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IN THE UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF GEORGIA
BRUNSWICK DIVISION

STEPHEN AGNONE & ENZzZO
AGNONE; DOUGLAS &
CYNTHIA PORCELLI; BRIDGE
POINTE AT JEKYLL SOUND
COMMUNITY  ASSOCIATION,
INC., et al.,

Plaintiffs,

V.
Civil Action No:
CAMDEN COUNTY, GEORGIA; 2:14-cv-00024-LGW-BKE
WILLIS R. KEENE, JR.; JIMMY
STARLINE; CHUCK CLARK;
TONY SHEPPARD; GARY
BLOUNT; DAVID L. RAINER;
KATHERINE NISI ZELL;
CHARLENE SEARS; STEPHEN

L. BERRY; STEPHEN L. HOWARD; O.
BRENT GREEN; JOHN MCDILL; DAVID)
KEATING; SCOTT BRAZELL; LEXON)
INSURANCE COMPANY; THOMAS A)
DIERUF; DAVID E. CAMPBELL;)
JEKYLL SOUND DEVELOPMENT)
COMPANY, LLC; and CAMDE
COUNTY DEVELOPMENT, LLC,

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

Defendants.

\JV\J\Z/

AMENDED REPORT AND RECOMMENDATION TO CERTIFY CLASSACTION
AND PRELIMINARILY APPROVE CLASSSETTLEMENT

On October 2, 2018, the Court recommen granting Plaintiffs’ Motion for
Preliminary Approval of Class Settlement a@drtification of Settlment Class and three
supplements thereto. (Doc. no. 94.) On Oatéhe2018, Plaintiffs filed their Request for

Modification of Report and Recommernigda. (Doc. no. 97.) On October 10, 2018,
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Defendants filed a Notice ofdDsent stating they have no oltjen to eithethe October 2nd
Report and Recommendationthe modifications proposed Baintiffs. (Doc. no. 98.) On
the same date, the Court contkd a phone conference t@pose one additional modification
to the Report and Recommendation. All part@ssented to the modification. (Doc. no. 100.)
Accordingly, the CourREPORTS andRECOM M ENDS Plaintiffs’ Motion for Preliminary
Approval of Class Settlement and Certifioa of Settlement Class and three supplements
thereto, (doc. nos. 78, 82, 84, 91), GBRANTED on the modified tersand conditions set
forth below.

Plaintiffs, Class Representatives, the Lexon Defendants Camden County, Georgia
(“Camden County”) havagreed to a settlement, the terms and conditions of which are set
forth in an executed Settlement Agreemehe (tAgreement” or the “Settlement” or the
“Settlement Agreement”). The partiegached the Settlement through arm’s length
negotiations after thremediations. Under the Settlemeifitapproved, the Settlement Class
will receive a total of $11.75 million (the “Settlentd®’roceeds”) (i) taonstruct infrastructure
improvements in Phase | in the Bridge Pomitdekyll Sound Subdivisn (the “Subdivision”),

(il) to pay their attorays’ fees approvedly the Court, and (iii) to peto Class Representatives
service fees not to exceed $5,0@@lefor their service as such.

Pursuant to the terms and conditions & #fxgreement, Lexon has paid on behalf of
Camden County: (i) $3,750,000 intbe Registry of this Court to be held pending final

approval of the Settlement in this Action anglairsed in accordancativthe Agreement, and

The Lexon Defendants are Lexon Insurance Company; Jekyll Sound Development
Company, LLC; Camden County Developmeit,C; Thomas A. Dieruf, and David E.
Campbell.




$250,000 to Bridge Pointe at Jekyll Sound ComityuAssociation, Inc. (‘BPJSCA” or the
“Association”) to pay a portion ahe Association’s attorney$tes related to the litigation.
The Lexon Defendants will also pay all costsiofice to the Settlement Class. The Settlement
will collectively benefit Class Members by guiding funds to construct infrastructure
improvements in the Subdivision. A descmotiof how and when the Settlement Proceeds
will be paid and disbursed, if the Settlementnsfiiy approved, is included in the Agreement.

In exchange for these considerations, Class Representatives and each member of th
Settlement Class will be deemtdhave fully, finally, and foreer resolved, discharged, and
released their claims against the Lexon Defendants and others as described in paragraph 9.a
the Settlement Agreement, relating to oriagsfrom the Subdivisiorand Bonds issued by
Lexon Insurance Company to secure infrastructure improvements in the Subdivision (the

“Bonds”), and the subject matter ofglAction, the Camen County Actiorf,and the Befumo

Action,® except any claim any Class Memberyntfzave against BPJS Investments, LLC
(“BPJSI”), Robert Steven Williamsr., Robert Steven Williamg., Wilrite, LLC, George L.
Potter, Alexander Michael MartinelllROBO LLC, and Emerson Property, LLC.

The Agreement has been filed with the Court, and Class Representatives and Class
Counsel have filed a Motion for Preliminary Appal of Class Settlement and for Certification
of the Settlement Class as supplemented ande@\(the “Motion”), ad the Joint Statement
of Class Counsel, in support of the Motion.ddgonsidering the Motion as supplemented and

revised and exhibits thereto, the Settlemetite record in these proceedings, the

2 Camden County v. Lexon Insurance Compagtyal., Case No. 2:14-cv-00020-LGW- BKE
(S.D. Ga 2014).

3 Befumo, et al. v. Lexon Burance Co., et al., Civil ActioFile No. 17-A05587-1, Superior
Court of Gwinnett County, Georgia.




representations and recommenaliasi of Class Counsel, and thguaements of law, the Court
REPORTSandRECOMM ENDS findings that: (i) the Court lsgurisdiction over the subject
matter and parties to these proceedingy;f¢r settlement purpges only, the proposed
Settlement Class meets the regments of Federal Rule ofvlliProcedure 23 and should be
certified; (iii) the persons ral entities identified below shioli be approved as Class
Representatives and Class Counsel; (iv) thdeBeent is the result of informed, good-faith,
arm’s length negotiations between the parties their capable and experienced counsel and
is not the result of collusion; (v) the Settlememtihin the range ofgasonableness and should
be preliminarily approved; (vi) the proposedtide Program and proposéarm of notice, as
modified below, satisfy Fedal Rule of Civil Procedur@3 and constitutional due process
requirements, and areasonably calculated under the cir@tances to apprsthe Settlement
Class of the pendency of the Class Action,s€l&ertification, the terms of the Settlement,
Class Counsel’'s application for award of attorneys’ feesid expenses (“Fee Application”)
and request for service fees for Class Reptatieas, and Class Memlzrights to object to
the Settlement; (vii) good cause exists to schedule and coadkictal Fairness Hearing,
pursuant to Federal Rule of Civil Procedure 23@ assist the Court in determining whether
to grant final approval of the Settlement antkeirinal Judgment, and whether to grant Class
Counsel’'s Fee Application and request for smnfees for Class Regsentatives; and (viii)
the other related matters pedit to the preliminary approvaf Settlement should also be

approved.

The Court furtherREPORTS and RECOMMENDS the following findings and
conclusions:
1 The Court has subject matter jurigtha pursuant to 28 U.S.C. § 1367(a)
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because the claims assertethm Second Amendment@omplaint are so related to the claims
within the Court’s original jurisdiction that théprm part of the same case or controversy
under Atrticle 11l of the United States Constituti Moreover, this Court has subject matter
jurisdiction over this matter pursuant to 28 S8 1332(d)(2) as thmatter in controversy
exceeds $5,000,000, and at least omember of the proposedaSs is a citizen of a state
different from that okny of the Defendants.

2. This Court has personal jurisdiction ovke Lexon Defendants. Each of them
is alleged to have breached agreements duties to be performed in Camden County,
Georgia.

3 Venue is proper in this Distt because a substantial part of the events giving
rise to the claims against Lexon Defendatiesgadly occurred in Camden County, Georgia,
the Bonds were underwritten for constructiohinfrastructure improvements in Camden
County, and each of the Lexon Defendants igjelieto have breachegreements and duties
to be performed in Camden County.

Certification of Proposed Settlement Class

4. In deciding whether to preliminarily déy a settlement @ss, a court must
consider the same facts thatvibuld consider in connectionitiv a proposed litigation class —
i.e, all Rule 23(a) factors and at least one satien of Rule 23(b) must be satisfied — except
that the court need not considbe manageability ol potential trial, sice the settlement, if

approved, would obviate the need for a trisée_Amchem Products, Inc. v. Windsor, 521

U.S. 591, 620 (1997); Cotton v. Hinton, 562d 1326, 1331 (5th Cir. 1977); Columbus

Drywall & Insulation, Inc. v. Masco Cor@258 F.R.D. 545, 553-54 (N.D. Ga. 2007).




Class Definition

5. The Court finds, for settlement purposedy, that the Federal Rule of Civil
Procedure 23 factors are presemd certification of the pposed Settlement Class is
appropriate under Rule 23. &hCourt, therefore, prelimamily certifies the following
Settlement Class:

All persons or entities who holddal or equitable title as of the
date of preliminaryapproval of the Class Action Settlement to
any Unit or Parcel in the Rige Pointe at Jekyll Sound
Subdivision and any transfereesasfy Unit or Parcel following
preliminary approval of the Cla#\ction Settlement (together the
“Lot Owners”); provided, howevethat BPJS Investments, LLC,
Robert Steven Williams, Sr., drRobert Steven Williams, Jr.
shall not be members of the S&ment Class, as they have
already released any and all olgiagainst the Lexon Defendants.

Fed. R. Civ. P. 23 Class Action Factors

6. The Court finds, for settlement purposef/pthat the Settlement Class satisfies

the following factors of Feder&ule of Civil Procedure 23:

@ Numerosity: In this Action there ateundreds of Class Members hailing from
some 28 states across the United States. Theaigois impracticableThus, the Rule 23(a)(1)

numerosity requirement is met. See KigdBowman Transp., Inc., 789 F.2d 859, 878 (11th

Cir.1986); Columbus Drywall & Isulation, 258 F.R.D. at 554.

(9)] Commonality: The bar for pwing commonality is metvhen there is at least
one issue whose resolution will affect all orgngiicant number of the pative class members.

See Williams v. Mohawk Industries, 5683d 1350, 1355 (11th Cir. 2009). Here, the

commonality requirement is satisfied for settent purposes lbause there are many questions
of law and fact common to the Settleme@tass regarding the Subdivision and the

Bonds, including: (i) whether Clasvlembers had standing togitheir claims; (ii) whether
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the Lexon Defendants owed anytylor obligation to any of the Class Members; (iii) whether
any claims Class Members might have hadreiahe Lexon Defendantgve already been
released by the County’s rake of Lexon from liability; () whether any of the Lexon
Defendants breached any dutyaidigation to any of the Cé&s Members; (v) the extent to
which the Bonds covered the costs of infrastmectonprovements thatere not completed by
the developer of the Subdivision; and (vi) iete was any breach of any obligation or duty by

any of the Lexon Defendants, what the remgllyuld be._See FeR. Civ. P. 23(a)(2).

© Typicality: Class Representatives asgical of absent Settlement Class
Members because the infrastiwe improvements that wallbenefit the lots in the
Subdivision have not been cangted, and all of #am will benefit fromthe relief provided
by the Settlement. Further, tlidass Representatives are nabject to any unique defenses.

Rule 23(a)(3) is therefore satisfied, See Korgbe Carnival Cruise Lines, Inc., 741 F.2d

1332, 1337 (11th Cir. 1984) (typicality satisfied wdnetaims “arise from the same event or

pattern or practice and are bas® the same legal theory'Murray v. Auslander, 244 F.3d

807, 811 (11th Cir. 2001) (named plaintiffs aypital of the class where they “possess the

same interest and suffer the same injury as the class members”).

@ Adequacy: Adequacy under Rule 23(a)dlates to: (i) whether the proposed
class representative has inteseahtagonistic to the Settlemedlass; and (ii) whether the
proposed class counsel has thenpetence to undertakbe litigation at issue._ See In re

Piedmont Office Trust, InSec. Litig., 264 F.R.D693, 699 (N.D. Ga. 2010). Rule 23(a)(4)

is satisfied here because thare no conflicts of interest tveeen Class Representatives and




the Settlement Class as tcetBettlement of this Actichand Class Representatives have
retained competent cowrldo represent them and the Settlement Class. Class Counsel have
regularly engaged in complex litigation with faat and legal issues similar to the present
Action, including collective actions, and have dadéd substantial resrces to prosecuting

this action. Moreover, the Class Represematiand Class Counsel have vigorously and

capably represented the Class Memnshinterests in this action.

© Risk of Inconsistent Judgments: dér Rule 23(b)(1)(A), certification is

appropriate if there is a risk of “inconsist@mtvarying adjudicationsthat would subject the
defendant to “incompatible starrda of conduct.” _See Fed. Riv. P. 23(b)(1)(A). “The

phrase ‘incompatible standardsadnduct’ refers to the sittian where different results in
separate actions would impair the opposingys ability to pursue a uniform continuing

course of conduct.”_Zinser VAccufix Research Inst., Inc253 F.3d 1180,1193 (9th

Cir.), opinionamended on denial of reh2)y3 F.3d 1266 (9th Cir. 2001) (some internal

guotation marks omitted). Courts routinadgrtify classes undeRule 23(b)(1)(A) when
adjudication of a single action will require thdfeleant to take actiorthat will necessarily

affect the entire class. eB, e.g., Klewinowski v. MFP, ¢tn, No. 8:13-CV-1204-T-33TBM,

2013 WL 5177865, at *3(M.D. Fla. Sept. 12, 20{&rtifying class under Rule 23(b)(1)(A)
because a single, unitary adjudication was thg waly to conclusivelygletermine whether the

letter defendant sent its custome&rolated the law); Smith v. Twer Loan of Mississippi, Inc.,

216 F.R.D. 338, 371(S.Miss. 2003), aff'd sumom. Smith v. Crystiar§1 F. App’x 952 (5th

4 BPJSI is an owner of lots in the Subdiwisiand is a defendant the Befumo Action and
another action brought by members of the SettléiGéass and Class Counsel. However, BPJSI
has already released aff its claims against the Lexon famdants and is excluded from the
putative class.




Cir. 2004) (certifying clas under Rule 23(b)(1)jAvhen plaintiffs challenged the lawfulness

of policies that applied to all customers); Roz@rincipal Life Ins. Co., No. 4:14-CV-000463-

JAJ-CFB, 2017 WL2292834, at 5.D. lowa May 12, 2017(certifying class under Rule
23(b)(1)(A), because “[i]f the class is not ceetif, and adjudication pceeds on an individual
basis, there is a very real risk of inconsistedgments regarding [the defendant’s] fiduciary
status and its compliance with ERISA standaadsyell as the amount of money to which plan

participants are entitled”); In re Enr@orp., No. CIV.A.H-01-3913, 2006 WL 1662596, at

*15 (S.D. Tex. June 7, 2006) (certifying staunder Rule 23(b)(1)(A) in ERISA action
because adjudication of individual action wouttbose obligations on defendant that would
apply equally to all class members).

Indeed, the 1966 Advisory Committee NotdRiole 23(b)(1)(A) specifically identifies
disputes over a bond issue as a situation tbatdwvarrant certificatiomnder Rule 23(b)(1).

See Fed. R. Civ. P. 23 Advisory Committee 1956t (also identifying disputes regarding
a landowner’s riparian rights or rights respagta nuisance as warranting certification under
Rule 23(b)(1)). The committee reasoned #itsation warranted a “unitary adjudication”
because a defendant might be ordered to comphytwo differing stadards of conduct. See
id.

Here, Class Representatives allege texon Defendants fi@d to honor their
obligations under payment and pmrhance bonds and this failure, in turn, has prevented the
construction of infrastructure improvements in the Subdivision that would benefit owners of
lots in the Subdivision. These improvements would be common to each lot owner in the

Subdivision. Moreover, whether and the extentvhich the Lexon Defendants would be liable

to Class Representatives and Class Membaerartstruct these improveants turns on several




issues including (a) the standing of a lot owwéb is not a party to the Bonds to enforce the
obligations of the surety, (b) whether the Ciytsalleged release of the Bonds is binding on
Class Members, and (c) the extent to whichLtreon Defendants would be tike, if at all, for
completion of infrastructuremprovements in the Subdivision under the Bonds. Thus, a
unitary adjudication is necessary to avoid potdly inconsistent jdgments and differing
standards of conduct.

® Protection of the Interests of Otiféimilarly Situated Claimants:

Certification is appropriate under R@ig(b)(1)(B) when “adjudications with respect
to individual class members [woljds a practical matte. . . be disposite of [or impair] the
interests of the other members patrties to the individual agylications.” _See Fed. R. Civ.

P. 23(b)(1)(B).

The Lot Owners will have, through the Assti@n, an interest inoads, sewers, and
other common elements of the Subdivision aswoers. A judgment [a@ing on the interest
of one Lot Owner will, therefa;, potentially impact or impaithe interests of other Lot
Owners. Accordingly, all Lot Owners should part of the Class, except BPJSI, Williams,
Sr., and Williams, Jr., which have alreadyeeded all of their clais against the Lexon
Defendants, because as Class Membalt of them will be potentially affected by the

judgment._See Reefshated. v. Nagata, No. CV 87-0@2 1987 WL 109921, at *6 (D. Haw.

Aug. 4, 1987), certified question answered,Hdéw. 93, 762 P.2d 169 (1988); 7 Charles A.

Wright & Arthur R. Miller, et al., Fed. Pra& Proc. Civ. § 1621 (3ed. 2017) (“[W]hen all
cotenants will be affected by tlhgdgment or when #habsence of some tifem will prevent
complete justice from being rendered to everyiaterested in the landJl the cotenants must

be joined.”).
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In addition, the Court in Reefshare founeéation of negative precedent is enough to
find a party’s interest may be impaired ionpeded. Here, eacbf the Lot Owners has
essentially the same claim against the Lexon Defendants based on the same facts. If these
actions proceed individually, courts in aonyher actions, while not bound by an earlier
decision, will “undoubtedly consat and possibly respect anychu . . ruling.”_See Pulitzer-

Polster v. Pulitzer, 784 F.2d 1305, 1310 (5tin. @B86). Because individual adjudications

would impair or impede the interests of otlerowners, certification under Rule 23(b)(1)(B)
is appropriate here.

© General Applicability to the Class:

Rule 23(b)(2) provides that a class actiompgropriate when a party against whom
class allegations have been mékas acted or refused to amt grounds that apply generally
to the class,” and the representatives aekiag “final injunctive relief or corresponding
declaratory relief.” Fed. R. Ci\r. 23(b)(2). Ceification of a classunder Rule 23(b)(2) is
appropriate where the remedy sought is “anvisible injunction” that applies to all class

members “at once.” Wal-Mart Stores.clnv. Dukes, 564 \&. 338, 362 (2011).

The Settlement will @ate a commoifund that will be usedo build infrastructure
improvements in Phase | of the Subdivisidine improvements are gonon to all Lot Owners
in that they may be used byntawill provide a benefit to) angerson who owns a lot in the
Subdivision. In allegedly failing to complete¥fd these improvementke Lexon Defendants
acted in a way that is “generally applicabte”’the entire Settlement Class. An injunction
requiring Lexon to perform under the Bandvould provide a common fund for the
construction by the Association of infrastrugtun the Subdivision. This is a form of

“indivisible relief” that would flow to the Settheent Class as a wholat once.” Finally, the
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Lot Owners in this Action specifically regsted injunctive relief. For these reasons,
certification under Rule 23({®) is appropriate here.

Appointment of Class Representatives and Class Counsel

7. The Court appoints the following persoas Class Representatives: Douglas

Porcelli, Joseph Moronesdr,, and Richard Mumford.

8. The Court appoints the following persons and entities as Class Counsel who
shall be responsible for handling all Settlement-related matters on behalf of Class

Representatives and the Settlement Class:

Robert G. Aitkens John T. Sparks, Sr.

Aitkens & Aitkens, P.C. Austin & Sparks, P.C.

827 Powers Ferry Road 2974 Lookout Place, N.E.
Building One, Suite 100 Suite 200

Atlanta, GA 30339 Atlanta,GA 30305

Telephone: (770) 952-4000 Telephone: (404) 869-0100

Preliminary Approval of the Settlement

0. At the preliminary approvaitage, the Court’s task te evaluate whether the

Settlement is within the “range of reasoread@ss.” 4 Newberg on Class Actions, 8§ 11.26 (4th

ed. 2010). Preliminary approval is appropiathere the proposed seftlent is the result of

the parties’ good faith negotiatigrthere are no obvious deficias, and the settlement falls
within the range of reason. Settlement negiotis that involve arm’s length, informed
bargaining with the aid of experienced coursmgbport a preliminary finding of fairness.

See_Manual for Complex Litigation, § 30.42 (3d. 1995) (“A presuption of fairness,

adequacy, and reasonableneszy attach to a class settlamaeached in arm’s length
negotiations between experiedcecapable counsel after maagful discovery.”) (internal

guotation marks omitted).
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10.  The Court recommends preliminary apprayviahe Settlemen(and the exhibits
attached to the Motion, as supplemented andeelias being faireasonable, and adequate.
The Court finds the Settlement sveeached in the absence oflesion, and is the product of
informed, good-faith, arm’s length negotiatiobstween the partiegnd their capable and
experienced counsel taf three mediations. The Courtrther finds that the Settlement
(including the exhibits attached to the Mwtj as supplemented), is within the range of
reasonableness and possible jui@pproval, such that: (i presumption of fairness is
appropriate for the purposesptliminary settlement approval; (it)is appropriate to provide
notice to the Settlement Class set forth below and in ti&ettlement, and (iii) the Court
should schedule a Final Fairness Hearing tosais¢ Court in determining whether to grant
final approval to the Settlement and enter final judgment.

Approval of Notice and Notice Program and Direction to Effectuate Notice

11.  The Court recommends approval of feem and content of the Notice to be
provided to the Settlement Class, substantially in the form attached as Exhibit 3 to the
Representative Plaintiffs’ and Proposed €l&ounsel’'s Third Supplement to Motion for
Preliminary Approval of Class 8ement and for Certification @ettlement Class. The Court
further finds that the Notice Prgm, described in paragraph 7tleé Settlement, is practicable
under the circumstances. The Notice and Notiogiam are reasonabtyalculated under the
circumstances to apprise the Settlemé@tass of the pendency of the Action, Class
Certification, the terms of th8ettlement, and their rights abject to the Settlement, Class
Counsel’s fee request, and the request foricerawards for Class Representatives. The
Notice and Notice Program satisfy all appligabequirements of law, including, but not

limited to, Federal Rules dEivil Procedure 23 and the cditstional requirement of due
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process.

12.  Two changes to the Notice are necessary, however, for the sake of clarity and

completeness:

@ The following sentence shall bedst as the second sentence to
8§ 11,How will the lawyers be paid?: “The attorneys’ fee award
of not more than $400,000 to Iseught from the Court is in
addition to $792,607.52 in attorneyiges previously paid to
Class Counsel as referenced in § 7 above and the fee request filed
by Class Counsel.”

(9)] The following sentence shall bedstl as the final sentence to §
7, What does the Settlement provide?: “For more information
regarding infrastructure costs, please see the W.H. Gross
Estimate dated September 24, 204.8ppy of which is available
at www.noticeclass.com/BridgePointeSettlement.”

Appointment of Settlement Administrator and Duties

13.  The Court recommends that Stephalgfiman (Tilghman & Co., P.C., Post
Office Box 11250, Birmingham, Alabama 3520Bg appointed toact as Settlement

Administrator.

14.  The Settlement Administrator shall inrephent the Notice Program, as set forth
below and in the Settlement, using substantidlé/form of Notice atched as Exhibit 3 to
the Representative Plaintiffs’ and ProposedsSICounsel’s Third Supplement to Motion for
Preliminary Approval of Clss Settlement and for Certifitan of Settlement Class and
approved by this Order. Notice shall be pdexd by Mail or email, if available from Class
Counsel, to all of the Sitement Class Members.

15.  The Settlement Administratghall administer the Niece Program. Within the
time frames described herethe Settlement Administrator alhsend Notice by United States

Mail or email to all of tle Settlement Class Members.
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16. The Notice Program shatommence on Octobel5, 2018 and shall be
completed by November 5, 2018.

17. On or before November 12, 2018, thdteenent Administrator shall provide
Class Counsel and counsel foe thexon Defendants an affidawit declaration that confirms
the Notice Program was completed in a timelywrmea. Class Counsel shall file such affidavit
or declaration with the Court in conjunctiovith Class Representatives’ Motion for Final
Approval of the Settlement.

18.  Allfees and costs associated with the Notice Program shall be paid by the Lexon
Defendants, as set forth in the Settlement.

19.  The Settlement Administrator shall ddtah a Settlement Website as a means
for Settlement Class Membersdbtain notice of, and informain about, the Settlement. The
Settlement Website shall be establishedoyober 15, 2018. The lement Website shall
include links to the Settlement, the Notice, rsler, and such othdocuments as Settlement
Class Counsel and counsel for the Lexon Defetsdagree to post or that the Court orders
posted on the Settlement Website. These dontsyehall remain othe Settlement Website

at least until final approval.

20. The Settlement Administrateshall provide a help line for Settlement Class
Members to call with Settlement-related inquirisd shall answer tlggiestions of Settlement
Class Members who call with orf@rwise communicate such inquiries.

2l.  The Settlement Administratas directed to perfon any other responsibilities
under the Notice Program assigned to the Se#itd Administrator by Counsel for the Lexon

Defendants and Class Counsel.
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Final Approval Hearing and Objections

22.  The Court recommends a Final Fairnesaiitg be scheduled for the date and

time set forth in paragraph 27 to assist @eurt in determining wéther to grant Final

Approval of the Settlement, and whether €8laCounsel’'s Fee Application and request for

service fees for Class Repeesatives should be granted.

23.  Any member of the Settieent Class may object to the Settlement, Class

Counsel's Fee Application and/or the requesstwice fees for Class Representatives. Any

such objections must be filed or mailed, andtpwarked no later than January 22, 2019, to the

Clerk of Court, Settlement Class Counseald a&ounsel for the Lexon Defendants, at the

addresses provided below:

COURT

CLASS COUNSEL

DEFENSE COUNSEL

Clerk of Court

United States District Court
Brunswick Courthouse
P.O. Box 1636

Brunswick, GA 31521

Robert G. Aitkens
Aitkens & Aitkens, P.C.
1827 Powers Ferry Road
Building One, Suite 100
Atlanta, GA 30339

John T. Sparks, Sr.
Austin & Sparks, P.C.
2974 Lookout Place, N.E.
Suite 200

Atlanta, GA 30305

W. Joseph McCorkle, Jr.
Balch & Bingham LLP

P.O. Box 78

Montgomery Alabama 36101

Geremy W. Gregory
Balch & Bingham LLP
841 Prudential Drive
Suite 1400
Jacksonville, FL 32207

For an objection to be considered by t@Geurt, the objection must be filed or

postmarked no later than January 22, 2019 naumst include the following information:

) the objector’s full name, address, telephone number, and e-mail
address (if any);

(i) information identifying the olgctor as a Settlement Class
Member, including any documentary proof that the objector is a
member of the Settlement Cla@sg., copy of notice, copy of
deed to lot or lots in the Subdivision, or evidence of payment of
property taxes for 2018);
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(i)  awritten statement of all grounfits the objection, accompanied
by any legal support for thebjection the objector believes
applicable;

(iv)  the identity/ies of all counsel representing the objector;

(v) a statement confirming whethethe objector intends to
personally appear and/or testédythe Final Fairness Hearing;

(vi)  the identity/ies of all counselpeesenting the objector who will
appear at the Final Fairness Hearing;

(viiy a list of all persons who will bealled to testify at the Final
Fairness Hearing in support of the objection; and

(vii)  the objector’s signature or tlsggnature of the objector’s duly
authorized attorney or other duly authorized representative
(along with documentation settifgrth such representation).
An objection shall be deemdd have been submittagdhen mailed, provided it is
received with a postmark date indicated oa ¢émvelope of no later than January 22, 2019,
mailed first-class postage prepaid, and address@dcordance with the instructions in the

Settlement and Long Form Notice.

Further Papersin Support of Settlement and Fee Application

24.  Class Representatives and Class Cousball file their Motion for Final
Approval of the Settlement no later than kelyy 1, 2019. Class Representatives and Class
Counsel shall file their Requefsir Fee Application, and Requdstr Service Fees for Class
Representatives no later than October 8, 201® Request for Fee Appation shall identify
an amount of attorneys’ fees and advancqueeges for each Law Firand an aggregated
amount of requested fees and advanced expefi$esFee Application of each law firm shall
be amended no later than February 1, 2019, to include the amount of attorney’s fees ana
advanced expenses provided sineeittitial Request for Fee Application.
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25. Class Representatives and Class Counsélfgbaheir responses to timely filed
objections to the Motion for Final Approval tiie Settlement, Amended Request for Fee
Application, and Request for Service Fees fasSIRepresentatives later than February 1,
2019. If any of the Lexon Defendarchooses to file a responsditoely filed objections to
the Motion for Final Approval of e Settlement, he or it also muatt so no later than February
1, 2019.

Effect of Failureto Approvethe Settlement or Ter mination T her eof

26. In the event the Settlement is not appbbag the Court, ofor any reason the
Parties fail to obtain a Judgment and Final At Order as contemptd in the Settlement,
or the Settlement is terminated pursuant tdatesns for any reason, then the following shall
apply:

@ The Second Amendment to Conmpla shall be dismissed without
prejudice;

b) All orders and findings entered in contien with the Settlment shall become
null and void and have no furth@arce and effect, shall not hesed or referred to for any
purposes whatsoever, and shall not be admessibtliscoverable in any other proceeding;

© All of the Parties’ resgctive pre-Settlement claimand defenses will be
preserved,;

@ Nothing contained in this Order is, oray be construed as, any admission or
concession by or against any partyamy point of fact or law; and

© Neither the Settlement terms nonyapublicly disseminated information
regarding the Settlement, including, withoutitismtion, the Notice, court filings, orders and

public statements, may be used as evidenaadition, neither the fact of, nor any documents
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relating to, either party’s withdwal from the Settlement, anyiltae of the Cairt to approve
the Settlement, and/or any ebfions or interventions mpde used as evidence.

Stay/Bar of Other Proceedings

27.  All proceedings in this Actin are hereby stayed until further order of the Court,
except as may be necessary to implentéet terms of the Settlement. Pending final
determination of whether the Settlement $tiobe approved, Class Representatives, all
persons or entities in the Settlement Class,mardons purporting to act on their behalf are
enjoined from commencing or prosecuting (eitdeectly, representatety, or in any other
capacity) against any party to beleased by the Agreememtyaaction or proceeding in any
court asserting any claim to beleased by the Settlement.

Schedule of Events

28. Based on the foregoing, the Court necnends the following schedule for the
Final Fairness Hearing and taetions which mst precede it:

@ Class Representatives and Class Counsel shall file their Request for Fee
Application, and Request for Service Fees fasSIRepresentatives no later than October 8,
2018.

b) The Settlement Administrator shall ddtah the Settlement Website and help
line as soon as practicable following Prehary Approval, but ndater than October 15,
2018;

© The Settlement Administrateshall begin the Noticérogram no later than
October 15, 2018 and complete the NoticegPam no later than November 5, 2018;

@ Settlement Class Members must fileyaobjections to the Settlement no later

than January 22, 2019;
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© Class Representatives and Class Counsélfgbaheir responses to timely filed
objections to Settlement no later than February 1, 2019;

® If any of the Lexon Deferamhts chooses to file eesponse to timely filed
objections to Settlement, he or it shallstono later than February 1, 2019;

© Class Representatives and Class Cduskall file their Motion for Final
Approval of the Settlement, Amended RequestHee Application, and Request for Service
Fees for Class Representatives no later than February 1, 2019;

)] The Fee Application of each law firm shiae amended no fer than February
1, 2019, to include the amount atftorneys’ fees and advancexrpenses provided since the
initial Request for Fee Application; and

0) The Final Fairness Hearing will be held Babruary 20, 2013t 9:00 a.m. in
Courtroom 1 of the Brunswickourthouse, 801 Gloucester&it, Brunswick, GA 31520.

SO REPORTED AND RECOMMENDED this 10th day of October, 2018, at

Augusta, Georgia.

L h b

BRIAN K. ERPS
UNITED STATES MAGISTRATE JUDGE
SOUTHERN DISTRICT OF GEORGIA
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