
UNITED STATES DISTRICT COURT 
EASTERN DISTRICT OF NEW YORK 

IN RE HENRY SCHEIN, INC. 
SECURITIES LITIGATION  

Master File No. 1:18-cv-01428-MKB-
VMS 

CLASS ACTION 

REPLY MEMORANDUM OF LAW IN FURTHER SUPPORT 
OF (I) LEAD PLAINTIFF’S MOTION FOR FINAL APPROVAL OF  

SETTLEMENT AND PLAN OF ALLOCATION AND (II) LEAD COUNSEL’S 
MOTION FOR ATTORNEYS’ FEES AND LITIGATION EXPENSES  

James A. Harrod 
Michael M. Mathai 
BERNSTEIN LITOWITZ BERGER  
  & GROSSMANN LLP 
1251 Avenue of the Americas  
New York, NY 10020 

Counsel for Lead Plaintiff 
and Lead Counsel for the Class 

Dated:  September 9, 2020 

Case 1:18-cv-01428-MKB-VMS   Document 83   Filed 09/09/20   Page 1 of 16 PageID #: 4033



TABLE OF CONTENTS 

Page 

I. PRELIMINARY STATEMENT .........................................................................................1

II. THE REACTION OF THE CLASS SUPPORTS APPROVAL OF THE 
SETTLEMENT, THE PLAN OF ALLOCATION, AND THE REQUESTED 
ATTORNEYS’ FEES AND LITIGATION EXPENSES ....................................................2

A. The Court-Approved Robust Notice Program .........................................................3

B. The Class’s Reaction Supports Approval of the Settlement and the Plan of 
Allocation .................................................................................................................4

C. The Class’s Reaction Supports Approval of the Fee and Expense Request ............5

III. MR. CONNELLAN’S OBJECTION TO THE MOTION FOR ATTORNEYS’ 
FEES AND EXPENSES SHOULD BE REJECTED ..........................................................7

A. Mr. Connellan Has Not Established Membership in the Class or  Standing 
to Object to the Attorneys’ Fees Request ................................................................7

B. Mr. Connellan’s Objection Is Without Merit ...........................................................9

IV. CONCLUSION ..................................................................................................................10

Case 1:18-cv-01428-MKB-VMS   Document 83   Filed 09/09/20   Page 2 of 16 PageID #: 4034



ii 

TABLE OF AUTHORITIES 

Page(s) 
CASES

In re Advanced Battery Techs., Inc. Sec. Litig., 
298 F.R.D. 171 (S.D.N.Y. 2014) ...............................................................................................4 

In re AOL Time Warner, Inc. Sec. & “ERISA” Litig., 
2006 WL 903236 (S.D.N.Y. Apr. 6, 2006)................................................................................5 

In re AT&T Corp. Sec. Litig., 
2005 WL 6716404 (D.N.J. Apr. 25, 2005) ................................................................................5 

In re Bear Stearns Cos., Inc. Sec., Derivative, & ERISA Litig., 
909 F. Supp. 2d 259 (S.D.N.Y. 2012)........................................................................................9 

In re Bisys Sec. Litig., 
2007 WL 2049726 (S.D.N.Y. July 16, 2007) ............................................................................6 

Christine Asia Co. v. Ma, 
2019 WL 5257534 (S.D.N.Y. Oct. 16, 2019) ............................................................................8 

In re Citigroup Inc. Bond Litig., 
296 F.R.D. 147 (S.D.N.Y. 2013) ...............................................................................................5 

City of Providence v. Aeropostale, Inc., 
2014 WL 1883494 (S.D.N.Y. May 9, 2014), aff’d, 607 F. App’x 73 (2d Cir. 
2015) ........................................................................................................................................10 

In re Equifax Inc. Customer Data Sec. Breach Litig., 
2020 WL 256132 (N.D. Ga. Mar. 17, 2020)..............................................................................9 

Feder v. Elec. Data Sys. Corp., 
248 Fed. App’x 579 (5th Cir. 2007) ..........................................................................................8 

Fleisher v. Phoenix Life Ins. Co., 
2015 WL 10847814 (S.D.N.Y. Sept. 9, 2015) ...........................................................................4 

Hill v. State St. Corp., 
794 F.3d 227 (1st Cir. 2015) ......................................................................................................8 

In re Initial Pub. Offering Sec. Litig., 
2011 WL 3792825 (S.D.N.Y. Aug. 25, 2011) ...........................................................................8 

In re Payment Card Interchange Fee & Merch. Disc. Antitrust Litig., 
986 F. Supp. 2d 207 (E.D.N.Y. 2013) .......................................................................................5 

Case 1:18-cv-01428-MKB-VMS   Document 83   Filed 09/09/20   Page 3 of 16 PageID #: 4035



iii 

In re Platinum & Palladium Commodities Litig., 
2015 WL 4560206 (S.D.N.Y. July 7, 2015) ............................................................................10 

In re Rite Aid Corp. Sec. Litig., 
396 F.3d 294 (3d Cir. 2005).......................................................................................................6 

Rodriguez v. Disner, 
688 F.3d 645 (9th Cir. 2012) .....................................................................................................8 

In re Signet Jewelers Ltd. Sec. Litig., 
2020 WL 4196468 (S.D.N.Y. July 21, 2020) ..........................................................................10 

Silverman v. Motorola Solutions, Inc., 
739 F.3d 956 (7th Cir. 2013) .....................................................................................................8 

In re Telik, Inc. Sec. Litig., 
576 F. Supp. 2d 570 (S.D.N.Y. 2008)........................................................................................6 

In re Veeco Instruments Inc. Sec. Litig., 
2007 WL 4115809 (S.D.N.Y. Nov. 7, 2007) .............................................................................5 

In re Virtus Inv. Partners, Inc. Sec. Litig., 
2018 WL 6333657 (S.D.N.Y. Dec. 4, 2018) .............................................................................4 

Wal-Mart Stores, Inc. v. Visa U.S.A. Inc., 
396 F.3d 96 (2d Cir. 2005).........................................................................................................4 

Waldbuesser v. Northrop Grumman Corp., 
2017 WL 9614818 (C.D. Cal. Oct. 24, 2017) ............................................................................6 

Will v. Gen. Dynamics Corp., 
2010 WL 4818174 (S.D. Ill. Nov. 22, 2010) .............................................................................6 

Case 1:18-cv-01428-MKB-VMS   Document 83   Filed 09/09/20   Page 4 of 16 PageID #: 4036



Lead Plaintiff, on behalf of itself and the Class, and Lead Counsel respectfully submit this 

reply memorandum of law in further support of Lead Plaintiff’s Motion for Final Approval of 

Settlement and Plan of Allocation (ECF Nos. 76, 79); and Lead Counsel’s Motion for Attorneys’ 

Fees and Litigation Expenses (ECF Nos. 77, 80) (the “Motions”).1

I. PRELIMINARY STATEMENT 

The proposed Settlement resolves this litigation in its entirety in exchange for a cash 

payment of $35,000,000.  As detailed in Lead Plaintiff’s opening papers (ECF No. 79, 81) and the 

additional memorandum submitted by Defendants (ECF No. 78), Lead Plaintiff would have faced 

substantial risks in proving liability and establishing loss causation and damages in this Action.  

The Settlement, which was reached after extended arm’s-length settlement negotiations, represents 

an excellent result for the Class in light of those risks, the potential recovery that could reasonably 

be expected to be obtained through trial, and the costs and delays of continued litigation.  In 

addition, as detailed in Lead Counsel’s opening papers (ECF No. 79, 81), the 25% fee requested 

is fair and reasonable in light of the result obtained in the litigation, Plaintiffs’ Counsel’s efforts, 

and the substantial contingency risks.  

Now that the time for submitting objections or requesting exclusion has passed, the reaction 

of the Class provides further support for approval of the Settlement, the Plan of Allocation, and 

the motion for attorneys’ fees and expenses.  Following an extensive Court-approved notice 

program—including the mailing of Notice to over 179,700 potential Class Members and 

nominees—not a single member of the Class has objected to the approval of the Settlement or 

1 Unless otherwise defined, all capitalized terms herein have the same meanings as set forth in the 
Stipulation of Settlement dated April 30, 2020 (ECF No. 70-1) or in the Declaration of James A. 
Harrod in Support of (I) Lead Plaintiff’s Motion for Final Approval of Settlement and Plan of 
Allocation and (II) Lead Counsel’s Motion for Attorneys’ Fees and Litigation Expenses (ECF No. 
81). 

Case 1:18-cv-01428-MKB-VMS   Document 83   Filed 09/09/20   Page 5 of 16 PageID #: 4037



2 

the Plan of Allocation.   

One objection was received, which was directed only to the request for attorneys’ fees and 

expenses.  See ECF No. 81-7.  This objection was submitted by an individual who did not provide 

any information or documentation showing that he is a member of the Class or that he would be 

entitled to a payment from the Settlement, and raises only a generalized argument that the 25% fee 

request is unreasonable.  As discussed further below in Part III, the objection is substantively 

without merit when Lead Counsel’s fee request is considered in light of governing case law and 

fee awards in comparable cases, the substantial contingency risks in the Action, and the reasonable 

1.9 lodestar multiplier requested.   

In addition, only two requests for exclusion from the Class have been received, both from 

individuals, which represents an extremely small percentage of the Class—approximately 0.001%.  

Significantly, although institutional investors held the great majority of Schein common stock 

during the Class Period, no institutional investor has objected to the Settlement or fee request or 

has requested exclusion.  Lead Plaintiff, a sophisticated institutional investor, has endorsed the 

Settlement and approved the requested fees and expenses.  See ECF No. 81-2, at ¶¶ 5-9.  

Thus, as further explained below, the reaction of the Class further demonstrates that the 

proposed Settlement, the Plan of Allocation, and the request for attorneys’ fees and expenses are 

fair and reasonable and should be approved. 

II. THE REACTION OF THE CLASS SUPPORTS APPROVAL OF THE 
SETTLEMENT, THE PLAN OF ALLOCATION, AND THE REQUESTED 
ATTORNEYS’ FEES AND LITIGATION EXPENSES 

Lead Plaintiff’s opening papers demonstrated why approval of the Motions is warranted.  

Now that the time for objecting or requesting exclusion from the Class has passed, the 

overwhelmingly positive reaction of the Settlement Class provides additional strong support for 

approval of the Motions. 
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A. The Court-Approved Robust Notice Program 

In accordance with the Court’s Preliminary Approval Order, 179,772 copies of the Notice 

Packet have been mailed to potential Class Members and their nominees.  See Supplemental 

Declaration of Eric. J. Miller Regarding: (A) Mailing of the Notice and Claim Form and (B) Report 

on Requests for Exclusion Received (the “Suppl. Miller Decl.”), filed herewith, at ¶ 2.  The Notice 

informed Class Members of the terms of the proposed Settlement and Plan of Allocation, and that 

Lead Counsel would apply for an award of attorneys’ fees in an amount not to exceed 25% of the 

Settlement Fund and payment of Litigation Expenses in an amount not to exceed $200,000.  See

Notice ¶¶ 5, 73.  The Notice also apprised Class Members of their right to object to the proposed 

Settlement, the Plan of Allocation, and/or the request for attorneys’ fees and expenses; their right 

to exclude themselves from the Class; and the August 26, 2020 deadline for filing objections and 

for receipt of requests for exclusion.  See Notice at p. 3 and ¶¶ 74, 81. 

On August 12, 2020, 14 days before the objection and exclusion deadline, Lead Plaintiff 

and Lead Counsel filed their opening papers in support of the Settlement, Plan of Allocation, and 

fee and expense request and Defendants filed their own memorandum in support of approval of 

the Settlement.  These papers were made available on the public docket (ECF Nos. 76-81), on the 

Settlement website, see Suppl. Miller Decl. ¶ 4, and on Lead Counsel’s website.   

As noted above, following this notice program, not a single Class Member has objected

to the Settlement or the Plan of Allocation, and just one objection to Lead Counsel’s motion for 

attorneys’ fees and Litigation Expenses, from an individual who does not provide any evidence 

that he is a Class Member, has been received.  In addition, just two requests for exclusion from the 

Settlement Class have been received—both from individuals and none from institutional investors.  

See Supp. Miller Decl. ¶ 5 & Exs. 1-3.  The two requests for exclusion received represent just 

0.001% of the total number of Notices mailed to potential Class Members—a miniscule portion of 
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the Class.  Moreover, neither opt-out describes any purchases of Schein common stock that were 

allegedly damaged by Defendants’ conduct.2  In the letters submitted requesting exclusion, none 

of these individuals criticizes or takes any issue with any aspect of the proposed Settlement, the 

Plan of Allocation, or the requested fees and expenses.

B. The Class’s Reaction Supports Approval of the Settlement and the Plan of 
Allocation 

The absence of any objections to the Settlement and the small number of requests for 

exclusion support a finding that the Settlement is fair, reasonable, and adequate.  Indeed, “the 

favorable reaction of the overwhelming majority of class members to the Settlement is perhaps the 

most significant factor in [the] Grinnell inquiry” into the fairness and adequacy of the Settlement.  

Wal-Mart Stores, Inc. v. Visa U.S.A. Inc., 396 F.3d 96, 119 (2d Cir. 2005); see also id. at 118 (“If 

only a small number of objections are received, that fact can be viewed as indicative of the 

adequacy of the settlement.”); see also In re Virtus Inv. Partners, Inc. Sec. Litig., 2018 WL 

6333657, at *2 (S.D.N.Y. Dec. 4, 2018) (“the absence of objections by the class is extraordinarily 

positive and weighs in favor of settlement”); Fleisher v. Phoenix Life Ins. Co., 2015 WL 10847814, 

at *6 (S.D.N.Y. Sept. 9, 2015) (“the absence of objections may itself be taken as evidencing the 

fairness of a settlement”); In re Advanced Battery Techs., Inc. Sec. Litig., 298 F.R.D. 171, 176 

(S.D.N.Y. 2014) (“The absence of . . . objections and minimal investors electing to opt out of the 

Settlement provides evidence of Class members’ approval of the terms of the Settlement.”).

It is particularly significant that no institutional investors—which held the great majority 

of Schein common stock during the Class Period—have objected to the Settlement.  Institutional 

2 One individual who requested exclusion stated that “I do not own any shares of this stock.”  
Suppl. Miller Decl. Ex. 2.  The other request for exclusion stated that the two individuals who 
submitted the request had purchased three (3) shares of Schein common stock in June 2016 (during 
the Class Period), and sold those shares in September 2016—long before the first alleged 
corrective disclosure.  See Suppl. Miller Decl. Ex. 3.  
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investors are often sophisticated and possess the incentive and ability to object.  The absence of 

objections by these sophisticated class members is further evidence of the fairness of the 

Settlement.  See In re Citigroup Inc. Bond Litig., 296 F.R.D. 147, 156 (S.D.N.Y. 2013) (the 

reaction of the class supported the settlement where “not one of the objections or requests for 

exclusion was submitted by an institutional investor”); In re AOL Time Warner, Inc. Sec. & 

“ERISA” Litig., 2006 WL 903236, at *10 (S.D.N.Y. Apr. 6, 2006) (the lack of objections from 

institutional investors supported approval of settlement); In re AT&T Corp. Sec. Litig., 2005 WL 

6716404, at *4 (D.N.J. Apr. 25, 2005) (the reaction of the class “weigh[ed] heavily in favor of 

approval” where “no objections were filed by any institutional investors who had great financial 

incentive to object”). 

There were also no objections to the Plan of Allocation.  Thus, the uniformly positive 

reaction of the Class also supports its approval.  See, e.g., In re Payment Card Interchange Fee & 

Merch. Disc. Antitrust Litig., 986 F. Supp. 2d 207, 240 (E.D.N.Y. 2013) (the conclusion that the 

proposed plan of allocation was fair and reasonable was “buttressed by the . . . absence of 

objections from class members”); In re Veeco Instruments Inc. Sec. Litig., 2007 WL 4115809, at 

*14 (S.D.N.Y. Nov. 7, 2007) (“[N]ot one class member has objected to the Plan of Allocation 

which was fully explained in the Notice of Settlement sent to all Class Members.  This favorable 

reaction of the Class supports approval of the Plan of Allocation.”). 

C. The Class’s Reaction Supports Approval of the Fee and Expense Request 

The positive reaction of the Settlement Class should also be considered with respect to 

Lead Counsel’s motion for an award of attorneys’ fees and Litigation Expenses.  Only one 

objection has been received to the fee and expense request.  As discussed below, the objector is an 

individual who has not established that he is a member of the Class and his objection is 

substantively without merit. 
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The fact that only one objection to the fee request was received after dissemination of the 

Notice to more than [179,000] potential Class Members provides evidence that the Class as a whole 

views the request as fair and reasonable.  See, e.g., In re Telik, Inc. Sec. Litig., 576 F. Supp. 2d 

570, 594 (S.D.N.Y. 2008) (“That only one objection to the fee request was received is powerful 

evidence that the requested fee is fair and reasonable.”); see also Will v. Gen. Dynamics Corp.,

2010 WL 4818174, at *1 (S.D. Ill. Nov. 22, 2010) (four objections compared to 158,000 class 

notices was a “remarkably small number of objections” and “an indication of the class’ 

overwhelming and justified support for . . . Class Counsel’s Application”); Waldbuesser v. 

Northrop Grumman Corp., 2017 WL 9614818, at *5 (C.D. Cal. Oct. 24, 2017) (only two 

objections to fee request, after mailing 210,000 notices, was “remarkably small given the wide 

dissemination of notice”). 

As with approval of the Settlement, the lack of any objections by institutional investors 

particularly supports approval of the fee request.  See In re Rite Aid Corp. Sec. Litig., 396 F.3d 

294, 305 (3d Cir. 2005) (fact that “a significant number of investors in the class were 

‘sophisticated’ institutional investors that had considerable financial incentive to object had they 

believed the requested fees were excessive” and did not do so, supported approval of the fee 

request); In re Bisys Sec. Litig., 2007 WL 2049726, at *1 (S.D.N.Y. July 16, 2007) (noting that 

only one individual raised any objection, “even though the class included numerous institutional 

investors who presumably had the means, the motive, and the sophistication to raise objections if 

they thought the [requested] fee was excessive”). 

Accordingly, the favorable reaction of the Class strongly supports approval of the 

Settlement, Plan of Allocation, and the fee and expense request. 
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III. MR. CONNELLAN’S OBJECTION TO THE MOTION FOR ATTORNEYS’ 
FEES AND EXPENSES SHOULD BE REJECTED 

The sole objection to any aspect of the Settlement was put forth by an individual, D. 

Michael Connellan.  See ECF No. 81-7 (“Objection”).  Mr. Connellan commends the Parties for 

achieving the $35 million Settlement but asserts that the request for attorneys’ fees and expenses 

is unreasonable.  Id. at 1.  Mr. Connellan did not provide any information or documentation 

reflecting that he is a member of a Class as required by the Notice, and thus has not established 

standing to submit an objection.  In any event, Mr. Connellan’s objection is substantively without 

merit because the 25% fee requested is fair and reasonable based on the results achieved in the 

litigation, the work performed by the counsel, the contingent nature of the litigation, and the risks 

assumed by counsel. 

A. Mr. Connellan Has Not Established Membership in the Class or  
Standing to Object to the Attorneys’ Fees Request 

As an initial matter, Mr. Connellan’s objection may be rejected because he has not 

established any basis for membership in the Class or shown that he expects to be eligible for 

payment from the Settlement.  Mr. Connellan did not provide any documentation establishing his 

membership in the Class as required by the Notice.  The Notice, in conformance with the Court’s 

Preliminary Approval Order, requires objectors to set forth information about their transactions in 

Schein common stock during the Class Period, see Notice ¶ 82(v)-(vii), and “account statements 

verifying all such transactions.”  Id. ¶ 82(viii).  Mr. Connellan failed to comply with this provision 

of the Notice and, moreover, his objection does not even assert that he purchased Schein common 

stock during the Class Period.  See Objection at 1.  Mr. Connellan has not submitted anything 

further on this point, even after being served with copies of Lead Counsel’s initial motion papers, 

which drew attention to this deficit in his objection.  See Fee Brief (ECF No. 80) at 19.  Finally, to 

date, A.B. Data has not received a Claim Form from Mr. Connellan to participate in the Settlement.  
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See Supp. Miller Decl. ¶ 3.   

Accordingly, Mr. Connellan’s objection should be overruled because he has not established 

that he is a member of the Class and, thus, lacks standing to assert his objection.3 See Christine 

Asia Co. v. Ma, 2019 WL 5257534, at *11 n.3 (S.D.N.Y. Oct. 16, 2019) (objector lacked standing 

to object where he only stated “upon information and belief” that he “acquired or sold 100 Alibaba 

ADS during the Class Period” but did not provide the required documentation demonstrating his 

membership in the class); In re Initial Pub. Offering Sec. Litig., 2011 WL 3792825, at *1-*2 

(S.D.N.Y. Aug. 25, 2011) (objector lacked standing because he failed to provide evidence 

establishing membership in the class); Feder v. Elec. Data Sys. Corp., 248 Fed. App’x 579, 581 

(5th Cir. 2007) (objector lacked standing where he “produced no evidence substantiating his 

membership in the class”).

Moreover, the fact that Mr. Connellan has not submitted a Claim Form and, thus, is not 

eligible to receive a portion of the Settlement, further demonstrates that he has no standing to 

contest the motion for attorneys’ fees.  It is well established that “objectors who do not participate 

in a settlement lack standing to challenge class counsel’s . . . fee award because, without a stake 

in the common fund pot, a favorable outcome would not redress their injury.”  Rodriguez v. Disner, 

688 F.3d 645, 660 n. 11 (9th Cir. 2012).  See Hill v. State St. Corp., 794 F.3d 227, 231 (1st Cir. 

2015) (objectors who are not eligible for any payment from the settlement fund “have no standing 

to complain about the fee award”); Silverman v. Motorola Solutions, Inc., 739 F.3d 956, 957 (7th 

Cir. 2013) (an objector who does not file a claim “lacks any interest in the amount of fees, since 

3 The fact that Mr. Connellan may have been mailed a copy of the Notice does not establish his 
membership in the Class or his standing to assert such an objection. See Notice ¶ 23 (“Receipt of 
this Notice does not mean that you are a Class Member or that you will be entitled to a 
payment from the Settlement.”) (emphasis in original); 
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he would not receive a penny from the fund even if counsel’s take should be reduced to zero”).

In short, because Mr. Connellan has not established membership in the Class, as required 

by the Notice, or that he would be eligible to receive a payment from Settlement Fund, he has not 

established that he has standing to raise his objection. 

B. Mr. Connellan’s Objection Is Without Merit 

In any event, Mr. Connellan’s objection is substantively without merit.  Mr. Connellan 

states that he objects to the proposed request for attorneys’ fees and expenses as “highly 

unreasonable.”  Objection at 1.  However, he does not articulate why he believes that the fees are 

unreasonable, referring only to his business experience and stating that “even when one applies 

the time value of money concept, the risk free return, and the tax effects, my own estimates 

calculate a per hour equivalent far in excess of what is reasonable.”  Id.  He further argues that the 

fees and expenses awarded should not exceed 10% of the Settlement Fund.  Id.   

An objection to attorneys’ fees that makes only a generalized or conclusory argument that 

the fees are unreasonable or excessive and does provide any further factual or legal argument may 

be summarily rejected.  See In re Equifax Inc. Customer Data Sec. Breach Litig., 2020 WL 256132, 

at *35 (N.D. Ga. Mar. 17, 2020) (“objections to the motion for fees [that] are conclusory, [or] do 

not provide any legal support for why a lower fee should be awarded, . . . can be summarily 

rejected”); In re Bear Stearns Cos., Inc. Sec., Derivative, & ERISA Litig., 909 F. Supp. 2d 259, 

264 n.3 (S.D.N.Y. 2012) (conclusory objections, such as an argument that the proposed attorneys’ 

fees should be rejected because “they are excessive,” may be summarily rejected). 

Mr. Connellan’s objection lacks merit because, the 25% fee request is reasonable for all 

the reasons set forth in the Lead Counsel’s opening brief—including, among other things it is well 

within the norm for awards in similar class actions with comparable recoveries (see Fee Brief (ECF 

No. 80) at 6-8); the Action presented substantial contingency risks that could have resulted in no 
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recovery (id. at 13-16); the fee was agreed to by Lead Plaintiff in a retainer agreement at the outset 

of the litigation (id. at 9-11); and the lodestar crosscheck supports the fee award (id. at 8-9). 

Mr. Connellan’s contention that that “per hour” fee would be excessive also fails.  

Plaintiffs’ Counsel expended a total of 9,963.6 hours in prosecution of the Action and the blended 

hourly rate reflected in their lodestar for that time is just $452 per hour (ECF No. 81 at ¶ 129), 

which is well with the normal range of rates for counsel prosecuting complex litigation in this 

jurisdiction.  See In re Platinum & Palladium Commodities Litig., 2015 WL 4560206, at *4 

(S.D.N.Y. July 7, 2015) (approving hourly rates for attorneys and staff ranging from $250 to $950 

as reasonable in light of “the attorneys’ legal experience, and the nature and caliber of the work 

performed”); City of Providence v. Aeropostale, Inc., 2014 WL 1883494, at *13 (S.D.N.Y. May 

9, 2014) (approving hourly rates in 2014 securities class action ranging from “$640 to $875 for 

partners, $550 to $725 for of counsels, and $335 to $665 for other attorneys”); aff’d, 607 F. App’x 

73 (2d Cir. 2015).   

The 25% fee request represents a multiplier of just 1.9 on Plaintiffs’ Counsel’s lodestar, 

which is well with the range of reasonable lodestar multipliers in a case such as this one.  See In 

re Signet Jewelers Ltd. Sec. Litig., 2020 WL 4196468, at *16 (S.D.N.Y. July 21, 2020) (noting 

that, “[i]n complex litigation, lodestar multipliers between 2 and 5 are commonly awarded, and fee 

awards resulting in multipliers as high as 6 have also been approved,” and awarding a 1.98 

multiplier); see generally Fee Brief at 8-9. 

IV. CONCLUSION 

For the foregoing reasons, and those set forth in their opening papers, Lead Plaintiff and 

Lead Counsel respectfully request that the Court approve the Settlement, the Plan of Allocation, 

and the request for attorneys’ fees and Litigation Expenses.  The (i) [Proposed] Order Approving 

Class-Action Settlement and (ii) [Proposed] Judgment are attached as Exhibits 1 and 2. 
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UNITED STATES DISTRICT COURT 
EASTERN DISTRICT OF NEW YORK

IN RE HENRY SCHEIN, INC. 
SECURITIES LITIGATION 

Master File No. 1:18-cv-01428-MKB-
VMS 

CLASS ACTION 

[PROPOSED] ORDER APPROVING 
CLASS-ACTION SETTLEMENT 

WHEREAS Lead Plaintiff City of Miami General Employees’ & Sanitation Employees’ 

Retirement Trust, on behalf of itself and the Class (as defined below), and defendants Henry 

Schein, Inc. and Timothy J. Sullivan have entered into a Stipulation of Settlement to settle the 

claims asserted in this Action; and 

WHEREAS Lead Plaintiff and Defendants have applied to the Court pursuant to Fed. R. 

Civ. P. 23(e) and the Private Securities Litigation Reform Act of 1995 (the “PSLRA”) for an 

Order granting final approval of the proposed settlement in accordance with the Stipulation of 

Settlement (including its exhibits) (the “Settlement Agreement”), which sets forth the terms and 

conditions of the proposed settlement (the “Settlement”); and 

WHEREAS, on May 5, 2020, the Court entered an Order preliminarily approving the 

proposed Settlement, preliminarily certifying the Class for settlement purposes, directing notice 

to be sent and published to potential Class Members, and scheduling a hearing (the “Fairness 

Hearing”) to consider whether to approve the proposed Settlement, the proposed Plan of 

Allocation, Lead Counsel’s application for an Attorneys’ Fees and Expenses Award, and Lead 

Plaintiff’s application for a PSLRA Award; and 
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WHEREAS the Court held the Fairness Hearing on September 16, 2020 to determine, 

among other things, (i) whether the terms and conditions of the proposed Settlement are fair, 

reasonable, and adequate and should therefore be approved; (ii) whether the Class should be 

finally certified for settlement purposes; (iii) whether notice to the Class was implemented 

pursuant to the Preliminary Approval Order and constituted due and adequate notice to potential 

Class Members in accordance with the Federal Rules of Civil Procedure, the PSLRA, the United 

States Constitution (including the Due Process Clause), the Rules of the Court, and any other 

applicable law; (iv) whether to approve the proposed Plan of Allocation; (v) whether to enter an 

order and judgment dismissing the Action on the merits and with prejudice as to Defendants and 

against all Class Members, and releasing all the Released Class Claims and Released Releasees’ 

Claims as provided in the Settlement Agreement; (vi) whether to enter the requested permanent 

injunction and bar orders as provided in the Settlement Agreement; (vii) whether and in what 

amount to grant an Attorneys’ Fees and Expenses Award to Lead Counsel; and (viii) whether and 

in what amount to grant a PSLRA Award to Lead Plaintiff; and 

WHEREAS the Court received submissions and heard argument at the Fairness Hearing; 

NOW, THEREFORE, based on the written submissions received before the Fairness 

Hearing, the arguments at the Fairness Hearing, and the other materials of record in this action, it 

is hereby ORDERED, ADJUDGED, AND DECREED as follows: 

Incorporation of Settlement Documents.  This Order incorporates and makes a 

part hereof the Settlement Agreement dated as of April 30, 2020, including its defined terms.  To 
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the extent capitalized terms are not defined in this Order, this Court adopts and incorporates the 

definitions set out in the Settlement Agreement.1

Jurisdiction.  The Court has jurisdiction over the subject matter of the Action, the 

Lead Plaintiff, and all other Class Members (as defined below) and has jurisdiction to enter this 

Order and the Judgment. 

Final Class Certification.  The Court grants certification of the Class solely for 

purposes of the Settlement pursuant to Fed. R. Civ. P. 23(b)(3).  The Class is defined to consist 

of all persons and entities who purchased or otherwise acquired Schein Common Stock during 

the period from March 7, 2013 through February 12, 2018, inclusive, and who were damaged 

thereby.  Excluded from the Class are: 

a. such persons or entities who submitted valid and timely requests for 

exclusion from the Class;  

b. such persons or entities who, while represented by counsel, settled an 

actual or threatened lawsuit or other proceeding against one or more of the Releasees arising out 

of or related to the Released Class Claims; and 

c. Schein and (i) all officers and directors of Schein currently and during the 

Class Period (including Stanley Bergman, Steven Paladino, and Timothy J. Sullivan), 

(ii) Schein’s Affiliates, subsidiaries, successors, and predecessors, (iii) any entity in which 

Schein or any individual identified in (i) has or had during the Class Period a Controlling 

Interest, and (iv) for the individuals identified in (i), (ii), and/or (iii), their Family Members, legal 

representatives, heirs, successors, and assigns. 

1 Select definitions from the Settlement Agreement are set out in the Appendix to this 
Order. 
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This certification of the Class is made for the sole purpose of consummating the 

Settlement of the Action in accordance with the Settlement Agreement.  If the Court’s approval 

of the Settlement does not become Final for any reason whatsoever, or if it is modified in any 

material respect deemed unacceptable by a Settling Party, this class certification shall be deemed 

void ab initio, shall be of no force or effect whatsoever, and shall not be referred to or used for 

any purpose whatsoever, including in any later attempt by or on behalf of Lead Plaintiff or 

anyone else to seek class certification in this or any other matter. 

For purposes of the settlement of the Action, and only for those purposes, the 

Court finds that the requirements of Fed. R. Civ. P. 23(a) and 23(b)(3), and any other applicable 

laws (including the PSLRA) have been satisfied, in that: 

a. The Class is ascertainable from business records and/or from objective 

criteria;  

b. The Class is so numerous that joinder of all members would be 

impractical; 

c. One or more questions of fact and law are common to all Class Members; 

d. Lead Plaintiff’s claims are typical of those of the other members of the 

Class; 

e. Lead Plaintiff has been and is capable of fairly and adequately protecting 

the interests of the members of the Class, in that (i) Lead Plaintiff’s interests have been and are 

consistent with those of the other Class Members, (ii) Lead Counsel has been and is able and 

qualified to represent the Class, and (iii) Lead Plaintiff and Lead Counsel have fairly and 

adequately represented the Class Members in prosecuting this Action and in negotiating and 

entering into the proposed Settlement; and 
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f. For settlement purposes, questions of law and/or fact common to members 

of the Class predominate over any such questions affecting only individual Class Members, and 

a class action is superior to all other available methods for the fair and efficient resolution of the 

Action.  In making these findings for settlement purposes, the Court has considered, among other 

things, (i) the questions of law and fact pled in the Complaint, (ii) the Class Members’ interest in 

the fairness, reasonableness, and adequacy of the proposed Settlement, (iii) the Class Members’ 

interests in individually controlling the prosecution of separate actions, (iv) the impracticability 

or inefficiency of prosecuting separate actions, (v) the extent and nature of any litigation 

concerning these claims already commenced, and (vi) the desirability of concentrating the 

litigation of the claims in a particular forum. 

Final Certification of Lead Plaintiff and Appointment of Lead Counsel for 

Settlement Purposes.  Solely for purposes of the proposed Settlement, the Court hereby 

confirms its (i) certification of Lead Plaintiff as representative of the Class and (ii) appointment 

of Bernstein Litowitz Berger & Grossmann LLP as Lead Counsel for the Class pursuant to 

Fed. R. Civ. P. 23(g). 

Notice.  The Court finds that the distribution of the Individual Notice and Claim 

Form, the publication of the Summary Notice, and the notice methodology as set forth in the 

Preliminary Approval Order all were implemented in accordance with the terms of that Order.  

The Court further finds that the Individual Notice, the Claim Form, the Summary Notice, and the 

notice methodology (i) constituted the best practicable notice to potential Class Members, 

(ii) constituted notice that was reasonably calculated, under the circumstances, to apprise 

potential Class Members of the pendency of the Action, the nature and terms of the proposed 

Settlement, the effect of the Settlement Agreement (including the release of claims), their right to 
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object to the proposed Settlement, their right to exclude themselves from the Class, and their 

right to appear at the Fairness Hearing, (iii) were reasonable and constituted due, adequate, and 

sufficient notice to all persons or entities entitled to receive notice (including any State and/or 

federal authorities entitled to receive notice under the Class Action Fairness Act of 2005), and 

(iv) met all applicable requirements of the Federal Rules of Civil Procedure, the United States 

Constitution (including the Due Process Clause), the PSLRA, the Rules of the Court, and any 

other applicable law. 

Final Settlement Approval.  The Court finds that the proposed Settlement 

resulted from serious, informed, non-collusive negotiations conducted at arm’s length by the 

Settling Parties and their experienced counsel – under the auspices of a retired California 

Superior Court Judge serving as mediator – and was entered into in good faith.  The terms of the 

Settlement Agreement do not have any material deficiencies, do not improperly grant 

preferential treatment to any individual Class Member, and treat Class Members equitably 

relative to each other.  Accordingly, the proposed Settlement as set forth in the Settlement 

Agreement is hereby fully and finally approved as fair, reasonable, and adequate, consistent and 

in full compliance with all applicable requirements of the Federal Rules of Civil Procedure, the 

United States Constitution (including the Due Process Clause), the PSLRA, and the Rules of the 

Court, and in the best interests of the Class Members. 

The Court hereby finds that the proposed Plan of Allocation is a fair and 

reasonable method to allocate the Net Settlement Amount among eligible Class Members. 

In making these findings and in concluding that the relief provided to the Class is 

fair, reasonable, and adequate, the Court considered, among other factors, (i) the complexity, 

expense, and likely duration of the litigation if it were to continue, including the costs, risks, and 
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delay of trial and appeal; (ii) the reaction of the potential Class Members to the proposed 

Settlement, including the number of exclusion requests and the number of objections; (iii) the 

stage of the proceedings, the maturity of the Antitrust Proceedings, and the amount of discovery 

and other materials available to Lead Counsel, including the Due-Diligence Discovery provided 

to Lead Counsel; (iv) the risks of establishing liability and damages, including the nature of the 

claims asserted and the strength of Lead Plaintiff’s claims and Defendants’ defenses as to 

liability and damages; (v) Lead Plaintiff’s risks of obtaining certification of a litigation class and 

of maintaining certification through trial; (vi) the ability of Defendants to withstand a greater 

judgment; (vii) the range of reasonableness of the Settlement Amount in light of the best possible 

recovery; (viii) the range of reasonableness of the Settlement Amount to a possible recovery in 

light of all the attendant risks of litigation; (ix) the availability of opt-out rights for potential 

Class Members who do not wish to participate in the Settlement; (x) the effectiveness of the 

procedures for processing Class Members’ claims for relief from the Settlement fund and 

distributing such relief to eligible Class Members; (xi) the terms of the proposed award of 

attorneys’ fees, including the timing of the payment; (xii) the terms of the Supplemental 

Agreement; (xiii) the treatment of Class Members relative to each other; (xiv) the involvement of 

a respected and experienced mediator (retired California Superior Court Judge Daniel 

Weinstein); (xv) the experience and views of the Settling Parties’ counsel; (xvi) the submissions 

and arguments made throughout the proceedings by the Settling Parties; and (xvii) the 

submissions and arguments made at and in connection with the Fairness Hearing. 

The Settling Parties are directed to implement and consummate the Settlement 

Agreement in accordance with its terms and provisions.  The Court approves the documents 

submitted to the Court in connection with the implementation of the Settlement Agreement. 
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Releases.  Pursuant to this Approval Order and the Judgment, without further 

action by anyone, and subject to paragraph 15 below, on and after the Final Settlement Date, 

Lead Plaintiff and all other Class Members (whether or not a Claim Form has been executed 

and/or delivered by or on behalf of any such Class Member), on behalf of themselves and the 

other Releasors, for good and sufficient consideration, the receipt and adequacy of which are 

hereby acknowledged, shall be deemed to have, and by operation of law and of this Order and 

the Judgment shall have, fully, finally, and forever released, relinquished, settled, and 

discharged: 

a.  all Released Class Claims against each and every one of the Releasees; 

b.  all Claims, damages, and liabilities as to each and every one of the 

Releasees to the extent that any such Claims, damages, or liabilities relate in any way to any or 

all acts, omissions, nondisclosures, facts, matters, transactions, occurrences, or oral or written 

statements or representations in connection with, or directly or indirectly relating to, (i) the 

prosecution, defense, or settlement of the Action, (ii) the Settlement Agreement or its 

implementation, (iii) the Settlement terms and their implementation, (iv) the provision of notice 

in connection with the proposed Settlement, and/or (v) the resolution of any Claim Forms 

submitted in connection with the Settlement; and  

c.  all Claims against any of the Releasees for attorneys’ fees, costs, or 

disbursements incurred by Plaintiffs’ Counsel or any other counsel representing Lead Plaintiff or 

any other Class Member in connection with or related in any manner to the Action, the 

settlement of the Action, or the administration of the Action and/or its Settlement, except to the 

extent otherwise specified in the Settlement Agreement.   
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Pursuant to this Order and the Judgment, without further action by anyone, and 

subject to paragraph 15 below, on and after the Final Settlement Date, each and every Releasee, 

including Defendants’ Counsel, for good and sufficient consideration, the receipt and adequacy 

of which are hereby acknowledged, shall be deemed to have, and by operation of law and of this 

Order and the Judgment shall have, fully, finally, and forever released, relinquished, settled, and 

discharged each and all Releasors, including Lead Counsel, from any and all Released 

Releasees’ Claims, except to the extent otherwise specified in the Settlement Agreement. 

Pursuant to this Order and the Judgment, without further action by anyone, and 

subject to paragraph 15 below, on and after the Final Settlement Date, Plaintiffs’ Counsel and 

any other counsel representing Lead Plaintiff or any other Class Member in connection with or 

related in any manner to the Action, on behalf of themselves, their heirs, executors, 

administrators, predecessors, successors, Affiliates, and assigns, and any person or entity 

claiming by, through, or on behalf of any of them, for good and sufficient consideration, the 

receipt and adequacy of which are hereby acknowledged, shall be deemed to have, and by 

operation of law and of this Order and the Judgment shall have, fully, finally, and forever 

released, relinquished, settled, and discharged Defendants, Defendants’ Counsel, and all other 

Releasees from any and all Claims that relate in any way to any or all acts, omissions, 

nondisclosures, facts, matters, transactions, occurrences, or oral or written statements or 

representations in connection with, or directly or indirectly relating to, (i) the prosecution, 

defense, or settlement of the Action, (ii) the Settlement Agreement or its implementation, or 

(iii) the Settlement terms and their implementation.  
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Notwithstanding paragraphs 12 through 14 above, nothing in this Order or in the 

Judgment shall bar any action or Claim by the Settling Parties or their counsel to enforce the 

terms of the Settlement Agreement, this Order, or the Judgment. 

 Permanent Injunction.  The Court orders as follows:   

a.  Lead Plaintiff and all other Class Members (and their attorneys, 

accountants, agents, heirs, executors, administrators, trustees, predecessors, successors, 

Affiliates, representatives, and assigns) who have not validly and timely requested exclusion 

from the Class – and anyone else purporting to act on behalf of, for the benefit of, or derivatively 

for any of such persons or entities – are permanently enjoined from filing, commencing, 

prosecuting, intervening in, participating in (as class members or otherwise), or receiving any 

benefit or other relief from any other lawsuit, arbitration, or administrative, regulatory, or other 

proceeding (as well as a motion or complaint in intervention in the Action if the person or entity 

filing such motion or complaint in intervention purports to be acting as, on behalf of, for the 

benefit of, or derivatively for any of the above persons or entities) or order, in any jurisdiction or 

forum, as to the Releasees based on or relating to the Released Class Claims; 

b.  All persons and entities are permanently enjoined from filing, 

commencing, or prosecuting any other lawsuit as a class action (including by seeking to amend a 

pending complaint to include class allegations or by seeking class certification in a pending 

action in any jurisdiction) or other proceeding on behalf of any Class Members as to the 

Releasees, if such other lawsuit is based on or related to the Released Class Claims; and 

c.  All Releasees, and anyone purporting to act on behalf of, for the benefit 

of, or derivatively for any such persons or entities, are permanently enjoined from commencing, 
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prosecuting, intervening in, or participating in any claims or causes of action relating to Released 

Releasees’ Claims. 

Notwithstanding paragraph 16 above, nothing in this Order or in the Judgment 

shall bar any action or Claim by the Settling Parties or their counsel to enforce the terms of the 

Settlement Agreement, this Order, or the Judgment. 

Contribution Bar Order.  In accordance with 15 U.S.C. § 78u-4(f)(7)(A), any 

and all Claims for contribution arising out of any Released Class Claim (i) by any person or 

entity against any of the Releasees and (ii) by any of the Releasees against any person or entity 

other than as set out in 15 U.S.C. § 78u-4(f)(7)(A)(ii) are hereby permanently barred, 

extinguished, discharged, satisfied, and unenforceable.  Accordingly, without limitation to any of 

the above, (i) any person or entity is hereby permanently enjoined from commencing, 

prosecuting, or asserting against any of the Releasees any such Claim for contribution, and 

(ii) the Releasees are hereby permanently enjoined from commencing, prosecuting, or asserting 

against any person or entity any such Claim for contribution.  In accordance with 15 U.S.C. 

§ 78u-4(f)(7)(B), any Final verdict or judgment that might be obtained by or on behalf of the 

Class or a Class Member against any person or entity for loss for which such person or entity and 

any Releasee are found to be jointly liable shall be reduced by the greater of (i) an amount that 

corresponds to such Releasee’s or Releasees’ percentage of responsibility for the loss to the 

Class or Class Member or (ii) the amount paid by or on behalf of Defendants to the Class or 

Class Member for common damages, unless the court entering such judgment orders otherwise. 

Complete Bar Order.  To effectuate the Settlement, the Court hereby enters the 

following Complete Bar: 
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a.  Any and all persons and entities are permanently barred, enjoined, and 

restrained from commencing, prosecuting, or asserting any Claim against any Releasee arising 

under any federal, state, or foreign statutory or common-law rule, however styled, whether for 

indemnification or contribution or otherwise denominated, including Claims for breach of 

contract or for misrepresentation, where the Claim is or arises from a Released Class Claim and 

the alleged injury to such person or entity arises from that person’s or entity’s alleged liability to 

the Class or any Class Member, including any Claim in which a person or entity seeks to recover 

from any of the Releasees (i) any amounts that such person or entity has or might become liable 

to pay to the Class or any Class Member and/or (ii) any costs, expenses, or attorneys’ fees from 

defending any Claim by the Class or any Class Member.  All such Claims are hereby 

extinguished, discharged, satisfied, and unenforceable, subject to a hearing to be held by the 

Court, if necessary.  The provisions of this subparagraph are intended to preclude any liability of 

any of the Releasees to any person or entity for indemnification, contribution, or otherwise on 

any Claim that is or arises from a Released Class Claim and where the alleged injury to such 

person or entity arises from that person’s or entity’s alleged liability to the Class or any Class 

Member; provided, however, that, if the Class or any Class Member obtains any judgment 

against any such person or entity based upon, arising out of, or relating to any Released Class 

Claim for which such person or entity and any of the Releasees are found to be jointly liable, that 

person or entity shall be entitled to a judgment credit equal to an amount that is the greater of 

(i) an amount that corresponds to such Releasee’s or Releasees’ percentage of responsibility for 

the loss to the Class or Class Member and (ii) the amount paid by or on behalf of Defendants to 

the Class or Class Member for common damages, unless the court entering such judgment orders 

otherwise. 
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b.  Each and every Releasee is permanently barred, enjoined, and restrained 

from commencing, prosecuting, or asserting any Claim against any other person or entity 

(including any other Releasee) arising under any federal, state, or foreign statutory or common-

law rule, however styled, whether for indemnification or contribution or otherwise denominated, 

including Claims for breach of contract and for misrepresentation, where the Claim is or arises 

from a Released Class Claim and the alleged injury to such Releasee arises from that Releasee’s 

alleged liability to the Class or any Class Member, including any Claim in which any Releasee 

seeks to recover from any person or entity (including another Releasee) (i) any amounts that any 

such Releasee has or might become liable to pay to the Class or any Class Member and/or 

(ii) any costs, expenses, or attorneys’ fees from defending any Claim by the Class or any Class 

Member.  All such Claims are hereby extinguished, discharged, satisfied, and unenforceable. 

c.  Notwithstanding anything stated in the Complete Bar Order, if any person 

or entity (for purposes of this subparagraph, a “petitioner”) commences against any of the 

Releasees any action either (i) asserting a Claim that is or arises from a Released Class Claim 

and where the alleged injury to such petitioner arises from that petitioner’s alleged liability to the 

Class or any Class Member or (ii) seeking contribution or indemnity for any liability or expenses 

incurred in connection with any such Claim, and if such action or Claim is not barred by a court 

pursuant to this paragraph 19 or is otherwise not barred by the Complete Bar Order, neither the 

Complete Bar Order nor the Settlement Agreement shall bar Claims by that Releasee against 

(i) such petitioner, (ii) any person or entity who is or was controlled by, controlling, or under 

common control with the petitioner, whose assets or estate are or were controlled, represented, or 

administered by the petitioner, or as to whose Claims the petitioner has succeeded, and (iii) any 

person or entity that participated with any of the preceding persons or entities described in 
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items (i) and/or (ii) of this subparagraph in connection with the assertion of the Claim brought 

against the Releasee(s). 

d.  If any term of the Complete Bar Order entered by the Court is held to be 

unenforceable after the date of entry, such provision shall be substituted with such other 

provision as may be necessary to afford all of the Releasees the fullest protection permitted by 

law from any Claim that is based upon, arises out of, or relates to any Released Class Claim. 

e.  For avoidance of doubt, nothing in the Contribution Bar Order or 

Complete Bar Order shall (i) expand the release provided by Class Members and other Releasors 

to the Releasees under Paragraph 12 above or (ii) bar any persons who are excluded from the 

Class by definition or by request from asserting any Released Class Claim against any of the 

Releasees.  Notwithstanding the Complete Bar Order or anything else in the Settlement 

Agreement, (i) nothing shall prevent the Settling Parties from taking such steps as are necessary 

to enforce the terms of the Settlement Agreement, and (ii) nothing shall release, interfere with, 

limit, or bar the assertion by any Releasee of any Claim for insurance coverage under any 

insurance, reinsurance, or indemnity policy that provides coverage respecting the conduct and 

Claims at issue in the Action. 

No Admissions.  This Order and the Judgment, the Settlement Agreement, the 

offer of the Settlement Agreement, and compliance with the Judgment or the Settlement 

Agreement shall not constitute or be construed as an admission by any of the Releasees of any 

wrongdoing or liability, or by any of the Releasors of any infirmity in Lead Plaintiff’s Claims.  

This Order, the Judgment, and the Settlement Agreement are to be construed solely as a 

reflection of the Settling Parties’ desire to facilitate a resolution of the Claims in the Complaint 

and of the Released Class Claims.  In no event shall this Order, the Judgment, the Settlement 
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Agreement, any of their provisions, or any negotiations, statements, or court proceedings relating 

to their provisions in any way be construed as, offered as, received as, used as, or deemed to be 

evidence of any kind in the Action, any other action, or any judicial, administrative, regulatory, 

or other proceeding, except a proceeding to enforce the Settlement Agreement.  Without limiting 

the foregoing, this Order, the Judgment, the Settlement Agreement, and any related negotiations, 

statements, or court proceedings shall not be construed as, offered as, received as, used as, or 

deemed to be evidence or an admission or concession (i) of any kind against the Settling Parties 

or the other Releasees and Releasors in the Action, any other action, or any judicial, 

administrative, regulatory, or other proceeding or (ii) of any liability or wrongdoing whatsoever 

on the part of any person or entity, including Defendants, or as a waiver by Defendants of any 

applicable defense, or (iii) by Lead Plaintiff or the Class of the infirmities of any claims, causes 

of action, or remedies. 

Notwithstanding anything in paragraph 20 above, this Order, the Judgment, 

and/or the Settlement Agreement may be filed in any action against or by any Releasee to 

support a defense of res judicata, collateral estoppel, release, waiver, good-faith settlement, 

judgment bar or reduction, injunction, full faith and credit, or any other theory of claim 

preclusion, issue preclusion, or similar defense or counterclaim. 

Attorneys’ Fees and Expenses Award.  Plaintiffs’ Counsel are hereby awarded 

attorneys’ fees in the amount of 25% of the Settlement Fund and expenses in the amount of 

$102,840.56.  Those amounts shall be paid out of the Settlement Fund (as that term is defined in 

the Settlement Agreement) pursuant to the terms set out in Section X of the Settlement 

Agreement.  The Court finds that the Attorneys’ Fees and Expenses Award is fair, reasonable, 

and appropriate.  
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In making this award of attorneys’ fees and reimbursement of expenses, the Court 

has considered and found that:  (a) the Settlement has created a fund of $35 million that has been 

paid into escrow pursuant to the terms of the Settlement and that numerous Class Members who 

submit acceptable Claim Forms will benefit from the Settlement; (b) the fee sought by Lead 

Counsel has been reviewed and approved as fair and reasonable by Lead Plaintiff; (c) copies of 

the Individual Notice, which were mailed to all potential Class Members who could be identified 

with reasonable effort, stated that Lead Counsel would apply for attorneys’ fees in an amount not 

to exceed 25% of the Settlement Fund and reimbursement of Litigation Expenses in an amount 

not to exceed $200,000; (d) Plaintiffs’ Counsel conducted the litigation and achieved the 

Settlement with skill, perseverance, and diligent advocacy; (e) the Action raised complex issues; 

(f) the Action presented significant risks to establishing liability and damages; and (g) the 

amount of attorneys’ fees and expenses is fair and reasonable and consistent with awards in 

similar cases.  The Court has considered the single objection submitted to the request for fees 

and expenses and finds the objection to be without merit.  

PSLRA Award.  The Court finds that the requested PSLRA Award of $6,000 to 

the Lead Plaintiff is reasonable in the circumstances.  This amount shall be paid out of the 

Settlement Fund pursuant to the terms set out in Section XI of the Settlement Agreement. 

Modification of Settlement Agreement.  Without further approval from the 

Court, the Settling Parties are hereby authorized to agree to and adopt such amendments, 

modifications, and expansions of the Settlement Agreement (including its exhibits) that (i) are 

not materially inconsistent with this Order and the Judgment and (ii) do not materially limit the 

rights of Class Members under the Settlement Agreement. 
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Dismissal of Action.  The Action, including all Claims that have been asserted, is 

hereby dismissed on the merits and with prejudice, without fees or costs to any Settling Party 

except as otherwise provided in the Settlement Agreement. 

Retention of Jurisdiction.  Without in any way affecting the finality of this 

Order and the Judgment, and subject to the Mediator’s ability to make final, binding, and 

nonappealable rulings as prescribed in the Settlement Agreement, the Court expressly retains 

continuing and exclusive jurisdiction over the Settlement and all Settling Parties, the Class 

Members, and anyone else who appeared before this Court for all matters relating to the Action, 

including the administration, consummation, interpretation, implementation, or enforcement of 

the Settlement Agreement or of this Order and the Judgment, and for any other reasonably 

necessary purposes, including: 

a. enforcing the terms and conditions of the Settlement Agreement, this 

Order, and the Judgment (including the Complete Bar Order, the PSLRA Contribution Bar 

Order, and the permanent injunction); 

b. resolving any disputes, claims, or causes of action that, in whole or in part, 

are related to or arise out of the Settlement Agreement, this Order, or the Judgment (including 

whether a person or entity is or is not a Class Member and whether Claims or causes of action 

allegedly related to the Released Class Claims are or are not barred by this Order and the 

Judgment or the Release); 

c. entering such additional orders as may be necessary or appropriate to 

protect or effectuate this Order and the Judgment, including whether to impose a bond on any 

parties who appeal from this Order or the Judgment; and 
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d. entering any other necessary or appropriate orders to protect and effectuate 

this Court’s retention of continuing jurisdiction. 

Rule 11 Findings.  The Court finds that all complaints filed in the Action were 

filed on a good-faith basis in accordance with the PSLRA and with Rule 11 of the Federal Rules 

of Civil Procedure based upon all publicly available information.  The Court finds that all 

Settling Parties and their counsel have complied with each requirement of Rule 11 of the Federal 

Rules of Civil Procedure as to all proceedings herein. 

Termination.  If the Settlement does not become Final in accordance with the 

terms of the Settlement Agreement, or is terminated pursuant to the Settlement Agreement 

(including pursuant to Section XIV), this Order and the Judgment shall be rendered null and void 

to the extent provided by and in accordance with the Settlement Agreement; provided, however,

that paragraph 40 of the Preliminary Approval Order (concerning the Confidentiality Agreement) 

shall remain in effect even if this Order and the Judgment are rendered null and void. 

Entry of Judgment.  There is no just reason to delay the entry of this Order and 

the Judgment, and immediate entry by the Clerk of Court is expressly directed pursuant to 

Rule 54(b) of the Federal Rules of Civil Procedure.  Any appeal from this Order or other 

proceeding seeking subsequent judicial review of this Order pertaining solely to (i) the attorneys’ 

fees or expenses awarded to Plaintiffs’ Counsel or the PSLRA Award to Lead Plaintiff and/or 

(ii) the Plan of Allocation shall not in any way delay or preclude this Order from becoming Final 

under the terms of the Settlement Agreement. 

Case 1:18-cv-01428-MKB-VMS   Document 83-1   Filed 09/09/20   Page 19 of 28 PageID #: 4067



19 

SO ORDERED this ____ day of ___________, 2020. 

________________________________ 
The Honorable Margo K. Brodie 
United States District Judge 
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APPENDIX OF SELECTED SETTLEMENT DEFINITIONS

“Action” means the securities class action pending in this Court and currently captioned 

In re Henry Schein, Inc. Securities Litigation, Master File No. 1:18-cv-01428-MKB-VMS 

(E.D.N.Y), including any other cases that have been or might be consolidated into it as of the 

Final Settlement Date. 

“Common Stock” means common stock issued by Henry Schein, Inc. 

“Operative Facts” means those facts and circumstances that provide the factual 

predicate for the claims asserted in the Action and shall include, among other things: 

a. any alleged violations of antitrust or other anticompetition laws or 

regulations by Schein in its dental business and/or any alleged knowledge by Schein of purported 

violations of antitrust or other anticompetition laws or regulations by others, including Schein’s 

competitors, in the dental business, including any conduct alleged in the Antitrust Proceedings or 

the Complaint [e.g., Compl. ¶¶ 3, 6, 48, 72, 125-27, 133, 137, 139, 145, 149, 151, 155, 157, 159, 

161, 163, 165, 167]; 

b. any alleged meetings, dealings, arrangements, communications, 

agreements, conspiracies, or attempts between or among Schein and any of its competitors, 

including, without limitation, Benco Dental Supply Company, Patterson Companies, Inc., and 

Burkhart Dental Supply, that allegedly constituted, were related to, or were entered into in 

connection with an alleged restraint of trade or other anticompetitive conduct whereby Schein or 

any other party allegedly agreed (or indicated any intention to agree): 
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(1)  to boycott, refuse to offer discounted prices to, or otherwise 

negotiate with or refuse to deal with a buying group, group purchasing organization, or any other 

customer or potential customer [id. ¶¶ 9, 50-86, 95-100, 126-27]; 

(2)  to fix or adjust prices or margins on dental supplies or equipment, 

or otherwise not to compete on price, including by charging similar or higher prices or margins 

on dental supplies or equipment [id. ¶¶ 3, 8, 10, 42, 48-50, 52, 60, 64, 92-101, 145]; 

(3)  not to pursue or poach a competitor’s existing or prospective 

business, customers, or sales representatives [id. ¶¶ 95-100]; 

(4)  to block, boycott, threaten, or retaliate against entities (including 

competing distributors) seeking to enter the dental market or to expand their business in that 

market, or entities seeking to compete on price or to undercut prices in that market [id. ¶¶ 7-10, 

39, 41-42, 48, 51, 67, 69-83, 87-100, 102-05, 127, 133, 135, 137, 139, 141, 143, 145, 149, 151, 

153, 155, 157, 159, 161, 163, 165, 167]; 

(5)  to pressure or boycott manufacturers (through threats or otherwise) 

to terminate relations with distributors (including online sellers) in the dental market or to cause 

new entrants to raise prices or face being cut off from products [id. ¶¶ 7-10, 39-43, 46, 48, 51, 

73-74, 79, 81-83, 87-100, 102-05, 127]; 

(6)  to prevent online sellers from supplying dentists with products at 

reduced margins [id. ¶¶ 9-10, 69-83, 87-91, 133, 137, 163, 167]; 

(7)  to pressure state dental associations (including the Texas Dental 

Association and the Arizona Dental Association) or other organizations not to do business with 

competitors or would-be competitors, including through any alleged boycotts of state dental 

associations’ trade shows [id. ¶¶ 9, 40, 43, 51, 69-86, 92-94, 126-27]; or 
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(8)  to prevent buying groups or group purchasing organizations from 

successfully competing in the dental supply and equipment distribution market [id. ¶¶ 3, 9, 51-

86, 126-27, 133, 137, 139, 141, 145, 149, 155, 157, 159, 161, 163, 167]; 

c. any concealment of any alleged dealings, arrangements, communications, 

agreements, or conspiracies that allegedly involved a restraint of trade or other anticompetitive 

conduct in the dental market [id. ¶¶ 3, 6-7, 9, 11-12, 106, 109-10, 113-14, 119-20, 131-67, 181-

83]; 

d. any alleged boycott of dentists who purchased supplies from price-competing 

competitors, including by allegedly withholding services or repairs for installed equipment, 

charging higher prices for any services or repairs, or significantly delaying any services or 

repairs [id. ¶¶ 55, 82, 115]; 

e. any alleged communications (whether internal to Schein or external, and whether 

oral or written) relating to or evidencing any of the alleged conduct described in Sections a-d; 

f. any allegedly illegal unilateral engaging or involvement in any of the alleged 

conduct described in Sections a-d; 

g. Schein’s governance, policies, practices, procedures, and internal controls during 

the Class Period, including any deficiencies and weaknesses in, or compliance or purported 

noncompliance with, any of them [id. ¶¶ 60, 64, 83, 136-37]; 

h. any allegedly false or misleading statements or omissions in any SEC filings 

(including Forms 10-Q and 10-K and proxy statements), Exchange Act or Sarbanes-Oxley 

certifications, or press releases filed or issued during the Class Period relating to the matters 

described in Sections a-g, including, without limitation, those addressing (i) competition (or 

alleged lack of competition) in the dental market, including Schein’s competitive position, 

Case 1:18-cv-01428-MKB-VMS   Document 83-1   Filed 09/09/20   Page 23 of 28 PageID #: 4071



APP-4 

Schein’s primary competitors, conduct in the dental market, and risks facing Schein as a result of 

competition in the dental market; (ii) pricing strategies, competitive pricing, cost containment, 

margins, and profits; (iii) Schein’s dental business, including the strength of that business, 

Schein’s value-added model, Schein’s products (including private-label products), services, and 

solutions, Schein’s commitment to customer service and value-added products, Schein’s 

customer mix, and the impact of that mix on margins and profit; (iv) Schein’s infrastructure; (v) 

HMOs, group practices, other managed-care accounts, group purchasing organizations, and 

buying groups in the dental market; (vi) the effect of technological developments on Schein’s 

dental distribution business; (vii) the impact of manufacturers’ sales directly to end users; (viii) 

private or governmental litigation and/or investigations or any other proceedings involving 

alleged antitrust or competition issues or claims relating to the dental market, including the 

Antitrust Proceedings; (ix) Schein’s financial performance and results; (x) Schein’s internal 

controls and policies; and (xi) the healthcare industry in general [id. ¶¶ 5-6, 11, 34, 38-39, 42, 

44-45, 49, 105-07, 109-11, 113-14, 117, 119-20, 125, 127-28, 130-47, 180-85, 190-91]; 

i. any alleged misstatements or omissions at industry or investor conferences, or in 

analyst meetings, earnings calls, or other public statements, during the Class Period relating to 

the matters described in Sections a-g [id. ¶¶ 5-6, 11, 33-38, 40, 45, 49, 105-07, 109-11, 113-14, 

119-20, 125, 128, 130-31, 148-67, 180-85, 190-91]; 

j. any alleged inflation or decline in the price of Schein Common Stock during the 

Class Period that is related to or arises out of the alleged conduct and/or topics described in 

Sections a-i [id. ¶¶ 13, 106, 108-10, 113-14, 119-21, 169]; 

Case 1:18-cv-01428-MKB-VMS   Document 83-1   Filed 09/09/20   Page 24 of 28 PageID #: 4072



APP-5 

k. any Claims under Exchange Act §§ 10(b) and/or 20(a) and/or SEC Rule 10b-5 

arising out of the alleged conduct and/or topics described in Sections a-j [id. ¶¶ 1, 22, 177-93]; 

and 

l. any Claims related to sales of Schein Common Stock by any Releasees during the 

Class Period, including any Claims under Exchange Act §§ 10(b), 20(a), or 20A or SEC Rule 

10b-5 relating to such sales, to the extent that such Claims are related in any way to the alleged 

conduct and/or topics described in Sections a-j [id. ¶¶ 12, 129]. 

“Released Class Claims” means each and every Claim that existed as of, on, or before 

the Execution Date and that Lead Plaintiff or any other Class Member (i) asserted against any of 

the Releasees in the Action (including all Claims alleged in the Complaint) or (ii) could have 

asserted or could assert against any of the Releasees in connection with or relating directly or 

indirectly to any of the Operative Facts or any alleged statements about, mischaracterizations of, 

or omissions concerning them, whether arising under any federal, state, or other statutory or 

common-law rule or under any foreign law, in any court, tribunal, agency, or other forum, if such 

Claim also arises out of or relates to the purchase or other acquisition of Schein Common Stock, 

or to any other Investment Decision, during the Class Period; provided, however, that the term 

“Released Class Claims” does not include (and will not release or impair): (i) any claims asserted 

in any action under the Employee Retirement Income Security Act of 1974 or in any derivative 

action, including without limitation the claims asserted in the Derivative Settlement or Finazzo v. 

Bergman, No. 1:19-cv-06485-LDH-JO (E.D.N.Y.), or Sloan v. Bergman, No. 1:20-cv-0076 

(E.D.N.Y.), or any cases consolidated into those actions; (ii) any claims asserted in City of 

Hollywood Police Officers Ret. Sys. v. Henry Schein, Inc., No. 2:19-cv-5530 (E.D.N.Y.), or any 
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cases consolidated into that action; (iii) any claims asserted in the Antitrust Proceedings or by 

any governmental entity that arise out of any governmental investigation of Defendants relating 

to the Operative Facts except to the extent that any such claims arise from or are based on the 

purchase of Schein Common Stock during the Class Period; or (iv) any claims to enforce the 

Settlement Agreement.  

“Released Releasees’ Claims” means each and every Claim that has been, could have 

been, or could be asserted in the Action or in any other proceeding by any Releasee, including 

Defendants and their successors and assigns, or his, her, or its respective estates, heirs, executors, 

agents, attorneys (including in-house counsel, outside counsel, and Defendants’ Counsel), 

beneficiaries, accountants, professional advisors, trusts, trustees, administrators, and assigns, 

against Lead Plaintiff, any other Class Members, or any of their respective attorneys (including, 

without limitation, Plaintiffs’ Counsel) and that arises out of or relates in any way to the 

initiation, prosecution, or settlement of the Action or the implementation of the Settlement 

Agreement; provided, however, that Released Releasees’ Claim shall not include any Claim to 

enforce the Settlement Agreement. 

“Releasee” means each and every one of, and “Releasees” means all of, (i) Schein, 

(ii) Schein Affiliates, (iii) each of Schein’s and Schein Affiliates’ current and former officers 

(including Messrs. Bergman, Paladino, and Sullivan), directors, employees, agents, 

representatives, any and all in-house counsel and outside counsel (including Defendants’ 

Counsel), advisors, administrators, accountants, accounting advisors, auditors, consultants, 

assigns, assignees, beneficiaries, representatives, partners, successors-in-interest, insurance 
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carriers, reinsurers, parents, affiliates, subsidiaries, successors, predecessors, fiduciaries, service 

providers, and investment bankers and any entities in which Schein or any Schein Affiliate has or 

had a Controlling Interest or that has or had a Controlling Interest in Schein or any Schein 

Affiliate, and (iv) for each of the foregoing Releasees, (y) to the extent the Releasee is an entity, 

each of its current and former officers, directors, employees, agents, representatives, any and all 

in-house counsel and outside counsel (including Defendants’ Counsel), advisors, administrators, 

accountants, accounting advisors, auditors, consultants, assigns, assignees, beneficiaries, 

representatives, partners, successors-in-interest, insurance carriers, reinsurers, parents, affiliates, 

subsidiaries, successors, predecessors, fiduciaries, service providers, and investment bankers, 

and any entities in which any Releasee has or had a Controlling Interest or that has or had a 

Controlling Interest in the Releasee and (z) to the extent the Releasee is an individual, each of his 

or her Family Members, estates, heirs, executors, beneficiaries, trusts, trustees, agents, 

representatives, attorneys, advisors, administrators, accountants, consultants, assigns, assignees, 

representatives, partners, successors-in-interest, insurance carriers, and reinsurers. 

“Releasor” means each and every one of, and “Releasors” means all of, (i) Lead 

Plaintiff, (ii) all other Class Members, and (iii) for each of the foregoing Releasors, their 

respective heirs, executors, administrators, predecessors, successors, and assigns, in their 

capacities as such, or any person purporting to assert a Released Class Claim on behalf of, for the 

benefit of, or derivatively for any such Releasor. 
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“Schein Affiliate” means any Affiliate, holding company, or subsidiary of Schein, and 

any other person or entity affiliated with Schein through direct or indirect ownership of Schein 

shares. 
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UNITED STATES DISTRICT COURT 
EASTERN DISTRICT OF NEW YORK

IN RE HENRY SCHEIN, INC. 
SECURITIES LITIGATION 

Master File No. 1:18-cv-01428-MKB-
VMS 

CLASS ACTION 

[PROPOSED] JUDGMENT 

Consistent with the terms of the Order Approving Class-Action Settlement entered on 

_________ __, 2020, the settlement of this class action on the terms set forth in the parties’ 

Stipulation of Settlement dated as of April 30, 2020, including all exhibits (collectively, the 

“Settlement Agreement”), is approved as fair, reasonable, and adequate, and consistent with and 

in compliance with all applicable requirements of the Federal Rules of Civil Procedure, the 

United States Constitution (including the Due Process Clause), the Private Securities Litigation 

Reform Act of 1995 (the “PSLRA”), the Rules of this Court, and any other applicable law, and in 

the best interests of the Class Members.  Unless otherwise defined in this Judgment, the 

capitalized terms in the Judgment have the same meaning as in the Settlement Agreement. 

The Court finally certifies the following Class for settlement purposes pursuant to 

Fed. R. Civ. P. 23:  all persons and entities who purchased or otherwise acquired Schein 

Common Stock during the period from March 7, 2013 through February 12, 2018, and who were 

damaged thereby.  Excluded from the Class are: 

a. such persons or entities who submitted valid and timely requests for 

exclusion from the Class as set forth in Exhibit 1;  
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b. such persons or entities who, while represented by counsel, settled an 

actual or threatened lawsuit or other proceeding against one or more of the Releasees arising out 

of or related to the Released Class Claims; and 

c. Schein and (i) all officers and directors of Schein currently and during the 

Class Period (including Stanley Bergman, Steven Paladino, and Timothy J. Sullivan), 

(ii) Schein’s Affiliates, subsidiaries, successors, and predecessors, (iii) any entity in which 

Schein or any of individual identified in (i) has or during the Class Period had a Controlling 

Interest, and (iv) for the individuals identified in (i), (ii), and/or (iii), their Family Members, legal 

representatives, heirs, successors, and assigns. 

The Individual Notice (including the Claim Form), the Summary Notice, and the 

notice methodology implemented pursuant to the Court’s Order entered May 5, 2020 

(i) constituted the best practicable notice to potential Class Members, (ii) constituted notice that 

was reasonably calculated, under the circumstances, to apprise potential Class Members of the 

pendency of the Action, the effect of the Settlement Agreement (including the Release), their 

right to object to the proposed Settlement, and their right to exclude themselves from the Class, 

and Class Members’ right to appear at the Fairness Hearing, (iii) were reasonable and constituted 

due, adequate, and sufficient notice to all persons or entities entitled to receive notice, and 

(iv) met all applicable requirements of the Federal Rules of Civil Procedure, the United States 

Constitution (including the Due Process Clause), the PSLRA, the Rules of the Court, and any 

other applicable law. 

The claims in the Action are dismissed on the merits and with prejudice according 

to the terms of the Settlement Agreement and the Approval Order, without costs to any party 

except as provided therein. 
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The release, permanent injunction, PSLRA Contribution Bar, and Complete Bar 

as set out in the Approval Order shall be effective as to all persons and entities identified in 

them. 

Neither the Approval Order nor this Judgment applies to the persons or entities 

who submitted timely and valid exclusion requests and are named on the list annexed as 

Exhibit 1. 

Without affecting the extent to which this Judgment and the Approval Order are 

final for purposes of any appeals, and subject to the Mediator’s ability to make final, binding, 

and nonappealable rulings as prescribed in the Settlement Agreement, this Court retains 

continuing and exclusive jurisdiction over the Action as to all matters relating to the 

administration, consummation, enforcement, and interpretation of the Settlement Agreement, the 

Judgment, and the Approval Order, and for any other reasonably necessary purposes. 

JUDGMENT in this Action is hereby entered in accordance with Federal Rule of 

Civil Procedure 58 this ___ day of ______________, 2020.  The Clerk of Court is respectfully 

directed to mark this case closed. 

IT IS SO ORDERED. 

________________________________ 
The Honorable Margo K. Brodie 
United States District Judge 
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Exhibit 1 

Wendy S. Henry 
Lake Placid, FL 

Scott Russell and Rebecca Russell 
Hollywood, MD 
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