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IN THE CIRCUIT COURT OF THE CITY OF ST. LOUIS 
STATE OF MISSOURI 

 
MBA SURETY AGENCY, INC., on ) 
behalf of itself and all others  ) 
similarly situated,    ) 
      ) 
   Plaintiff,  ) 
      ) 
v.       ) Case No: 1222-CC09746 
      )  
AT&T MOBILITY, LLC,   )      
      ) 
   Defendant.  ) 
 

MEMORANDUM IN SUPPORT OF MOTION FOR ORDER  
APPROVING CLASS COUNSEL ATTORNEYS’ FEES AND EXPENSES  

AND CLASS REPRESENTATIVE INCENTIVE AWARD  
 
 

INTRODUCTION 

This is a common fund case.  AT&T Mobility, LLC (“ATTM”) has agreed to 

pay the sum of $152,634,430 to create a fund for payments to class members 

(businesses, entities and individuals) who were assessed a Universal Services 

Charge that this litigation claims they should not have been charged.  This is not a 

coupon settlement.  Nor is it a settlement in which money not paid to class 

members will revert to ATTM. All the of $152,634,430 becomes property of the 

class members and will be distributed to class members on a pro rata basis, 

following payment of attorneys’ fees, reasonable expenses and the payment of the 

class representative’s incentive award.  

Under settled Missouri law, where litigation results in the creation of a 

common fund “the common fund doctrine permits a trial court to require non-

litigants to contribute their proportionate part of the counsel fees when a litigant 

successfully creates, increases, or preserves a fund in which the non-litigants 
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were entitled to share.”  Gerken v. Sherman, 351 S.W.3d 1, 13 (Mo. App. 2011).  

Further, “the common benefit doctrine permits recovery of attorney's fees when a 

successful litigant benefits a group of other individuals similarly situated.”  Id., 

citing Lett v. City of St. Louis, 24 S.W.3d 157, 162 (Mo.App.E.D.2000). “Under 

this equitable theory, the attorney's fees are shared between the litigants 

benefitting from the suit.” Gerken, 352 S.W.3d at 13.  The United States Supreme 

Court has similarly approved of the common fund doctrine.  Boeing Co. v. Van 

Gemert, 444 U.S. 472, 100 S.Ct. 745, 62 L.Ed.2d 676 (1980); Internal 

Improvement Fund Trustees v. Greenough, 105 U.S. 527, 26 L.Ed. 1157 (1881); 

Mills v. Electric Auto–Lite Co., 396 U.S. 375, 90 S.Ct. 616, 24 L.Ed.2d 593 (1970) 

and Blum v. Stevenson, 465 U.S. 886 (1984).   

This Motion is made by Settlement Class Counsel ("Class Counsel" or 

"Counsel") who brought this action, represented the Class and negotiated this 

settlement for the benefit of the entire class of 16,288,303!individuals, entities and 

businesses.  This motion is also made on behalf of the Class Representative, a 

business, which championed a cause of action that resulted in damages for 

businesses, other entities and individuals.   

Argument 

STANDARDS FOR CONSIDERATION OF 
MOTIONS FOR ATTORNEYS' FEES 

 
The standards under which the Court must assess this motion are well 

known to the Court. They are recited here only for the sake of convenience.   

At the outset the Court will note that this memorandum contains 

numerous citations to federal law. Federal court analysis is, of course, important 
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to Missouri law because: (1) Missouri’s Rule 52.08 is modeled after Federal Rule 

23; (2) federal courts have a greater breadth of experience in class actions 

generally, and in determining attorney’s fee awards particularly, than do state 

courts, and (3) Missouri courts have said federal law is relevant to interpretations 

of Rule 52.08.  “It is well settled that federal interpretations of Rule 23 are 

relevant in interpreting Rule 52.08. Craft v. Philip Morris Companies, 190 

S.W.3d 368, 376 (Mo.App.2005); Ralph v. Am. Family Mut. Ins. Co., 809 S.W.2d 

173, 174 (Mo.App.1991).”  Dale v. DaimlerChrysler Corp, 204 S.W.3d 151, 161 

(Mo. Ct. App. 2006).  Importantly, Rule 23 has a specific provision related to 

attorneys’ fees.  "In a certified class action, the court may award reasonable 

attorney's fees and nontaxable costs that are authorized by law or by the parties' 

agreement."  Fed. R. Civ. P. 23(h).  Although Missouri’s Rule 52.08 does not 

contain a similar provision, our courts address the attorneys’ fee issue employing 

Missouri common law and equity to provide the standards by which a court may 

award attorneys’ fees in a common fund class action.  Interpretations of federal 

Rule 23(h) that address that topic ultimately employ the same standards and are 

thus relevant for purposes of Missouri’s common law and equitable 

considerations when a Missouri court is asked to award fees in a common fund 

class action.   

First:  “The trial court is considered an expert at awarding attorney’s fees, 

and may do so at its discretion.” Howard v. City of Kansas City, 332 S.W.3d 772, 

792 (Mo. banc 2011). Missouri appellate courts have long applied a deferential 

standard to review of circuit court awards of attorneys’ fees. Roberds v. Sweitzer, 

733 S.W.2d 444, 447 (Mo. banc 1987).  Trial court discretion on this issue has 
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been the rule in Missouri for over half a century because it is the circuit court that 

“is acquainted with all the issues involved [and] is in a position to fix the amount 

of attorneys' fees.” Agnew v. Johnson, 176 S.W.2d 489, 493-94 (Mo. 1943); 

accord, Nelson v. Hotchkiss, 601 S.W.2d 14, 21 (Mo. banc 1980); Essex 

Contracting, Inc. v. Jefferson County, 277 S.W.3d 647, 656 (Mo. banc 2009). 

Second, this Court “must balance the competing goals of fairly 

compensating attorneys for their services rendered on behalf of the class and of 

protecting the interests of the class members in the fund.” Skelton v. General 

Motors Corp., 860 F.2d 250, 258 (7th Cir. 1988), cert. denied, 493 U.S. 810 

(1989). 

Third:  As previously noted, this is an archetypal common fund case. The 

monetary relief obtained in this case will be a fund of money that belongs to the 

members of the class. “The common fund doctrine permits a trial court to require 

non-litigants to contribute their proportionate part of the counsel fees when a 

litigant successfully creates, increases, or preserves a fund in which the non-

litigants were entitled to share.”  Gerken v. Sherman, 351 S.W.3d 1, 13 (Mo. App. 

2011).  "This Court has recognized consistently that a litigant or a lawyer who 

recovers a common fund for the benefit of persons other than himself or his client 

is entitled to a reasonable attorney's fee from the fund as a whole." Boeing Co. v. 

Van Gemert, 444 U.S. 472, 478 (1980). This use of the common fund as a basis 

for fees "allows a court to prevent ... inequity by assessing attorney's fees against 

the entire fund, thus spreading fees proportionately among those benefitted by 

the suit." Id. The common fund doctrine is thus based on the notion that not one 

plaintiff, but all “‘those who have benefitted from litigation should share its 
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costs.’ ” Florin v. Nationsbank of Georgia, N.A., 34 F.3d 560, 563 (7th Cir. 1994), 

quoting Skelton, 860 F.2d at 252. 

Fourth:  In determining the proper amount of attorneys’ fees, application 

of the percentage of the fund method is permitted in a common fund case. Blum 

v. Stevenson, 465 U.S. 886, 900 n.16 (1984).  The percentage of the fund method 

measured against firmly established (as opposed to speculative where the true 

value of the settlement cannot be determined until the claims process is 

completed) valuation of the recovery to the Class best aligns the incentives of 

class counsel with those of the Class.  “One advantage of the contingent fee is that 

the client (or the judge as protector of the class’s interests) need not monitor how 

many hours the lawyers prudently devoted to the case.  The client cares about the 

outcome alone.” In re Synthroid Mktg. Litig., 325 F.3d 974, 979 n. 25 (7th Cir. 

2003)(Synthroid II).  It is for this reason, and because any other method for 

calculating reasonable attorneys’ fees places a court in the position simply to 

impose its own views over those of the marketplace, that the strong trend has 

been to abandon the lodestar method in a common fund case. See,  e.g. Camden I 

Condo. Ass'n, Inc. v. Dunkle, 946 F.2d 768, 774 (11th Cir. 1991)(“we believe that 

the percentage of the fund approach is the better reasoned in a common fund 

case. Henceforth in this circuit, attorneys' fees awarded from a common fund 

shall be based upon a reasonable percentage of the fund established for the 

benefit of the class”); Blum, 465 U.S. at 900 n. 16 (“the calculation of attorney's 

fees under the ‘common fund doctrine’ ... is based on a percentage of the fund 

bestowed on the class”); Court Awarded Attorneys' Fees, Report of the Third 

Circuit Task Force, 108 F.R.D. 237, 254-59 (1985)(endorsing percentage of the 
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funds).  

Indeed, under Missouri law, the percentage of the common fund is the 

proper method for determining the reasonableness of attorneys’ fees than is the 

percentage of the fund approach.   See Bachman v. A.G. Edwards, Inc., 344 

S.W.3d 260, 267 (Mo. App. 2011) (awarding percentage – approximately one-

third – of fund value); Hale v. Wal-Mart Stores, Inc., 2009 WL 2206063 (Mo. 

Cir. Ct. May 15, 2009) (“Missouri courts recognize recovery of attorneys’ fees as a 

percentage of the common fund”); Karen S. Little, LLC v. Brinker Missouri, Inc., 

2008 WL 5581405 (Mo. Cir. Ct. May 22, 2008) (“The Court finds that the most 

appropriate method for awarding attorneys’ fees and costs is the percentage of 

the fund method”); Gans v. Leiserv, Inc., 2004 WL 5905083 (Mo. Cir. Ct. 

December 15, 2004) (same). See also Masters v. Wilhelmina Model Agency, Inc., 

473 F.3d 423, 436-37 (2d Cir. 2007)(where the entire settlement is “created 

through the efforts of counsel at the instigation of the entire class fees should be 

measured “on the basis of the total funds made available, …”).  

Fifth: The fact that class counsel undertook substantial risk in pursuing 

the case is likewise an important factor in determining the level of a contingency 

fee.  Missouri law has long taken the contingent risk of the fee into account in 

evaluating the reasonableness of a fee. German Evangelical St. Marcus 

Congregation of St. Louis v. Archambault, 404 S.W.2d 705, 712 (Mo. 1966) (“in 

this case the entitlement to fees was additionally burdened by being contingent 

upon success, another factor which the court could properly consider.”).  See also 

Rule  4-1.5(a)(8)(expressly permitting contingent fees).  Indeed the risk here was 

increased by the fact that this case did not follow some government investigation.  
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Class Counsel found, developed, pursued and brought this case to a conclusion 

with a cash payment by ATTM.  Indeed, but for the efforts of class counsel, none 

of the class members would have known they had been damaged, much less 

received a payment to compensate them.  

Sixth: Federal cases have developed a number of ways of determining 

whether requested attorneys fees are fair and reasonable when applying the 

percentage of the fund method.   

The influential United States Court of Appeals for the Seventh Circuit has 

concluded that fee awards for class actions in common fund cases must attempt 

to reflect the ex ante market price for legal services, that is, the fees to which the 

client and attorney would have agreed prior to the institution of the litigation 

before its outcome could be known.  

We have held repeatedly that, when deciding on appropriate fee 
levels in common-fund cases, courts must do their best to award 
counsel the market price for legal services, in light of [1] the risk of 
nonpayment and [2] the normal rate of compensation in the market 
at the time. 
 

In re Synthroid Marketing Litigation, 264 F.3d 712, 718 (7th Cir. 

2001)("Synthroid I"). Accord, Sutton v. Bernard, 504 F.3d 688, 692 (7th Cir. 

2007).  Thus, the goal in awarding a reasonable attorneys' fee is to give the lawyer 

what he or she would have received in an arms-length negotiation before the 

litigation began. In re Cont’l Ill. Sec. Litig., 962 F.2d 566, 572 (7th Cir. 1992). 

Courts must “simulate the market” by “step[ping] in and play[ing] surrogate 

client.” Id. This market rate approach has the virtue of preventing fee 

determinations from becoming individualized judicial Rorschach tests founded 

on untethered individualized notions of fairness. See, Montgomery v. Aetna 
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Plywood, Inc., 231 F.3d 399, 408 (7th Cir. 2000)("This standard obviates ... the 

need to assign a value to an attorney's work based on nothing more than a 

subjective judgment regarding that work”). 

.Synthroid I sets the elements for determining the ex ante market rate. 

The market rate for legal fees depends in part on [1] the risk of 
nonpayment a firm agrees to bear, in part on [2] the quality of its 
performance, in part on [3] the amount of work necessary to resolve 
the litigation, and in part on [4] the stakes of the case. 
 

Id, 264 F.3d at 721. Synthroid I also suggests three evidentiary benchmarks to 

assist in determining the market rate of compensation ex ante: (1) actual fee 

agreements in the case; (2) data from large common fund cases where the parties 

negotiated the fees privately, and (3) bids and results from class counsel auction 

cases for insight into the fee levels attorneys in competition were willing to 

accept. Id. at 719-21.  

 Missouri law recognizes a similar set of standards in common fund cases.  

A court should consider: 

(1) the benefit conferred on the Class, (2) the complexity of the 
issues, (3) the duration of the case, (4) the risks to which Plaintiffs' 
Counsel were exposed, (5) the experience, reputation, and skill of 
the attorneys involved, (6) awards in similar cases, (7) time and 
labor required, (8) lodestar cross-check, and (9) reaction of Class 
Members.  

Bachman 344 S.W.3d at 267 (Mo. App. E.D. 2011).  These Missouri standards 

match the Synthroid I standards for determining the ex ante marketplace rates 

nearly identically.   

Seventh:  Missouri courts, applying these standards, typically allow 

attorneys to recover 25-40% of the common fund in class action cases. As 

Bachman reasons: 
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[I]n cases involving complex litigation or in the class action context, 
a one-third contingent fee award is not unreasonable. See In re Rite 
Aid Corp. Secs. Litig., 146 F.Supp.2d 706, 735 (E.D.Pa.2001) 
(noting that in a study of 289 settlements ranging from under $1 
million to $50 million, the average attorney's fees percentage is 
31.71%, and the median is one-third); In re U.S. Bancorp Litig., 291 
F.3d 1035, 1038 (8th Cir.2002) (no abuse of discretion in awarding 
36% of $3.5 million recovery to class counsel). 
 

Id. at 267.  See also Hale, 2007 WL 2206063 (38.3% is “customary and well in 

line with attorneys' fees awards in similar cases”); McLean v. First Horizon 

Home Loan Corp., 2007 WL 5674689 (Mo. Cir. Ct. June 7, 2007) (33.3% is “well 

within the average recovery from recent class action settlements”); Karen S. 

Little, LLC, 2008 WL 5581405 (29% is “fair and reasonable”); Gans, 2004 WL 

5905083 (same); Daily v. DaimlerChrysler Corp., 2005 WL 5532773 (Mo. Cir. 

Ct. October 4, 2005) (25% “falls on the low end of the fees approved in many 

cases”); State ex rel. Byrd v. Chadwick, 956 S.W.2d 369, 388 (Mo. App. 1997) 

(25% is “benchmark”). Petrovic v. Amoco Oil Co., 200 F.3d 1140, 1157 (8th Cir. 

1999)(Missouri) “It is well established in this circuit that a district court may use 

the “percentage of the fund” methodology to evaluate attorneys’ fees in a 

common-fund settlement, see Johnston v. Comerica Mortgage Corp., 83 F.3d 

241, 244-45 (8th Cir.1996), and a fee of 24 percent of the monetary benefits in 

this case appears reasonable”).     

Indeed, 25% has become a widely-accepted “benchmark” for attorneys’ 

fees in common fund cases under federal law. See, Faught v. American Home 

Shield Corp., 668 F.3d 1233 (11th Cir. 2011); In re Bluetooth Headset Products 

Liability Litigation, 654 F.3d 935 (9th Cir. 2011); Staton v. Boeing Co., 327 F.3d 

938, 55 Fed. R. Serv. 3d 1299 (9th Cir. 2003); Brytus v. Spang & Co., 203 F.3d 
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238, 24 Employee Benefits Cas. (BNA) 1006 (3d Cir. 2000); Powers v. Eichen, 

229 F.3d 1249, 47 Fed. R. Serv. 3d 1330 (9th Cir. 2000); Torrisi v. Tucson Elec. 

Power Co., 8 F.3d 1370, Fed. Sec. L. Rep. (CCH) P 97816, 27 Fed. R. Serv. 3d 349 

(9th Cir. 1993); Batchelder v. Kerr-McGee Corp., 246 F. Supp. 2d 525 (N.D. Miss. 

2003); Ramah Navajo Chapter v. Norton, 250 F. Supp. 2d 1303 (D.N.M. 2002); 

In re Warfarin Sodium Antitrust Litigation, 212 F.R.D. 231, 2002-2 Trade Cas. 

(CCH) ¶ 73791 (D. Del. 2002), aff'd, 391 F.3d 516, 2004-2 Trade Cas. (CCH)  

¶ 74632 (3d Cir. 2004); In re Catfish Antitrust Litigation, 939 F. Supp. 493, 

1996-2 Trade Cas. (CCH) ¶ 71617 (N.D. Miss. 1996); State, Dept. of Health and 

Social Services v. Okuley, 214 P.3d 247 (Alaska 2009); In re Consumer Privacy 

Cases, 175 Cal. App. 4th 545, 96 Cal. Rptr. 3d 127 (1st Dist. 2009); Chun v. Board 

of Trustees of Employees' Retirement System of State of Hawai'i, 106 Haw. 416, 

106 P.3d 339 (2005).  The Third Circuit relied on empirical studies to conclude: 

“a … third study of class action settlements between $100 million and $200 

million that found [fees] in the 25-30% range were ‘fairly standard’ [citation 

omitted].”  In re Rite Aid Corp. Sec. Litig., 396 F.3d 294, 303 (3d Cir. 2005).  

 See, also In re: AT&T Mobility Wireless Data Services Sales Tax 

Litigation,  No 10 C 2278 (MDL2147) (N.D. Ill. 2011)(Approving 20% fee to class 

counsel in case with valuation of $1.152 billion).  

EXPERT TESTIMONY:  Respectfully, and to assist the Court in reaching the 

decisions required by the cases, Class Counsel have provided affidavits of two 

experts.1  

!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!
 1 Class Counsel reserve the right to supplement this fee application with additional expert 
affidavits.  
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 The first expert proffered is Don Downing, a shareholder in Gray, Ritter 

and Graham, P.C. of St. Louis.  Mr. Downing, who recently graced the cover of the 

Missouri-Kansas Super Lawyers publication, is one of the region’s most highly-

respected litigators.   His efforts in obtaining a settlement of $750 million for rice 

farmers injured by genetically tainted rice entering the marketplace has garnered 

national and international attention. But his work in class actions is not one case 

deep; he has been involved in class actions throughout his career.  Mr. Downing 

opines that the fee request here is reasonable. See Exhibit 1. 

 Second, Class Counsel proffer Robert A. Horn, a founding member of 

Horn, Aylward and Bandy, LLC of Kansas City.  Mr. Horn has earned a sterling 

reputation as a litigator in a number of class actions and mass torts, both on the 

defense side and as class counsel.  His affidavit lays out his conclusions, which 

include praise for the efforts of Class Counsel in this case and his opinion that the 

fee request of Class Counsel here is fair and reasonable.  See Exhibit 2. 

Mr. Downing and Mr. Horn provide support from their perspectives as 

counsel in nationwide cases that assures the Court that the fees requested here 

are in line with reasonable fees requested and awarded by courts in Missouri and 

nationally.   

   THE RESULTS OBTAINED FOR THE CLASS:   AT&T Mobility will pay 

$152,634,430.  This money will become the property of the class.   None of it will 

revert to AT&T Mobility.  This is not a coupon settlement. The value to the class is 

firmly known.  

 THE REQUESTED FEE:  Class Counsel request a fee of 25% of the benefit 

obtained for the Class. 
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 APPLICATION OF THE SYNTHROID I/BACHMAN CRITERIA:   

 (1)  The risk of nonpayment a firm agrees to bear:  The ex ante 

perspective requires the Court to view risk through the eyes of the attorneys and 

the members of the class considering whether to move forward with this case, 

when the things known clearly now were but distant hopes shrouded in doubt 

and uncertainty and weighed against the legal defenses, legal talent, and fiscal 

war chest that AT&T could bring to bear against them.  Thus, “[t]he point at 

which plaintiffs settle with defendants ... is simply not relevant to determining 

the risks incurred by their counsel in agreeing to represent them."  Skelton, 860 

F.2d at 258.  

 The fee in this case is 100% contingent on the recovery of money for the 

class.  All of the expenses of the case to date have been borne by counsel 

representing the class representatives.   In the event that no money was recovered 

for the Class, neither the time nor money expended on behalf of the Class would 

have been recovered by Counsel.  

  What was the nature of the risk?  This case was filed after the United 

States Supreme Court had accepted certiorari in AT&T Mobility LLC v. 

Concepcion, cert. granted 130 S. Ct. 3322 (2010).  The outcome of that case was 

not yet determined.  The issue in Concepcion was whether the arbitration clause 

in AT&T Mobility’s standard customer contract, which forbad class actions by 

AT&T Mobility customers for breaches of that contract or other causes of action, 

would be enforced by the Supreme Court of the United States.  If the Supreme 

Court upheld the arbitration provision, this case would be legally impossible to 

pursue on a class basis and impossible to pursue on a customer-by-customer 
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basis.  The amounts at stake for each customer made individual arbitrations 

economically nonsensical.  

Indeed, AT&T Mobility’s first response to the Cole County action filed in 

2010 was a Motion to Compel Arbitration. This issue alone made the risk of non-

payment substantial.    

 Then there were the factual and administrative risks:  First, whether 

ATTM's USC collections that Counsel discovered were widespread or isolated 

incidents.  There was the concern that the case was too small to make it worth 

proceeding.  The only way to find out was to go forward on the assumption that 

ATTM had collected the USC’s on a widespread basis.  

Second, Counsel had to weigh the opposite concern.  If ATTM lost on the 

arbitration issue, and chose to fight the case, the demand on Counsel’s resources 

would be substantial.  Publicly available data suggested that the case might affect 

16 million+ customers.   The discovery issues surrounding that many class 

members would mean discovery issues of significant difficulty in terms of size. 

Even class notice to 16 million persons or entities would cost $5 million if class 

certification could be achieved -- no sure thing. And Class Counsel would be 

required to pay for it.   The resource demands would be all-consuming both in 

terms of time and money.  The list of experts required to advance this case if 

contested included tax accountants, economists, computer specialists, and 

telecommunications experts.  The scope of the data storage and retrieval 

demands was likewise daunting.    

Third, there were the lost opportunity costs to the law firms.  New cases 

that came to the lead firms would have to be turned away, and existing cases 
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referred to other counsel.  These lost opportunity costs to the firms would be 

substantial.   

Fourth, a case of this size and complexity could be expected to go on for 

nearly a decade, if not more.  Procedural motions, substantive motions, class 

certification motions, class certification appeals and a trial would require a multi-

year, highly resource consumptive commitment to the case.  

 These risks were compounded by ATTM's financial and legal might, which 

made the strength of the defenses even greater and the risk of nonpayment very 

real.  The finest firms would be assembled to defend the case and no expense 

would be spared.  Thompson Coburn and Mayer Brown, the firms that initially 

entered appearances in this case, are talented firms with no shortage of 

intellectual or personnel resources.  

 2.  The quality of counsel's performance 

 The reputations of lawyers are no measure of the quality of their work in a 

given case.  The quality of counsel's work is ultimately (and properly) measured 

on a case-by-case basis by the results achieved for the Class in that case.  Indeed, 

the Supreme Court has concluded that in determining attorneys' fees "the most 

critical factor is the degree of success obtained." Hensley v. Eckerhart, 461 U.S. 

424, 436 (1983).   

 Here, Class Counsel set three goals that any resolution of this case must 

achieve:  (1) termination of the fees if they were still being incorrectly collected; 

(2) an agreement that permitted recovery of a substantial portion of the 

improperly paid USC’s; and (3) prompt resolution for the Class.  These goals were 



! 15!

achieved.  The first had already occurred prior to the filing of the suit.  The latter 

two were met in this settlement.  

 But understanding the quality of Counsel’s performance requires an 

appreciation of the very beginning of this case.  As noted in the previous 

discussion of risk, this is not a case that followed a public furor nor a government 

investigation.  No government agency had completed an investigation.   Indeed, 

no customer even knew that he/she/it had ben harmed. This was a case in which 

Counsel discovered, developed, researched, determined the viablity of actions 

and created litigation options and settlement results from scratch.  See, In re 

Ikon Office Solutions, Inc., Sec. Litig., 194 F.R.D. 166, 194 (E.D. Pa. 2000)("the 

settlement size is particularly noteworthy as class counsel did not have the 

benefit of an SEC or other regulatory agency investigation and so prosecuted the 

case without assistance"). In Re Synthroid Marketing Litigation, 325 F.3d 974 

(7th Cir. 2003)("Synthroid II") describes this effort as "entrepreneurial."  Id. at 

978.   But for this case, ATTM would have kept $152 million+ that it had no right 

to have collected from its customers.  Such entrepreneurial efforts militate in 

favor of the fee requested.  

 Because of Counsel’s work, there is a mechanism in place for a substantial 

recovery for the Class; years have been trimmed off the litigation without 

sacrificing value to the Class.   

 Finally, there remains the public service aspect of this case.  Eisen v. 

Carlisle & Jacquelin, 417 U.S. 156, 161 (1974) reminds that class actions serve to 

address the claims of persons whose individual stakes would not otherwise justify 

the legal system considering their vindication.  
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 The legal work, strategic planning, tactical operation and actual execution 

of this case by Class Counsel was of high quality and never lost sight of the need 

for Counsel and Class to maintain aligned objectives.   

 3.  The amount of work necessary to resolve the litigation: Despite a 

potential for a decade's work on this case by both parties, this case was settled 

within two years of Counsel's discovery of ATTM's improper fee collections.  The 

reason for the relatively short duration of the case is quite simple: the settlement 

obtained nearly everything that could realistically be sought in the case.  Where a 

benefit for the class is obtained early in the litigation, the fee granted should 

"reward achievements of a particularly resourceful attorney who secures a 

substantial benefit for his clients with a minimum of time invested...."  Lindy 

Bros. Builders, Inc. of Philadelphia v. Am. Radiator & Standard Sanitary Corp., 

540 F.2d 102, 112 (3d Cir. 1976)(discussing the quality factor).   

This case began with two small law firms. See Exhibit 3,  Robertson Aff. at 

¶¶ 4-8.  

Negotiations with ATTM continued over more than six months.  

Informal discovery took place throughout the negotiations, with ATTM 

providing data regarding the amount of universal services fees collected and the 

number of customers from whom it had collected those fees. Counsel fees were 

never discussed until the agreement for the Class was finally reached and ATTM 

never agreed to any amount, leaving that decision to this Court.  

Since preliminary approval the pace of work has accelerated.  Notice went 

out.  Through ARPC, Counsel monitored the sending of notices to current 

customers in their bills and to former customers by the court-approved 
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postcards. Counsel funded that effort to the tune of $1.5 million. Class Counsel 

monitored (and paid for) the construction of a web site.  Counsel authorized (and 

paid for) a toll free number for Class members.  Class Counsel also paid for the 

interim administrative efforts of ARPC.  And through ARPC, Class Counsel 

monitored the effect of notice by measuring hits on the website, calls to the toll-

free number and our offices, and claims filed.  Counsel (and staff) have answered 

emails from the Class and telephone calls from Class members who had questions 

or concerns and have made adjustments to the claims process to facilitate their 

ease.  

The Settlement places ongoing obligations on Class Counsel to do the work 

and fund the efforts necessary to assure payments to the Class.   

 Lodestar Cross Check Issues:  Although Missouri law and federal 

cases permits a lodestar cross check when a trial court considers a percentage of 

the fund fee request, no such cross check is necessary here for two reasons.  First, 

the law does not require it, especially where there is a real recovery for the class 

of hard dollars and the ex ante market rate is readily identifiable.  The lodestar 

cross check makes more sense where the settlement contains speculative 

settlement amounts and the true value of the benefit to the class is not easily 

ascertainable.  Thus where the requested fees will be paid only out of cash 

actually received by the class, and there is no speculative element to the recovery, 

the lodestar cross check serves no helpful purpose.    

 Second, the fee requested here, which is tied to cash actually obtained for 

each Class, falls within the range of fees courts have approved without a lodestar 

cross check. For these reasons, Synthroid II counsels: 
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One advantage of the contingent fee is that the client (or the judge 
as protector of the class's interests) need not monitor how many 
hours the lawyers prudently devoted to the case. The client cares 
about the outcome alone. Here, the district judge found (and we 
agree), the outcome is excellent from the class's perspective. 
Inefficient conduct of the litigation therefore does not afford any 
reason to reduce class counsel's percentage of the fund that their 
work produced. 

Synthroid II, 325 F.3d at 979-80.  The same holds true for efficient conduct of 

the litigation.  

 In fact, this is what courts do, as the leading academic studies confirm. 

Vanderbilt Law Professor Brian Fitzpatrick has concluded that a majority of 

percentage of the fund awards nationwide are made without a lodestar cross 

check.  Brian Fitzpatrick, An Empirical Study of Class Action Settlements and 

their Fee Awards, 7 J. EMPIRICAL LEGAL STUDIES 811, 833 (Dec. 2010). 

  4. The stakes of the case: This is a high stakes case.  Non-class 

arbitration, a real threat without ATTM's agreement to settle, would have 

reduced this case to a one-at-a-time series of claims only for persons who were 

willing to prosecute personally their own claims.  With this Settlement, it appears 

that in terms of the number of aggregate Class members (16 million+), and of the 

amount of money involved ($152 million+), this case is one of the largest 

consumer class actions ever settled in Missouri.  

 THE BENCHMARK EVIDENCE 

 1. Actual fee agreements in the case:   The named Plaintiff has 

provided the Court with a declaration indicating that it would have readily agreed 

to a contingent fee in this case in the amount requested and within the range they 
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would have expected to pay for a successful result at the beginning of the case. 

Exhibit 4 (MBE Surety Statement).  

 2.  Data from common fund cases:  

 Missouri courts typically allow attorneys to recover 25-40% of the 

common fund in class action cases. As Bachman reasons: 

[I]n cases involving complex litigation or in the class action context, 
a one-third contingent fee award is not unreasonable. See In re Rite 
Aid Corp. Secs. Litig., 146 F.Supp.2d 706, 735 (E.D.Pa.2001) 
(noting that in a study of 289 settlements ranging from under $1 
million to $50 million, the average attorney's fees percentage is 
31.71%, and the median is one-third); In re U.S. Bancorp Litig., 291 
F.3d 1035, 1038 (8th Cir.2002) (no abuse of discretion in awarding 
36% of $3.5 million recovery to class counsel). 
 

Id. at 267.  See also Hale, 2007 WL 2206063 (38.3% is “customary and well in 

line with attorneys' fees awards in similar cases”); McLean v. First Horizon 

Home Loan Corp., 2007 WL 5674689 (Mo. Cir. Ct. June 7, 2007) (33.3% is “well 

within the average recovery from recent class action settlements”); Karen S. 

Little, LLC, 2008 WL 5581405 (29% is “fair and reasonable”); Gans, 2004 WL 

5905083 (same); Daily v. DaimlerChrysler Corp., 2005 WL 5532773 (Mo. Cir. 

Ct. October 4, 2005) (25% “falls on the low end of the fees approved in many 

cases”); State ex rel. Byrd v. Chadwick, 956 S.W.2d 369, 388 (Mo. App. 1997) 

(25% is “benchmark”). Petrovic v. Amoco Oil Co., 200 F.3d 1140, 1157 (8th Cir. 

1999)(Missouri) “It is well established in this circuit that a district court may use 

the “percentage of the fund” methodology to evaluate attorney fees in a common-

fund settlement, see Johnston v. Comerica Mortgage Corp., 83 F.3d 241, 244-45 

(8th Cir.1996), and a fee of 24 percent of the monetary benefits in this case 

appears reasonable”). 
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 Professor Fitzpatrick's analysis of 688 federal class action settlements in 

2006 and 2007 found the median and mean percentage awarded for attorneys’ 

fees was approximately 25%.  Fitzpatrick, 7 JOURNAL OF EMPIRICAL LEGAL STUDIES 

at 834. Specifically, for consumer class actions, the mean was 23.5% and the 

median 24.6%.  Id. at 835.  

 The Eisenberg and Miller 2010 study examined 689 settlements over a 

sixteen year period.  The mean and median fees awarded for these class actions 

were 23% and 24% of the settlements respectively. Eisenberg & Miller, 7 JOURNAL 

OF EMPIRICAL LEGAL STUDIES at 262.   Moreover, when weighing risk, the study 

found that for consumer class cases deemed "high risk," the mean fee was 31.3%;  

cases deemed "medium/low risk"  warranted a mean fee of 24.7%.  Id. at 265.  

The Court has also been provided substantial evidence demonstrating that 

the requested fees are within the customary fees for complex contingency 

representation.  See Exhibits 1 (Downing) and 2 (Horn).  

 All of these evidentiary and judicial data points establish that the 

requested fee is within the market for comparable contingency representation.  

The requested fee here – 25% of the actual value -- is well below the usual fee in 

comparable class action cases.  It is consistent with what ex ante market rates 

would mandate.   

 3.  Bids and results from class counsel auction cases: 

Synthroid I suggests that auctions run by judges between competing law firms 

prior to the commencement of heated litigation also helps determine the ex ante 

market rate for legal services.  Id. at 720.  Missouri has no such data.  Nor is there 

federal data in a pure consumer class action such as this one.!
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 Summary as to Benchmark Evidence:  Considering the ex ante issues 

in this case, the empirical data from cases in which courts have determined the 

proper ex ante fee ex post, and the data from auctions, the fee requested in this 

case -- 25% of the actual cash recovery -- falls within the accepted range approved 

by courts in Missouri and nationally. !

 Expenses for which reimbursement is sought: Counsel seek 

reimbursement of out-of-pocket expenses in the amount of $1,624,472.81.   These 

expenses were incurred in the conduct of this litigation and were directly related 

to the business of and on behalf of the interests of the Class.  The itemized list of 

expenses appear as Exhibit 5.  As Counsel will incur additional expenses in the 

preparation for the final fairness hearing, Counsel request leave to update the 

expense request at the final fairness hearing with an itemized statement of 

additional expenses.  In addition, Counsel’s expenses will include the costs of 

administration.  The Court has already appointed ARPC as settlement and notice 

administrator.  Counsel will seek reimbursement of ARPC’s expenses as these will 

increase after final approval if such approval is given.  

 Incentive Awards for Class Representative:  On occasion, many 

individuals are harmed by the same wrongful practice, yet individual actions are 

impracticable because the individual recovery would be insufficient to justify the 

expense of bringing separate lawsuits. Nat'l Ass'n of Consumer Advocates: 

Standards and Guidelines for Litigating & Settling Consumer Class Actions, 176 

F.R.D. 375 (West 1998). Thus, class actions allow individuals to aggregate their 

power and enable them to take on powerful adversaries. Id.  The Class 

Representative in this case therefore “made it possible for class members in their 
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respective jurisdictions to pursue their claims. See, In re Continental, 962 F.2d at 

571 ("without a named plaintiff there can be no class action").  

Incentive awards are “fairly typical” in class actions. Rodriguez v. West 

Publ'g Corp., 563 F.3d 948, 958 (9th Cir.2009).  See, Spicer v. Chicago Bd. 

Options Exch., Inc., 844 F. Supp. 1226, 1267-68 (N.D. Ill. 1993)(collecting cases). 

Such awards are discretionary and serve to compensate named plaintiffs for work 

done on behalf of the class, to make up for financial or reputational risk 

undertaken in bringing the action, and to recognize a willingness to act as a 

private attorney general.  Id.  In deciding whether to grant an incentive award to 

a named plaintiff, a court should consider the actions the plaintiff has taken to 

protect the class's interests, the degree to which the class has benefitted from 

those actions, and the amount of time and effort the plaintiff expended in 

pursuing the litigation.  Cook v. Niedert, 142 F.3d 1004, 1016 (7th Cir.1998).  

 Here, the Class Representative stood ready and was committed to go 

through discovery as necessary, to be a part of any trial that would follow, 

reviewed the settlement agreement and approved it, and has also considered and 

approved the fee application filed in this case.  The possibility of an incentive 

award, not only to compensate for time actually spent, but for the willingness to 

come forward on behalf of others, is deserving of the modest incentive award of 

$15,000 requested here for the efforts of a business entity and the risk of time 

loss that it experienced.  

      Respectfully submitted,       

Dated:    January 18, 2013 

 



! 23!

             

      Edward D. Robertson, Jr. #27183 
      James P. Frickleton # 31178 
      Mary Doerhoff Winter # 38328 
      Edward D. Robertson, III #58801 
      BARTIMUS, FRICKLETON, 
      ROBERTSON & GORNY, PC 
      715 Swifts Highway 
      Jefferson City, MO. 65109 
      573-659-4454 (Voice) 
      573-659-4460 (Facsimile) 
 

Harry Huge 
      The Huge Law Firm, LLP 
      1080 Wisconsin Ave., N.W., Suite 3016 
      Washington, DC  20007 
      202-965-4672 
 
      Samuel Issacharoff 
      40 Washington Square South 
      New York, New York 10023 
 
 

Class Counsel  
 

 

CERTIFICATE OF SERVICE 

I hereby certify that a copy of the following: 

Motion for Order Approving Class Counsel Attorneys’ Fees and Expenses and Class 
Representative Incentive Award; and 

Memorandum in Support of Motion for Order Approving Class Counsel Attorneys’ Fees 
and Expenses and Class Representative Incentive Award 

were served via electronic mail this 18th day of January, 2013, to: 

Roman P. Wuller 
Robert Wagner 
THOMPSON COBURN LLP 
One US Bank Plaza 
Suite 3500 
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St. Louis, MO 63101 
 

Attorneys for Defendant  

 

__________________________________ 
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Bartimus, Frickleton, Robertson, & Gorny, P.C.
One Hallbrook Place

11150 Overbrook Road, Suite 200
Leawood, KS  66211

(913) 266-2300
bflawfirm.com

Page: 1
AT&T USC January 18, 2013
    Matter No: 9070-0000

Invoice No:  115444

Re:  AT&T USC
DRAFT STATEMENT

 
 

Expenses

03/31/2011 In house copy charges 51.25
09/30/2011 In house copy charges 3.00
06/30/2012 In house copy charges 25.25

In house copy charges 79.50

11/17/2010 Mileage Mary Winter 147.00
11/17/2010 Mileage Lisa Groves 5.00
12/15/2010 Mileage Edward Robertson 181.00
03/24/2011 Mileage Chip Robertson 123.42
04/13/2011 Mileage Mary Winter 123.42
07/20/2011 Mileage Mary Winter 134.31
07/20/2011 Mileage Mary Winter 134.31
05/17/2012 Mileage Kip Robertson 45.40
05/22/2012 Mileage Mary Winter 134.31
05/22/2012 Mileage Mary Winter 185.37
06/13/2012 Mileage Chip Robertson 134.31
06/13/2012 Mileage Mary Winter 268.62
08/15/2012 Mileage Kip Robertson 158.18
09/12/2012 Mileage Chip Robertson 283.74
09/12/2012 Mileage Chip Robertson 134.31
11/20/2012 Mileage Chip Robertson 141.42
11/20/2012 Mileage Mary Winter 305.47
12/04/2012 Mileage Mary Winter 134.31

Mileage 2,773.90

01/20/2011 Postage JC 0.88
09/30/2012 Postage JC 2.35

Postage 3.23

12/15/2010 Hampton Inn $60.02, Taxi $69.60 Edward Robertson 129.62
12/15/2010 The Carlyle Edward Robertson 304.12
01/11/2011 Panera Mary Winter 8.11
04/13/2011 Tips Mary Winter 25.00
05/18/2011 Doubletree $676.74, Parking $55.00, Sam's $4.38, Hominy Grill $18.88 Edward

Robertson 755.00
06/08/2011 Westin/Mary Winter 618.70

Exhibit 5 Itemized List of Expenses



Page: 2
AT&T USC January 18, 2013

Matter No: 9070-0000
Invoice No:  115444

Re:  AT&T USC
 
 
07/20/2011 Tips Edward Robertson 20.00
04/19/2012 Enterprise Mary Winter Travel expense 89.87
04/20/2012 The Cafe on Peachtree Travel expense Mary Winter 25.52
05/09/2012 Hotel $720.84/Mary Winter & internet $9.95 730.79
05/22/2012 Ritz Carlton Chip Robertson 685.29
05/22/2012 Ritz Carlton/Chip Robertson 685.29
05/22/2012 Taxi Chip Robertson 38.00
06/13/2012 Travel expense Chip Robertson/Hertz $196.27, Taxi $105.00, meals $11.41,

Viet Crystal $74.11 386.79
06/13/2012 Southwest Chip Robertson 201.80
06/13/2012 Southwest $318.60, EZ Park $35.77/ Chip Robertson 354.37
06/13/2012 Travel expense Mary Winter/tips $18.00, subway $10.00, taxi $10.00, meal

$5.10 43.10
07/25/2012 Travel expense Mary Winter/Southwest $931.50, PGA National $127.20 1,058.70
07/25/2012 Southwest Chip Robertson 341.80
09/12/2012 Southwest Chip Robertson 225.60
09/12/2012 Taxi Travel expense Mary Winter 65.00
10/25/2012 Taxi Travel expense Chip Robertson 50.00
10/25/2012 Travel expense James Frickleton taxi 20.00
11/06/2012 Travel expense Edgar Aviation, LLC 376.11
11/20/2012 Southwest Chip Robertson 278.20
11/20/2012 Cibo Market Mary Winter 5.17
12/17/2012 Travel expense Mary Winter/Southwest $653.60, Hunan $20.50 674.10
01/17/2013 Ritz Carlton/Mary Winter 571.36
01/17/2013 The Ritz Carlton/Chip Robertson 99.00

Travel expense 8,866.41

01/11/2011 Filing fee Bartimus, Frickleton, et al. 105.00
Filing fee 105.00

11/06/2012 Delivery Federal Express 26.74
Delivery 26.74

12/06/2012 Expert Robert H Klonoff/airfare reimb 406.20
01/08/2013 Expert Dean Robert Klonoff/Jacob Abbott 2,497.50
01/08/2013 Expert Robert H. Klonoff 10,725.00
01/17/2013 Expert Polsinelli Shughart PC 1,000.00

Expert 14,628.70

01/11/2011 Service fee Bartimus, Frickleton, et al. 36.00
Service fee 36.00

01/20/2011 Copy Charges JC 50.25
06/30/2011 Copy Charges JC 13.50
09/30/2012 Copy Charges JC 84.50

Copy Charges 148.25

11/03/2010 Nov 3/AmExp/ER/Airtran 482.40
11/03/2010 Nov 3/AmExp/ER/Airtran 49.00
11/03/2010 Nov 3/AmExp/MDW/Delta 432.40
11/03/2010 Nov 3/AmExp/MDW/Delta 20.00
11/03/2010 Nov 3/AmExp/MDW/Paschals 18.61
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11/03/2010 Nov 3/AmExp/MDW/Craft Atlanta 43.72
11/03/2010 Nov 3/AmExp/MDW/ARIA 147.12
11/03/2010 Nov 3/AmExp/MDW/A 06 Beers 4.05
11/03/2010 Nov 3/AmExp/MDW/Mansion on peachtree 466.85
11/03/2010 Nov 3/AmExp/MDW/Prime 1 65.00
11/03/2010 Nov 3/AmExp/MDW/Shell 8.43
11/03/2010 Nov 3/AmExp/MDW/The Parking Spot 35.10
11/03/2010 Nov 3/AmExp/MDW/Atlata 86.55
11/17/2010 Mansion on Peachtree Edward Robertson 447.35
12/03/2010 Dec 3/AmExp/MDW/Southwest 83.00
12/03/2010 Dec 3/AmExp/MDW/Serafina 34.40
12/03/2010 Dec 3/AmExp/MDW/Hampton 60.02
12/03/2010 Dec 3/AmExp/MDW/Hot & Crusty 3.62
12/03/2010 Dec 3/AmExp/MDW/Lambert 10.85
12/03/2010 Dec 3/AmExp/MDW/Qdoba 8.44
12/03/2010 Dec 3/AmExp/MDW/Carlyle 808.28
12/03/2010 Dec 3/AmExp/MDW/Extra Virgin 87.52
01/03/2011 Jan 3/AmExp/ER/Hampton Inn 142.06
01/03/2011 Jan 3/AmExp/ER/Parking Spot 15.75
01/03/2011 Jan 3/AmExp/MW/Delta 393.70
01/03/2011 Jan 3/AmExp/MW/Delta 393.70
01/03/2011 Jan 3/AmExp/MW/Starbucks 11.17
01/07/2011 Jan 7/AmExp/JPF/Delta 737.40
01/07/2011 Jan 7/AmExp/JPF/Bones 166.24
01/07/2011 Jan 7/AmExp/JPF/KCI Airport 20.00
01/07/2011 Jan 7/AmExp/JPF/Hertz 110.07
02/01/2011 The Brookside Group 67,500.00
02/03/2011 Feb 3/AmExp/ER/Chi Taxi 38.85
02/03/2011 Feb 3/AmExp/ER/Lamberts 2.50
02/03/2011 Feb 3/AmExp/ER/Oak Street 8.55
02/03/2011 Feb 3/AmExp/ER/Oak Street 14.66
04/03/2011 April 3/AmExp/ER/Dollar Car Rental 163.10
04/03/2011 April 3/AmExp/ER/Marta Atlanta 5.00
04/03/2011 April 3/AmExp/ER/Eden at Peachtree 7.45
04/03/2011 Apr 3/AmExp/MDW/Delta 627.40
04/03/2011 Apr 3/AmExp/MDW/Delta 627.40
04/03/2011 Apr 3/AmExp/MDW/Bistro Niko 92.17
04/03/2011 Apr 3/AmExp/MDW/Freshens 10.88
04/03/2011 Apr 3/AmExp/MDW/Rapid Taxi 55.50
04/03/2011 Apr 3/AmExp/MDW/Prime 1 147.19
04/03/2011 Apr 3/AmExp/MDW/The Parking Spot 21.95
04/06/2011 April 6/AmExp/JPF/Hertz 135.24
04/06/2011 April 6/AmExp/JPF/KCI Airport 20.00
04/06/2011 April 6/AmExp/JPF/AWP wifi 4.90
04/27/2011 Westlaw 15.75
06/03/2011 June 3/AmExp/KR/Delta Air 487.40
06/06/2011 June 6/AmExp/JPF/Arris Cafe 358.40
07/03/2011 Jul 7/AmExp/KR/KCI Airport 20.00
07/03/2011 Jul 7/AmExp/KR/Turffles 160.64
07/03/2011 Jul 3/AmExp/ER/Sheraton 8.35
07/03/2011 Jul 3/AmExp/MDW/Delta 627.40
07/03/2011 Jul 3/AmExp/MDW/Delta 627.40
07/03/2011 Jul 3/AmExp/MDW/Sheraton 7.42
07/03/2011 Jul 3/AmExp/MDW/Mosaic 13.76
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07/03/2011 Jul 3/AmExp/MDW/The Parking Spot 16.95
07/03/2011 Jul 3/AmExp/MDW/Sheraton 133.51
07/03/2011 Jul 3/AmExp/MDW/Sheraton 133.51
07/07/2011 Jul 7/AmExp/JPF/Hertz 87.87
05/03/2012 May 3/AmExp/ER/Mei Wah Restaurant 15.65
05/03/2012 May 3/AmExp/ER/Kellari 257.61
05/03/2012 May 3/AmExp/ER/Hyatt 67.75
05/03/2012 May 3/AmExp/ER/Delta 469.80
05/03/2012 May 3/AmExp/ER/Delta 121.00
05/03/2012 May 3/AmExp/ER/Mansion on Peachtree 446.52
05/03/2012 May 3/AmExp/ALD/Delta 345.80
05/03/2012 May 3/AmExp/ALD/Aria 561.85
05/03/2012 May 3/AmExp/ALD/Aria 43.12
05/03/2012 May 3/AmExp/ALD/Starbucks 17.00
05/03/2012 May 3/AmExp/ALD/Mansion on Peachtree 442.20
05/03/2012 May 3/AmExp/ALD/The Parking Spot 37.90
05/03/2012 May 3/AmExp/ALD/Enterprise 99.31
05/03/2012 May 3/AmExp/ALD/Freshens Smoothies 11.32
05/03/2012 May 3/AmExp/ER/Texaco 16.13
05/03/2012 May 3/AmExp/MW/Delta 317.80
05/03/2012 May 3/AmExp/MW/Delta 9.00
05/03/2012 May 3/AmExp/MW/Delta 345.80
05/03/2012 May 3/AmExp/MW/Tomo 134.48
05/03/2012 May 3/AmExp/MW/Smoothie King 6.98
05/03/2012 May 3/AmExp/MW/Airtran 236.60
05/03/2012 May 3/AmExp/MW/PGA National Resort 396.91
05/03/2012 May 3/AmExp/MW/PGA National Resort 396.91
05/03/2012 May 3/AmExp/MW/PGA National Resort 396.91
05/03/2012 May 3/AmExp/MW/PGA National Resort 396.91
05/03/2012 May 3/AmExp/MW/PGA National Resort 396.91
05/03/2012 May 3/AmExp/MW/PGA National Resort 396.91
05/03/2012 May 3/AmExp/KR/Delta 673.60
05/03/2012 May 3/AmExp/KR/Abdulaziz Taxi 50.02
05/03/2012 May 3/AmExp/KR/KCI Airport 31.00
05/03/2012 May 3/AmExp/KR/Mansion on Peachtree 474.48
05/03/2012 May 3/AmExp/KR/Southwest 216.80
05/03/2012 May 3/AmExp/KR/Southwest 237.40
06/03/2012 June 3/AmExp/CR/Shell Oil 17.28
06/03/2012 June 3/AmExp/KR/Southwest 287.40
06/03/2012 June 3/AmExp/KR/KCI Airport 33.00
06/03/2012 June 3/AmExp/KR/Hertz 196.27
06/03/2012 June 3/AmExp/KR/PGA National 60.37
06/03/2012 June 3/AmExp/KR/PGA National 11.66
06/03/2012 June 3/AmExp/KR/PGA National 6.36
06/03/2012 June 3/AmExp/ER/PGA National 170.67
06/03/2012 June 3/AmExp/ER/E-18 21.14
06/03/2012 June 3/AmExp/ER/Great American Bagel 9.62
06/03/2012 June 3/AmExp/ER/Comfort Suites 107.91
06/03/2012 June 3/AmExp/ER/Pei Wei 6.76
06/03/2012 June 3/AmExp/MDW/PGA National 387.39
06/03/2012 June 3/AmExp/MDW/PGA National 309.91
06/03/2012 June 3/AmExp/MDW/Exxon 49.15
06/03/2012 June 3/AmExp/MDW/Hotwire 35.48
06/03/2012 June 3/AmExp/MDW/Starbucks 7.70
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06/03/2012 June 3/AmExp/MDW/PGA National 279.20
06/03/2012 June 3/AmExp/MDW/Renaissance 162.42
06/03/2012 June 3/AmExp/MDW/Alamo 113.45
06/03/2012 June 3/AmExp/MDW/Shell 4.15
06/03/2012 June 3/AmExp/MDW/Carmines 139.55
06/03/2012 June 3/AmExp/MDW/PGA National 4.67
06/03/2012 June 3/AmExp/MDW/Pelago 396.96
07/03/2012 Jul 3/AmExp/CR/The Palm 58.09
07/03/2012 Jul 3/AmExp/CR/Thrifty Car 126.93
07/03/2012 Jul 3/AmExp/CR/St Gregory Hotel 312.60
07/03/2012 Jul 3/AmExp/CR/EZ Park 31.80
07/06/2012 Jul 6/AmExp/JPF/Spotos Oyster Bar 623.91
07/06/2012 Jul 6/AmExp/JPF/Sprigs 23.90
07/06/2012 Jul 6/AmExp/JPF/Rocco's 34.20
07/06/2012 Jul 6/AmExp/JPF/PGA National 81.05
07/06/2012 Jul 6/AmExp/JPF/The Original Pancake 39.82
08/07/2012 Aug 7/AmExp/JPF/US Ariways 243.60
09/03/2012 Sept 3/AmExp/CR/United Air 686.80
09/03/2012 Sept 3/AmExp/CR/United Air 49.00
09/03/2012 Sept 3/AmExp/CR/Delta Air 552.80
09/03/2012 Sept 3/AmExp/CR/Ritz 4.40
09/03/2012 Sept 3/AmExp/CR/Ritz 456.86
09/03/2012 Sept 3/AmExp/CR/United 25.00
09/03/2012 Sept 3/AmExp/CR/The Parking Spot 58.36
09/03/2012 Sept 3/AmExp/MDW/American 25.00
09/03/2012 Sept 3/AmExp/MDW/La Tapenade 8.85
09/03/2012 Sept 3/AmExp/MDW/The Parking Spot 37.90
09/03/2012 Sept 3/AmExp/MDW/Ritz 456.86
09/06/2012 Sept 3/AmExp/JPF/United 122.80
09/06/2012 Sept 3/AmExp/JPF/United 49.00
09/06/2012 Sept 3/AmExp/JPF/Fiola 520.55
09/06/2012 Sept 3/AmExp/JPF/Ritz 477.46
09/06/2012 Sept 3/AmExp/JPF/United Air 25.00
09/06/2012 Sept 3/AmExp/JPF/KCI Airport 66.00
09/21/2012 Westlaw 123.37
10/03/2012 Oct 3/AmExp/KR/Southwest 146.80
10/03/2012 Oct 3/AmExp/CR/Starbucks 10.96
10/03/2012 Oct 3/AmExp/CR/The Parking Spot 51.16
10/03/2012 Oct 3/AmExp/CR/Costco 16.33
10/03/2012 Oct 3/AmExp/CR/Thrifty Car Rental 49.88
10/03/2012 Oct 3/AmExp/CR/Thrifty Car Rental 24.95
10/03/2012 Oct 3/AmExp/Qdoba 15.23
11/02/2012 Nov 2/AmExp/CR/Great American Bagel 19.24
11/02/2012 Nov 2/AmExp/CR/EZ Park 39.75
11/02/2012 Nov 2/AmExp/MDW/Ritz Carlton 456.86
11/02/2012 Nov 2/AmExp/MDW/The Parking Spot 37.90
11/02/2012 Nov 2/AmExp/MDW/OTG DCA Venture 25.24
11/02/2012 Nov 2/AmExp/MDW/Imos 22.30
11/02/2012 Nov 2/AmExp/MDW/Mike Shannons 81.59
11/21/2012 Westlaw 29.59
12/07/2012 Dec 7/AmExp/JPF/US Airways 19.00
12/07/2012 Dec 7/AmExp/JPF/US Airways 150.00
12/12/2012 RR Donnelley/6,214,026 post card mailings 1,500,000.00
01/03/2013 Jan 3/AmExp/CR/Ritz Carlton 571.36
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01/03/2013 Jan 3/AmExp/MW/Fabulously Fresh 10.29
01/03/2013 Jan 3/AmExp/MW/Panera 5.18
01/03/2013 Jan 3/AmExp/MW/Lambert 36.00
01/17/2013 Pacer Service Center 31.90

1,595,634.17

01/13/2011 Interest Expense 49.62
03/30/2011 Interest Expense 59.22
07/31/2011 Interest Expense 166.02
11/08/2011 Interest Expense 43.77
12/20/2011 Interest Expense 167.15
02/29/2012 Interest Expense 82.10
06/30/2012 Interest Expense 331.25
09/30/2012 Interest Expense 340.38
01/08/2013 Interest Expense 1,616.69

Interest Expense 2,856.20

Total Expenses 1,625,158.10

06/13/2012 Refund overpymt CR travel expenses -685.29
Total Credits for Expenses -685.29

TOTAL $1,624,472.81

                   Federal Tax  I.D. #43-1199267
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