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Class Counsel, who have represented named plaintiffs J M Smith
Corporation (“Smith Drug”) and KPH Healthcare Services, Inc. (“KPH”)
(collectively the “Named Plaintiffs,” “DPPs” or “Class Representatives™) and the
certified direct purchaser class (hereinafter “Plaintiffs” or the “Class”) throughout
this litigation, respectfully submit this brief in support of their Motion for an
Award of Attorneys’ Fees, Reimbursement of Expenses and Service Awards for
the Named Plaintiffs.!

Investigating, bringing, and litigating this lengthy and highly complex case
to the precipice of trial required Class Counsel to expend an extraordinary number
of hours and commit substantial resources on a wholly contingent basis without
any guarantee of success against formidable adversaries who would (and did)
capably assert every conceivable defense. From case investigation through
reaching an agreement-in-principle with AstraZeneca on May 1, 2025—just four
days before trial was set to commence—Class Counsel expended more than 40,000
hours of uncompensated professional time, equating to a lodestar of approximately
$32.8 million. Class Counsel also incurred more than $4 million in unreimbursed
out-of-pocket expenses. For these efforts, Class Counsel seek an award of

attorneys’ fees in the amount of $16,849,494.89 (36% of the Settlement Fund, net

' Capitalized terms, if not otherwise defined herein, shall have the same meaning as
in Plaintiffs’ brief in support of their motion for preliminary approval, D.I. 909.

1
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of any reimbursed expenses and service awards for the class representatives), plus
interest accrued thereon. See Declaration of Jonathan M. Gerstein, 957-62
(“Gerstein Decl.,” filed herewith). As detailed below, Class Counsel’s fee request
is strongly supported by consideration of each of the “Gunter/Prudential” factors.
Reinforcing the reasonableness of the requested fee amount, the request does not
provide Class Counsel with any multiplier, and instead represents a significant
negative multiplier of 0.51.

Second, Class Counsel’s request for reimbursement of $4,414,847.53 in
litigation expenses is reasonable. See Gerstein Decl. §962—-68. As detailed herein
and in the supporting declarations, these expenses were reasonably and necessarily
incurred for the benefit of the Class.

Third, Class Counsel seek service awards of $100,000 for each of the two
Class Representatives in acknowledgment of their service and commitment to the
case and the Class throughout this litigation. /d. §969-73.

SUMMARY OF CLASS COUNSEL’S LITIGATION EFFORTS

A detailed discussion of the history of Class Counsel’s extensive litigation
efforts in this case, beginning with pre-complaint investigation up through the date
of this filing, is provided in the accompanying Gerstein Declaration, as well as the
individual law firm declarations filed contemporaneously herewith. Gerstein Decl.

Exs. A-1.
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ARGUMENT

I. Class Counsel Should Be Awarded Reasonable Attorneys’ Fees

“In a certified class action, the court may award reasonable attorney’s fees
and nontaxable costs that are authorized by law or by the parties’ agreement.” See
Fed. R. Civ. P. 23(h). An attorney “who recovers a common fund for the benefit of
persons other than himself or his client is entitled to a reasonable attorney’s fee
from the fund as a whole.” Boeing Co. v. Van Gemert, 444 U.S. 472, 478 (1980).
See also Ahrendsen v. Prudent Fiduciary Servs., LLC, 2023 WL 4139151, at *6
(E.D. Pa. Jun. 22, 2023) (“Class Counsel are entitled to reasonable attorney’s fees
and litigation expenses paid from a common fund settlement”).

While attorney’s fees may be calculated using either the percentage-of-
recovery method or the lodestar method, “the percentage-of-recovery method is
generally favored in common fund cases ... because it allows courts to award fees
from the fund ‘in a manner that rewards counsel for success and penalizes it for its
failure.”” In re Suboxone (Buprenorphine and Naloxone) Antitrust Litig., 2023 WL
8437034, at *13 (E.D. Pa. Dec. 4, 2023) (Goldberg, J.) (quoting In re Prudential
Ins. Co. Am. Sales Practice Litig. Agent Actions, 148 F.3d 283, 333 (3d Cir. 1998))
(cleaned up). See also In re Kirsch v. Delta Dental of N.J., 534 Fed. Appx. 113,
115 (3d Cir. 2013) (similar); Glaberson v. Comcast Corp., 2015 WL 5582251, at

*11 (E.D. Pa. Sept. 22, 2015) (similar); Ahrendsen, 2023 WL 4139151, at *6



Case 1:20-cv-01076-CFC  Document 916  Filed 07/10/25 Page 13 of 32 PagelD #:
45868

(similar). A percentage recovery method appropriately incentivizes counsel to
maximize the recovery for the class.

II.  The Gunter/Prudential Factors Support Class Counsel’s Requested Fee

In evaluating fee awards, courts in the Third Circuit consider the following
factors as articulated in Gunter v. Ridgewood Energy Corp., 223 F.3d 190, 195 n.1

(3d Cir. 2000):

(1) the size of the fund created and the number of persons
benefitted; (2) the presence or absence of substantial
objections by members of the class to the settlement terms
and/or the fees requested by counsel; (3) the skill and
efficiency of the attorneys involved; (4) the complexity
and duration of the litigation; (5) the risk of nonpayment;
(6) the amount of time devoted to the case by counsel; and
(7) awards in similar cases.

Additionally, courts generally consider:

[8] [T]he value of benefits accruing to class members
attributable to the efforts of class counsel as opposed to the
efforts of other groups, such as government agencies
conducting investigations, [9] the percentage fee that
would have been negotiated had the case been subject to a
private contingent fee arrangement at the time counsel was
retained, and [10] any “innovative” terms of settlement.

Suboxone, 2023 WL 8437034, at *13 (citing Prudential, 148 F.3d at 336-40).
Overall, these Gunter/Prudential “reasonableness factors ‘need not be

applied in a formulaic way’ because each case is different, ‘and in certain cases,

one factor may outweigh the rest.”” In re Innocoll Holdings Pub. Ltd. Co. Sec.

Litig., 2022 WL 16533571, at *9 (E.D. Pa. Oct. 28, 2022) (quoting In re Rite Aid
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Corp. Sec. Litig., 396 F.3d 294, 301 (3d Cir. 2005), as amended (Feb. 25, 2005)
and Gunter, 222 F.3d at 195 n.1). Further, the Court may consider “any other
factors that are useful and relevant with respect to the particular facts of the case.”
Inre AT&T Corp. Sec. Litig., 455 F.3d 160, 166 (3d Cir. 2006).

“Once all of the Gunter and Prudential factors have been considered, the
Third Circuit has suggested that it is ‘sensible’ for district courts to ‘cross check’
the percentage fee award against the ‘lodestar’ method [to] ensure that the
percentage-of-recovery method does not yield too high or low of an award.”
Suboxone, 2023 WL 8437034, at *14 (citing Prudential, 148 F.3d at 333 and Rite
Aid, 396 F.3d at 305-06); In re Remicade Antitrust Litig., 2023 WL 2530418, at
*27-29 (E.D. Pa. Mar. 15, 2023).

As demonstrated below, consideration of each factor, followed by a lodestar
cross check, supports the requested fee.

A. Class Counsel Secured a Substantial Fund for the Benefit of
All Class Members

The first factor considers the fee request in comparison to “the size of the
fund created [and] the number of persons benefitted.” Suboxone, 2023 WL
8437034, at *13; see also Remicade, 2023 WL 2530418, at *24. This is because in
awarding fees, the “most critical factor is the degree of success obtained.” Hensley
v. Eckerheart, 461 U.S. 424, 436 (1983). Here, the Class will share in a recovery of

$51,419,000 (net of attorneys’ fees, expenses, taxes and service awards granted by
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the Court). Because numerous Class members (including the Named Plaintiffs)
have already returned the claim forms that were mailed to them
contemporaneously with the notice of the Settlements, upon the Settlements
becoming final, Class members will promptly receive substantial recovery. The
recovery to the Class is substantial not only in terms of dollar value, but also when
assessed in light of the risks Class Counsel faced in prosecuting the Class’s claims.
See infra §111.B.5. Accordingly, this factor supports Class Counsel’s fee request.

B. No Objections Have Been Received To Date

The Third Circuit has recognized that when there are either no or few
objections to a fee request, it can be said that the class’s “reaction to the fee request
supports approval” of the requested fees, particularly where class members are
“sophisticated” entities that have “considerable financial incentive to object had
they believed the requested fees were excessive.” Rite Aid, 396 F.3d at 305; see
also In re Schering-Plough Corp., 2012 WL 1964451, at *6 (D.N.J. May 31, 2012)
(similar); Bradburn Parent Teacher Store, Inc. v. 3M, 513 F. Supp. 2d 322, 338
(E.D. Pa. 2007) (similar); Vista Healthplan, Inc. v. Cephalon, Inc., 2020 WL
1922902, at *28 (E.D. Pa. Apr. 21, 2020) (similar).

Here, Class members were mailed a notice of settlement on June 23, 2025,
which informed them of the fact of and details concerning the Settlements, that

Class Counsel intended to submit an application for attorneys’ fees of up to 36% of
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the Settlement Fund (including a proportionate share of interest accrued) plus
Court-approved expenses and service awards of $100,000, and that Class members
had the right to object to any or all of the above and the procedures for doing so.
The period for lodging objections to either the Settlements or Class Counsel’s fee
application concludes on July 24, 2025. See D.1. 911 927. To date, no objection has
been received. In the event any objection is received, Class Counsel will promptly
inform the Court. Accordingly, this factor can be evaluated once the deadline for
objections expires.

C. Class Counsel Applied Decades of Experience to This Highly
Complex Case to Achieve a Great Result for The Class

“The skill and efficiency of class counsel is measured by the quality of the
result achieved, the difficulties faced, the speed and efficiency of the recovery, the
standing, experience and expertise of the counsel, the skill and professionalism
with which counsel prosecuted the case and the performance and quality of
opposing counsel.” Calhoun v. Invention Submission Corp., 2023 WL 2403917, at
*3 (W.D. Pa. Mar. 8, 2023) (citation omitted). “The Third Circuit has explained
that the goal of the percentage fee-award is to ensure ‘that competent counsel
continue to undertake risky, complex, and novel litigation.”” Suboxone, 2023 WL
8437034, at *15 (quoting Gunter, 223 F.3d at 198) (cleaned up).

As detailed in the Gerstein Declaration, Class Counsel’s aggressive

prosecution of this case at all stages and the significant result achieved
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demonstrates Class Counsel’s skill and efficiency. Class Counsel were fully
prepared to try this case skillfully and with vigor, as the Court knows. Collectively,
counsel for the Class comprise some of the most preeminent antitrust firms in the
country, with decades of experience in complex pharmaceutical antitrust litigation.
Each law firm brings specialized knowledge to particular areas of the case
(including, e.g., issues relating to liability, patents, causation, economics,
pharmaceutical regulations, and pharmaceutical industry business operations),
allowing Class Counsel to deploy an efficient and non-duplicative allocation of
resources meant to build the strongest case possible for the Class. Class Counsel
faced formidable adversaries in the form of four sophisticated defense firms.
Indeed, this Court has acknowledged the “excellent briefing” and “excellent
advocacy” by all attorneys in the case. D.I. 825 (Feb. 6, 2025 Hr’g Tr.) at 6, 172;
see also Remicade, 2023 WL 2530418, at *25 (finding factor satisfied where
attorneys representing both sides were “well-credentialed, highly qualified, and
have years of experience litigating similar matters™); Innocoll, 2022 WL
16533571, at *10 (that class counsel was experienced and successful in the field
and demonstrated skillful litigation over the course of five years “merit[ed]
approval of the requested attorneys’ fees”).

Accordingly, this factor supports Class Counsel’s fee request.
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D. The Complexity and Duration of the Action Favor the
Requested Fee

Courts have frequently acknowledged that “antitrust class actions are among
the most complex to litigate.” Remicade, 2023 WL 2530418, at *25 (citing cases).
Moreover, “[1]t is well known that monopolization cases are among the most
complex and difficult and protracted in the antitrust field.” U.S.N. Co. v. Am.
Express Co., 55 F.R.D. 31, 32 (E.D. Pa. 1972).

This case was no exception. Class Counsel reviewed approximately two
million pages of documents, took and defended dozens of depositions, and retained
highly qualified experts in order to build evidence of a complex anticompetitive
scheme and to refute Defendants’ myriad defenses. During the entirety of the
complex litigation, Defendants aggressively countered Plaintiffs’ claims, as
perhaps most aptly demonstrated by their motions for summary judgment and to
exclude testimony from Plaintiffs’ experts, which Plaintiffs successfully rebuffed.
See Gerstein Decl. §926—-30. This supports the requested fee award. See Remicade,
2023 WL 2530418, at *25 (complexity of pharmaceutical antitrust litigation
weighed in favor of fee request); see also In re Auto. Refinishing Paint Antitrust
Litig., 2008 U.S. Dist. LEXIS 569, at *14 (E.D. Pa. Jan. 3, 2008) (complexity of
case weighed in favor of fee request).

The duration of the litigation — almost six years — is equally significant.

See Remicade, 2023 WL 2530418, at *25 (antitrust litigation lasting five years
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weighed in favor of fee request); Calhoun, 2023 WL 2403917, at *13-14 (four-
year duration of litigation “strongly” supported fee request); Auto. Refinishing
Paint, 2008 U.S. Dist. LEXIS 569, at *14 (six-year antitrust litigation supported
fee request).

Accordingly, this factor supports Class Counsel’s fee request.

E. The Risk of Nonpayment Favors the Requested Fee

“Courts in the Third Circuit have consistently recognized that the attorneys’
contingent fee risk is an essential factor in determining a fee award.” In re
Mercedes-Benz Emissions Litig., 2021 WL 7833193, at *14 (D.N.J. Aug. 2, 2021).
This is because class counsel who undertake to litigate on a purely contingent basis
take “the risk [that] they would never be able to recoup fees for any of their
efforts.” Remicade, 2023 WL 2530418, at *26 (approving fee award where class
counsel “worked on this litigation for five years but have not been paid a cent to
date™); Kyle Stechert v. Travelers Home & Marine Ins. Co., 2022 WL 2304306, at
*13 (E.D. Pa. Jun. 27, 2022) (approving fee award where class counsel worked on
case for six years on a contingent basis).

Here, Class Counsel filed and litigated this case over the course of nearly six
years, assuming the risk that they would receive no compensation for the tens of
thousands of hours and millions of dollars in out-of-pocket expenses they

committed. Class Counsel represented the Class on a purely contingent basis, with

10
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no compensation or reimbursement of expenses during the entirety of the litigation.
Suboxone, 2023 WL 8437034, at *15 (“Over ... ten years, Class Counsel devoted
extensive amounts of time and resources to litigating this case, all while pursuing
complex legal theories which brought with them no guarantee of recovery at
trial.”); Stechert, 2022 WL 2304306, at *13 (“Class Counsel have worked on this
litigation for six years but have not yet been paid a dime. They took the risk they
would never be able to recoup fees for any of their efforts ... so this factor weighs
in favor of awarding the requested fees™); Vista, 2020 WL 1922902, at *29
(detailing risks of contingent fee representation in complex pharmaceutical class
action, including risks related to denial of class certification and appeals). Absent
the Settlements, the case would have proceeded to trial and while Class Counsel
were confident in the Class’s claims, and remain so, there was no guarantee that a
jury would find for the Class (or that any such finding would survive an appeal by
Defendants). That cases such as this one carry substantial risk is evident.?
Accordingly, this factor supports Class Counsel’s fee request.

F.  The Significant Time Devoted to This Action Favors the
Requested Fee

Class Counsel collectively devoted more than 40,000 hours to litigating this

case and incurred expenses of more than $4 million. Courts have found that

2 After years of litigation, jury trials were lost in, e.g., In re Nexium Antitrust Litig.,
Case No. 12-md-02409 (D. Mass. Dec. 5, 2014), and La. Wholesale Drug Co., Inc.
v. Sanofi-Aventis, Case No. 07-cv-07343 (S.D.N.Y. Nov. 20, 2008).

11
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significant time devoted to litigating a case represents a “substantial commitment”
to the case that weighs in favor of approving a fee request. Suboxone, 2023 WL
8437034, at *16 (noting EPP counsel spent over 26,000 hours prosecuting case);
see also McDonough v. Toys R Us, Inc., 80 F. Supp. 3d 626, 662 (E.D. Pa. 2015)
(class counsel devoted more than 84,000 hours over an eight-year period); Vista,
2020 WL 1922902, at *30 (41,000 hours over twelve years); Remicade, 2023 WL
2530418, at *26 (over 23,000 hours in “complex antitrust litigation that involved
lengthy discovery”); Mercedes-Benz, 2021 WL 7833193, at *14 (over 25,000
hours in complex litigation); Wallace v. Powell, 2015 U.S. Dist. LEXIS 172326, at
*84-85 (M.D. Pa. Dec. 21, 2015) (40,000 hours represented ‘““a substantial
commitment to this litigation” and “strongly favor[ed]” granting fee request).
Such is the case here. As detailed in the Gerstein Declaration, starting with
the pre-complaint investigation through Plaintiffs’ agreement in principle with
AstraZeneca, Class Counsel expended an enormous amount of time over almost
six years prosecuting the Class’s claims. Further, Class Counsel have and will
continue to expend a significant number of non-compensable hours in connection
with seeking final approval of, and administering, the Settlements. See In re
Remeron Direct Purchaser Antitrust Litig., 2005 U.S. Dist. LEXIS 27013, at *42

(D.N.J. Nov. 9, 2005) (observing that class counsel would “likely incur hundreds

12
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of additional hours in connection with administering the settlement, without
[compensation]”).
Accordingly, this factor supports Class Counsel’s fee request.

G. The Requested Fee is In Line With Awards in Similar Cases

Class Counsel’s 36% fee request is in line with fees awarded in other
complex antitrust cases brought by direct purchasers both within and outside of
this Circuit® and falls squarely within the typical range of fee awards in this Circuit
in common fund cases. “While there is no benchmark for the percentage of fees to
be awarded in common fund cases, the Third Circuit has noted that reasonable fee
awards in percentage-of-recovery cases generally range from nineteen to forty-five
percent of the common fund.” Suboxone, 2023 WL 8437034, at *16 (citations
omitted). See also Baez-Medina v. Judge Grp., Inc., 2023 WL 4633503, at *7
(E.D. Pa. Jul. 20, 2023) (“The Third Circuit ‘has recognized fee awards in
common-fund case[s] generally range from twenty percent to forty-five percent of
the overall settlement fund.’”) (citations omitted); Vista, 2020 WL 1922902, at *30

(noting that, within the Third Circuit, “courts have consistently approved such

3 See, e.g., In re Mushroom Direct Purchaser Antitrust Litig., No. 06-0620, D.I.
1088 (E.D. Pa Jan. 9, 2020) (awarding class counsel 40% fee on $45,575,000
settlement); In re Opana ER Antitrust Litigation, MDL No. 2580, D.I. 1081, 1085
(N.D. I1l. Nov. 3, 2022) (awarding class counsel 36% fee on $145 million
settlement).

13
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awards” in the 19-45% range). Here, the requested fee of 36% falls within the
customary range. Accordingly, this factor supports Class Counsel’s fee request.

H. The Benefits of the Settlements are Attributable to Class
Counsel

In evaluating a fee request, “[a] significant factor to consider is whether
Class Counsel was aided by a government investigation.” Vista, 2020 WL
1922902, at *30. Courts thus consider whether any governmental or third-party
investigation preceded the plaintiffs’ claims, or whether the benefits of the
settlement to class members can be said to be attributable solely to the work of
class counsel. Innocoll, 2022 WL 16533571, at *11 (“Lead counsel did not ride on
anyone’s coattails in this action.... Therefore, all resulting benefits that accrue to
the Settlement class members are attributable to the work of lead counsel.”). See
also Remicade, 2023 WL 2530418, at *26 (that class counsel was not assisted by
governmental investigation weighed in favor of requested fee); Stechert, 2022 WL
2304306, at *14 (same).

Here, there was no government investigation. The Settlements are directly
attributable to the efforts of Class Counsel. Class Counsel filed the very first
complaint among different plaintiff groups and Class Counsel’s efforts were
integral to every aspect of the case, including achieving the Settlements.

Accordingly, this factor supports Class Counsel’s fee request.

14
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I. The Requested Fee is Consistent With the Percentage Fee That
Would Have Been Privately Negotiated

This factor compares the requested fee to that which “would have been
negotiated if the case had been subject to a private contingent agreement at the
time counsel was retained.” Innocoll, 2022 WL 16533571, at *11 (granting
requested fee of one-third). Courts in the Third Circuit recognize that “in private
contingency fee cases ... plaintiffs’ counsel routinely negotiate agreements
providing for between thirty and forty percent of any recovery.” Vista, 2020 WL
1922902, at *31 (internal quotation omitted); see also Calhoun, 2023 WL
2403917, at *5 (“A typical private contingent fee is in the range of 33% to 40% of
the recovery.”); In re Schering-Plough Corp., 2013 U.S. Dist. LEXIS 147981, at
*91 (D.N.J. Aug. 27, 2013) (“In several cases, courts within the Third Circuit have
observed that attorneys regularly contract for contingent fees between 30% and
40% with their clients in non-class commercial litigation.”) (internal quotations
omitted); Remeron, 2005 U.S. Dist. LEXIS 27013, at *46 (similar); /n re Corel
Corp. Sec. Litig., 293 F. Supp. 2d 484, 495-98 (E.D. Pa. 2003) (similar).

The 36% fee sought here is further supported by a study published by David
L. Schwartz, which surveyed contingent fee arrangements in patent litigation.
Patent litigation often involves some of the largest, most sophisticated corporations
in the country and therefore serves as a good proxy for this complex

pharmaceutical antitrust litigation containing a patent component. The study found
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that companies hiring patent litigators on a contingency basis use two types of fee
arrangements: flat fee arrangements, with a fixed percentage, and graduated
arrangements, setting escalating rates at various case milestones. For flat fee
arrangements, fees averaged 38.6% of the recovery. For graduated arrangements,
the average fee negotiated was 28% upon filing and 40.2% through appeal. David
L. Schwartz, The Rise of Contingent Fee Representation in Patent Litigation, 64
Ala. L. Rev. 335, 360 (2012).*

Here, the requested fee of 36% falls within the customary range that is
privately negotiated. Accordingly, this factor supports Class Counsel’s fee request.

J. Innovative Terms of Settlement

Where a settlement does not contain any innovative terms, courts deem this
factor as neutral. See, e.g., McDonough, 80 F. Supp. 3d at 662; Remicade, 2023
WL 2530418, at *27; Vista, 2020 WL 1922902, at *31 (lack of innovative terms

means that this factor should not bear upon fee request). Here, though the Handa

4 Professor Schwartz’s findings are consistent with reports found in patent blogs,
one of which explained:

In a contingent fee arrangement, the client does not pay any legal fees
for the representation. Instead, the law firm only gets paid from
damages obtained in a verdict or settlement. Typically, the law firm
will receive between 33-50% of the recovered damages, depending on
several factors. This is strictly a results-based system.

Matt Cutler, Contingent Fee and Other Alternative Fee Arrangements for Patent
Litigation, available at https://www.harnessip.com/blog/2020/06/08/contingent-
fee-and-other-alternative-fee-arrangements-for-patent-litigation/ (June 8, 2020)
(last accessed July 9, 2025).
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settlement includes non-monetary consideration in the form of cooperation which
would have been highly valuable had the case proceeded to trial against
AstraZeneca, the Settlements are of the type routinely approved by courts, and
therefore this factor is neutral.

III. A Lodestar Cross-Check Shows a 0.51 Multiplier

Class Counsel’s requested fee can also be analyzed using a lodestar
crosscheck, which is “a tool to ‘ensure that the percentage approach does not lead
to a fee that represents an extraordinary lodestar multiple.’” In re Healthcare
Servs. Grp., Inc. Derivative Litig., 2022 WL 2985634, at *15 (E.D. Pa. Jul. 22,
2022) (cleaned up). The multiplier is meant to “account for the contingent nature
or risk involved in a particular case and the quality of the attorneys’ work” as well
as “to reward an extraordinary result, or to encourage counsel to undertake socially
useful litigation.” Id. at *15 (cleaned up).

As detailed in the Gerstein Declaration, Class Counsel worked over 40,000
hours on this case, which collectively totals a lodestar of $32,836,271.00 based on
Class Counsel’s billing rates at the time a settlement-in-principle was reached. See
In re Suboxone (Buprenorphine Hydrochloride & Naloxone) Antitrust Litig., 2024
WL 815503, at *17 (E.D. Pa. Feb. 27, 2024) (approving attorneys’ fee based on
current rates). Each firm has also submitted a declaration attesting to the

reasonableness of their firm’s time.
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A 36% fee award would equate to a lodestar multiplier of 0.51.°> A negative
lodestar multiplier (i.e., less than one), as here, means “that the fee request
constitutes only a fraction of the work that the attorneys billed and thus favors
approval.” Altnor v. Preferred Freezer Servs., Inc., 197 F. Supp. 3d 746, 767 (E.D.
Pa. 2016) (internal quotation omitted). As Class Counsel will recover less than
their billing rates for the hours committed, there is no risk that they will be
overcompensated for their efforts in the case.

Given Class Counsel’s negative lodestar and the risks Class Counsel
assumed, and the amount of time, labor and expense they dedicated to this case, the
lodestar crosscheck confirms that the requested fee is reasonable. See Calhoun,
2023 WL 2403917, at *6 (noting that a negative lodestar multiplier “indicates that
the award is reasonable on its face”) (cleaned up); O 'Hern v. Vida Longevity Fund,
LP, 2023 WL 3204044, at *10 (D. Del. May 2, 2023) (noting that a negative
multiplier of 0.83 “[wa]s well under the generally accepted range and provide[d]
strong additional support for approving the attorneys’ fee request”) (cleaned up);
Weaver v. Moen, 2024 WL 4040355, at *6 (D. Del. Sept. 4, 2024) (fee award with
negative lodestar multiplier of 0.80 was “fair and reasonable under the

circumstances”); Lincoln Adventures LLC v. Those Certain Underwriters at

> The multiplier is calculated by dividing the requested fee by Class Counsel’s
lodestar.
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Lloyd’s, London Members, 2019 WL 4877563, at *8 (D.N.J. Oct. 3, 2019)
(awarding requested fee award that resulted in negative lodestar multiplier).
Accordingly, the lodestar crosscheck supports Class Counsel’s fee request.

IV. Class Counsel’s Expenses Were Reasonable and Necessary to the Result

“In the Third Circuit, it is standard practice to reimburse litigation expenses
in addition to granting fee awards.” McDonough, 80 F. Supp. 3d at 658. See also In
re All-Clad Metalcrafters, LLC, 2023 WL 2071481, at *13 (W.D. Pa. Feb. 17,
2023) (“Class counsel are entitled to reasonable litigation expenses.”); Suboxone,
2024 WL 815503, at *18 (class counsel “entitled to reimbursement of expenses
that were adequately documented and reasonably and appropriately incurred”)
(citation omitted).

Here, Class Counsel’s unreimbursed expenses were reasonably incurred and
necessary to the prosecution of the litigation. These expenses include fees paid to
experts, who were instrumental in addressing the Class’s liability, causation and
damages theories and addressing Defendants’ defenses, as well as costs for, inter
alia, legal research, the creation and maintenance of an electronic document
database, travel and lodging, court reporting services and trial preparation

activities.® Such documented expenses are of the type routinely deemed as

6 As detailed in the attached individual firm declarations, the bulk of each firm’s
expenses are contributions to the litigation fund that Class Counsel established at
the outset of the case—as 1s typically done in similar cases—to pay shared
expenses such as expert fees, document hosting charges, etc. Firms also incur firm-
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reasonable and appropriately incurred. E.g., id. at 108; McDonough, 80 F. Supp. 3d
at 658 (“Given the economic complexity of class action antitrust cases ... high
[expert] costs are to be expected.”); Suboxone, 2024 WL 815503, at *18 (finding
expenses “appropriately incurred”). Accordingly, the Court should approve
reimbursement of Class Counsel’s expenses in full.

V.  Service Awards for the Class Representatives are Appropriate and
Reasonable

Class Counsel request that the Court approve service awards in the amount
of $100,000 each for the class representatives Smith Drug and KPH in recognition
of their continuous and extensive participation in the litigation. The class
representatives actively pursued the Class’s interests by filing suit on behalf of all
direct purchasers and undertaking the responsibilities of serving as class
representatives, including responding to discovery requests, appearing for
depositions, regularly being apprised of the progress of the case, and preparing for
examination at trial. Gerstein Decl. {469-73.

It has long been recognized that private antitrust actions are critical to the
enforcement of the antitrust laws for the protection of the general public. See Am.
Soc’y of Mech. Engineers v. Hydrolevel Corp., 456 U.S. 556, 573 n.10 (1982); In

re Air Cargo Shipping Servs. Antitrust Litig., 278 F.R.D. 51, 54 (E.D.N.Y. 2010)

specific expenses, such as travel expenses, that are not paid from the litigation
fund.

20



Case 1:20-cv-01076-CFC  Document 916  Filed 07/10/25 Page 30 of 32 PagelD #:
45885

(“[E]nforcement through private civil actions ... is a critical tool for encouraging
compliance with the country’s antitrust laws.”). As such, service “awards are not
uncommon in class action litigation and particularly where, as here, a common
fund has been created for the benefit of the entire class.” McDonough, 80 F. Supp.
3d at 665 (cleaned up). Courts “routinely approve incentive awards to compensate
named plaintiffs for the services they provided and the risks that they incurred
during the course of the class action litigation.” /d. Numerous other courts have
approved service awards in pharmaceutical antitrust class actions, and the amount
requested here is in line with the awards in such cases.” Accordingly, the Court
should approve these appropriate and reasonable service awards to the class

representatives.

CONCLUSION

For the foregoing reasons, Direct Purchaser Plaintiffs respectfully request

that the Court enter the proposed Order.

" See, e.g., In re Opana ER Antitrust Litig., No. 1:14-cv-10150, D.I. 1085 (N.D. IlI.
Nov. 3, 2022) 916 (awarding $150,000 each to two class representatives); In re
Novartis and Par Antitrust Litig., No. 1:18-cv-04361, D.1. 635 (S.D.N.Y. Jul. 26,
2023) 915 (awarding $100,000 to each of four class representatives).
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