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The undersigned, Susan G. Kupfer, Marc M. Seltzer and Jeff S. Westerman,
hereby jointly declare as follows:

1. Susan G. Kupfer is a partner in the law firm Glancy Binkow & Goldberg
LLP; Marc M. Seltzer is a partner in the law firm of Susman Godfrey L.L.P.; and
Jeff S. Westerman is the founder and partner of the Westerman Law Group. We
respectfully submit this Joint Declaration of Susan G. Kupfer, Marc M. Seltzer,
and Jeff S. Westerman in Support of Plaintiffs Motion for an Award of Attorneys
Fees and Reimbursement of Expenses (“Declaration”), following the conclusion of
the litigation between defendants Korean Air Lines Co., Ltd. (*Korean Air”) and
AsianaAirlines, Inc. (*Asiana’).

2. By its Order dated March 14, 2008, the Court appointed us as Interim
Class Counsel for the Class (“Co-Lead Class Counsel”)’. As Co-Lead Class
Counsel, we have personally supervised and directed every aspect of the
prosecution and resolution of this litigation on behalf of the Class.

3. We have personal knowledge of the various matters set forth in this
Declaration based on our day-to-day participation in the prosecution and settlement
of this litigation, and, if called as witnesses, we could and would testify
competently thereto. Additionally, we have a detailed understanding of the efforts
of other attorneys for plaintiffs.  Additional matters are attested to by

accompanying declarations.

l. INTRODUCTION

4. After more than five years of litigation and a thorough analysis of the
merits of the claims against Korean Air, assessing its defenses, and estimating
likely damages that could be recovered by the Class, the parties agreed to arm’'s-

! Mr. Westerman was a partner with the firm Milberg LLP until January 1, 2013,
and served as Co-Lead Class Counsel while he was at that firm.

1
JOINT DECLARATION IN SUPPORT OF PLAINTIFFS MOTION FOR AN AWARD OF
ATTORNEYS FEES AND REIMBURSEMENT OF EXPENSES




Case 2:0]

© 00 N o o b~ w NP

N N DN DN NN NDN R R R R 2R R R R
® N o0 00 R W N B O © 0N o UM W N R O

I

-cv-05107-SJO-AGR Document 625 Filed 10/04/13 Page 4 of 24 Page ID #:8533

length negotiations conducted under the supervision of a respected mediator, the
Hon. Layn R. Phillips, United States District Judge (Ret.). As a result of these
negotiations, the parties agreed to a settlement fund valued at $65,000,000 —
consisting of a cash payment of $39,000,000, and the distribution in coupons
issued by Korean Air redeemable for $26,000,000 in air travel services on Korean
Air.

5. On July 31, 2013, the Court preliminarily approved the Settlement with
Korean Air and directed notice of the Settlement to be disseminated to the Class.
Dkt. No. 608.

6. The Clams Administrator has now distributed via mail or email over
1,500,000 notice packets to potential Class members, which included the Notice
and the Proof of Claim Form (“Notice Packets’). Additional copies of the Notice
and Proof of Clam Form were made available for download on the Claims
Administrator’ s website.

7. At the time of this filing, although the deadlines have not yet passed, no
Class member has objected to any aspect of the Settlement, the Plan of Allocation,
or Co-Lead Class Counsels' requested fees and expenses described in the Notice.

8. Co-Lead Class Counsd respectfully submit that the Settlement provides
for an excellent result for the Class and that the requested fees and expenses should
be awarded in full.

[I. LITIGATION HISTORY

9. On August 23, 2007, defendant Korean Air pled guilty to participating in
conspiracies to fix prices for certain U.S./trans-Pacific air cargo services and
certain air passenger flights from the United States to Korea and agreed to pay a
fine of $300 million. On May 6, 2009, Asiana also pled guilty to participating in
conspiracies to fix prices for certain U.S./trans-Pacific air cargo services and
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certain air passenger flights from the United States to Korea. Asiana agreed to pay
afine of $50 million.

10. Following the Korean Air plea, passengers who had travelled on
defendants' airlines filed private antitrust actions seeking to recover resulting
damages from defendants' conduct. Those cases were consolidated before the
Court by the Judicia Panel on Multi-District Litigation and the Court held its
initial status conference in January, 2008. Co-Lead Class Counsel were appointed
by the Court to represent the plaintiffs on March 14, 2008.

11. Plaintiffs filed the operative complain t—the Second Amended Complaint
(“SAC")—on February 29, 2008, aleging that Korean Air and Asiana conspired to
fix air fares and fuel surcharges for passenger air transportation on flights between
the United States and Korea in violation of Section 1 of the Sherman Act, 15
USC. 81

12. Defendants each filed a motion to dismiss on April 4, 2008. After briefing
and argument, the Court granted defendants’ motions in part, dismissing plaintiffs
“pass through” claims—i.e., claims that were based on an itinerary that includes a
U.S.-Korea flight segment but where the original point of departure or ultimate
destination was not in Korea or the U.S. The Court denied defendants’ motions as
to al other of plaintiffs claims.

13. On August 12, 2009, defendants jointly filed a second motion to dismiss
the claims of purchasers of Korea-origin travel pursuant to the Foreign Trade
Antitrust Improvement Act (“FTAIA”). On December 22, 2009, the Court struck
the parties' briefing on the motion to dismiss and ordered further discovery. On
February 26, 2010, defendants again filed a joint motion to dismiss the claims of
purchasers of Koreaorigin travel. On August 2, 2010, the Court granted
defendants' motion and dismissed claims based on purchases of tickets for air
passenger travel made in Korea.

3

JOINT DECLARATION IN SUPPORT OF PLAINTIFFS MOTION FOR AN AWARD OF
ATTORNEYS FEES AND REIMBURSEMENT OF EXPENSES




Case 2:0]

© 00 N o o b~ w NP

N N DN DN NN NDN R R R R 2R R R R
® N o0 00 R W N B O © 0N o UM W N R O

I

-cv-05107-SJO-AGR Document 625 Filed 10/04/13 Page 6 of 24 Page ID #:8535

14. Discovery began in 2009. Plaintiffs primary goal at the outset of
discovery was to obtain early access to the core documents in the case. Many of
the documents produced to plaintiffs were in the Korean language and required
initial tranglation and interpretation, making document review challenging.
Plaintiffs Counsel reviewed thousands of documents and prepared for depositions
of defendants' employees and expert economic witnesses.

15. On July 30, 2010, following months of arm’s-length negotiations—
including numerous conference cals and face-to-face discussions among
counsel—plaintiffs and Asiana agreed to a settlement of the claims asserted against
Asiana. The proposed settlement provided for $11,000,000 in cash and
$10,000,000 in coupons for future travel, as set forth in the Settlement Agreement
with Asiana. Asiana also agreed to cooperate with plaintiffsin their prosecution of
clams against Korean Air. That Settlement received final approval from this
Court in July 2011. Plaintiffs Co-Lead Counsel were reimbursed for litigation
expenses incurred to date at final approval but did not apply for award of
attorneys' fees at that time. (Dkt.506). The litigation against Korean Air
continued.

1. RESOLVING THELITIGATION

16. The parties engaged in preliminary settlement discussions with Korean Air
beginning in 2012 and decided that it would be helpful seek the assistance of a
mediator. Judge Phillips was retained by the parties to so serve. Prior to the
mediation, the parties prepared detailed confidential mediation statements outlining
the relative strengths and weaknesses of their positions in the litigation and their
economic analyses of defendants' volume of commerce during the Class Period
and the potential range of damages sustained by the Class.

17. On October 16, 2012, the parties engaged in an all-day mediation. The
mediation was attended by Co-Lead Class Counsel, as well as counsel for Korean
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Air and high level officials of Korean Air. As a result of these arm’s-length
negotiations, and continued discussions over the next several months, the parties
ultimately reached an agreement in principle regarding the components of the
Settlement.

18. After reaching an agreement in principle, there were extensive
negotiations over the details of the Settlement and the mechanics of implementing
the distribution and redemption of the coupon portion of a settlement.

19. Throughout the course of the litigation and settlement negotiations, the
parties were represented by counsel experienced in prosecuting and defending
antitrust class actions. The Settlement was the result of an adversarial process
designed to produce a fair and honest compromise, was the result of arm’s-length
negotiations, and was aided by an experienced and well-respected retained jurist
who served as the parties’ mediator.

IV. PRELIMINARY APPROVAL OF THE SETTLEMENT

20. By its Order dated July 31, 2013, the Court granted preliminary
approval of the Settlement. (Dkt. No. 608.) The preliminary approval order: (1)
found that the Stipulation was sufficiently fair, reasonable, and adequate as to
warrant providing Notice of the Settlement to Class Members; (2) appointed Rust
Corporation to serve as the Claims Administrator; (3) appointed Chicago Clearing
Corporation to serve as Coupon Claims Administrator; and (4) preliminarily
certified, for the purposes of effectuating the Settlement, the Settlement Class
pursuant to Rule 23 of the Federal Rules of Civil Procedure. (Id.)

21. The Court set afinal settlement approval hearing to be held on December
2, 2013, at 10:00 a.m. (the “ Settlement Fairness Hearing”). (Dkt. No. 608.)

V. SUMMARY OF THE SETTLEMENT AND PLAN OF ALLOCATION
22. The total Settlement Fund derived from both settlements is $86 million —

consisting of a cash payments of $50,000,000 and coupons for future travel on
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Asiana and Korean Air with a face value of $36 million. See Stipulation of
Settlement, (Dkt. No. 596-2).

23. The Net Settlement Fund is to be distributed on a pro rata basis pursuant
to the Plan of Allocation to those Class Members submitting valid claims (the
“Authorized Claimants’). As set forth in the Notice, the Claims Administrator
shall determine each Authorized Claimant’s pro rata share of the Net Settlement
Fund based upon each Authorized Claimant’s “Recognized Claim,” which is based
upon the dollar value of the trips they have taken to and from the United States and
Korea during the Class Period. Each class claimant will received a proportionate
share of the cash fund, and coupons for travel from each defendant.

VI. NOTICE OF SETTLEMENT

24. Pursuant to the Court's Order dated July 31, 2013, Co-Lead Class
Counsel, through the Claims Administrator, implemented a comprehensive notice
program with notice given to the members of the Class by mail, by email and by
publication. The Notice contained, inter alia, the following information necessary
to evaluate the benefits of the Settlement to the Class Members. (1) the amount
and makeup of the Settlement Fund; (2) the Plan of Allocation; (3) that Co-Lead
Class Counsel would apply for a fee award in an amount not to exceed 25% of the
Settlement Fund as well as reimbursement of expenses incurred prosecuting this
litigation; (4) that any Class member could object to the Settlement or fee and
expense application, or both, or seek exclusion from the Class; (5) a discussion of
the background of the Settlement; (6) that the deadline for requesting exclusion
from the Settlement is October 25, 2013; (7) that objections to the Settlement, the
Plan of Allocation or the fee and expenses application must be filed no later than
October 25, 2013; (8) the date, time, and location of the Settlement Fairness
Hearing and that Class members have the right to attend and be heard; and (9) that
the deadline for filing Proofs of Claim is December 31, 2013.
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25. Pursuant to this procedure, beginning August 2, 2013, the Claims
Administrator disseminated 1,500,000 Notice Packets to potential Class Members
be email or mail.

26. Additionally, beginning September 2, 2013, the Summary Notice was
published in both the English language and Korean language in numerous
publications prepared by Kinsella Media, and set forth in the order granting
preliminary approval. (Dkt. No. 608.) Finally, acomplete set of Settlement papers
was posted on the Claims Administrator’s website,
WWW.KOreanai rpassengercases.com.

27. In addition, the Claims Administrator established a toll-free telephone
number for Class Members to call and recelve answers to any questions that they
may have concerning, among other things, the terms of the Settlement and the
process for submitting a claim for proceeds from the Settlement Fund. The Claims
Administrator has already responded to thousands of calls in both the English and
Korean languages.

28. As of the time of this filing, no Class member has objected to the

Settlement, the request for attorneys' fees, or the reimbursement of expenses.

VIlI. THE FAIRNESSAND REASONABLENESSOF THE SETTLEMENT
29. Before representing to the Court that the Settlement is fair, reasonable, and
adequate, Co-Lead Class Counsel carefully evaluated the prospects of obtaining a
better result at trial — one that would also have to withstand later attack on appeal.
30. Co-Lead Class Counsel were keenly aware during the course of this
litigation that if the case was not settled, defendants’ weakened financial condition
might constrain obtaining an adequate award. Both defendant airlines have
successfully applied to the United States District Court for the District of
Columbia, the Court supervising their criminal proceedings, for extensions of their
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installment payments of the fines imposed upon them due to their financial
condition.

31. Co-Lead Class Counsdl firmly believe — based on their investigation and
discovery — that plaintiffs claims against Defendants have considerable merit, and
that plaintiffs ultimately could prevail at trial. However, Co-Lead Class Counsel
also recognize that establishing liability and class-wide damages would by no
means be guaranteed. Prosecuting the case through trial would have first required
plaintiffs to survive an opposition to class certification and a motion for summary
judgment or summary adjudication on a variety of grounds including challenges to
plaintiffs ability to prove class-wide impact and damages. Even if plaintiffs
cleared those hurdles, there was no guarantee that they would do so without being
affected in away that would very substantially reduce the potential for recovery at
trial.

32. In light of the various risks in this litigation and based on their analysis
and evaluation of the strengths and weaknesses of the claims asserted, the evidence
developed through their investigation and discovery, and the damages that might
be proven at trial, the total amount of the settlements with both Korean Air and
Asiana -- which provide an aggregate recovery for the Class in excess of $86
million, consisting of $50 million in cash and $36 million in coupons redeemable
for air travel -- is substantial, is in the best interests of the Class and is, in the
considered professional opinion of Co-Lead Class Counsel, clearly fair, reasonable
and adequate to the Class.

I
I
I
I
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VIIl. CO-LEAD COUNSEL’'SREQUEST FOR ATTORNEYS FEESAND
EXPENSES ON BEHALF OF THEMSELVES AND PLAINTIFFS
COUNSEL
A. TheFeeApplication

33. As compensation for their efforts, Co-Lead Class Counsel seek an award
of attorneys feesin the amount of 25% of the Settlement Fund and reimbursement
of no more than $600,000 in unreimbursed expenses reasonably incurred by
plaintiffs counsel in the prosecution and settlement of the litigation. Co-Lead
Class Counsel, along with other plaintiffs counsel, have prosecuted this case for
more than six years without any compensation for attorney time, and have incurred
hundreds of thousands of dollars in unreimbursed expenses.

34. The fee request is within the range of fees awarded by courts in the Ninth
Circuit, as further detailed and discussed in Co-Lead Class Counsel’s concurrently
filed Plaintiffs Memorandum in Support of Plaintiffs Motion for an Award of
Attorneys Fees and Reimbursement of Expenses (the “ Fee Memorandum”).

35. As discussed in the Memorandum, the request of 25% of the Settlement
Fund in this case — the benchmark applied by the Ninth Circuit -- is within the
range of fees awarded by this Court and by numerous other courts both within the
Ninth Circuit and across the country, on settlement amounts that are on par with
the settlements achieved in this action. Co-Lead Class Counsel’s work and
expertise made possible the settlements achieved on behalf of the Class.

36. Plaintiffs, through the vigorous efforts of Co-Lead Class Counsel, engaged
in extensive factual investigation and litigation of the claims alleged in the
Complaint. By the time the Settlement was reached, Co-Lead Counsel had:

e Reviewing and analyzing the factual background underlying the
complaint and airline industry characteristics;
e Collecting and reviewing a comprehensive compilation of analyst

reports and major news service reports on Asiana and Korean Air;

9
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Reviewing and analyzing the allegations of price-fixing and market
alocation relating to Asiana and Korean Air;

L ocating and interviewing witnesses and third parties;

Trandating and analyzing thousands of documents produced by
defendants;

Reviewing named class plaintiffs qualifications to serve as class
representatives and defending discovery and depositions;

Researching and analyzing publicly-available presentations, journals,
industry publications, and other materials, specificaly related to
defendants’ conduct;

Drafting the initial complaints and the First and Second Consolidated
Class Action Complaint setting forth the violations of the federal
antitrust laws;

Researching and drafting memoranda opposing Defendants' Motions
to Dismiss;

Preparing for and appearing at oral argument on Defendants' Motions
to Dismiss;

Preparing Initial Disclosures and assisting in the production of
documents by plaintiffs;

Serving narrowly-tailored and specific Requests for Admissions, and
Requests for Production of Documents on Defendants;

Negotiating a confidentiality stipulation (and proposed Order) with
defendants;

Engaging in multiple efforts to meet and confer concerning discovery
disputes and prosecution of a motion to compel before the Magistrate
Judge;

10
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Spending substantial amounts of time reviewing written discovery
responses, as well as reviewing thousands of pages of documentary
evidence received in response to Plaintiffs discovery requests;

Taking the early 30(b)(6) deposition of Korean Air and severa
30(b)(6) depositions of defendants revenue management team in
connection with the motions to dismiss;

Consulting with economic experts in the areas of revenue
management, class certification and damages;

Engaging expert economists to conduct studies and prepare analyses
with respect to theissues of class certification and damages,

Preparing for and participating in a mediation process with a
nationally regarded third-party neutral, former Judge Phillips,
including drafting opening and reply mediation statements, and
participating in continued negotiation efforts over the weeks following
the mediation to achieve and finalize the Settlement;

Drafting the settlement papers, related motion papers and other
documents necessary to provide notice of the Settlement to Class
Members and to obtain preliminary and final approval of the
Settlement;

Securing the appointment of a coupon claims administrator, and
working with all parties to implement the process, to establish a
market in the travel coupons and enable claimants to easily transfer
and redeem the coupons.

37. The expertise and experience of Co-Lead Class Counsel is aso an

important factor to be weighed in assessing a fair fee. Co-Lead Class Counsel are

experienced and skilled practitioners in the field of complex antitrust litigation.

Co-Lead Class Counsel have achieved significant class action settlements, as well
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as being lead counsel of record in cases establishing important precedents that
enable litigation such as this to be successfully prosecuted.

38. Co-Lead Class Counsel prosecuted the litigation vigorously, expending
substantial time and resources without any assurance of obtaining any
compensation for their efforts. Specifically, as set forth below, Co-Lead Class
Counsel have already devoted 23,384 hours to this case, and fully expect to devote
more time in the future administration and distribution of the settlements.

B. Reputation and Caliber of Opposing Counsel

39. The quality of the work performed by Co-Lead Class Counsel in attaining
the Settlement should also be evaluated in light of the quality of the opposition.
Defendants were represented by three of the nation's leading law firms,
O'Melveny & Myers, Morgan Lewis and Bockius and Paul Hastings. In the face
of this knowledgeable and formidable opposition, Co-Lead Class Counsel were
nevertheless able to develop a case that was sufficiently strong to persuade the
defendantsto settle it on termsthat we believe are highly favorable to the Class.

C. TheRisksof Contingent Litigation

40. Co-Lead Class Counsel undertook representation of Lead Plaintiffs and
the putative class on a wholly contingent basis. Co-Lead Counsel knew from the
outset that they would expend a substantial amount of time prosecuting this action,
yet receive no compensation if the litigation proved ultimately unsuccessful. Thus,
the contingent nature of payment of fees and expenses and the risks and
complexity of the litigation should be given substantial weight by the Court in
considering the instant application for fees and expenses.

41. Continued litigation would have entailed significant risks to the Class, as
the litigation could have been derailed in any number of ways before a fina
judgment in plaintiffs’ favor was achieved (and withstood inevitable appeals).

12
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42. Even assuming plaintiffs were able to establish defendants' liability to the
Class, plaintiffis would have faced the challenge of establishing class-wide
damages. Even if Plaintiffs were to obtain and maintain class certification, and
establish liability and damages at trial, the Class would still face the risk of no
recovery should defendants prevail on either post-trial motions or on appeal.

43. As aresult of consistent and persistent efforts in the face of substantial
risks and uncertainties, Co-Lead Class Counsel, together with other counsel for
plaintiffs, achieved highly favorable recovery for the Class. In circumstances such
as these, and in consideration of Co-Lead Class Counsdl’s hard work and the
excellent result achieved, the requested 25% fee is reasonable and should be
approved.

D. TheReaction of the Classto the Requested Fee

44. Over 1,500,000 copies of the Notice have been mailed or emailed to
potential Class Members.  The Notice advised Class Members that Co-Lead
Counsel would apply for an award of attorneys fees from the Settlement Fund in
an amount not to exceed 25% of the Settlement Fund. Additionally, summary
notices were published nationally in both Korean and English language
publications as well as posted on the Claims Administrator’s website. As of the
time of thisfiling, no objection to the Settlement, Plan of Allocation, or request for
attorneys’ fees and reimbursement of expenses has been received.

E. TheFeeRequest IsAlso Justified Under the L odestar/Multiplier
Cross-check Approach

45. The Ninth Circuit has held that a court may aso consider a
lodestar/multiplier approach in assessing the reasonableness of a fee request. The
lodestar is determined by multiplying the number of reasonable hours worked on a
client's case by a reasonable hourly billing rate for such services given the

13
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geographical location, the nature of the services provided, and the experience of
the lawyer. It can then be increased or decreased based upon the contingent nature
or risk in the particular case involved, and the quality of the attorney’s work. A
percentage increase or decrease of the lodestar amount is referred to as a
“multiplier.”

46. Co-Lead Class Counsel’s firms have collectively dedicated 23,384 hours
to prosecuting this litigation. These hours were compiled from contemporaneous
time records maintained by each attorney and each paralegal affiliated with Co-
Lead Class Counsel. Applying Co-Lead Counsel’s normal hourly rates, which are
consistent with those charged by similarly-skilled firms in their respective
geographic areas, to the hours expended in this Action yields a total lodestar of
$11,175,134 for the Co-Lead Class Counsdl’s firms alone.  Co-Lead Class
Counsel’s firms also have total unreimbursed expenses of $521,823. These
substantial hours and expenses reflect Co-Lead Class Counsel’s commitment to the
aggressive prosecution of thislitigation.

47. Annexed as Exhibit A is a true and correct copy of the Declaration of
Susan G. Kupfer, attaching the total lodestar and expenses for Glancy Binkow &
Goldberg LLP.

48. Annexed as Exhibit B is a true and correct copy of the Declaration of
Marc M. Seltzer, attaching the total lodestar and expenses for Susman Godfrey
LLP.

49. Annexed as Exhibit C is atrue and correct copy of the Declaration of Jeff
S. Westerman, with the total lodestar and expenses for Westerman Law Corp.

50. Annexed as Exhibit D is atrue and correct copy of the Declaration of Paul
Novak, attaching the total lodestar and expenses for Milberg LLP.

51. During the course of the litigation, Co-Lead Class Counsel maintained a
reporting requirement for time and expenses for other plaintiffs counsel working
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on the litigation. Those lodestar reports and expense reports were submitted based
on contemporaneous billing records. The total lodestar reported by other
plaintiffs counsel, which was not audited by the Co-Lead Counsel, based on a
total of 12,635 hours, is $6,158,220.

52. Co-Lead Class Counsel seek a fee of 25% of the Settlement Fund, which
fee will be comprised of: (i) $12,5000,000, together with interest thereon
(representing 25% of the $50 million cash portion of the Settlement Fund); and (ii)
25% of the coupons for future travel distributed to the Class, with a face value of
$36 million. As set forth above, Co-Lead Class Counsel spent 23,384 hours of
professional time, having a market value of approximately $11,175,134, in
prosecuting the litigation. Thus, the cash fee portion requested by Co-Lead Class
Counsel alone barely represents a multiplier of 1.1 of the lodestar reported by
them. This figure does not include the reported lodestar of other plaintiffs
counsel.

53. Co-Lead Class Counsdl thus respectfully submit that, with respect to a
lodestar cross-check, a lodestar multiplier close to 1.1 demonstrates that Co-L ead
Class Counsel’s fee request is more than reasonable, particularly in light of the
complexity of the case, the risks of litigation and its highly-uncertain outcome.

IX. CO-LEAD COUNSEL’'SREQUEST FOR REIMBURSEMENT OF
EXPENSES

54. Co-Lead Class Counsel also request reimbursement of up to $600,000 in
expenses, for expenses incurred by Co-Lead counsel and other Plaintiffs’ counsel.
The expenses requested are reflected on the records of the law firms of Co-Lead
Class Counsel and plaintiffs counsel, prepared in the normal course of business
and are an accurate record of the expenses incurred. The expenses noted are
reasonable and were incurred for items necessary to the prosecution of the
litigation. The expenses were incurred largely in conjunction with discovery, the
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services of expert economists, mediation, travel and miscellaneous office expenses.
Additionally, because the expenses were incurred for the benefit of the Class and
are of atype generaly reimbursed in the marketplace, they should be reimbursed
from the common fund prior to the payment of attorneys fees, in the same manner
asan individual client would reimburse counsel’ s expenses.

X.  CONCLUSION

55. Co-Lead Class Counsal respectfully submit that, based on the facts and
circumstances of thislitigation, the principles of law applicable to their motion, the
procedural posture of this litigation, and the risks of continued litigation against the
defendants, the settlements represent an extremely favorable result for the Class
and fully justify the requested fees and expenses.

56. Based on al of these factors, as well as Co-Lead Class Counsel’s
extensive experience in litigating antitrust class actions, Co-Lead Class Counsel
believe that the Settlement, which provides an excellent recovery to the Class, is
far more beneficial than continuing to prosecute the litigation towards an uncertain
outcome.

57. Co-Lead Counsel respectfully submit that the Court should grant their
application for attorneys feesin the amount of 25% of the Settlement Fund and, in
addition, grant reimbursement of reasonable expenses incurred by Co-Lead
Counsel and other plaintiffs’ counsel in an amount not to exceed $600,000.

We hereby declare under penalty of perjury under the laws of the United
States that the above statements are true and correct and that this declaration was
executed on this 4th day of October, 2013.
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San Francisco, California /s/ Susan G. Kupfer
Susan G. Kupfer

Paris, France /sSIMarc M. Seltzer
Marc M. Seltzer

Orange County, California /9 Jeff S Westerman
Jeff S. Westerman
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PROOF OF SERVICE VIA ELECTRONIC POSTING PURSUANT TO
CENTRAL DISTRICT OF CALIFORNIA LOCAL RULES
AND ECF GENERAL ORDER NO. 10-07

I, the undersigned, say:

| am acitizen of the United States and am employed in the office of amember
of the Bar of this Court. | am over the age of 18 and not a party to the within action.
g/l ﬁ)gs nessaddressisOne Embarcadero Center, Suite 760, San Francisco, California

On October 4, 2013, | caused to be served the following document by posting
such document electronically to the ECF website of the United States District Court
for the Central District of California

JOINT DECLARATION OF SUSAN G. KUPFER, MARC M.
SELTZER, AND JEFF S. WESTERMAN IN SUPPORT OF
PLAINTIFFS MOTION FOR AN AWARD OF ATTORNEYS FEES
AND REIMBURSEMENT OF EXPENSES

to al ECF registered parties as listed on the attached Court’s Service List.
And on any non-ECF registered party:

By Mail: By placing true and correct copies thereof in individual sealed
envel opes, with postage thereon fully prﬁald, which | deposited with my employer
for collection and mailing by the United States Postal Service. | am readily familiar
with my employer’s practice for the collection and processing of correspondence for
mailing with the United States Postal Service. Intheordinary course of business, this
correspondence would be deposited by my employer with the United States Postal
Service that same day.

| certify under penalty of perjury under thelawsof the United Statesof America
t&a\ti_ ]'Ehe foregoing istrue and correct. Executed on October 4, 2013, at San Francisco,
ifornia.

s/ Susan G. Kupfer
Susan G. Kupfer




CM/ECF - California Central District- https://ecf.cacd.uscourts.gov/cgi-bin/Mail List.pl ?712158147306363-L_1 0-1

Case 2:07-cv-05107-SJO-AGR Document 625 Filed 10/04/13 Page 21 of 24 Page ID
#:8550

Mailing Information for a Case 2:07-cv-05107-SJO-AGR

Electronic Mail Notice List

The following are those who are currently on the list to receive e-mail notices for this case.

Panteha Abdollahi
pantehaabdollahi @paul hastings.com,deniseerkens@paul hastings.com

Lee Albert
lalbert@glancylaw.com

Mario N Alioto
malioto@tatp.com

Kristen Marie Ander son
kanderson@scott-scott.com,tturner@scott-scott.com,efile@scott-scott.com

David M Arbogast
david@arbogastbowen.com,ericka@arbogastbowen.com,davidmarbogast @gmail.com

David E Azar
dazar@milberg.com,cchaffins@milberg.com,ckiyotoki@milberg.com

Barry C Barnett
bbarnett@susmangodfrey.com

Brian Barry
bribarryl@yahoo.com

Elizabeth L ee Beck
elizabeth@beckandlee.com,beckandlee@gmail.com,cmecf @beckandlee.com,ekle2007 @yahoo.com

Jared H. Beck
jared@beckandlee.com,beckandlee@gmail.com,cmecf @beckandlee.com,ekle2007 @yahoo.com

Adam Chaim Belsky
adam@grossbelsky.com

Steve W Ber man
steve@hbsslaw.com,heatherw@hbsslaw.com

Maxwell M Blecher
mblecher @blechercollins.com,jludwig@blechercollins.com,jarbucci@blechercollins.com

Lori SBrody
Ibrody @bgrfirm.com,aporcellino@bgrfirm.com

W Joseph Bruckner
wijbruckner @locklaw.com,ctjohansen@l ocklaw.com,emsipe@I ocklaw.com

Michael M Buchman
mbuchman@motleyrice.com

Christopher M Burke
cburke@scott-scott.com,tturner @scott-scott.com,wnoss@scott-scott.com,efile@scott-scott.com

Arthur J Chen
Achen@aftlaw.com

Patrick B Clayton
pclayton@zelle.com

Joseph D Cohen
jcohen@weissurie.com

Craig C Corbitt
ccorhitt@zelle.com

Joseph Winter s Cotchett
jeotchett@cpmlegal.com

Patrick Joseph Coughlin
patc@rgrdiaw.com,e_file_sd@rgrdiaw.com

Vicky J Currie
currievj@hotmail.com

Marc H Edelson
medelson@edelson-law.com

Eric B Fastiff
efagtiff @lchb.com,tdesouza@Ilchb.com

Michael J Flannery
mflannery @cuneolaw.com,mmiller@cuneolaw.com

e MichiyoM Furukawa

lof4 10/4/2013 1:01 PM



CM/ECF - Cdlifornia Central District-
Case 2:07-cv-05107-SJO-AGR Document 625 Filed 10/04/13 Page 22 of 24 Page ID

20f 4

mfurukawa@milberg.com,cchaffins@milberg.com,ckiyotoki @milberg.com

Bruce E Gerstein
bgerstein@garwingerstein.com

Lionel Zevi Glancy
Iglancy @glancylaw.com

Michael M Goldberg

mmgoldberg@glancylaw.com,dmacdiarmid@glancylaw.com,info@glancylaw.com

Terry Gross
terry @grossbelsky.com

Daniel E Gustafson
dgustaf son@gustaf songluek.com

Blake M Har per
bmh@hulettharper.com,anita@hulettharper.com,katie@hul ettharper.com

Jason SHartley

https://ecf.cacd.uscourts.gov/cgi-bin/Mail List.pl ?712158147306363-L_1 0-1

#:8551

hartley @stuevesiegel.com,dmillen@fklmlaw.com,glover @stueves egel.com,blondon@fklmlaw.com

Michael D Hausfeld
mhausfeld@hausfeldllp.com

Daniel C Hedlund
dhedlund@gustafsongluek.com

Christopher T Heffelfinger
cheffelfinger @bermanesq.com,ysoboleva@bermandevalerio.com

Daniel Hume
dhume@kmllip.com

Frank J Janecek , Jr
frankj@rgrdiaw.com

Jennifer A Kagan
jkagan@hotmail.com

Ralph B Kalfayan
rkalfayan@kkbs-law.com,ahargis@kkbs-law.com

Robert N Kaplan
rkaplan@kaplanfox.com

Sher man K assof
heevay @att.net,heevay @yahoo.com

Jon T King
jking@hausfeldllp.com

Esther L Klisura
eklisura@sherleff.com

David Kovel
dkovel @kmllp.com

Susan G Kupfer
skupfer@glancylaw.com,jbarton@glancylaw.com,sfreception@glancylaw.com

Abigail W LLoyd
abigaillloyd@paulhastings.com

William ThomasLacy , Jr
tlacy @lacysnyder.com

Christopher L Lebsock
clebsock@hausfeldllp.com

Michael P Lehmann
mlehmann@hausfeldilp.com

Micha Star Liberty
micha@libertylaw.com

Daniel Litvin
dlitvin@garwingerstein.com

Richard A Lockridge
ralockridge@l ocklaw.com,bmemmons@Iocklaw.com

Christopher Lovell
clovell@Ishlip.com

D Scott Macrae
smacrae@bamlawca.com

Jill M Manning

10/4/2013 1:01 PM



CM/ECF - California Central District- https://ecf.cacd.uscourts.gov/cgi-bin/Mail List.pl ?712158147306363-L_1 0-1

Case 2:07-cv-05107-SJO-AGR Document 625 Filed 10/04/13 Page 23 of 24 Page ID
#:8552

jmanning@steyerlaw.com

Kevin C McCann
kevinmccann@paulhastings.com

Anton Metlitsky
ametlitsky@omm.com

Andrew M or ganti
amorganti @milberg.com,MAOffice@milberg.com

Donald L Morrow
donaldmorrow@paul hastings.com,deniseerkens@paul hastings.com

Hae Sung Nam
hnam@kaplanfox.com

Paul F Novak
pnovak@milberg.com,asheetz@milberg.com

Paul G Novak
novakp@dicksteinshapiro.com,piperd@dicksteinshapiro.com

Joseph M Patane
jpatane@tatp.com

Clifford H Pear son
cpearson@pswlaw.com,mwilliams@pswlaw.com

Donald R Pepper man
dpepperman@blechercollins.com

Edwar d D Rapacki
erapacki@ellisrapacki.com

Hilary K Ratway
hratway @hausfeldllp.com

Michael R Reese
mreese@reeserichman.com,info@reeserichman.com

Mark Reinhardt
m.reinhardt@rwblawfirm.com

Randall R Renick
rrr@hskrr.com,mstroud@hskrr.com

Kathleen SRogers
krogers@kraloweclaw.com

Predita Rostomian
prostomian@omm.com

Peter SRukin
peterrukin@rhdtlaw.com,jnakamura@rhdtlaw.com

Lauren Clare Russell
laurenrussell @tatp.com

Guido Saveri
guido@saveri.com

Joseph R Saveri
jsaveri @saverilawfirm.com,dclevenger @saverilawfirm.com

R Alexander Saveri
rick@saveri.com

e Marc M Seltzer
mseltzer@susmangodfrey.com,hdanielson@susmangodfrey.com

Shaun Setareh
shaun@setarehlaw.com,elyse@setarehlaw.com

Daniel N Shallman
dshallman@omm.com

Anthony D Shapiro
tony @hbsslaw.com,ronnie@hbsslaw.com

Aaron M Sheanin
asheanin@pswlaw.com,yberry @pswlaw.com,mwilliams@pswlaw.com

Jonathan Shub
jshub@seegerweiss.com,|griffith@seegerweiss.com,klaukaitis@seegerweiss.com

Noah H Silverman
nsilverman@garwingerstein.com,ECF@garwingerstein.com

e lan Smmons

30f4 10/4/2013 1:01 PM



CM/ECF - Cdlifornia Central District-
Case 2:07-cv-05107-SJO-AGR Document 625 Filed 10/04/13 Page 24 of 24 Page ID

4 of 4

isimmons@omm.com,ahart@omm.com

Bruce L Simon

https://ecf.cacd.uscourts.gov/cgi-bin/Mail List.pl ?712158147306363-L_1 0-1

#:8553

bsimon@pswlaw.com,dwarshaw@pswlaw.com,yberry @pswlaw.com,gtrevor @pswlaw.com,egrant@pswlaw.com,cpearson@pswlaw.com,vglaze@pswlaw.com,mwilliams@pswlaw.con

Brent C Snyder
brent.snyder @usdoj.gov

Gary Scott Soter
garysoter @gmail.com,juliesoter @aol.com

Scott A Stempel
sstempel @morganlewis.com

DennisJ. Stewart
dstewart@hulettharper.com,anita@hul ettharper.com,katie@hulettharper.com

Allan Steyer
asteyer @steyerlaw.com,smacrae@bamlawlj.com,lrorem@steyerlaw.com

Joseph J Tabacco, Jr
jtabacco@bermandevalerio.com,ysoboleva@bermandevalerio.com

Steven Gregory Tidrick
sgt@tidricklaw.com,admin@tidricklaw.com

Charles E Tompkins

ctompkins@shulaw.com,amcintire@shulaw.com,lwolahan@shulaw.com,kball @shulaw.com

Beverly Tse
btse@kmllp.com,dhume@kmilp.com,dkovel @kmllp.com

Daniel L War shaw
dwarshaw@pswlaw.com,mwilliams@pswlaw.com

Jeff SWester man
jwesterman@jswlegal.com

Angela Wilks
awilks@omm.com

Steven Noel Williams

swilliams@cpmlegal.com,jverducci @cpmlegal .com,gkim@cpmlegal.com,aliang@cpmlegal .com,medling@cpmlegal.com,pmenzel @cpmlegal.com,| clark @cpmlegal.com,bdoe@cpmleg

Eddie Yoon
eddieyoon2@hanmail.net

Cadio Zirpoli
cadio@saveri.com

Manual NoticeList

The following isthe list of attorneyswho are not on the list to receive e-mail notices for this case (who therefore require manual noticing). You may wish to use your mouse to select and
copy thislist into your word processing program in order to create notices or labels for these recipients.

Andr ew B Bul lion
Cohen M stein Hausfeld & Toll

1100
West

New York Avenue Suite 500
Tower

Washi ngton, DC 20005

Bu Soon Chon
825 S Berendo Street
Los Angel es, CA 90005

Andr ea L Hertzfeld
Cohen M stein Hausfeld & Toll PLLC

1100

New York Avenue Suite 500

Washi ngt on, DC 20005

Andr ew M Leavi tt
Law Office of Andrew M Leavitt
623 South 7th Street
Las Vegas, Nv 89101

Lawr ence D McCabe
Mirray Frank and Sailer

275 Madi son Avenue Suite 801
New York, NY 10016

Jacki e Jooyoung Park
725 South Ardnore Avenue Apt. 601
Los Angel es, CA 90005

J

Dougl as Ri chards

Ponerantz Haudek Bl ock Grossman and Gross
100 Park Avenue
New York, Ny 10017

Kar en

T Rogers

M| berg LLP

One California Plaza

300 South Grand Avenue, Suite 3900
Los Angel es, CA 90071

10/4/2013 1:01 PM



