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Lead Plaintiffs, the Pension Trust Fund for Operating Engineers and the Employees’ 

Retirement System of the Government of the Virgin Islands (“Lead Plaintiffs”), on behalf of 

themselves and the Settlement Class, respectfully submit this memorandum in support of final 

approval of the proposed Settlement of this Action (the “Settlement”), and for approval of the 

proposed plan of allocation of the proceeds of the Settlement (the “Plan of Allocation”).1   

PRELIMINARY STATEMENT 

Lead Plaintiffs have agreed, subject to Court approval, to settle all claims asserted in this 

action in exchange for a cash payment of $12.5 million, which has been deposited in an interest-

bearing escrow account. Lead Plaintiffs and Lead Counsel respectfully submit that the proposed 

Settlement represents a very favorable result for the Settlement Class and easily satisfies the 

standards for final approval under Rule 23 of the Federal Rules of Civil Procedure.     

The proposed Settlement is the product of more than three and a half years of hard-fought 

litigation, which included Lead Plaintiffs’ detailed investigation into the claims alleged, a 

successful motion to transfer venue, two rounds of motions to dismiss by Defendants, and 

confirmatory discovery.  The Settlement was achieved only after a formal mediation conducted 

by former California Supreme Court Judge Daniel Weinstein, a well-known and highly respected 

mediator of complex securities class actions.  Judge Weinstein believes that the settlement is 

“reasonable, hard-fought, arm’s length, and accurately reflective of the risks and potential 

rewards of the claims being settled.”  See ¶51, Exhibit 1 (Weinstein Declaration).  Lead Plaintiffs 

                                                 
1 Unless otherwise indicated, all capitalized terms shall have those meanings ascribed to them in 
the Stipulation and Agreement of Settlement dated May 16, 2014 (the “Stipulation”) or the 
Declaration of John C. Browne in Support of (A) Lead Plaintiffs’ Motion for Final Approval of 
Settlement and Plan of Allocation, and (B) Lead Counsel’s Motion for an Award of Attorneys’ 
Fees and Reimbursement of Litigation Expenses (the “Browne Declaration” or “Browne Decl.”), 
filed herewith.  The citation to “¶” refers to paragraphs in the Browne Declaration. 
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respectfully submit that the Settlement is particularly noteworthy in light of the daunting risks 

involved in the Action, including the significant risk that the Defendants would ultimately 

prevail at summary judgment, trial or appeal.  Lead Plaintiffs, who are institutional investors of 

the type favored under the Private Securities Litigation Reform Act of 1995 (“PSLRA”), fully 

support the settlement (see ¶3, Exhibits 4 and 5) and it is the informed judgment of Lead Counsel 

and Lead Plaintiffs that the Settlement is in the best interests of the Settlement Class. 

The terms of the proposed Settlement are set forth in the Stipulation and Agreement of 

Settlement dated May 16, 2014 (the “Stipulation”), which was previously submitted to the Court 

(ECF No. 96-1).  In its June 12, 2014 Preliminary Approval Order, the Court preliminarily 

approved the Settlement, certified the Settlement Class for settlement purposes, directed that 

notice of the proposed Settlement be given to potential members of the Settlement Class, and 

scheduled the final Settlement Hearing for September 11, 2014 (ECF No. 99).   

As detailed in the Browne Declaration,2 at the time the agreement to settle was reached, 

Lead Plaintiffs and Lead Counsel had a well-developed understanding of the strengths and 

weaknesses of the claims and defenses in the Action.  Before the Settlement was agreed to, Lead 

Counsel had engaged in more than three and a half years of litigation, which included (i) a 

thorough investigation of the claims in the Action, including interviews with numerous 

confidential witnesses; consultation with experts; and an extensive review of SEC filings, news 

reports, government reports on the oil spill, and documents produced in related litigation; (ii) 

researching and drafting two detailed amended complaints;  (iii) briefing and argument on a 

                                                 
2 The Browne Declaration is an integral part of this submission and, for the sake of brevity in this 
memorandum, the Court is respectfully referred to it for a detailed description of, inter alia: the 
history of the Action (¶¶8-44); the nature of the claims asserted (¶¶19, 33); the negotiations 
leading to the Settlement (¶¶45-52); the risks and uncertainties of continued litigation (¶¶58-83); 
and the terms of the Plan of Allocation for the Settlement proceeds (¶¶90-97). 
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contested motion to transfer venue; (iv) briefing in opposition to two rounds of motions to 

dismiss; (iv) discussions with a financial expert regarding the damages suffered by the class; (v) 

preparation and exchange of detailed mediation statements; and (vi) settlement negotiations over 

the course of several months.  ¶¶4, 8-52.   Moreover, after a settlement in principle was agreed 

to, Lead Plaintiffs conducted confirmatory discovery that involved a review of thousands of 

pages of additional documents before the Settlement was finalized.  ¶¶53-55. 

The substantial Settlement was achieved in the face of significant litigation risks.  From 

the outset of the case, there was considerable uncertainty as to whether Lead Plaintiffs would be 

able to obtain any recovery.   The case was subject to the heightened pleading standards of the 

PSLRA and Defendants had a number of overarching defenses to Lead Plaintiffs’ claims for 

securities fraud.  These included the facts that: (a) Anadarko never referenced the Macondo 

project in any of its filings with the Securities’ and Exchange Commission (“SEC”) or in any 

other public statement made prior to the oil spill, (b) Anadarko’s $24 million investment in the 

Macondo well was extremely small for a multi-billion-dollar company such as Anadarko, which 

greatly weakened any inference that Anadarko would commit deliberate securities fraud 

regarding Macondo, and (c) Anadarko was a “non-operating,” minority investor in the Macondo 

well, and thus Defendants argued that all of the decisions that led to the disaster were made by 

BP, the majority owner and the designated “operator” of the well.    

As the Court is aware, on July 15, 2013, the Court granted in part and denied in part 

Defendants’ motions to dismiss.  The Court sustained just one alleged false and misleading 

statement – Defendant Daniels’ May 4, 2010 statement during an investor conference call that 

Anadarko was “not involved at all” in looking at the “detail, well design or procedures” on the 

Macondo well.   See In re Anadarko Petroleum Corp. Class Action Litig., 957 F. Supp. 2d 806, 
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834-35 (S.D. Tex. 2013).  The fact that a portion of Lead Plaintiffs’ claims overcame the 

heightened pleading standards of the PSRLRA was a significant and hard-fought victory and an 

important milestone in the case.  Lead Plaintiffs recognized, however, that the Court’s ruling 

eliminated all claims based on statements made prior to May 4, 2010, reduced the class period to 

approximately one month, and substantially reduced the potential recoverable damages.  

Lead Plaintiffs further recognized that there remained substantial risks to establishing 

liability and damages on the one allegedly false statement that did survive motion practice.  For 

example, Defendants vigorously disputed whether Lead Plaintiffs could carry their burden of 

establishing that Daniels’ statement was materially false and misleading when viewed in the 

context of the entire May 4, 2010 investor call.  See ¶¶62-64.  Defendants also would have 

proffered significant evidence that Daniels’ statement could not have misled a reasonable 

investor regarding Anadarko’s potential exposure to the Macondo spill – a fundamental premise 

of Lead Plaintiffs’ claim.  See ¶65.  Lead Plaintiffs faced additional risks in proving that Daniels’ 

May 4, 2010 statement was made with scienter.  See ¶¶68-72.  As the Court recognized, Daniels’ 

statement appeared to be an “isolated occurrence,” Daniels did not “engage[] in any suspicious 

trading activity” and the inference that Daniels simply “misspoke on the conference call” was 

“compelling.”  Anadarko Petroleum, 957 F. Supp. 2d at 835.    

Finally, even if Lead Plaintiffs were successful in establishing liability, they faced 

material risks in establishing damages.  Defendants had very powerful arguments that Lead 

Plaintiffs could not carry their burden of establishing “loss causation” relating to the one claim 

sustained by the Court.  See ¶¶73-82.  If Defendants had prevailed on any of their loss causation 

arguments at summary judgment, trial or on subsequent appeals, then Lead Plaintiffs’ damages 

would have been reduced to zero. 
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The proposed Settlement, if approved, will enable the Settlement Class to recover a 

substantial sum without incurring the significant risk that Defendants would prevail at summary 

judgment, trial, or in subsequent appeals on their numerous defenses to liability and damages.3  

Moreover, the Plan of Allocation was developed in conjunction with a well-regarded economist 

and is designed to fairly distribute the proceeds of the settlement to members of the Settlement 

Class.  See ¶¶90-97.  

The reaction of the Settlement Class to date further supports approving the Settlement 

and Plan of Allocation.  Pursuant to the Court’s Preliminary Approval Order (ECF No. 99), more 

than 348,000 copies of the Notice have been mailed to potential Settlement Class Members and 

nominees, and the Summary Notice was published in Investor’s Business Daily and transmitted 

over the PR Newswire.4  While the deadline for Settlement Class Members to object to the 

Settlement and Plan of Allocation has not yet passed, to date, no objections have been received.  

See ¶¶84-89.   

For the foregoing reasons, Lead Counsel respectfully submits that both the Settlement 

and Plan of Allocation are fair, reasonable and adequate and should be approved. 

ARGUMENT 

I. THE PROPOSED SETTLEMENT WARRANTS FINAL APPROVAL 

Rule 23(e) of the Federal Rules of Civil Procedure provides that a class action settlement 

must be presented to the Court for approval.  The Settlement should be approved if the Court 

                                                 
3 The risks of the case are amply demonstrated by the fact that the proposed Settlement, if 
approved, will be the first, and so far the only, monetary recovery achieved on behalf of public 
investors against any entity involved with the Macondo disaster.  See ¶¶9-10. 
4 See Declaration of Eric J. Miller Regarding (A) Mailing of the Notice and Proof of Claim 
Form; (B) Publication of the Summary Notice; and (C) Report on Requests for Exclusion 
Received to Date, attached as Exhibit 2 to the Browne Decl. (“Miller Decl.”), at ¶¶8, 9.   
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finds it “fair, reasonable, and adequate.”  Fed. R. Civ. P. 23(e)(2); see Union Asset Mgm’t 

Holding A.G. v. Dell, Inc., 669 F.3d 632, 639 (5th Cir. 2012) (“Dell”); see also Cotton v. Hinton, 

559 F.2d 1326, 1330 (5th Cir. 1977) (“the District Court must find that the settlement is fair, 

adequate and reasonable and is not the product of collusion between the parties”).  

In applying this standard, the Court must consider the strong public policy favoring 

settlement, particularly in class actions.  See Cotton, 559 F.2d at 1331 (“Particularly in class 

action suits, there is an overriding public interest in favor of settlement.”); In re Enron Corp. 

Sec., Derivative & “ERISA” Litig., No. H-01-3624, 2003 WL 22962792, at *4 (S.D. Tex. Nov. 

5, 2003) (same); Klein v. O’Neal, Inc., 705 F. Supp. 2d 632, 650 (N.D. Tex. 2010) (“the court 

should keep in mind the strong presumption in favor of finding a settlement fair”). 

In evaluating the settlement, the Court should not attempt to try the case or “to reach any 

ultimate conclusions on the issues of fact and law which underlie the merits of the dispute” and 

should not make the proponents of the settlement “justify each term of settlement against a 

hypothetical or speculative measure of what concessions might have been gained.”  See Cotton, 

559 F.2d at 1330.  Instead, the Court should bear in mind that “compromise is the essence of a 

settlement” and that “inherent in compromise is a yielding of absolutes and an abandoning of 

highest hopes.”  Id.    

A. Application of the Reed Factors Supports Approval of 
the Settlement as Fair, Reasonable and Adequate 

The standards governing approval of class action settlements are well established in this 

Circuit.  In Reed v. General Motors Corp., the Fifth Circuit held that the following factors should 

be considered in evaluating whether a class action settlement is fair, reasonable and adequate: 

(1) the existence of fraud or collusion behind the settlement; (2) the complexity, 
expense, and likely duration of the litigation; (3) the stage of the proceedings and 
the amount of discovery completed; (4) the probability of plaintiffs’ success on 
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the merits; (5) the range of possible recovery; and (6) the opinions of the class 
counsel, class representatives, and absent class members 

703 F.2d 170, 172 (5th Cir. 1983); see also Dell, 669 F.3d at 639 n.11; Newby v. Enron Corp., 

394 F.3d 296, 301 (5th Cir. 2004). 

Here, the Settlement easily satisfies the criteria for approval articulated by the Fifth 

Circuit. 

1. The Settlement Was Reached Following 
Arm’s-Length Negotiations with the Assistance of 
an Experienced Mediator and There Was No Fraud or Collusion 

The first Reed factor considers whether there is any evidence that the settlement was 

obtained by fraud or collusion.  There is absolutely no evidence of fraud or collusion here.  On 

the contrary, the settlement was only reached after extensive arm’s-length settlement 

negotiations between experienced counsel, which included a formal mediation in January 2014 

overseen by former Judge Daniel Weinstein, an experienced mediator of class actions and other 

complex litigation, and additional negotiations following the mediation session which were 

facilitated by Judge Weinstein.  See ¶¶45-52. 

Judge Weinstein has submitted a declaration attesting that the settlement negotiations in 

this Action were hard fought, that the advocacy by both sides was zealous and that “the 

Settlement was achieved only after extensive arm’s-length negotiations.”  Declaration of Judge 

Daniel Weinstein, attached to the Browne Decl. as Exhibit 1, at ¶5.   Judge Weinstein 

“unreservedly recommend[s]” the Settlement as “reasonable” and “accurately reflective of the 

risks and potential rewards of the claims being settled.”  ¶2.   

Given the arm’s-length nature of the negotiations, counsel’s experience, and the active 

involvement of an experienced mediator, there can be no question that the Settlement is 

procedurally fair and is not the product of fraud or collusion.  See Billitteri v. Securities Am., 
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Inc., No. 3:09-cv-01568-F, 2011 WL 3586217, at *10 (N.D. Tex. Aug. 4, 2011) (concluding that 

a settlement was free of fraud or collusion where it was “diligently negotiated after a long and 

hard-fought process that culminated” in a mediation before a retired judge); In re OCA, Inc. Sec. 

& Derivative Litig., No. 05-2165, 2009 WL 512081, at *10 (E.D. La. Mar. 2, 2009) (the Court 

found no indication of fraud or collusion where “the settlement was the result of arm’s length 

negotiations” including mediation sessions before Judge Weinstein). 

2. The Complexity, Expense and Likely Duration of 
Continued Litigation Support Approval of the Settlement 

 The complexity of the case and the expense and delay that would be required to achieve 

a litigated verdict in the Action also weigh in favor of approval of the Settlement.  See Klein, 705 

F. Supp. 2d at 651 (“When the prospect of ongoing litigation threatens to impose high costs of 

time and money on the parties, the reasonableness of approving a mutually-agreeable settlement 

is strengthened”); OCA, 2009 WL 512081, at *11 (where continued litigation, including through 

discovery, class certification, trial and appeals, “would consume substantial judicial and attorney 

time and resources . . . avoiding such costs weighs in favor of settlement”); Schwartz v. TXU 

Corp., No. 3:02-CV-2243-K, 2005 WL 3148350, at *18 (N.D. Tex. Nov. 8, 2005) (the costs and 

delays of continuing to litigate “fact-intensive and difficult-to-prove claims” supported approval 

of the settlement). 

Continuing to litigate this Action for Lead Plaintiffs and the class would have required 

substantial additional time and expense, without any guarantee of success.  In the absence of the 

Settlement, continued litigation of the Action would have required extensive factual and expert 

discovery, a contested motion for class certification, an expected motion for summary judgment, 

and a trial that would involve substantial expert and factual testimony with respect to liability 
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and damages.  Defendants would have vigorously contested numerous issues such as the falsity 

of Daniel’s May 4, 2010 statement, scienter, and loss causation.  See ¶¶58-83.    

Lead Plaintiffs and Lead Counsel recognize that, in order for Lead Plaintiffs to prevail on 

their claims against the Defendants at trial, they would have to marshal substantial factual 

evidence about Anadarko’s role in the Macondo well and be prepared to present expert testimony 

to establish loss causation and damages.  Lead Counsel was prepared to do so, but it cannot be 

disputed that achieving a litigated verdict in this Action would have required a substantial 

investment of time and resources.   

Moreover, if Lead Plaintiffs were to succeed at trial, it is virtually certain that Defendants 

would appeal, further delaying the receipt of any recovery by the class.  See Schwartz, 2005 WL 

3148350, at *19.  All of the foregoing would pose substantial expense for the Settlement Class 

and delay the ability to recover – assuming, of course, that Lead Plaintiffs were ultimately 

successful on their claims.   

In contrast, the proposed Settlement provides an immediate, significant and certain 

recovery of $12.5 million for members of the Settlement Class, without subjecting them to the 

risk, delay and expense of continued litigation.  Accordingly, this factor supports approval of the 

Settlement.   

3. The Stage of the Proceedings and Lead Plaintiffs and 
Lead Counsel’s Information about the Strengths and 
Weaknesses of the Case Supports Approval of the Settlement 

The Settlement was reached after more than three and a half years of litigation that 

included a detailed investigation by Lead Counsel, thorough briefing on Defendants’ motion to 

dismiss, and preparation of detailed mediation statements.  Accordingly, Lead Plaintiffs and 

Lead Counsel had a firm grasp of the strengths and weaknesses of the case when negotiating and 

evaluating the proposed Settlement.   
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Lead Counsel’s investigation in connection with the preparation of the Consolidated 

Complaint and the Complaint was comprehensive, involving interviews with numerous former 

employees of Anadarko, consultation with industry experts, and an extensive review of publicly 

available information, including SEC filings, government reports on the oil spill, and information 

from related litigation.  ¶¶14-18, 32.  Lead Plaintiffs and Lead Counsel also understood 

Defendants’ defenses to the claims asserted in the Action through the extensive briefing of the 

two rounds of motion to dismiss and their detailed mediation statement.  ¶¶24-26, 34-36, 46-47.   

Finally, after the agreement in principle to settle was reached, Lead Counsel reviewed 

over 5,000 pages of Defendants’ internal documents – including emails from Daniels; scripts, 

memoranda and/or information packages created by Anadarko employees for purposes of the 

May 4, 2010 earnings conference call; and documents that BP provided to Anadarko concerning 

the well design of the Macondo well – as part of a confirmatory due diligence discovery process.  

See ¶¶53-55.  Lead Counsel’s review of these materials confirmed Lead Plaintiffs’ and Lead 

Counsel’s belief that the Settlement is fair, reasonable and adequate.  ¶55.   

Accordingly, Lead Plaintiffs and Lead Counsel clearly had a sufficient understanding of 

the case to gauge the strengths and weaknesses of the claims and the adequacy of the settlement, 

even though the parties had not yet conducted formal discovery.  See, e.g., In re Heartland 

Payment Sys., Inc. Customer Data Sec. Breach Litig., 851 F. Supp. 2d 1040, 1064 (S.D. Tex. 

2012) (under this factor, “the key issue is whether ‘the parties and the district court possess 

ample information with which to evaluate the merits of the competing positions,’ . . . The 

‘[s]ufficiency of information does not depend on the amount of formal discovery which has been 

taken because other sources of information may be available . . . even when little or no formal 

discovery has been completed.’”); OCA, 2009 WL 512081, at *12 (“The question is not whether 
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the parties have completed a particular amount of discovery, but whether the parties have 

obtained sufficient information about the strengths and weaknesses of their respective cases to 

make a reasoned judgment about the desirability of settling the case on the terms proposed or 

continuing to litigate it.”); see also Dell, 669 F.3d at 639 (agreeing with the district court’s 

conclusion that “formal discovery is not a prerequisite to approving a settlement as reasonable”).     

Here, based on the information developed, Lead Plaintiffs and Lead Counsel were able to 

make an informed appraisal of the value of the case and they believe that the Settlement 

represents a resolution that is highly favorable to the Settlement Class without the substantial 

uncertainty and delay of continued litigation.  

4. The Substantial Risks of Establishing Liability and 
Damages Support Approval of the Settlement  

While Lead Plaintiffs and Lead Counsel believe that the claims asserted against 

Defendants have merit, they recognize that there were very significant risks as to whether Lead 

Plaintiffs would ultimately be able to prove liability and establish damages on their claims and 

obtain any recovery in the Action.  See generally ¶¶58-83.  From the outset of the case, Lead 

Plaintiffs faced considerable risks and great uncertainty as to whether they would be able to 

achieve any recovery.  Indeed, the Court’s decision on the motion to dismiss dismissed the 

majority of Lead Plaintiffs claims and sustained claims relating only to a single alleged false and 

misleading statement – Defendant Daniels’ May 4, 2010 statement that Anadarko was “not 

involved at all” in looking at the “detail, well design or procedures” on the Macondo well.  ¶59.  

This decision eliminated a large portion of the Action, including the possibility of recovery for 

alleged false and misleading statements or omissions made prior to May 4, 2010.  Id.    

Moreover, with respect to the sole alleged false statement remaining in the Action, there 

were still very substantial challenges to establishing Anadarko and Daniels’ liability for that 
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statement at trial. ¶¶61-72.  Defendants would have challenged both the falsity of the statement, 

arguing that the Macondo well was designed before Anadarko invested in it and that Daniels’ 

remarks referred only to Anadarko’s lack of involvement in the well design and procedures 

before Anadarko made its investment, and whether the statement was made with scienter.  Id.  

Defendants would have continued to argue strenuously that Daniels merely misspoke and 

possessed no fraudulent intent or wilful disregard for the truth.  Indeed, as the Court recognized 

in its decision on the motion to dismiss, Daniels did not profit from insider sales of Anadarko 

securities during the relevant time period and Defendants would have contended that had no 

motive to commit fraud.  ¶71.  Further, as the Court also stated in its decision, Daniels’ statement 

was an “isolated occurrence” and the inference that Daniels simply “misspoke on the conference 

call” was “compelling.”  ¶42.  Defendants would have availed themselves of all of these 

arguments to mount a serious challenge to Lead Plaintiffs’ ability to establish that Daniels acted 

with scienter.  ¶¶68-72    

In addition to these challenges in establishing liability, Lead Plaintiffs also faced 

significant additional risks to establishing loss causation and damages.  Even assuming Lead 

Plaintiffs could establish that Daniels’ May 4, 2010 statement was false and made with scienter, 

Defendants had a strong argument that Lead Plaintiffs’ losses (and the losses suffered by the 

class) were not caused by Daniels’ statement.  ¶¶73-82.  Specifically, Lead Plaintiffs may have 

been unable to prove that the prices of Anadarko Securities declined as a result of the disclosure 

of the specific facts allegedly concealed by Daniels’ statement, including facts about Anadarko’s 

role in the Macondo well design and the procedures at the well.  Id.  Defendants would have 

pointed to a litany of other negative information, news and market factors as the driving force 

behind declines in the price of Anadarko Securities, including news concerning increases in the 
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estimated costs of the environmental clean-up of the oil spill, the Macondo co-owners’ failure to 

contain the spill, or the government imposed drilling moratorium in the deepwater Gulf of 

Mexico.  ¶¶79-81.  Thus, Defendants had a powerful argument that the information which 

actually caused the prices of Anadarko’s securities to decline was not “related to” Daniels’ 

allegedly false statement.  Id.  If Defendants were to prevail on this argument on summary 

judgment, at trial or on appeal, then the class would recover nothing.  ¶73.   

When viewed in the context of these significant litigation risks and the uncertainties 

involved with any litigation, the Settlement is a very favorable result.  Accordingly, this factor 

supports approval of the Settlement.  See, e.g., OCA, 2009 WL 512081, at *13 (the substantial 

risks that plaintiffs faced in establishing loss causation and proving scienter favored approval of 

the settlement); Schwartz, 2005 WL 3148350, at *18 (“plaintiffs’ uncertain prospects of success 

through continued litigation” – including challenges in proving that “the statements made by 

Defendants were false when made” and in establishing scienter – favored approval of the 

settlement).   

5. The Range of Possible Recovery and the Attendant 
Risks of Litigation Support Approval of the Settlement  

“This factor includes an inquiry into whether the terms of the settlement ‘fall within a 

reasonable range of recovery, given the likelihood of the plaintiffs’ success on the merits.’” 

Billitteri, 2011 WL 3586217, at *12 (quoting Klein, 705 F. Supp. 2d at 656) (emphasis in 

original).  Lead Plaintiffs submit that the Settlement is well within the range of reasonableness in 

light of the best possible recovery and all the attendant risks of litigation.  Indeed, when weighed 

against the risks of continued litigation, including the limited scope of the case following the 

Court’s ruling on the motion to dismiss and the risks that there would be no recovery at all, the 

proposed Settlement for $12.5 million in cash is a very favorable result.  As discussed above, if a 
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jury or the Court had credited even some of Defendants’ arguments with respect to liability or 

damages, the Settlement Class might have recovered nothing.  Indeed, Defendants had very 

powerful loss causation arguments that, if accepted, would have reduced damages to zero.  ¶¶73-

81.  In light of these risks, the Settlement provides an excellent result for the Settlement Class.    

6. The Opinions of Lead Counsel, Lead Plaintiffs and Absent  
Members of the Settlement Class Support Approval of the Settlement 

The opinions of Lead Counsel, Lead Plaintiffs and absent members of the Settlement 

Class all support approval of the Settlement.  Lead Counsel strongly believes that the $12.5 

million Settlement is in the best interests of the Settlement Class in light of the significant risks 

of continued litigation.  See ¶¶3,83.  Lead Counsel has extensive experience in securities class 

action litigation and was well-informed about the strengths and weaknesses of the claims in the 

Action when it recommended that the Settlement be approved. ¶¶4, 51, 106.  In addition, since 

that time, Lead Counsel has completed confirmatory due diligence discovery, which confirmed 

Lead Counsel’s belief that the proposed Settlement is fair, reasonable and adequate.  ¶¶53-55.  

The judgment of experienced and well-informed class counsel should be accorded great weight 

by the Court.  See Cotton, 559 F.2d at 1330 (“the trial court is entitled to rely upon the judgment 

of experienced counsel for the parties”); Heartland, 851 F. Supp. 2d at 1068 (“The endorsement 

of class counsel is entitled to deference, especially in light of class counsel’s significant 

experience in complex civil litigation and their lengthy opportunity to evaluate the merits of the 

claims.”); Klein, 705 F. Supp. 2d at 649 (“The Fifth Circuit has repeatedly stated that the opinion 

of class counsel should be accorded great weight.”).  

Lead Plaintiffs, which are both sophisticated institutional investors, have supervised and 

monitored the work of Lead Counsel throughout the Action and were kept apprised of the 

progress of the mediation with Defendants.  See Declaration of Pension Trust Fund for Operating 
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Engineers (“Operating Engineers Decl.”), attached to the Browne Decl. as Exhibit 4, at ¶¶4-5; 

Declaration of Austin L. Nibbs, Administrator of the Employees’ Retirement System of the 

Government of the Virgin Islands (“Nibbs Decl.”), attached to the Browne Decl. as Exhibit 5, at 

¶¶4-5.  Both Lead Plaintiffs have strongly endorsed the Settlement as providing an excellent 

recovery in light of the risks of the litigation, see Operating Engineers Decl. ¶5; Nibbs Decl. ¶6, 

and this recommendation of Lead Plaintiffs supports approval of the Settlement.  See, e.g., City 

of Providence v. Aeropostale, Inc., No. 11 Civ. 7132 (CM) (GWG), 2014 WL 1883494, at *4 

(S.D.N.Y. May 9, 2014) (“the recommendation of Lead Plaintiff, a sophisticated institutional 

investor, also supports the fairness of the Settlement”). 

Finally, the reaction of the Settlement Class to date supports approval of the Settlement.  

Pursuant to the Preliminary Approval Order, the Court-appointed Claims Administrator, A.B. 

Data, Ltd. (“A.B. Data”), began mailing copies of the Notice and Claim Form to potential Class 

Members and nominees on June 30, 2014.  See Declaration of Eric J. Miller Regarding (A) 

Mailing of the Notice and Claim Form; (B) Publication of the Summary Notice; and (C) Report 

on Requests for Exclusion Received to Date, Exhibit 2 to the Browne Declaration (“Miller 

Decl.”), at ¶¶3-5.  As of August 5, 2014, A.B. Data had mailed a total of 348,983 copies of the 

Notice Packet (consisting of the Notice and Claim Form) to potential Settlement Class Members 

and their nominees.  See id. ¶8.  In addition, a Summary Notice was published in Investor’s 

Business Daily and transmitted over the PR Newswire on July 14, 2014.  See id. ¶9.  The Notice 

set out the essential terms of the Settlement and informed potential Settlement Class Members 

of, among other things, their right to opt out of the Settlement Class or object to any aspect of the 

Settlement, as well as the procedure for submitting Claim Forms.  While the deadline set by the 

Court for Settlement Class Members to exclude themselves or object to the Settlement has not 
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yet passed, to date, no objections to the Settlement or the Plan of Allocation and only five 

requests for exclusion have been received.  The deadline for submitting objections and 

requesting exclusion from the Settlement Class is August 21, 2014.  As provided in the 

Preliminary Approval Order, Lead Plaintiffs will file reply papers on September 4, 2014 

addressing all requests for exclusion and any objections that may be received. 

* * * 

In sum, all of the Reed factors – including the arm’s-length nature of the settlement 

negotiations; the complexity, expense and delay of further litigation; the significant risks of 

continued litigation; and Lead Plaintiffs’ and Lead Counsel’s informed understanding of the 

strengths and weaknesses of the claims – support a finding that the Settlement is fair, reasonable 

and adequate. 

II. THE PLAN OF ALLOCATION IS FAIR AND REASONABLE AND SHOULD BE 
APPROVED 

A plan for allocating settlement proceeds, like the settlement itself, should be approved if 

it is fair, reasonable and adequate.  See In re Chicken Antitrust Litig. Am. Poultry, 669 F.2d 228, 

238 (5th Cir. 1982); Schwartz, 2005 WL 3148350, at *23.  A plan of allocation is fair and 

reasonable as long as it has a “reasonable, rational basis.” In re Dell Inc., No. A-06-CA-726-SS, 

2010 WL 2371834, at *10 (W.D. Tex. June 11, 2010), aff’d, 669 F.3d 632 (5th Cir. 2012) (“The 

allocation formula ‘need only have a reasonable, rational basis, particularly if recommended by 

“experienced and competent” class counsel.’”); In re IMAX Sec. Litig., 283 F.R.D. 178, 192 

(S.D.N.Y. 2012) (same). 

A plan of allocation that reimburses class members based on the extent of their injuries is 

generally reasonable, but the plan “need not necessarily treat all class members equally.”  

Schwartz, 2005 WL 3148350, at *23.  A reasonable plan of allocation may “may consider the 
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relative strength and values of different categories of claims.”  IMAX, 283 F.R.D. at 192; see also 

Schwartz, 2005 WL 3148350, at *23 (“disparate treatment of class members may be justified by 

a demonstration that the favored class members have different claims or greater damages”) 

(citation omitted); In re MicroStrategy, Inc. Sec. Litig., 148 F. Supp. 2d 654, 669 (E.D. Va. 

2001) (approving plan that “sensibly makes interclass distinctions based upon, inter alia, the 

relative strengths and weaknesses of class members’ individual claims”).   In determining 

whether a plan of allocation is fair and reasonable, courts give great weight to the opinion of 

experienced counsel. See In re Giant Interactive Grp., Inc. Sec. Litig., 279 F.R.D. 151, 163 

(S.D.N.Y. 2011) (“[i]n determining whether a plan of allocation is fair, courts look primarily to 

the opinion of counsel”). 

Here, the proposed plan of allocation (the “Plan of Allocation”), which was developed by 

Lead Counsel in consultation with Lead Plaintiffs’ damages expert, provides a fair and 

reasonable method to allocate the Net Settlement Fund among Settlement Class Members who 

suffered losses as result of the conduct alleged in the Complaint.  Under the Plan of Allocation, a 

“Recognized Loss Amount” will be calculated for each purchase or acquisition of the Anadarko 

Securities during the Settlement Class Period (June 12, 2009 through June 9, 2010) that is listed 

in the Claim Form and for which adequate documentation is provided.  ¶93.  The calculation of 

Recognized Loss Amounts are based on the price declines observed in the Anadarko Securities 

over the period during which Lead Plaintiffs allege that corrective information was entering the 

marketplace.  ¶94.  Anadarko Securities purchased during the Settlement Class Period and sold 

before the first alleged corrective disclosure on April 27, 2010 will have no Recognized Loss 

Amount under the Plan of Allocation because any loss suffered on such sales would not be a 

result of the alleged misstatements.  Id. 
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In addition, in recognition of the Court’s dismissal of all claims relating to Defendants’ 

alleged misstatements prior to May 4, 2010, under the proposed Plan of Allocation, all 

Recognized Loss Amounts calculated for Anadarko Securities purchased before May 4, 2010 

will be reduced by 90%.  ¶94.   Lead Counsel believes that this discount adequately takes into 

account the relative strength and weakness of distinct claims, while still allowing class members 

who purchased before the sustained misstatement to participate in the Settlement.   Moreover, the 

Plan of Allocation, which is set forth on pages 7 to 9 of the Notice, has received no objections 

from any Settlement Class Members to date.  ¶97.  Accordingly, for all of the reasons set forth 

herein and in the Browne Declaration, the Plan of Allocation is fair and reasonable, and should 

be approved. 

III. NOTICE TO THE SETTLEMENT CLASS SATISFIED 
THE REQUIREMENTS OF RULE 23 AND DUE PROCESS            

The Notice provided to the Settlement Class satisfied the requirements of Rule 

23(c)(2)(B), which requires “the best notice that is practicable under the circumstances, including 

individual notice to all members who can be identified through reasonable effort.”  Fed. R. Civ. 

P. 23(c)(2)(B); see also Eisen v. Carlisle & Jacquelin, 417 U.S. 156, 173-75 (1974).  The Notice 

also satisfied Rule 23(e)(1), which requires that notice of a settlement be “reasonable” – i.e., it 

must “fairly apprise the prospective members of the class of the terms of the proposed settlement 

and of the options that are open to them.”   Maher v. Zapata Corp., 714 F.2d 436, 451 (5th Cir. 

1983); see In re Katrina Canal Breaches Litig., 628 F.3d 185, 197 (5th Cir. 2010) (“Under Rule 

23(e), a settlement notice need only satisfy the ‘broad reasonableness standards imposed by due 

process.’”). 

Both the substance of the Notice and the method of its dissemination to potential 

members of the Settlement Class Members satisfied these standards.  The Court-approved Notice 
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includes all the information required by Federal Rule of Civil Procedure 23(c)(2)(B) and the 

PSLRA, 15 U.S.C. § 78u-4(a)(7), including: (i) an explanation of the nature of the Action and 

the claims asserted; (ii) the definition of the Settlement Class; (iii) the amount of the Settlement; 

(iv) a description of the Plan of Allocation; (v) an explanation of the reasons why the parties are 

proposing the Settlement; (vi) a statement indicating the attorneys’ fees and costs that will be 

sought; (vii) a description of Settlement Class Members’ right to opt-out of the Settlement Class 

or object to the Settlement, the Plan of Allocation or the requested attorneys’ fees or expenses; 

and (viii) notice of the binding effect of a judgment on Settlement Class Members.         

As noted above, in accordance with the Court’s Preliminary Approval Order, beginning 

on June 30, 2014 through August 5, 2014, the Claims Administrator has mailed over 348,000 

copies of the Notice by first-class mail to potential members of the Settlement Class and their 

nominees.  See Miller Decl. ¶¶4-8.  In addition, Lead Plaintiffs caused the Summary Notice to be 

published in Investor’s Business Daily and transmitted over the PR Newswire on July 14, 2014.  

Miller Decl. ¶9.  Copies of the Notice, Claim Form, Preliminary Approval Order and Stipulation 

were made available on the Settlement website maintained by A.B. Data, 

www.anadarkosecuritieslitigation.com, beginning on June 30, 2014, and copies of the Notice and 

Claim Form were made available on Lead Counsel’s website.  See Miller Decl. ¶11; Browne 

Decl. ¶88.  This combination of individual first-class mail to all Settlement Class Members who 

could be identified with reasonable effort, supplemented by notice in an appropriate, widely-

circulated publication, transmitted over the newswire, and set forth on internet websites, was “the 

best notice . . . practicable under the circumstances.”  Fed. R. Civ. P. 23(c)(2)(B); see, e.g., 

Schwartz, 2005 WL 3148350, at *11; In re Marsh & McLennan Cos. Sec. Litig., No. 04 Civ. 

8144 (CM), 2009 WL 5178546, at *12-*13 (S.D.N.Y. 2009). 
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CONCLUSION 

For the foregoing reasons, Lead Plaintiffs respectfully request that the Court approve the 

proposed Settlement as fair, reasonable and adequate and approve the Plan of Allocation as fair 

and reasonable. 

Dated:  August 7, 2014          Respectfully submitted, 

   /s/ John C. Browne 
 John C. Browne 
 BERNSTEIN LITOWITZ BERGER 
 & GROSSMANN LLP 
 Jeremy P. Robinson 
 1285 Avenue of the Americas, 38th Floor 
 New York, New York 10019 
 Telephone: 212-554-1400 
 Facsimile: 212-554-1444 
 johnb@blbglaw.com 
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