RE:  PROCESSED EGG PRODUCTS : 
 ANTITRUST LITIGATION  : MDL No. 2002 
 _______________________________________ : 08-md-02002 
   :  

THIS DOCUMENT APPLIES TO:   :  
All Direct Purchaser Class Actions  : 

 
 

PLAINTIFFS’ MOTION FOR FINAL APPROVAL  
OF THE CLASS ACTION SETTLEMENT BETWEEN PLAINTIFFS AND  

DEFENDANT CAL-MAINE FOODS, INC. 
 

Pursuant to Rule 23(e) of the Federal Rules of Civil Procedure, Plaintiffs move the Court 

for final approval of the settlement between the Direct Purchaser Class Plaintiffs (“Plaintiffs”) 

and Defendant Cal-Maine Foods, Inc. (“Cal-Maine”) on the terms and conditions set forth in the 

Settlement Agreement Between Plaintiffs and Cal-Maine (“Settlement” or “Settlement 

Agreement”), and to certify the Class for the purpose of Settlement pursuant to Federal Rules 

23(a) and 23(b)(3).  This Motion is based upon Plaintiffs’ Memorandum of Law, Declaration of 

James J. Pizzirusso, and Supplemental Affidavit of Jennifer M. Keough submitted herewith, and 

is made on the following grounds: 

1.  The Settlement is entitled to an initial presumption of fairness, because the settlement 

negotiations were undertaken at arm’s-length over a period spanning approximately a year and 

four months by experienced antitrust counsel who entered the negotiations with sufficient 

background in the facts of the case, and no members of the class have objected.  See In re 

Cendant Corp. Litig., 264 F.3d 201, 232 n.18 (3d Cir. 2001) 

2.  The Settlement is fair, reasonable, and adequate, and the nine Girsh factors strongly 

support approval.  Girsh v. Jepson, 521 F.2d 153, 157 (3d Cir. 1975).  The Settlement is fair, 
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reasonable and adequate given the complexity, expense, and likely duration of the litigation, the 

stage of the proceedings, and the costs and risks involved in the litigation for Plaintiffs absent 

Cal-Maine’s settlement and cooperation.  Moreover, the likelihood of further recoveries for 

Plaintiffs is enhanced by Cal-Maine’s cooperation, and the reaction of the class has been 

overwhelmingly positive, with no objections to the Settlement received. 

3. As set out in the Court’s February 28, 2014 Order (Dkt. No. 908), the Settlement Class, 

as defined in the Settlement Agreement, meets the requirements of Rule 23(a) and Rule 23(b)(3). 

Fed. R. Civ. P. 23(a), (b)(3). 

WHEREFORE, Plaintiffs respectfully request that the Court grant the motion.  For the 

Court’s convenience a Proposed Order is provided herewith. 

 
Dated: August 15, 2014   Respectfully submitted, 

      /s/ Steven A. Asher    
Steven A. Asher 
WEINSTEIN KITCHENOFF & ASHER LLC 
1845 Walnut Street, Suite 1100 
Philadelphia, PA 19103 
(215) 545-7200 
(215) 545-6536 (fax) 
asher@wka-law.com 
Interim Counsel and Liaison Counsel for 
Plaintiffs 
 
Michael D. Hausfeld 
HAUSFELD LLP 
1700 K Street NW 
Suite 650 
Washington, DC  20006 
(202) 540-7200 
(202) 540-7201 (fax) 
mhausfeld@hausfeldllp.com 
Interim Counsel for Plaintiffs 
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Stanley D. Bernstein 
BERNSTEIN LIEBHARD LLP 
10 East 40th Street, 22nd Floor 
New York, New York 10016 
(212) 779-1414 
(212) 779-3218 (fax) 
bernstein@bernlieb.com 
Interim Counsel for Plaintiffs 

 
Stephen D. Susman 
SUSMAN GODFREY LLP 
654 Madison Avenue, 5th Floor 
New York, NY 10065-8404 
(212) 336-8330 
(212) 336-8340 (fax) 
ssusman @susmangodfrey.com 
 
Interim Counsel for Plaintiffs 
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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 FINAL APPROVAL OF THE 
CLASS ACTION SETTLEMENT BETWEEN PLAINTIFFS AND 

DEFENDANT CAL-MAINE FOODS, INC. 
 
It is hereby ORDERED AND DECREED as follows: 

 (1) The motion of Direct Purchaser Class Plaintiffs for final approval of the proposed 

settlement with Defendant Cal-Maine Foods, Inc. (“Cal-Maine”), who does not oppose, is hereby 

GRANTED. 

 (2) On the basis of the entire record before the Court, including a full fairness hearing, the 

Court finds that the proposed settlement is sufficiently fair, reasonable, and adequate to the 

following settlement class (the “Settlement Class”), certified for settlement purposes only: 

 The Settlement Agreement defines the proposed Settlement Class as follows: 

All persons and entities that purchased Shell Eggs and 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 
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. 
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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, Other Settling Defendants, and 
Producers, 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) Specifically, the Court finds that the settlement is entitled to an initial presumption of 

fairness because the settlement negotiations were undertaken at arm’s-length over approximately 

a year and four month period, by experienced antitrust counsel who entered the negotiations with 

sufficient background as to the facts of the case, and no members of the class objected. See In re 

Cendant Corp. Litig., 264 F.3d 201, 232 n.18 (3d Cir. 2001). Moreover, the settlement is fair, 

reasonable, and adequate as the nine Girsh factors strongly support approval. Girsh v. Jepson, 

521 F.2d 153, 157 (3d Cir. 1975). The settlement is fair, reasonable, and adequate given the 

complexity, expense, and likely duration of the litigation, the stage of proceedings, and the costs 

and risks involved in the litigation for Plaintiffs absent Cal-Maine’s settlement and cooperation. 

Moreover, the likelihood of further recoveries is enhanced by Cal-Maine’s cooperation and the 

reaction of the class has been overwhelmingly positive, with no objections to the settlement 

received. 

(4) For the reasons set forth in the Court’s February 28, 2014 Order (Dkt. No. 908), 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 members of the Settlement Class are so numerous that 
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joinder of all members is impracticable; (2) there are questions of law or fact common to the 

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

or defenses of the Settlement Class; 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 satisfied because there are questions of law 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. The Court makes no determination concerning the manageability of 

this action as a class action if the matter were to go to trial. Amchem Prods. v. Windsor, 521 U.S. 

591, 620 (1997). 

(5) The United States District Court for the Eastern District of Pennsylvania shall retain 

jurisdiction over the implementation, enforcement, and performance of the Settlement 

Agreement, and shall have exclusive jurisdiction over any suit, action, motion, proceeding, or 

dispute arising out of or relating to the Agreement or the applicability of the Agreement that 

cannot be resolved by negotiation and agreement by Plaintiffs and Cal-Maine. The Agreement 

shall be governed by and interpreted according to the substantive laws of the Commonwealth of 

Pennsylvania without regard to its choice of law or conflict of laws principles. Cal-Maine 

submits to the jurisdiction in the Eastern District of Pennsylvania only for the purposes of the 

Settlement Agreement and the implementation, enforcement and performance thereof. Cal-

Maine otherwise retains all defenses to the Court’s exercise of personal jurisdiction over Cal-

Maine. 

 

      IT IS SO ORDERED 
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      This____day of __________, 2014 

 

      ______________________________ 
      HONORABLE GENE E.K. PRATTER 

DISTRICT COURT, EASTERN 
DISTRICT OF PENNSYLVANIA 
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The Direct Purchaser Class Plaintiffs (“Plaintiffs”) respectfully submit this Memorandum 

in Support of their Motion for Final Approval of Class Action Settlement between Plaintiffs and 

Defendant Cal-Maine Foods, Inc. (“Cal-Maine”) and for final certification of the Settlement 

Class pursuant to Federal Rule of Civil Procedure Rule 23. This Court granted preliminary 

approval of the settlement on February 28, 2014. (ECF No. 908.) 

I. INTRODUCTION 

After months of intense arm’s-length negotiations, Plaintiffs successfully obtained a 

mutually agreeable settlement with Cal-Maine. The settlement includes a $28,000,000 cash 

payment and cooperation that will aid Plaintiffs in their continued prosecution of this action. In 

light of the uncertainty, complexity, and expense inherent in litigation, this proposed settlement 

is fair, reasonable, and adequate and should be finally approved. 

II. BACKGROUND 

A. THE LITIGATION 

This is a class action alleging a conspiracy among the nation’s largest egg producers. 

Plaintiffs allege that Cal-Maine, along with other Shell Egg and Egg Products producers, 

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

conspiracy to reduce their output of Shell Eggs and Egg Products and thereby artificially fix, 

raise, maintain and/or stabilize the prices of Shell Eggs and Egg Products in the United States.1 

Plaintiffs allege that, as a result of Defendants’ conduct, Plaintiffs and members of the Class paid 

prices for Shell Eggs and Egg Products that were higher than they otherwise would have been 

                                                 
1 Unless otherwise stated herein, all capitalized terms shall have the same meanings as set forth 
in the Settlement Agreement between Plaintiffs and Cal-Maine, dated August 2, 2013 
(“Settlement Agreement”) (ECF No. 848-2).  A copy of the Settlement Agreement is attached as 
Exhibit 1 to the Declaration of James J. Pizzirusso, which is attached as Exhibit A. 
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absent the conspiracy. The lawsuit seeks injunctive relief, treble damages, attorneys’ fees and 

costs from Defendants. Cal-Maine denies all allegations of wrongdoing in this action. 

B. PREVIOUS SETTLEMENT HISTORY 

On June 8, 2009, Sparboe Farms, Inc. (“Sparboe”) entered into a settlement agreement 

with Plaintiffs providing for cooperation in the continued litigation of the case, and on July 16, 

2012, this Court granted final approval of the settlement. (ECF No. 698.) On May 21, 2010, 

Moark, LLC, Norco Ranch, Inc., and Land O’Lakes, Inc. entered into a settlement agreement 

with Plaintiffs providing for both continued cooperation and a cash settlement of 

$25,000,000.00. This Court granted final approval of the settlement on July 16, 2012. (ECF 

No. 700.) On August 2, 2013, Cal-Maine entered into a settlement agreement with Plaintiffs 

providing for continued cooperation and a cash settlement of $28,000,000.00. (ECF No. 848-2.) 

This Court granted preliminary approval of that settlement on February 28, 2014. (ECF No. 908.) 

On March 28, 2014, Plaintiffs entered into a settlement with Defendant National Food 

Corporation (“NFC”) providing for continued cooperation and a cash settlement of 

$1,000,000.00. (ECF No. 952-2.) On March 31, Plaintiffs entered into a settlement with Midwest 

Poultry Services, LP (“MPS”) providing for continued cooperation and a cash settlement of 

$2,500,000.00. (952-3.) On May 21, 2014, Plaintiffs entered into a settlement with United Egg 

Producers (“UEP”) and United States Egg Marketers (“USEM”) for cooperation and a cash 

settlement of $500,000. (ECF No. 997-2.) The Court granted preliminary approval of Plaintiffs’ 

settlements with NFC, MPS, UEP, and USEM on July 30, 2014. (ECF 1027.) 

C. THE CAL-MAINE SETTLEMENT NEGOTIATIONS 

Interim Co-Lead Counsel for Plaintiffs (“Interim Counsel”) and Cal-Maine’s counsel, 

Gibson, Dunn & Crutcher, LLP, engaged in extensive arms’ length negotiations over the course 

of approximately a year and a half to reach a settlement agreement. The scope and details of the 
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negotiations are set forth in the Declaration of James J. Pizzirusso (“Pizzirusso Decl.”), attached 

hereto as Exhibit A. Interim Counsel and Cal-Maine’s counsel, both highly experienced and 

capable, vigorously advocated their respective clients’ positions in the settlement negotiations. 

The initial negotiations, which began in March 2012 and continued intermittently into early 

2013, were conducted via telephone conferences and email. (Pizzirusso Decl. ¶ 4–5.)  

Interim Counsel and Cal-Maine’s counsel eventually agreed to a mediation before the 

Honorable Daniel Weinstein (Ret.) of JAMS, a respected former jurist. Id. at ¶ 6. In preparation 

for the mediation, the parties prepared extensive confidential mediation briefs regarding the 

strengths and weaknesses of the claims and defenses. Id. The mediation took place on June 25, 

2013, and mediated discussions continued via telephone during the weeks that followed. Id.  

At the time of mediation, Interim Counsel had significant knowledge of Defendants’ 

antitrust conspiracy and the strengths and weaknesses of Plaintiffs’ claims and Defendants’ 

asserted defenses. Id. at ¶ 7. Defendants produced more than one million documents in this 

action, a substantial portion of which had been reviewed by the time of the mediation and the 

execution of the Settlement Agreement. Id. By the time the Agreement was executed, Plaintiffs 

had taken several depositions, including depositions of the current and former President and 

CEO of Defendant United Egg Producers, who are key fact witnesses in this case. Id. Interim 

Counsel used the extensive document production, as well as deposition transcripts and other 

discovery materials, to evaluate Cal-Maine’s position and to advocate for a fair settlement that 

serves the best interests of the Class. Id. at ¶ 8. The Parties reached an agreement in principle on 

July 17, 2013. Id. at ¶ 9. On August 2, 2013, the Settlement Agreement was fully executed by 

Interim Counsel and Cal-Maine’s counsel. Id. 
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III. THE PROPOSED SETTLEMENT 

Plaintiffs and Cal-Maine agreed to a Settlement Class that provides for two subclasses, 

Shell Egg and Egg Products. See Settlement Agreement ¶ 20 (Pizzirusso Decl. Ex. 1.) Cal-Maine 

agreed to pay $28,000,000 to the Settlement Class and to cooperate with Interim Counsel as set 

forth in the Settlement Agreement. See id. at ¶¶ 16, 34–43. In exchange, Plaintiffs and the 

Settlement Class members will release Cal-Maine from any and all claims arising out of or 

resulting from the conduct asserted in this lawsuit. See id. at ¶¶ 26–29. 

A. THE SETTLEMENT CLASS 

The Settlement Agreement defines the proposed Settlement Class as follows: 

All persons and entities that purchased Shell Eggs and 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 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, Other Settling Defendants, and Producers, 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. 

 
Id. at ¶ 20.  
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B. MONETARY PAYMENTS AND COOPERATION PROVISION 

Cal-Maine agreed to pay the Settlement Class $28,000,000 in cash on or before 

August 22, 2013 (the “Settlement Amount”). See id. at ¶¶ 16, 34. That amount, together with any 

interest earned thereon, less any administrative expenses, and less any escrow expenses and taxes 

incurred, will be distributed on a pro rata basis to the Settlement Class Members, consistent with 

the distribution plan as set forth in the Notice.2 See Notice at 4 (Keough Aff. Ex. 1). This actual 

distribution of funds will take place at a later date, but only after submission and approval by the 

Court of an appropriate Plan of Allocation. 

In addition to the Settlement Amount, the Settlement Agreement also requires that Cal-

Maine provide an attorney proffer concerning Cal-Maine’s knowledge of the facts relating to 

documents, witnesses, meeting, communications, conduct and events at issue in the action, 

provide information related to transactional data produced by Cal-Maine, authenticate documents 

produced by Cal-Maine and, to the extent possible, documents produced by non-settling 

Defendants, and make a witness available to testify at trial. See Settlement Agreement ¶¶ 40–43 

(Pizzirusso Decl. Ex. 1). 

C. RELEASE OF CLAIMS AGAINST CAL-MAINE 

In exchange for the consideration provided by Cal-Maine, Plaintiffs have agreed to 

release Cal-Maine from any and all claims arising out of or resulting from the conduct asserted in 

this lawsuit. See id. at ¶¶ 26–29. 

IV. DISTRIBUTION OF THE SETTLEMENT FUND 

The distribution plan, as described in detail in the Notice, provides for a pro rata 

distribution to all the members of the Class who timely and properly submit a valid Claim Form. 

                                                 
2 The Notice is attached as Exhibit 1 to the Supplemental Affidavit of Jennifer M. Keough 
(“Keough Aff.”), which is attached hereto as Exhibit B. 
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See Notice at 4 (Keough Aff. Ex. 1). Each Class Members’ pro rata share will be based on the 

dollar amount of their direct purchases of shell eggs and egg products in the United States.3 Id. 

Distribution plans based on a pro rata distribution to all eligible Class members have 

been held as reasonable and adequate in class actions. See Bradburn Parent Teacher Store, Inc. 

v. 3M (Minn. Mining and Mfg. Co.), 513 F. Supp. 2d 322, 335 (E.D. Pa. 2007) (citing In re 

Remeron Direct Purchaser Antitrust Litig., Civ. A. No. 03-0085, 2005 WL 3008808, at *11 

(D.N.J. Nov. 9, 2005); In re Corel Corp. Inc. Sec. Litig., 293 F. Supp. 2d 484, 493 (E.D. Pa. 

2003)). Here, the distribution plan was prepared by Interim Counsel to fairly allocate the 

recovery among Settlement Class members in accordance with Plaintiffs’ theories of potential 

damages in the action. It reflects a reasonable division of the Settlement Fund.   

V. PRELIMINARY APPROVAL ORDER AND CLASS CERTIFICATION 

On February 28, 2014, this Court preliminarily approved the Cal-Maine settlement, 

certified the class for settlement purposes, and authorized Interim Counsel to disseminate Notice 

and Claim Forms by direct mail and publication. (ECF No. 908.) A final fairness hearing is 

scheduled for September 18, 2014. Id. 

VI. THE NOTICE PLAN COMPORTS WITH THE REQUIREMENTS OF 
RULE 23(E) OF THE FEDERAL RULES OF CIVIL PROCEDURE 

The Settlement Class Members are entitled to notice of the proposed Settlement and an 

opportunity to be heard. See Fed. R. Civ. P. 23(e); Phillips Petroleum Co. v. Shutts, 472 U.S. 

797, 812 (1985). The mechanics of the notice process “are left to the discretion of the court 

subject only to the broad ‘reasonableness’ standards imposed by due process.” Grunin v. Int’l 

House of Pancakes, 513 F.2d 114, 121 (8th Cir. 1975).  

                                                 
3 Because the alleged overcharge is only a portion of the price paid for eggs and egg products, 
recovery will be less than the total amount paid. 
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Plaintiffs utilized the same notice plan for the Cal-Maine Settlement that the Court found 

to “constitute[ ] adequate notice in satisfaction of the demands of Rule 23” when used to provide 

notice of Plaintiffs’ settlements with Defendants Moark, LLC, Norco Ranch, Inc., and Land 

O’Lakes, Inc (“Moark Defendants”). See In re Processed Eggs Prods. Antitrust Litig., 284 

F.R.D. 249, 266 (E.D. Pa. 2012) (Pratter, J.). The Notice of the Cal-Maine Settlement apprised 

Settlement Class Members of the existence of the action (Notice at 1-3), the Settlement 

Agreement (Notice at 3-4), information concerning Class Members’ rights to object to, or 

exclude themselves from the Settlement (Notice at 1, 7), as well as information needed to make 

informed decisions about their participation in the settlement (Notice at 1, 8). As when used for 

the Moark settlement, the Notice Plan satisfies due process and the requirements set forth in Rule 

23(c) and (e). 

A. THE NOTICE 

On April 15, 2014 Garden City Group, Inc. (“GCG”), the Settlement Claims 

Administrator retained by Interim Counsel, mailed the Notice and Claim Forms (the “Notice 

Packet”) to approximately 16,796 direct purchasers of Shell Eggs and Egg Products identified 

using the sales data produced by Defendants. See Keough Aff. ¶ 8. As of August 14, 2014, the 

date the Keough Affidavit was executed, GCG has received 65 Notice Packets returned by the 

U.S. Postal Service with forwarding address information and 2,961 Notice Packets returned by 

the U.S. Postal Service without forwarding address information.4 Id. at ¶¶ 9–10. Plaintiffs are not 

aware of any objections to the Cal-Maine Settlement filed before or after the August 1, 2014 

deadline to file an objection set forth in the Notice. See id. at ¶ 17. GCG received only 61 

                                                 
4 Notice Packets returned by the U.S. Postal Service with forwarding address information were 
promptly re-mailed to the updated addresses provided.   
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requests for exclusion from the Cal-Maine Settlement.5 Id. at ¶ 16. As of August 14, 2014, GCG 

has received 470 Claim Forms. Id. at ¶ 15. Class members who filed a claim in the Moark 

settlement are not required to file a Claim Form in the Cal-Maine Settlements for those same 

purchases. Id. Class Members with valid Moark Settlement claims automatically have claims in 

the Cal-Maine Settlement. Id. Including prior claims, new claims, and supplemental submissions, 

there are currently 1,185 claims on file in the Cal-Maine Settlement. Id. 

B. SUMMARY NOTICE, PRESS RELEASES AND WEBSITE 

Summary Notice was published in the following industry journals: Restaurant Business 

(May 2014 issue), Convenience Store News (April 2014 issue), Hotel F&B (May/June 2014 

issue), Nation’s Restaurant News (April 7, 2014 issue), FoodService Director (May 15, 2014 

issue), Progressive Grocer (April 2014 issue), Food Manufacturing (May/June 2014 issue), 

Supermarket News (April 7–20, 2014 issue), Stores (May 2014 issue), Egg Industry (April 2014 

issue), Bake (April 2014 issue), Food Processing (April 2014 issue), Long-Term Living (April 

2014 issue), PetFood Industry (May 2014 issue) and School Nutrition (June/July 2014 issue). Id. 

at ¶ 11. Moreover, GCG arranged for publication on April 8, 2014 of the Summary Notice in the 

Wall Street Journal. Id. In addition, GCG coordinated press releases, containing substantially the 

same language as the Summary Notice, on April 7, 2014. Id. at ¶ 12. The releases were 

distributed over the US1 Newsline and the Hispanic Newsline and included distribution to over 

1,000 journalists in the restaurant and food industries. Id.  

                                                 
5 Many of the 61 entities that requested exclusions identified subsidiaries and related companies 
that should be excluded from the settlement. These secondary exclusions are listed in Exhibit 4 
to the Keough Affidavit. 
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GCG also maintains a website dedicated to this settlement to provide additional 

information to class members and to answer frequently asked questions.6 The Settlement website 

has been operational since August 30, 2012, and is accessible twenty-four hours a day, seven 

days a week. Website visitors can download a Notice Packet, the Court’s preliminary approval 

order, the Settlement Agreement, and other relevant documents. Id. at ¶ 13. The website was 

updated to contain information about the Cal-Maine Settlement on April 4, 2014. Id. Between 

April 4, 2014, and August 14, 2014, the Settlement website received 7,348 hits. Id. 

C. TOLL-FREE TELEPHONE NUMBER  

In addition to the Settlement website, GCG maintains an automated toll-free telephone 

number that potential Class Members can call for information about the Cal-Maine settlement.7 

Id. at ¶ 14. The number is operational twenty-four hours a day and seven days a week. Callers 

have an option to leave a voice message requesting a return call from a call center representative. 

Id. The automated number was updated with information about the Cal-Maine Settlement on 

April 4, 2014. Id. Between April 4, 2014 and August 14, 2014 there have been 644 calls to the 

automated number. Id.  

D. THE NOTICE PLAN AND CLAIMS PROCEDURES MEET THE 

REQUIREMENTS OF DUE PROCESS 

The notice plan utilized by GCG included a combination of direct mail, publication, press 

releases, a website, and a toll-free telephone number. Id. at ¶ 5. “In order to satisfy due process, 

notice to class members must be reasonably calculated under all the circumstances to apprise 

interested parties of the pendency of the action and afford them an opportunity to present their 

objections.” In re AremisSoft Corp. Sec. Litig., 210 F.R.D. 109, 119 (D.N.J. 2002) (internal 

                                                 
6 www.EggProductsSettlement.com 
7 1-866-881-8306 
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quotation marks omitted). For those whose names and addresses cannot be determined by 

reasonable efforts, notice by publication suffices under both Rule 23(c)(2) and the due process 

clause. Carlough v. Amchem Prods., Inc., 158 F.R.D. 314, 325 (E.D. Pa. 1993) (citing Mullane v. 

Cent. Hanover Bank & Trust Co., 339 U.S. 306, 317–18 (1950)). The content of the Notice and  

Plaintiffs’ use of direct mail and various publication methods satisfies due process. See Zimmer 

Paper Prods., Inc. v. Berger & Montague, P.C., 758 F.2d 86, 90 (3d Cir. 1985) (“It is well 

settled that in the usual situation first-class mail and publication in the press fully satisfy the 

notice requirement of both Fed. R. Civ. P. 23 and the due process clause.”). 

The Class Action Fairness Act (“CAFA”) mandates that “[a]n order giving final approval 

of a proposed settlement may not be issued earlier than 90 days after the later of the dates on 

which the appropriate Federal official and the appropriate State official are served with the notice 

required under subsection (b).” 28 U.S.C. § 1715(d). The responsibility for providing CAFA 

Notice belongs to settling defendants. 28 U.S.C. § 1715(b). Cal-Maine filed a Declaration of 

CAFA Compliance on August 6, 2014. (ECF No. 1030.) The Declaration states that Cal-Maine 

satisfied CAFA’s notice requirement by serving notice to the appropriate state and federal 

officials on September 3, 2013. Id. at 2. 

VII. THE PROPOSED SETTLEMENT CLASS SATISFIES RULE 23 AND SHOULD 
BE CERTIFIED 

In its preliminary approval order, this Court certified the Settlement Class for the limited 

purpose of this Settlement. See Preliminary Approval Order at 4–5 (Pizzirusso Decl. Ex. 2). The 

Court determined that the Settlement Class satisfied the Rule 23(a) requirements of numerosity, 

commonality, typicality and adequacy. Id. at 5. The Court also found that the Settlement Class 

satisfied the Rule 23(b)(3) requirements of predominance and superiority. Id. There is no need 

for the Court to revisit any of the Rule 23(a) or (b)(3) requirements with respect to the Settlement 
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Class. The sole remaining consideration to be assessed prior to final approval of the Cal-Maine 

Settlement is whether the Settlement is fair, reasonable and adequate.  

VIII. THE SETTLEMENT IS FAIR, REASONABLE AND ADEQUATE 

The United States Supreme Court has identified the “important principle that settlement 

agreements are highly favored in the law and will be upheld whenever possible because they are 

a means of amicably resolving doubts and preventing lawsuits.” United Airlines, Inc. v. 

McDonald, 432 U.S. 385, 401 (1977) (internal quotation marks and alterations omitted). Class 

action settlements minimize the litigation expenses of the parties and reduce the strain that 

litigation imposes upon already scarce judicial resources. In re Gen. Motors Corp. Pick-Up 

Truck Fuel Tank Prods. Liab. Litig., 55 F.3d 768, 784 (3d Cir. 1995) (“The law favors 

settlement, particularly in class actions and other complex cases where substantial judicial 

resources can be conserved by avoiding formal litigation.”); see also Austin v. Pa. Dep’t of 

Corr., 876 F. Supp. 1437, 1455 (E.D. Pa. 1995) (“[T]he extraordinary amount of judicial and 

private resources consumed by massive class action litigation elevates the general policy of 

encouraging settlements to an overriding public interest.” (internal quotation marks omitted)). 

A. THE SETTLEMENT IS ENTITLED TO AN INITIAL PRESUMPTION OF FAIRNESS 

Under Federal Rule of Civil Procedure 23(e), a settlement must be “fair, reasonable and 

adequate” to be approved. Fed. R. Civ. P. 23(e)(2); see also In re The Prudential Ins. Co. of Am. 

Sales Practices Litig. Agent Actions, 148 F.3d 283, 316 (3d Cir. 1998); Stoetzner v. U.S. Steel 

Corp., 897 F.2d 115, 118 (3d Cir. 1990); Walsh v. Great Atl. & Pa. Tea Co., Inc., 726 F.2d 956, 

965 (3d Cir. 1983). In evaluating the settlement, the court acts as a fiduciary responsible for 

protecting the rights of the absent class members and is required to “independently and 

objectively analyze the evidence and circumstances before it in order to determine whether the 
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settlement is in the best interest of those whose claims will be extinguished.” In re Cendant 

Corp. Litig., 264 F.3d 201, 231 (3d Cir. 2001) (quoting Gen. Motors, 55 F.3d at 785).  

The Third Circuit affords an initial presumption of fairness to a settlement “if the court 

finds that: (1) the negotiations occurred at arm’s-length; (2) there was sufficient discovery; 

(3) the proponents of the settlement are experienced in similar litigation; and (4) only a small 

fraction of the class objected.” Id. at 232 n.18; see also In re Linerboard Antitrust Litig., 292 F. 

Supp. 2d 631, 640 (E.D. Pa. 2003) (“A presumption of correctness is said to attach to a class 

settlement reached in arm’s-length negotiations between experienced, capable counsel after 

meaningful discovery.” (quoting Hanrahan v. Britt, 174 F.R.D. 356, 366 (E.D. Pa. 1997))); Lake 

v. First Nationwide Bank, 156 F.R.D. 615, 628 (E.D. Pa. 1994) (giving “due regard to the 

recommendations of the experienced counsel in this case, who have negotiated this settlement at 

arm’s length and in good faith”). As illustrated below, these criteria are satisfied here.  

There can be no doubt that the negotiations that led to this Settlement were undertaken at 

arm’s length. The Settlement negotiations between Plaintiffs and Cal-Maine spanned nearly a 

year and a half and included numerous email exchanges and teleconferences, offers and 

counteroffers. (Pizzirusso Decl. ¶¶ 4–9.) The negotiations culminated in a formal mediation 

before the Honorable Daniel Weinstein (Ret.). In preparation for the mediation, the parties 

prepared comprehensive, confidential mediation briefs analyzing the strengths and weaknesses 

of the claims and defenses. Id. at ¶ 6. The mediation took place on June 25, 2013, and mediated 

negotiations continued via telephone conferences during the weeks that followed. Id. The parties 

eventually reached an agreement in principle on July 17, 2013, and executed the Settlement 

Agreement on August 2, 2013. Id. at ¶ 9. The best interests of the Settlement Class were of 

paramount importance throughout the negotiation process. 
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Interim Counsel conducted its own extensive and in depth investigation of the facts of 

this case, and concluded that a settlement was in the best interest of the class. At the time of the 

mediation, Plaintiffs had reviewed a substantial portion of the 1 million documents produced by 

Defendants and had deposed fact witnesses. Id. at ¶ 7. Accordingly, Plaintiffs had significant 

knowledge of Defendants’ alleged antitrust conspiracy and the strengths and weaknesses of the 

parties’ claims and weaknesses when the Settlement was reached.  

Furthermore, both parties have been represented by seasoned class action litigators. 

Interim Counsel is experienced in similar antitrust class actions, and unreservedly recommend 

this Settlement.8 Counsel for Cal-Maine, Gibson, Dunn & Crutcher LLP, are similarly 

experienced and likewise support the Settlement. Courts recognize “significant weight should be 

attributed to the belief of experienced counsel that settlement is in the best interest of the class.” 

Lake v. First Nationwide Bank, 900 F. Supp. 726, 732 (E.D. Pa. 1995) (internal quotation marks 

omitted); see also In re Am. Family Enters., 256 B.R. 377, 421 (D.N.J. 2000) (“In determining 

the fairness, adequacy, and reasonableness of a proposed settlement, significant weight should 

also be given to the belief of experienced counsel that settlement is in the best interest of the 

class . . . .” (internal quotation marks omitted)); Austin, 876 F. Supp. at 1457 (when evaluating 

whether a class action settlement is fair, reasonable, and accurate, “courts have accorded 

significant weight to the view of experienced counsel who have engaged in arm’s-length 

negotiations”); In re Michael Milken and Assocs. Sec. Litig., 150 F.R.D. 57, 68 (S.D.N.Y. 1993) 

                                                 
8 Interim Counsel respectfully refer the Court to their Supplemental Submission Regarding 
Rule 23(g) Compliance filed in support of final approval of Plaintiffs’ settlement with Sparboe 
and Plaintiffs’ settlement with the Moark Defendants. (ECF No. 483.) The submission and its 
exhibits provides a summary of Interim Counsel’s qualifications and experience. Interim Counsel 
also refers the Court to the Interim Co-Lead Counsel’s Submission in Support of Permanent 
Appointment of Interim Leadership Structure and accompanying exhibits, No. 08-cv-4653 (E.D. 
Pa.), ECF No. 26. 
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(“Experienced counsel’s opinions are entitled to substantial weight by the Court in determining 

whether to approve [a] settlement.”); Spring Garden United Neighbors, Inc. v. City of 

Philadelphia, No. 83-3209, 1986 WL 1525, at *3 (E.D. Pa. Feb. 4, 1986) (“[T]he professional 

judgment of counsel involved in the litigation is entitled to significant weight.”). 

Finally, there have been no objections to the Settlement and only 61 Class Members have 

elected to exclude themselves from the Settlement. See Keough Aff. ¶¶ 16–17. The absence of 

objections and a small percentage of exclusions give rise to a presumption of fairness. See 

McCoy v. Health Net, Inc., 569 F. Supp. 2d 448, 459 (D.N.J. 2008) (finding that 601 opt-outs 

and nine objections qualified for a presumption of fairness); In re Remeron End-Payor Antitrust 

Litig., No. 02-2007, 2005 WL 2230314, at *16–17 (D.N.J. Sept. 13, 2005) (finding that 70 opts 

outs and eight objections from a class of 850,000 qualified for a presumption of fairness).  

Accordingly, an initial presumption of fairness should be given to the Settlement. 

B. APPLICATION OF THE GIRSH FACTORS 

District courts have broad discretion in determining whether to approve a proposed class 

action settlement. In re Warfarin Sodium Antitrust Litig., 391 F.3d 516, 535 (3d Cir. 2004). 

However, in determining whether the Settlement is fair and reasonable, courts in the Third 

Circuit consider the following factors, commonly known as the Girsh factors, as set forth in 

Girsh v. Jepson, 521 F.2d 153 (3d Cir. 1975): 

(1) The complexity, expense, and likely duration of the litigation; 

(2) The reaction of the class to the settlement; 

(3) The stage of the proceedings and the amount of discovery completed; 

(4) The risks of establishing liability; 

(5) The risks of establishing damages; 

(6) The risks of maintaining the class action through trial; 

Case 2:08-md-02002-GP   Document 1036-2   Filed 08/15/14   Page 21 of 31



 

 15 

(7) The ability of the defendants to withstand a greater judgment; 

(8) The range of reasonableness of the settlement in light of the best possible 
recovery; and 

(9) The range of reasonableness of the settlement in light of all attendant risks of 
litigation. 

See Girsh, 521 F.2d at 157.  

As set forth below, the application of each of these factors to the Settlement demonstrates 

that the Settlement is fair, reasonable and adequate. 

C. THE PROPOSED SETTLEMENT SATISFIES THE GIRSH CRITERIA FOR FINAL 

APPROVAL 

1. The Complexity, Expense, and Likely Duration of the Litigation 

The first Girsh factor considers the “probable costs, in both time and money of continued 

litigation.” Cendant, 264 F.3d at 233 (internal quotation marks omitted); see also In re Ins. 

Brokerage Antitrust Litig., MDL No. 1663, 2007 WL 2589950, at *4 (D.N.J. Sept. 4, 2007). It 

has often been observed that “[a]n antitrust class action is arguably the most complex action to 

prosecute.” Linerboard, 292 F. Supp. 2d at 639 (internal quotation marks omitted); see also 

Weseley v. Spear, Leeds & Kellogg, 711 F. Supp. 713, 719 (E.D.N.Y. 1989) (noting that antitrust 

class actions are “notoriously complex, protracted, and bitterly fought”). Continuing this 

litigation against Cal-Maine would entail a lengthy and complex battle.  

Cal-Maine was capable and fully prepared to defend itself and continue litigating this 

case. Had the case continued, Cal-Maine would have asserted various defenses, and a jury trial 

(assuming the case proceeds beyond pretrial motions) might well turn on questions of proof, 

making the outcome inherently uncertain for both parties. Linerboard, 292 F. Supp. 2d at 639; In 

re NASDAQ Market-Makers Antitrust Litig., 187 F.R.D. 465, 475–76 (S.D.N.Y. 1998) 

(“Antitrust litigation in general, and class action litigation in particular, is unpredictable . . . . 
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[T]he history of antitrust litigation is replete with cases in which antitrust plaintiffs succeeded at 

trial on liability, but recovered no damages, or only negligible damages, at trial, or on appeal.”). 

A trial on the merits of this case would entail considerable expense, including numerous experts, 

further pre-trial motions, and thousands of additional hours of attorney time. Moreover, even 

after trial is concluded, there would likely be one or more lengthy appeals. See Remeron, 2005 

WL 2230314, at *17.  

By reaching a favorable Settlement, Plaintiffs have avoided significant expense and 

delay, and have ensured a recovery to the Class. These factors weigh in favor of the Settlement. 

See Warfarin Sodium, 391 F.3d at 535–36 (acknowledging this factor because “continuing 

litigation through trial would have required additional discovery, extensive pretrial motions 

addressing complex factual and legal questions, and ultimately a complicated, lengthy trial”); 

Linerboard, 292 F. Supp. 2d at 642 (noting that the “protracted nature of class action antitrust 

litigation means that any recovery would be delayed for several years,” and this settlement’s 

“substantial and immediate benefits” to class members favors settlement approval).  

Accordingly, the first Girsh factor weighs heavily in favor of approving the Settlement.  

2. Class Reaction to the Proposed Settlement 

“This factor attempts to gauge whether members of the class support the settlement.” 

Prudential, 148 F.3d at 318. A lack of substantial objections or exclusions by class members is 

highly significant. See Bell Atl. Corp. v. Bolger, 2 F.3d 1304, 1313–14 (3d Cir. 1993); In re 

Linerboard Antitrust Litig., 296 F. Supp. 2d 568, 577-78 (E.D. Pa. 2003). There have been no 

objections to the Settlement. See Ex. B, Keough Aff. at ¶ 17. Courts typically approve 

settlements where no objections have been received. See, e.g., Serrano v. Sterling Testing Sys., 

Inc., 711 F. Supp. 2d 402, 415 (E.D. Pa. 2010) (approving settlement that received no objections 

to the fairness or adequacy of the settlement); In re CIGNA Corp., No. 02 Civ. 8088, 2007 WL 
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2071898, at *3 (E.D. Pa. July 13, 2007) (“The class has been exceptionally supportive in that no 

objections to the settlement were filed.”); United States v. Pennsylvania, 160 F.R.D. 46, 49 (E.D. 

Pa. 1994) (“The failure of any class member to object to the proposed settlement despite having 

adequate opportunity to do so demonstrates that the class members assent to the agreement.”). 

Additionally, there have only been 61 requests for exclusion from the Class of thousands 

of direct purchasers.9 See Ex. B, Keough Aff. ¶ 16. These numbers are consistent with Third 

Circuit precedent and the decisions of other federal courts approving settlements. See Stoetzner, 

897 F.2d at 118–19 (holding that only 29 objections in 281 member class – or 10% – “strongly 

favors settlement”); Prudential, 148 F.3d at 318 (affirming conclusion of district court that class 

reaction was favorable when 19,000 class members opted out of class of eight million and 300 

objected); In re Ikon Office Solutions, Inc., Sec. Litig., 194 F.R.D. 166, 175 (E.D. Pa. 2000) 

(settlement approved where there were 2,500 requests for exclusion from an original notice to 

140,000 class members).  

Thus, the second Girsh factor weighs heavily in favor of final approval. See McAlarnen 

v. Swift Transp. Co., Inc., No. 09 Civ. 1737, 2010 WL 365823, at *7 (E.D. Pa. Jan. 29, 2010) (a 

lack of objections and low exclusion rate “weighs heavily in favor of final approval); In re 

Janney Montgomery Scott LLC Fin. Consultant Litig., No. 06 Civ. 3202, 2009 WL 2137224, at 

*9 (E.D. Pa. July 16, 2009) (“Such a response (or lack thereof) weighs greatly in favor of 

approving the settlement.”); In re PNC Fin. Servs. Group, Inc., 440 F. Supp. 2d 421, 432 (W.D. 

Pa. 2006) (“Here, no class member objected to the proposed settlement. Similarly, only five opt 

outs were received after the mailing of over 73,000 copies of the notice and the publication of the 

                                                 
9 As noted above, 16,796 copies of the Notice Packet were mailed by the Claims Administrator. 
Keough Aff. ¶ 8. Of those, 65 packets were returned with forwarding address information, and 
2,954 packets were returned without forwarding address information. Id. at ¶¶ 9–10. 
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summary notice. Under these circumstances an inference of strong class support is properly 

drawn.”); Perry v. FleetBoston Fin. Corp., 229 F.R.D. 105, 115 (E.D. Pa. 2005) (holding that, 

when only 70 out of 90,000 potential class members opted out and “not a single class member 

objected to the proposed settlement . . . [s]uch a response (or lack thereof) weighs greatly in 

favor of approving the settlement” (citing cases)).  

3. The Stage of Proceedings and Amount of Discovery Completed  

As explained by the Third Circuit, this Girsh factor is intended to ensure “that a proposed 

settlement is the product of informed negotiations” and that “the parties . . . have an adequate 

appreciation of the merits of the case before negotiating.” Prudential, 148 F.3d at 319 (internal 

quotation marks omitted). This factor “captures the degree of case development that class 

counsel have accomplished prior to settlement. Through this lens, courts can determine whether 

counsel had an adequate appreciation of the merits of the case before negotiating.” General 

Motors, 55 F.3d at 813.  

Plaintiffs and Cal-Maine executed the Settlement Agreement on August 2, 2013, almost 

five years after this class action litigation was consolidated before the Court. (See ECF No. 1.) 

Even before the litigation was consolidated, Interim Counsel had spent significant time assessing 

the merits of the Class’s claim. Indeed, before filing a complaint Interim Counsel conducted “an 

extensive investigation that involved interviews with industry personnel, analysis of economic 

data, and a review of both public and non-public materials.” Leadership Submission at 4.10 

Settlement discussions between Plaintiffs and Cal-Maine did not begin until March 2012, 

roughly five months after the Court denied Cal-Maine’s (and other Defendants’) Rule 12(b)(6) 

motion to dismiss. (Pizzirusso Decl. at ¶ 4.) And as discussed above, by the time the Settlement 

                                                 
10 (ECF No. 26, 2:08-cv-4653, E.D. Pa.) 
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was reached in August 2013 discovery was well underway. When Plaintiffs and Cal-Maine 

mediated before Judge Daniel Weinstein (Ret.) in June 2013, Plaintiffs had reviewed a 

substantial portion of the more than 1 million documents produced by Defendants. Id. at ¶ 7. By 

the time the Agreement was executed, Plaintiffs had taken several depositions, including 

depositions of the current and former President and CEO of Defendant United Egg Producers, 

who are key fact witnesses in this case. Id. Interim Counsel analyzed deposition transcripts, 

documents produced by Defendants, and other discovery materials, as well the contested legal 

and factual issues, in order to accurately evaluate Plaintiffs’ and Cal-Maine’s positions and made 

an accurate demand. Id. at ¶ 8. 

Given the stage of proceedings and discovery conducted when Plaintiffs and Cal-Maine 

reached the Settlement, this Girsh factor weighs heavily in favor of final approval. See Wallace 

v. Powell, 288 F.R.D. 347, 368–69 (M.D. Pa. 2012) (third Girsh factor supports approval of 

settlement: (1) preliminarily approved almost three years after commencement of litigation; 

(2) based on negotiations lasting one year; and (3) reached after production and review of over 

200,000 pages of documents); cf. McLennan v. LG Elecs. USA, Inc., No. 2:10-cv-03604, 2012 

U.S. Dist. LEXIS 27703, at *2, 16 (D.N.J. Mar. 2, 2012) (third Girsh factor did not weigh 

against approval despite only a year of litigation and a lack of formal discovery because the 

parties’ preliminary investigation and informal discovery was sufficient to establish “an adequate 

appreciation of the merits of the case”). 

4. The Risks of Establishing Liability  

The fourth Girsh factor “examine[s] what the potential rewards (or downside) of 

litigation might have been had class counsel elected to litigate the claims rather than settle them.” 

General Motors, 55 F.3d at 814. “The inquiry requires a balancing of the likelihood of success if 

‘the case were taken to trial against the benefits of immediate settlement.’” In re Safety 
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Components, Inc. Sec. Litig., 166 F. Supp. 2d 72, 89 (D.N.J. 2001) (quoting Prudential, 148 F.3d 

at 319). Here, “the Court need not delve into the intricacies of the merits of each side’s 

arguments, but rather may ‘give credence to the estimation of the probability of success 

proffered by [Interim Counsel], who are experienced with the underlying case, and the possible 

defenses which may be raised to their causes of action.” Perry, 229 F.R.D. at 115 (quoting 

Lachance v. Harrington, 965 F. Supp. 630, 638 (E.D. Pa. 1997)).  

While Interim Counsel believe that they will prevail at trial, they recognize that antitrust 

cases, like all complex litigation against large companies with highly talented defense counsel, 

have inherent risks.11 “Here, as in every case, Plaintiffs face the general risk that they may lose at 

trial, since no one can predict the way in which a jury will resolve disputed issues.” Lazy Oil Co. 

v. Wotco Corp., 95 F. Supp. 2d 290, 337 (W.D. Pa. 1997), aff’d sub nom. Lazy Oil Co. v. Witco 

Corp., 166 F.3d 581 (3d Cir. 1999), see also State of West Virginia v. Chas. Pfizer & Co., 314 F. 

Supp. 710, 743–44 (S.D.N.Y. 1970) (“It is known from past experience that no matter how 

confident one may be of the outcome of litigation, such confidence is often misplaced.”). 

5. The Risks of Establishing Damages 

The fifth Girsh factor, similar to the fourth, “attempts to measure the expected value of 

litigating the action rather than settling it at the current time.” Cendant, 264 F.3d at 238 (quoting 

General Motors, 55 F.3d at 816). Even if Class Plaintiffs successfully reach trial as a class, and 

establish liability, proof of damages will be provable, but complex. See, e.g., Lazy Oil, 95 F. 

                                                 
11 Because Plaintiffs are continuing to prosecute this case against the remaining Defendants, 
Interim Counsel do not wish to highlight potential weaknesses (if any) or emphasize particularly 
vulnerable points in their case.  To do so could prejudice the prosecution of this action.  See 
Manual for Complex Litigation - Fourth § 21.651 (2004) (“Given that the litigation might 
continue against other defendants.  The parties may be reluctant to disclose fully and candidly 
their assessment of the proposed settlement’s strengths and weaknesses that led them to settle 
separately.”). 
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Supp. 2d at 337 (“[C]ourts have recognized the need for compromise where divergent testimony 

would render the litigation an expensive and complicated battle of experts.” (internal quotation 

marks omitted)); NASDAQ, 187 F.R.D. at 476 (recognizing the risk plaintiffs face in not 

establishing damages in class action antitrust cases). However confident Interim Counsel may be 

that liability can be proven against Cal-Maine, Interim Counsel must also recognize the existence 

of a genuine risk of no recovery or only a limited recovery. In addition, Cal-Maine’s cooperation 

enhances Plaintiffs’ ability to establish damages against the non-settling Defendants, and may 

encourage a complete settlement of the action.  

6. The Risks of Maintaining a Class Action Through Trial 

The sixth Girsh factor evaluates the risks of maintaining the class action through a trial. 

“Because the prospects for obtaining certification have a great impact on the range of recovery 

one can expect to reap from the [class] action, this factor measures the likelihood of obtaining 

and keeping a class certification if the action were to proceed to trial.” Warfarin Sodium, 391 

F.3d at 537 (internal quotation marks and citation omitted). The Class has been preliminarily 

certified for settlement purposes only. See Preliminary Approval Order at 5 (Pizzirusso Decl. Ex. 

2). However, Interim Counsel acknowledges that had Cal-Maine not settled, it would have joined 

the non-settling Defendants in contesting class certification.  

This uncertainty further supports approval of the proposed Settlement.  

7. The Ability of the Defendant to Withstand a Greater Judgment 

The Third Circuit has interpreted this seventh Girsh factor as concerning “whether the 

defendants could withstand a judgment for an amount significantly greater than the Settlement.” 

Cendant, 264 F.3d at 240. The fact that Cal-Maine could withstand a larger judgment is not an 

obstacle to approving the Settlement. Settlements have been approved where a settling defendant 

has had the ability to pay greater amounts, but the risks of litigation outweigh the potential gains 
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from continuing on to trial. See Lazy Oil, 95 F. Supp. 2d at 318 (“The Court presumes that 

Defendants have the financial resources to pay a larger judgment. However, in light of the risks 

that Plaintiffs would not be able to achieve any greater recovery at trial, the Court accords this 

factor little weight in deciding whether to approve the proposed Settlement.”); Perry, 229 F.R.D. 

at 116 (“Fleet could certainly withstand a much larger judgment as it has considerable assets. 

While that fact weighs against approving the settlement, this factor’s importance is lessened by 

the obstacles the class would face in establishing liability and damages.”). 

8. The Range of Reasonableness of the Settlement Fund in Light of the 
Best Possible Recovery and the Attendant Risks of Litigation 

The eighth and ninth Girsh factors assess the reasonableness of the settlement fund. 

These factors “test two sides of the same coin: reasonableness in light of the best possible 

recovery and reasonableness in light of the risks the parties would face if the case went to trial.” 

Warfarin Sodium, 391 F.3d at 538. A court evaluating a proposed class action settlement should 

consider “whether the settlement represents a good value for a weak case or a poor value for a 

strong case.” Id.; see also Girsh, 521 F.2d at 157. In the process, however, a court must “avoid 

deciding or trying to decide the likely outcome of a trial on the merits.” In re Nat’l Student Mktg. 

Litig., 68 F.R.D. 151, 155 (D.D.C. 1974).  

As courts have explained, “[w]hile the court is obligated to ensure that the proposed 

settlement is in the best interest of the class members by reference to the best possible outcome, 

it must also recognize that settlement typically represents a compromise and not hold counsel to 

an impossible standard.” In re Aetna, Inc. Sec. Litig., MDL No. 1219, 2001 WL 20928 at *6 

(E.D. Pa. Jan. 4, 2001); see also General Motors, 55 F.3d at 806 (noting that “after all, 

settlement is a compromise, a yielding of the highest hopes in exchange for certainty and 

resolution.”); Lazy Oil, 95 F. Supp. 2d at 338–39 (‘“The trial court should not make a proponent 
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of a proposed settlement justify each term of settlement against a hypothetical or speculative 

measure of what concessions might have been gained; inherent in compromise is a yielding of 

absolutes and abandoning of highest hopes.”’ (quoting Cotton v. Hinton, 559 F.2d 1326, 1330 

(5th Cir. 1977))). The Settlement represents good value for the class in light of the stage of the 

litigation and the risks attendant with its continuing prosecution. It thus, satisfies the eighth and 

ninth Girsh factors. 

Therefore, for the reasons stated above, the Settlement satisfies the factors set forth in 

Girsh, 521 F.2d at 157, and is fair, reasonable and adequate.  

IX. CONCLUSION 

For the foregoing reasons, Plaintiffs respectfully request that the Court grant final 

approval of the Settlement pursuant to Federal Rule of Civil Procedure 23(e) and certify the 

requested Settlement Class for settlement purposes pursuant to Rules 23(a) and 23(b)(3). A 

proposed Order is attached hereto.  

 

 

Dated:   August 15, 2014  Respectfully submitted, 

 
 /s/ Steven A. Asher    

Steven A. Asher 
WEINSTEIN KITCHENOFF & ASHER LLC 
1845 Walnut Street, Suite 1100 
Philadelphia, PA 19103 
(215) 545-7200 
(215) 545-6536 (fax) 
asher@wka-law.com 
Interim Co-Lead Counsel and Liaison Counsel for 
Direct Purchaser Plaintiffs 
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Michael D. Hausfeld 
HAUSFELD LLP 
1700 K Street NW 
Suite 650 
Washington, DC  20006 
(202) 540-7200 
(202) 540-7201 (fax) 
mhausfeld@hausfeldllp.com 
Interim Co-Lead Counsel for Direct Purchaser 
Plaintiffs 
 
Stanley D. Bernstein 
BERNSTEIN LIEBHARD LLP 
10 East 40th Street, 22nd Floor 
New York, New York 10016 
(212) 779-1414 
(212) 779-3218 (fax) 
bernstein@bernlieb.com 
Interim Co-Lead Counsel for Direct Purchaser 
Plaintiffs 
 
Stephen D. Susman 
SUSMAN GODFREY LLP 
654 Madison Avenue, 5th Floor 
New York, NY 10065-8404 
(212) 336-8330 
(212) 336-8340 (fax) 
ssusman@susmangodfrey.com 
 
Interim Co-Lead Counsel for Direct Purchaser 
Plaintiffs 
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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  : 
        
 

DECLARATION OF JAMES J. PIZZIRUSSO IN SUPPORT OF DIRECT 
PURCHASER PLAINTIFFS’ MOTION FOR FINAL APPROVAL OF THE 

CLASS ACTION SETTLEMENT BETWEEN PLAINTIFFS AND 
DEFENDANT CAL-MAINE FOODS, INC. 

  
 I James J. Pizzirusso declare as follows: 
 

1) I am one of the founding partners of the law firm Hausfeld LLP and one of the attorneys 

at my firm principally responsible for handling this case. My firm is appointed Interim 

Co-Lead Counsel for Direct Purchasers in the above captioned action, along with counsel 

from Weinstein Kitchenoff & Asher LLC, Susman Godfrey LLP, and Bernstein Liebhard 

LLP. I submit this declaration in support of the Motion for Final Approval of the 

proposed settlement with Cal-Maine Foods, Inc. (“Cal-Maine”). This declaration is based 

on my personal knowledge and conversations with other Interim Counsel.  

2) This is a class action alleging that Cal-Maine and other Shell Egg and Egg Products 

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

unlawful conspiracy to reduce their Shell Egg and Egg Products output and thereby 

artificially fix, raise, maintain and/or stabilize the prices of Shell Egg and Egg Products in 

the United States. 

3) In the fall and winter of 2008, numerous cases were filed in several federal district courts, 

including the Eastern District of Pennsylvania, the District of Minnesota, and the District 
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of New Jersey. The class actions were transferred to, and consolidated in this Court in the 

above captioned MDL, and pursuant to the Court’s December 9, 2008 Order. 

4) On October 14, 2011, the Court denied a Rule 12(b)(6) motion to dismiss filed by Cal-

Maine and several other defendants. (ECF No. 582.) Cal-Maine’s counsel and Interim 

Co-Lead counsel began preliminary settlement discussions roughly five months later in 

March 2012, which continued into April. The parties were unable to reach an agreement 

at that time because Interim Co-Lead counsel concluded that the monetary compensation 

offered by Cal-Maine was insufficient to adequately compensate the class. 

5) The parties resumed settlement discussions in late October 2012, when document 

production was well underway and just two months prior to the deadline for substantial 

completion of such production. These intermittent discussions continued into 2013 

through teleconferences and email exchanges.  

6) The parties resumed negotiations in earnest in February 2013 through teleconferences 

and email exchanges. Shortly thereafter, the parties agreed to attend a formal mediation 

before a neutral third party. The in-person mediation occurred on June 25, 2013, before 

the Honorable Daniel Weinstein (Ret.) of JAMS, a respected former jurist. In support of 

their positions, the parties prepared for Judge Weinstein comprehensive, confidential 

mediation briefs analyzing the strengths and weaknesses of the parties’ claims and 

defenses. The mediated negotiations continued via telephone during the weeks that 

followed the initial mediation session. 

7) At the time of the mediation, Direct Purchaser Plaintiffs had significant knowledge of 

Defendants’ antitrust conspiracy and the strengths and weaknesses of their claims and 

Defendants’ asserted defenses. Defendants produced more than one million documents in 
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this action, a substantial portion of which had been reviewed by the time of the mediation 

and execution of the Settlement Agreement. By the time Agreement was executed, 

Plaintiffs had taken several depositions, including depositions of the current and former 

President and CEO of Defendant United Egg Producers, who are key fact witnesses in 

this case. 

8) Interim Co-Lead Counsel analyzed documents, deposition transcripts and other discovery 

materials, as well as all the contested legal and factual issues posed by the litigation, in 

order to accurately evaluate Cal-Maine’s position, advocate for a fair settlement that 

serves the best interests of the class, and to make an accurate demand of Cal-Maine. 

9) The Parties reached an agreement in principle on July 17, 2013, and executed a 

Settlement Agreement on August 2, 2013. A true and correct copy of the Settlement 

Agreement between Plaintiffs and Cal-Maine is attached as Exhibit 1. 

10) The Settlement Agreement provided that on or before August 22, 2013, Cal-Maine would 

pay $28,000,000 (the “Settlement Amount”). The Settlement Amount is being maintained 

in an escrow account. Interim Counsel, who have substantial experience litigating 

antitrust class actions, believe the Settlement Amount is an appropriate amount of cash 

consideration for the discharge of the claims against Cal-Maine and highly favorable 

result for the Class. The Settlement Agreement was entered into after careful review of 

Cal-Maine’s sales figures, net profits and market share during the damage period as well 

as the likely expense of litigating claims against Cal-Maine through trial. 

11) The Settlement Agreement also requires that Cal-Maine provide an attorney proffer 

concerning Cal-Maine’s knowledge of the facts relating to documents, witnesses, 

meetings, communications, conduct and events at issue in the Action, provide 
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information related to transactional data produced by Cal-Maine, authenticate documents 

produced by Cal-Maine and, to the extent possible, documents produced by non-settling 

Defendants that were authored or created by Cal-Maine or sent to or received by Cal-

Maine, and to make a witness available to testify at trial regarding facts or issues that 

remain in dispute at the time of trial. 

12) The settlement negotiations with Cal-Maine were conducted by experienced counsel on 

both sides at arm’s length over a period of nearly a year and a half. Cal-Maine and Class 

Counsel were prepared to fully litigate the case if no settlement could be reached. 

13) The Court granted preliminary approval of the proposed Settlement on February 28, 

2014. (Dkt. No. 908.) The Preliminary Approval Order is attached as Exhibit 2. In the 

same Order, the Court authorized Interim Counsel to disseminate Notice by direct mail 

and by publication. A final fairness hearing is scheduled for September 18, 2014.  

 

 
 
Dated: August 15, 2014     _______________________ 
                 James J. Pizzirusso 
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UNITED STATES DISTRICT COURT 
FOR THE EASTERN DISTRICT OF PENNSYLVANIA 

 

IN RE: PROCESSED EGG 
PRODUCTS ANTITRUST 
LITIGATION 

: 
: 
: 
: 
: 
: 

MDL No. 2002  
08-md-02002 

THIS DOCUMENT APPLIES TO:  
All Direct Purchaser Actions 

 

 
SETTLEMENT AGREEMENT BETWEEN DIRECT PURCHASER PLAINTIFFS 

AND DEFENDANT CAL-MAINE FOODS, INC. 

This Settlement Agreement (“Agreement”) is made and entered into this 2nd day 

of August 2013 (the “Execution Date”) by and between Cal-Maine Foods, Inc., together 

with its past and present parents, subsidiaries and affiliates (“Cal-Maine”), and Direct 

Purchaser Plaintiffs’ Class representatives (“Plaintiffs”) (as defined herein at Paragraph 

12), both individually and on behalf of a Class (as defined herein at Paragraph  5) of 

direct purchasers of Shell Eggs and Egg Products (as defined herein at Paragraphs 8 and 

18). 

WHEREAS, Plaintiffs are prosecuting the above-captioned Direct Purchaser 

Plaintiff actions currently pending and consolidated in the Eastern District of 

Pennsylvania, and including all actions transferred for coordination, and all direct 

purchaser actions currently pending such transfer (including, but not limited to, “tag-

along” actions) (the “Action”) on their own behalf and on behalf of the Class against Cal-

Maine and other Defendants; 

WHEREAS, Plaintiffs allege that Cal-Maine participated in an unlawful 

conspiracy to raise, fix, maintain, and/or stabilize the price of certain Shell Eggs and Egg 
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Products in the United States at artificially high levels in violation of Section 1 of the 

Sherman Act; 

WHEREAS, Plaintiffs have conducted an investigation into the facts and the law 

regarding the Action and have concluded that a settlement with Cal-Maine according to 

the terms set forth below is fair, reasonable, and adequate, and beneficial to and in the 

best interests of Plaintiffs and the Class; 

WHEREAS, Cal-Maine denies all allegations of wrongdoing in the Action.  

However, despite its belief that it is not liable for, and has good defenses to, the claims 

alleged in the Action, Cal-Maine desires to settle the Action, and thus avoid the expense, 

risk, exposure, inconvenience, and distraction of continued litigation of the Action, or any 

action or proceeding relating to the matters being fully settled and finally put to rest in 

this Agreement;  

WHEREAS, Class Counsel and Cal-Maine Counsel have engaged in arm’s-length 

settlement negotiations, and this Agreement has been reached as a result of these 

negotiations; 

NOW, THERFORE, in consideration of the covenants, agreements, and releases 

set forth herein, and for other good and valuable consideration, the receipt and 

sufficiency of which are hereby acknowledged, it is agreed by and among the 

undersigned that the Action be settled, compromised and dismissed on the merits with 

prejudice as to Cal-Maine only, without costs as to Plaintiffs, the Class, Cal-Maine, and 

subject to the approval of the Court, on the following terms and conditions: 

A. Definitions 

The following terms, as used in this Agreement, have the following meanings: 
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1. “Class Counsel” shall refer to the law firms of 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.  “Plaintiffs’ Counsel” shall refer to the 

law firms identified on pages 147-151 of the  Third Consolidated Amended Class Action 

Complaint filed in the Action on January 4, 2013. 

2. “Cal-Maine’s Counsel” shall refer to the law firm of Gibson, Dunn & 

Crutcher LLP, 2100 McKinney Avenue, Suite 1100, Dallas, Texas 75201. 

3. “Counsel” means both Class Counsel and Cal-Maine’s Counsel, as defined 

in Paragraphs 1 and 2 above. 

4. “Claims Administrator” shall mean the Garden City Group, Inc. 

5. “Class Member” or “Class” shall mean each member of the settlement 

class, as defined in Paragraph 20 of this Agreement, who does not timely elect to be 

excluded from the Class, and includes, but is not limited to, Plaintiffs. 

6. “Class Period” shall mean the period from and including January 1, 2000 

up to and including the date on which the Court enters an order preliminarily approving 

the Agreement and certifying a Class for Settlement purposes. 

7. “Defendant(s)” shall refer to the parties listed as defendants in the Thiird 

Consolidated Amended Complaint filed on January 4, 2013 and each of their corporate 

parents, subsidiaries, and affiliated companies. 
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8. “Egg Products” shall mean the whole or any part of Shell Eggs that have 

been removed from their shells and then processed, with or without additives, into dried, 

frozen or liquid forms. 

9. “Final Approval” shall mean the definition given to that phrase in 

Paragraph 25 hereof. 

10. “Non-Settling Defendants” shall refer to Defendants other than Cal-

Maine. 

11. “Other Settling Defendants” shall refer to Moark LLC, Norco Ranch, Inc., 

Land O’Lakes, Inc. and Sparboe Farms, Inc. 

12. “Plaintiffs” shall mean each of the following proposed named Class 

representatives:  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 SensoryEffects Flavor Systems. 

13. “Producer” shall mean any person or entity that owns, contracts for the use 

of, leases, or otherwise controls hens for the purpose of producing eggs for sale, and the 

parents, subsidiaries, and affiliated companies of such Producer. 

14. “Releasees” shall refer, jointly and severally, and individually and 

collectively, to Cal-Maine, its parents, subsidiaries, and affiliated companies, and its past 

and present officers, directors, employees, agents, insurers, attorneys, shareholders, joint 

venturers that are neither Non-Settling Defendants nor Other Settling Defendants, 

partners and representatives, as well as the predecessors, successors, heirs, executors, 

administrators, and assigns of each of the foregoing. 
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15. “Releasors” shall refer, jointly and severally, and individually and 

collectively, to Plaintiffs, the Class Members, and each of their respective past and 

present officers, directors, parents, subsidiaries, affiliates, partners, and insurers, and to 

the predecessors, successors, heirs, executors, administrators, and assigns of each of the 

foregoing. 

16. “Settlement Amount” shall refer to $28,000,000 (twenty-eight million) 

U.S. dollars. 

17. “Settlement Fund” shall refer to the funds accrued in the escrow account 

established in accordance with Paragraph 34 below. 

18. “Shell Eggs” shall mean eggs produced from caged birds that are sold in 

the shell for consumption or for breaking and further processing, excluding “specialty” 

Shell Eggs (certified organic, nutritionally enhanced, cage free, free range, and vegetarian 

fed types) and “hatching” Shell Eggs (used by poultry breeders to produce breeder stock 

or growing stock for laying hens or meat). 

19. “Cal-Maine’s Total Sales” shall mean the sum of the annual U.S. sales by 

Cal-Maine of Shell Eggs and Egg Products, excluding sales to Producers, for the years 

during the Class Period, to be mutually agreed upon by Counsel. 

B. Settlement Class Certification 

20. The parties to this Agreement hereby stipulate for purposes of settlement 

only that the requirements of Rules 23(a) and 23(b)(3) of the Federal Rules of Civil 

Procedure are satisfied, and, subject to Court approval, the following Class shall be 

certified for settlement purposes only as to Cal-Maine: 

All persons and entities that purchased Shell Eggs and Egg Products in the 
United States directly from any Producer, including any Defendant, during 
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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.  

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, Other Settling Defendants, and Producers, 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. 

C. Approval of this Agreement and Dismissal of Claims 

21. Plaintiffs and Cal-Maine shall use their best efforts to effectuate this 

Agreement, including cooperating in promptly seeking Court approval of this Agreement 

and securing both the Court’s certification of the Class and the Court’s approval of 

procedures, including the giving of Class notice under Federal Rules of Civil Procedure 

23(c) and (e), to secure the prompt, complete, and final dismissal with prejudice of the 

Action as to Cal-Maine. 
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22. Within two (2) days after the execution of this Agreement by Cal-Maine, 

Counsel shall jointly file with the Court a stipulation for suspension of all proceedings 

against Cal-Maine in the Action pending approval of this Agreement.  Within twenty (20) 

days after execution of the Agreement by Cal-Maine, Plaintiffs shall submit to the Court 

a motion (the “Motion”): for preliminary approval of the Agreement and certification of a 

Class for settlement purposes (“Preliminary Approval”), and authorization to disseminate 

notice of Class certification and the settlement.  The Motion shall include: (a) the 

proposed definition of the Class for settlement purposes as set forth in Paragraph 20 of 

this Agreement; (b) a proposed form of, method for, and date of dissemination of notice; 

and (c) a proposed schedule for the filing of Plaintiffs’ Motion for Fees and Expenses and 

incentive awards for class representatives, the filing of a Motion to approve finally the 

Settlement Agreement, and a final fairness hearing; and (d) a proposed form of order 

preliminarily approving the Settlement and certifying the class for settlement purposes.  

The text of the items referred to in clauses (a) through (d) above shall be proposed by 

Plaintiffs subject to the agreement of Cal-Maine, which agreement shall not be 

unreasonably withheld.  After Preliminary Approval, and subject to approval by the Court 

of the means for dissemination of notice, individual notice of the Agreement (“Class 

Notice”) shall be mailed to persons and entities who are located in the United States and 

who purchased Shell Eggs or Egg Products directly from Cal-Maine, any Non-Settling 

Defendant(s) in the Action, or Other Settling Defendants during the Class Period that: are 

identified by Cal-Maine; were previously identified by Other Settling Defendants; and 

are identified by Plaintiffs and Plaintiffs’ Counsel or Non-Settling Defendants in the 

Action.  In addition, after Preliminary Approval, and subject to Court approval of the 
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means for dissemination of notice, Class Notice shall also be published once in the Wall 

Street Journal and in such other trade journals targeted towards direct purchasers of Shell 

Eggs and Egg Products, if any, proposed by Class Counsel, subject to the agreement of 

Cal-Maine, which agreement shall not be unreasonably withheld.  Within twenty (20) 

days after the Execution Date, Cal-Maine shall supply to Class Counsel at Cal-Maine’s 

expense and in such form as kept in the regular course of business (electronic format if 

available) such names and addresses of potential Class Members as it has.  If practicable 

and approved by the Court, Plaintiffs may combine dissemination of notice of the 

certification of the Class for settlement purposes and the Agreement with the 

dissemination of notice of other settlement agreements that may be reached with other 

Defendants in the Action.   

23. Within twenty (20) days of the date on which the Court preliminarily 

approves the Agreement and certifies a Class for settlement purposes, Cal-Maine shall 

provide to Plaintiffs (to the extent that such data have not already been produced by Cal-

Maine in discovery in the Action) in a text delimited format, Cal-Maine’s sales data over 

the Class Period sufficient to show the dollar volume of annual sales of Shell Eggs and 

Egg Products to each of Cal-Maine’s customers during the Class Period.  Within twenty 

(20) days after expiration of the deadline established by the Court and set forth in the 

notice by which potential Class Members must request exclusion from the Settlement 

Class (“Opt-Out Deadline”), Plaintiffs shall provide Cal-Maine, through Cal-Maine’s 

Counsel, a written list of all potential Class Members that have exercised their right to 

request exclusion from the Class, the dollar volume of purchases of Shell Eggs and Egg 

Products during the Class Period for each such potential Class Member and the 
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percentage that each such potential Class Member’s purchases represents of Cal-Maine’s 

Total Sales as reflected in the data Cal-Maine shall have produced pursuant to this 

paragraph.  

24. Plaintiffs shall, in accordance with the schedule set forth in the 

Preliminary Approval Order, seek entry of an order and final judgment, the text of which 

shall be proposed by Plaintiffs subject to the agreement of Cal-Maine, which agreement 

shall not be unreasonably withheld: 

a. As to the Action, approving finally this Agreement and its terms as 
being a fair, reasonable, and adequate settlement as to the Class Members 
within the meaning of Rule 23 of the Federal Rules of Civil Procedure and 
directing its consummation according to its terms; 

b. Directing that, as to Cal-Maine, the Action be dismissed with 
prejudice and, except as explicitly provided for in this Agreement, without 
costs; 

c. Reserving to the United States District Court for the Eastern 
District of Pennsylvania exclusive jurisdiction over the Settlement and this 
Agreement, including the administration and consummation of this 
settlement; 

d. Determining under Federal Rule of Civil Procedure 54(b) that 
there is no just reason for delay, and directing that the final judgment of 
dismissal as to Cal-Maine shall be entered; and 

e. Requiring Class Counsel to file with the Clerk of the Court a 
record of potential Class Members that timely excluded themselves from 
the Class, and to provide a copy of the record to counsel for Cal-Maine. 

 
25. This Agreement shall become final only when (a) the Court has entered an 

order finally approving this Agreement under Rule 23(e) of the Federal Rules of Civil 

Procedure; (b) the Court has entered final judgment dismissing the Action against Cal-

Maine on the merits with prejudice as to all Class Members and without costs, and (c) the 

time for appeal or to seek permission to appeal from the Court’s approval of this 
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Agreement and entry of a final judgment as described in clause (b) above has expired or, 

if appealed, approval of this Agreement and the final judgment have been affirmed in 

their entirety by the Court of last resort to which such appeal has been taken and such 

affirmance has become no longer subject to further appeal or review (“Final Approval”).  

It is agreed that neither the provisions of Rule 60 of the Federal Rules of Civil Procedure 

nor the All Writs Act, 28 U.S.C. § 1651, shall be taken into account in determining if the 

conditions for Final Approval have been satisfied.  On the Execution Date, Plaintiffs and 

Cal-Maine shall be bound by the terms of this Agreement, and the Agreement shall not be 

rescinded except in accordance with Paragraphs 30 and 31 of this Agreement. 

D. Release and Discharge 

26. In addition to the effect of any final judgment entered in accordance with 

this Agreement, upon Final Approval of this Agreement, and for other valuable 

consideration as described herein, Releasees shall be completely released, acquitted, and 

forever discharged from any and all claims, demands, actions, suits and causes of action, 

whether Class, individual or otherwise in nature, that Releasors, or each of them, ever 

had, now has, or hereafter can, shall, or may have on account of or arising out of, any and 

all known and unknown, foreseen and unforeseen, suspected or unsuspected injuries or 

damages, and the consequences thereof, arising out of or resulting from:  (i) any 

agreement or understanding between or among two or more Producers of eggs, including 

any Defendants, including any entities or individuals that may later be added as a 

defendant to the Action, (ii) the reduction or restraint of supply, the reduction of or 

restrictions on production capacity, or (iii) the pricing, selling, discounting, marketing, or 

distributing of Shell Eggs and Egg Products in the United States or elsewhere, including 
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but not limited to any conduct alleged, and causes of action asserted, or that could have 

been alleged or asserted, whether or not concealed or hidden, in the Complaints filed in 

the Action (the “Complaints”), which in whole or in part arise from or are related to the 

facts and/or actions described in the Complaints, including under any federal or state 

antitrust, unfair competition, unfair practices, price discrimination, unitary pricing, trade 

practice, consumer protection, fraud, RICO, civil conspiracy law, or similar laws, 

including, without limitation, the Sherman Antitrust Act, 15 U.S.C. § 1 et seq., from the 

beginning of time to the date on which the Court enters an order preliminarily approving 

the Settlement and certifying a Class for settlement purposes (the “Released Claims”).  

Releasors shall not, after the date of this Agreement, seek to recover against any of the 

Releasees for any of the Released Claims.  Notwithstanding anything in this Paragraph, 

Released Claims shall not include, and this Agreement shall not and does not release, 

acquit or discharge, claims based solely on purchases of Shell Eggs and Egg Products 

outside of the United States on behalf of persons or entities located outside of the United 

States at the time of such purchases.  This Release is made without regard to the 

possibility of subsequent discovery or existence of different or additional facts. 

27. Each Releasor waives California Civil Code Section 1542 and similar or 

comparable present or future law or principle of law of any jurisdiction.  Each Releasor 

hereby certifies that he, she, or it is aware of and has read and reviewed the following 

provision of California Civil Code Section 1542 (“Section 1542”): “A general release 

does not extend to claims which the creditor does not know or suspect to exist in his or 

her favor at the time of executing the release, which if known by him or her must have 

materially affected his or her settlement with the debtor.”  The provisions of the release 
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set forth above shall apply according to their terms, regardless of the provisions of 

Section 1542 or any equivalent, similar, or comparable present or future law or principle 

of law of any jurisdiction.  Each Releasor may hereafter discover facts other than or 

different from those which he, she, or it knows or believes to be true with respect to the 

claims that are the subject matter of this Settlement Agreement, but each Releasor hereby 

expressly and fully, finally and forever waives and relinquishes, and forever settles and 

releases any known or unknown, suspected or unsuspected, contingent or non-contingent, 

claim whether or not concealed or hidden, without regard to the subsequent discovery or 

existence of such different or additional facts, as well as any and all rights and benefits 

existing under (i) Section 1542 or any equivalent, similar or comparable present or future 

law or principle of law of any jurisdiction and (ii) any law or principle of law of any 

jurisdiction that would limit or restrict the effect or scope of the provisions of the release 

set forth above, without regard to the subsequent discovery or existence of such other or 

different facts. 

28. In addition to the provisions of Paragraphs 26 and 27, each Releasor 

hereby expressly and irrevocably waives and releases, upon this Agreement becoming 

finally approved by the Court, any and all defenses, rights, and benefits that each 

Releasor may have or that may be derived from the provisions of applicable law which, 

absent such waiver, may limit the extent or effect of the release contained in Paragraphs 

26 and 27.  Each Releasor also expressly and irrevocably waives any and all defenses, 

rights, and benefits that the Releasor may have under any similar statute in effect in any 

other jurisdiction that, absent such waiver, might limit the extent or effect of the release. 
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29. The release and discharge set forth in Paragraphs 26 through 28 herein do 

not include claims relating to payment disputes, physical harm, defective product, or 

bodily injury (the “Excepted Claims”) and do not include any Non-Settling Defendant or 

Other Settling Defendant. 

E. Rescission 

30. If the Court refuses to approve this Agreement or any part hereof, or if 

such approval is modified or set aside on appeal, or if the Court does not enter the final 

judgment provided for in Paragraph 25 of this Agreement, or if the Court enters the final 

judgment and appellate review is sought, and on such review, such final judgment is not 

affirmed, then Cal-Maine and Plaintiffs shall each, in their sole discretion, have the 

option to rescind this Agreement in its entirety within ten (10) days of the action giving 

rise to such option.  If this Agreement is rescinded, within ten (10) days of both the notice 

of rescission to Class Counsel and the Escrow Agent and Cal-Maine’s written 

instructions to the Escrow Agent, all amounts in the escrow account created pursuant to 

Paragraph 34 hereof, less any expenses authorized pursuant to this Agreement, shall be 

wire transferred to Cal-Maine, pursuant to its instructions; provided, however, that 

simultaneous with its written instructions to the Escrow Agent, Cal-Maine shall provide 

to Class Counsel notice of such instructions, and Class Counsel shall, within five days of 

receipt of such notice, notify the Escrow Agent of any objections to Cal-Maine’s 

instructions and funds shall not be wired until expiration of that objection deadline.   If 

Class Counsel object, the provisions of Article First, subsection h of the Escrow 

Agreement shall govern. 
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31. If Class Counsel notify Cal-Maine, pursuant to Paragraph 23, that Class 

Members whose combined annual purchases of Shell Eggs and/or Egg Products from 

Cal-Maine over the Class Period equal or exceed a percentage of Cal-Maine’s Total Sales 

set forth in a Supplemental Agreement signed by the parties (“Opt-Out Threshold”) have 

requested exclusion from this Agreement (“Excluded Class Members”), Cal-Maine shall 

have the right and option, within fifteen (15) days after receipt of such notice, to rescind 

the Agreement.  The parties intend that the Supplemental Agreement shall be specifically 

disclosed to the Court and offered for in camera inspection by the Court at or prior to 

entry of the Preliminary Approval Order, but, subject to the Court's approval, it shall not 

be filed with the Court before the expiration of the Opt-Out Deadline unless ordered 

otherwise by the Court. The parties shall seek to keep the Opt-Out Threshold confidential 

before the Opt-Out Deadline. In the event that the Court directs that the Supplemental 

Agreement be filed prior to the Opt-Out Deadline, no party shall have any right to any 

relief by reason of such disclosure. Cal-Maine shall give written notice to Class Counsel 

to invoke rights under this Paragraph to rescind the Agreement.  If this Agreement is 

rescinded, subject to the terms of the Supplemental Agreement, all amounts in the escrow 

created pursuant to Paragraph 34 hereof, less any expenses, fees, or taxes authorized 

pursuant to this Agreement, shall be wire transferred to Cal-Maine, pursuant to its 

instructions to the Escrow Agent; provided, however, that simultaneous with its written 

instructions to the Escrow Agent, Cal-Maine shall provide to Class Counsel notice of 

such instructions, and Class Counsel shall, within five days of receipt of such notice, 

notify the Escrow Agent of any objections to Cal-Maine’s instructions and funds shall not 
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be wired until expiration of that objection deadline.   If Class Counsel object, the 

provisions of Article First, subsection h of the Escrow Agreement shall govern. 

32.  In the event of rescission, if Final Approval of this Agreement is not 

obtained, or if the Court does not enter the final judgment provided for in Paragraph 25 of 

this Agreement, Class Counsel and Cal-Maine agree that this Agreement, including its 

exhibits, and any and all negotiations, documents, information, and discussions 

associated with it shall be without prejudice to the rights of Cal-Maine or Plaintiffs, shall 

not be deemed or construed to be an admission or denial, or evidence or lack of evidence 

of any violation of any statute or law or of any liability or wrongdoing, or of the truth or 

falsity of any of the claims or allegations made in this Action in any pleading, and shall 

not be used directly or indirectly, in any way, whether in this Action or in any other 

proceeding, unless such documents and/or information is otherwise obtainable by 

separate and independent discovery permissible under the Federal Rules of Civil 

Procedure. 

33. Class Counsel further agree that in the event of rescission the originals and 

all copies of any notes, memos or records related to the Factual Information Obligations 

pursuant to paragraph 40 shall be returned to Cal-Maine at Cal-Maine’s expense or 

destroyed by Class Counsel at their own expense, provided however that such attorney 

notes, memoranda or records may be destroyed rather than produced if an affidavit of 

such destruction is promptly provided by Class Counsel to Cal-Maine’s counsel. 

F. Payment 

34. Cal-Maine shall pay or cause to be paid the Settlement Amount in 

settlement of the Action.  The Settlement Amount shall be wire transferred by Cal-Maine 
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or its designee within twenty (20) days of the Execution Date into the Settlement Fund, 

which shall be established as an escrow account at a bank agreed to by Class Counsel and 

Cal-Maine’s Counsel, which agreement shall not be unreasonably withheld, and 

administered in accordance with the Escrow Agreement attached hereto as Exhibit A. 

35. Each Class Member shall look solely to the Settlement Amount for 

settlement and satisfaction, as provided herein, of all claims released by the Releasors 

pursuant to this Agreement. 

36. Class Counsel may seek an award of attorneys’ fees and reasonable 

litigation expenses and incentive awards for class representatives approved by the Court, 

to be paid out of the Settlement Amount after the Final Approval of the Agreement.  Cal-

Maine agrees not to object to Class Counsel’s petition to the Court for payment of 

attorneys’ fees, costs, expenses, and incentive awards for class representatives from the 

Settlement Amount.  Except to the extent that the Court may award attorneys’ fees and 

litigation expenses to be paid out of the Settlement Amount, Cal-Maine shall have no 

obligation to pay any fees or expenses for Class Counsel. 

37. Upon entry of an order by the Court approving the request for an award of 

attorneys’ fees and expenses and incentive awards for class representatives (“Attorneys’ 

Fees Order”) made pursuant to Paragraph 36 above, attorneys’ fees may be distributed 

from the Settlement Fund pursuant to the terms of the fee order, provided however that 

any Class Counsel seeking to draw down their share of the attorneys’ fees prior to Final 

Approval and the Attorneys’ Fees Order becoming final shall secure the repayment of the 

amount drawn down by a letter of credit or letters of credit on terms, amounts, and by 

banks acceptable to Cal-Maine, which acceptance shall not be unreasonably withheld.  
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The Attorneys’ Fees Order becomes final when the time for appeal or to seek permission 

to appeal from the Attorneys’ Fees Order has expired or, if appealed, has been affirmed 

by the Court of last resort to which such appeal has been taken and such affirmance has 

become no longer subject to further appeal or review. 

38. In order to receive distribution of funds pursuant to Paragraph 36 prior to 

Final Approval and the Attorneys’ Fees Order becoming final above, each Class Counsel 

shall be required to provide the Claims Administrator the approved letter(s) of credit in 

the amount of Class Counsel’s draw-down, and shall be required to reimburse the 

Settlement Fund within thirty (30) days all or the pertinent portion of the draw-down with 

interest, calculated as the rate of interest published in the Wall Street Journal for 3-month 

U.S. Treasury Bills as of the close on the date that the draw-down was distributed, if 

Final Approval is not granted or if the award of attorneys’ fees is reduced or overturned 

on appeal.  The Claims Administrator may present the letter(s) of credit in the event the 

Class Counsel fails to honor the obligation to repay the amount withdrawn. 

39. Disbursements for any payments and expenses incurred in connection with 

taxation matters relating to this Settlement Agreement shall be made from the Settlement 

Amount pursuant to section I of this Agreement upon written notice to the Escrow Agent 

by Class Counsel of such payments and expenses, and such amounts shall not be 

refundable to Cal-Maine in the event that this Settlement Agreement is disapproved, 

rescinded, or otherwise fails to become effective. 

G. Factual Information Obligations  
 

40. Cal-Maine agrees that, as soon as practicable after the Execution Date, 

Cal-Maine’s Counsel shall make themselves available to Class Counsel to provide 

Case 2:08-md-02002-GP   Document 848-2   Filed 08/23/13   Page 21 of 33Case 2:08-md-02002-GP   Document 1036-3   Filed 08/15/14   Page 23 of 47



 

18 
 

information concerning Cal-Maine’s knowledge, and that of its directors, officers, 

employees and agents, of the facts relating to documents, witnesses, meetings, 

communications, conduct and events at issue in the Action (the “Proffer”).   Plaintiffs and 

Class Counsel agree that they shall maintain all statements made by Cal-Maine’s Counsel 

under this paragraph as strictly confidential and that they shall not use directly or 

indirectly the information so received for any purpose other than prosecution of the 

Action and that such information may not be used to prosecute any claim or action 

against Releasees.  Class Counsel may use information contained in the Proffer in the 

prosecution of the Action without attributing the source of the information.  Class 

Counsel agree, unless ordered by a court and consistent with due process, that under no 

circumstances shall information or documents be shared with any person, counsel, Class 

Counsel or Plaintiffs’ Counsel who is also (i) counsel for any plaintiff in any state or 

federal action against one or more of the Releasees, (ii) counsel for any plaintiff or Class 

Member that elects to opt out of the proposed class for settlement purposes under this 

Agreement or from a litigation class that may be certified, (iii) any counsel representing 

or advising indirect purchasers of Shell Eggs or Processed Eggs, or (iv) any third party 

not associated with Class Counsel in this Action except in connection with prosecution of 

this Action.  At the conclusion of the Action, Class Counsel shall destroy all notes, 

memoranda, or records related to the Proffer, and any copies thereof, and shall certify in 

writing to Cal-Maine Plaintiffs’ compliance with this requirement. 

41. Cal-Maine shall, upon request by Class Counsel, clarify transactional and 

other data produced by Cal-Maine in discovery in the Action, including providing, if 

necessary and appropriate, follow-up information in response to questions Plaintiffs may 
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have concerning such data.  Class Counsel agrees to use reasonable efforts to minimize 

the burden of any such clarification or follow-up requests.  

42. Prior to trial in this Action, Cal-Maine shall, at the request of Class 

Counsel and through reasonable means (including, but not limited to, affidavits and 

declarations by persons qualified to testify as to authenticity) establish the authenticity of 

documents or business records produced by Cal-Maine, and, to the extent possible, any 

documents produced by Non-Settling Defendants or the alleged co-conspirators in this 

Action authored or created by Cal-Maine or sent to or received by Cal-Maine.  Class 

Counsel agree to use reasonable efforts to minimize the burden to Cal-Maine of any such 

authentication or business records testimony. 

43. Upon the request of Class Counsel, Cal-Maine shall make available from 

among its current or former directors, officers or employees a representative who Cal-

Maine and Class Counsel believe in good faith to have knowledge regarding Plaintiffs’ 

claims as alleged in the Action to testify at trial regarding facts or issues that remain in 

dispute at the time of trial.   

H. Notice of Settlement to Class Members 

44. Class Counsel shall take all necessary and appropriate steps to ensure that 

notice of this Settlement Agreement (“Notice”) and the date of the hearing scheduled by 

the Court to consider the fairness, adequacy, and reasonableness of this Agreement is 

provided in accordance with the Federal Rules of Civil Procedure and any Court orders.  

Class Counsel will undertake all reasonable efforts to obtain from Non-Settling 

Defendants the names and addresses of those persons that purchased Shell Eggs or Egg 

Products directly from any Non-Settling Defendant during the Class Period.  Class Notice 
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will be issued after Preliminary Approval by the Court and subject to any Court orders 

regarding the means of dissemination of notice. 

45.  Subject to court approval, disbursements for any payments and expenses 

incurred in connection with the costs of Notice and administration of the Settlement 

Agreement by the Claims Administrator shall be made from the Settlement Amount upon 

written notice to the Escrow Agent by Class Counsel of such payments and expenses, and 

such amounts, up to a maximum of $350,000, shall not be refundable to Cal-Maine in the 

event that this Settlement Agreement is disapproved, rescinded, or otherwise fails to 

become effective. 

I. Taxes 

46. Class Counsel shall be solely responsible for directing the Claims 

Administrator to file all informational and other tax returns necessary to report any 

taxable and/or net taxable income earned by the Settlement Amount.  Further, Class 

Counsel shall be solely responsible for directing the Escrow Agent to make any tax 

payments, including interest and penalties due, on income earned by the Escrow Funds 

(“Tax Expenses”).  Class Counsel shall be entitled to direct the Escrow Agent in writing 

to pay customary and reasonable Tax Expenses, including reasonable professional fees 

and expenses incurred in connection with carrying out their responsibilities as set forth in 

this Paragraph, from the applicable Escrow Fund by notifying the Escrow Agent in 

writing and as provided in paragraph 39 herein.  Cal-Maine shall have no responsibility 

to make any tax filings relating to this Settlement Agreement. 

47. For the purpose of § 468B of the Internal Revenue Code of 1986, as 

amended, and the regulations promulgated thereunder, the “Administrator” of the 
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Settlement Amount shall be the Claims Administrator, who shall timely and properly file 

or cause to be filed on a timely basis, all tax returns necessary or advisable with respect to 

the Settlement Amount (including, without limitation, all income tax returns, all 

informational returns, and all returns described in Treas. Reg. § 1.468B 2(1)). 

48. The parties to this Agreement and their Counsel shall treat, and shall cause 

the Claims Administrator to treat, the Settlement Amount as being at all times a 

“qualified settlement fund” within the meaning of Treas. Reg. § 1.468B 1.  In addition, 

the Claims Administrator and, as required, the parties, shall timely make such elections as 

necessary or advisable to carry out the provisions of this Paragraph, including the 

“relation-back election” (as defined in Treas. Reg. § 1.468B 1(j)) back to the earliest 

permitted date.  Such elections shall be made in compliance with the procedures and 

requirements contained in such regulations.  It shall be the responsibility of the Claims 

Administrator to timely and properly prepare and deliver the necessary documentation for 

signature by all necessary parties and thereafter to cause the appropriate filing to occur.  

All provisions of this Agreement shall be interpreted in a manner that is consistent with 

the Settlement Amount being a “qualified settlement fund” within the meaning of Treas. 

Reg. § 1.468B 1. 

J. Miscellaneous 

49. This Agreement does not settle or compromise any claim by Plaintiffs or 

any Class Member asserted in the Action against any Non-Settling Defendant or any 

potential defendant other than the Releasees.  All rights of any Class Member against 

Non-Settling Defendants or any other person or entity other than the Releasees are 

specifically reserved by Plaintiffs and the Class Members.  The sales of Shell Eggs and 
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Egg Products by Cal-Maine to Class Members shall remain in the case against the Non-

Settling Defendants in the Action as a basis for damage claims and shall be part of any 

joint and several liability claims against Non-Settling Defendants in the Action or other 

persons or entities other than the Releasees. 

50. Subject to Court approval, the United States District Court for the Eastern 

District of Pennsylvania shall retain jurisdiction over the implementation, enforcement, 

and performance of this Agreement, and shall have exclusive jurisdiction over any suit, 

action, proceeding, or dispute arising out of or relating to this Agreement or the 

applicability of this Agreement that cannot be resolved by negotiation and agreement by 

Plaintiffs and Cal-Maine.  This Agreement shall be governed by and interpreted 

according to the substantive laws of the Commonwealth of Pennsylvania without regard 

to its choice of law or conflict of laws principles.  Cal-Maine submits to the jurisdiction 

in the Eastern District of Pennsylvania only for the purposes of this Agreement and the 

implementation, enforcement, and performance thereof.  Cal-Maine otherwise retain all 

defenses to the Court’s exercise of personal jurisdiction over Cal-Maine. 

51. This Agreement, together with the Supplemental Agreement provided 

under paragraph 31 and incorporated by reference herein, constitutes the entire agreement 

among Plaintiffs (and the other Releasors) and Cal-Maine (and the other Releasees) 

pertaining to the settlement of the Action against Cal-Maine only, and supersedes any and 

all prior and contemporaneous undertakings of Plaintiffs and Cal-Maine in connection 

therewith.  In entering into this Agreement, Plaintiffs and Cal-Maine have not relied upon 

any representation or promise made by Plaintiffs or Cal-Maine not contained in this 

Case 2:08-md-02002-GP   Document 848-2   Filed 08/23/13   Page 26 of 33Case 2:08-md-02002-GP   Document 1036-3   Filed 08/15/14   Page 28 of 47



 

23 
 

Agreement.  This Agreement may be modified or amended only by a writing executed by 

Plaintiffs and Cal-Maine and approved by the Court. 

52. 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 shall be 

binding upon all Releasees. 

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

Cal-Maine’s 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. 

54. 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. 

55. In the event this Agreement is not approved or is terminated, or in the 

event that the order and final judgment approving the settlement is entered but is 

substantially reversed, modified, or vacated, 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 Cal-Maine 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 

Cal-Maine. 
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56. Neither Cal-Maine nor Plaintiffs, nor any of them, shall be considered to 

be the drafter of this Agreement or any of its provisions for 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. 

57. 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, 

Releasors, Cal-Maine, and Releasees any right or remedy under or by reason of this 

Agreement. 

58. 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. 

59. Where this Agreement 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 KITCHENOFF & ASHER LLC  
1845 Walnut Street, Suite 1100 
Philadelphia, PA 19103 
asher@wka-law.com 

For Cal-Maine: 
Veronica S. Lewis 
GIBSON, DUNN & CRUTCHER LLP  
2100 McKinney Avenue, Suite 1100  
Dallas, TX 75201 
vlewis@gibsondunn.com 
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60. 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. 
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Dated: August 2, 20 13 

Steven A. Asher 
WEINSTEIN KITCHENOFF & ASHER 
LLC 
1845 Walnut Street, Suite 1100 
Philadelphia, P A 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) 
bemstein@bemlieb.com 

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@SusmanGodfrey.com 

(Interim Co-Lead Counsel for the Class) 

VeronicaS. Lewis 
GIBSON, DUNN & CRUTCHER LLP 
2100 McKinney Avenue, Suite 1100 
Dallas, TX 75201 
(214) 698-3320 
(214) 571-2936 (fax) 
vlewis@gibsondunn.com 

(On Behalf of Cal-Maine Foods, Inc.) 
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09/23/2008 22:49 9145361155 

Dated: August 2, 2013 

Steven A. Asher 
WEINSTEIN KITCHEN OFF & ASHER 
LLC 
1845 Walnut Street, Suite 1100 
Philadelphia, PA 191 03 
(215) 545-7200 
(215) 545-6536 (fax) 
asher@wka-law.com 

Stanley . Bernstein 
BERNSTEIN LIEBHARD LLP 
l 0 East 40th Street, 22nd Floor 
New York, NY 10016 
(212) 779-1414 
(2l2) 779-3218 (fax) 
bernstcin@bemlieb.com 

BERNSTEIN 

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 I 0065-8404 
(212) 336-8330 
(212) 336-8340 (fax) 
SSusman@SusrnanGodfrey.com 

(Interim Co-Lead Counsel for the Class) 

VeronicaS. Lewis 
GIBSON, DUNN & CRUTCHER LLP 
2100 McKinney A venue, Suite 1100 
Dallas, TX 75201 
(214) 698-3320 
(214) 571-2936 (fax) 
vlewis@gibsondunn.com 

(On BehalfofCal-Maine foods, Inc.) 
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Dated: August 2, 2013 

Steven A. Asher 
WEINSTEIN KITCHENOFF & ASHER 
LLC 
1845 Walnut Street, Suite 1100 
Philadelphia, PA 191 03 
(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@bemlieb.com 

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 

(Interim Co-Lead Counsel for the Class) 

Veronica S. Lewis 
GIBSON, DUNN & CRUTCHER LLP 
2100 McKinney Avenue, Suite 1100 
Dallas, TX 75201 
(214) 698-3320 
(214) 571-2936 (fax) 
v lewis@gibsondunn. com 

(On Behalf of Cal-Maine Foods, Inc.) 
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Dated: August 2, 2013 
 

 

 

___________________________________  

  

 

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

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

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

(Interim Co-Lead Counsel for the Class) 

   

____________________________________    
Veronica S. Lewis 
GIBSON, DUNN & CRUTCHER LLP  
2100 McKinney Avenue, Suite 1100 
Dallas, TX 75201 
(214) 698-3320 
(214) 571-2936 (fax) 
vlewis@gibsondunn.com 

  

(On Behalf of Cal-Maine Foods, Inc.)   
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IN THE UNITED STATES DISTRICT COURT 
FOR THE EASTERN DISTRICT OF PENNSYLVANIA 

IN RE: PROCESSED EGG PRODUCTS 
ANTITRUST LITIGATION 

THIS DOCUMENT APPLIES TO ALL 
DIRECT PURCHASER ACTIONS 

ORDER 

MUL TIDISTRICT LITIGATION 

No. 08-md-2002 

(1) GRANTING PRELIMINARY APPROVAL OF THE PROPOSED SETTLEMENT 
AGREEMENT BETWEEN DIRECT PURCHASER PLAINTIFFS AND CAL-MAINE 

FOODS, INC.; (2) CERTIFYING THE CLASS FOR PURPOSES OF SETTLEMENT; (3) 
GRANTING LEAVE TO FILE MOTION FOR FEES AND EXPENSES; (4) GRANTING 
PRELIMINARY APPROVAL OF THE PROPOSED AMENDMENT TO SETTLEMENT 

AGREEMENT BETWEEN DIRECT PURCHASER PLAINTIFFS AND SPARBOE 
FARMS, INC.; AND (5) APPROVING THE PARTIES' NOTICE PLAN 

AND NOW, this 28th day of February, 2014, upon consideration of Direct Purchaser 

Plaintiffs' Motion for Preliminary Approval of Class-Action Settlement with Defendant Cal-

Maine Foods, Inc., for Certification of Class Action for Purposes of Settlement, and for Leave to 

File Motion for Fees and Expenses (Docket No. 848) and Direct Purchaser Plaintiffs' Motion for 

(1) Preliminary Approval of Amendment to the Sparboe Settlement Agreement, and (2) 

Approval of Notice Plan for the Proposed Cal-Maine Settlement Agreement & Proposed Sparboe 

Amendment (Docket No. 853), and following a hearing on these Motions on February 26, 2014, 

it is HEREBY ORDERED and DECREED that: 

1. Direct Purchaser Plaintiffs' Motion for Preliminary Approval of Class-

Action Settlement with Defendant Cal-Maine Foods, Inc., for Certification of Class Action 

for Purposes of Settlement, and for Leave to File Motion for Fees and Expenses (Docket 

No. 848) is GRANTED. 
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2. The background of this consolidated multidistrict litigation has been extensively 

recounted elsewhere. Defendants, some of the nation's largest egg producers, including Cal-

Maine Foods, Inc. ("Cal-Maine") and Sparboe Farms, Inc. ("Sparboe"), allegedly conspired to 

reduce egg output and thus fix, raise, maintain, and/or stabilize the prices of eggs and egg 

products in the United States. Direct Purchaser Plaintiffs allegedly paid higher prices as a result 

of this conspiracy, and they now seek treble damages, injunctive relief, attorneys' fees, and costs. 

Earlier in this litigation, Direct Purchaser Plaintiffs reached settlement agreements, for which the 

Court granted final approval in 2012, with the Moark Defendants and Sparboe. See generally, 

e.g., In re Processed Egg Prods. Antitrust Litig., 284 F.R.D. 249 (E.D. Pa. 2012) (Moark); In re 

Processed Egg Prods. Antitrust Litig., 284 F.R.D. 278 (E.D. Pa. 2012) (Sparboe). 

3. After a year and a half of arm's-length negotiations between experienced counsel, 

facilitated by a neutral mediator; mature fact discovery of over one million documents; and 

commencement of deposition of fact witnesses, the Direct Purchaser Plaintiffs and Cal-Maine 

have reached a Settlement Agreement ("Cal-Maine Settlement Agreement," Docket No. 848-2, 

Ex. A) for which they now seek the Court's preliminary approval. 

4. The Cal-Maine Settlement Agreement defines the Settlement Class as follows: 

All persons and entities that purchased Shell Eggs and 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 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 
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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, Other Settling Defendants, and Producers, all government entities, as 
well as the Court and staff to whom this case is assigned, and any member of the 
Court's or staffs immediate family. 

5. The Cal-Maine Settlement Agreement establishes $28 million as the Settlement 

Amount. Class members will receive distributions from the Settlement Amount based pro-rata on 

each Class member's purchases, and the cost of the Notice Plan and any award of attorneys' fees 

and litigation expenses will be paid from the Settlement Amount. 

6. The Cal-Maine Settlement Agreement also requires Cal-Maine to provide an 

attorney proffer related to Cal-Maine's knowledge, and that of its directors, officers, employees, 

and agents, of the facts relating to documents, witnesses, meetings, communications, conduct, 

and events at issue in this litigation. Cal-Maine agrees to provide, via the proffer by Cal-Maine's 

attorney, information related to transactional data, to authenticate documents sent and received 

by Cal-Maine, and to make a witness available to testify on facts and issues in dispute at the time 

of trial. 

7. In exchange for the Settlement Amount, the Direct Purchaser Plaintiffs release 

Cal-Maine from any and all claims they raised or could have raised regarding any agreement or 

understanding among Defendant Producers; the reduction or restraint of supply; or the pricing, 

selling, discounting, marketing, or distributing of Shell Eggs and Egg Products. 

8. The preliminary approval determination requires the Court to consider whether 

"(1) the negotiations occurred at arm's length; (2) there was sufficient discovery; (3) the 
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proponents of the settlement are experienced in similar litigation; and (4) only a small fraction of 

the class objected." In re LinerboardAntitrust Litig., 292 F. Supp. 2d 631, 638 (E.D. Pa. 2003) 

(citing In re General Motors Corp. Pick-Up Truck Fuel Tank Prods. Liab. Litig., 55 F.3d 768, 

785-86 (3d Cir. 1995)); see also In re Cendant Corp. Litig., 264 F.3d 201, 233 n. 18 (3d Cir. 

2001 ). If, after consideration of those factors, a court concludes that the settlement should be 

preliminarily approved, "an initial presumption of fairness" is established. In re Liner board, 292 

F.Supp.2d at 638 (citing In re Gen. Motors Corp., 55 F.3d at 785). Here, based on these factors, 

the Court concludes that the Proposed Cal-Maine Settlement Agreement falls within the range of 

reasonableness. 

9. In addition, where, as here, the Court has not already certified a class, the Court 

must also determine whether the proposed settlement class satisfies the requirements of Rule 23. 

Amchem v. Windsor, 521 U.S. 591, 620 (1997). At the preliminary approval stage, the Court may 

conditionally certify the class for purposes of providing notice. David F. Herr, Annotated Manual 

for Complex Litigation§ 21.632 (West, 4th ed. 2013) ("The judge should make a preliminary 

determination that the proposed class satisfies the criteria set out in Rule 23(a) and at least one of 

the subsections of Rule 23(b)."). Accordingly, at this stage, the Court must determine whether 

the proposed class should be conditionally certified, and leave the final certification decision for 

the Fairness Hearing. 

a. Rule 23(a) requires that the parties moving for class certification demonstrate 

that "(1) the class is so numerous that joinder of all members is impracticable; 

(2) there are questions of law or fact common to the class; (3) the claims or 

defenses of the representative parties are typical of the claims or defenses of 

the class; and (4) the representative parties will fairly and adequately protect 
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the interests of the class." Fed. R. Civ. P. 23(a). Accordingly, the Court finds 

that: 

i. The members of the Cal-Maine Settlement Class, defined above, are 

ascertainable from objective criteria, such as Cal-Maine's records, and 

that they are so numerous that their joinder before the Court would be 

impracticable. 

IL The commonality requirement is satisfied insofar as Direct Purchaser 

Plaintiffs have alleged one or more questions of fact and law common 

to the Cal-Maine Settlement Class, including whether Cal-Maine 

violated federal antitrust law. 

ui. The Class Representatives have claims that are typical of the claims of 

the Class, because the Representatives' claims rely on the same legal 

theories and arise from the same illegal agreement. All putative Class 

members were direct purchasers of Shell Eggs or Egg Products, as 

reflected in the two SubClasses. 

1v. The requirement of adequacy of representation is met because Class 

Counsel are extensively experienced litigators and there are no 

apparent conflicts of interest. 

b. Under Federal Rule of Civil Procedure 23(b )(3), a class action may be 

maintained if "the court finds that the questions of law or fact common to 

class members 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." Fed R. Civ. P. 23(b)(3). 

The Court finds that this requirement is met. 

10. The Court makes no determination concerning the manageability of this action as 

a class action if it were to go to trial. See In re Cmty. Bank ofN Va., 418 F.3d 277, 306 (3d Cir. 

2005). 
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11. Direct Purchaser Plaintiffs' request for leave to file a Motion for Attorneys' 

Fees and Litigation Expenses is GRANTED and such Motion shall be filed according to the 

schedule set out below. Interim Co-Lead Counsel for Direct Purchaser Plaintiffs shall include in 

the text of their proposed Direct Mail Notice and Publication Notice of the Settlement 

Agreement the deadline by which Direct Purchaser Plaintiffs must file their Motion for 

Attorneys' and Litigation Expenses and a statement that Class members may review the Motion 

for Attorneys' Fees and Litigation Expenses at the www.eggproductssettlement.com website 

prior to the objection and opt-out deadlines set forth below. 

12. Direct Purchaser Plaintiffs' Motion for (1) Preliminary Approval of 

Amendment to the Sparboe Settlement Agreement, and (2) Approval of Notice Plan for the 

Proposed Cal-Maine Settlement Agreement & Proposed Sparboe Amendment (Docket No. 

853) is GRANTED. 

13. The Sparboe Settlement Agreement contains a provision requiring the Sparboe 

Settlement Class Period to expand to meet the characteristics of more expansive definitions in 

any subsequent settlements with other Defendants (Docket No 172-2, -3, at if 31 ). Accordingly, 

because the Proposed Cal-Maine Settlement Agreement class runs from January 1, 2000, to the 

date of this Order, the Sparboe Settlement Class Period must also be temporally extended to the 

date of this Order, as reflected in the Proposed Sparboe Amendment. 

a. Under the Proposed Sparboe Amendment, any existing members of the 

Sparboe Settlement Class, as well as any class members who become 

members of the Sparboe Settlement Class solely because of the expansion of 

the Class Period, may object to the Sparboe Amendment. Persons or entities 
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who become members of the Sparboe Settlement Class solely on account of 

the expansion of the Class Period may opt out. 

b. Pursuant to the Sparboe Settlement Agreement, Sparboe shall bear none of the 

cost of notice of the Proposed Sparboe Amendment. Notice of the Proposed 

Sparboe Amendment shall be provided together with notice of the Proposed 

Cal-Maine Settlement Agreement, as detailed below. 

14. The Court finds, consistent with its earlier findings, see generally 284 F.R.D. 249; 

284 F.R.D. 278, that the Proposed Sparboe Amendment is sufficiently fair, reasonable, and 

adequate so as to warrant preliminary approval and dissemination of notice of the Amendment. 

15. The Court hereby approves the Proposed Notice Plan for the Proposed Cal-

Maine Settlement Agreement and the Proposed Sparboe Amendment as "the best notice 

that is practicable under the circumstances," as required by Federal Rule of Civil 

Procedure 23(c)(2)(B). The Notice Plan includes Direct Mail Notice, Publication Notice, a 

website, and a toll-free hotline. 

16. The Notice Plan, the Proposed Cal-Maine Settlement Agreement, and the 

Proposed Sparboe Amendment shall proceed in the following manner and on the following 

schedule: 

a. Garden City Group ("GCG") is appointed Claims Administrator and is 

approved to implement the Notice Plan and to administer claims under 

the Cal-Maine Settlement Agreement and Sparboe Amendment. 

b. By March 28, 2014, each Defendant shall provide to GCG a supplemental 

production that shall include the names and addresses of all customers in the 

United States (i) to whom that Defendant sold Shell Eggs or Egg Products in 
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the United States between the date of that Defendant's most recent customer 

name and address production to GCG and the date of the entry of this Order; 

and (ii) that were not included in that Defendant's most recent customer name 

and address production to GCG. The customer information transmitted by 

Defendants to GCG: 

i. Shall be produced in a mutually agreeable electronic format or, if not 

available electronically, in the form in which such information is 

regularly maintained; 

i. shall be treated as confidential, and shall only be used by GCG for 

purposes of creating and maintaining a customer database and for 

disseminating notice; and 

11. shall not be shared with Direct Purchaser Plaintiffs, Indirect Purchaser 

Plaintiffs, their counsel, or their experts. 

c. By May 2, 2014, GCG shall send notice by U.S. First Class mail, postage 

prepaid, to all individuals whose names and addresses were produced by 

Defendants to GCG (Direct Mail Notice). The Direct Mail Notice shall be in 

substantially the same format as that proposed at Docket No. 853-3. 

d. GCG shall publish notice (Publication Notice) in substantially the same 

format as that proposed at Docket No. 853-4, as follows: 

i. By May 2, 2014, GCG shall publish Direct Mail Notice, relevant 

Court documents, the Cal-Maine Settlement Agreement, the Sparboe 

Amendment, any Settlement updates, and answers to "Frequently 

Asked Questions" at www.eggproductssettlement.com. 

11. By May 2, 2014, GCG will staff a toll-free hotline, 866-881-8306, to 

answer any Settlement Class member's questions. 
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m. By May 9, 2014, on one occasion, in the National Edition of The Wall 

Street Journal, on one-sixth of the page. 

iv. By May 9, 2014, or as close thereto as publication schedules permit, 

on one occasion, in the following industry publications: Restaurants 

and Institutions, Restaurant Business, Convenience Store News, Hotel 

F&B, Nation's Restaurant News, School Nutrition, Food Service 

Director, Progressive Grocer, Food Manufacturing, Supermarket 

News, Stores, Egg Industry Magazine, Banking Buyer, Modem 

Baking, Food Processing, Long Term Living, and PetFood Industry. 

v. By May 9, 2014, GCG shall issue press releases, consisting of 

substantially the same language of the Publication Notice, through (a) 

PR Newswire and (b) 1000 journalists in the restaurant and food 

industry. 

vi. By May 30, 2014, Direct Purchaser Plaintiffs shall file an affidavit 

prepared by GCG that details the process engaged in by GCG to effect 

the Notice Plan, and confirms that the requirements regarding Direct 

Mail Notice, Publication Notice, the website, and the toll-free hotline 

have been completed in accordance with this Order. 

e. Direct Purchaser Plaintiffs shall submit their Motion for Attorneys' Fees and 

Litigation Expenses by June 20, 2014, which date shall be inserted in the 

Direct Mail Notice and Publication Notice. 

f. Requests for exclusion from the Cal-Maine Settlement must be First-Class 

Mail postmarked or hand-delivered to GCG, at the address indicated in the 

relevant notice, by August 1, 2014, which date shall be inserted in the Direct 

Mail Notice and Publication Notice. 

g. Objections to the Sparboe Amendment must be First-Class Mail 

postmarked or hand-delivered to the Court, Counsel for Direct Purchaser 
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Plaintiffs, and Counsel for Sparboe, at the addresses indicated in the relevant 

notice, by August 1, 2014, which date shall be inserted in the Direct Mail 

Notice and Publication Notice. 

h. Requests for exclusion from the Sparboe Settlement, as amended by the 

Sparboe Amendment, by individuals or entities who become members of the 

Sparboe Settlement Class solely by virtue of the Sparboe Amendment (i.e., 

those who had no direct purchases of Shell Eggs or Egg Products from any 

Producer in the United States from between January 1, 2000, and October 23, 

2009, but that did not make such purchases between October 24, 2009, and the 

date of this Order) must be First-Class Mail postmarked or hand-delivered to 

GCG, at the address indicated in the relevant notice, by August 1, 2014, 

which date shall be inserted in the Direct Mail Notice and Publication Notice. 

i. Objections to the Sparboe Amendment by any member of the Sparboe 

Settlement Class, as amended, must be First-Class Mail postmarked or hand­

delivered to the Court, Counsel for Direct Purchaser Plaintiffs, and Counsel 

for Sparboe, at the addresses indicated in the relevant notice, by August 1, 

2014, which date shall be inserted in the Direct Mail Notice and Publication 

Notice. 

J. By August 15, 2014, the Direct Purchaser Plaintiffs must file their 

1. Motion for Final Approval of the Cal-Maine Settlement Agreement 

and 

11. Motion for Final Approval of the Sparboe Amendment. 

k. The Court will hold a Fairness Hearing for the Cal-Maine Settlement and 

the Sparboe Amendment on Thursday, September 18, 2014, at 2:00 PM, 
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in Courtroom 1 OB, United States Courthouse, 601 Market Street, 

Philadelphia, PA 19106. This date shall be inserted into the Direct Mail 

Notice and Publication Notice. The date, time, and location of this hearing are 

subject to change, and Settlement Class members are advised to check 

www.eggproductsettlement.com for any updates. 

1. Claim Forms in the Cal-Maine Settlement must be First-Class Mail 

postmarked or hand-delivered to GCG, at the address indicated in the relevant 

notice, by August 1, 2014, which date shall be inserted in the Direct Mail 

Notice and Publication Notice. The Claim Form shall be in substantially the 

same format as that proposed at Docket No. 853-5. 

IT IS SO ORDERED. 
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*RDX0220162065*

Control No: *P-EGC-POC/1*
MUST BE 

POSTMARKED ON 
OR BEFORE 

AUGUST 1, 2014

In re Processed Egg Products Antitrust Litigation
c/o GCG

P.O. Box 9476
Dublin, OH 43017-4576

Toll-Free: 1 (866) 881-8306

EGC

CLAIM FORM

If you are a member of one or both of the Settlement subclasses defined below (“Claimant”), you must submit a timely 
and valid Claim Form postmarked no later than August 1, 2014 for your claim to be considered for payment. Claim
Forms should be mailed via first-class mail to the Claims Administrator at the address above.

NOTE: If you previously filed a valid and timely Claim Form for your Shell Egg or Egg Products 
purchases in the Moark Defendants’ Settlement ("Moark Claim Form"), you need not submit a new 
Claim Form in the Cal-Maine Settlement for those same purchases.  If you wish to receive an award 
for any additional purchases that post-date those included in your valid Moark Claim Form, you must 
still submit a Claim Form in the Cal-Maine Settlement, but it need include only those purchases that 
post-date or supplement those provided in your Moark Claim Form.  You will still receive an award 
based on all of your eligible purchases over the entire Class Period.  If you do not wish to receive an 
award for additional purchases that were not included in your Moark Claim Form, you need not submit 
a new Claim Form to receive an award from the Cal-Maine Settlement for purchases identified in your 
Moark Claim Form. 

GENERAL INSTRUCTIONS

This Claim Form relates to a settlement with Defendant Cal-Maine Foods, Inc. (“Cal-Maine Settlement”) in the lawsuit 
In re Processed Egg Products Antitrust Litigation, Case No. 08-md-02002, pending in the United States District Court 
for the Eastern District of Pennsylvania.

The Cal-Maine Settlement is for the benefit of direct egg purchasers only, that is, entities or individuals in the United 
States who bought eggs directly from egg Producers, and not those who purchased eggs indirectly such as from
wholesalers, distributors, or retailers.  To be eligible to share in the Cal-Maine Settlement, you must have purchased 
Shell Eggs and Egg Products (the whole or any part of Shell Eggs that have been removed from their shells and then
processed, with or without additives, into dried, frozen or liquid forms) in the United States directly from any United 
States Producer, including any Defendant (or from the parents, subsidiaries and affiliates of Producers or Defendants) 
during the Class Period from January 1, 2000 through February 28, 2014.

Producers for the purposes of this Settlement are persons or entities that own, contract for the use of, lease, or
otherwise control hens for the purpose of producing eggs for sale, and the parents, subsidiaries, and affiliated
companies of such Producer.

The Settlement Class consists of two subclasses.  You may belong to one or both subclasses.

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 
February 28, 2014.

Claim No: 

Name:    

Address:    

City/State/ZIP: 

REQUIRED ADDRESS INFORMATION OR CORRECTIONS
If the pre-printed address to the left is incorrect or out of date,
OR if there is no pre-printed data to the left, YOU MUST provide 
your current name and address here:

JANE CLAIMANT
123 4TH AVE
APT 5
SEATTLE, WA 67890

1

To view GCG's Privacy Notice, please visit http://www.gcginc.com/pages/privacy-policy.php

QUESTIONS? CALL TOLL-FREE 1 (866) 881-8306
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*P-EGC-POC/2*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 February 28, 2014.

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 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.

Shell Eggs are eggs produced from caged birds that are sold in the shell for consumption or for breaking and further
processing, but exclude “specialty” Shell Eggs (certified organic, nutritionally enhanced, cage free, free range, and
vegetarian-fed types) and “hatching” Shell Eggs (used by poultry breeders to produce breeder stock or growing stock 
for laying hens or meat).

“Egg Products” are the whole or any part of Shell Eggs, as described above, that have been removed from their shells
and then processed, with or without additives, into dried, frozen or liquid forms.
 

Each corporation, trust or other business entity making a claim must submit its claim on a separate Claim Form. 
Please carefully review each page of the Claim Form.  Only complete and valid Claim Forms will be accepted.  Do not 
submit duplicate claims.

CLAIMANT INFORMATION

Claimant Type (check one): □ Individual  □ Corporation  □ Estate 

□ Trustee in Bankruptcy  □ Other (Specify) ___________________________________

Claimant Name: _________________________________________________________________________________

Representative or Contact Name: ___________________________________________________________________

Representative or Contact Title: ____________________________________________________________________

Street Address: _________________________________________________________________________________
 
City: _____________________________________________ State:________________________ Zip:___________

Telephone Number:(_______)_____________________ Email Address: ___________________________________

SHELL EGG SUBCLASS PURCHASES

Complete this section only if you are a member of the Shell Egg Subclass.  

Shell Eggs are eggs produced from caged birds, and include both “table eggs” (generally purchased by retail entities 
for resale to the consuming public) and “breaking eggs” (generally purchased by food service entities for further
processing), but exclude “specialty” Shell Eggs (certified organic, nutritionally enhanced, cage free, free range, and 
vegetarian-fed types) and “hatching” Shell Eggs (used by poultry breeders to produce breeder stock or growing stock 
for laying hens or meat).

List below the totals of your Shell Egg purchases made directly from Cal-Maine from January 1, 2000 through February
28, 2014.  Also list all Shell Egg purchases made directly from any other Shell Egg Producer in the United 
States from January 1, 2000 through February 28, 2014 regardless of whether they are a Defendant in this
action or not.

The amount paid in U.S. dollars must be the net amount paid after deducting any discounts, rebates, taxes, freight
charges and delivery charges.  You may attach additional sheets if needed. If purchase records are available to allow 
you to calculate and document the sum amount of Shell Egg purchases, you must base your claim on those records. If 
records are not available, you may submit purchase information based on estimates.  Any purchase information based 
on estimates must include an adequate explanation as to why purchase documents are not available and why
estimates are reasonable.

QUESTIONS? CALL TOLL-FREE 1 (866) 881-8306
2
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*P-EGC-POC/3*Shell Egg Purchases:

PRODUCER TOTAL QUANTITY PURCHASED TOTAL COST

Cal-Maine Foods, Inc.

Other:
(Specify)       

Other:
(Specify)       

Other:
(Specify)       

Other:
(Specify)       

Other:
(Specify)       

YEAR
(each year 

must be listed 
separately)

Other:
(Specify)       

Shell Egg Proof of Purchase

Identify and list the records (e.g. invoices, purchase journals, accounts payable, etc.) used to calculate your claimed
purchases.  If you based your claims on estimates, list and identify all records used as the basis for your estimates.  If 
you are using sales data and trends to estimate purchases, you must explain in detail your calculations and retain the
documentation used for your calculations until the conclusion of this litigation.

__________________________________________________________________________________________________________

__________________________________________________________________________________________________________

__________________________________________________________________________________________________________

__________________________________________________________________________________________________________

All claims are subject to audit by the Claims Administrator.  Incomplete, invalid, or fraudulent claims will be denied. 
You may be required to provide all underlying documentation supporting your claim at a later time.  Please retain all 
documents supporting your claim until the conclusion of this litigation.

Attach copies of a minimum of two documents used to calculate purchase costs for each Producer.

Proof of Purchase documents attached?

□ Yes  □ No    Reason:_______________________________________________________________________

EGG PRODUCTS SUBCLASS PURCHASES

Complete this section only if you are a member of the Egg Products Subclass.  

Egg products are Shell Eggs that have been removed from their shells and processed into dried, frozen or liquid forms,
but exclude Egg Products produced from “specialty” Shell Eggs or from “hatching eggs.”

List below the totals of your Egg Product purchases made directly from Cal-Maine Foods, Inc. from January 1, 2000 
through February 28, 2014.  Also list all Egg Product purchases made directly from any other Egg Product
Producer in the United States from January 1, 2000 through February 28, 2014 regardless of whether they are a
Defendant in this action or not.  

The amount paid in U.S. dollars must be the net amount paid after deducting any discounts, rebates, taxes, freight
charges and delivery charges.  You may attach additional sheets if needed. If purchase records are available to allow 
you to calculate and document the sum amount of Egg Product purchases, you must base your claim on those records. 
If records are not available you may submit purchase information based on estimates.  Any purchase information 
based on estimates must include an adequate explanation as to why purchase documents are not available and why
estimates are reasonable.

QUESTIONS? CALL TOLL-FREE 1 (866) 881-8306
3
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*P-EGC-POC/4*Egg Product Purchases:

PRODUCER TOTAL QUANTITY PURCHASED TOTAL COST

Cal-Maine Foods, Inc.

Other:
(Specify)       

Other:
(Specify)       

Other:
(Specify)       

Other:
(Specify)       

Other:
(Specify)       

YEAR
(each year 

must be listed 
separately)

Other:
(Specify)       

Egg Products Proof of Purchase

Identify and list the records (e.g., invoices, purchase journals, accounts payable, etc.) used to calculate your claimed
purchases.  If you based your claims on estimates, list and identify all records used as the basis for your estimates.  If 
you are using sales data and trends to estimate purchases, you must explain in detail your calculations and retain the
documentation used for your calculations until the conclusion of this litigation.

__________________________________________________________________________________________________________

__________________________________________________________________________________________________________

__________________________________________________________________________________________________________

__________________________________________________________________________________________________________

All claims are subject to audit by the Claims Administrator.  Incomplete, invalid, or fraudulent claims will be denied. 
You may be required to provide all underlying documentation supporting your claim at a later time.  Please retain all 
documents supporting your claim until the conclusion of this litigation.

Attach copies of a minimum of two documents used to calculate purchase costs for each Producer.

Proof of Purchase documents attached?

□ Yes  □ No    Reason: _______________________________________________________________________

SUBMISSION TO JURISDICTION OF THE DISTRICT COURT

This Claim Form is submitted on behalf of the Claimant under the terms of the Settlement Agreement in the Action
described in the Notice.  You hereby affirm that you are a member of the Class or the transferee or assignee of, or the
successor to, the claims of a Class Member.  You hereby submit to the jurisdiction of the United States District Court
for the Eastern District of Pennsylvania with respect to its claim to participate in the Class and for the purposes of
enforcing the release set forth herein.  You further acknowledge that you are bound by and subject to the terms of any
orders or judgments that may be entered by the Court in the Action with respect to the Settlement of the claims of the
Class against Cal-Maine, as described in the accompanying Notice.  You agree to furnish additional information to the 
Settlement Claims Administrator to support this claim if required to do so.

RELEASE

If the Settlement Agreement is approved by the Court in accordance with its terms, you (“Claimant”) will release the 
Released Claims described below that you may have against Cal-Maine.  If you do not submit a Claim Form, but do not 
elect to exclude yourself from the Class, you will nonetheless be releasing the Released Claims.

QUESTIONS? CALL TOLL-FREE 1 (866) 881-8306
4
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*P-EGC-POC/5*
Cal-Maine shall be completely released, acquitted, and forever discharged from any and all claims, demands, actions,
suits and causes of action, whether Class, individual or otherwise in nature, that Claimant ever had, now has, or
hereafter can, shall, or may have on account of or arising out of, any and all known and unknown, foreseen and
unforeseen, suspected or unsuspected injuries or damages, and the consequences thereof, arising out of or resulting
from: (i) any agreement or understanding between or among two or more Producers of eggs, including any
Defendants, including any entities or individuals that may later be added as a Defendant to the Action, (ii) the reduction 
or restraint of supply, the reduction of or restrictions on production capacity, or (iii) the pricing, selling, discounting, 
marketing, or distributing of Shell Eggs and Egg Products in the United States or elsewhere, including but not limited to
any conduct alleged, and causes of action asserted, or that could have been alleged or asserted, whether or not
concealed or hidden, in the Complaints filed in the Action (the "Complaints"), which in whole or in part arise from or are 
related to the facts and/or actions described in the Complaints, including under any federal or state antitrust, unfair
competition, unfair practices, price discrimination, unitary pricing, trade practice, consumer protection, fraud, RICO, civil
conspiracy law, or similar laws, including, without limitation, the Sherman Antitrust Act, 15 U.S.C. § 1 et seq., from the 
beginning of time to the date on which the Court enters and order preliminarily approving this Agreement  and certifying
a Class for settlement purposes (the "Released Claims"). Claimant shall not, after the date of this Agreement, seek to 
recover against Cal-Maine for any of the Released Claims. 

Each Claimant waives California Civil Code Section 1542 and similar or comparable present or future law or principle
of law of any jurisdiction. Each Claimant hereby certifies that he, she, or it is aware of and has read and reviewed the
following provision of California Civil Code Section 1542 ("Section 1542"): "A general release does not extend to claims 
which the creditor does not know or suspect to exist in his or her favor at the time of executing the release, which if
known by him or her must have materially affected his or her settlement with the debtor." The provisions of the release
set forth above shall apply according to their terms, regardless of the provisions of Section 1542 or any equivalent, 
similar, or comparable present or future law or principle of law of any jurisdiction.

Each Claimant may hereafter discover facts other than or different from those which he, she, or it knows or believes to
be true with respect to the claims that are the subject matter of this Settlement Agreement, but each Claimant hereby
expressly and fully, finally and forever waives and relinquishes, and forever settles and releases any known or
unknown, suspected or unsuspected, contingent or non-contingent, claim whether or not concealed or hidden, without
regard to the subsequent discovery or existence of such different or additional facts, as well as any and all rights and
benefits existing under (i) Section 1542 or any equivalent, similar or comparable present or future law or principle of
law of any jurisdiction and (ii) any law or principle of law of any jurisdiction that would limit or restrict the effect or scope
of the provisions of the release set forth above, without regard to the subsequent discovery or existence of such other
or different facts.

In addition to the above, each Claimant hereby expressly and irrevocably waives and releases, upon this Settlement
Agreement becoming finally approved by the Court, any and all defenses, rights, and benefits that each Claimant may
have or that may be derived from the provisions of applicable law which, absent such waiver, may limit the extent or
effect of the release contained above. Each Claimant also expressly and irrevocably waives any and all defenses,
rights, and benefits that the Claimant may have under any similar statute in effect in any other jurisdiction that, absent
such waiver, might limit the extent or effect of the release.

Released Claims shall not include, and this Agreement shall not and does not release, acquit or discharge (1) claims
based solely on purchases of Shell Eggs and Egg Products outside of the United States on behalf of persons or
entities located outside of the United States at the time of such purchases and (2) claims relating to payment disputes, 
physical harm, defective product or bodily injury (collectively, the "Excepted Claims").

5
QUESTIONS? CALL TOLL-FREE 1 (866) 881-8306
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SUBSTITUTE IRS FORM W-9

Substitute IRS Form W-9

Enter the Claimant's federal taxpayer identification number:         

___ ___ ___ - ___ ___ - ___ ___ ___ ___ OR ___ ___- ___  ___  ___  ___  ___  ___  ___

Print Claimant name:

Under penalties of perjury, I certify that:

1. The taxpayer identification number shown on this form is the taxpayer identification number
of named Claimant, and

2. Claimant is not subject to backup withholding because: (a) Claimant is exempt from backup 
withholding, or (b) Claimant has not been notified by the Internal Revenue Service (IRS) that
Claimant is subject to backup withholding as a result of a failure to report all interest or
dividends, or (c) the IRS has notified Claimant that Claimant is no longer subject to backup
withholding.

Note:  If you have been notified by the IRS that you are subject to backup withholding, you must cross out 
          item 2 above.

The IRS does not require your consent to any provision of this document other than this Form
W-9 certification to avoid backup withholding.

Employer Identification Number 
(for corporations, trusts, etc.)

Social Security Number
(for individuals)

*P-EGC-POC/6*

CERTIFICATION

I hereby certify under penalty of perjury that:

1. The information provided in this Claim Form is accurate and complete to the best of my knowledge, information
and belief;

2. I am authorized to submit this Claim Form on behalf of the Claimant;
3. I have documentation to support my claim and agree to provide additional information to the Claims

Administrator to support my claim if necessary, OR, if I do not have documentation, I have explained why
purchase documents are not available and why estimates are reasonable;

4. I am either (a) a member of the Settlement Class and did not request to be excluded from the Settlement Class
or (b) the assignee or transferee of, or the successor to, the claim of a member of the Settlement Class and did
not request to be excluded from the Settlement Class;

5. I am neither a Defendant, nor a parent, employee, subsidiary, affiliate or co-conspirator of a Defendant;
6. I am not a Producer, as defined in the Agreement, nor a parent, subsidiary or affiliate of a Producer;
7. I am not a government entity;
8. I have not assigned or transferred (or purported to assign or transfer) or submitted any other claim for the 

same purchases of Shell Eggs and/or Egg Products and have not authorized any other person or entity to do
so on my behalf; and

9. I have read and, by signing below, agree to all of the terms and conditions set forth in this Claim Form.

I declare under penalty of perjury under the laws of the United States of America that the information provided in this

Claim Form is true and correct.  This Verification was executed on the _______ day of ____________________ in 

2014 in _____________________________________________________(city, state, country).

_________________________________________________
 Signature

_________________________________ _________________________________________________
Title or Position (if applicable) Print Name

QUESTIONS? CALL TOLL-FREE 1 (866) 881-8306
6
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REMINDER CHECKLIST:

 Please confirm all required information is provided including Claimant Information and purchase information.

 Substitute W-9 Form must be complete.

 Certification must be signed.

 All claims must include a minimum of two supporting documents as Proof of Purchase for each Producer 
claimed.

 Keep a copy of your Claim Form and supporting documents for your reference.

 The receipt of a Claim Form is not automatically confirmed by the Claims Administrator.  If you wish to have 
confirmation that your submission was received you may choose to mail your Claim Form by U.S. Postal 
Service Certified Mail, return receipt requested.

 If your address changes after submitting your Claim Form, advise the Claims Administrator of your new 
address in writing.

 If you need additional information you may contact the Claims Administrator toll free at 1-866-881-8306.  
Additional information and copies of Court documents are available on the Settlement website, 
www.eggproductssettlement.com.

 All Claim Forms must be postmarked on or before August 1, 2014 and mailed   to:

In re Processed Egg Products Antitrust Litigation
c/o GCG

P.O. Box 9476
Dublin, OH 43017-4576

*P-EGC-POC/7*

1

1 To the extent you wish to mail your submission by pre-paid delivery service to be hand-delivered, you may send your mail to the following 
address: In re Processed Egg Products Antitrust Litigation (EGC), c/o GCG, 1531 Utah Avenue South, Suite 600, Seattle, WA 98134.

7
QUESTIONS? CALL TOLL-FREE 1 (866) 881-8306
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1- CAL-MAINE SETTLEMENT and SPARBOE AMENDMENT 

Questions?  Call 1 (866) 881-8306 

UNITED STATES DISTRICT COURT 
FOR THE EASTERN DISTRICT OF PENNSYLVANIA 

If you purchased Shell Eggs or Egg Products, produced in the United States directly from any Producer from 
January 1, 2000 through February 28, 2014, you could be a Class Member in a proposed class action settlement. 

YOUR LEGAL RIGHTS ARE AFFECTED WHETHER OR NOT YOU ACT. 
PLEASE READ THIS NOTICE CAREFULLY. 

The purpose of this notice is to inform you that Plaintiffs in the In re Processed Egg Products Antitrust Litigation reached a 
settlement with Defendant Cal-Maine Foods, Inc., together with its past and present parents, subsidiaries, and affiliates 
(“Cal-Maine”). If you fall within the definition of the “Settlement Class” as defined herein, you will be bound by the 
settlement unless you expressly exclude yourself in writing pursuant to the instructions below. This notice is also to inform 
you of the nature of the action and of your rights in connection with it. 

This notice also informs you that the Settlement Class for the prior settlement agreement with Sparboe Farms, Inc. 
(“Sparboe Settlement”) has been amended to include direct purchases of Shell Eggs and Egg Products on or after 
October 24, 2009 to February 28, 2014 (the “Sparboe Amendment”), extending the prior Class Period of January 1, 2000 
to October 23, 2009.  If you become a member of the Sparboe Settlement Class solely because of the extended Class 
Period, you will be bound by the terms of that agreement unless you expressly exclude yourself in writing pursuant to the 
instructions below.  If you were a member of the prior Sparboe Class and took no action in response to the previous 
notice of the Sparboe Settlement, you may not now exclude yourself and you remain bound by the Settlement. 

A federal court authorized this notice. This is not a solicitation from a lawyer. 

This notice is not an expression by the Court of any opinion as to the merits of any of the claims or defenses asserted by 
either side in this case. This notice is intended merely to advise you of the settlement with Cal-Maine (the “Cal-Maine 
Settlement”) and of the Sparboe Amendment, and of your rights with respect to them, including, but not limited to, the right 
to remain a member of these Settlement Classes or to exclude yourself from them. 

These rights and options, and the deadlines to exercise them, are explained in this notice. 

YOUR LEGAL RIGHTS AND OPTIONS REGARDING THE CAL-MAINE SETTLEMENT: 

TAKE NO ACTION 

 

You will receive the non-monetary benefits of the Cal-Maine 
Settlement and give up the right to sue Cal-Maine with respect to the 
claims asserted in this case.   
You may be eligible to receive a payment from the Cal-Maine 
Settlement if you submit a timely Claim Form (by first-class mail 
postmarked by, or pre-paid delivery service to be hand-delivered by, 
August 1, 2014).  You will give up the right to sue Cal-Maine.   

EXCLUDE YOURSELF FROM THE CAL-
MAINE SETTLEMENT CLASS BY FIRST-
CLASS MAIL POSTMARKED BY, OR PRE-
PAID DELIVERY SERVICE TO BE  
HAND-DELIVERED BY, 
AUGUST 1, 2014 

This is the only option that allows you to ever be a part of any other 
lawsuit against Cal-Maine with respect to the claims asserted in this 
case. You will not become a member of the Cal-Maine Settlement 
Class.  If you exclude yourself, you will be able to bring a separate 
lawsuit against Cal-Maine with respect to the claims asserted in this 
case.  

OBJECT TO THE CAL-MAINE 
SETTLEMENT BY FIRST-CLASS MAIL 
POSTMARKED BY, OR PRE-PAID 
DELIVERY SERVICE TO BE HAND-
DELIVERED BY, AUGUST 1, 2014 

You will remain a member of the Cal-Maine Class, but you also have 
the right to comment on the terms of the Cal-Maine Settlement.   

GO TO THE FAIRNESS HEARING ON 
SEPTEMBER 18, 2014 AFTER FILING A 
TIMELY OBJECTION TO THE CAL-MAINE 
SETTLEMENT  

If you file a timely objection, you may speak in Court about the fairness 
of the Cal-Maine Settlement.  

SUBMIT A CLAIM FORM FOR THE CAL-
MAINE SETTLEMENT BY FIRST-CLASS 
MAIL POSTMARKED BY, OR PRE-PAID 
DELIVERY SERVICE TO BE HAND-
DELIVERED BY, AUGUST 1, 2014 

This is the only way to receive a payment from the Cal-Maine 
Settlement.  
You are not eligible to file a Claim Form if you exclude yourself from 
the Cal-Maine Settlement Class. 
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2- CAL-MAINE SETTLEMENT and SPARBOE AMENDMENT 

Questions?  Call 1 (866) 881-8306 

 

YOUR LEGAL RIGHTS AND OPTIONS REGARDING THE SPARBOE AMENDMENT: 

TAKE NO ACTION 

 

If you become a member of the Sparboe Settlement Class solely 
because of the expanded Class Period under the Sparboe 
Amendment (i.e., you did not purchase Shell Eggs or Egg Products 
prior to October 24, 2009), you will receive the benefits of the Sparboe 
Settlement and give up the right to sue Sparboe.  
If you were a member of the prior Sparboe Settlement Class (i.e., you 
purchased Shell Eggs or Egg Products on or before October 23, 2009) 
and took no action in response to the prior notice of that Settlement, 
you remain bound by the Sparboe Settlement. 
There is no monetary compensation under the expanded Sparboe 
Class Period and therefore no Claim Form may be submitted. 

EXCLUDE YOURSELF FROM THE 
EXTENDED SPARBOE SETTLEMENT 
CLASS BY FIRST-CLASS MAIL 
POSTMARKED BY, OR PRE-PAID 
DELIVERY SERVICE TO BE  
HAND-DELIVERED BY,  
AUGUST 1, 2014 

If you become a member of the Sparboe Settlement Class solely 
because of the expanded Class Period under the Sparboe 
Amendment (i.e., you did not purchase Shell Eggs or Egg Products 
prior to October 24, 2009), this is the only option that allows you to 
ever be a part of any lawsuit against Sparboe with respect to the 
claims asserted in this case. 
If you purchased Shell Eggs or Egg Products on or before October 23, 
2009, you may not now exclude yourself from the Sparboe Settlement 
Class. 

OBJECT TO THE SPARBOE AMENDMENT 
BY FIRST-CLASS MAIL POSTMARKED  
BY, OR PRE-PAID DELIVERY SERVICE  
TO BE HAND-DELIVERED  
BY, AUGUST 1, 2014 

You will remain a member of the expanded Sparboe Class, but you 
also have the right to comment on the terms of the Sparboe 
Amendment.   

GO TO THE FAIRNESS HEARING ON 
SEPTEMBER 18, 2014 AFTER FILING A 
TIMELY OBJECTION TO THE SPARBOE 
AMENDMENT 

If you file a timely objection, you may speak in Court about the fairness 
of the Sparboe Amendment.  

 
ABOUT THIS NOTICE & LITIGATION 

1. Why did I receive this notice? 

This legal notice is to inform you of the Cal-Maine Settlement that has been reached in the class action lawsuit, In re 
Processed Egg Products Antitrust Litigation, Case No. 08-md-02002, pending in the United States District Court for the 
Eastern District of Pennsylvania, and of the expanded Class Period under the Sparboe Settlement. You are being sent 
this notice because you have been identified as a potential customer of one or more of the Defendants in the lawsuit. 

2. What is this lawsuit about? 

In this lawsuit, Plaintiffs allege that Defendants, certain Producers of Shell Eggs and Egg Products, conspired to decrease 
the supply of eggs. Plaintiffs allege that this supply conspiracy limited, fixed, raised, stabilized, or maintained the price of 
eggs, which caused direct purchasers to pay more for eggs than they would have otherwise paid. The term “eggs” refers 
to both Shell Eggs and Egg Products (which are eggs removed from their shells for further processing into a dried, frozen, 
or liquid form), but do not include specialty Shell Eggs, such as cage-free, organic, or nutritionally enhanced eggs, eggs 
used for growing, or Egg Products produced from such eggs. 

In the fall and winter of 2008, lawsuits were filed in several federal courts generally alleging this conspiracy to depress egg 
supply.  On December 2, 2008, the Judicial Panel on Multidistrict Litigation transferred those cases for coordinated 
proceedings before the Honorable Gene E. K. Pratter, United States District Judge in the United States District Court for 
the Eastern District of Pennsylvania. On January 30, 2009, Plaintiffs filed their first consolidated amended complaint 
alleging a wide-ranging conspiracy to fix egg prices that injured direct egg purchasers.1  In December 2009, Plaintiffs filed                                                         
 1 This lawsuit alleges injuries to direct egg purchasers only, that is, entities or individuals who bought eggs directly from egg Producers. A 
separate case is pending wherein the plaintiffs allege a wide-ranging conspiracy to fix egg prices that injured indirect egg purchasers. An indirect egg 
purchaser buys eggs from a direct purchaser of eggs or another indirect purchaser. 
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their second consolidated amended complaint adding new allegations against the Defendants.  On September 26, 2011, 
the Court dismissed claims against certain defendants, but permitted Plaintiffs to proceed against all other Defendants.  
Plaintiffs filed their third consolidated amended class action complaint on January 4, 2013.  On August 23, 2013, the Court 
dismissed claims under the third amended complaint for damages incurred by the class prior to September 24, 2004.  
Claims for damages incurred after that date are proceeding. 

To date, three defendants have settled with Plaintiffs in this matter. On June 8, 2009, Plaintiffs and Defendant Sparboe 
Farms Inc. (“Sparboe”) reached a settlement. Notice of the Sparboe Settlement was sent to potential Class Members in 
September 2010.  The original Sparboe Settlement Agreement released all claims arising from this action between 
January 1, 2000 and June 8, 2009 in exchange for cooperation that substantially assisted Plaintiffs in prosecuting the 
claims in this Action. The Sparboe Agreement was finally approved by the Court on July 16, 2012.  Since that time, 
Plaintiffs and Sparboe have amended the Sparboe Agreement to expand the Class Period from January 1, 2000 to 
October 23, 2009, to include claims arising from this action between October 24, 2009 and February 28, 2014. 

Plaintiffs and Defendants Moark, LLC, Norco Ranch, Inc., and Land O’Lakes, Inc. (“Moark Defendants”) entered into a 
settlement on May 21, 2010 providing $25 million to a fund to compensate Class Members and substantial cooperation to 
assist Plaintiffs in pursuing their claims against the remaining Defendants. Notice of the Moark Agreement was sent to 
potential Class Members in September 2010.  The Court approved the Moark Settlement on July 16, 2012, and checks 
were mailed to eligible Moark Settlement Class Members on July 3, 2013.  

Plaintiffs and Defendant Cal-Maine entered into settlement discussions beginning in March 2012, and those discussions 
continued into 2013.  After extensive arm’s-length negotiations, on August 2, 2013, Plaintiffs and Cal-Maine reached a 
settlement providing $28 million to a fund to compensate Class Members and factual information and a witness to testify 
at trial that will materially assist Plaintiffs in further analyzing and prosecuting this Action against the remaining 
Defendants.  

Plaintiffs represent both themselves (the named plaintiffs) and the entire Class of direct egg purchasers across the United 
States. Plaintiffs brought this lawsuit as a class action because they believe, among other things, that a class action is 
superior to filing individual cases and that the claims of each member of the class present and share common questions 
of law and fact. Plaintiffs claim that Defendants’ actions violated the Sherman Antitrust Act, a federal statute that prohibits 
any agreement that unreasonably restrains competition. The alleged agreement was to reduce the overall supply of eggs 
in the United States from the year 2000 to the present. Plaintiffs allege that Defendants and unnamed co-conspirators 
controlled the egg supply through various methods that were all part of a wide-ranging conspiracy. These methods 
alleged include, but are not limited to, agreements to limit or dispose of hen flocks, a pre-textual animal welfare program 
that was a cover to further reduce egg supply, agreements to export eggs in order to remove eggs from the domestic 
supply, and the unlawful coercion of producers and customers to ensure compliance with the conspiracy. Plaintiffs allege 
that by collectively agreeing to lower the supply of eggs, Defendants caused Shell Egg and Egg Product prices to be 
higher than they otherwise would have been.  Cal-Maine and the other Defendants deny all of Plaintiffs’ allegations. 

The Defendants remaining in this case include: Michael Foods, Inc.; Rose Acre Farms, Inc.; National Food Corporation; 
Hillandale Farms of Pa., Inc.; Hillandale-Gettysburg, L.P.; Ohio Fresh Eggs, LLC; Daybreak Foods, Inc.; Midwest Poultry 
Services, L.P.; NuCal Foods, Inc.; and R.W. Sauder, Inc. 

THE CAL-MAINE SETTLEMENT 

3. Who is included in the Cal-Maine Settlement? 

Plaintiffs and Cal-Maine have agreed that, for purposes of the Cal-Maine Settlement, the Settlement Class is defined as 
follows: 

All persons and entities that purchased Shell Eggs and Egg Products in the United States directly from any 
Producer, including any Defendant, during the Class Period from January 1, 2000 through February 28, 
2014. 

Excluded from the Settlement Class are: 

a. Cal-Maine, the Defendants that remain in the case, prior Settling Defendants (Moark Defendants and 
Sparboe), and their respective parents, subsidiaries and affiliates; 

b. Egg Producers, defined as any person or entity that owns, contracts for the use of, leases, or otherwise 
controls hens for the purpose of producing eggs for sale, and the parents, subsidiaries, and affiliated 
companies of such Producers; 
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c. 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.   

d. Purchases of “specialty” Shell Eggs (certified organic, nutritionally enhanced, cage-free, free-range, and 
vegetarian-fed types), purchases of Egg Products produced from specialty Shell Eggs, and purchases of 
“hatching” Shell Eggs (used by poultry breeders to produce breeder stock or growing stock for laying 
hens or meat), and any person or entity that purchased exclusively specialty or hatching eggs. 

Persons or entities that fall within the definition of the Settlement Class and do not exclude themselves will be bound by 
the results of this litigation.2 

4. What does the Cal-Maine Settlement provide? 

After engaging in settlement discussions over the course of more than a year and a half, Plaintiffs and Cal-Maine reached 
a Settlement on August 2, 2013. The Cal-Maine Settlement is between Plaintiffs and Cal-Maine only; it does not affect any 
of the remaining non-settling Defendants, against whom this case continues. Pursuant to the terms of the Cal-Maine 
Settlement, Plaintiffs will release Cal-Maine from all pending claims. In exchange, Cal-Maine has agreed to pay 
$28,000,000 to a fund to compensate Class Members, to provide information concerning Cal-Maine’s knowledge of the 
facts relating to documents, witnesses, meetings, communications, conduct and events at issue in the Action, and to 
provide a witness to testify at trial regarding facts or issues in this Action. If Class Members whose combined purchases 
equal or exceed a threshold percentage of Cal-Maine’s Total Sales, agreed to by Plaintiffs and Cal-Maine under a 
separate agreement provided to the Court for review, choose to exclude themselves from the Settlement Agreement, Cal-
Maine has the right to terminate the Settlement.  It is the opinion of Plaintiffs’ attorneys that the factual information and 
witness that Cal-Maine must provide will significantly benefit Plaintiffs and will materially assist Class Counsel in further 
analyzing their claims and in the further prosecution of this Action. 

On February 28, 2014, the Court granted preliminary approval of the Cal-Maine Settlement, finding it sufficiently fair, 
reasonable, and adequate to warrant notifying the Settlement Class.  

The Cal-Maine Settlement should not be taken as an admission by Cal-Maine of any allegation by Plaintiffs or of 
wrongdoing of any kind.  Finally, the Court ordered that Plaintiffs shall provide notice of the Cal-Maine Settlement to all 
members of the Settlement Class who can be identified through reasonable effort. 

5. How will the Cal-Maine Settlement Fund be distributed? 

The $28 million paid by Cal-Maine may be reduced by court-ordered attorneys’ fees and reimbursement of litigation 
expenses, including administration of the Settlement, as approved by the Court.  The Settlement Fund will also be 
reduced by the expense of providing notice to the Class.  The remainder of the Cal-Maine Settlement will be distributed on 
a pro rata basis among the members of the Class who timely and properly submit a valid Claim Form.  Your pro rata 
share will be based on the dollar amount of your direct purchases of Shell Eggs and Egg Products in the United States 
compared to the total purchases of Shell Eggs and Egg Products by all Class Members submitting timely and valid Claim 
Form.  The Court retains the power to approve or reject, in part or in full, any individual claim of a Class Member based on 
equitable grounds.  Because the alleged overcharge resulting from the conspiracy alleged by Plaintiffs is only a portion of 
the price paid for Shell Eggs and Egg Products, your recovery will be less than the total amount you paid. 

6. How do I file a Claim Form in the Cal-Maine Settlement? 

The Claim Form and instructions for filing a proof of claim are included with the Claim Form provided with this notice. 
Claim Forms must be sent by first-class mail postmarked by, or pre-paid delivery service to be hand-delivered by, 
August 1, 2014, to be considered for distribution. 

You should carefully read the descriptions of the respective classes set forth earlier in this notice to verify that you are a 
Class Member. Next, you should review your records and confirm that you purchased the relevant product(s) during the 
relevant time period. Then, included with this notice, you will find a Claim Form which must be completed by the Class 
Member and returned to the address indicated on the Claim Form.  Claim Forms must be sent by first-class mail 
postmarked by, or pre-paid delivery service to be hand-delivered by, August 1, 2014. Any Class Member who does not 
complete and timely return the Claim Form will not be entitled to share in the Cal-Maine Settlement.                                                           
 2 The Settlement Class consists of two subclasses. The first subclass, called the “Shell Egg Subclass,” is made up of “[a]ll 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 February 28, 2014.” The second subclass, called the “Egg Products Subclass,” is comprised of “[a]ll 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 February 28, 2014.”  
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Where records are available to calculate and document the dollar amount of your relevant purchases, you must use those 
records to complete the Claim Form.  

Where adequate records are not available to calculate your purchases to be listed on the Claim Form, you may submit 
purchase information based on verifiable estimates as directed in the Claim Form. 

NOTE: If you filed a valid and timely Claim Form for your Shell Egg or Egg Products purchases in the Settlement with the 
Moark Defendants, you need not submit a new Claim Form in the Cal-Maine Settlement for those same purchases.  If you 
wish to receive an award for purchases that post-date those included in your valid Moark Claim Form, you must still 
submit a Claim Form in the Cal-Maine Settlement, but it need include only those purchases that post-date or supplement 
those provided in your Moark Claim Form.  You will still receive an award based on all of your eligible purchases over the 
entire Class Period.  If you do not wish to receive an award for purchases that were not included in your Moark Claim 
Form, you need not submit a new Claim Form to receive an award from the Cal-Maine Settlement for purchases identified 
in your Moark Claim Form. 

7. What is the effect of the Court’s final approval of the Cal-Maine Settlement? 

If the Court grants final approval, the Cal-Maine Settlement will be binding upon you and all other members of the 
Settlement Class. By remaining part of the Cal-Maine Settlement, if approved, you will give up any claims against Cal-
Maine relating to the claims made or which could have been made in this lawsuit. By remaining a part of the Cal-Maine 
Settlement, you will retain all claims against all other Defendants, named and unnamed. 

THE AMENDMENT TO THE SPARBOE SETTLEMENT CLASS PERIOD 

8. Who is included in the Sparboe Settlement as Amended? 

The original Sparboe Settlement executed on June 8, 2009 defined the Sparboe Settlement Class substantially the same 
as the Class under the Cal-Maine Settlement, as described above, except that the original Sparboe Class Period included 
only those persons or entities that purchased Shell Eggs or Egg Products directly from any Producer between January 1, 
2000 and October 23, 2009.  On August 28, 2013, Plaintiffs and Sparboe amended the Class Period of the Sparboe 
Settlement to also include purchases of Shell Eggs and Egg Products from October 24, 2009 through February 28, 2014 
(the “Sparboe Amendment”), providing for an extended Class Period.  On February 28, 2014, the Court granted 
preliminary approval to the Sparboe Amendment.  All other provisions of the Sparboe Agreement are unchanged and 
remain binding on the Plaintiffs. 

A copy of the Sparboe Amendment is available on the settlement website at www.eggproductssettlement.com.   

 9.  What does the Sparboe Settlement Provide? 

The Sparboe Settlement is between Plaintiffs and Defendant Sparboe only; it does not affect any of the remaining non-
settling Defendants, against whom this case continues. Under the Sparboe Settlement, Plaintiffs released Sparboe from 
all claims arising from the facts in Plaintiffs’ complaint. In exchange, Sparboe agreed to provide substantial and immediate 
cooperation with Plaintiffs, which the Court determined, in granting final approval to the Sparboe Settlement, conferred 
real and substantial benefits upon the Class. Plaintiffs included details obtained from Sparboe’s cooperation and relating 
to the conspiracy in their second amended consolidated complaint filed in December 2009. The Sparboe Settlement is 
based entirely on cooperation; there is no financial compensation component to the Sparboe Settlement.  

Notice of the original Sparboe Settlement was sent to potential Class Members in September 2010.  Objections to and 
exclusions from the Sparboe Settlement were due on November 16, 2010.  The Court granted final approval to the 
Sparboe Settlement on July 16, 2012, finding the Settlement to be sufficiently fair, reasonable, and adequate to the 
Sparboe Settlement Class. 

The Original Sparboe Settlement, the Class Notice of that Settlement, and the Order granting final approval of the 
Settlement are available on the settlement website at www.eggproductssettlement.com. 

10.  What is the effect of the Court’s final approval of the Sparboe Amendment? 

If the Court grants final approval to the Sparboe Amendment and you became a member of the Sparboe Settlement Class 
solely because of the extended Class Period under the Sparboe Amendment (i.e., you made no purchases of Shell Eggs 
or Egg Products directly from any Producer between January 1, 2000 and October 23, 2009, but purchased Shell Eggs or 
Egg Products from October 24, 2009 to February 28, 2014), and if you do not exclude yourself from the Class, you will be 
bound by the Sparboe Settlement.  By remaining part of the Sparboe Settlement Class as amended you will give up any 
claims against Sparboe relating to the claims made or which could have been made in this lawsuit as provided in the 
Settlement Agreement, but you will retain all claims against all other non-settling Defendants. 
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If you were included in the Settlement Class as originally defined under the Sparboe Settlement and did not previously 
exclude yourself, you are already bound by the terms of the Sparboe Agreement and have given up any claims you may 
have had against Sparboe relating to the claims made or which could have been made in this lawsuit as provided in the 
Settlement Agreement.  You may not now exclude yourself.   

WHO REPRESENTS THE SETTLEMENT CLASSES AND HOW WILL THEY BE PAID? 

11.  Who represents the Cal-Maine and Sparboe Settlement Classes? 

The Cal-Maine and Sparboe Settlement Classes are represented by the following attorneys: 

Steven A. Asher 
WEINSTEIN KITCHENOFF & ASHER LLC 

1845 Walnut Street, Suite 1100 
Philadelphia, PA 19103 

Michael D. Hausfeld 
HAUSFELD LLP 

1700 K Street NW, Suite 650 
Washington, DC 20006 

Stanley D. Bernstein 
BERNSTEIN LIEBHARD LLP 

10 East 40th Street, 22nd Floor 
New York, NY 10016 

Stephen D. Susman 
SUSMAN GODFREY LLP 

560 Lexington Avenue, 15th Floor 
New York, NY 10022-6828 

12. How will the lawyers be paid? 

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

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

If you are a Class Member and you wish to object to the Fee Petition, you may file with the Court an objection to the 
Petition in writing. In order for the Court to consider your objection, your objection must be sent according the instructions 
provided under Question No. 14(c) below. 

FINAL FAIRNESS HEARING 

13. When and where will the Court hold a hearing on the fairness of the Cal-Maine Settlement and the Sparboe 
Amendment? 

The Court has scheduled a “Fairness Hearing” at 2:00 p.m. on September 18, 2014 at the following address: 

United States District Court 
James A. Byrne Federal Courthouse 

601 Market Street 
Philadelphia, PA 19106-1797 

The purpose of the Fairness Hearing is to: (a) determine whether the Cal-Maine Settlement is fair, reasonable, and 
adequate and whether the Court should enter judgment granting final approval of it; and (b) determine whether the Court 
should grant final approval to the Sparboe Amendment. You do not need to attend this hearing. You or your own lawyer 
may attend the hearing if you wish, at your own expense. Please note that the Court may choose to change the date 
and/or time of the Fairness Hearing without further notice of any kind.  Class Members are advised to check 
www.eggproductssettlement.com for any updates. 
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YOUR LEGAL RIGHTS AND OPTIONS 

14. How do I object to the Cal-Maine Settlement or the Sparboe Amendment? 

A. If you are a member of the Cal-Maine Settlement Class and you wish to participate in the Cal-Maine Settlement 
but you object to, or otherwise want to comment on, any term of the Cal-Maine Settlement (including the Fee 
Petition), you may file with the Court an objection by following the instructions under Question 14(c) below.  

B. If you are a member of the Sparboe Settlement Class as amended,3 and you wish to participate in the Sparboe 
Settlement or are already a participant under the prior Class definition, but you object to the Sparboe Amendment, 
you may file with the Court an objection by following the instructions under Question 14(c) below.   

C. In order for the Court to consider your objection to either the Cal-Maine Settlement or the Sparboe Amendment, 
your objection must be sent by first-class mail postmarked by, or pre-paid delivery service to be hand-delivered 
by, August 1, 2014 to each of the following: 

The Court: 
United States District Court 

James A. Byrne Federal Courthouse 
601 Market Street 

Office of the Clerk of the Court, Room 2609 
Philadelphia, PA 19106-1797 

Counsel for Plaintiffs: 
Steven A. Asher 

WEINSTEIN KITCHENOFF 
 & ASHER LLC 

1845 Walnut Street, Suite 1100 
Philadelphia, PA 19103 

Counsel for Cal-Maine 
(if objecting to the Cal-Maine 

Settlement): 
Veronica S. Lewis 

GIBSON DUNN & CRUTCHER LLP 
2100 McKinney Avenue, Suite 1100 

Dallas, TX 75201-6912 

Counsel for Sparboe 
(if objecting to the Sparboe 

Amendment): 
Troy Hutchinson 

HUTCHINSON P.A. 
1907 East Wayzata Blvd., Suite 330 

Wayzata, MN  55391 

Your objection(s) must be in writing and must provide evidence of your membership in the Cal-Maine Settlement Class 
and the Sparboe Settlement Class as amended. The written objection should state the precise reason or reasons for the 
objection(s), including any legal support you wish to bring to the Court’s attention and any evidence you wish to introduce 
in support of the objection. You may file the objection(s) through an attorney.  You are responsible for any costs incurred 
in objecting through an attorney. 

If you are a member of the Cal-Maine Settlement Class and the Sparboe Settlement Class as amended, you have the 
right to voice your objection to the Cal-Maine Settlement and/or the Sparboe Amendment at the Fairness Hearing. In 
order to do so, you must follow all instructions for objecting in writing (as stated above). You may object in person and/or 
through an attorney. You are responsible for any costs incurred in objecting through an attorney. You need not attend the 
Fairness Hearing in order for the Court to consider your objection. 

15. How do I exclude myself from the Settlements? 

A. If you are a member of the Cal-Maine Settlement Class and you do not wish to participate in the Cal-Maine 
Settlement, the Court will exclude you if you request exclusion according to the instructions under Question 15(c) 
below.  

B. If your only purchases of Shell Eggs or Egg Products from any Producer were made on or after October 24, 2009, 
such that you have become a member of the Sparboe Settlement Class solely because of the Sparboe 
Amendment, and you do not wish to participate in the Sparboe Settlement, the Court will exclude you if you 
request exclusion according to the instructions under Question 15(c) below.   

If you were a member of the original Sparboe Settlement Class (that is, you purchased Shell Eggs or Egg 
Products directly from any defendant between January 1, 2000 and October 23, 2009), you may not exclude 
yourself from the Sparboe Settlement Class as amended. 

  

                                                        
 3 If you are a member of the Cal-Maine Settlement Class, you are also a member of the Sparboe Settlement Class as amended.   
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C. Your request(s) for exclusion must be sent by first-class mail postmarked by, or pre-paid delivery service to be 
hand-delivered by,4 August 1, 2014 to the following address: 

In re Processed Egg Products Antitrust Litigation– EXCLUSIONS 
c/o GCG, Claims Administrator 

P.O. Box 9476 
Dublin, OH 43017-4576 

Your written request should specify that you wish to be excluded from either the Cal-Maine Settlement or the Sparboe 
Settlement as amended, or both.  Do not request exclusion if you wish to participate in the Cal-Maine Settlement and/or 
the Sparboe Settlement as amended as a member of the Settlement Class. If you intend to bring your own lawsuit against 
the Cal-Maine or Sparboe, you should exclude yourself from the Settlement Classes. 
If you remain in either Settlement Class, it does not prejudice your right to exclude yourself from any other past, present, 
or future settlement class or certified litigation class in this case. 

16. What happens if I do nothing? 

If you do nothing, you will remain a member of both the Cal-Maine Settlement Class and the Sparboe Settlement Class as 
amended. As a member of these Settlement Classes, you will be represented by the law firms listed above in Question 
No. 11, and you will not be charged a fee for the services of such counsel and any other class counsel. Rather, counsel 
will be paid, if at all, as allowed by the Court from some portion of whatever money they may ultimately recover for you 
and other members of the Settlement Class. If you want to be represented by your own lawyer, you may hire one at your 
own expense.   

However, if you did not file a timely and valid Claim Form in the Moark Settlement, you must submit a valid Claim Form 
(see Question No. 6) in order to be considered for any monetary benefit from the Cal-Maine Settlement Fund.  If you 
submitted a Claim Form in the Moark Settlement, you need not submit another Claim Form in order to receive an award 
based on the purchases identified in your Moark Claim Form, but you must submit a timely Claim Form in the Cal-Maine 
Settlement to receive an award based on any purchases not included in the Moark Claim Form.   

FOR MORE INFORMATION 

For more detailed information concerning matters relating to the Cal-Maine Settlement, you may wish to review the 
“Settlement Agreement Between Direct Purchaser Plaintiffs and Defendant Cal-Maine Foods, Inc.” (signed August 2, 
2013) and the “Order (1) Granting Preliminary Approval of the Proposed Settlement Agreement between Direct Purchaser 
Plaintiffs and Cal-Maine Foods, Inc.; (2) Certifying the Class for Purposes of Settlement; (3) Granting Leave to File Motion 
for Fees and Expenses; (4) Granting Preliminary Approval of the Proposed Amendment to Settlement Agreement 
Between Direct Purchaser Plaintiffs and Sparboe Farms, Inc.; and (5) Approving the Parties’ Notice Plan” (entered 
February 28, 2014).  

For more detailed information concerning matters relating to the Sparboe Settlement, you may wish to review the 
“Settlement Agreement Between Plaintiffs and Sparboe Farms, Inc.” (signed June 8, 2009), the “Order Granting Final 
Approval of the Class Action Settlement between Direct Purchaser Plaintiffs and Defendant Sparboe Farms, Inc.” (entered 
July 16, 2012), and the “Amendment to Settlement Agreement Between Plaintiffs and Sparboe Farms, Inc.” (signed 
August 28, 2013).  

These documents are available on the settlement website, www.eggproductssettlement.com, which also contains 
answers to “Frequently Asked Questions,” as well as more information about the case. These documents and other more 
detailed information concerning the matters discussed in this notice may be obtained from the pleadings, orders, 
transcripts and other proceedings, and other documents filed in these actions, all of which may be inspected free of 
charge during regular business hours at the Office of the Clerk of the Court, located at the address set forth in Question 
No. 14. You may also obtain more information by calling the toll-free helpline at (866) 881-8306.  

If your present address is different from the address on the envelope in which you received this notice, or if you did not 
receive this notice directly but believe you should have, please call the toll-free helpline. 

PLEASE DO NOT CONTACT THE COURT FOR INFORMATION REGARDING THIS LAWSUIT. 

 Dated: February 28, 2014  The Honorable Gene E. K. Pratter                                                        
 4 To the extent you wish to mail your submission by pre-paid delivery service to be hand-delivered, you may send your mail to the following 
address: In re Processed Egg Products Antitrust Litigation (EGC), c/o GCG, 1531 Utah Avenue South, Suite 600, Seattle, WA 98134. 
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Tracking Bond Benchmarks
Return on investment and spreads over Treasurys and/or yields paid to investors compared with 52-week
highs and lows for different types of bonds
Total return YIELD (%), 52-WEEK RANGE l Latest

close YTD total return (%) Index Latest Low 0 4 8 12 16 20 High

1746.05 2.2 Broad market Barclays Aggregate 2.370 1.720 l 2.680

2389.34 3.4 U.S. Corporate Barclays Capital 3.060 2.580 l 3.590
2337.23 2.1 Intermediate 2.380 1.900 l 2.920
3043.47 6.8 Long term 4.800 4.320 l 5.480
490.74 2.5 Double-A-rated 2.320 1.820 l 2.690
602.79 4.0 Triple-B-rated 3.490 3.050 l 4.130

349.20 3.2 High Yield Constrained Merrill Lynch 5.231 4.986 l 6.853
351.96 3.3 Triple-C-rated 7.966 7.908 l 10.150

2509.43 2.8 High Yield 100 4.707 4.134 l 6.349
312.35 3.2 Global High Yield Constrained 5.286 5.137 l 6.923
256.06 3.4 Europe High Yield Constrained 3.614 3.614 l 5.914

1525.46 1.2 U.S Agency Barclays 1.330 0.830 l 1.540
1391.06 0.7 10-20 years 1.090 0.640 l 1.290
2676.70 6.5 20-plus years 3.710 2.820 l 4.280

1799.19 2.0 Mortgage-Backed Barclays 3.100 2.360 l 3.530
1788.66 2.2 Ginnie Mae (GNMA) 3.150 2.370 l 3.590
1046.92 1.9 Fannie mae (FNMA) 3.080 2.320 l 3.490
1617.31 2.0 Freddie Mac (FHLMC) 3.090 2.430 l 3.530

465.25 3.5 Muni Master Merrill Lynch 2.141 1.659 l 2.988
323.22 3.2 7-12 year 2.158 1.530 l 2.920
350.02 5.2 12-22 year 2.930 2.268 l 4.315
322.96 6.3 22-plus year 4.058 3.100 l 5.227

2188.82 2.7 Yankee Barclays 2.610 1.980 l 3.030

486.01 2.4 Global Government J.P. Morgan 1.990 1.630 l 2.270
690.24 2.3 Canada 2.420 1.880 l 2.740
323.30 4.3 EMU 4.335 2.227 l 4.335
623.76 3.1 France 1.970 1.760 l 2.520
457.70 2.7 Germany 1.580 1.240 l 1.950
264.93 1.0 Japan 0.970 0.830 l 1.200
498.59 2.9 Netherlands 1.750 1.440 l 2.220
736.40 3.0 U.K. 2.960 2.270 l 3.220
n.a. n.a. Emerging Markets ** n.a. 4.573 6.498

*Constrained indexes limit individual issuer concentrations to 2%; the High Yield 100 are the 100 largest bonds In U.S. - dollar terms Euro-zone bonds

** EMBI Global Index Sources: S&P Dow Jones Indices; Merrill Lynch; Barclays Capital; J.P.Morgan

Global Government Bonds: Mapping Yields
Yields and spreads over or under U.S. Treasurys on benchmark two-year and 10-year government bonds in selected
other countries; arrows indicate whether the yield rose(s) or fell (t) in the latest session

Country/ Yield (%) SPREAD UNDER/OVER U.S. TREASURYS, in basis points
Coupon (%) Maturity, in years Latest(l) 0 20 40 60 80 100120 Previous Month ago Year ago Latest Chg from prev Year ago

0.375 U.S. 2 0.395 t l 0.415 0.365 0.230
2.750 10 2.699 t l 2.725 2.790 1.713
3.800 Austria* 2 0.121 s l 0.119 0.116 0.084 -27.4 2.2 -14.6
3.500 10 1.790 s l 1.762 1.934 1.478 -90.9 5.4 -23.5
3.250 France 2 0.252 s l 0.232 0.257 0.119 -14.3 4.0 -11.2
2.250 10 2.041 s l 2.034 2.214 1.756 -65.8 3.3 4.3
0.250 Germany 2 0.165 s l 0.164 0.182 0.021 -23.0 2.1 -21.0
1.750 10 1.538 t l 1.553 1.655 1.224 -116.1 1.1 -48.9

n.a. Greece 2 n.a. l

n.a. 10 n.a. l

3.750 Italy 2 0.709 s l 0.694 0.893 2.098 31.4 3.5 186.8
4.500 10 3.190 s l 3.170 3.424 4.321 49.1 4.6 260.8
3.750 Spain 2 0.590 t l 0.600 0.689 2.065 19.5 1.0 183.5
3.800 10 3.183 s l 3.147 3.357 4.770 48.4 6.2 305.7
2.000 U.K. 2 0.636 t l 0.640 0.479 0.186 24.1 1.6 -4.4
2.250 10 2.663 t l 2.685 2.795 1.635 -3.6 0.4 -7.8

Source: Tullett Prebon, except * marked countries from ICAP plc

Corporate Debt
Price moves by a company’s debt in the credit markets sometimes mirror and sometimes anticipate moves in that
same company’s share price. Here’s a look at both for two companies in the news.

Investment­Grade
Rio Tinto :            2.875% notes due Aug. 21, 2022, 

           yielding 3.488%
The company 
exited an 
Alaskan 
copper-gold 
project.
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High Yield (junk­rated)
Sears Holdings:   6.625% notes due Oct. 15, 2018,

  yielding 8.919%
Management 
has been 
distributing 
assets and 
divisions to 
shareholders. 
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Investment­grade spreads that tightened the most…
SPREAD*, in basis points STOCK PERFORMANCE

Issuer Symbol Coupon (%) Maturity Current One-day change Last week Close ($) % chg

Encana ECACN 6.500 Aug. 15, ’34 140 –26 n.a. ... ...
Safeway SWY 7.250 Feb. 1, ’31 416 –22 434 37.91 –0.13
Newcrest Finance Pty NCM 4.450 Nov. 15, ’21 295 –16 n.a. ... ...
Wal–Mart Stores WMT 4.125 Feb. 1, ’19 15 –12 n.a. 77.31 ...

Kinder Morgan Energy Partners KMP 9.000 Feb. 1, ’19 100 –11 n.a. 75.97 –0.52
Newmont Mining NEM 5.125 Oct. 1, ’19 180 –10 n.a. 24.44 1.37
Bpce BPCEGP 1.625 Feb. 10, ’17 54 –9 68 ... ...
Ford Motor Credit F 8.125 Jan. 15, ’20 128 –9 142 … …

…And spreads that widened the most
Royal Bank of Scotland RBS 6.400 Oct. 21, ’19 176 22 163 10.30 –1.44
ADT ADT 4.125 June 15, ’23 299 17 266 30.98 –3.73
Exelis XLS 5.550 Oct. 1, ’21 228 16 n.a. 18.37 –2.18
Halcon Resources HKUS 9.750 July 15, ’20 589 10 580 ... ...

Domtar UFS 6.750 Feb. 15, ’44 235 9 n.a. 106.72 –3.14
United Parcel Service UPS 2.450 Oct. 1, ’22 35 8 n.a. 97.36 –0.75
Kinder Morgan Energy Partners KMP 4.150 Feb. 1, ’24 152 7 145 75.97 –0.52
McDonald's MCD 2.625 Jan. 15, ’22 32 7 34 97.01 –0.88

High­yield issues with the biggest price increases…
BOND PRICE as % of face value STOCK PERFORMANCE

Issuer Symbol Coupon (%) Maturity Current One-day change Last week Close ($) % chg

Bnp Paribas S.A. BNP 7.195 June 25, ’37 108.625 1.63 n.a. ... ...
United States Steel X 7.375 April 1, ’20 111.000 1.50 n.a. 27.17 –2.13
CenturyLink CTL 7.600 Sept. 15, ’39 95.750 1.25 95.500 33.54 –0.45
Nationstar Mortgage NSM 6.500 June 1, ’22 95.375 1.13 93.000 31.25 2.56

Advanced Micro Devices AMD 7.500 Aug. 15, ’22 101.500 0.88 99.250 3.88 –3.24
Caesars Entertainment Operating CZR 10.000 Dec. 15, ’18 47.563 0.69 43.750 … …
Ashland ASH 6.875 May 15, ’43 101.750 0.50 101.375 94.42 –3.26
Clear Channel Worldwide Holdings CCMO 6.500 Nov. 15, ’22 107.500 0.50 106.438 ... ...

…And with the biggest price decreases
Momentive Performance Materials MOMENT 9.000 Jan. 15, ’21 78.000 –2.00 80.000 ... ...
Toys "R" US TOY 7.375 Oct. 15, ’18 77.000 –1.50 79.500 ... ...
Caesars Entertainment Operating CZR 9.000 Feb. 15, ’20 87.275 –1.10 89.750 … …
El Paso Pipeline Partners Operating EPB 4.700 Nov. 1, ’42 89.797 –1.01 89.446 … …

Apx APXSEC 6.375 Dec. 1, ’19 102.438 –0.81 102.625 ... ...
Atlas Pipeline Partners APL 6.625 Oct. 1, ’20 106.000 –0.75 107.000 32.12 –2.96
American Apparel APP 13.000 April 15, ’20 89.000 –0.75 89.250 0.49 4.04
Hexion U.S. Finance HXN 9.000 Nov. 15, ’20 96.750 –0.75 99.250 ... ...

*Estimated spread over 2-year, 3-year, 5-year, 10-year or 30-year hot-run Treasury; 100 basis points=one percentage pt.; change in spread shown is for Z-
spread. Note: Data are for the most active issue of bonds with maturities of two years or more

Sources: MarketAxess Corporate BondTicker; WSJ Market Data Group

Bonds | WSJ.com/bonds

Futures Contracts
Metal & Petroleum Futures

Contract Open
Open High hi lo Low Settle Chg interest

Copper­High (CMX)­25,000 lbs.; $ per lb.
April 3.0175 3.0685 3.0000 3.0635 0.0205 1,485
May 3.0255 3.0550 2.9765 3.0395 0.0170 92,528
Gold (CMX)­100 troy oz.; $ per troy oz.
April 1301.40 1304.00 1296.30 1298.00 –5.20 1,285
June 1304.00 1304.80 1295.80 1298.30 –5.20 229,954
Aug 1305.00 1305.00 1296.00 1298.60 –5.20 32,316
Dec 1303.30 1304.10 1297.80 1299.40 –5.10 25,691
June'15 1302.20 1302.20 1299.80 1301.50 –5.10 9,694
Dec 1306.50 1308.10 1303.80 1305.40 –5.40 11,672
miNY Gold (CMX) ­ 50 troy oz.; $ per troy oz.
June 1304.00 1304.25 1296.00 1298.25 –5.25 535
Aug 1299.00 1299.00 1299.00 1298.50 –5.25 6
Palladium (NYM) ­ 50 troy oz.; $ per troy oz.
April 780.00 780.00 780.00 767.90 –23.10 1
May 788.35 788.35 s 768.00 767.80 –23.10 250
June 790.75 791.75 761.25 767.65 –23.10 38,649
Sept 789.10 789.10 762.50 768.40 –23.10 2,450

Dec 765.10 765.10 765.10 769.25 –23.10 231
Platinum (NYM)­50 troy oz.; $ per troy oz.
April 1435.10 1435.70 1426.30 1426.30 –23.10 195
July 1450.00 1450.70 1426.60 1427.80 –23.10 64,793
Silver (CMX)­5,000 troy oz.; $ per troy oz.
April 19.945 19.960 19.945 19.891 –0.036 16
May 19.995 20.015 19.775 19.907 –0.039 90,211
miNY Silver (CMX) ­ 2500 troy oz.; $ per troy oz.
May 19.788 19.950 19.788 19.913 –0.037 156
July 20.000 20.000 19.863 19.950 –0.038 44
Dec 20.075 20.075 20.075 20.013 –0.038 8
Crude Oil, Light Sweet (NYM)­1,000 bbls.; $ per bbl.
May 100.91 101.36 99.92 100.44 –0.70 309,407
June 100.27 100.64 99.29 99.78 –0.68 250,959
July 99.45 99.80 98.55 99.03 –0.59 116,373
Sept 97.61 97.93 96.75 97.32 –0.45 89,808
Dec 94.99 95.26 94.24 94.79 –0.30 206,538
Dec'15 88.06 88.21 87.45 87.89 –0.15 119,939
Heating Oil No. 2 (NYM)­42,000 gal.; $ per gal.

May 2.9079 2.9145 2.8726 2.8907 –.0172 75,451
June 2.9022 2.9081 2.8680 2.8868 –.0154 44,064
Gasoline­NY RBOB (NYM)­42,000 gal.; $ per gal.
May 2.9313 2.9461 2.8946 2.9260 –.0053 104,222
June 2.9068 2.9188 2.8715 2.9005 –.0063 61,613
Natural Gas (NYM)­10,000 MMBtu.; $ per MMBtu.
May 4.443 4.528 4.430 4.476 .037 268,193
June 4.471 4.553 4.458 4.502 .035 80,712
July 4.506 4.590 4.497 4.540 .034 107,342
Oct 4.512 4.569 4.508 4.526 .032 119,558
Jan'15 4.776 4.800 4.746 4.763 .027 63,695
April 4.145 4.150 4.124 4.138 .015 59,822

Agriculture Futures
Corn (CBT)­5,000 bu.; cents per bu.
May 500.25 502.50 494.50 499.25 –2.50 469,406
Dec 505.75 508.00 500.25 505.50 –1.25 359,536
Ethanol (CBT)­29,000 gal.; $ per gal.
May 2.433 2.462 2.320 2.358 –.05 1,121
June 2.305 2.305 2.195 2.216 –.04 1,198
Oats (CBT)­5,000 bu.; cents per bu.
May 414.00 423.75 412.25 419.00 8.25 3,841
July 368.50 374.75 358.00 362.50 –3.00 3,186
Soybeans (CBT)­5,000 bu.; cents per bu.
May 1472.25 1479.50 1459.50 1464.25 –9.50 237,406
Nov 1206.50 1212.00 1199.50 1208.25 –.25 177,295
Soybean Meal (CBT)­100 tons; $ per ton.
May 479.00 481.40 473.50 474.30 –4.80 133,667
July 466.60 470.60 463.50 464.70 –2.20 79,461
Soybean Oil (CBT)­60,000 lbs.; cents per lb.
May 41.50 41.80 41.14 41.43 –.14 128,123
July 41.70 41.97 41.36 41.65 –.12 96,485
Rough Rice (CBT)­2,000 cwt.; $ per cwt.
May 1572.00 1576.00 1553.00 1559.00 –17.00 4,923
July 1556.00 1557.50 1550.00 1552.50 –7.00 2,117
Wheat (CBT)­5,000 bu.; cents per bu.
May 670.25 679.50 665.50 676.25 6.50 154,989
July 677.50 685.75 672.25 683.50 7.00 125,218
Wheat (KC)­5,000 bu.; cents per bu.
May 734.75 743.75 730.25 739.50 5.75 55,037
July 739.00 748.00 735.50 746.00 7.50 51,245
Wheat (MPLS)­5,000 bu.; cents per bu.
May 719.50 730.25 716.50 722.25 .75 21,301
July 721.25 729.50 s t 718.00 725.50 4.00 22,018
Cattle­Feeder (CME)­50,000 lbs.; cents per lb.
April 177.650 177.850 176.800 177.500 –.200 4,040
May 178.575 178.900 177.525 178.850 .325 19,594
Cattle­Live (CME)­40,000 lbs.; cents per lb.
April 143.425 143.425 142.325 143.025 –.025 27,829
June 134.925 135.150 134.350 134.925 .125 181,971
Hogs­Lean (CME)­40,000 lbs.; cents per lb.
April 123.475 125.600 123.100 125.025 1.875 22,473
June 120.025 121.925 119.875 121.675 1.125 97,930
Lumber (CME)­110,000 bd. ft., $ per 1,000 bd. ft.
May 326.70 331.60 326.40 330.70 2.30 3,170
July 324.50 330.00 t 324.50 324.90 .10 1,909
Milk (CME)­200,000 lbs., cents per lb.
April 23.94 24.07 23.70 23.95 .01 5,037
May 21.89 21.89 21.23 21.43 –.53 4,560
Cocoa (ICE­US)­10 metric tons; $ per ton.
May 2,955 2,978 2,950 2,959 –7 57,545
July 2,974 2,994 2,958 2,973 –10 74,609
Coffee (ICE­US)­37,500 lbs.; cents per lb.
May 185.80 196.80 185.55 193.35 8.35 67,237
July 187.70 198.95 187.65 195.55 8.45 46,377
Sugar­World (ICE­US)­112,000 lbs.; cents per lb.
May 17.32 17.35 16.90 16.94 –.41 274,290
July 17.77 17.80 17.45 17.51 –.28 221,811
Sugar­Domestic (ICE­US)­112,000 lbs.; cents per lb.
May 24.50 24.50 24.50 24.14 –.61 2,429
Sept 25.50 25.50 s 24.75 24.65 –.35 3,244
Cotton (ICE­US)­50,000 lbs.; cents per lb.
May 92.40 92.86 90.53 90.62 –1.78 82,098
July 92.11 93.07 91.13 91.17 –1.50 55,747
Orange Juice (ICE­US)­15,000 lbs.; cents per lb.
May 155.00 155.00 152.80 154.05 .10 10,476
July 153.15 154.00 152.00 153.10 –.05 4,549

Interest Rate Futures
Treasury Bonds (CBT)­$100,000; pts 32nds of 100%
June 133-000 133-230 132-270 133-140 15.0 708,038
Sept 132-150 132-280 132-040 132-190 15.0 102
Treasury Notes (CBT)­$100,000; pts 32nds of 100%
June 123-210 124-000 123-200 123-275 6.0 2,578,228

Sept 122-260 122-280 122-225 122-285 6.0 861
5 Yr. Treasury Notes (CBT)­$100,000; pts 32nds of 100%
June 119-017 119-095 119-015 119-067 4.7 2,010,633
Sept 118-055 118-070 118-055 118-117 4.7 16
2 Yr. Treasury Notes (CBT)­$200,000; pts 32nds of 100%
June 109-262 109-280 109-257 109-275 1.2 1,046,893
Sept 109-157 109-180 109-157 109-177 1.7 86
30 Day Federal Funds (CBT)­$5,000,000; 100 ­ daily avg.
April 99.923 99.923 99.920 99.920 … 25,917
Dec 99.870 99.875 99.865 99.870 .005 24,272
10 Yr. Int. Rate Swaps (CBT)­$100,000; pts 32nds of 100%
June 100-250 101-030 100-225 100-315 10.0 45,967
1 Month Libor (CME)­$3,000,000; pts of 100%
April 99.8425 99.8425 t 99.8175 99.8475 .0025 1,124
May 99.8500 99.8750 s 99.8475 99.8475 .0025 1,091
Eurodollar (CME)­$1,000,000; pts of 100%
April 99.7700 99.7725 s 99.7700 99.7700 … 67,126
March'15 99.5950 99.6050 99.5850 99.5950 .0100 971,295
June 99.4000 99.4250 99.3900 99.4150 .0200 1,017,982
Dec 98.8800 98.9350 98.8700 98.9200 .0450 1,238,485

Currency Futures
Japanese Yen (CME)­¥12,500,000; $ per 100¥
June .9681 .9713 .9675 .9700 .0011 198,941
June'16 … … s … .9866 .0006 7,000
Canadian Dollar (CME)­CAD 100,000; $ per CAD
June .9090 .9109 .9067 .9101 .0011 111,354
Sept .9072 .9087 .9048 .9081 .0011 4,177
British Pound (CME)­£62,500; $ per £
June 1.6563 1.6615 1.6556 1.6601 .0031 208,724
Sept 1.6559 1.6603 1.6559 1.6589 .0031 426
Swiss Franc (CME)­CHF 125,000; $ per CHF
June 1.1216 1.1276 1.1212 1.1271 .0053 46,268
Sept 1.1241 1.1283 1.1241 1.1280 .0053 162
Australian Dollar (CME)­AUD 100,000; $ per AUD
June .9241 .9250 .9209 .9226 –.0015 98,722
Sept .9180 .9190 .9155 .9168 –.0015 344
Dec .9068 .9075 s .9061 .9110 –.0014 9
June'15 .9010 .9010 s .9010 .8994 –.0014 1
Sept .8620 .8620 s t .8620 .8938 –.0013 1
Mexican Peso (CME)­MXN 500,000; $ per MXN
April … … s … .07688 .00015 114
June … .07660 s .07618 .07650 .00015 154,427
Euro (CME)­€125,000; $ per €
June 1.3698 1.3747 1.3694 1.3737 .0037 252,429
Sept 1.3696 1.3743 1.3693 1.3736 .0038 7,391
Euro/Japanese Yen (ICE­US)­€125,000; ¥ per €
June 141.50 141.81 141.05 141.62 .22 3,241
Sept … … s … 141.54 .24 n.a.
Euro/British Pound (ICE­US)­€125,000; £ per €
June .8265 .8289 t .8264 .8275 .0007 1,207
Sept … … s … .8280 .0007 n.a.
Euro/Swiss Franc (ICE­US)­€125,000; CHF per €
June 1.2211 1.2215 s 1.2187 1.2188 –.0025 481
Sept … … s … 1.2177 –.0024 n.a.

Index Futures
DJ Industrial Average (CBT)­$10 x index
June 16326 16345 16175 16178 –178 3,782
Mini DJ Industrial Average (CBT)­$5 x index
June 16354 16363 16167 16178 –178 122,775
Sept 16287 16287 16115 16113 –174 92
S&P 500 Index (CME)­$250 x index
June 1860.90 1861.30 1834.50 1838.10 –22.00 118,998
Sept 1848.00 1848.00 1827.90 1830.90 –22.00 2,441
Mini S&P 500 (CME)­$50 x index
June 1861.00 1861.75 1834.50 1838.00 –22.00 2,782,262
Sept 1853.75 1853.75 1827.50 1831.00 –22.00 6,486
Mini S&P Midcap 400 (CME)­$100 x index
June 1364.90 1365.00 t 1335.30 1340.40 –23.40 91,682
Nasdaq 100 (CME)­$100 x index
June 3532.00 3542.00 t 3473.00 3499.25 –38.25 14,290
Mini Nasdaq 100 (CME)­$20 x index
June 3539.5 3542.8 3474.5 3499.3 –38.3 369,504
Sept 3526.5 3530.3 3475.8 3492.8 –38.5 135
Mini Russell 2000 (ICE­US)­$100 x index
June 1151.00 1151.20 1125.20 1132.50 –17.80 319,244
Sept 1136.50 1136.50 t 1125.80 1128.50 –17.80 71
Mini Russell 1000 (ICE­US)­$100 x index
June 1034.30 1036.90 t 1022.80 1026.30 –12.10 9,102
U.S. Dollar Index (ICE­US)­$1,000 x index
June 80.57 80.60 80.31 80.36 –.22 51,891
Sept 80.69 80.69 80.49 80.53 –.22 848

Source: SIX Financial Information
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C M Y K Composite
CompositeMAGENTA CYAN BLACK

P2JW098000-0-C00700-1--------XA CL,CN,CX,DL,DM,DX,EE,EU,FL,HO,KC,MW,NC,NE,NY,PH,PN,RM,SA,SC,SL,SW,TU,WB,WE
BG,BM,BP,CC,CH,CK,CP,CT,DN,DR,FW,HL,HW,KS,LA,LG,LK,MI,ML,NM,PA,PI,PV,TD,TS,UT,WO
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IN RE PROCESSED EGG PRODUCTS ANTITRUST LITIGATION (CAL-MAINE) EXCLUSION LIST

GCG No. Name Name Field  2 City State
1 204 THE KROGER CO. C/O KENNY NACHWALTER MIAMI FL
2 239 SAFEWAY INC C/O KENNY NACHWALTER MIAMI FL

3 271 WALGREEN CO.
C/O WILLIAM BLECHMAN & 
DOUGLAS PATTON MIAMI FL

4 279 CONOPCO INC C/O KENNY NACHWALTER MIAMI FL
5 280 HY-VEE, INC. C/O KENNY NACHWALTER MIAMI FL
6 286 ALBERTSONS LLC C/O KENNY NACHWALTER MIAMI FL

7 290
THE GREAT ATLANTIC & PACIFIC 
TEA COMPANY C/O KENNY NACHWALTER MIAMI FL

8 312 H.E. BUTT GROCERY COMPANY C/O KENNY NACHWALTER MIAMI FL
9 358 MARSH SUPERMARKETS LLC C/O MARCUS & SHAPIRA LLP PITTSBURGH PA

10 385 H.J. HEINZ COMPANY C/O AHERN & ASSOCIATES CHICAGO IL
11 386 ROUNDY'S SUPERMARKETS, INC. C/O AHERN & ASSOCIATES CHICAGO IL
12 398 WINN-DIXIE STORES, INC. C/O AHERN & ASSOCIATES CHICAGO IL
13 452 C&S WHOLESALE GROCERS, INC. D/B/A CASH 'N CARRY CHICAGO IL
14 465 FOUR B CORP D/B/A BALLS FOOD C/O STUEVE SIEGEL HANSON KANSAS CITY MO
15 470 ASSOCIATED WHOLESALE NASHVILLE DIVISION GOODLETTSVILLE TN
16 471 CONSENTINO GROUP, INC C/O STUEVE SIEGEL HANSON KANSAS CITY MO
17 472 MID-AM FOOD ENTERPRISES, INC. C/O STUEVE SIEGEL HANSON KANSAS CITY MO
18 473 CONSENTINO ENTERPRISES, INC C/O STUEVE SIEGEL HANSON KANSAS CITY MO
19 494 MORNING SONG LLC VANEK, VICKERS & MASINI, CHICAGO IL
20 502 ALBERTSON'S, INC C/O DAVID P. GERMAINE CHICAGO IL
21 503 AMERICAN DRUG STORES, INC C/O DAVID P. GERMAINE CHICAGO IL
22 504 AMERICAN STORES COMPANY C/O DAVID P. GERMAINE CHICAGO IL
23 505 BRISTOL FARMS C/O DAVID P. GERMAINE CHICAGO IL
24 506 JEWEL FOODS, INC C/O DAVID P. GERMAINE CHICAGO IL
25 507 NEW ALBERTSON'S, INC C/O DAVID P. GERMAINE CHICAGO IL
26 508 PREFERRED PRODUCTS, INC C/O DAVID P. GERMAINE CHICAGO IL
27 509 SAVE-A-LOT FOOD STORES, LTD C/O DAVID P. GERMAINE CHICAGO IL
28 510 SCOTT'S FOOD STORES, INC C/O DAVID P. GERMAINE CHICAGO IL
29 511 SHAWS SUPERMARKETS, INC. C/O DAVID P. GERMAINE CHICAGO IL
30 512 SHOP-N-SAVE WAREHOUSE C/O DAVID P. GERMAINE CHICAGO IL
31 513 SHOPPERS FOOD WAREHOUSE C/O DAVID P. GERMAINE CHICAGO IL
32 514 SOUTHSTAR, LLC C/O DAVID P. GERMAINE CHICAGO IL
33 515 SUPERVALU INC C/O DAVID P. GERMAINE CHICAGO IL
34 516 W NEWELL & CO C/O DAVID P. GERMAINE CHICAGO IL
35 706 ACME MARKETS, INC. C/O DAVID P. GERMAINE CHICAGO IL
36 707 MORAN FOODS C/O DAVID P. GERMAINE CHICAGO IL

37 709
AMERICAN PROCUREMENT & 
LOGISTICS CO LLC C/O DAVID P. GERMAINE CHICAGO IL

38 710 FF ACQUISITION LLC C/O DAVID P. GERMAINE CHICAGO IL
39 711 NC&T SUPERMARKETS, INC. C/O DAVID P. GERMAINE CHICAGO IL
40 712 RICHFOOD, INC. C/O DAVID P. GERMAINE CHICAGO IL
41 713 SAVE-A-LOT TYLER GROUP, LLC C/O DAVID P. GERMAINE CHICAGO IL
42 714 SUPER RITE FOODS, INC. C/O DAVID P. GERMAINE CHICAGO IL
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43 715
SUPERMARKER OPERATORS OF 
AMERICA, INC. C/O DAVID P. GERMAINE CHICAGO IL

44 716 SUPERVALU HOLDINGS, INC. C/O DAVID P. GERMAINE CHICAGO IL
45 717 VALU VENTURES 2, INC. C/O DAVID P. GERMAINE CHICAGO IL
46 721 ASSOCIATED WHOLESALE GULF COAST DIVISION PEARL RIVER LA
47 1000448 FOOD INGREDIENT SALES, L.L.C. C/O DIANE DEPAULA NEW ORLEANS LA
48 1001256 LAS BRANDS, INC. 5000 KANSAS AVENUE KANSAS CITY KS
49 1003355 GIANT EAGLE, INC. C/O MOIRA CAIN-MANNIX PITTSBURGH PA
50 1006968 ASSOCIATED WHOLESALE OKLAHOMA CITY DIVISION OKLAHOMA CITY OK
51 1006978 ASSOCIATED WHOLESALE SPRINGFIELD DIVISION SPRINGFIELD MO
52 1006979 ASSOCIATED WHOLESALE FORT WORTH DIVISION FORT WORTH TX

53 1006981
ASSOCIATED WHOLESALE 
GROCERS-KANSAS 4701 SPEAKER ROAD KANSAS CITY KS

54 1006982 ASSOCIATED WHOLESALE MEMPHIS DIVISION SOUTHAVEN MS
55 1008172 FLEMING CO-GOODLETTSVILLE 500 S CARTWRIGHT ST GOODLETTSVILLE TN
56 1008182 FLEMING CO-SOUTHHAVEN 2929 STATE LINE RD SOUTHHAVEN MS

57 1012119
BROWN BROTHERS PRODUCE 
COMPANY, INC. 9647 IDOT SHED ROAD NASHVILLE IL

58 1013675 JEWEL FOOD STORES C/O DAVID P. GERMAINE CHICAGO IL

59 1016803
ZZ-ASSOCIATED WHOLESALE GRC-
SPRINGFIELD 3201 E DIVISION ST SPRINGFIELD MO

60 7178043
ASSOCIATED WHOLESALE 
GROCERS, INC.

CORP HEADQUARTERS & 
KANSAS CITY DIV KANSAS CITY KS

61 7285865 PUBLIX SUPER MARKETS, INC.
C/O THE VANEK, VICKERS & 
MASINI, P.C. CHICAGO IL
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GCG No.
Primary 
GCG No. Name Name Field  2 City State

1 60 1012119
BROWN BROTHERS 
PRODUCE CO 9447 IDOT SHED ROAD NASHVILLE IL

2 201 204 KROGER C/O KENNY NACHWALTER MIAMI FL

3 206 204
KROGER LIMITED 
PARTNERSHIP I C/O KENNY NACHWALTER MIAMI FL

4 208 204 KRGP INC. C/O KENNY NACHWALTER MIAMI FL
5 209 204 KROGER TEXAS L.P. C/O KENNY NACHWALTER MIAMI FL
6 211 204 THE KROGER CO. OF C/O KENNY NACHWALTER MIAMI FL
7 213 204 CITY MARKET C/O KENNY NACHWALTER MIAMI FL
8 214 204 DILLON C/O KENNY NACHWALTER MIAMI FL
9 216 204 DILLON COMPANIES, INC. C/O KENNY NACHWALTER MIAMI FL

10 218 204 FRED MEYER C/O KENNY NACHWALTER MIAMI FL
11 220 204 FRED MEYER, INC. C/O KENNY NACHWALTER MIAMI FL
12 221 204 FRED MEYER JEWELERS, C/O KENNY NACHWALTER MIAMI FL
13 223 204 FMJ, INC. C/O KENNY NACHWALTER MIAMI FL
14 225 204 FRED MEYER STORES, INC. C/O KENNY NACHWALTER MIAMI FL
15 227 204 FRY'S C/O KENNY NACHWALTER MIAMI FL
16 229 204 GERBES C/O KENNY NACHWALTER MIAMI FL
17 230 204 HEALTHY OPTIONS, INC. C/O KENNY NACHWALTER MIAMI FL
18 231 204 JAY C FOOD STORES C/O KENNY NACHWALTER MIAMI FL

19 232 204
JUNIOR FOOD STORES OF 
WEST FLORIDA, INC. C/O KENNY NACHWALTER MIAMI FL

20 233 204 KESSEL C/O KENNY NACHWALTER MIAMI FL
21 234 204 KESSEL FOOD MARKETS, C/O KENNY NACHWALTER MIAMI FL
22 235 204 KING SOOPERS C/O KENNY NACHWALTER MIAMI FL
23 236 204 KWIK SHOP, INC. C/O KENNY NACHWALTER MIAMI FL
24 237 239 SAFEWAY C/O KENNY NACHWALTER MIAMI FL
25 238 204 LOAF 'N JUG C/O KENNY NACHWALTER MIAMI FL
26 240 204 MINI MART C/O KENNY NACHWALTER MIAMI FL
27 241 239 SAFEWAY FOOD & DRUG C/O KENNY NACHWALTER MIAMI FL
28 242 204 MINI-MART, INC. C/O KENNY NACHWALTER MIAMI FL
29 243 239 CARR-GOTTSTEIN FOODS C/O KENNY NACHWALTER MIAMI FL
30 244 204 QFC C/O KENNY NACHWALTER MIAMI FL
31 245 204 QUIK STOP C/O KENNY NACHWALTER MIAMI FL
32 246 239 DOMINICK'S C/O KENNY NACHWALTER MIAMI FL
33 247 204 QUIK STOP MARKETS, INC. C/O KENNY NACHWALTER MIAMI FL
34 248 239 DOMINICK'S FINER FOODS C/O KENNY NACHWALTER MIAMI FL
35 249 204 FOOD 4 LESS C/O KENNY NACHWALTER MIAMI FL
36 250 239 GENUARDI'S C/O KENNY NACHWALTER MIAMI FL
37 251 204 FOOD 4 LESS HOLDINGS, C/O KENNY NACHWALTER MIAMI FL

38 252 239
GENUARDI'S FAMILY 
MARKETS LP C/O KENNY NACHWALTER MIAMI FL

39 253 204 RALPHS C/O KENNY NACHWALTER MIAMI FL
40 254 239 RANDALL'S C/O KENNY NACHWALTER MIAMI FL
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41 255 204 RALPHS GROCERY C/O KENNY NACHWALTER MIAMI FL
42 256 239 RANDALL'S FOOD & C/O KENNY NACHWALTER MIAMI FL
43 257 204 SMITH'S C/O KENNY NACHWALTER MIAMI FL
44 258 239 TOM THUMB FOOD & C/O KENNY NACHWALTER MIAMI FL

45 259 204
SMITH'S FOOD & DRUG 
CENTERS, INC. C/O KENNY NACHWALTER MIAMI FL

46 260 204 TOM THUMB C/O KENNY NACHWALTER MIAMI FL
47 261 239 SIMON DAVID C/O KENNY NACHWALTER MIAMI FL
48 262 239 VONS C/O KENNY NACHWALTER MIAMI FL
49 263 204 TURKEY HILL C/O KENNY NACHWALTER MIAMI FL
50 264 239 VONS GROCERY COMPANY C/O KENNY NACHWALTER MIAMI FL
51 265 204 TURKEY HILL, L.P. C/O KENNY NACHWALTER MIAMI FL
52 266 239 THE VONS COMPANIES C/O KENNY NACHWALTER MIAMI FL
53 267 204 THGP CO., INC. C/O KENNY NACHWALTER MIAMI FL
54 268 239 PAK N SAVE FOODS C/O KENNY NACHWALTER MIAMI FL
55 269 271 WALGREEN C/O WILLIAM BLECHMAN MIAMI FL
56 270 239 PAVILIONS C/O KENNY NACHWALTER MIAMI FL
57 272 239 PAVILIONS PLACE C/O KENNY NACHWALTER MIAMI FL
58 273 271 DUANE READE C/O WILLIAM BLECHMAN MIAMI FL
59 274 239 JERSEYMAID MILK C/O KENNY NACHWALTER MIAMI FL
60 275 271 DUANE READE, INC. C/O WILLIAM BLECHMAN MIAMI FL
61 276 239 EXTREME VALUE C/O KENNY NACHWALTER MIAMI FL
62 277 239 EXTREME VALUE CENTERS C/O KENNY NACHWALTER MIAMI FL
63 278 280 HY-VEE C/O KENNY NACHWALTER MIAMI FL

64 281 280
PERISHABLE 
DISTRIBUTORS OF IOWA, C/O KENNY NACHWALTER MIAMI FL

65 282 279 ADOLPH'S LTD C/O KENNY NACHWALTER MIAMI FL
66 283 279 ALATHIA US LIMITED C/O KENNY NACHWALTER MIAMI FL
67 284 286 ALBERTSONS C/O KENNY NACHWALTER MIAMI FL
68 285 279 BBJ PRODUCTS INC C/O KENNY NACHWALTER MIAMI FL
69 287 279 BEN & JERRY'S C/O KENNY NACHWALTER MIAMI FL
70 288 290 A & P C/O KENNY NACHWALTER MIAMI FL

71 289 279
BEN & JERRY'S 
FRANCHISING INC C/O KENNY NACHWALTER MIAMI FL

72 291 279
BEN & JERRY'S GIFT CARD 
LLC C/O KENNY NACHWALTER MIAMI FL

73 292 290 PATHMARK C/O KENNY NACHWALTER MIAMI FL

74 293 279
BEN & JERRY'S 
HOMEMADE INC C/O KENNY NACHWALTER MIAMI FL

75 294 290 PATHMARK STORES, INC. C/O KENNY NACHWALTER MIAMI FL
76 295 279 BESTFOODS C/O KENNY NACHWALTER MIAMI FL

77 296 279
BROOKE-BOND 
INVESTMENTS INC C/O KENNY NACHWALTER MIAMI FL

78 297 290 WALDBAUM'S C/O KENNY NACHWALTER MIAMI FL
79 298 290 THE FOOD EMPORIUM C/O KENNY NACHWALTER MIAMI FL
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80 299 279

CHESEBROUGH PONDS 
MANUFACTURING 
COMPANY C/O KENNY NACHWALTER MIAMI FL

81 300 290 SUPER FRESH C/O KENNY NACHWALTER MIAMI FL
82 301 279 CORE MARKETS INC C/O KENNY NACHWALTER MIAMI FL
83 302 290 FARMER JACK C/O KENNY NACHWALTER MIAMI FL

84 303 279
EMERALD 
MANUFACTURING CO C/O KENNY NACHWALTER MIAMI FL

85 304 290 SAV-A-CENTER C/O KENNY NACHWALTER MIAMI FL
86 305 279 LEVER C/O KENNY NACHWALTER MIAMI FL
87 306 290 FOOD BASICS C/O KENNY NACHWALTER MIAMI FL
88 307 279 LIPTON C/O KENNY NACHWALTER MIAMI FL
89 308 279 LIPTON INDUSTRIES C/O KENNY NACHWALTER MIAMI FL
90 309 312 H-E-B C/O KENNY NACHWALTER MIAMI FL
91 310 279 MLT ACQUISTION CORP C/O KENNY NACHWALTER MIAMI FL

92 311 279
SPECTRUM LAND 
COMPANY C/O KENNY NACHWALTER MIAMI FL

93 313 279 TIGI LINEA CORP C/O KENNY NACHWALTER MIAMI FL
94 314 312 CENTRAL MARKET C/O KENNY NACHWALTER MIAMI FL

95 315 279 TIGI DE PUERTO RICO INC C/O KENNY NACHWALTER MIAMI FL
96 316 279 UNATRAC US INC C/O KENNY NACHWALTER MIAMI FL
97 317 279 UNILEVER C/O KENNY NACHWALTER MIAMI FL
98 318 279 UNILEVER BESTFOODS C/O KENNY NACHWALTER MIAMI FL

99 319 279
UNILEVER BESTFOODS 
ROBERTSONS (HOLDINGS) LIMITED LLC MIAMI FL

100 320 279
UNILEVER CAPITAL 
CORPORATION C/O KENNY NACHWALTER MIAMI FL

101 321 279
UNILEVER ILLINOIS 
MANUFACTURING CO LLC C/O KENNY NACHWALTER MIAMI FL

102 322 279
UNILEVER HOME & 
PERSONAL CARE USA C/O KENNY NACHWALTER MIAMI FL

103 323 279 UNILEVER HPC C/O KENNY NACHWALTER MIAMI FL
104 324 279 UNILEVER HPCNA C/O KENNY NACHWALTER MIAMI FL

105 325 279
UNILEVER NORTH 
AMERICA C/O KENNY NACHWALTER MIAMI FL

106 326 279
UNILEVER SUPPLY CHAIN, 
INC C/O KENNY NACHWALTER MIAMI FL

107 327 279
UNILEVER TRUMBULL 
HOLDINGS INC C/O KENNY NACHWALTER MIAMI FL

108 328 279
UNILEVER TRUMBULL 
RESEARCH SERVICES, INC C/O KENNY NACHWALTER MIAMI FL

109 329 279
UNILEVER UNITED STATES 
INC C/O KENNY NACHWALTER MIAMI FL
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110 330 279
UNILEVER UNITED STATES 
FOUNDATION, INC. C/O KENNY NACHWALTER MIAMI FL

111 387 386 ULTRA MART FOODS, LLC C/O AHERN & ASSOCIATES CHICAGO IL
112 388 386 MEGA MARTS, LLC C/O AHERN & ASSOCIATES CHICAGO IL
113 389 386 RBF, LLC C/O AHERN & ASSOCIATES CHICAGO IL
114 390 386 SHOP-RITE, LLC C/O AHERN & ASSOCIATES CHICAGO IL
115 391 386 ROUNDY'S ILLINOIS, LLC C/O AHERN & ASSOCIATES CHICAGO IL

116 392 386 THE COPPS CORPORATION C/O AHERN & ASSOCIATES CHICAGO IL

117 393 386 RINDT ENTERPRISES, LLC C/O AHERN & ASSOCIATES CHICAGO IL
118 394 386 PICK 'N SAVE C/O AHERN & ASSOCIATES CHICAGO IL
119 395 386 COPPS C/O AHERN & ASSOCIATES CHICAGO IL
120 396 386 RAINBOW FOODS C/O AHERN & ASSOCIATES CHICAGO IL
121 397 386 METRO MARKET C/O AHERN & ASSOCIATES CHICAGO IL

122 399 398
WINN-DIXIE 
SUPERMARKETS, INC. C/O AHERN & ASSOCIATES CHICAGO IL

123 400 398 SAVE-RITE FOODS, INC. C/O AHERN & ASSOCIATES CHICAGO IL
124 401 398 CRACKIN' GOOD, INC. C/O AHERN & ASSOCIATES CHICAGO IL

125 402 398
DEEP SOUTH PRODUCTS, 
INC. C/O AHERN & ASSOCIATES CHICAGO IL

126 403 398 DIXIE PACKERS, INC. C/O AHERN & ASSOCIATES CHICAGO IL

127 404 398
DIXIE DARLING BAKERS, 
INC. C/O AHERN & ASSOCIATES CHICAGO IL

128 405 398
TABLE SUPPLY FOOD 
STORES CO., INC. C/O AHERN & ASSOCIATES CHICAGO IL

129 406 398
WINN-DIXIE 
MONTGOMERY, INC. C/O AHERN & ASSOCIATES CHICAGO IL

130 407 398
WINN-DIXIE 
PROCUREMENT, INC. C/O AHERN & ASSOCIATES CHICAGO IL

131 408 398 WINN-DIXIE RALEIGH, INC. C/O AHERN & ASSOCIATES CHICAGO IL

132 409 398
WINN-DIXIE ATLANTA, 
INC. C/O AHERN & ASSOCIATES CHICAGO IL

133 410 398
WINN-DIXIE LOUISIANA, 
INC. C/O AHERN & ASSOCIATES CHICAGO IL

134 411 398 WINN-DIXIE TEXAS, INC. C/O AHERN & ASSOCIATES CHICAGO IL

135 412 398
SAVE RITE GROCERY 
WAREHOUSE C/O AHERN & ASSOCIATES CHICAGO IL

136 413 398 THRIFTWAY, INC. C/O AHERN & ASSOCIATES CHICAGO IL

137 414 398
WINN-DIXIE CHARLOTTE, 
INC. C/O AHERN & ASSOCIATES CHICAGO IL

138 415 398
WINN-DIXIE GREENVILLE, 
INC. C/O AHERN & ASSOCIATES CHICAGO IL
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139 416 398
WINN-DIXIE LOUISVILLE, 
INC. C/O AHERN & ASSOCIATES CHICAGO IL

140 417 398
WINN-DIXIE MIDWEST, 
INC. C/O AHERN & ASSOCIATES CHICAGO IL

141 418 398
KWIK CHEK 
SUPERMARKETS, INC. C/O AHERN & ASSOCIATES CHICAGO IL

142 419 398
FAIRWAY FOOD STORES, 
INC. C/O AHERN & ASSOCIATES CHICAGO IL

143 431 452
BIRMINGHAM LOGISTICS 
LLC C/O AHERN & ASSOCIATES CHICAGO IL

144 432 452 STOCKTON LOGISTICS LLC C/O AHERN & ASSOCIATES CHICAGO IL

145 433 452
HATFIELD NORTH 
LOGISTICS LLC C/O AHERN & ASSOCIATES CHICAGO IL

146 435 452 COLLINGTON SERVICES LLC C/O AHERN & ASSOCIATES CHICAGO IL
147 437 452 ERIE LOGISTICS LLC C/O AHERN & ASSOCIATES CHICAGO IL

148 438 452
C&S LOGISTICS OF FRESNO 
LLC C/O AHERN & ASSOCIATES CHICAGO IL

149 439 452
C&S LOGISTICS OF 
SACRAMENTO/ TRACY LLC C/O AHERN & ASSOCIATES CHICAGO IL

150 440 452 STOCKTON LOGISTICS LLC C/O AHERN & ASSOCIATES CHICAGO IL

151 441 452
C&S LOGISTICS OF 
SUFFIELD C/O AHERN & ASSOCIATES CHICAGO IL

152 442 452
GU MARKETS OF 
HARTFORD LLC D/B/A CASH 'N CARRY CHICAGO IL

153 443 452 PEACHTREE LOGISTICS LLC C/O AHERN & ASSOCIATES CHICAGO IL

154 444 452
C&S LOGISTICS OF HAWAII 
LLC C/O AHERN & ASSOCIATES CHICAGO IL

155 445 452 MUSCATINE LOGISTICS LLC C/O AHERN & ASSOCIATES CHICAGO IL
156 446 452 WESTFIELD LOGISTICS C/O AHERN & ASSOCIATES CHICAGO IL

157 448 452
HATFIELD SOUTH 
LOGISTICS LLC C/O AHERN & ASSOCIATES CHICAGO IL

158 449 452 ABERDEEN LOGISTICS LLC C/O AHERN & ASSOCIATES CHICAGO IL
159 451 452 CASCADE LOGISTICS LLC C/O AHERN & ASSOCIATES CHICAGO IL

160 453 452
MONTGOMERY LOGISTICS 
LLC C/O AHERN & ASSOCIATES CHICAGO IL

161 454 452 NEWBURGH LOGISTICS LLC C/O AHERN & ASSOCIATES CHICAGO IL
162 455 452 BUFFALO LOGISTICS LLC C/O AHERN & ASSOCIATES CHICAGO IL

163 456 452 FREMONT LOGISTICS LLC C/O AHERN & ASSOCIATES CHICAGO IL
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164 457 452 DUBOIS LOGISTICS, LLC C/O AHERN & ASSOCIATES CHICAGO IL
165 458 452 OCEAN LOGISTICS LLC C/O AHERN & ASSOCIATES CHICAGO IL
166 459 452 ES3 YORK LLC (FREEZER) C/O AHERN & ASSOCIATES CHICAGO IL
167 460 452 ES3 YORK LLC C/O AHERN & ASSOCIATES CHICAGO IL

168 461 452
LOUCKS MILL LOGISTICS 
LLC C/O AHERN & ASSOCIATES CHICAGO IL

169 462 452 MILTON LOGISTICS LLC C/O AHERN & ASSOCIATES CHICAGO IL

170 463 452
GRAND PRAIRIE LOGISTICS 
LLC C/O AHERN & ASSOCIATES CHICAGO IL

171 464 385 H.J. HEINZ COMPANY L.P. C/O AHERN & ASSOCIATES CHICAGO IL

172 468 398
KWIK CHEK 
SUPERMARKETS, INC. OF ILLINOIS, INC. CHICAGO IL

173 469 398
KWIK CHEK 
SUPERMARKETS, INC. OF WEST VIRGINIA, INC. CHICAGO IL

174 483 471 BROOKSIDE MARKET #144 COSENTINO GROUP INC KANSAS CITY MO
175 484 471 PRICE CHOPPER #154 COSENTINO GROUP INC KANSAS CITY MO
176 485 471 PRICE CHOPPER #359 COSENTINO GROUP INC BELTON              MO

177 487 473 PRICE CHOPPER #249 COSENTINO ENTERPRISES INC SHAWNEE KS
178 490 471 PRICE CHOPPER #285 COSENTINO GROUP INC RAYMORE MO

179 493 7285865
PUBLIX SUPER MARKETS, 
INC. DAVID P. GERMAINE CHICAGO IL

180 518 312 H-E-B MEXICO C/O KENNY NACHWALTER MIAMI FL

181 705 493
PUBLIX SUPER MARKETS, 
INC.

3300 PUBLIX CORPORATE 
PARKWAY LAKELAND FL

182 718 515 SUPERVALU, INC. 7075 FLYING CLOUD DRIVE EDEN PRAIRIE MN
183 725 286 ACME MARKETS, INC C/O KENNY NACHWALTER MIAMI FL
184 726 286 JEWEL FOODS, INC C/O KENNY NACHWALTER MIAMI FL
185 727 286 JEWEL FOOD STORES C/O KENNY NACHWALTER MIAMI FL
186 728 286 JEWEL - OSCO C/O KENNY NACHWALTER MIAMI FL
187 729 286 OSCO C/O KENNY NACHWALTER MIAMI FL
188 730 286 NEW ALBERTSON'S, INC C/O KENNY NACHWALTER MIAMI FL

189 731 286
SHAWS SUPERMARKETS, 
INC C/O KENNY NACHWALTER MIAMI FL

190 732 286 STAR MARKET C/O KENNY NACHWALTER MIAMI FL
191 733 286 SAV-ON C/O KENNY NACHWALTER MIAMI FL
192 734 204 HARRIS TEETER C/O KENNY NACHWALTER MIAMI FL

193 738 1003355 RISER FOODS COMPANY
TRADING AS AMERICAN 
SEAWAY FOODS PITTSBURGH PA

194 739 473
COSENTINO'S 
HEADQUARTERS/OFFICE 8700 E 63RD ST KANSAS CITY MO

195 740 473
COSENTINO'S 
WAREHOUSE #77 5600 HEDGE LANE SHAWNEE KS
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196 741 473
COSENTINO'S SUN FRESH 
#118 12010 W 63RD ST SHAWNEE KS

197 742 473
COSENTINO'S SUN FRESH 
#156

10225 NORTH OAK 
TRAFFICWAY KANSAS CITY MO

198 743 472
MID AM FOOD 
ENTERPRISES, INC.

(CORPORATE 
HEADQUARTERS)

PRAIRIE 
VILLAGE KS

199 744 472
WATTS MILL PRICE 
CHOPPER 1030 W 103RD ST KANSAS CITY MO

200 745 465 FOUR B CORPORATION
(HEADQUARTERS AND BALL'S 
WAREHOUSE) KANSAS CITY KS

201 746 465
MR. B'S WAREHOUSE 
FOODS #211 6800 EAST 39TH ST KANSAS CITY MO

202 747 465 BALL'S BAKERY #212 5350 SPEAKER ROAD KANSAS CITY KS
203 748 465 PRICE CHOPPER #439 12010 W 63RD STREET SHAWNEE KS

204 749 465
TIPPIN'S FOOD PLANT 
#449 1058 N MONROE KANSAS CITY MO

205 750 465
BALL'S PRICE CHOPPER 
#612, #640 15970 S MUR-LEN ROAD OLATHE KS

206 751 465 HEN HOUSE #726 2101 E SANTA FE DRIVE OLATHE KS

207 752 465
BALL'S PRICE CHOPPER 
#742 16664 W 151ST STREET OLATHE KS

208 753 465 USDA SMOKEHOUSE #888 9550 BLUE RIDGE BLVD KANSAS CITY MO

209 754 465
BALL'S APPLE MARKET 
#930 5420 LEAVENWORTH ROAD KANSAS CITY KS

210 755 471
PRICE CHOPPER 
HEADQUARTERS/OFFICE 8700 E 63RD STREET KANSAS CITY MO

211 756 471 MI MERCADO #115, #7333
3719 INDEPENDENCE 
AVENUE KANSAS CITY MO

212 757 471
COSENTINO'S PRICE 
CHOPPER #159 1833 NORTH AVENUE BELTON MO

213 759 358 BUTTERFIELD FOODS, LLC C/O MARCUS & SHAPIRA LLP PITTSBURGH PA

214 760 358 BF PROPERTY, LLC C/O MARCUS & SHAPIRA LLP PITTSBURGH PA

215 761 358
CRYSTAL FOOD SERVICES, 
LLC C/O MARCUS & SHAPIRA LLP PITTSBURGH PA

216 762 358 CF PROPERTY, LLC C/O MARCUS & SHAPIRA LLP PITTSBURGH PA

217 763 358

CRYSTAL FOOD 
MANAGEMENT SERVICES, 
LLC C/O MARCUS & SHAPIRA LLP PITTSBURGH PA

218 764 358

CRYSTAL CAFE 
MANAGEMENT GROUP, 
LLC C/O MARCUS & SHAPIRA LLP PITTSBURGH PA
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219 765 358
O'MALIA FOOD MARKETS, 
LLC C/O MARCUS & SHAPIRA LLP PITTSBURGH PA

220 766 358 LOBILL FOODS, LLC C/O MARCUS & SHAPIRA LLP PITTSBURGH PA

221 767 358 LB PROPERTY, LLC C/O MARCUS & SHAPIRA LLP PITTSBURGH PA

222 768 358 A.L. ROSS & SONS, INC. C/O MARCUS & SHAPIRA LLP PITTSBURGH PA

223 769 358
MARSH SUPERMARKETS 
OF ILLINOIS, INC. C/O MARCUS & SHAPIRA LLP PITTSBURGH PA

224 770 398 BI-LO HOLDINGS, LLC C/O AHERN & ASSOCIATES CHICAGO IL
225 1000641 7285865 PUBLIX-ATLANTA PO BOX 32012 LAKELAND FL
226 1001005 465 HEN HOUSE #436 6475 N. PROSPECT GLADSTONE MO
227 1001077 465 PRICE CHOPPER #008 300 S.W. BLUE PARKWAY LEE SUMMIT MO
228 1001078 465 PRICE CHOPPER #064 4820 N. OAK TRAFFICWAY KANSAS CITY MO

229 1001079 465
PRICE CHOPPER #069, 
#669 4950 ROE BLVD

ROELAND 
PARK KS

230 1001082 471 PRICE CHOPPER #105 CONSENTINO GROUP, INC KANSAS CITY MO

231 1001084 473 PRICE CHOPPER #109 COSENTINO ENTERPRISES INC BLUE SPRINGS MO

232 1001085 471 PRICE CHOPPER #110 CONSENTINO GROUP, INC
OVERLAND 
PARK KS

233 1001086 471 PRICE CHOPPER #119 CONSENTO GROUP INC
OVERLAND 
PARK KS

234 1001087 471 PRICE CHOPPER #120 CONSENTINO GROUP, INC LIBERTY MO
235 1001088 471 PRICE CHOPPER #121 CONSENTO GROUP INC. LEAWOOD KS
236 1001090 465 PRICE CHOPPER #210 12220 S. 71 HWY GRANDVIEW MO
237 1001092 465 PRICE CHOPPER #417 9550 BLUE RIDGE KANSAS CITY MO

238 1001093 465 PRICE CHOPPER #420 2101 SOUTH 4TH STREET
LEAVENWORT
H KS

239 1001094 465
PRICE CHOPPER #421, 
#498 500 NE BARRY ROAD KANSAS CITY MO

240 1001095 465 PRICE CHOPPER #437 2059 N COMMERCIAL STREET
HARRISONVILL
E MO

241 1001096 465 PRICE CHOPPER #438 13233 W 63RD ST
SHAWNEE 
MISSION KS

242 1001101 465 PRICE CHOPPER #895 7734 STATE AVE. KANSAS CITY KS
243 1001102 465 PRICE CHOPPER #896 4301 STATE AVE KANSAS CITY KS
244 1001264 465 BALL'S HEN HOUSE #419 15000 W 87TH ST. LENEXA KS

245 1001265 465 HEN HOUSE #422 4050 WEST 83RD ST
PRAIRIE 
VILLAGE KS

246 1001266 465 HEN HOUSE #423 1120 ANTIOCH RD
OVERLAND 
PARK KS

247 1001267 465 HEN HOUSE #424 11721 ROE AVE LEAWOOD KS
248 1001268 465 HEN HOUSE #427 8120 PARALLEL PARKWAY KANSAS CITY KS

249 1001269 465 HEN HOUSE #428 6950 MISSION ROAD
PRAIRIE 
VILLAGE KS
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250 1001270 465
TREMONT HEN HOUSE 
MARKET #429 6238 N CHATHAM KANSAS CITY MO

251 1001271 465 HEN HOUSE #430 1015 NE RICE ROAD LEE'S SUMMIT MO
252 1001272 465 HEN HOUSE #431 5800 ANTIOCH RD MERRIAM KS
253 1001273 465 HEN HOUSE #432 13600 S BLACKBOB ST. OLATHE KS

254 1001274 465 HEN HOUSE #433 6900 W 135TH ST
OVERLAND 
PARK KS

255 1001275 465 HEN HOUSE #434 11930 COLLEGE BLVD. LENEXA KS
256 1001276 465 HEN HOUSE #435 2724 W 53RD ST FAIRWAY KS

257 1003924 1012119 BROWN BROS. PRODUCE 9647 IDOT SHED RD. NASHVILLE IL

258 1004570 452
C&S WHOLESALE 
GROCERS INC HI C/O AHERN & ASSOCIATES CHICAGO IL

259 1006745 7285865
PUBLIX DELI KITCHEN-
WINTER HAVEN 102 INDUSTRIAL BLVD

WINTER 
HAVEN FL

260 1006980 470
ASSOCIATED WHOLESALE 
GROCERS, INC. NASHVILLE DIVISION

GOODLETTSVI
LLE TN

261 1007279 452
C&S WHOLESALE SERVICES 
LLC - GREENVILLE C/O AHERN & ASSOCIATES CHICAGO IL

262 1007285 452
C&S WHOLESALE-E 
WINDSOR C/O AHERN & ASSOCIATES CHICAGO IL

263 1007288 452 C&S WHOLESALE-KAPOLEI C/O AHERN & ASSOCIATES CHICAGO IL

264 1007289 452
C&S WHOLESALE-
NORTHEAST C/O AHERN & ASSOCIATES CHICAGO IL

265 1007293 452
C&S/TOPS WAREHOUSE-
CHEEKTOWAGA C/O AHERN & ASSOCIATES CHICAGO IL

266 1008180 452
FLEMING CO-
SACRAMENTO C/O AHERN & ASSOCIATES CHICAGO IL

267 1008360 1003355
GIANT EAGLE MARKETS 
INC-PITTSBURGH 101 KAPPA DR PITTSBURGH PA

268 1009931 7285865
PUBLIX - BLDG #4 - 
LAKELAND 3045 NEW TAMPA HWY LAKELAND FL

269 1009932 7285865
PUBLIX - BLDG #46 - 
LAKELAND 3045 NEW TAMPA HWY LAKELAND FL

270 1009933 7285865
PUBLIX SUPERMARKET-
DACULA 445 HURRICANE TRL DACULA GA

271 1009934 7285865
PUBLIX SUPERMARKET-
DEERFIELD BEACH 777 SW 12TH AVE GATE #2

DEERFIELD 
BEACH FL

272 1009935 7285865
PUBLIX SUPERMARKET-
JACKSONVILLE 9800 W BEAVER ST JACKSONVILLE FL

273 1009936 7285865
PUBLIX SUPERMARKET-
LAKELAND 3045 NEW TAMPA HWY LAKELAND FL
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274 1009937 7285865
PUBLIX SUPERMARKET-
ORLANDO 1950 SAND LAKE RD ORLANDO FL

275 1009938 7285865 PUBLIX-LAKELAND 3260 US HWY 92 E WHSE 6 LAKELAND FL

276 1010906 452
TOPCO C&S GREENVILLE-
GREENVILLE C/O AHERN & ASSOCIATES CHICAGO IL

277 1011462 452 BRUNO'S C/O AHERN & ASSOCIATES CHICAGO IL
278 1011620 452 FOOD WORLD C/O AHERN & ASSOCIATES CHICAGO IL
279 1011859 452 PIGGLY WIGGLY C/O AHERN & ASSOCIATES CHICAGO IL
280 1011876 7285865 PUBLIX SUPER MARKET P O BOX 32008 LAKELAND FL
281 1011877 7285865 PUBLIX SUPERMARKETS P O BOX 32012 LAKELAND FL
282 1011948 452 SOUTHERN FAMILY MKT C/O AHERN & ASSOCIATES CHICAGO IL
283 1012952 1003355 GIANT EAGLE DSD DEPT 101 KAPPA DRIVE PITTSBURGH PA

284 1013793 7178043
ASSOCIATED WHOLESALE 
GROCERS, INC. 5000 KANSAS AVE KANSAS CITY KS

285 1014571 1012119
BROWN BROTHERS 
PRODUCE 9647 IDOT SHED ROAD NASHVILLE IL

286 1015109 1003355 GIANT EAGLE 101 KAPPA DRIVE PITTSBURGH PA

287 1016363 1006979
ASSOCIATED WHOLESALE 
GROCERS, INC. FORT WORTH DIVISION FORT WORTH TX

288 1016559 1006968
ASSOCIATED WHOLESALE 
GROCERS, INC. OKLAHOMA CITY DIVISION

OKLAHOMA 
CITY OK

289 1016590 1006982
ASSOCIATED WHOLESALE 
GROCERS 2929 STATE LINE ROAD SOUTHAVEN MS

290 1016626 473
COSENTINOS SUNFRESH 
107 VIVI - DAIR 2415 NE VIVION ROAD KANSAS CITY MO

291 1016627 471
COSENTINOS PC 288 ASH 
AVE - DAIRY 9717 ASH AVE KANSAS CITY MO

292 1016630 471
COSENTINOS 284 E 13TH 
ST - DAIRY 10 E 13TH ST KANSAS CITY MO

293 1016633 473
COSENTINOS PC 104 S 
HWY 7 - DAIRY 1100 S HWY 7 BLUE SPRINGS MO

294 1016634 473
COSENTINOS PC 157 
WOODS CHAPEL - DA 937 NE WOODS CHAPEL RD LEE SUMMIT MO

295 1016704 473
COSENTINOS APPLE MKT 
143 RAYTOWN - 7506 RAYTOWN RD RAYTOWN MO

296 1016738 473
COSENTINOS PC 109 N 
HWY 7 - DAIRY 1305 N HWY 7 BLUE SPRINGS MO

297 1016739 473
COSENTINOS PC 171 
GREENWICH - DAIRY 251 SW GREENWICH LEE SUMMIT MO

298 1016774 465
BALLS PRICE CHOPPER 40 
MURLEN 159705 MURLEN OLATHE KS
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299 1016812 473
COSENTINOS PC 250 
PLEASANT HILL - D 2101 N HWY 7

PLEASANT 
HILL MO

300 1016815 471
COSENTINOS PC 117 
GARDNER - DAIRY 830 E MAIN GARDNER KS

301 1016844 465
BALLS PRICE CHOPPER 
HARRISONVILLE #741 520 S COMMERCIAL ST

HARRISONVILL
E MO

302 1016846 473
COSENTINOS APPLE MKT 
137 63RD - DAI 11501 E 63RD RAYTOWN MO

303 1016941 473
COSENTINOS APPLE MKT 
70 BLUE RIDGE- 4300 BLUE RIDGE BLVD KANSAS CITY MO

304 1016970 465
BALLS PRICE CHOPPER 18 
WORNALL 8430 WORNALL RD KANSAS CITY MO

305 1017129 473
COSENTINOS SUN FRESH-
INDEPENDENCE-D #161 18001 E 24 HIGHWAY

INDEPENDENC
E MO

306 1017209 471
COSENTINO'S - PRAIRIE 
VILLAGE #99 3901 W 83RD STREET

PRAIRIE 
VILLAGE KS

307 1024763 452
C&S WHOLESALE 
GROCERS INC MA C/O AHERN & ASSOCIATES CHICAGO IL

308 1025023 1012119
BROWN BROTHERS, 
PRODUCE CO 9447 IDOT SHED ROAD NASHVILLE IL

309 1025753 7178043
ASSOCIATED WHOLESALE 
GROCERS,INC. (KANSA 5000 KANSAS AVENUE KANSAS CITY KS
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CERTIFICATE OF SERVICE 

 I hereby certify that, on this 15th day of August, 2014, the following documents were 
served electronically on (1) all counsel registered on this Court’s ECF; and (2) the below-listed 
Liaison Counsel for Defendants, Indirect Purchaser Plaintiffs, and Direct Action Plaintiffs: 

Documents Served  

1. Direct Purchaser Plaintiffs’ Motion for Final Approval of Cal-Maine Settlement 
Agreement; 

2. Memorandum of Law in Support; and 

3. Supporting Exhibits A and B.   

 

Liaison Counsel 

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

 
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 
 

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

Date:  August 15, 2014    BY: /s/ Mindee J. Reuben    
       WEINSTEIN KITCHENOFF & ASHER LLC  
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	Cal-Maine Prelim Appr Brief_HLLP Decl_Ex. A
	Cal-Maine Settlement Agreement_Fully Executed
	Cal-Maine Settlement Agreement_Final for Execution
	A. Definitions
	1. “Class Counsel” shall refer to the law firms of 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, ...
	2. “Cal-Maine’s Counsel” shall refer to the law firm of Gibson, Dunn & Crutcher LLP, 2100 McKinney Avenue, Suite 1100, Dallas, Texas 75201.
	3. “Counsel” means both Class Counsel and Cal-Maine’s Counsel, as defined in Paragraphs 1 and 2 above.
	4. “Claims Administrator” shall mean the Garden City Group, Inc.
	5. “Class Member” or “Class” shall mean each member of the settlement class, as defined in Paragraph 20 of this Agreement, who does not timely elect to be excluded from the Class, and includes, but is not limited to, Plaintiffs.
	6. “Class Period” shall mean the period from and including January 1, 2000 up to and including the date on which the Court enters an order preliminarily approving the Agreement and certifying a Class for Settlement purposes.
	7. “Defendant(s)” shall refer to the parties listed as defendants in the Thiird Consolidated Amended Complaint filed on January 4, 2013 and each of their corporate parents, subsidiaries, and affiliated companies.
	8. “Egg Products” shall mean the whole or any part of Shell Eggs that have been removed from their shells and then processed, with or without additives, into dried, frozen or liquid forms.
	9. “Final Approval” shall mean the definition given to that phrase in Paragraph 25 hereof.
	10. “Non-Settling Defendants” shall refer to Defendants other than Cal-Maine.
	11. “Other Settling Defendants” shall refer to Moark LLC, Norco Ranch, Inc., Land O’Lakes, Inc. and Sparboe Farms, Inc.
	12. “Plaintiffs” shall mean each of the following proposed named Class representatives:  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.; ...
	13. “Producer” shall mean any person or entity that owns, contracts for the use of, leases, or otherwise controls hens for the purpose of producing eggs for sale, and the parents, subsidiaries, and affiliated companies of such Producer.
	14. “Releasees” shall refer, jointly and severally, and individually and collectively, to Cal-Maine, its parents, subsidiaries, and affiliated companies, and its past and present officers, directors, employees, agents, insurers, attorneys, shareholder...
	15. “Releasors” shall refer, jointly and severally, and individually and collectively, to Plaintiffs, the Class Members, and each of their respective past and present officers, directors, parents, subsidiaries, affiliates, partners, and insurers, and ...
	16. “Settlement Amount” shall refer to $28,000,000 (twenty-eight million) U.S. dollars.
	17. “Settlement Fund” shall refer to the funds accrued in the escrow account established in accordance with Paragraph 34 below.
	18. “Shell Eggs” shall mean eggs produced from caged birds that are sold in the shell for consumption or for breaking and further processing, excluding “specialty” Shell Eggs (certified organic, nutritionally enhanced, cage free, free range, and veget...
	19. “Cal-Maine’s Total Sales” shall mean the sum of the annual U.S. sales by Cal-Maine of Shell Eggs and Egg Products, excluding sales to Producers, for the years during the Class Period, to be mutually agreed upon by Counsel.

	B. Settlement Class Certification
	20. The parties to this Agreement hereby stipulate for purposes of settlement only that the requirements of Rules 23(a) and 23(b)(3) of the Federal Rules of Civil Procedure are satisfied, and, subject to Court approval, the following Class shall be ce...

	C. Approval of this Agreement and Dismissal of Claims
	21. Plaintiffs and Cal-Maine shall use their best efforts to effectuate this Agreement, including cooperating in promptly seeking Court approval of this Agreement and securing both the Court’s certification of the Class and the Court’s approval of pro...
	22. Within two (2) days after the execution of this Agreement by Cal-Maine, Counsel shall jointly file with the Court a stipulation for suspension of all proceedings against Cal-Maine in the Action pending approval of this Agreement.  Within twenty (2...
	23. Within twenty (20) days of the date on which the Court preliminarily approves the Agreement and certifies a Class for settlement purposes, Cal-Maine shall provide to Plaintiffs (to the extent that such data have not already been produced by Cal-Ma...
	24. Plaintiffs shall, in accordance with the schedule set forth in the Preliminary Approval Order, seek entry of an order and final judgment, the text of which shall be proposed by Plaintiffs subject to the agreement of Cal-Maine, which agreement shal...
	a. As to the Action, approving finally this Agreement and its terms as being a fair, reasonable, and adequate settlement as to the Class Members within the meaning of Rule 23 of the Federal Rules of Civil Procedure and directing its consummation accor...
	b. Directing that, as to Cal-Maine, the Action be dismissed with prejudice and, except as explicitly provided for in this Agreement, without costs;
	c. Reserving to the United States District Court for the Eastern District of Pennsylvania exclusive jurisdiction over the Settlement and this Agreement, including the administration and consummation of this settlement;
	d. Determining under Federal Rule of Civil Procedure 54(b) that there is no just reason for delay, and directing that the final judgment of dismissal as to Cal-Maine shall be entered; and
	e. Requiring Class Counsel to file with the Clerk of the Court a record of potential Class Members that timely excluded themselves from the Class, and to provide a copy of the record to counsel for Cal-Maine.

	25. This Agreement shall become final only when (a) the Court has entered an order finally approving this Agreement under Rule 23(e) of the Federal Rules of Civil Procedure; (b) the Court has entered final judgment dismissing the Action against Cal-Ma...

	D. Release and Discharge
	26. In addition to the effect of any final judgment entered in accordance with this Agreement, upon Final Approval of this Agreement, and for other valuable consideration as described herein, Releasees shall be completely released, acquitted, and fore...
	27. Each Releasor waives California Civil Code Section 1542 and similar or comparable present or future law or principle of law of any jurisdiction.  Each Releasor hereby certifies that he, she, or it is aware of and has read and reviewed the followin...
	28. In addition to the provisions of Paragraphs 26 and 27, each Releasor hereby expressly and irrevocably waives and releases, upon this Agreement becoming finally approved by the Court, any and all defenses, rights, and benefits that each Releasor ma...
	29. The release and discharge set forth in Paragraphs 26 through 28 herein do not include claims relating to payment disputes, physical harm, defective product, or bodily injury (the “Excepted Claims”) and do not include any Non-Settling Defendant or ...

	E. Rescission
	30. If the Court refuses to approve this Agreement or any part hereof, or if such approval is modified or set aside on appeal, or if the Court does not enter the final judgment provided for in Paragraph 25 of this Agreement, or if the Court enters the...
	31. If Class Counsel notify Cal-Maine, pursuant to Paragraph 23, that Class Members whose combined annual purchases of Shell Eggs and/or Egg Products from Cal-Maine over the Class Period equal or exceed a percentage of Cal-Maine’s Total Sales set fort...
	32.  In the event of rescission, if Final Approval of this Agreement is not obtained, or if the Court does not enter the final judgment provided for in Paragraph 25 of this Agreement, Class Counsel and Cal-Maine agree that this Agreement, including it...
	33. Class Counsel further agree that in the event of rescission the originals and all copies of any notes, memos or records related to the Factual Information Obligations pursuant to paragraph 40 shall be returned to Cal-Maine at Cal-Maine’s expense o...

	F. Payment
	34. Cal-Maine shall pay or cause to be paid the Settlement Amount in settlement of the Action.  The Settlement Amount shall be wire transferred by Cal-Maine or its designee within twenty (20) days of the Execution Date into the Settlement Fund, which ...
	35. Each Class Member shall look solely to the Settlement Amount for settlement and satisfaction, as provided herein, of all claims released by the Releasors pursuant to this Agreement.
	36. Class Counsel may seek an award of attorneys’ fees and reasonable litigation expenses and incentive awards for class representatives approved by the Court, to be paid out of the Settlement Amount after the Final Approval of the Agreement.  Cal-Mai...
	37. Upon entry of an order by the Court approving the request for an award of attorneys’ fees and expenses and incentive awards for class representatives (“Attorneys’ Fees Order”) made pursuant to Paragraph 36 above, attorneys’ fees may be distributed...
	38. In order to receive distribution of funds pursuant to Paragraph 36 prior to Final Approval and the Attorneys’ Fees Order becoming final above, each Class Counsel shall be required to provide the Claims Administrator the approved letter(s) of credi...
	39. Disbursements for any payments and expenses incurred in connection with taxation matters relating to this Settlement Agreement shall be made from the Settlement Amount pursuant to section I of this Agreement upon written notice to the Escrow Agent...

	H. Notice of Settlement to Class Members
	I. Taxes
	J. Miscellaneous
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