
COMMONWEALTH OF KENTUCKY 
FAYETTE CIRCUIT COURT 

FOURTH DIVISION  
NO. 20-CI-00332 

ELECTRONICALLY FILED 
 
HAYNES PROPERTIES, LLC, et al.  PLAINTIFFS 
 
v. 
 

 
 

 

BURLEY TOBACCO GROWERS CO-OPERATIVE 
ASSOCIATION, et al. 

 DEFENDANTS 

______________________________________________________________________________ 
 

BILLINGS LAW FIRM, PLLC’S MOTION FOR AWARD OF  
ATTORNEYS’ FEES AND COSTS AND EXPENSES 

______________________________________________________________________________ 
 

Pursuant to CR 23.08, KRS 412.070, the Settlement Agreement and all other applicable 

law, Billings Law Firm, PLLC (“BLF”) hereby moves the Court for an award of attorney fees 

equal to 7.5% of BTGCA’s net assets before distribution and for its costs and expenses in the 

amount of $24,010.39.  

BLF is counsel for Named Defendant Greg Craddock and non-Party Settlement Class 

Members, John Arnold, Jeff Ballard, James G. Ballard, Allen Bennett, Darrell Bolton, Kenneth 

Bolton, Danny Buckman, Jude Buckman Farming, LLC, Tommy Buckman, Kimmie Craig, 

Marilyn Craig, George Mac Darnell, Jennifer Darnell, Clay Darnell, Paul Dennison, Matthew 

Dennison, Steven Edwards, David Emmons, Josh Eubanks, Ken Ferguson, Gregory Gray, Justin 

Gray, Ed Grider, Channing Hatcher, Jeffery Hatcher, Raymond Hatcher, Kevin Hayes, Ricky 

Highbaugh, Bobby Jamison, Doyle King, Ronnie Mann, Berk Mark, Eric Maupin, Mike Maupin, 

Keith Middleton, Ricky Milby, Cathy Miley, Danny Montgomery, Darryl Montgomery, Craig 

Perry and Shannon Perry (d/b/a Perry Farms), Freddie Polson, Donnie Routin, Barry Russell, Jim 

Simons, Melvin Sturgeon, Bradley Vice, James Lee Wilson, Jody Lee Wilson, David Wisdom, 

B
77

12
61

4-
D

77
C

-4
1D

F
-B

78
9-

A
14

C
03

00
0F

7D
 :

 0
00

00
1 

o
f 

00
00

67



 2 

and Jackie Young (the “Non-Party Settlement Class Members”,1 together, with Craddock, the 

“Craddock Parties”). 

OVERVIEW 

This matter arises from initially separate and then mutual efforts by (1) BLF, on behalf of 

the Craddock Parties, and (2) McBrayer Law Firm, PLLC (“McBrayer”) on behalf of Named 

Plaintiffs, to seek the dissolution of the Burley Tobacco Growers Cooperative Association (the 

“BTGCA” or “Co-Op”) and the distribution of all net assets to the BTGCA’s Members pursuant 

to Kentucky law.  

This involved: (1) on the one hand, the initial effort commenced in August of 2019 by BLF 

to dissolve BTGCA and to distribute all of its net assets to the membership by (prior to the 

Settlement) obtaining, inspecting and reviewing 23,000 pages of BTGCA books and records, a 

Petition to call for a Special Meeting of the Membership to vote for such dissolution and 

distribution, and the Special Meeting and vote itself (which vote was ultimately supported by more 

than 750 farmers as reflected by their Proxy Ballots cast in favor of the Plan to dissolve the 

BTGCA/distribute all of its assets), and (2) on the other hand, this lawsuit filed on January 27, 

2020 by McBrayer seeking, inter alia,2 to judicially dissolve the BTGCA and to distribute its 

assets. Although both firms’ efforts were initially separate and distinct, both firm’s efforts have, in 

combination, resulted in a substantial benefit to the Class – the Settlement providing for the 

dissolution of the BTGCA and the distribution of all of its net assets (approximated to be $28 

million) to the tobacco farmers. 

 
1  See separate Notice of Support of Settlement by Non-Party Settlement Class Members filed 

contemporaneously herewith on behalf of these tobacco farmers. 
2  These other claims were set forth in the original Complaint, and re-asserted in the Corrected Third Amended 

Complaint. Those claims are not the subject of the Settlement (although the Settlement has a forbearance covenant 
regarding collection of any judgment arising from such claims) or the instant Motion. 
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 3 

 In this regard, (A) BLF supported and provided assistance to McBrayer in connection with 

this lawsuit at multiple points, as discussed in more detail in the accompanying memorandum, (B) 

BLF initiated the request to mediate and to resolve the separate dissolution efforts in March 2020, 

which request was agreed to by all parties and resulted in a mediation lasting more than two (2) 

months, and (C) ultimately, due to both BLF’s and McBrayer’s efforts, and as a result of the 

complicated and complex settlement discussions, the BTGCA (though its Board of Directors) 

agreed to the Stipulation and Agreement of Partial Settlement on or about June 10, 2020 (the 

“Settlement”),3 which achieved the mutual goals of both firms and their clients. Specifically, and 

critically, the Settlement provides for (1) the BTGCA’s voluntary and judicial dissolution and (2) 

the distribution of all of the BTGCA’s net assets to its membership as required by Kentucky law 

in the event of dissolution.  

Following substantial briefing and oral arguments, the Court entered Orders in September 

and November 2020 defining and giving preliminary certification to the Settlement Class (the 

“Class”). Further, pursuant to those Orders, legal notice has been sent to the BTGCA’s Members 

(and potential members) regarding the February 24, 2021, Fairness Hearing. If given final 

approval, the Common Fund to be distributed is estimated to be $28 million.4 

 
3  A true and accurate copy of the Settlement is attached at Exhibit 1, together with all other Exhibits referenced 

herein, under a separate Notice of Filing. 
4  As of the last available Balance Sheet dated October 31, 2020, the BTGCA book value of Total Assets was 

$32,031,526.28, and the Total Liabilities were $808,205.14, for Total Member Equity of $31,223,321.14. See Exhibit 
2 filed under seal.  

However, the value of two classes of assets, its investments and its tobacco inventory, are not fixed and 
subject to volatility. In fact, the BTGCA’s counsel notified all counsel in this case that the BTGCA auditors were 
going to “write down” the value of the tobacco inventory as of September 30, 2020 yet again, which was estimated to 
be by several million dollars.  

Thus, the Total Equity to be distributed (before the $1.5 million payment to the new tobacco non-profit entity 
as provided for the Settlement Agreement) is estimated to be around $29-30 million. Deducting the $1.5 million 
payment to the new tobacco non-profit entity, results in a Common Fund for distribution of approximately up to $28 
million, and thus that amount is referenced herein as the approximated Common Fund value. This is the estimate 
provided for in the Long Form of Notice approved by the Court and sent to Class Members.   
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 4 

Notably, but for both firm’s separate but complimentary efforts in pursuing the dissolution 

and distribution, the Settlement would not have occurred and all parties would be at risk of varying 

adjudications, differing outcomes and appeals therefrom. In other words, but for both BLF’s and 

McBrayer’s mutual efforts, there would not be a substantial benefit to the tobacco farmers, in the 

form of the Settlement which is the subject of the February 24th Fairness Hearing. In consideration 

of the substantial benefit to the tobacco farmers resulting from both firms’ efforts, the Settlement 

provides that BLF and McBrayer would seek an award of attorney’s fees not to exceed 25% of the 

BTGCA net distribution proceeds, plus reasonable costs and expenses.  

A Memorandum of Facts and Law is attached hereto in support of this Motion. 

Accordingly, for the reasons set forth in this Motion, the Memorandum, and the Exhibits 

supporting both, pursuant to CR 23.08, KRS 412.070, the Settlement Agreement and all other 

applicable law, BLF is entitled to and thus respectfully seeks an award of attorney fees equal to 

7.5% of BTGCA’s net assets before distribution plus $22,602.29 in costs and expenses.5  

 
However, as the audit is not finished, and more importantly, because not all of the tobacco inventory has 

been sold, the final Common Fund amount will not be established until all assets have been liquidated, all BTGCA 
operating expenses and debts have been paid, and the $1.5 million payment referenced above has been made.  

5  It is BLF’s understanding that McBrayer is filing a separate application for attorney’s fees and its costs and 
expenses, and that McBrayer is also seeking an award of attorneys’ fees and costs and expenses from the Common 
Fund. For the reasons set forth in McBrayer’s separate application, and based on the same legal principles set forth 
herein, BLF supports an award to McBrayer of attorneys’ fees and costs and expenses. And, as contemplated by the 
Settlement, BLF does not seek an award of fees (and BLF understands McBrayer is not seeking an award of attorney 
fees) such that the aggregate attorneys’ fees awarded by the Court to BLF, on the one hand, and McBrayer, on the 
other hand, would exceed 25%. Rather, at most, the aggregated award should not exceed 25%. 

 Alternatively, based on the law cited in the supporting memorandum, and for the separate reasons justifying 
an award to McBrayer set forth in its Motion, the Court could grant a joint award of attorneys’ fees to McBrayer and 
BLF, in which case both firms would apportion the fee between them pursuant to their separate fee splitting agreement. 
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 5 

Respectfully submitted, 
 
/s/ John N. Billings 
John N. Billings, Esq. 
Richard J. Dieffenbach, Esq. 
Christopher L. Thacker, Esq. 
BILLINGS LAW FIRM, PLLC 
145 Constitution Street 
Lexington, KY 40507-2112 
Counsel for Craddock Parties 
 
 
 
 

NOTICE 
 

The foregoing Petition/Motion shall come before the Court for a hearing on February 24, 
2021, at the hour of 9:00 am at the Fayette Circuit Courthouse. 
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 6 

CERTIFICATE OF SERVICE 
 

I hereby certify that a true and correct copy of the foregoing was served this 15th day of 
January, 2021, upon the following by the method set forth below: 

 
Robert E. Maclin, III, Esq. 
Jaron Blandford, Esq. 
Katherine K. Yunker, Esq. 
Jason R. Hollon, Esq. 
McBrayer PLLC 
201 E. Main Street, Suite 900 
Lexington, KY 40507-1361 
Counsel for Named Plaintiffs 
Via email 
 
 
Courtesy Copy To: 
Hon. Julie Muth Goodman 
Via Hand Delivery

Kevin G. Henry, Esq. 
Charles D. Cole, Esq. 
Sturgill, Turner, Barker & Maloney PLLC 
333 West Vine Street, Suite 1500 
Lexington, Kentucky 40507 
Counsel for BTGCA  
Via email 
 
Jeremy S. Rogers, Esq. 
Dinsmore & Shohl LLP 
101 South Fifth Street, Suite 2500 
Louisville, Kentucky 40202 
Counsel for BTGCA 
Via email 
 
 
 
 
/s/ John N. Billings 
John N. Billings, Esq. 
Counsel for Craddock Parties 
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COMMONWEALTH OF KENTUCKY 
FAYETTE CIRCUIT COURT 

FOURTH DIVISION  
NO. 20-CI-00332 

ELECTRONICALLY FILED 
 
HAYNES PROPERTIES, LLC, et al.  PLAINTIFFS 
 
v. 
 

 
 

 

BURLEY TOBACCO GROWERS CO-OPERATIVE 
ASSOCIATION, et al. 

 DEFENDANTS 

______________________________________________________________________________ 
 

MEMORANDUM OF FACTS AND LAW  
IN SUPPORT OF 

BILLINGS LAW FIRM, PLLC’S MOTION FOR AWARD OF  
ATTORNEYS’ FEES AND COSTS AND EXPENSES 

______________________________________________________________________________ 
 

In support of its Motion for award of attorneys’ fees and for its costs and expenses pursuant 

to CR 23.08, KRS 412.070, the Settlement Agreement and all other applicable law, Billings Law 

Firm, PLLC (“BLF”) submits the following Memorandum of Facts and Law: 

As set forth in the Overview, both BLF, on the one hand, and McBrayer, on the other hand, 

engaged in substantial (and initially separate) legal work and efforts to seek the dissolution of the 

BTGCA and a distribution of its assets to its members.  Both firm’s separate but mutual efforts 

resulted in direct, and substantial benefit, to the Class – the Settlement1 (being the dissolution of 

the BTGCA and the distribution of all of its net assets (approximated to be $28 million) to the 

tobacco farmers. Accordingly, pursuant to CR 23.08, KRS 412.070, the Settlement Agreement and 

all other applicable law, BLF is entitled to and thus respectfully seeks an award of attorney fees 

equal to 7.5% of BTGCA’s net assets before distribution plus $22,602.29 in costs and expenses. 

  

 
1  See Settlement, at Exhibit 1. All Exhibits are filed under a separate Notice of Filing. 
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FACTUAL BACKGROUND – 
BLF’S SUBSTANTIAL INVOLVEMENT AND BENEFIT TO THE CLASS 

 This case is unusual because much of the legal services that benefited the class and led to 

the Settlement were done outside of the lawsuit and are not in the record. As such, it is necessary 

to detail that work and efforts, including how BLF (a) successfully obtained thousands of BTGCA 

records pre-suit and shared with Plaintiffs; (b) investigated claims and authored the derivative 

demand letter, attached to Named Plaintiffs’ Third Amended Complaint; (c) forced the BTGCA 

to schedule a special meeting to vote on dissolution, and spear-headed a multi-state “proxy ballot” 

campaign supported by hundreds of votes in favor of dissolution; (d) jumpstarted the negotiations 

and forced the BTGCA to the table; (e) negotiate a Settlement that avoids litigation, helps farmers 

faster, and stops the BTGCA’s financial bleeding; and, most importantly, (f) benefited the Class 

by obtaining a substantial and beneficial result - a substantial distribution (estimated to be $28 

million) to the farmers, of between $5,000 and $7,000 per farmer. 

A. Brief History of BTGCA from its Formation to Post-FETRA Activities. 

The BTGCA was formed as an agricultural marketing cooperative under the Bingham Act 

(now codified by KRS 272.101, et seq.).2 For decades, the BTGCA functioned exclusively as an 

agricultural cooperative for burley tobacco, with earnings allocated to the accounts of each 

participating member. By the 1940s, the principal purpose of BTGCA had changed from its 

original intent to instead almost solely administering the federal tobacco price support program. 

That program ended with the Fair and Equitable Tobacco Reform Act (“FETRA”) enacted by 

Congress in 2004, and the BTGCA was left with approximately $45 million in assets to find its 

“purpose” in this new world of tobacco. 

Post-FETRA, BTGCA tried to find a valid, sustainable purpose to justify its continued 

 
2  See BTGCA Articles, along with the 1941 and 1960 Amendments thereto, at Exhibit 3. 

B
77

12
61

4-
D

77
C

-4
1D

F
-B

78
9-

A
14

C
03

00
0F

7D
 :

 0
00

00
8 

o
f 

00
00

67



3 
 

existence and keeping/spending its nearly $42 million (instead of distributing same to its 

members).  Thus, it subsequently pursued other ventures, including buying (and ultimately selling 

at a loss) a tobacco warehouse in Cynthiana; buying (and ultimately selling at a loss) cigarette 

manufacturing equipment; starting its own tobacco purchase program (ultimately, again, at a loss); 

and engaging in the risky venture of purchasing hemp (at a loss), among other things. Not a single 

one of these activities was sustainable (much less profitable). By way of example, from 2014 

through 2019, the BTGCA’s tax returns reflects in excess of $6 million in losses – which inured to 

the detriment of its tobacco farmer members.  

B. BTGCA’s Purported 2014 Amendment to Articles of Incorporation 

In April 2014, the Co-Op Board purported to act to remove the BTGCA’s sole legitimate 

purpose of and historic focus on burley tobacco cooperative efforts. Despite no prior substantive 

amendments to the Articles of Incorporation in over ninety (90) years (except to extend the 

BTGCA’s term in 1941 and 1960 as a result of statutory changes permitting same), the Board 

instituted and purportedly passed a substantive amendment to the Articles of Incorporation.3  

By its terms, the 2014 Amendment purportedly removed the limitation that the BTGCA be 

engaged only in activities related to burley tobacco, purportedly removed the limitation that it 

could only buy or sell tobacco from its members, and expressly stated that the BTGCA is no longer 

 
3  See August 1, 2014 Minutes of Meeting; and 2014 Amendment to Articles of Incorporation 

attached at Exhibit 4. These Minutes were not made public to the BTGCA Members. Additionally, there 
is no evidence that the BTGCA ever informed its entire membership of this purported Amendment. The 
Minutes were only obtained by BLF following multiple inspection requests to the BTGCA for all minutes 
of meetings, and as part of BLF’s public meetings with BTGCA Members, BLF disclosed these Minutes 
and the purported Amendment to the membership. This information, not previously disclosed, was but a 
part of the overall disclosure of critical information, much, but not all, of which is discussed herein, 
regarding BLF’s substantial efforts to obtain information about the BTGCA and to inform its membership 
about the Board’s prior acts, finances, etc. 
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4 
 

limited to actions performed with or on behalf of its members. Thus, the 2014 Amendment 

attempted to substantially alter the fundamental purpose and business activities of the BTGCA. 

As the BTGCA’s books and records (produced and inspected pursuant to BLF’s requests) 

evidence, the BTGCA did not comply with KRS 272.1414, and therefore, the purported 2014 

Amendment was not effective, because, without limitation (1) the amendment was unlawful and 

contradictory to its sole purpose as a matter of law, (2) a quorum of the entire Membership was 

not present, and (3) the BTGCA’s 2014 membership list shows that it had more than 3,100 

members (not the 457 reflected in the minutes), and thus 2/3rd of its members did not adopt the 

resolution amending the articles.   

 This purported amendment (or invalidity thereof) is important because it establishes that 

the BTGCA did not have the authority to spend $1 million on hemp in 2019,5 to the detriment of 

its members.6 However, these facts were only uncovered by the BLF’s diligence in requesting to 

inspect, and inspecting, the books and records of the BTGCA in late 2019 and early 2020. And, 

revealing that claim, and the proof to support it, provided significant impetus to the Board in 

deciding to approve the Settlement. 

  

 
4  KRS 272.141 provides, in relevant part, that: 
 

amendments to the articles of incorporation shall be made in the following manner:  
 

The board shall by an affirmative vote of not less than two-thirds (2/3) of its members, 
present and voting at any regular or special meeting, adopt a resolution approving the 
proposed amendment and directing that the proposed amendment be submitted to a vote of 
the association members at any annual or special meeting duly called.  (emphasis added). 

 
5   The Board’s Minutes reflect that it began discussing spending tobacco farmers’ monies on 

something other than tobacco as early as the November 2018, when the Board approved its General 
Manager Steve Pratt to continue to evaluate an investment in “industrial hemp and sweet wormwood plant. 

6   As of September 30, 2020, the Hemp inventory was not even included on the BTGCA’s balance 
sheet and thus apparently has a value of $0 – meaning it was a $1 million waste and misuse of members’ 
monies.  
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C. The KCARD Report and investigation into BTGCA. 

In part as a result of the BTGCA’s struggle to have a clear purpose post-FETRA and due 

to its ongoing multi-year financial losses, in 2018, the Board commissioned a report from the 

Kentucky Center for Agriculture and Rural Development and Ohio State University (the “KCARD 

Report”). The report presented a sobering analysis of BTGCA’s purpose, management and 

finances since the end of FETRA.7 Most notably, the KCARD Report concluded that the BTGCA 

was also no longer functioning as an agricultural cooperative – but that finding was never 

communicated to the membership until BLF’s involvement. 

At least in part due to the KCARD report, some farmers began discussing whether BTGCA 

should dissolve as early as February 2019. On July 9, 2019, the Long-Range Planning Committee 

considered and approved a dissolution plan, which they referred to the Board of Directors for 

action in the form of a motion.8 On July 10, 2019, the Board tabled the motion indefinitely and 

took no action.9 Further, the Board did not disclose the KCARD report (or its content) to its 

members. Essentially, the Board tried to sweep the KCARD Report “under the rug.” 

However, after some of its members learned of the KCARD Report in September 2019, 

the BTGCA disclosed its existence in its fall (September 2019) newsletter,10 but did not make the 

report available on its website or otherwise disseminate it, its contents, or the report’s key findings 

to its members.  

  

 
7  A copy of the KCARD Report, at Exhibit 5. 
8  See July 9, 2019 Minutes of Long-Range Planning Committee and July 10, 2019 Board Minutes, 

at Exhibit 6. 
9  Id. 
10  Sept.2019 Newsletter –  
http://www.burleytobacco.com/files/2019_Fall_Newsletter_-_updated.pdf . 
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6 
 

D. BLF’s Investigation into the BTGCA Commences in August 2019; and 
Farmers Engage BLF to Pursue Dissolution of the BTGCA and Distribution 
of its Assets to the Members.  

 
Even before that disclosure in late September 2019, and as a result of articles in the Herald 

Leader in August 2019, regarding the BTGCA and its financial problems, commencing in August 

2019, BLF began discussions with tobacco farmers regarding seeking a dissolution of the BTGCA 

and a distribution of its assets to the members.  Thus, in mid-August 2019, BLF began researching 

the BTGCA, pulling articles, conducting legal research on dissolution of an agricultural 

cooperative under Kentucky law, and other legal work regarding seeking a potential dissolution 

of the BTGCA and a distribution of its assets. 

Following BLF’s initial legal research and review of other publicly available information, 

BLF presented certain legal opinions about seeking dissolution of the BTGCA and a distribution 

of its assets to a group of tobacco farmers. 

Shortly after the BTGCA’s September 2019 newsletter (which admitted the existence of 

the KCARD Report but refused to make it available to the members), Greg Craddock, initially, 

and dozens of other tobacco farmers, subsequently, engaged BLF starting in early October 2019 

to obtain a copy of the KCARD Report and to continue the investigation of the BTGCA’s purpose, 

management and finances since FETRA.11 The end goal of these inspection requests (and what 

amounted to months of subsequent follow up) by BLF for its clients was to seek a voluntary 

dissolution of BTGCA by its Members, pursuant to the cooperative dissolution statute, KRS 

272.325.12  And, especially relevant to this Motion, BLF’s engagement was on a contingency fee 

basis (specifically, a percentage, up to but not to exceed 25%, of the Common Fund distributed to 

 
11  See Affidavit of John N. Billings, filed in support of this Petition, at Exhibit 7. 
12  KRS 272.325 (“An association may discontinue its operations, settle its affairs, and voluntarily 

dissolve upon the affirmative vote of not less than two-thirds (2/3) of the votes entitled to be cast by its 
members present in person, or by proxy (if permitted by the bylaws), and voting...”) 
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farmers, and BLF would only be paid if the BTGCA was dissolved, whether by a vote of the 

members, by judicial action, or by some other means). 

E. BLF’s Substantial Work in Obtaining the KCARD Report and Other Relevant 
Records (not otherwise made available to the Members from the BTGCA). 

 
Thus, on November 7, 2019, BLF sent its first letter to the BTGCA asking to inspect 

records, including the 2019 Membership List, which was necessary (i) to identify the Members of 

the BTGCA who would be entitled to vote on a dissolution (ii) to identify what constituted 10% 

of the membership to demand a Special Meeting to vote on dissolution, and (iii) to obtain addresses 

so that proper notice could be given to them.13 This member vote process was initially proposed 

(and adopted by hundreds of farmers) because those farmers had seen the protracted prior litigation 

involving the BTGCA, and they desired a more expedient, cost-effective solution, and wanted to 

avoid the risks inherent in seeking judicial dissolution. 

On November 7, 2019, BLF also hosted its first large public meeting for tobacco farmers 

in Glasgow to begin presenting BLF’s plan to call for a Special Meeting of the members to vote 

for dissolution and distribution. This was the first of dozens of public meetings, presentations and 

outreach efforts by BLF from October 2019 through March 2020 to discuss the KCARD Report 

with tobacco farmers and to present a petition to call for a Special Meeting of the Members to vote 

to dissolve the Co-Op.  

After the initial inspection request, numerous additional farmers retained BLF.14 

 
13  See letter from Christopher L. Thacker, of Billings Law Firm, to the BTGCA Officers dated 

November 7, 2019, attached as part of collective Exhibit 8-A. Many of the correspondence and attachments 
thereto in Exhibit 8 contain personal, confidential information (such as addresses, phone number, emails 
and banking information), and such it, it is being filed under seal. 

14  During the inspection phase, and through the original date of the Special Meeting in April 2020, 
BLF represented over seventy (70) tobacco farmers who supported the effort to dissolve the BTGCA and a 
distribution of its assets. When the parties mediated in April and May 2020, BLF was in favor of and 
supported the Settlement and, accordingly, asked for its clients’ affirmative consent to the Settlement. In 
the end, some farmers never responded to that request and several others responded that they were in favor, 
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Supplemental inspection requests were made to BTGCA on November 12, 2019.15  

BTGCA eventually began producing some documents, but objected to others. This resulted 

in extensive communications between BLF and BTGCA’s counsel from November 2019 to 

January 2020, which included numerous follow up letters, emails, telephone calls, and at least one 

face-to-face meeting with the BTGCA.16 

Of particular note, while the BTGCA produced membership lists from 2015 to 2018, it 

refused to provide its 2019 Membership List until January 17, 2020. In all it took more than two 

(2) months and multiple communications (letters and emails) from BLF to get the BTGCA to 

produce a record that was readily available in an excel spreadsheet. This spreadsheet included 

the list of farmers who had grown burley tobacco in 2019, and who were considered by the BTGCA 

to be its “current” voting members – but, BLF and its clients were surprised to learn that there 

were only 434 Grower Members for the 2019 Crop Year at the time.17 Because a petition only 

needed 10% of the Members signatures to call for a Special Meeting,18 BLF needed to obtain only 

44 signatures on a petition to have a Special Meeting to vote for dissolution. (Nevertheless, more 

than 230 farmers ended up signing the Petition).  

F. BLF Obtained the KCARD Report, Confirming the Co-op Must be Dissolved. 
 
Separately, in December 2019, because the BTGCA had refused to produce the KCARD 

Report to BLF’s clients, BLF made a request under the Kentucky Open Records Act, KRS 61.870, 

et seq., to KCARD, the entity that (in conjunction with The Ohio State University) had authored 

 
but indicated that with the Settlement, they no longer desired direct representation, and thus those farmers 
were dis-engaged by BLF. While some farmers did not respond, not a single BLF client objected to or 
opposed the Settlement. BLF now represents 52 Class Members. 

15  See letter from Christopher L. Thacker, of Billings Law Firm, to the BTGCA Officers dated 
November 12, 2019, at collective Exhibit 8-B. 

16  See collective Exhibits 8-C to 8-I, 8-O, and 8-P. 
17  A copy of the 2019 Member list produced in January 2020 (addresses redacted) is Exhibit 9. 
18  See KRS 272.161. 
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the report. As required by law, KCARD provided that report in early December 2019, and for the 

first time, due to BLF’s work, the KCARD Report could be reviewed by the BTGCA’s members.  

Ultimately, and solely in response to BLF’s ongoing and relentless efforts on behalf of its 

clients to inspect the books and records of the BTGCA, the Co-Op produced in excess of 23,318 

pages of documents in at least thirty (30) separate productions, and made other records available 

at its office.19 These books and records included: business records, tax returns, audits, meeting 

minutes, committee minutes, correspondence, membership lists, financial reports, and other 

records relevant to the issues in this case. 

Based on an analysis of the records and the KCARD report, BLF’s clients confirmed that 

the BTGCA was being mismanaged, including without limitation administering the “new” tobacco 

purchase program at a substantial loss, incurring excessive debts, paying excessive overhead, and 

expending assets for purposes other than tobacco.20 Most importantly, the KCARD Report 

confirmed that the BTGCA had been wasting and misusing its members monies, and was no longer 

functioning as a viable agricultural cooperative. Simply put, BLF (and no one else) had uncovered 

the proof that the BTGCA, after nearly 100 years of existence, no longer had a valid purpose, and 

should be dissolved by its Members.  

G. The Petition to Dissolve BTGCA By Vote of the Members; and BLF’s 
Communication Strategy To Obtain Signatures On It. 

 
With the KCARD Report, the 2019 Membership list, and other financial data and 

information in hand, and pursuant to its engagements with tobacco farmers, in mid-January 2020, 

BLF began collecting signatures on the Petition to call for a Special Meeting of the Members to 

 
19  A summary of the document production, including date, summary of documents produced and 

pages is Exhibit 10. 
20  See KCARD Report at Exhibit 5, and Derivative Demand letter dated April 13, 2020 detailing 

these issues, a copy of which is at collective Exhibit 8-Z. 
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10 
 

vote on voluntary dissolution of BTGCA pursuant to the cooperative dissolution statute, KRS 

272.325. Specifically, KRS 272.161 states that it shall be the Board’s duty to call a special meeting 

when 10% of the Members file a petition. 

Thus, on January 17th (the same day the 2019 Membership was finally produced), BLF 

immediately began notifying the 2019 Members of the Petition to request a Special Meeting of the 

Members be held on April 8, 2020 (the “Petition”),21 in order to vote on a Resolution and Plan of 

Distribution (the “Plan of Dissolution”).22 BLF had begun drafting the Plan in October 2019 when 

it was first engaged.  Moreover, due to the substantial work that would be required to communicate 

with the entire membership about the Petition and the Plan of Dissolution, BLF had spent 

significant time developing a comprehensive communication strategy designed to reach all 

Members by mail, and to have in-person meetings all over the state, in order to solicit signatures 

on the Petition. BLF begin implementing that communications plan immediately upon receipt of 

the 2019 Membership List on January 17th.  

The Plan of Dissolution provided that: 

• the BTGCA would dissolve by operation of KRS 272.325 

• a Dissolution Committee of three farmers (in accordance with KRS 272) would be 
appointed to handle the winding of its affairs, including the gathering and 
liquidating of assets, and the payment of debts and expenses; 

• BLF would be appointed as counsel for the Dissolution Committee, and would be 
paid an attorneys’ fee of 7.5% of the net assets or a $1 million floor, except in the 

 
21  A copy of an unsigned Petition, is at Exhibit 11. The Petition further called for official, written 

notice of the Special Meeting to be sent by the BTGCA by late February 2020. 
22  A copy of the Proposed Resolution and Plan of Distribution, is at Exhibit 12. 
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event of adversarial litigation,23 plus its costs and expenses; and,24 

• the balance of net assets would be distributed, per capita,25 to all burley tobacco 
farmers who met the requirements for becoming a Grower Member at any time 
during a five-year period.  

This final requirement was intended to comply with KRS 272.325, which expressly 

provides for distributions to members for the “preceding five (5) fiscal years”, in part because the 

BTGCA admitted that its Membership Lists may not have been complete or accurate. 

By Friday, January 24th, BLF had received more than enough signatures (greater than 10% 

of the BTGCA’s then-current membership) to require BTGCA to hold a Special Meeting to vote 

on the Plan of Dissolution.26 On January 30, 2020, BLF filed the Petition with BTGCA,27 which 

was followed by at least three (3) additional letters containing additional signed Petitions for 

Special Meeting.28  In total, BLF obtained the signatures of more than 230 tobacco farmers on the 

Petition.  The signed Petitions were delivered in advance of the BTGCA’s next Board of Director 

Meeting – scheduled for February 5, 2020.  

 
23  Critically, the Plan of Dissolution provided that, in the event of adversarial litigation (for 

example only, and certainly without limitation, if a farmer challenged the vote by filing litigation), and 
BLF prevailed in the litigation (i.e., the Plan of Dissolution was upheld), BLF could seek an additional 
award of attorneys’ fees of up to 17.5%, for a total of not more than 25%. 

24  At the time of filing of this Petition, a very small number of farmers have objected (in advance of 
any of the applications for attorneys’ fees) to any award of attorney’s fees in excess of 7.5%. It is BLF’s 
understanding that these farmers are referring this 7.5% fee provision in the Plan of Dissolution.  

However, respectfully, those farmers are ignoring the foregoing provision regarding attorney’s fees 
– that BLF could seek an additional award of attorneys’ fees of up to 17.5%, for a total of not more than 
25%, in the event of litigation.  

25  This complied with the BTGCA’s Articles, see Exhibit 3, which state that “[t]he property rights 
and interests of each member shall be equal; and each member shall have one unit of property rights only.” 

26  The BTGCA had refused to produce its 2019 Membership List in its initial records production, and 
following multiple letters from BLF demanding production of same, finally, on January 14, 2020, the 
BTGCA produced its 2019 Membership List, showing that it only had 434 Members.  Ultimately, as a 
direct result of BLF’s efforts to inform farmers and to help them certify their membership, the 2019 
Membership List increased to nearly 1,000 Members.  

27  See Letter from Christopher L. Thacker dated January 30, 2020 (with signed Petitions for Special 
Meeting) at Exhibit 8-H. 

28  See Letters dated February 3, 4, and 5th (with signed Petitions for Special Meeting) at Exhibit 8-J, 
K, and L.  
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H. The Board’s Plan of Partial Disbursement. 

On February 5th, the Board held is regular Meeting. Richard Dieffenbach, an attorney at 

BLF, attended that meeting and presented the Board with a written Motion to send notice of the 

Special Meeting and vote on the Plan of Dissolution as required by the Petition. Mr. Dieffenbach 

asked the Board to vote on that Motion, and to approve sending the form of the Notice attached to 

the Petition to all farmers entitled to vote thereon. While the Board allowed Mr. Dieffenbach the 

opportunity to speak and to present the Motion, that Motion died for lack of a second.29 Although 

required to take action to send out Notice and to call the Special Meeting, because more than 10% 

of the members had signed the Petition, the Board refused to take any action on the Petition or call 

the Special Meeting,  

Instead, at the same meeting, and solely in response to BLF’s presentment of the Petition 

signed by more than 10% of its Members and the Plan of Dissolution, the Board presented and 

adopted its own plan providing a partial disbursement of some of the BTGCA’s liquid assets to the 

Members (the “Board’s Plan”),30 with no guarantee of a dissolution and no guarantee of any 

distribution of the net assets.    

As noted above, the last time the Board had discussed anything even remotely related to a 

distribution or dissolution was at its July 2019 Meeting, some seven (7) months beforehand.31 

While the Board and its committees (including its Executive Committee) met at least monthly (the 

Executive Committee sometimes met more frequently), there is not a single mention of any 

discussion by the Board, any committee or the Executive Committee regarding dissolution or a 

distribution after July 2019 until this February 5, 2020 meeting – just days after the January 30th 

 
29  See BTGCA Board Minutes from February 5, 2020, at Exhibit 13. 
30  A copy of the Board’s Plan is at Exhibit 14. 
31  See Minutes from July 2019, at Exhibit 6. 

B
77

12
61

4-
D

77
C

-4
1D

F
-B

78
9-

A
14

C
03

00
0F

7D
 :

 0
00

01
8 

o
f 

00
00

67



13 
 

delivery by BLF of the signed Petition calling for the Special Meeting. Unequivocally, BLF’s 

substantial work in obtaining the 2019 Membership list, having a communications plan already 

developed, having the Plan of Dissolution already prepared and being able to obtain so many 

signatures so quickly was a material and real threat to the Board – so it quickly threw together 

the Board’s Plan of partial disbursement.  

Under the Board’s Plan, the BTGCA would not have dissolved. Instead, the Board’s Plan 

would have retained at least $3,500,000 in assets for future operations and (after payment of debts 

and expenses) distributed all unrestricted funds to any person who was a “Grower Member” during 

the 2015-2019 crop years. That plan had not been thoroughly discussed or drafted, and was 

problematic (if not outright illegal) in several regards: 

• Although it would have disbursed a substantial amount of the BTGCA’s assets, it 
did not provide for dissolution or for the distribution of all of its assets; 

• it was not presented to the Members to vote on as required by KRS 272.241(1) 
(requiring the sale of all or substantially all of the assets of an agricultural 
cooperative to have member approval); and, 

• it provided for the assets to be paid only to those burley tobacco farmers whom the 
BTGCA had placed on its Membership Lists, which exclude other farmers who 
were members but who were not on such lists. 

Thus, it appeared the Board’s Plan was simply a “carrot” to the members, issued with the hope 

that a promise of some disbursement by the Board would pacify the membership and cause the 

Petition for the Special Meeting (and Plan of Dissolution) to lose traction and fail.   

Yet, because the action taken was merely a vote by the Board, the Board could change or 

even abandon its Plan at any time! There was simply no enforcement mechanism by any member, 

should the Board change its mind. Thus, the Board’s Plan was not enforceable in court and had no 

binding obligations on the BTGCA to do anything. And, if the vote to dissolve at the Special 

Meeting failed (as the Board hoped to entice by its Plan of partial disbursement), nothing would 
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prevent the Board from revoking its Plan and not disbursing any monies. However, as discussed 

below, the Board’s Plan backfired – members did not fall for this ruse, and, in fact, it only served 

to “rally the troops” even more to pursue the dissolution.  

Due to the Board’s refusal to act, on February 6th, the next day, BLF mailed a letter to all 

BTGCA Members informing them of the Board’s failure to accept the Petition and to approve the 

Special Meeting for April 8th.32  

Further, faced with the dissolution and prospect of not having funds to purchase tobacco 

from a handful of contract owners at the end of the year, following the February 5, 2020 Meeting, 

the BTGCA announced that it was not extending its tobacco purchase program for the 2020 year.33 

This decision to no longer purchase burley tobacco effectively ended BTGCA’s role as an 

agricultural cooperative after almost 100 years. Further, the next Board meeting was set for 

Wednesday, March 11, 2020, more than a week and a half after the February 28th deadline set forth 

in the Petition for the Notices to be sent out. Thus, the Board would not be able to take action on 

the Petition, or send Notice out, as required by the Petition. 

I. The Special Meeting is Scheduled and Notice is Sent by BLF. 

Because the Board refused to call or otherwise take action regarding the Special Meeting 

at its February 5th meeting (although having already received more than enough signatures to 

require the BTGCA to do so), and because of the delay until the next Board meeting, on behalf of 

its large client group, BLF immediately undertook steps to send out notice to the entire membership 

as provided for in KRS 271B.7-050(4), as applicable by KRS 272.341.  Exercising its clients’ 

 
32  See Letter from BLF to all Grower Members of the BTGCA, dated February 6, 2020, at Exhibit 

15.  Further, as more farmers certified their Membership with the BTGCA, BLF continued to provide those 
newly-certified farmers with Notice of the Meeting, a Proxy Ballot and the Plan of Dissolution. See, e.g., 
letters dated February 17 and 25, 2020, at Exhibit 16. 

33  See Letter dated February 7, 2020 from Al Pedigo, President, to BTGCA Members, at Exhibit 17.  
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rights under Kentucky law, on February 10, 2020, BLF proceeded to call the Special Meeting and 

to send notice to the BTGCA 2019 Membership by mailing out the Notice of Special Meeting and 

Petition, along with a Proxy Ballot.34  

The Board asserted that the Notice sent by BLF was ineffective and that only the Board 

had the power to send out its own form of notice.35    

J. BLF Assisted Hundreds of Farmers in Certifying Their Membership With the 
BTCGA’s For Multiple Years (For Both Voting and Distribution Purposes).  

 
If the “game playing” regarding the notice of Special Meetings weren’t enough - the 

BTGCA also disputed the “record date” for who could vote at the Special Meeting. BLF asserted 

that the record date for Members eligible to vote was February 9, 2020, being the date immediately 

before the Notice of the Special Meeting was sent out. See KRS 271B.7-050 (providing that the 

record date is the day before the first notice is sent). 

BTGCA maintained that the Board had voted in December 2019 to require Members to 

“certify” their membership by March 1st of each year in order to be eligible to vote. Thus, the 

Board considered March 1st to be the “record date” for voting.36 

However, BLF maintained that, because the Bylaws37 had not actually been amended and 

because the BTGCA did not formally notify the farmers of this “new” rule change, that the 

 
34  See Letter from BLF to all Grower Members of the BTGCA, dated February 10, 2020, and 

enclosing Notice of the Special Meeting, a Proxy Ballot, and the Plan of Dissolution, at Exhibit 18. 
35  The Board ultimately sent a form of notice (along with a letter opposing the Plan of Dissolution, 

which arguably breached the Board’s fiduciary duties) out to the membership – on March 20th.   See Letter 
from BTGCA dated March 20, 2020, at Exhibit 19. Yet, by that date, the Board had already decided that, 
due to COVID-19, it was going to “postpone” the April 8th Special Meeting. Thus, the purposed “notice” 
the Board sent out was illusory–the Board did not appear to ever intend to allow the Special Meeting to be 
called in April. 

36  Moreover, a review of the Board Minutes from December 2019, see Exhibit 20, does not appear 
to support the Board’s position in this regard.  

37  A true and accurate copy of the BTGCA Bylaws, reflecting that no such amendment was ever 
undertaken, is at Exhibit 21. 
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December vote was illegal and unenforceable.  In fact, it was only by word of mouth that the Board 

began selectively telling farmers of the need to “certify” by March 1st in order to vote. It is believed, 

based on first hand farmer accounts, that the individual Board Members intentionally informed 

certain farmers for whom they believed they could get “no” votes of this purported March 1st 

deadline, but otherwise refused to notify other farmers who were supporting the dissolution.  

In any event, because word of this March 1st “cutoff” date issue began to spread (again, the 

BTGCA never sent an official notice to all farmers informing them of this purported cutoff date), 

and because BLF had hosted so many other public meetings regarding the dissolution effort, BLF 

began receiving numerous calls from farmers who expressed concerns that they could not become 

Grower Members, vote at the upcoming special meeting, or a receive a distribution. 

Further, in this process, farmers would call the BTGCA to ascertain if they were, in fact, 

already “certified” as a member – and the BTGCA would frequently tell farmers to call BLF for 

that information! 

These events led to extensive communications by BLF directly with farmers who wanted 

to find out if they were already on the Membership List (as a 2019 Member for purposes of voting 

and distributions, and other years for purposes of distribution). Ultimately, BLF assisted more than 

100 farmers who were not clients of the firm, but who needed assistance with respect to their 

membership status. 

Ultimately, BLF sent at least nineteen (19) letters or emails, with supporting 

documentation, to BTGCA counsel between January 2020 and June 2020 regarding individual 

farmers seeking to become Members.38 These extensive communications included transmitting 

proof of eligibility for dozens upon dozens of farmers who had not retained BLF but who wished 

 
38  See collective correspondence, attached at collective Exhibits 8-M, 8-O, 8-Q to 8-Y, 8-BB to 8-

GG. 
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to receive a distribution, and multiple follow up correspondences regarding the same. It is 

understood that the BTGCA then reviewed the records from BLF and determined whether to 

certify each tobacco as a Co-Op Members for 2019 for voting purposes, or whether to add such 

farmer to a prior year’s membership record (in the event of a distribution, such as being sought by 

BLF for the Craddock Parties). 

 In the end, due to BLF’s efforts to inform farmers, meet with them, and assist them, the 

2019 Membership List (part of the Settlement Class) swelled from the original 434 on January 17th 

to 998 by March 1st.39  Thus, there is no question that BLF provided substantial benefit to the Class 

by helping these farmers become informed and assisting them in certifying their Membership, such 

that they will receive a distribution as Class Members. 

K. Proxy war for the Special Meeting – Pre-COVID 

Meanwhile, following the sending of Notice of the Special Meeting and Petition to all of 

the 2019 Crop Year Members on February 10th, BLF, for its clients, and the Board of Directors 

engaged in a classic “proxy war,” each soliciting proxy ballots in support of its position. 

BLF organized a comprehensive meeting, marking and communication campaign and 

worked tirelessly through April 9th to solicit support for the Petition and Proxy Ballots in advance 

of the Special Meeting. In part, after initially sending out the Notice of the Special Meeting on 

February 10th, multiple follow up letters were sent to newly certified Members,40 and BLF 

established a dedicated URL webpage to keep Members informed of updated correspondence, 

news and other relevant documents (such as KCARD Report and the Plan of Dissolution).41 

BLF also continued to conduct outreach events across the state, including a total of twenty-

 
39  See “Final” 2019 Membership List produced by the BTGCA on May 12, 2020, at Exhibit 22. 
40  See February 17 and 25, 2020 letters from BLF, at Exhibit 16. 
41  See https://www.blfky.com/burley.html.  
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two (22) in-person meetings, presentations and booths at farmer trainings.42 BLF estimates that its 

attorneys personally spoke with more than 250 tobacco farmers at these events.  

L. Proxy war for the Special Meeting – Post-COVID 

Unfortunately, due to COVID-19 and the Governor’s Orders in mid-March 2020, ten (10) 

other outreach events, which were scheduled and for which mailings had been sent out to farmers, 

had to be cancelled.43 Because the “in person meetings” could not occur, BLF pivoted its marketing 

strategy, and then noticed and hosted over a dozen conference calls in order to give farmers an 

opportunity to ask questions about the Plan of Dissolution and Distribution.  

Further, from early February through early April, on a daily (and often nightly) basis BLF 

fielded calls from Members. (In fact, BLF continues to do so, as even though class counsel has 

been appointed, due to BLF’s extensive interaction with tobacco farmers from November 2019 

through April 2020, many farmers—even though they may not be clients of BLF—have contact 

information for BLF and still consider BLF to be pursuing the dissolution and distribution on their 

behalf.)44  

In addition, BLF also developed a plan to personally connect with every current member 

of BTGCA by phone. Because the BTGCA’s Membership list did not have telephone numbers or 

emails for farmers, BLF engaged in extensive research of public and other databases in an attempt 

to identify phone numbers for the tobacco farmers. BLF then used this list to try to call every 

BTGCA member to inform each farmer about the Plan of Dissolution and Distribution, to answer 

questions regarding it and the Special Meeting, and to seek Proxy Ballots voting in favor of that 

Plan. This resulted in hundreds of farmers being directly contacted and spoken with (as well as 

 
42  A summary of the meetings, including dates and locations, is attached at Exhibit 23. 
43  See id. 
44  See Nathan Billings Affidavit, at Exhibit 7, ¶ 54. 
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hundreds of Proxy Ballots being returned).  BLF also developed an email list that it used to contact 

farmers regarding this information. In total, BLF directly communicated either in person at 

meetings/presentations or by telephone with more than 500 tobacco farmers. 

BLF also engaged a marketing person (at very reasonable cost as set forth in the separate 

cost invoice), and took out newspaper ads and issued press releases in an effort to inform farmers 

and to solicit Proxies.45 The discussion, debate and issues were covered in several newspaper 

articles and opinion pieces.46 

BLF also engaged an independent accounting firm to receive, hold, and deliver Proxy 

Ballots to the Special Meeting, and to attend that meeting and do an official count of all ballots 

(Proxy and those to be cast in person at the meeting) to determine if the Petition had been adopted.

 By April 8th, due to BLF’s efforts, that accounting firm had received more than 750 Proxy 

Ballots voting “for” the Plan of Dissolution. As of March 1, 2020 (assuming arguendo that is the 

official “cutoff” date for Membership certification), there were approximately 998 Members for 

2019, and thus, more than 2/3rds of the Members had approved the Petition based on the Proxies. 

Thus, if the Special Meeting had been held, it is substantially likely that Petition would have 

passed, the BTGCA would be in the process of dissolution, a Dissolution Committee would be 

handling the dissolution, and BLF would be representing the Committee. 

M. BLF Coordinated with and Supported McBrayer’s Efforts in the Lawsuit. 

While all of this was ongoing, McBrayer, for its clients, Haynes Properties LLC, Mitch 

and Scott Haynes, and S&GF Management, LLC (the “Named Plaintiffs”), and for and on behalf 

a proposed class of farmers from 2014-2019, filed this lawsuit on January 27, 2020. Among other 

claims, Count II seeks judicial dissolution of BTGCA. Count III seeks a related declaration as to 

 
45  Copies of some of the ads and press releases issued by BLF are attached at Exhibit 24. 
46  A sample of press clippings are attached as Exhibit 25.  
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the rights of Named Plaintiffs to the assets upon dissolution and liquidation. 

While McBrayer filed the lawsuit, BLF coordinate with and provided substantial support 

to McBrayer in multiple respects from January through the mediation and Settlement.  

McBrayer initially served discovery with its Complaint, but by late February, due to 

extensions of time, the BTGCA had produced no records to McBrayer. Recognizing potential 

mutual benefit in seeking dissolution/distribution (albeit via different preferred legal mechanisms), 

and while none of BLF’s clients were parties to the litigation, BLF and McBrayer discussed the 

value of the substantial records in BLF’s possession. They agreed that if McBrayer served a 

subpoena duces tecum on BLF for certain records possessed by Greg Craddock (who consented to 

same), that BLF would produce the records that would be beneficial to McBrayer.47 Thus, on 

March 2nd, a subpoena was served on BLF for certain records it had obtained through its earlier, 

substantial efforts to obtain and inspect BTGCA records. In part, this included information and 

documents regarding the BTGCA’s expenditure of $1 million on hemp in violation of its 

Articles,48 which documents McBrayer did not previously have.   

On March 5th, the BTGCA filed a Motion to Dismiss the lawsuit. BLF and McBrayer then 

also discussed McBrayer’s Response to that Motion, and BLF relayed significant information it 

had to assist McBrayer in preparing a Response in opposition. 

Like BLF, McBrayer was also concerned about the Board’s Plan of Partial Disbursement, 

and the BTGCA’s stated intent to enter into certain other contracts and transactions. (The BTGCA 

had proposed entering into a joint venture with the Burley Stabilization Corporation in Tennessee, 

 
47  See Corrected Notice of Deposition Duces Tecum of Greg Craddock filed of record on March 2, 

2020.  
48  The 2019 Hemp Purchase and Marketing Agreement between the BTGCA and GenAmera, dated 

June 27, 2019, is attached at Exhibit 26. The December 3, 2019 Invoice reflecting the invoicing to and 
payment by the BTGCA of $1,000,000 for the purchase of Hemp is attached at Exhibit 27.  
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which posed risk to the BTGCA as an obligation to purchase tobacco at the end of the 2020 Crop 

year, but which was contrary to the Board’s Plan adopted on February 5th, and which would not 

be possible if the Plan of Dissolution was approved at the Special Meeting).  BLF and McBrayer 

also recognized that the Board’s Plan, if implemented, would mean less money to distribute in the 

event of dissolution. Thus, McBrayer and BLF discussed a motion to enjoin the BTGCA from 

implementing that plan, and BLF provided McBrayer substantial research into the law regarding 

the illegality of the Board’s Plan and factual evidence and supporting documents to assist with the 

preparation of it. In fact, BLF attorneys even edited and revised that motion, because of their 

expansive knowledge of facts, documents, law and background, that McBrayer did not yet have 

(because, again, the BTGCA had not answered discovery). McBrayer then filed that Motion on 

March 18th.   

Similarly, attorney Rob Maclin asked Nathan Billings to coordinate with McBrayer 

associate Drake Staples regarding supplemental discovery requests (which was in addition to the 

discovery that McBrayer had served with the filing of the Complaint). Mr. Billings and Mr. Staples 

spoke, and with the benefit of BLF’s knowledge gained from its prior records inspections, Mr. 

Billings provided a written outline for discovery for McBrayer to then pursue.  

On March 23, 2020, the Court heard arguments on Named Plaintiffs’ motion for temporary 

injunction and other motions filed by BTGCA. While none of its clients were parties to this lawsuit 

at that time, BLF sought to observe the hearing via telephonic means (as the hearing was not held 

in person) but was not permitted to do so. By Order entered on March 30, 2020, the BTGCA agreed 

to not dissipate or distribute to its members or others any portion of the net proceeds of the sale of 

the securities portfolio, the sale of its real property, or tobacco inventory, and the Court ordered 
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the BTGCA to not engaged in the proposed joint venture.49  Thus, BLF’s and McBrayer’s 

coordinated efforts on the Motion for Injunction provided a substantial benefit to the tobacco 

farmers, as it served to protect the net assets that will now be distributed as part of the Common 

Fund.  

During the same time period, because the BTGCA had not produced any records yet to 

McBrayer, McBrayer asked BLF to provide all of the documents that had been obtained by BLF 

pursuant to its inspection requests. BLF again agreed to accept service of a new subpoena duces 

tecum on Greg Craddock for all such records BLF had received. BLF received that subpoena and 

immediately produced all of the records on its possession.50 Thus, BLF fully cooperated with 

McBrayer and McBrayer promptly gained access to the records due to the effort, work and 

cooperation of BLF. 

Additionally, as part of its Motion to Dismiss, the BTGCA raised the issue of whether a 

proper derivative demand had ever been made or sent, as contemplated by Kentucky law.  

Thereafter, due to BLF’s more substantial knowledge of the BTGCA’s operations, mis-

management, finances, and other wrongs supporting a derivative demand, it was mutually agreed 

that BLF would prepare and send such a written demand, which was the culmination of BLF’s 

analysis of the thousands of pages of records it had received from its discovery efforts. BLF’s 

derivative demand letter laid out in exhaustive detail the legal and factual disputes.51  In fact, this 

letter was so cogent, that McBrayer subsequently attached BLF’s derivate demand letter as an 

Exhibit to its Third Amended Complaint (and Corrected Third Amended Complaint) in support of 

the Named Plaintiffs’ claims, as well as other letters sent by BLF to the BTGCA Board of 

 
49  See Order dated March 30, 2020. 
50  See Notice of Deposition Duces Tecum of Greg Craddock filed of record on April 3, 2020.  
51  See April 13, 2020 Derivative Demand Letter, attached at Exhibit 8-Z. 

B
77

12
61

4-
D

77
C

-4
1D

F
-B

78
9-

A
14

C
03

00
0F

7D
 :

 0
00

02
8 

o
f 

00
00

67



23 
 

Directors. 52 

Finally, during the mediation, attorney Rob Maclin asked Mr. Billings to participate in calls 

with McBrayer’s retained damages expert, Wayne Stratton. Mr. Billings participated in 

discussions with Wayne Stratton and reviewed and commented on Wayne’s report, again, with the 

benefit of the extensive knowledge and understanding that BLF had gained from its earlier head 

start in obtaining and inspecting the BTGCA’s records. As an example, BLF had knowledge 

regarding the contract between BTGCA and Genamera, which provided for the purchase of hemp 

using $1 million of BTGCA funds. BLF had already done the research and prepared the analysis 

of why that act was ultra vires and actionable against BTGCA and its insurer. 

Without in any way taking away from the substantial and beneficial work undertaken and 

performed by McBrayer in the lawsuit (and the foregoing should certainly not be read as anything 

other than a testament to McBrayer’s significant hard work and effort, also justifying an award of 

attorneys’ fees to it), McBrayer was only the counsel for Named Plaintiff until the mediation.  

However, BLF represented more than 70 famers at the time. Moreover, BLF supported and 

substantially benefitted McBrayer’s efforts in the lawsuit, which efforts resulted in, among other 

things: substantial discovery requests, well-supported motions, and an Order preventing the 

BTGCA from either entering into the joint venture with the Burley Stabilization, or, more 

importantly, from implementing the Board’s Plan of Partial Disbursement, all of which 

substantially benefited the farmers. 

N. BLF Asked All Parties to Mediation, Which Mediation Resulted in the 
Settlement. 

 
Following the March 23rd hearing, counsel for the parties advised BLF of the Court’s 

 
52  See Named Plaintiffs Third Amended Complaint, filed on April 29, 2020, and Corrected Third 

Amended Complaint, filed on May 5, 2020. 
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rulings on the pending motions, which rulings were subsequently memorialized in a written Order 

entered March 31, 2020. Around the same time, Counsel for the BTGCA advised BLF that, due to 

the Governor’s state of emergency orders relating to COVID-19, the BTGCA Board would be 

voting to postpone the Special Meeting, but did not provide a new date for same. The BTGCA 

would not consider a meeting even if it provided mechanisms to protect the safety and health of 

the Members (such as social distancing, etc.). 

In light of the ongoing Proxy Ballot battle discussed above, the BTGCA’s decision to 

postpone the Special Meeting, and the Court’s March 31st Order addressing the above-referenced 

motions, BLF reached out to BTGCA’s counsel, Kevin Henry, to inquire whether the BTGCA was 

open to the parties sitting down to discuss a potential resolution.53 

Specifically, BLF asked about whether the dispute could be mediated, the thought being to 

avoiding the risk, delay, and cost of litigation that might result from the special meeting and to 

resolve the instant litigation. BTGCA counsel Kevin Henry indicated he would check with the 

Board. BLF also reached out to the Named Plaintiffs counsel, Rob Maclin, regarding same. BLF 

followed up with an email to all counsel on March 27, 2020, again inquiring about a potential 

resolution, as well as scheduling a possible mediation. Not having received any response, BLF 

then followed up with another email on April 3, 2020.54  

In the period between these inquiries initiated by BLF, on March 30th, BTGCA’s Board 

officially postponed the Special Meeting citing the Governor’s order (although it had notified BLF 

some week or two before that it was going to do so). BLF asked that the Special Meeting be 

rescheduled for May, with the understanding that it could be re-scheduled again if necessary. 

BTGCA’s Board met on April 9th, but refused to take action to re-schedule the Special Meeting. 

 
53  See email from John N. Billings dated March 27, 2020, to all counsel, at Exhibit 28. 
54  See email from John N. Billings dated April 3, 2020, to all counsel at Exhibit 29. 
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And, the reason was clear – with the Board being enjoined from implementing its February 5th 

Plan of Partial Disbursement, and facing significant support for the BLF’s Plan of Dissolution and 

Distribution from its Members, the Board faced a likely vote in favor of the BTGCA being 

dissolved and all of its assets distributed.  Thus, the Board was more inclined to suffer the inherent 

risks of the Haynes litigation (during which, perhaps, the Board could litigate successfully for a 

number of years, as had occurred during Congleton) and a possibility of some resolution other 

than dissolution (or the opportunity to at least capture some funds for its new “tobacco” non-

profit), than to face an immediate, and imminent vote on BLF’s Plan of Dissolution.  

Thereafter, in response to the repeated inquiries by BLF, BLF (and its clients), McBrayer 

(and its clients), and the BTGCA (and its 3 law firms) agreed to mediate before a seasoned and 

respected mediator, attorney Bobby Houlihan.  

Between April and June 2020, Mr. Houlihan conducted multiple mediation sessions with 

the parties using Zoom and dozens of conference calls, and, between sessions, all of the parties 

and their counsel engaged in “shuttle diplomacy,” both through Zoom calls, emails and telephone. 

No less than twenty (20) drafts of a potential settlement agreement were exchanged over the 

following six or seven weeks.  While negotiations were ongoing, and in the event the mediation 

process did not result in a global resolution, BLF and its clients, on the one hand, and the Board, 

on the other hand, continued to campaign and solicit Proxy Ballots for the forthcoming Special 

Meeting, 

While BLF continued to actively participate in the mediation process, none of its clients 

were parties to this lawsuit.  BLF maintained the position that if a settlement was reached, one or 

more of its clients would consent to the settlement and agree that such settlement would be subject 

the Court’s approval and implementation. However, BLF maintained that due to the pending 
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Special Meeting vote (which, again, had been postponed from April due to COVID), until a 

settlement was reached, it did not want to risk undertaking any action that could place the Special 

Meeting in jeopardy, by, for example, intervening in the lawsuit, and asserting claims that were 

contrary to the Special Meeting effort. BLF did not believe it could, on one hand, pursue a 

voluntary dissolution by a vote of the Members, and on the other hand, also voluntarily engage in 

litigation that would, arguably justify a higher fee under the Plan. But, BLF was adamant that if a 

dissolution were agreed to as a result of the mediation, the Special Meeting efforts would be 

suspended.   

Named Plaintiffs and BTCGA decided that BLF and its clients were so critical and 

important to the mediation process, that at least one of BLF’s clients should be named as parties 

to the lawsuit. In other words, although Craddock and BLF indicated a willingness to sign a 

settlement that would place the settlement before the Court, Named Plaintiffs, McBrayer and the 

BTGCA believed that including a BLF client as a named party in the lawsuit was required as part 

of the mediation process. Clearly, this shows not just the importance of BLF and its efforts on 

behalf of its clients and members of the BTGCA entitled to distribution, but demonstrates that BLF 

had to be pulled into the lawsuit as counsel before the Named Plaintiffs and BTCGA would 

mediate a resolution. These actions unequivocally show that BLF was a necessary party to the 

settlement process due to its substantial efforts regarding the Special Meeting and Plan of 

Dissolution. 

In that regard, Named Plaintiffs and the BTGCA coordinated the filing of an Agreed Order 

allowing the filing of a Third Amended Complaint (and subsequently Corrected Third Amended 

Complaint) naming Greg Craddock as a Defendant herein, and specifically referring to his counsel 

(BLF) as representing a large group of farmers seeking the same result – dissolution and 
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distribution. The Court entered that Order on April 30, 2020. Craddock and BLF were notified and 

the parties continued negotiations.  (Further, as noted above, that Third Amended Complaint 

expressly relied upon and even attached the BLF Shareholder Derivative Demand sent to the 

BTGCA’s Board of Directors on April 13th).  

Ultimately, after nearly two months of mediation, on June 10, 2020, the parties entered into 

a comprehensive Stipulation and Agreement of Partial Settlement (the “Settlement”), whereby the 

parties agreed to settle Counts II and III of the Complaint. The parties to the Settlement expressly 

agreed that BLF and McBrayer could file a fee application seeking an award of reasonable 

attorneys’ fees not to exceed twenty-five percent (25%) of the BTGCA Dissolution Proceeds, as 

well as reasonable costs and expenses as a lump sum. If the Settlement is approved, the Special 

Meeting would be moot, as the BTGCA will be judicially dissolved under the Settlement. But BLF’s 

goal – dissolution of the BTGCA and distribution of its assets would be met! 

 Further, BLF and its clients were adamantly opposed to any payment (much less the $3.5 

million as proposed by the Board’s Plan or that the Named Plaintiffs were amenable to) to a new 

entity as sought by the Board, and due to BLF’s firm negotiation tactics and strategies, the BTGCA 

Board ultimately agreed to accept the sum of $1.5 million to the new tobacco non-profit.  Thus, 

BLF’s work again resulted in a substantial benefit to the farmers – an additional $2 million into 

the Common Fund, which will be distributed to the farmers. 

 Further, BLF’s efforts provided substantial benefit to the Class, because its work greatly 

enhanced the number of farmers who would be entitled to distributions.  Initially, the 2019 

Membership List had only 434 farmers on it,55 and due to BLF’s efforts, the 2019 Membership 

List grew to 998 as of March 1, 2020,56 a nearly 130% increase! Further, that 2015-2020 

 
55  See Exhibit 9. 
56  See Exhibit 21. 
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Membership List significantly increased as well,57 due to BLF assisting farmers in certifying their 

membership.58 

O. BLF Continued to Provided Substantial Benefit to the Class Post-Settlement. 

Following the Settlement, BLF jointly filed the motion to enter an order granting 

preliminary approval of the Settlement, approving a notice program, and adopting final approval 

procedures. This was followed by several hearings in which attorneys with BLF actively 

participated.  There were several rounds of briefing in the summer of 2020, and BLF prepared 

motions and other pleadings, and edited and revised pleadings prepared by McBrayer – all of which 

focused on explaining why the Settlement should be approved and the Class certified. 

BLF filed a motion to preliminarily certify the settlement class, which also requested that 

the Court appoint Craddock as a co-class representative and BLF as co-class counsel. BLF was 

also informed that the Court wished for Craddock and Named Plaintiffs to file separate bench 

memoranda for the hearing, which BLF prepared and filed. 

The Court held a hearing on October 19, 2020, during which it denied Craddock’s request 

for appointment. BLF withdrew its request to be appointed as class counsel. The Court 

subsequently entered a Preliminary Certification Order on November 10, 2020, which was 

amended by Order of November 17, 2020. 

The Court also held a hearing on November 10, 2020 to consider the proposed notice 

program. Named Plaintiffs filed a Motion, which Craddock supported. However, BLF raised 

several concerns with the proposed notice, including that it did not provide for deadlines or notice 

for any fee applications, which may be grounds for reversal in class actions. BLF thus prepared 

and filed a response brief detailing its concerns. 

 
57  The “Final” 2015-2019 Membership List, dated October 2020, is attached hereto as Exhibit 30. 
58  See collective correspondence at Exhibit 8. 
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The Court subsequently entered an Order on November 17, 2020, which was amended by 

Agreed Order of December 15, 2020 setting deadlines for fee applications and notice to the Class. 

P.  Summary of Background 

Accordingly, it cannot be disputed that BLF: (a) successfully obtained thousands of 

BTGCA records pre-suit and shared with Plaintiffs; (b) investigated claims and authored the 

derivative demand letter, attached to Plaintiffs’ complaint; (c) forced the BTGCA to schedule a 

special meeting to vote on dissolution, followed by a multi-state campaign supported by hundreds 

of “yes” votes; (d) jumpstarted the negotiations and forced the BTGCA to the table; (e) negotiate 

a Settlement that avoids litigation, helps farmers faster, and stops the BTGCA’s financial bleeding; 

and, most importantly, (f) an benefited the Class by obtaining a substantial and beneficial result - 

a substantial distribution (estimated to be $28 million) to the farmers, of between $5,000 and 

$7,000 per farmer. There is no dispute that but for BLF’s substantial legal work and efforts, that 

this matter would not have mediated, and that Settlement would not have been reached. Thus, the 

benefit to the Class (the dissolution of the BTGCA and the distribution of its net assets to its 

members) is a result of BLF’s work. 

ANALYSIS 
 
 Having established that BLF engaged in substantial work and effort that resulted in a 

substantial benefit to the Class (dissolution and distribution), the next question is whether BLF is 

entitled to an award of attorneys’ fees and costs and expenses.  The answer is unquestionably – 

yes. Although not class counsel, Kentucky law supports, and requires, an award of attorneys’ fees 

and costs and expenses to BLF due to its efforts and the resulting benefit to the farmers. 

I. THE AWARD OF FEES AND EXPENSES IS JUSTIFIED AND APPROPRIATE. 
 

A Court’s consideration of awarding attorneys’ fees and costs and expenses is governed by 
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CR 23.08, which states, in relevant part: 

In a certified class action, the court shall approve or award 
reasonable attorney's fees and nontaxable costs that are authorized 
by law or by the parties’ agreement.  (emphasis added).  
 

Under the “American Rule,” parties generally cannot recover fees and expenses absent an 

exception. Flag Drilling Co., Inc. v. Erco, Inc., 156 S.W.3d 762, 766 (Ky. App. 2005). However, 

in class actions, several exceptions to the American Rule exist, including: (1) the common fund 

doctrine; (2) express statutory authorization; and (3) express contractual authorization. All three 

exceptions are applicable here and justify an award to BLF. 

 A. The Common Fund Doctrine Justifies an Award of Fees to BLF. 

 First, the “common fund” doctrine provides: “As a general rule, an attorney who renders 

services in recovering a fund in which numerous parties are interested is entitled to a fee out of the 

fund. This is a rule of equity.” King v. City of Covington, 160 S.W.2d 13, 14 (Ky. 1942). See also 

New England Health Care Employees Pension Fund v. Fruit of the Loom, Inc., 234 F.R.D. 627, 

633 (W.D. Ky., March 17, 2006).59 

“That exception allows a litigant or lawyer who recovers a common fund for the benefit of 

persons other than himself or his client to collect a reasonable attorney’s fee from the fund as a 

whole.” Appalachian Land Co. v. Equitable Prod. Co., 2018 WL 3097318 at *7 (E.D.Ky. June 22, 

2018). See also Geier v. Sundquist, 372 F.3d 784, 790 (6th Cir. 2004). This doctrine: 

rests on the perception that persons who obtain the benefit of a 
lawsuit without contributing to its cost are unjustly enriched at the 
successful litigant's expense. Jurisdiction over the fund involved in 
the litigation allows a court to prevent this inequity by assessing 
the attorneys' fees against the entire fund, thus spreading fees 

 
59  “It is well established that Kentucky courts rely upon Federal caselaw when interpreting a Kentucky 

rule of procedure that is similar to its federal counterpart.” Hensley v. Haynes Trucking, LLC, 549 S.W.3d 
430, 436 n. 4 (Ky. 2018). This includes CR 23, which mirrors Fed.R.Civ.Proc. 23. Hensley, 549 S.W.3d at 
436. 
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proportionately among those benefitted by the suit. (emphasis 
added). 

 
Boeing Co. v. Van Gemert, 444 U.S. 472, 478, (1980) (citations omitted) (emphasis added). To 

recover fees, a requesting law firm must show: (1) the class of people benefitted is small in number 

and easily identifiable; (2) the benefits must be traceable with some accuracy; and (3) a reason for 

confidence that the costs can, in fact, be shifted with some exactitude to those benefitting. Geier, 

372 F.3d at 790. 

[T]hose characteristics are not present where litigants simply 
vindicate a general social grievance. The criteria are met, however, 
when each member of a certified class has an undisputed and 
mathematically ascertainable claim to part of a lump-sum 
judgment recovered on his behalf. 

 
Id. (citations and quotations omitted) (emphasis added).  

Applied here, the Settlement provides distributions, after payment of cost and expenses, to 

members of the settlement class on a per capita/pro-rata basis. The legal notice mailed to the Class 

estimates the Common Fund available for distribution could be as large as $28 million. But for the 

Settlement and the dissolution of the BTGCA, which, as set forth herein occurred as a direct result 

of BLF’s substantial efforts for and benefit to the Class Members, the farmers would not be 

receiving those distributions. Consequently, BLF is entitled to an award of fees and expenses 

pursuant to the common fund doctrine. 

 B. KRS 412.070 Justifies an Award of Fees (and Costs and Expenses) to BLF. 

 The law also authorizes awards of attorney fees and expenses where there is an express 

statute. Flag Drilling, 156 S.W.3d at 766. This includes KRS 412.070, which is considered a 

codification of the common fund doctrine: 

In actions…for the recovery of money or property which has been 
illegally or improperly collected, withheld or converted, if one (1) 
or more of the legatees, devisees, distributees or parties in interest 
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has prosecuted for the benefit of others interested with him, and has 
been to trouble and expense in that connection, the court shall allow 
him his necessary expenses, and his attorney reasonable 
compensation for his services, in addition to the costs. This 
allowance shall be paid out of the funds recovered before 
distribution. 
 

“KRS 412.070 applies where parties have a common interest and a suit is brought for their common 

benefit and one attorney carries the burden.” Raisor v. Burkett, 214 S.W.3d 895 (Ky.App. 2006).  

It would be unfair to permit one member of a class interested in the 
outcome of a lawsuit brought for his benefit to stand by and permit 
another member to bear all the costs and expense of the 
litigation. When a fund is recovered for the benefit of several parties 
in interest each should bear his share of the burden incident to 
recovery in proportion to the benefits derived therefrom. 
 

Howell v. Highland Cemetery Co., 181 S.W.2d 44, 45 (1944) (emphasis added).  

For example, in Dorman v. Baumlisberger, 113 S.W.2d 432 (Ky. 1938), customers brought 

suit to enforce a bank reorganization plan, which was opposed by some other customers. The high 

court affirmed an award of fees and costs and expenses, citing the statute now codified as 

KRS 412.070: 

Section 489 of the Statutes [now KRS 412.070] gives authority for 
the allowance of costs, including attorneys' fees, to one or several of 
many parties having a common interest in a trust fund who have 
taken proper proceedings to protect the same or to have it properly 
administered. The allowance of counsel fees as costs out of such a 
fund has been generally recognized where the services inured to the 
benefit of those having a common interest. 
 

Id. at 433. In another case, Com. of Ky. Rev. Cab. v. St. Ledger, 955 S.W.2d 539 (Ky.App. 1997), 

plaintiffs prevailed in a class action challenging certain tax laws. The trial court found that counsel 

was entitled to a fee from the common fund, citing KRS 412.070. The appeals court affirmed: 

Where, through the considerable efforts of class representatives and 
their attorneys, refunds of unconstitutional taxes are secured, it is 
only equitable that each taxpayer pay his or her proportionate 
share of the attorneys' fees. The public interest is best served by 
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insuring that this result can be achieved. If attorneys' fees are not 
provided for before refund checks are mailed, some taxpayers will 
dodge their responsibilities and the attorneys will then have to 
decide whether collection suits are justified. 
 

Id. at 544.60  

KRS 412.070 applies where there are funds to be distributed. This includes a typical 

common funds recovered from third parties, as well as atypical common funds where assets will 

become available for distribution from the defendant. See, e.g., College Retirement Equities Fund, 

Corp. v. Rink, 2015 WL 226112 (Ky.App., Jan. 16, 2015) (affirming fee award where settlement 

provided for payment of unliquidated claims).61 

 In this case, the three-party Settlement reached with BTGCA will provide for up to $28 

million to be distributed to the Class after expenses. Consequently, BLF is entitled to an award of 

fees and expenses pursuant to KRS 412.070. 

 C. The Settlement Justifies an Award of Fees (and Costs and Expenses) to BLF. 

 CR 23.08 also states that the Court shall approve or award reasonable attorneys' fees and 

nontaxable costs that are authorized “by the parties' agreement,” which is another exception to the 

American Rule. See, e.g., Clark v. Bellsouth Telecomm., Inc., 2007 WL 9782792 (W.D. Ky. 

August 14, 2007).  

 
60  See also Webster County Soil Conservation Dist. v. Shelton, 437 S.W.2d 934 (Ky. 1969) (citing 

KRS 412.070 in holding that lawyer who prevailed in suit by members to liquidate and distribute the assets 
of dissolved watershed district sued was entitled to reasonable fee to be born by clients and non-clients); 
Black Motor Co. v. Greebe, 385 S.W.2d 954 (Ky. 1964) (affirming fee award where attorney filed 
successful derivative suit against directors). 

61  A copy of College Retirement, which is an unpublished opinion, attached at Exhibit 31, can be 
cited pursuant to CR 76.28(4) because there appears to be no published opinion adequately addressing the 
issues in this case, including without limitation the method for making fee awards under CR 23.08. See 
2015 WL 226112 at *4 (“[N]o Kentucky appellate court has addressed how a trial court is to determine a 
reasonable fee under CR 23.08…”). 
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The Settlement expressly agreed that BLF and McBrayer would file a fee application 

seeking an award of reasonable attorneys’ fees not to exceed twenty-five percent (25%) of the 

BTGCA Dissolution Proceeds, as well as reasonable costs and expenses as a lump sum.62 The 

BTGCA agreed not to oppose such petition, provided the request did not exceed twenty-five 

percent (25%) of the net proceeds.  Here, BLF and McBrayer are submitting separate fee Petitions.  

However, both firms have agreed and acknowledged that the aggregate award by the Court shall 

not exceed 25% of the Common Fund.  Therefore, as a matter of contract, BLF is entitled to an 

award of fees and expenses pursuant to the terms of the Settlement as well. 

II. BLF’S WORK SUBSTANTIALLY BENEFITED THE SETTLEMENT CLASS.  
 

A. The law authorizes awards to non-class counsel. 

The second issue is whether BLF may be awarded fees and costs and expenses, even though 

it is not class counsel.  The law requires an award of fees because BLF has produced a beneficial 

result for, and substantially benefitted, the settlement class. CR 23.08 is not limited to fee petitions 

by class counsel and expressly contemplates motions being filed by (and awards to) non-class 

counsel: 

In a certified class action the court shall approve or award 
reasonable attorney's fees and nontaxable costs that are authorized 
by law or by the parties' agreement. The following procedures 
apply…A claim for an award must be made by motion to be heard 
at a time the court sets. Notice of the motion must be served on all 
parties and, for motions by class counsel, directed to class 
members in a reasonable manner. 

 

 
62  See Settlement, Section 11, attached at Exhibit 1. (“Fee Application” means the application by 

Settlement Class Counsel for the Attorneys’ Fees and Expense Award for the Partial Settlement…” “Class 
Counsel” is defined as BLF and McBrayer.  However, the Settlement does not condition the application or 
award of attorneys’ fees on either BLF or McBrayer being appointed class counsel.) 
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(emphasis added). CR 23.08 was adopted in 2010 and was intended to be consistent with Fed. R. 

Civ. Proc. 23(h),63 which includes substantially similar language.64 The drafters of the federal rule 

stressed that it applies to non-class counsel: 

Fee awards are a powerful influence on the way attorneys initiate, 
develop, and conclude class actions… Against that background, it 
provides a format for all awards of attorney fees and nontaxable 
costs in connection with a class action, not only the award to class 
counsel. In some situations, there may be a basis for making an 
award to other counsel whose work produced a beneficial result 
for the class, such as attorneys who acted for the class before 
certification but were not appointed class counsel, or attorneys 
who represented objectors to a proposed settlement under Rule 23(e) 
or to the fee motion of class counsel… 
 

Fed. R. Civ. P. 23, Advisory Committee Notes, 2003 Amend., Subdivision (h)).65 

 B. BLF’s discovery and investigation efforts substantially benefited the Class. 

The test for awarding fees to non-class counsel is whether their work “produced a beneficial 

result for the class.” Olden v. Gardner, 294 Fed. Appx. 210, 221 (6th Cir.2008). See also Rodriguez 

 
63  See Report of the Ky.Sup.Ct. Mass Tort & Class Action Litig. Comm., March 2010 (“Kentucky 

Civil Rule 23 should be revised to be consistent with Federal Civil Rule 23…[B]y following the format and 
substance of FRCP 23, the proposed Kentucky Rules and our courts will have the benefit of the body of 
federal cases interpreting a comparable Rule 23…[B]y following the format and substance of FRCP 23, the 
proposed Kentucky Rules and our courts will have the benefit of the body of federal cases interpreting a 
comparable Rule 23.”) 

64  Notably, there is one substantive difference between the rules. CR 23.08 states that the court “shall 
approve or award” attorney's fees, while FRCP 23(h) states that the court “may award.” Courts have held 
that “unless the context otherwise requires, ‘shall’ is mandatory.” Dep't of Revenue v. Oldham Cty., 415 
S.W.2d 386, 390 (Ky. 1967). No Kentucky case has addressed the difference between the rules, although 
the drafters of Kentucky’s rule expressly stated that “Rule 23.08 requires judicial approval of reasonable 
attorney’s fees and costs.” See College Retirement, 2015 WL 226112, at *3 (holding that “Under CR 23.08, 
the trial court in a certified class action is to approve or award reasonable attorney fees and nontaxable costs 
that are authorized by law or by the parties' agreement.”). 

65  See also Moore’s Fed. Prac. (3rd Ed.), Historical Index, § 23 App. 07[2] at 23 App.-32 (Rule 
“provides a format for all awards of attorney fees and nontaxable costs in connection with a class action, 
not only an award to class counsel.”); Hershey v. ExxonMobil Oil Corp., 2012 WL 5306260, at *12 (D. 
Kansas Oct. 26, 2012) (citing advisory committee notes as “controlling standards for awarding fees for non-
class counsel.”); Flanagan, Lieberman, Hoffman & Swaim v. Ohio Pub. Employees Retirement Sys., 814 
F.3d 652, 660 (2nd Cir. 2016) (reversing denial of fee to non-counsel counsel that had not entered an 
appearance); Woburn Retirement Sys. v. Salix Pharms., 2017 WL 3579892 (S.D.N.Y., Aug. 18, 2017) 
(granting class counsel’s motion for fees that included fees for non-class counsel). 
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v. W. Publishing Corp., 563 F.3d 948, 963 (9th Cir.2009) (reversing fee denial and holding “we 

cannot let stand a ruling that Objectors did nothing that increased the fund or substantially 

benefitted the class members”). 

 First, work performed during the period before the Court appoints class counsel is 

compensable, including contributing to discovery and investigations that “uncovers facts, or leads 

to legal theories, that benefit the class independently of work done by other counsel.” In re: 

Cendant Corp. Secs. Litig., 404 F.3d 173, 197 (3rd Cir. 2005). 

Throughout this time, counsel will have no guarantee that their 
client will be appointed lead plaintiff, or that the lead plaintiff 
ultimately appointed will select them as lead counsel…If an attorney 
creates a substantial benefit for the class in this period—by, for 
example, discovering wrongdoing through his or her own 
investigation, or by developing legal theories that are ultimately 
used by lead counsel in prosecuting the class action—then he or 
she will be entitled to compensation whether or not chosen as lead 
counsel. 
 

Id. at 194-95 (3rd Cir. 2005).  

As discussed at length above, the Partial Settlement was preceded by a dispute going back 

to 2019, when BLF began requesting to inspect BTGCA’s records. In response, BTGCA ultimately 

produced over 23,000 pages of documents, spread over 33 separate productions between 

November 2019 and August 2020.  BLF also conducted open records requests, including obtaining 

the KCARD report from Ohio State University.  BLF subsequently cooperated with McBrayer as 

part of this litigation, which included, but was not limited to, turning over documents BLF had 

obtained, and assisting McBrayer with various pleadings. 

Analysis by BLF culminated in a derivative suit demand letter that laid out the facts and 

laws in dispute in exhaustive detail.66 McBrayer, in support of its claims, relied on BLF’s work 

 
66  See Derivative Demand Letter at Exhibit 8-Z. 
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and work product, and BLF’s derivative demand letter, attaching that letter to the Corrected Third 

Amended Complaint. As such, it is undisputed that BLF uncovered facts and developed legal 

theories that benefited the class. 

C. BLF was involved in the litigation, initiated the Mediation and procured the 
Settlement.  

 
Non-class counsel are also entitled to fees where its efforts procure a settlement or are 

directly involved in disputes or litigation leading to it. For example, in Gottlieb v. Barry, 43 F.3d 

474 (10th Cir. 1994), multiple lawsuits resulted in a class action settlement. Non-class counsel 

filed fee motions. The trial court denied the motions, ruling that not being appointed as class 

counsel deprived them of their right to fees, their work was duplicative, and they did not contribute 

to creating the common fund. The Court of Appeals reversed: 

We fail to see why the work of counsel later designated as class 
counsel should be fully compensated, while the work of counsel 
who were not later designated class counsel, but on whose 
shoulders class counsel admittedly stood, should be wholly 
uncompensated. 

 
Id. at 489 (emphasis added). Whether or not they were class counsel was irrelevant: 
 

The motivations of the lawyers filing such actions are irrelevant to 
the value, if any, of their services. Whether motivated by altruism, 
greed, or entrepreneurial zeal, the quality of the attorneys' legal 
services should be objectively ascertainable. If they have indeed 
conferred a benefit on the class, as here, they should receive 
some compensation. 

 
Id. (emphasis added). Counsel’s participation in the litigation need not always be direct. In 

Flanagan, Lieberman, Hoffman & Swaim v. Ohio Pub. Employees Retirement Sys., 814 F.3d 652 

(2nd Cir. 2016), a firm never filed a notice of appearance and was not appointed class counsel. 

The trial court denied a request to award fees to the firm. But the court of appeals reversed, 
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describing how the firm had aided class counsel in the litigation, attended mediation and trial, and 

was involved with discovery, settlement strategy, and trial matters.67 

 In the present case, BLF and McBrayer worked together to procure the Settlement. In fact, 

there is no dispute that Mr. Billings initiated the negotiations that led to the Settlement and worked 

extensively with the other parties during the mediation and shuttle diplomacy that lasted for 

weeks.68 

 BLF was involved in the litigation even before Craddock was joined, which included 

cooperating with McBrayer on discovery and turning over thousands of pages of records received 

from BTGCA. BLF also substantially revised the Named Plaintiffs’ Verified Motion and 

Memorandum for Temporary Injunctive Relief. This was done solely because BLF, having spent 

months analyzing the issues, was in a better position to make the case for enjoining BTGCA. 

 And when BTGCA argued that the claims were legally insufficient because no derivative 

claim letter was sent, BLF researched, prepared, and served one. Again, McBrayer then attached 

BLF’s derivative demand as an exhibit to its Corrected Third Amended Complaint. Such 

cooperation continued after Craddock was joined as a party. As such, BLF procured the Settlement 

and was directly involved in litigation leading to it, which benefited the Class.  

  

 
67  See also Comas v. Schaefer, 2012 WL 5354589, at *3 (W.D. MO, Oct. 29. 2012) (awarding fees 

to attorneys who were not appointed as class counsel on grounds that their services were warranted and 
necessary to class action settlement); Drazin v. Horizon Blue Cross Blue Shield of N.J., Inc., 832 F.Supp.2d 
432 (D. N.J. 2011) (denying award where non-class counsel refused to work together with class counsel, 
did not participate in negotiations or drive defendant to bargaining table); Hershey v. ExxonMobil Oil Corp., 
2012 WL 5306260 (D. Kansas Oct. 26, 2012) (denying fee where non-class counsel provided no benefit to 
the successful prosecution of the case, declined class counsel’s offers to work together, did not cooperate 
in discovery, forwarded no discovery, did not aid class counsel, and did not materially alter the Court’s 
decisions). 

68  See emails at Exhibits 28 and 29. 
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D. BLF efforts to dissolve BTGCA led to the Settlement. 
 
Non-class counsel are also entitled to fees for work that indirectly leads to a judgment or 

settlement in a class action. For example, in Milliron v. T-Mobile USA, Inc., 423 Fed.Appx. 131 

(3rd Cir. 2011), a class action was filed in New Jersey, which resulted in a nationwide settlement. 

Non-class counsel moved for fees, arguing their legal work against the same defendant in a prior 

lawsuit in California was the catalyst for the settlement, although they personally did not procure 

settlement in the New Jersey case. The trial court found that non-counsel did benefit the class and 

awarded them a share of the fees. 

This is consistent with Kentucky law. In Rev. Cab. v. Barbour, 836 S.W.2d 418 (Ky.App. 

1992), two (2) sets of plaintiffs filed separate lawsuits challenging a law under different theories, 

which were consolidated into a class action. The law was struck down based on one side’s theory, 

but not the other. Over the defendant’s objections, both sets of the litigants were awarded fees, 

which the Court of Appeals affirmed: 

This action was certified as a class action under CR 23 and, although 
different theories were asserted by different parties within the class, 
they sought the same relief—a declaration that KRS 132.020(5) 
was unconstitutional…[T]he judgment of the Supreme Court in 
this case was effectively in favor of the Moore plaintiffs as well as 
the Yount plaintiffs. Hence the Moore plaintiffs did not fail to 
prevail by a final adjudication on the merits. 

 
Id. at 423 (emphasis added).  

Similarly, in this case, BLF, McBrayer, and their clients have sought the same relief—

dissolution of the BTGCA and distribution of the assets. BLF spent months seeking a voluntary 

dissolution of the BTGCA by the members, while McBrayer filed a civil action. 

 Critically, BLF did not fail in its efforts. The Petition to hold a Special Meeting was 

successful and hundreds of farmers (more than 750) voted to dissolve the BTGCA in advance of 
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the April 8th Special Meeting. Only the COVID-19 pandemic prevented that meeting from 

happening.69 And, the efforts of BLF and its clients pressured the BTGCA into settling and 

agreeing to dissolve the BTGCA and to distribute its assets to the members.  

This is demonstrated by the fact that both the Named Plaintiffs and BTGCA together asked 

this Court to join Craddock as a Defendant to ensure that a global resolution could be reached. 

Consequently, BLF’s work in seeking to dissolve the BTGCA voluntarily also benefited the class 

and should be compensated.  Thus, BLF should be awarded attorneys’ fees because its efforts 

produced substantial benefit to the Class (for the numerous, detailed reasons set forth in the 

Background section of this Motion). 

III. THE PERCENTAGE-OF-FUND METHOD IS PROPER IN THIS CASE. 
 
 A. The percentage-of-fund method is proper because there is a “Common Fund.” 
  
 Having established that BLF should be awarded attorneys’ fees, the next issue is what 

method should be used in awarding attorney fees in this case.  

“The primary concern in an attorney fee case is that the fee award be reasonable.” Blum v. 

Stenson, 465 U.S. 886, 893 (1984). “[A] court must make sure that counsel is fairly compensated 

for the amount of work done as well as the for the results achieved.” Dick v. Sprint Comms. Co. 

LP, 297 F.R.D. 283 298 (W.D. Ky. 2014). “While no Kentucky appellate court has addressed how 

a trial court is to determine a reasonable fee under CR 23.08, federal courts awarding fees in class 

actions use two methods, lodestar and percentage-of-fund.” College Retirement, 2015 WL 226112, 

at *3. 

Under the “lodestar” method, the hours reasonably expended by an 
attorney are multiplied by a reasonable hourly rate of compensation. 
The Court may then adjust the lodestar figure based on the 
particulars of the case at hand. Alternatively, under the 
“percentage of the fund” approach, the Court determines a 

 
69  See https://governor.ky.gov/Documents/20201020_COVID-19_page-archive.pdf.  
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percentage of the settlement to award the class counsel, 
applying several case-specific factors. 
 

Dick, 297 F.R.D. at 298-99 (quotations omitted) (emphasis added).  

Some courts choose which method “in light of the unique characteristics of class actions 

in general, and of the unique circumstances of the actual cases before it.” New England, 234 F.R.D. 

at 633. However, here, the percentage-of-fund method should be used - “[C]ourts in the Sixth 

Circuit have indicated their preference for the percentage-of-fund method in common fund 

cases.” In re Cardizem DC Antitrust Litigation, 218 F.R.D. 508, 532 (E.D.Mich.2003) (emphasis 

added) (citing Rawlings v. Prudential-Bache Props., Inc., 9 F.3d 513 (6th Cir.1993). “[T]he 

percentage of the fund method more accurately reflects the results achieved.” Countrywide, 2010 

WL 3341200, at *9. See also New England, 234 F.R.D. at 633; Clark, 2007 WL 9782792, at *3. 

Further, the percentage-of-fund method is typically used where a common fund has been 

recovered and will be distributed. “A common fund award is appropriate when each member of a 

certified class has an undisputed and mathematically ascertainable claim to part of a lumpsum 

judgment recovered on his behalf.” Peck v. Air Evac EMS., 2020 WL 354307 (E.D. Ky., January 

21, 2020).  

Moreover, courts also use the method for atypical common funds. For example, College 

Retirement involved a class action over delayed distributions of investor funds. The case settled, 

with defendant agreeing to pay claims, which were different for each claimant. The trial court 

awarded fees to counsel using the percentage-of-fund method. The defendant objected, arguing 

the lodestar method should have been used because there was no actual common fund. The 

plaintiffs countered that the percentage-of-fund method can be used even where there is no 

common fund:  
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They argue that courts do recognize the use of the percentage-of-fund 
methodology in awarding attorneys' fees in a class action even if no 
formal fund is created, so long as the court can reasonably determine 
the settlement value…The Appellees argue that the fact that the 
settlement is uncapped or the fact that every class member will be paid 
upon filing a claim does not change the character of a settlement. 
What is important is that the value of the settlement can be 
ascertained. If so, the Appellees argue, it is appropriate to base a fee 
award upon a percentage of the benefits available to settlement class 
members. 

 
2015 WL 226112, at *6 (emphasis added).  

The Court of Appeals agreed, holding that there was no error in treating the settlement as 

a “constructive” common fund and using the percentage-of-fund method. Id. See also Dick v, 297 

F.R.D. at 299 (using percentage-of-fund where fees paid from separate fund, not common fund); 

Countrywide, 2010 WL 3341200, at *10 (using percentage-of-fund where common fund was 

limited, but settlement had other valuable, unquantifiable benefits). 

 Applied here, the results achieved include the successful dissolution of the BTGCA and 

distribution of its assets to an estimated 3,200-4,000 tobacco farmers. Again, the Common Fund 

could be as large as $28 million. Each class member will have an undisputed and mathematically 

ascertainable claim to part of that fund, which would not have been occurred but for the mutual 

and substantial efforts of both BLF and McBrayer. As such, the percentage-of-fund method is 

appropriate here. 

 B. The lodestar method is not appropriate in this case. 

Conversely, the “lodestar method” is typically used in cases where there is a fee-shifting 

statute or no common fund exists. See In re: Beverly Hills Fire Litig., 639 F. Supp. 915, 918 

(E.D.Ky. May 13, 1986). When applicable, this method better accounts for the amount of time 

recorded by the attorneys, than the percentage-of-fund method, and thus, should be avoided in 

Common Fund cases. Countrywide, 2010 WL 3341200, at *9.  
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The lodestar method should arguably be avoided in situations 
where such a common fund exists because it does not adequately 
acknowledge (1) the result achieved or (2) the special skill of the 
attorney(s) in obtaining that result. Courts and commentators have 
been skeptical of applying the formula in common fund cases.... 
[M]any courts have strayed from using lodestar in common fund cases 
and moved towards the percentage of the fund method which allows 
for a more accurate approximation of a reasonable award for fees. 
 

New England, 234 F.R.D. at 633 (emphasis added). Further, “the lodestar method is too 

cumbersome and time-consuming of the resources of the Court[.]” Id. (citing Rawlings, 9 F.3d at 

516-517). Moreover, the method is “unnecessary if the fee does not appear to be excessive as 

a percentage of the recovery.” Dick, 297 F.R.D. at 300. 

 Again, an expected Common Fund of approximately $28 million has been created in this 

case due the mutual efforts of BLF and McBrayer. The Court can evaluate the results achieved by 

BLF and McBrayer (the results of which, the Settlement, would not have been obtained by either 

firm’s solo efforts) and determine what a reasonable percentage should be, without having to also 

conduct a forensic analysis and full-bore lodestar tabulation of the fee bills. Therefore, the Court 

should apply the percentage-of-fund method in this case.  

IV. AN ATTORNEY FEE AWARD OF 7.5% TO BLF IS REASONABLE. 
 

A. An award of 7.5% to BLF is consistent with other class actions. 
 

Having established that a percentage of fund award is appropriate in this Common Fund 

case, the next issue is whether BLF’s fee request is reasonable. To determine whether a percentage 

is reasonable, courts in the Sixth Circuit consider the “Ramey factors” from Ramey v. Cincinnati 

Enquirer, Inc., 508 F.2d 1188 (6th Cir. 1974): 

(1) the value of the benefit rendered to the plaintiff class; (2) the 
value of the services on an hourly basis; (3) whether the services 
were undertaken on a contingent fee basis; (4) society's stake in 
rewarding attorneys who produce such benefits in order to maintain 
an incentive to others; (5) the complexity of the litigation; and (6) 
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the professional skill and standing of counsel involved on both sides.  
 
Dick, 297 F.R.D. at 298. “One top of these factors, the Court follows the overarching principle that 

any award of attorneys' fees must be reasonable under the circumstances.” In re Skechers Toning 

Shoe Products Liability Litig., 2013 WL 2010702, at *8 (W.D. Ky. 2013) (quotations omitted). 

As discussed above, the Settlement provides that BLF and McBrayer may file a fee 

application seeking an award of reasonable attorneys’ fees in an amount not to exceed 25%. This 

is consistent with class actions in Kentucky and the Sixth Circuit. Typically, “[t]he ‘benchmark’ 

percentage for this standard has been 25% of the common fund, with the ordinary range for 

attorney's fees between 20–30%.” Dick, 297 F.R.D. at 299 (holding that 24% was reasonable) 

(emphasis added).70 

Of that 25%, BLF seeks an award of 7.5%71. Again, the Common Fund could be as large 

as $28 million. As such, an award of 7.5% would equate to approximately $2.1 million as an 

attorney fee, which is reasonable under the circumstances. 

B. The value of the benefit rendered to the Settlement Class. 

 The first Ramey factor is the “value of the benefit” rendered to the settlement class. “One 

fundamental focus is the result actually achieved for class members, a basic consideration in any 

case in which fees are sought on the basis of a benefit achieved for class members.” Fed. R. Civ. 

P. 23, Advisory Committee Notes, 2003 Amendment, Subdivision (h)). “For a percentage 

 
70  See also College Retirement Equities Fund, Corp. v. Rink, 2015 WL 226112, at *6 (Ky. Ct. App. 

Jan. 16, 2015) (unpublished opinion citing New England Health Care Employees Pension Fund v. Fruit of 
the Loom, Inc., 234 F.R.D. 627 (W.D. Ky., March 17, 2006) (“Federal Courts within Kentucky and the 
Sixth Circuit universally recognize that “the percentages awarded in common fund cases typically range 
from 20 to 50 percent of the common fund awarded.”); In re Countrywide Fin. Corp. Customer Data Sec. 
Breach Litig., 2010 WL 3341200, at *10 (W.D. Ky., Aug. 23, 2010); In Peck v. Air Evac EMS., 2020 WL 
354307 (E.D. Ky., January 21, 2020) (“Most common fund awards are between 20% and 30% of the total 
settlement fund.”); College, 2015 WL 226112, at *3 & 7 (holding that 33% was reasonable given the results 
obtained, competency and diligence of counsel, and hard-fought litigation). 

71  Again, the aggregate award to BLF and McBrayer should not exceed 25%. 
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approach to fee measurement, results achieved is the basic starting point.” 

 For example, in Peck v. Air Evac EMS., 2020 WL 354307, at *7 (E.D. Ky., January 21, 

2020), the court awarded 25%, noting that counsel had expended significant resources in 

negotiating the settlement and provided value to the class. In New England, the U.S. District Court 

for the Western District of Kentucky awarded 25% where the recovery was substantial and there 

likely would have been no claim or recovery but for counsel’s efforts. 234 F.R.D. at 633 & 634.  

 The same court in Skechers noted that class counsel in that case had diligently pursued the 

action, conducted extensive discovery, developed evidence, and negotiated the terms of the 

settlement. 2013 WL 2010702, at *10. The court also found that the efforts of non-class counsel 

in advancing separate claims and pressuring the defendant, which conferred a significant benefit 

on the class. Id. at *11. 

 In Clark v. Bellsouth Telecomm., Inc., the same court considered a case in which a firm 

represented customers in a dispute over taxes collected by a utility. The firm’s efforts caused the 

utility to challenge the tax in a separate administrative proceeding, which was successful and 

resulted in a settlement. Although the firm was not directly responsible for the utility’s win, the 

court awarded fees to be paid out of the settlement. 

“When determining a reasonable fee, the most critical factor is the degree of success 

obtained.” 2007 WL 9782792, at *3. Counsel had played a “significant role” in achieving a “highly 

successful result,” worked hard and carefully in helping to reach settlement, and, but for their 

actions, the utility was unlikely to have changed its condition. Id. at *4. 

 BLF did all of these things. There is no dispute that the Settlement (and dissolution if it is 

approved) and the speed in which it was reached is due in large part to the pressure brought to bear 

by BLF in multiple ways, including without limitation: (1) repeatedly demanding to inspect 
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BTGCA’s records, which were then turned over to the Named Plaintiffs; (2) successfully 

petitioning for a Special Meeting on dissolution; (3) waging a region-wide campaign for Proxy 

Ballots voting in favor of the Plan of Dissolution; (4) collaborating with and assisting McBrayer 

in the litigation; (5) helping to secure the BTGCA’ s assets for distribution through working on the 

Motion for Injunction, which stopped the Board’s Plan and the joint venture with Burley 

Stabilization Corporation; (6) helping to plot McBrayer’s discovery; (7) preparing the Derivative 

Demand Letter that was sent during mediation, and which served as a critical impetus in helping 

to reach the settlement; (8) arguing against a $3.5 million gift to a new non profit (reducing such 

claim to only $1.5 million); (9) helping farmers certify their membership, so that they can receive 

a distribution; and (10) initiating and working intensely on the negotiations that resulted in the 

Settlement.72 This is demonstrated by the fact that both the Named Plaintiffs and BTGCA together 

asked this Court to join Craddock as a Defendant to ensure that a global resolution could be 

reached.  

 The results achieved must also be viewed in light of the likelihood of success on merits 

and litigation hazards. See Dick, 297 F.R.D. at 299 (settlement total value was substantial given 

unclear merits and risk of continued litigation). See also Countrywide, 2010 WL 3341200, at *10. 

Applied here, it is unclear whether the Named Plaintiffs would have prevailed in their 

claims if they had been litigated. The BTGCA has argued that there is no statutory basis in 

Kentucky for members of agricultural cooperatives to seek judicial dissolution. This was a very 

real concern among the litigants. Cf. Speaks v. U.S. Tobacco Coop., Inc., 2020 WL 5535875 (E.D. 

N.C. Sept. 15, 2020) (dismissing dissolution claim by co-op members for failing to state a claim 

under applicable corporate law). 

 
72  Due the lengthy Background above, and to not make an already lengthy brief longer, the minute 

details of each of these, and other, benefits are not further summarized or discussed again.  
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BTGCA has also filed a pending motion to dismiss on various factual and legal grounds, 

any one of which could have been fatal to the claims.  Assuming the lawsuit survived the motion 

to dismiss, the risk of continued litigation is obvious. Counts II and III of the Corrected Third 

Amended Complaint seek dissolution and a declaration as to the rights of persons to receive 

distributions upon dissolution. Named Plaintiffs’ dissolution claim is warranted based on 

allegations that the Board has violated statutes, acted ultra vires, illegally, oppressively, and 

fraudulently and contrary to the governing documents, breached fiduciary duties, and misapplied 

assets. They also claim BTGCA is no longer able to carry out the purposes for which it was created 

or functioning as a cooperative. And yet, these claims rely on the various facts that BLF had set 

forth in its Derivative Demand Letter. 

 Litigation just on these claims could take several years and involve discovery, depositions, 

expert testimony, and hearings on BTGCA’s history, business and management practices, 

finances, and an accounting of its business and ventures, plus appeals.73 

Consequently, the results achieved by the Settlement are substantial. The BTGCA will be 

dissolved and its assets distributed to an estimated 3,200-4,000 tobacco farmers, from a Common 

Fund that could be as large as $28 million. No such fund would have been distributed to the farmers 

(or as soon) without the hard work and sacrifice of BLF. Thus, this factor supports the 

reasonableness of BLF’s fee request. 

  

 
73  By comparison, the Congleton case took about ten (10) years to complete, including litigation in 

both Fayette District and Circuit Court, and included some of the same attorneys. 
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 C. The value of the services on an hourly basis. 
 

i. The rates charged and hours expended by BLF are reasonable. 

The next Ramey factor is the value of the services on an hourly basis. When applying the 

percentage-of-fund method, courts in the Sixth Circuit sometimes assess the value of services by 

performing a “lodestar cross-check.” Bowling v. Pfizer, Inc., 102 F.3d 777, 780 (6th Cir. 1996).  

A cross-check thus ensures that the “award remains roughly aligned with the amount of 

work the attorneys contributed.” Dick v, 297 F.R.D. at 300. However, “[t]he crosscheck does not 

supersede the court's inquiry into the attorneys' skill and efficiency, but serves as another method 

of ensuring that the fees awarded accurately reflect the work of counsel.” Id. 

This crosscheck requires the Court to calculate the applicable 
lodestar multiplier and ensure that the award remains roughly 
aligned with the amount of work the attorneys contributed. 

 
Dick, 297 F.R.D. at 300. “The lodestar method sets a fee by multiplying the reasonable hours 

expended by the reasonable hourly rate.” College Retirement, 2015 WL 226112, at *4. 

To arrive at a reasonable hourly rate, courts use as a guideline the 
prevailing market rate, defined as the rate that lawyers of 
comparable skill and experience can reasonably expect to command 
within the venue of the court of record. 
 

Geier, 372 F.3d at 791 (6th Cir. 2004). See also Fuhr v. School Dist. of Hazel Park, 364 F.3d 753, 

762 (6th Cir. 2004) (“[C]ourts should look to the hourly rates prevailing in the community for 

similar services by lawyers of reasonably comparable skill, experience, or reputation.”). 

The hourly rates charged by BLF are reasonable for attorneys in this geographical area.  

The following chart sets forth the billing rates for each BLF attorney, paralegal, or administrative 

staff person who performed services in this matter in 2019 and 2020. 74 

 

 
74  See Nathan Billings Affidavit, at Exhibit 7, ¶ 82. 
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 2019 2020 

Nathan Billings $300/hr $310/hr 

Christopher L. Thacker $280/hr $290/hr 

Richard J. Dieffenbach $270/hr $280/hr 

Chris Farris  $280/hr 

Chris Barber  $195/hr 

Paralegals $85/hr $95/hr 

 
Further, BLF as a whole has billed a total of more than 2,100 hours, as set forth in the 

attached billing statement75 and the chart below. All of that time has been spent in seeking 

dissolution of the BTGCA and distribution of its assets as soon as possible to farmers, either by a 

voluntary vote of the members or negotiating and carrying out the settlement agreement. These 

total hours do not include work performed in preparing our firm's fee application nor time spent in 

connection with a separate lawsuit relating to the dispute with the BTGCA.76 

 2019 2020 Total hours 

Nathan Billings 36 hours 654.1 hours 690.1 hours 

Christopher L. Thacker 18.3 hours 131.5 hours 149.8 hours 

Richard J. Dieffenbach 50 hours 514.8 hours 564.8 hours 

Chris Farris  2.5 hours 2.5 hours 

Chris Barber  517.3 hours 517.3 hours 

Paralegals/Staff 3.3 hours 237.5 hours 240.8 Hours 

TOTAL 107.6 hours 2,057.7 hours 2,165.3 hours 

 

 
75  See BLF Billing Statement of the BTGCA Dissolution matter, at Exhibit 35. 
76  See Nathan Billings’ Affidavit, at Exhibit 7, ¶ 82. 
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Critically, this time was spent in lieu of rendering services and billing time in other matters 

and have not been compensated. The attached affidavits of Nathan Billings, Richard J. 

Dieffenbach, Christopher L. Thacker, and Chris Barber, all attorneys with BLF, reflect that each 

of them has reviewed all of their time entries and confirmed that each is accurate.77 

Furthermore, attached are affidavits from attorneys E. Lambert Farmer, Esq.78 and Ron 

Parry, Esq.79 Mr. Farmer practiced law for nearly 40 years, and is a respected member of the bar 

and the legal community in central Kentucky. His education, background, qualifications and 

experience are set forth in his Affidavit.  Mr. Parry is Kentucky attorney with the firm of Strauss 

Troy in Cincinnati, Ohio. His education, background, qualifications and experience are set forth 

in his Affidavit. Additionally, Mr. Parry has served as a Member of the Mass Tort and Class Action 

Litigation Committee appointed by the Kentucky Supreme Court.   

As set forth in both Mr. Farmer’s and Mr. Parry’s separate Affidavits, in the professional 

opinions of both attorneys: (1) BLF’s billing rates are comparable to, if not less than, those charged 

by lawyers of reasonably comparable skill, experience, or reputation for similar services in this 

geographic area; and (2) the hours expended were reasonable under the circumstances.80 

This is consistent with findings by other courts in the Sixth Circuit, which have ruled that 

similar rates in other class actions were reasonable.81 Nor is there evidence in the record rebutting 

 
77  See Nathan Billings’ Affidavit, at Exhibit 7, ¶ 82; Affidavit of Richard J. Dieffenbach at Exhibit 

32; Affidavit of Christopher L. Thacker, at Exhibit 33; and Affidavit of Chris M. Barber, at Exhibit 34. 
78  See Affidavit of E. Lambert Farmer, Esq., attached at Exhibit 36. 
79  See Affidavit of Ron Parry, Esq., attached at Exhibit 37. 
80  Id.  
81  See, e.g., Bailey v. Un. Recovery Solutions, Inc., 2018 WL 6332849, W.D. Ky. Oct. 23, 2018 ($205 

per hour reasonable); Bootz v. K.I.P., LLC, 2016 WL 2733093, at *2 (E.D. Mich. May 11, 2016) ($203 per 
hour reasonable); Couch v. Transworld Systems, Inc., 2017 WL 1520426, at *2 (W.D. Ky. April. 25, 2017) 
($250 per hour reasonable); Watson v. Fin. Accounts Serv. Team, Inc., 2017 WL 1404532, at *1-2 (E.D. 
Tenn. Jan. 30, 2017) ($325 per hour reasonable); Tikan v. Asset Acceptance, LLC, 2016 WL 1212641, at 
*3 (E.D. Mich. Feb. 12, 2016) ($350 per hour for attorney and $125 per hour for secretarial costs 
reasonable); Kyurkjian v. Axa, 2014 WL 1577767 at *2 (C.D. Cal., April 21, 2014) ($125 per hour for 
secretarial costs). 

B
77

12
61

4-
D

77
C

-4
1D

F
-B

78
9-

A
14

C
03

00
0F

7D
 :

 0
00

05
6 

o
f 

00
00

67



51 
 

the reasonableness of BLF’s fees. See Webster County Soil Conservation Dist. v. Shelton, 437 

S.W.2d 934 (Ky. 1969) (reversing denial where there was no evidence offered to disprove claim 

that fees were reasonable). As such, BLF’s fee rates and hours worked are reasonable. 

 ii. BLF’s request passes the crosscheck. 

When performing a “crosscheck,” the Court next calculates what the lodestar figure would 

be. Geier, 372 F.3d at 792.  However, when courts perform a crosscheck, they should apply a 

multiplier based on “the particulars of the case at hand.” Dick v, 297 F.R.D. at 298. This includes 

considering various factors including: 

(1) the time and labor required; (2) the novelty and difficulty of the 
question; (3) the skill requisite to perform the legal service properly; (4) 
the preclusion of other employment by the attorney due to acceptance of 
the case; (5) the customary fee; (6) whether the fee is fixed or contingent; 
(7) time limitations imposed by the client or the circumstances; (8) the 
amount involved and the results obtained; (9) the experience, reputation, 
and ability of the attorney; (10) the “undesirability” of the case; (11) the 
nature and length of the professional relationship with the client; and (12) 
awards in similar cases. 

 
Hensley, 461 U.S. at 430 n. 3 & 434 n.9. See also Beverly Hills, 639 F. Supp. at 919.  

For example, in College Retirement, the trial court awarded 33% using the percentage-of-

fund method. The defendant argued it was excessive because the crosscheck produced a 4.45 

lodestar multiplier. The Kentucky Court of Appeals affirmed the award, being a 4.45 lodestar 

multiplier, noting the exceptional results obtained, among other things. 2015 WL 226112, at *4. 

This is consistent with awards in other class actions.82 

The lodestar for BLF is $538,890.50 using the formula quoted above.  Applying a lodestar 

multiplier of 4 (which is more than appropriate considering the substantial benefit obtained for the 

 
82  See, e.g., Beverly Hills, 639 F.Supp. 915, 919 (applying lodestar multipliers between 1 and 5 based 

on complexity of the case, novel legal issues, procedural disputes, evidence and causation, and whether 
litigants would prevail if case had gone to trial); Geier v. Sundquist, 372 F.3d at 793–95 (lodestar multiplier 
warranted given inter alia attorney tenacity, remedies obtained, and case significance). 
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farmers, but still lower than as approved by the Court of Appeals in College Retirement), would 

result in a lodestar crosscheck of $2,155,000, which is 7.7% of the expected Common Fund value 

of $28,000,000.  BLF is seeking slightly less that this lodestar multiplier crosscheck – 7.5%. 

 Here, the time billing statements,83 the Affidavits of the BLF attorneys, 84 and the 

Affidavits of Mr. Parry85 and Mr. Farmer86 demonstrate the significant time and labor required, 

which naturally precluded other employment, such as matters for clients who pay hourly rates, 

with a risk that the firm ultimately loses and does not earn any fee. 

BLF is a boutique law firm with only six (6) attorneys. The firm cannot afford for a majority 

of its attorneys to devote all of their attention to a single matter, requiring that labor be divided and 

delegated whenever possible. Even so, the relative burden imposed on BLF has been outsized in 

this case. 

Regarding the novelty and difficulty of the case and the requisite skills to perform the legal 

services properly, counsel have had to know, among other things, (a) the history and operations of 

the BTGCA; (b) how to analyze its financial records, tax returns, and bookkeeping; (c) how 

agricultural marketing cooperatives operate; (d) Kentucky law for class actions and settlements; 

(e) Kentucky’s Bingham Act and other laws governing agricultural marketing cooperatives in 

Kentucky; (f) the applicability of Kentucky’s for-profit corporation and non-profit acts to BTGCA; 

(g) best practices for dissolution and liquidation of non-profits; (h) tax laws and regulations 

governing BTGCA; (i) laws governing dissolution of non-profits; (j) legal issues regarding 

property interests, if any, that Grower Members may claim upon dissolution; (k) voting rights of 

cooperative members, proxy rules, and quorum requirements under Kentucky law; (l) statutes 

 
83  See BLF Billing Statement at Exhibit 35. 
84  See Attorney Affidavits at Exhibits 7, 32, 33, and 34. 
85  See Ron Parry Affidavit at Exhibit 37. 
86  See E. Lambert Farmer Affidavit at Exhibit 36. 
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governing record dates for voting under Kentucky law; (m) fiduciary and other duties owed by 

directors and officers of non-profits; (n) causes of action against non-profits, directors, and 

officers; (n) disclosure requirements for proxy materials; and (o) requirements for cooperatives 

under the Agricultural Assessment Act, among others. 

A related issue is the risk of not prevailing. Geier, 372 F.3d at 793. There is no dispute that 

Mr. Billings was responsible for initiating the negotiations which led to the Settlement before the 

Court, as detailed in his affidavit.87 BLF did so knowing the risk that a class settlement could put 

an end to the efforts of the members to dissolve the BTGCA voluntarily. BLF also had to weigh 

this against the likelihood of success on the merits, including the risk that the BTGCA would 

prevail in the lawsuit. As discussed above, the pending motion by BTGCA naturally raised 

concerns among the litigants. 

Regarding the experience, reputation, and ability of the attorneys, the affidavits establish 

the bona fides of BLF.  Its attorneys are variously alumni of some of the best “regional” firms, at 

or near the top of their law school classes, and/or held clerkships/externships with the Sixth Circuit 

Court of Appeals, federal district court, or Kentucky circuit court.88 

 Regarding the amount involved and the results obtained, BLF’s actions have directly 

contributed to the dissolution of BTGCA and distribution of its assets to an estimated 3,200 – 

4,000 growers. Again, the Common Fund could be as large as $28 million.  

Regarding awards in similar cases, there does not appear to be another example of a 

successful class action involving the dissolution or liquidation of a tobacco cooperative. Lawsuits 

have either failed, see, e.g., Lay v. Burley Stabilization Corp., 312 Fed, Appx. 752 (6th Cir. 2009), 

or are mired in litigation and appeals, Speaks v. U.S. Tobacco Coop., Inc., 2020 WL 5535875 

 
87  See Nathan Billings Affidavit, at Exhibit 7. 
88  See Nathan Billings Affidavit dated and filed into the record on October 9, 2020. 
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(E.D.N.C. Sept. 15, 2020). As such, a higher lodestar multiplier is justified under the particular 

facts and circumstances of this case, thus passing the “crosscheck.” Thus, even applying the 

lodestar “crosscheck” and a reasonable multiplier considering the substantial benefit obtained, that 

factor also supports the reasonableness of BLF’s fee request. 

 D. Whether the services were undertaken on a contingent fee basis. 
 

The next Ramey factor is whether the services were undertaken on a contingent fee basis. 

“[C]ontingency fee arrangements indicate[] that there is a certain degree of risk in obtaining a 

recovery.” Countrywide, 2010 WL 3341200 at *11; Skechers, 2013 WL 2010702, at *9 (W.D. Ky. 

2013); Dick v, 297 F.R.D. at 300 (awarding fees where “[c]lass counsel spent considerable time 

on this case at the risk of receiving no compensation.”). BLF has entered into engagement letters 

with its clients regarding the pursuit of the dissolution of the BTGCA and dissolution of its assets 

to its Member, which engagement expressly provides for a contingency fee, allowing for an 

attorney fee award of up to 25% of the Common Fund.89 Thus, this factor supports the 

reasonableness of BLF’s fee request. 

E. Society’s stake in rewarding attorneys who produce such benefits in order to 
maintain the incentive of others. 

 
 The next factor is society's stake in rewarding attorneys who produce such benefits in order 

to maintain an incentive to others. “Encouraging qualified counsel to bring inherently difficult and 

risky but beneficial class actions…benefits society.” Skechers, 2013 WL 2010702, at *9. 

Many of the class members in this action would be financially 
unable to pursue the claims asserted on their own accord. 
Additionally, the fact that individual plaintiffs may only receive a 
small recovery also impedes individual efforts. In fact, it appears to 
the Court that the majority of class members would have received 
nothing in the absence of this settlement. Thus, attorneys who take 
on class action matters enabling litigants to pool their claims provide 
a huge service to the judicial process and should be rewarded for 

 
89  See Nathan Billings Affidavit, at Exhibit 7, at ¶ 84. 
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their efforts. 
 
Id. (quotations omitted). See Countrywide, 2010 WL 3341200, at *11.  

In the instant action, the beneficiaries of the proposed Settlement are tobacco farmers. 

Given the Common Fund’s size and the expected number of settlement class members, it is 

doubtful that individual farmers would have gone up against the BTGCA just for their individual 

share, absent class action or the means to compensate attorneys out of a common fund. Thus, this 

factor also supports BLF’s fee request. 

F. The Complexity of the litigation. 
 
The next factor is the complexity of the litigation. The billing statements, the cost and 

expense invoices and the Affidavits of BLF’s attorneys all reflect how much time and expense has 

already been incurred by BLF to reach this point. As discussed above, the Partial Settlement was 

preceded by a dispute going back to last year, when BLF repeatedly requesting to inspect 

BTGCA’s records, with BTGCA ultimately producing over 23,000 pages of documents through 

August 2020. BLF initiated a state-wide petition to dissolve the BTGCA, resulting in a well-

publicized proxy fight and arms-length negotiations lasting several months, as discussed in detail 

above. 

In the meantime, BLF cooperated with McBrayer as part of this litigation, which included 

but was not limited to turning over the documents that BLF had received from the BTGCA, as 

well as initiating and being directly involved in the negotiations that directly led to the Partial 

Settlement. 

BTGCA also repeatedly conferred with McBrayer regarding legal issues and litigation 

strategy. For example, when BTGCA argued that the claims failed as a matter of law because the 

requirements for a derivative action had not been met, BLF researched and prepared a derivative 
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suit demand letter dated April 13, 2020. That letter describes in exhaustive detail the various legal 

and factual disputes that would need to be litigated, absent settlement.  

In fact, McBrayer relied upon and attached BLF’s derivative suit demand letter as an 

Exhibit to the Corrected Third Amended Complaint, along with other letters to the directors, the 

petition for special meeting, the Plan of Dissolution, and other materials prepared by BLF. 

The complex legal issues avoided by the settlement also warrant the fees requested. See, 

e.g., Dick, 297 F.R.D. at 300 (awarding fees where case presented novel challenges under 

Kentucky law). As discussed above, simply litigating the dissolution claims would likely take 

years and involve discovery, depositions, expert testimony, and hearings on BTGCA’s history, 

business and management practices, finances, and an accounting of its business and ventures, plus 

appeals.90 All this would come at a substantial price for BTGCA, resulting in less funds to 

distribute if Named Plaintiffs ultimately prevailed. Thus, this factor supports the reasonableness 

of BLF’s fee request. 

G. The professional skill and standing of counsel involved on both sides. 
 
The next factor is the professional skill and standing of counsel involved on both sides. 

“The ability of Co–Lead Counsel to negotiate a favorable settlement in the face of formidable legal 

opposition further evidences the reasonableness of the fee award requested.” Dick, 297 F.R.D. at 

301. In Dick, for example, the court awarded 24% to counsel, based in part on the fact that 

“Counsel for both sides are skilled attorneys who brought extensive experience and knowledge to 

 
90 By comparison, the Congleton case took about ten (10) years to complete, including litigation in both 

Fayette District and Circuit Court, and included some of the same attorneys. Although Congleton ultimately 
turned on different claims and issues, it would not be surprising if the instant case would be as long and 
hard-fought. And this is before any appeals, which would take additional time. Meanwhile, farmers who 
are currently farming tobacco would receive no benefits, despite needing assistance now more than ever. 
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their motion practice, the fairness hearing, and the bargaining table.” Id. See also Countrywide, 

2010 WL 3341200, at *11.  

Again, BLF is a boutique firm with only six (6) attorneys whose attorneys are variously 

alumni of some of the best “regional” firms, at or near the top of their law school classes, and/or 

held clerkships/externships with the federal or state courts. Counsel’s abilities have been evident 

in court filings and motion practice, as well as the bargaining table. There is no dispute that BLF 

initiated and were directly involved with the negotiations that eventually resulted in the Partial 

Settlement, as detailed in the affidavit of counsel. 

Not including the mediator, the other parties to the negotiations were represented by at 

least seven (7) attorneys from such prestigious firms as McBrayer PLLC; Dinsmore & Shohl, LLP; 

Sturgill Turner, Barker & Maloney PLLC; and English, Lucas Priest & Owsley, LLP. Up against 

four of the most respected firms in Kentucky, BLF held its own and ensured that the Settlement 

reflected the broad outlines of the Plan of Dissolution it has championed for nearly a year and a 

half. Therefore, this factor supports the reasonableness of BLF’s fee request. 

H. Other agreements related to fees. 
 
Another factor to be considered is the existence of any agreements between the parties to 

the action, as well as between attorneys relating to fees. The drafters of Fed. R. Civ. P. 23 noted: 

Courts have also given weight to agreements among the parties 
regarding the fee motion, and to agreements between class 
counsel and others about the fees claimed by the motion…The 
agreement by a settling party not to oppose a fee application up to a 
certain amount, for example, is worthy of consideration, but the 
court remains responsible to determine a reasonable fee. “Side 
agreements” regarding fees provide at least perspective 
pertinent to an appropriate fee award. 
 

Fed. R. Civ. P. 23, Advisory Committee Notes, 2003 Amendment, Subdivision (h)) (emphasis 

added). See, e.g., Peck v. Air Evac EMS., 2020 WL 354307 (E.D. Ky., January 21, 2020) (noting 
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that settlement agreement provided for fees in awarding 25%). “Even when fees are authorized by 

the parties' agreement, courts have an independent obligation to ensure that the award is 

reasonable.” College Retirement, 2015 WL 226112, at *4. 

There are two (2) such agreements here. As discussed above, the Settlement provides that 

BLF and McBrayer may seek fees not to exceed 25%. The parties further agreed that BTGCA and 

its directors shall not corporately oppose any motion for a fee award of no more than twenty-five 

percent (25%).91 

Separate and apart from the Settlement, McBrayer and BLF have also entered an agreement 

providing for the division of any fees received by reason of the dissolution of BTGCA, whether 

voluntarily by the members or judicially.92 Both agreements support the fee requests or at the very 

least provide perspective on the work that McBrayer and BLF have done to achieve this result. 

Accordingly, for these reasons, and although BLF is not class counsel, Kentucky law 

requires that BLF be awarded attorneys’ fees, and that such award should be based on “percentage 

of the fund” method.  BLF asks for that award to be 7.5% of the Common Fund, such percentage 

being justified under the legal authorities and the lodestar multiplier cross check discussed above.  

V. AN AWARD OF $24,010.39 IN COSTS AND EXPENSES IS REASONABLE. 
  
 The final issue is whether out-of-pocket costs and expenses advanced by BLF should be 

reimbursed and how much. Awards of costs and expenses are also governed by CR 23.08:  

In a certified class action, the court shall approve or award 
reasonable attorney's fees and nontaxable costs that are authorized 
by law or by the parties' agreement.  

 
Id. Further, CR 54.04 provides: “(1) Costs shall be allowed as of course to the prevailing party 

unless the court otherwise directs ...” In this case, and based on the result obtained for the farmers 

 
91  See Settlement, Section 11, attached at Exhibit 1. 
92  See CR 23.05(3) Statement filed into the record on October 16, 2020. 
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– the Settlement – it is clear that BLF and its clients “prevailed”. Their legal goal, the dissolution 

of the BTGCA and distribution of its assets, was accomplished.   

Further, an award of costs and expense is not limited to class counsel, as discussed above. 

“[Counsel] is entitled to reimbursement of all reasonable out-of-pocket litigation expenses and 

costs in the prosecution of claims and in obtaining settlement[.]” Skechers, 2013 WL 2010702, at 

*13 (emphasis added). See also Dick, 297 F.R.D. at 298. 

 The test is “whether the particular costs are the type routinely billed by attorneys to paying 

clients in similar cases.” Cardizem, 218 F.R.D. at 535. “[T]he amount of itemization and detailed 

require is a question for the market. If counsel submits bills with the level of detail that paying 

clients find satisfactory, a federal court should require nothing more.” In re Synthroid Marketing 

Litig., 264 F.3d 712, 722 (7th Cir. 2001). 

As with fees, the costs and expenses must be reasonable. See, e.g., New England, 234 

F.R.D. at 634-35 (approving costs and expenses that, together with fees, totaled 31.4% of the 

common fund in one case and 29% in another). Compensable costs and expenses include but are 

not limited to postage, overnight delivery, expenses incurred in connection with document 

production, fax charges, copies, filing fees, computer research, travel, mileage, witness fees, expert 

fees, and other litigation-related expenses. See id. at 635; Skechers, 2013 WL 2010702, at *13; 

Countrywide, 2010 WL 3341200, at *12. 

BLF has paid the following out-of-pocket costs and expenses totaling $24,010.39 during 

the period from October 2019 through January 2021, none of which have been reimbursed.93 

• Postage and Mass Mailings ($5,388.20 (including $5,169.30 for mass mailings). 
BLF has sent at least a dozen mass mailings to BTGCA members directly relating to 
the dissolution efforts (in particular, regarding the Petition, local informational 
meetings, and as part of the Proxy Ballot effort). This postage also includes BLF’s 

 
93  An itemized invoice setting forth each cost and expense is attached as Exhibit 38. 
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correspondence to BTGCA and its clients regarding these matters. BLF paid for this 
postage and mass mailing both on its internal postage machine, as well as to third 
parties.  
 

• Printing costs ($4,326.58). BLF incurred both internal and third-party printing costs 
related to the Petition for Special Meeting, mailings for meetings, and other marketing 
and written communications with the Members. All of these were directly related to 
the dissolution efforts. 

 
• Third-party accounting firm/Proxy Ballot Inspector ($2,712.75). BLF arranged for 

an independent accounting firm, Cloyd and Associates, to receive, hold, and deliver 
proxy votes to the special meeting. The purpose was to tabulate votes and counter 
claims of voting irregularities and fraud, which is customary in these situations. 

 
• Advertising and press releases ($6,382.38). BLF paid for multiple ads and press 

releases to be placed in local and regional newspapers, including the Farmers Pride, the 
Farmers Quarterly, and Kentucky Press Service (which ran ads in multiple local/county 
newspapers), all of which were related to the dissolution effort.  

 
• Room Rental/Booth Fees ($2,569.38). BLF paid fees for multiple room rentals and 

booths at tobacco related events, including the Ag Expo 2020 in Owensboro, Kentucky 
(January 29, 2020), multiple GAP meetings, Kentucky extension office meetings, the 
locations of which are at Exhibit 23.  
 

• Mileage and travel reimbursement ($1,851.96). BLF attorneys drove to and attended 
dozens of events, meetings, and presentations around the state.  As part of that travel, 
it reimbursed the attorneys at the rate authorized by the IRS for travel reimbursement.  

 
• Miscellaneous costs and expenses ($779.14).  Additionally, BLF incurred a number 

miscellaneous costs and expenses, the nature, type an individual amounts of which are 
set forth in the Cost and Expense invoice.  

 
All of these expenses were incurred in the effort to dissolve the BTGCA and distribute its 

assets. All of these expenses are reasonable out-of-pocket expenses and costs incurred in obtaining 

the Settlement. And, all of these are costs and expenses awarded under CR 54.04 

Together with attorney fees, the expenses requested by BLF total .07% of the estimated 

$28 million Common Fund listed in the Legal Notice. Again, that percentage is within the range 

typically accepted for class actions in Kentucky and the Sixth Circuit. Therefore, the Court should 

award BLF its nontaxable costs and expenses in the amount of $24,010.39. 
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CONCLUSION 

The Settlement reached between the BTGCA, McBrayer (and its clients), and BLF (and its 

clients) provides a substantial benefit to the grower-member/tobacco farmers of the BTGCA, by 

dissolving the BTGCA and distributing its net assets to the Membership. This dissolution and 

distribution is beneficial because, among other reasons set forth herein, the BTGCA no longer has 

a valid purpose, suffered from mismanagement, and had lost, wasted or mis-used millions and 

millions of dollars of its members’ monies. Instead, each farmer will receive a substantial 

distribution (estimated between $5,000 and $7,000) and can better determine how to deploy that 

money for his/her/its use, and this distribution comes at time where it is needed now more than 

ever.  

But for the efforts of BLF, on the one hand, and McBrayer, on the other hand, as set forth 

in significant detail above, the Settlement would not have been reached, and the BTGCA would 

continue to incur losses in excess of $1 million a year, risks and delays inherent to the litigation 

would still exist, and the Special Meeting effort could likely still be in limbo.  Without question, 

the Settlement is a substantial benefit.  Therefore, for the reasons set forth herein, BLF respectfully 

requested that the Court: (1) grant this Motion; (2) award attorney fees equal to 7.5% of BTGCA’s 

net assets before distribution; and (3) award costs and expenses of $24,010.39. 

Respectfully submitted, 
 
/s/ John N. Billings 
John N. Billings, Esq. 
Richard J. Dieffenbach, Esq. 
Christopher L. Thacker, Esq. 
BILLINGS LAW FIRM, PLLC 
145 Constitution Street 
Lexington, KY 40507-2112 
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COMMONWEALTH OF KENTUCKY 
FAYETTE CIRCUIT COURT 

FOURTH DIVISION 
CIVIL ACTION NO. 20-Cl-00332 

HA YNES PROPERTIES, LLC, 
MITCH AND SCOTT HA YNES DBA 

ALVIN HA YNES & SONS, 
S&GF MANAGEMENT, LLC, ON BEHALF 
OF THEMSELVES AND ALL OTHERS SIMILARLY SITUATED 

PLAINTIFFS 

V. STIPULATION AND AGREEMENT OF PARTIAL SETTLEMENT

BURLEY TOBACCO GROWERS COOPERATIVE 
ASSOCIATION 

AND 

GREG CRADDOCK, 

DEFENDANTS 

ON BEHALF OF HIMSELF AND ALL OTHERS SIMILARLY SITUATED 

* * * * * * * * * * 

This Stipulation and Agreement of Partial Settlement (the "Partial Settlement Agreement", 
"Partial Settlement," or "Agreement"), is made, executed and entered into on the Execution Date, 
as defined herein, by, between and among the following settling parties ("Parties"): (i) Plaintiffs, 
Haynes Properties, LLC, Mitch and Scott Haynes dba Alvin Haynes & Sons and S&GF 
Management, LLC, individually ("Named Plaintiffs"), as proposed Settlement Class 
Representatives on behalf of all others similarly situated being the Settlement Class (defined 
below) and Defendant, Greg Craddock, individually ("Named Defendant"), as a proposed 
Settlement Class Representative and on behalf of all others similarly situated, being the Settlement 
Class, and (iii) the Burley Tobacco Growers Cooperative Association, a Kentucky non-stock 
agricultural cooperative association (the "BTGCA") independently of all oflnsurance Carriers (as 
hereafter defined), and is subject to preliminary and final Court approval as required by Rule 23 
of the Kentucky Rules of Civil Procedure (CR). 

In consideration of the promises and covenants set forth in this Agreement and upon entry 
by the Cou1t of a Final Approval Order, as defined herein, for the Pa1tial Settlement (as hereinafter 
defined) of the claims between and among the Settlement Class and the BTGCA for the judicial 
and/or other dissolution and liquidation of the BTGCA and the distribution of the net proceeds 
thereof to the members of the BTGCA shall be fully, finally and forever settled and compromised 
upon the terms and conditions contained herein. This Partial Settlement Agreement is intended by 
the Parties only as a Partial Settlement, and upon the terms and conditions hereof, to fully, finally, 
and forever resolve, discharge, and settle only the Partially Released Claims (as hereinafter 

EXHIBIT 
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defined), and to reserve all other claims, including the Patties' joint or several derivative or other 
claims, however they may exist or arise, against all past and present officers, directors and 
employees of the BTGCA and all insurers of the BTGCA and BTGCA 's past and present officers, 
directors and employees, including without limitation, all Insurance Carriers; such reservation, 
however, shall be subject to the Forbearance Covenant (as hereinafter defined). 

RECITALS 

WHEREAS, this Partial Settlement does not encompass, and excludes and reserves the 
claims of Named Plaintiffs and Named Defendant, individually and on behalfofall others similarly 
situated, that they have been damaged by and are entitled to damages by reason of violations and 
breaches by the BTGCA and its officers, directors and employees of their statutory, contractual, 
common law and fiduciary duties owed to the members of the BTGCA, including Named Plaintiffs 
and Named Defendant and the members of the Settlement Class, such reservation, however, shall 
be subject to the Forbearance Covenant. 

WHEREAS, Named Plaintiffs and Named Defendant, individually and on behalf of all 
others similarly situated, being the Settlement Class (defined below), and as proposed Settlement 
Class Representatives, assert that they are entitled to the judicial or other dissolution of the BTGCA 
pursuant to KRS 271B.14-300 and applicable law, and to the distribution of the net assets of the 
BTGCA to its members in accordance applicable law; 

WHEREAS, Named Defendant and others similarly situated have demanded a Special 
Meeting of the BTGCA to consider and to vote on a Plan of Dissolution of the BTGCA in 
accordance with KRS 272.235 and applicable law (the "Special Meeting Demand"); 

WHEREAS, BTGCA, its officers, directors, employees and attorneys deny (a) the 
entitlement of Named Plaintiffs and Named Defendant, individually and on behalf of all others 
similarly situated, being the Settlement Class (defined below), and as proposed Settlement Class 
Representatives, to the judicial or other dissolution of the BTGCA purs uant to KRS 27IB.14-300 
and applicable law, and to the distribution of the net assets of the BTGCA to its members in 
accordance applicable law, (b) the entitlement of Named Defendants and others similarly situated 
to a Special Meeting of the BTGCA to consider and to vote on a Plan of Dissolution of the BTGCA 
in accordance with KRS 272.235 and applicable law, and (c) a breach by BTGCA and its officers, 
directors and employees of their statutory, contractual, common law and fiduciary duties owed to 
the members of the BTGCA, including Named Plaintiffs and Named Defendant and the members 
of the Settlement Class; 

WHEREAS, the Patties, exclusive of representatives or counsel of or appointed by any 
Insurance Carrier, have participated in a mediation limited to the claims between and among the 
Settlement Class and the BTGCA for the judicial or other dissolution and liquidation of the 
BTGCA and the distribution of the net proceeds thereof to the members of the BTGCA; 

WHEREAS, throughout their mediation the Parties engaged in an extensive evaluation 
and discussion of the relevant facts and law, and the Parties carefully considered the risk, cost, 
expense, delay and uncertainty of litigation and appeals therefrom, and all other factors bearing on 
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the merits ofa partial settlement, including a mutual desire to make a prompt distribution of funds 
on the dissolution of the BTGCA, to members of the BTGCA; 

WHEREAS, Settlement Class Counsel have conducted extensive research, interviews, 
document review and other informal and formal discovery, have fully investigated the facts and 
law relevant to the subject matter of the Action, and have concluded that, based upon their 
investigation, and taking into account the risks, uncertainties, legal ambiguities, burdens, and 
expense of further prosecution of the Action as to the claims between and among the Settlement 
Class and the BTGCA for the judicial or other dissolution and liquidation of the BTGCA and the 
distribution of the net proceeds thereof to the members of the BTGCA, and the resulting diminution 
ofBTGCA assets by continued litigation as to the dissolution claims, and the substantial benefits 
to be received pursuant to this Partial Settlement Agreement as set fo1th below, and for the purpose 
of putting to rest only those controversies with the BTGCA for the judicial or other dissolution 
and liquidation of the BTGCA and the distribution of the net proceeds thereof to the members of 
the BTGCA, the resolution and compromise on the terms set forth herein is fair, reasonable, 
adequate, and in the best interests of Named Plaintiffs, Named Defendant, and the Settlement 
Class; 

WHEREAS, despite the belief of BTGCA that there are valid and complete defenses to 
the claims between and among the Settlement Class and the BTGCA for the judicial or other 
dissolution and liquidation of the BTGCA and the distribution of the net proceeds thereof to the 
mem hers of the BTGCA, has nevertheless agreed to enter into this Agreement to reduce and avoid 
the additional risk, cost, expense, burden, inconvenience, and uncertainty of continuing to litigate 
the Action as to the claims between and among the Settlement Class and the BTGCA for the 
judicial or other dissolution and liquidation of the BTGCA and the distribution of the net proceeds 
thereof to the members of the BTGCA, and without any admission of liability or wrongdoing 
whatsoever, desires to enter into this Agreement; and 

WHEREAS, the Patties now agree to settle the Action only and limited to the claims 
between and among the Settlement Class and the BTGCA for the judicial or other dissolution and 
liquidation of the BTGCA and the distribution of the net proceeds thereof to the members of the 
BTGCA, all other claims being reserved by Named Plaintiffs on behalfof themselves and.all others 
similarly situated and by Named Defendant on behalf of himself and all others similarly situated 
such reservation, however, shall be subject to the Forbearance Covenant. 

NOW THEREFORE, in light of the foregoing, for good and valuable consideration, the 
receipt of which is hereby mutually acknowledged, the Parties agree, subject to approval by the 
Comt, as follows: 

I .0 Qcfi11_jtions. In addition to the terms defined at various points within this 
Agreement, the following defined terms apply throughout this Agreement: 

a. "Action" means Haynes Properties, LLC, et al. v. Burley Tobacco Growers

Cooperative BTGCA, Fayette Circuit Court, Case No. 20-CI-00332. 

b. "Administrative Costs" means all costs and expenses associated with providing

3 



Notices of the Settlement to the Settlement Class and administering and carrying out the terms of 
the Partial Settlement. 

c. "Attorneys' Fees and Expense Award" means such funds as may be awarded by the
Court to Settlement Class Counsel to compensate Settlement Class Counsel for its reasonable legal 
fees, and costs and expenses in connection with the Partial Settlement (including pre-suit research 
and investigations) and Special Meeting Demand. 

d. "Court" refers to the Fayette Circuit Court, Fourth Division.

c. "BTGCA Grower Member" means a person and only such person, who was a
producer (land owner, operator, landlord, tenant or sharecropper) and shared in the risk of 
producing and marketing burley tobacco in the states of Indiana, Kentucky, Missouri, Ohio or 
West Virginia during any of the 2015-2019 Crop Years. 

f. "Effective Date" means the date on which the Final Approval Order entered
pursuant to this Partial Settlement Agreement becomes Final. 

g. "Execution Date" means the last date on which all parties have executed this Partial
Settlement Agreement. 

h. "Fee Application" means the application by Settlement Class Counsel for the
Attorneys' Fees and Expense Award for the Partial Settlement, consistent with SCR 3.130(1.5) 
and as set forth in Section 12.0. 

i. "Final" means, with respect to any judicial ruling or order, that: (I) if no appeal,
motion for reconsideration, motion for rehearing, petition for writ of certiorari, or other writ has 
been filed, the time has expired to file such an appeal, motion for reconsideration, motion for 
rehearing, petition for writ of certiorari, or other writ; or (2) if an appeal, motion for 
reconsideration, motion for rehearing, petition for a writ of certiorari, or other writ has been filed, 
the judicial ruling or order has been affinned with no further right of review, or such appeal, 
motion, petition, or writ has been denied or dismissed with no further right of review. Any 
proceeding or order, or any appeal or petition for a writ of certiorari pertaining solely to the Fee 
Application will not in any way delay or preclude the Judgment from becoming Final. 

j. "Final Approval Order" and "Final Partial Judgment" means the order finally
approving the terms of this Pa11ial Settlement Agreement and a separate partial judgment to be 
entered by the Court, pursuant to Kentucky Rule of Civil Procedure 58(1 ). If the Court enters 
separate orders addressing the matters constituting final approval, then "Final Approval Order" 
includes all such orders. 

k. "Forbearance Covenant" means Partially Releasing Parties' covenant not to
execute judgment on, and to forebear from execution of judgment against, the BTGCA and its past 
and present officers, directors and employees over, above, except and other than to the extent of 
available insurance coverage under any Insurance Policies, such covenant including an agreement 
not to record any judgment liens against the BTGCA or BTGCA's past or present officers, 
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directors, or employees, not to report any judgment to any credit reporting or similar agencies, and 
waiving any execution as to any assets (personal, business or otherwise) of the BTGCA, and its 
past and present officers, directors and employees; which covenant shall not be read, construed or 
considered to discharge or release any Insurance Carrier not parties to this Agreement from any 
duty to defendant, duty to indemnify or liability upon the claims reserved and not released herein. 

I. "Insurance Carrier" means any insurance company, insurance carrier and/or
insurance provider at any time providing any insurance coverages for the BTGCA and its officers, 
directors and employees. 

m. "Insurance Policies" means any and all policies of insurance at any time providing
any insurance coverages for the BTGCA and its officers, directors and employees. 

n. "Notices" means the Mail Notice, the Website Notice, the Newspaper Notices, and
the Putative Mail Notice of the proposed class action Partial Settlement that the Pa1ties will ask 
the Couti to approve in connection with Preliminary Approval of the Partial Settlement. 

o. "Notices Date" means the deadline to disseminate the Notices to the Settlement
Class and the Putative Settlement Class, respectively, which is ten (10) days after the Court issues 
the Preliminary Approval Order. 

p. "Notices Program" means the methods for providing Notices of this Partial
Settlement and requesting the completion and return of IRS Form W-9's to the Settlement Class 
Members and Putative Settlement Class Members respectively as follows: (i) the notice to be sent 
by U.S. Mail postage prepaid to each Settlement Class Member for whom BTGCA or the 
Settlement Administrator can ascertain a mailing address with reasonable effort substantially in 
the form of Exhibit A, attached hereto and made a part hereof and/or as otherwise may be approved 
by the Court ("Mail Notice"); (ii) the notice to be posted on the Settlement Website, substantially 
in the form of Exhibit 8 attached hereto and made a part hereof and/or as otherwise may be 
approved by the Court ("Website Notice"); (iii) the notices to be placed in two consecutive 
publications of each of the Herald-Leader newspaper, the Courier Journal newspaper and the 
Farmers Pride newspaper substantially in the fonn of 11:xhibit C attached hereto and made a part 
hereof and/or as otherwise may be approved by the Court ("Newspaper Notices"); and (iv) the 
notice to be sent by U.S. Mail postage prepaid to the Putative Settlement Class Members for whom 
the BTGCA can ascertain a mailing address with reasonable effort and as are identified as persons 
whom submitted a FSA 578 Form for the 2014 Crop Year to the BTGCA but not for subsequent 
years and/or whom did not certify to the BTGCA prior to March 1, 2020, its/his/her status as a 
BTGCA Grower Member to the BTGCA for the 2019 Crop Year, substantially in the form of 
Exhibit D attached hereto and made a part hereof and/or as othe1wise may be approved by the 
Court ("Putative Mail Notice"). The Notices Program shall be effected substantially in the manner 
set forth in Section 7.0. 

q. "Objection Period" means the period during which a Settlement Class Member may
file an Objection to the Pa11ial Settlement, the Fee Application and/or the Service Awards, which 
period shall run from the entry of the Preliminary Approval Order until the forty second (42°d) day 
thereafter. 
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r. "Partially Released Claims" means only those claims to be released as specified in
Section 10.0. 

s. "Partial Releases" means all of the partial releases specified in Section I 0.0.

t. "Partially Releasing Parties" means Named Plaintiffs and Named Defendant,
individually, on behalfof all others similarly situated, and as Class Representatives, all Settlement 
Class Members, and each of their respective heirs, executors, administrators, representatives, 
agents, partners, successors, attorneys, and assigns. 

u. "Partial Settlement" means the partial settlement of the Action as provided for
herein as to the claims between and among the Settlement Class and the BTGCA for the judicial 
or other dissolution and liquidation of the BTGCA and the distribution of the net proceeds thereof 
to the Settlement Class. 

v. "Preliminary Approval" means an order, providing for, among other things,
preliminary approval of the Partial Settlement as provided for in in Section 5. I. 

w. "Preliminary Approval Order" means the order of the Court giving preliminary
approval as provided for in in Section 5. I. 

x. "Putative Settlement Class Members" means a BTGCA Grower Member who is
not on the BTGCA Grower Member membership list for the 2015-2019 Crop Years, including 
persons whom submitted a FSA 578 Form for the 2014 Crop Year to the BTGCA but not for 
subsequent years and/or whom did not certify to the BTGCA prior to March l, 2020, its/his/her 
status as a BTGCA Grower Member for the 2019 Crop Year. 

y. "Settlement Class" means all BTGCA Grower Members who fall within the
Settlement Class to be certified pursuant to Section 4.1. 

PLLC. 
z. "Settlement Class Counsel" refers to McBrayer PLLC and Billings Law Firm,

aa. "Settlement Class Members" means the members of the Settlement Class to be 
certified pursuant to section 4.1, as finally determined by the Court. 

bb. "Settlement Class Representative" refers to any one or more of Mitch Haynes, Scott 
Haynes, Penny Greathouse, and Greg Craddock. 

cc. "Service Awards" means payments, subject to Court approval and not to exceed
$5,000.00 each, to compensate the Settlement Class Representatives for their efforts in Partial 
Settlement on behalf of the Settlement Class. 

dd. "Settlement Administrator" means, subject to approval by the Court, American
Legal Claims Services, LLC, a nationally recognized and experienced class-action claim 
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administrator. 

ce. "Settlement Website" means the website that the Settlement Administrator will 
establish, as provided for in Section 6.0. 

2.0 Denial of Wrongcloine and Liability. BTGCA denies the entitlements and rights 
of the Settlement Class to and for the judicial or other dissolution and liquidation of the BTGCA 
and the distribution of the net proceeds thereof to the members of the BTGCA. This Partial 
Settlement Agreement is entered into solely to eliminate the uncertainties, burdens, and expenses 
of protracted litigation as to the Partial Settlement and for the benefit of all BTGCA Grower 
Members and those who may otherwise claim some right or interest in, to or under the BTGCA to 
and for the judicial or other dissolution and liquidation of the BTGCA and the distribution of the 
net proceeds thereof to the members of the BTGCA. 

3.0 The Benefits of the Partial Settlement. 

3.1 Settlement Class Counsel believes that the proposed Partial Settlement confers 
substantial benefits upon the Settlement Class, including, but not limited to, a sure and more 
efficient dissolution of the BTGCA and prompt distribution of equal per capita payments to all 
lawful members thereof (BTGCA Grower Members/Settlement Class Members) under proper 
supervision of the Court and the Settlement Administrator. 

3.2 Settlement Class Counsel, Named Plaintiffs and Named Defendant recognize and 
acknowledge the risk, cost, expense, delay and uncertainty of continued proceedings necessary to 
prosecute the Action as to the claims between and among the Settlement Class and the BTGCA 
for the judicial or other dissolution and liquidation of the BTGCA and the distribution of the net 
proceeds thereof to the members of the BTGCA through trial and appeal, the likelihood of the 
appeal of various legal issues to be litigated, including those involving the Special Meeting, the 
Special Meeting Demand, and/or dissolution of the BTGCA, and the likelihood of appealable 
questions of first impression. 

3.3 Settlement Class Counsel has taken into account the risk, cost, expense, delay and 
uncertainty of any litigation, especially in complex actions such as this Action as to the claims 
between and among the Settlement Class and the BTGCA for the judicial or other dissolution and 
liquidation of the BTGCA and the distribution of the net proceeds thereof to the members of the 
BTGCA, as well as the difficulties and delays inherent in pursuing such claims. Settlement Class 
Counsel is mindful of possible defenses related to the claims asserted in the Action as to the claims 
between and among the Settlement Class and the BTGCA for the judicial or other dissolution and 
liquidation of the BTGCA and the distribution of the net proceeds thereof to the members of the 
BTGCA, and under Kentucky Rule of Civil Procedure 23. Based on their evaluation of all of these 
factors, Settlement Class Counsel, Named Plaintiffs and Named Defendants have determined that 
the Partial Settlement is in the best interests of Named Plaintiffs, Named Defendant, and the 
Settlement Class. 
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4.0 Partial Settlement, Settlement Class Declaration. RTGCA Dissolution 

Committee and Scttlemen1 Class Certification. 

4.l For partial settlement purposes only, Named Plaintiffs, Named Defendant, and the 
BTGCA shall agree to and seek the Court's approval of the Preliminary Approval Order and 
subsequently the Final Approval Order providing for the Partial Settlement of the Action on the 
following terms: 

a. A partial and final judgment, adjudication, and declaration as a matter of law
pursuant to KRS 418.040 and CR 57, in accordance with Section VI of the 1922 Articles of 
Incorporation of BTGCA, applicable provisions of KRS Chapter 272 (specifically including, but 
without limitation to, KRS 272.325(3)), and KRS 412.070 (the common fund statute), that no past 
or present member(s) of the BTGCA, other than the Settlement Class Members as defined herein, 
hold or are entitled: (i) to seek the dissolution of the BTGCA; (ii) to assert a right, claim and 
interest in and to a distribution of the net assets remaining of the BTGCA upon, and as a result of, 
the dissolution of the BTGCA, and (iii) to assert claims against the BTGCA and each of its present 
and former parents, subsidiaries, divisions, affiliates, predecessors, successors, and assigns, and 
the present and former directors, officers, employees, agents, insurers, shareholders, attorneys, 
advisors, consultants, representatives, partners, joint venturers and independent contractors of the 
BTGCA, and the predecessors, successors, and assigns of each of them. 

b. A partial and final judgment, adjudication, and declaration that the BTGCA shall
be dissolved in accordance with KRS 271B.14-300 and the net proceeds ("BTGCA Dissolution 
Proceeds"), after payment of Administrative Costs, Class Counsel Fees (as a percentage of the 
BTGCA Dissolution Proceeds approved by the Court), Class Counsel Costs/Expenses (as 
approved by the Court) and Service A wards, as approved by the Court, are to be paid and disbursed 
on a per capita basis to the respective members of the Settlement Class. 

c. The establishment and designation of a dissolution committee to have the sole and
exclusive jurisdiction and responsibility over the dissolution of the BTGCA and liquidation of the 
BTGCA ("BTGCA Dissolution Committee") and the distributions thereof. The designation and 
appointment of Al Pedigo, Eddie Warren and Donald Mitchell, as appointees of the BTGCA, and 
Penny Greathouse, Mitch Haynes and Greg Craddock, as appointees of the Class Representatives 
as the member of the BTGCA Dissolution Committee. The actions of a majority of the BTGCA 
Dissolution Committee shall be required for the BTGCA Dissolution Committee to take action. A 
deadlock, if any, by the BTGCA Dissolution Committee as to any action shall first be mediated 
with Hon. Robert F. Houlihan, Jr., and if no resolution shall be reached by mediation, the dispute 
shall be submitted to arbitration before Mr. Houlihan shall. All assets and property of the BTGCA, 
including rights and claims against any Insurance Carrier, shall be placed with and come under the 
sole and exclusive jurisdiction and control of the BTGCA Dissolution Committee within two (2) 
business days of the entry of Final Approval Order. The BTGCA Dissolution Committee shall be 
charged with and shall have all powers and authorities of a dissolution committee under Kentucky 
law, and shall unde11ake such actions to wind up and dissolve the BTGCA as the BTGCA 
Dissolution Committee deems may be reasonable and necessary, including, without limitation: 
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i. Marshalling assets of the BTGCA (or make provision to do so)
including but not limited to collecting, settling, or compromising contracts, 
accounts receivable, debts, and obligations to the BTGCA and claims belonging to 
it, prosecuting lawsuits by the BTGCA as well as abandoning or rejecting assets of 
insufficient value to justify collection or distribution. 

11. Preserving the BTGCA's assets pending liquidation and
distribution, including but not limited to managing, maintaining, and insuring 
property against damage or loss, depositing cash into bank accounts, and, if not 
needed to meet debts and expenses currently payable and not immediately 
distributable, investing assets in investments that would be reasonable for trustees 
generally. 

iii. Liquidating the BTGCA's assets, including, but not limited to,
selling, exchanging, or disposing, and converting non-cash property into cash or 
cash equivalents, in one or more sales or transactions, private or public, to one or 
more persons on terms and conditions as the BTGC/\ Dissolution Committee 
deems reasonably expedient in the interest of the BTGCA. 

iv. Reaching fair and reasonable severance agreements with the
BTGCA's employees. 

v. Hiring employees and independent contractors, including but not
limited to accountants, investment advisors, consultants, and attorneys (without 
limitation English, Lucas Priest & Owsley), to advise and assist the BTGCA 
Dissolution Committee in implementing this Plan; act without independent 
investigation upon their recommendations; and instead of acting personally to 
employ them to perform any act of the BTGCA Dissolution Committee. 

vi. Compensating the members of the BTGCA Dissolution Committee
at the rate of $85.00/hour per member, for each hour or partial hour spent by the 
members in the performance of their duties. 

vii. Notifying tax authorities and creditors of the dissolution, including
but not limited to following the Notices procedures in KRS Chapter 27IB for 
unknown cla'itns. 

v111. Discharging the BTGCA liabilities (or make prov1s10n for 
discharge) including but not limited to paying, satisfying, settling, or compromising 
taxes, debts, expenses, liabilities, and obligations of the BTGCA and contingent, 
conditional or unmatured contractual claims against the BTGCA, and defending 
lawsuits against the BTGCA. 

ix. To the extent necessary or advisable, establishing and setting aside
a contingency reserve to satisfy any obligations or claims against the BTGCA that 
are the subject of pending lawsuits, that have not yet accrued but based upon facts 
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known to the BTGCA are likely to accrue following the dissolution, and putative 
unknown claims. 

x. Obtaining and maintaining insurance as may be necessary to insure
the BTGCA's indemnification obligations and continuing to indemnify its officers, 
directors, employees, agents and the members of the BTGCA Dissolution 
Committee. 

xi. Undertaking and performing, or causing officers of the BTGCA to
undertake and perform, any and all acts, and to make, execute, deliver any and all 
agreements or other instruments of every kind (which shall be binding on the 
BTGCA) that are reasonably necessary in the interest of the BTGCA to implement 
this Plan and the transactions to wind up the affairs of the BTGCA. 

xii. Providing to the Settlement Administrator a list of all BTGCA
Grower Members that owe accrued, but unpaid TAGS fees to the BTGCA (the 
"TAGS List"). 

xiii. For each Putative Settlement Class Member who has submitted
documentation in accordance with Section 7.6 asserting that it/he/she is a BTGCA 
Grower Member, reviewing and considering that documentation and in its sole and 
exclusive discretion, determine whether such Putative Settlement Class Member is, 
or is not, a BTGCA Grower Member. 

xiv. Distributing One Million, Five Hundred Thousand Dollars
($1,500,000.00) of and from the BTGCA assets to a farming-related non-profit 
entity, existing or to be formed, approved by the BTGCA Board of Directors, whose 
mission shall include (i) serving and acting as a liaison on behalf of tobacco growers 
of all types of tobacco with tobacco leaf dealers and tobacco purchasers, (ii) 
advocacy for producers/growers and land owners involved in the production of all 
types of tobacco, and (iii) other services and support of education and research 
beneficial to growers of all types of tobacco (herein the "Tobacco 
Liaison/ Advocacy Nonprofit"). 

xv. Discharging the BTGCA liabilities (or make prov1s1on for
discharge) including but not limited to paying, satisfying, settling, or compromising 
taxes, debts, expenses, liabilities, and obligations of the BTGCA and contingent, 
conditional or unmatured contractual claims against the BTGCA, and defending 
lawsuits against the BTGCA (the "BTGCA Liabilities"); and 

xvi. Paying, after the payment to the Tobacco Liaison/Advocacy
Nonprofit and after discharging the BTGCA Liabilities, both as set forth above, the 
net assets remaining of the BTGCA (the "Net Assets") in such increments and in 
such amounts as the BTGCA Dissolution Committee shall determine to the 
Settlement Administrator for distribution to the Settlement Class as provided for in 
Section 5.0. 
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d. A pa11ial and final judgment, adjudication, and declaration that the Partial
Settlement obviates the Special Meeting Demand and no Special Meeting of the BTGCA to 
consider and to vote on a Plan of Dissolution of the BTGCA in accordance with KRS 272.235 and 
applicable law is required to occur. 

e. Pursuant to CR 23, the creation, adoption and approval of the "Settlement Class",
which consists of and is defined as: 

All Grower Members of the BTGCA in Indiana, Kentucky, 
Missouri, Ohio or West Virginia at any time during the 2015-2019 
Crop Years (determined with reference to KRS 272.325[(3]) (i) as 
set forth on the BTGCA Grower Member membership list for the 
2015-2019 Crop Years, and (ii) as detennined by the BTGCA 
Dissolution Committee, in its sole and exclusive discretion, to be a 
producer in the states oflndiana, Kentucky, Missouri, Ohio or West 
who shared in the risk of producing and marketing Burley tobacco 
during the 2015-2019 Crop Years, and who submits certification 
documentation pursuant to Section 2 of the BTGCA's Bylaws 
before the expiration of the Objection Period. 

f. The appointment of Settlement Class Counsel, and the appointment of Named
Plaintiffs and Named Defendant as Settlement Class Representatives to represent the Settlement 
Class. 

g. The appointment of the Settlement Administrator and approval of the Settlement
Administrator's duties as provided for herein. 

b. The Settlement Administrator shall establish an account (the "Settlement
Administration Account") into which the Net Assets Proceeds shall be deposited. 

i. After payment of Administrative Costs, Class Counsel Fees (as a percentage of the
BTGCA Dissolution Proceeds), Class Counsel Costs/Expenses (as a lump sum approved by the 
Court), and Service Awards (as a lump sum approved by the Court), the Settlement Administrator 
shaIJ issue and promptly make payments of available BTGCA Dissolution Proceeds when and as 
provided for herein and as otherwise may directed by the BTGCA Dissolution Committee to the 
Settlement Class on a per capita basis; provided however the Settlement Administrator shall not 
be required, except in the case of the closure of the Settlement Administration Account, to make 
distribution payments to the Settlement Class which are in an aggregate amount of less than Four 
Hundred Thousand Dollars ($400,000.00). 

j. The Settlement Administrator shall check such BTGCA Grower Member's name
against the TAGS List, and, if such BTGCA Grower Member owes TAGS fees to the BTGCA, 
the Settlement Administrator shall deduct from such BTGCA Grower Member's respective 
distribution the amount owed by that BTGCA Grower Member to the BTGCA for such unpaid 
TAGS fees, and all TAGS fees so debited from any BTGCA Grower Member's respective 
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distribution shall revert back to the Settlement Administration Account for re-distribution to the 
Settlement Class. 

k. Any unclaimed amounts remaining from a payment on account of the BTGCA
Dissolution Proceeds made to the Settlement Class ninety (90) days after distribution of the checks 
drawn on the Settlement Administration Account for that payment, shall revert back to the 
Settlement Administration Account for re-distribution to the Settlement Class; provided any 
unclaimed amounts (residual funds) remaining after the last payment from the Settlement 
Administration Account made to the Settlement Class, ninety (90) days after distribution of the 
final checks drawn on the Settlement Administration Account for that payment, shall be distributed 
by the Settlement Administrator as follows (i) seventy-five percent (75%) to the Tobacco 
Liaison/Advocacy Nonprofit, and (ii) pursuant to Kentucky Rule of Civil Procedure 23.05(6)(b) 
twenty-five percent (25%) to the account maintained by the Kentucky IOLTA Fund Board of 
Trustees pursuant to Supreme Court Rule 3.830(20). 

l. Only the claims between and among the Partially Releasing Parties, on the one
hand, and the BTGCA, on the other hand, for the judicial or other dissolution and liquidation of 
the BTGCA and the distribution of the net proceeds thereof to the Settlement Class Members are 
released hereby. Pa1tially Releasing Parties expressly reserve and do not release the BTGCA or 
BTGCA's past or present officers, directors, employees or agents of or from any and all other 
liabilities, rights, claims, actions, causes of action, demands, damages, penalties, costs, attorneys' 
fees, losses, and remedies, whether known or unknown, existing or putative, suspected or 
unsuspected, liquidated or unliquidated, legal, statutory, or equitable, including those that result 
from, arise out of, are based upon, or relate to conduct that was alleged or .could have been alleged 
in the Action, including Partially Releasing Parties' direct, joint or several derivative or other 
claims, however they may exist or arise, against the BTGCA or BTGCA 's past or present officers, 
directors, employees and all Insurance Carriers; provided, however, such reservation is subject to 
the Forbearance Covenant. 

4.2 The BTGCA does not consent to certification of the Settlement Class (or to the 
propriety of class treatment) for any purpose other than to effectuate the partial settlement of this 
Action as to the claims between and among the Settlement Class and the BTGCA for the judicial 
or other dissolution and liquidation of the BTGCA and the distribution of the net proceeds thereof 
to the members of the BTGCA. The BTGCA's agreement, on behalf of itself and the BTGCA 
Parties, to provisional certification does not constitute an admission of wrongdoing, fault, liability, 
or damage of any kind to Named Plaintiffs, Named Defendant or any of the Settlement Class 
Members. The BTGCA reserves the right to contest any motion to certify a class for any purpose 
other than Partial Settlement of the Action as to the claims between and among the Settlement 
Class and the BTGCA for the judicial or other dissolution and liquidation of the BTGCA and the 
distribution of the net proceeds thereof to the members of the BTGCA. 

4.3 If this Partial Settlement Agreement is tern1inated pursuant to Section 13.0 herein, 
disapproved by any court (including any appellate coU11), and/or not consummated for any reason, 
the order certifying the Settlement Class for purposes of effectuating the Partial Settlement, and 
all preliminary and/or final findings regarding that class certification order, shall be automatically 
vacated upon notice of the same to the Court, the Action shall proceed as though the Settlement 

12 



Class had never been cerlified pursuant to this Partial Settlement Agreement and such findings had 
never been made, and the Action shall return Lo the procedural posture on the Execution Date, in 
accordance with this Section. Neither pa11y nor counsel shall refer to or invoke the vacated findings 
and/or order relating to class settlement or Rule 23 of the Kentucky Rules of Civil Procedure if 
this Partial Settlement Agreement is not consummated and the Action is later litigated and 
contested by Defendant under Rule 23 of the Kentucky Rules of Civil Procedure. 

4.4 Reservation of Claims. Only the claims between and among the Partially 
Releasing Parties and the BTGCA for the judicial or other dissolution and liquidation of the 
BTGCA and the distribution of the net proceeds thereof to the members of the BTGCA are released 
hereby. 

4.5 Partially Releasing Parties expressly reserve and do not release the BTGCA or 
BTGCA's past or present officers, directors, employees or agents of or from any and all other 
liabilities, rights, claims, actions, causes of action, demands, damages, penalties, costs, attorneys' 
fees, losses, and remedies, whether known or unknown, existing or putative, suspected or 
unsuspected, liquidated or unliquidated, legal, statutory, or equitable, including those that result 
from, arise out of, are based upon, or relate to conduct that was alleged or could have been alleged 
in the Action, including Partially Releasing Parties' direct, joint or several derivative or other 
claims, however they may exist or arise, against the BTGCA or BTGCA's past or present officers, 
directors, employees and all Insurance Carriers; provided, however, such reservation is subject lo
the Forbearance Covenant. 

5.0 
Avvrnval. 

Submission of The Partial Settlement to the Court for Review and P.-eliminarv 

5.1 Preliminary Approval. As soon as practicable, but no later than two (2) business 
days following the Execution Date, the Parties, by counsel, shall promptly move the Court for 
entry of a Preliminary Approval Order, substantially in the form set forth in Exhibit E, attached 
hereto and made a part hereof. The motion for Preliminary Approval shall request that the Court, 
among other things: 

a. Approve the terms of the Partial Settlement as within the range of fair, adequate,
and reasonable; 

b. Provisionally certify the Settlement Class pursuant to CR 23.02(a), (b), and (c), and
appoint Named Plaintiffs and Named Defendant as the Settlement Class Representatives of the 
Settlement Class and appoint Settlement Class Counsel as counsel for the Settlement Class; 

c. Approve the procedures set forth in Section 8.9 for a Putative Settlement Class
Member to submit documentation of its/his/her status as a BTGCA Grower Member to the 
Settlement Administrator for subsequent review and consideration by the BTGCA Dissolution 
Committee; 

d. Approve the Notices and the Notices Program;
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c. Approve the procedures set forth in Section 9.0 for Settlement Class Members to
object to the Partial Settlement, the Fee Application and/or the Service Awards; 

f. Find that the Court will retain jurisdiction over all claims relating to this
Agreement; 

g. Maintain the stay of the Action only as to matters relating to this Partial Settlement,
pending Final Approval of the Partial Settlement; 

h. Stay, pending Final Approval of the Partial Settlement, any actions brought by
Settlement Class Members concerning Pa11ially Released Claims; 

i. Schedule the Final Approval Hearing at a time and date mutually convenient for
the Court, Settlement Class Counsel, and counsel for the BTGCA, at which time the Cou,1 will 
conduct an inquiry into the fairness of the Partial Settlement, whether it was made in good faith 
and should be finally approved; whether to approve Settlement Class Counsel's Fee Application 
(including reasonable attorneys' fees and reimbursement of costs and expenses), and request for 
Service Awards ("Final Approval Hearing" or "Fairness Hearing"); 

j. Provide that all Settlement Class Members and Putative Settlement Class Members
will be bound by the Final Approval Order; and 

k. Establish dates by which the Parties shall file and serve all papers in support of the
application for final approval of the Partial Settlement, Settlement Class Counsel's Fee Application 
and the Service Awards, and of any objections thereto. 

1. Provide that only the claims between and among the Partially Releasing Parties, on
the one hand, and the BTGCA, on the other hand, for the judicial or other dissolution and 
liquidation of the BTGCA and the distribution of the net proceeds thereof to the Settlement Class 
Members are released hereby. Partially Releasing Parties expressly reserve and do not release the 
BTGCA or BTGCA 's past or present officers, directors, employees or agents of or from any and 
all other- liabilities, rights, claims, actions, causes of action, demands, damages, penalties, costs, 
attorneys' fees, losses, and remedies, whether known or unknown, existing or putative, suspected 
or unsuspected, liquidated or unliquidated, legal, statutory, or equitable, including those that result 
from, arise out of, are based upon, or relate to conduct that was alleged or could have been alleged 
in the Action, including Partially Releasing Parties' direct, joint or several derivative or other 
claims, however they may exist or arise, against the BTGCA or BTGCA 's past or present officers, 
directors, employees and all Insurance Carriers;provided, however, such reservation is subject to 
the Forbearance Covenant. 

5.2 Final Approval. The Final Approval Hearing shall be scheduled no earlier than 
sixty-three (63) days after the entry of the Preliminary '.Approval Order. By no later than fourteen 
(14) days after the end of the Objection Period, the Parties shall file a Motion for Final Approval
of the Partial Settlement, any briefs in support of final approval of the Partial Settlement, and any
responses to any Objections. In the Courl's discretion, the Court also will hear argument at the
Final Approval Hearing from any Settlement Class Members (or their counsel) who object to the
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Partial Settlement, the Fee Application and/or the Service Awards, provided the objectors filed 
timely objections that met all of the requirements listed in Section 9.0. At or following the final 
Approval Hearing, the Court will determine whether to enter the Final Approval Order granting 
Final Approval of the Partial Settlement; whether to approve Settlement Class Counsel's Fee 
Application and request for the Service Awards. The proposed Final Approval Order that will be 
filed with the Motion for Final Approval shall be in a form agreed upon by Class Counsel and the 
BTGCA. Such proposed Final Approval Order shall, among other things: 

a. Determine that the Partial Settlement is fair, adequate, and reasonable and approve
the Partial Settlement pursuant to CR 23; 

b. Finally certify the Settlement Class for settlement purposes only;

c. Determine that the Notices provided satisfied due process requirements;

d. Bar and enjoin the Partially Releasing Parties from asserting any of the Partially
Released Claims, as set forth in Section 10.0, including during the pendency of any appeal from 
the Final Approval Order; 

c. Release the BTGCA and the Released Parties from the Partially Released Claims,
as set forth in Section 10.0, subject to the Forbearance Covenant. 

f. Reserve the Court's continuing and exclusive jurisdiction over the BTGCA and all
Settlement Class Members (including all objectors) to administer, supervise, construe, and enforce 
this Agreement in accordance with its terms. 

6.0 Sct11cmcnt Administrator. 

6.1 Within two (2) business days of entry of the Preliminary Approval Order, the 
BTGCA shall make an initial payment of Twenty-Five Thousand Dollars ($25,000.00) to the 
Settlement Administrator to be applied as a credit to the Administrative Costs. 

6.2 The Settlement Administrator shall administer various aspects of the Partial 
Settlement as described in this Agreement and perform such other functions as are specified for 
the Settlement Administrator elsewhere in this Agreement, including, but not limited to, providing 
the Notices to Settlement Class Members and Putative Settlement Class Members as described in 
Section 7 .O; establishing and operating the Settlement Website and toll-free number; and 
administering the distribution of the BTGCA Dissolution Proceeds as described in Section 4.0. 

6.3 The duties of the Settlement Administrator, in addition to other responsibilities that 
are described in this Agreement, include the following: 

a. Obtaining from the BTGCA the name, last known email address, and last known
mailing or other address information for Settlement Class Members and Putative Settlement Class 
Members (to the extent it is reasonably available) and verifying and updating the email and mailing 
addresses received, through the National Change of Address database or other similar data source, 
for the purpose of sending the respective Mail Notices to Settlement Class Members and the 
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Putative Mail Notices to the Putative Settlement Class Members; 

b. Establishing and maintaining a post office box for submission by U.S. Mail postage
prepaid of documentation and communications from Settlement Class Members and Putative 
Settlement Class Members; 

c. Establishing and maintaining a toll-free telephone line for Settlement Class
Members and Putative Settlement Class Members to call with Partial Settlement-related inquiries, 
and answering the questions of Settlement Class Members and Putative Settlement Class Members 
who call with or otherwise communicate such inquiries; 

d. . Establishing and maintaining a Settlement Website as a means for Settlement Class 
Members and Putative Settlement Class Members to obtain Notices of and information about the 
Partial Settlement through and including hyperlinked access to this Agreement; the Website 
Notice; the order preliminarily approving the Partial Settlement; the Final Approval Order; and 
such other documents as Class Counsel and the BTGCA agree to post or that the Court orders 
posted. These documents shall remain on the Settlement Website at least entry of the Final 
Approval Order. 

e. Establishing and maintaining a Settlement Website as a means for Settlement Class
Members to submit a completed Form W-9 until at least 30 days after entry of the Final Approval 
Order. 

f. Establishing and maintaining a Settlement Website as a means for Putative
Settlement Class Members to submit during the Objection Period and before.the expiration of the 
Objection Period the documentation to the Settlement Administrator for subsequent review and 
consideration and determination by the BTGCA Dissolution Committee. 

g. Responding to any mailed or emailed Settlement Class Member and Putative
Settlement Class Members inquiries; 

h. Providing copies of all reports or lists of Settlement Class Members and Putative
Settlement Class Members to Class Counsel and the BTGCA for their review in advance of the 
Final Approval Hearing, and updated reports reflecting returned mail and unclaimed funds after 

each monetary distribution sent to Settlement Class Members and Putative Settlement Class 
Members. 

i. [n advance of the Final Approval Hearing, preparing a declaration to submit to the
Court that: (i) attests to implementation of the Notices Program in accordance with the Preliminary 
Approval Order; (ii) identifies each Settlement Class Member who timely and properly provided 
written notification of exclusion from the Settlement Class; and (iii) provides information on the 
distribution of the BTGCA Dissolution Proceeds, and the total number of Settlement Class 
Members who submitted Reimbursement Claims; 

j. Processing and transmitting payment of approved Administrative Costs, Class
Counsel Fees, Class Counsel Costs/Expenses, and Service Awards, and the distributions of the 
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BTGCA Dissolution Proceeds to Settlement Class Members; 

k. Performing any other function related to Pa1iial Settlement administration at the
agreed- upon instruction of Settlement Class Counsel, the BTGCA and the BTGCA Dissolution 
Committee; and 

I. Forwarding to the BTGCA Dissolution Committee all documentation received
from a Putative Settlement Class Member. 

6.4 The Parties, the Released Parties, the BTGCA Dissolution Committee and their 
respective counsel shall have no responsibility or liability whatsoever for the Settlement 
Administrator's conduct, omissions, or actions. 

6.5 The fees and expenses of the Settlement Administrator for its settlement 
administration services related to the Partial Settlement shall be paid from and out of the BTGCA 
Dissolution Proceeds based on invoices approved by Settlement Class Counsel, the BTGCA and 
the BTGCA Dissolution Committee. 

7.0 Notice Program. 

7.1 Within ten (10) days of the Preliminary Approval Order, the Settlement 
Administrator shall activate the Settlement Website and otherwise implement the Notices Program 
provided herein, using the forms of Notices as approved by the Court in the Preliminary Approval 
Order. The Notices shall include, among other information: (i) a description of the material terms 
of the Partial Settlement; (ii) the procedure and date by which a Putative Settlement Class 
Members shall provide documentation for consideration and review by the BTGCA Dissolution 
Committee establishing its/his/her status as a BTGCA Grower Member, (iii) the procedure and 
date by which Settlement Class Members must provide written objections to the Partial Settlement, 
the Fee Application and/or the Service Awards, including that for an objection to be considered by 
the Court, that if must conform to the specifications in Section 9.0; (iv) the date upon which the 
Final Approval Hearing is scheduled to occur; (v) a description of the BTGCA Dissolution 
Proceeds; and (vi) the Internet address of the Settlement Website at which Settlement Class 
Members may access this Partial Settlement Agreement and other related documents and 
information. Class Counsel and the BTGCA shall insert the correct dates and deadlines in the 
Notices before the Notices Program commences, based upon those dates and deadlines set by the 
Court in the Preliminary Approval Order, Notices provided under or as part of the Notices Program 
may bear or include the BTGCA logo or trademarks and otherwise be styled as originating from 
theBTGCA. 

7.2 The Mail Notice shall be provided to the Settlement Class by the Settlement 
Administrator by posting in the U.S. Mail postage prepaid addressed to each Settlement Class 
Member for whom the Settlement Administrator ascertain a mailing address with reasonable effort. 
The Putative Mail Notice shall be provided to the Putative Settlement Class Members by the 
Settlement Administrator by posting in the U.S. Mail postage prepaid addressed to each Putative 
Settlement Class Member for whom the Settlement Administrator can ascertain a mailing address 
with reasonable effort. The Website Notice shall be provided to the Settlement Class and the 

17 



Putative Settlement Class Members by the Settlement Administrator by posting by the Settlement 
Administrator on the Settlement Website. The Newspaper Notices shall be provided to the 
Settlement Class and the Putative Settlement Class Members by the Settlement Administrator by 
placement thereof by the Selllement Administrator in two consecutive publications of each of the 
Herald-Leader newspaper, the Courier Journal newspaper and the Farmers Pride newspaper. 

7.3 The BTGCA shall, within two (2) business day of entry of the Preliminary 
Approval Order, provide the Settlement Administrator with (i) its most current BTGCA Grower 
Member membership list for the 2015-2019 Crop Years, and (ii) its most current list for each 
person whom submitted a FSA 578 Form for the 2014 Crop Year to the BTGCA whom was a 
grower of burley tobacco in the states of Indiana, Kentucky, Missouri, Ohio and West Virginia 
and whom is not otherwise identified as a BTGCA Grower Member for the 2015-2019 Crop Years 
and/or who did not certify to the BTGCA prior to March 1, 2020, its/his/her status as a BTGCA 
Grower Member to the BTGCA for the 2019 Crop Year; together with any affiliated or supporting 
data files (including without limitation Excel format) containing the name, identity, and last known 
mailing addresses of the Settlement Class Members (to the extent reasonably available). The 
Settlement Administrator shall run the mailing addresses through the National Change of Address 
Database or other similar data source and shall send the respective Mail Notices to Settlement 
Class Members and the Putative Mail Notices to Putative Settlement Class Members at the 
identified US mail and email addresses under the provisions of this Agreement. 

7.4 The Settlement Administrator shall perform reasonable address traces, for all the 
respective Mail Notices to Settlement Class Members and the Putative Mail Notices to Putative 
Settlement Class Members sent by US mail that are returned as undeliverable. The Settlement 
Administrator shall promptly complete the re-mailing by US mail to those Settlement Class 
Members for whom an updated address can be located through address traces and the Putative 
Mail Notices to Putative Settlement Class Members for whom an updated address can be located 
through address traces. 

7.5 By no later than ten (I 0) days after the date of the Preliminary Approval Order, the 
Settlement Administrator shall establish a dedicated post office box address and the toll-free 
telephone number as contemplated herein. 

7.6 For purposes of distribution of BTGCA net assets in this Action and under 
applicable dissolution statutes, the BTGCA's Grower Member membership list for the 2015-2019 
Crop years might not include all persons otherwise eligible to be considered BTGCA Grower 
Member. Therefore, in order to ensure that all Putative Settlement Class Members (who are not 
otherwise a Settlement Class Member) have reasonable and adequate notice and time to certify 
their status as a Settlement Class Member, and by reason without limitation of the circumstances 
described in this Section, these procedures are established for Putative Settlement Class Members 
to certify their status as BTGCA Grower Member become a Settlement Class Member: 

a. In order to become a Settlement Class Member, a Putative Class Member, shall
during the Objection Period and before the expiration of the Objection Period submit the following 
documentation to the Settlement Administrator for subsequent review and consideration and 
determination by the BTGCA Dissolution Committee in its sole and unreviewable discretion and 
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determination as to whether such Putative Settlement Class Member is, or is not, a BTGCA Grower 
Member (i) a Farm Service Agency Form 578 for any Crop Year from 2015 to 2019, OR (ii) a 
signed contract, bill of sale, check stub, or bank deposit from a receiving station evidencing the 
production and/or marketing of burley tobacco for any Crop Y car FROM 2015 to 2019, OR (iii) 
evidence of federal crop insurance on for burley tobacco production for any Crop Year from 2015 
to 2019. 

b. A Putative Settlement Class Member who fails to strictly and timely comply with
the provisions of Section 7 .6 shall waive and forfeit any and all rights to have certified its/his/her 
status as a BTGCA Grower Member and thus a Settlement Class Member, and shall be bound by 
all the terms of the Agreement and by all proceedings, orders, and judgments in the Action. 

8.0 No Ont-Out Procedures. By reason of the Court making the adjudications and 
declaratory findings and rulings as set forth in Section 4.0, no past or present member of the 
BTGCA, other than the Settlement Class, has any right or interest to expect or to claim any 
property right or share of assets (net or otherwise) of the BTGCA, to the proceeds of judgment or 
settlement from Claims against the BTGCA or the BTGCA Pa1ties, or to the proceeds of judgment 
or settlement from any claims or causes of action that the BTGCA might have against any other 
person or entity. Therefore, no Settlement Class Member need or should have any right to opt-out 
from this Partial Settlement but may register objections to the proposed Partial Settlement in 
accordance herewith. 

9.0 Objection Procedures. 

9.1 Any Settlement Class Member who desires to object to the Partial Settlement, the Fee 
Application and/or the Service Awards shall serve its/his/her objection on Class Counsel and file 
its/his/her objection with the Court by hand delivery, or express or U.S. Mail postage prepaid to 
the Clerk of the Fayette Circuit Court, Robert F. Stephens Courthouse, 120 North Limestone 
Street, Suite 103, Lexington, KY 40507, on or before the expiration of the Objection Period. All 
objections must set forth: the caption/style of this Action; the objector's full name, address, 
telephone number, and e-mail address; a statement of the basis on which the objector claims to be 
a Settlement Class Member; a statement of all grounds for the objection, accompanied by any legal 
support for the objection; any evidence the objecting Settlement Class Member wishes to introduce 
in support of the objection; the identity of all counsel, if any, representing the objector, including 
any former or current counsel who may claim entitlement to compensation for any reason related 
to the objection to the Partial Settlement, the Fee Application, and/or Service Awards; a statement 
confirming whether the objector intends to personally appear and/or testify at the Final Approval 
Hearing; the identification of any counsel representing the objector who intends to appear at the 
Final Approval Hearing; a list of any persons who will be called to testify at the Final Approval 
Hearing in support of the objection; and the objector's signature signed under oath and penalty of 
perjury or, iflcgally incapacitated, the signature of their duly authorized representative (along with 
documentation setting forth such legal incapacitation and representation) (an attorney's signature 
is not sufficient). 

9.2 Except as otherwise ordered by the Court, any Settlement Class Member who fails 
to strictly comply with the provisions of this Section 9.0 shall waive and forfeit any and all rights 
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the Settlement Class Member may have to appear separately and/or to object to the Partial 
Settlement, the Fee Application and/or the Service Awards, and shall be bound by all the terms of 
the Agreement and by all proceedings, orders, and judgments in the Action. 

10.0 Partial Release. As of the Effective Date, the Partially Releasing Parties, each on 
behalf of itself, himself or herself and on behalf of its/his/her respective heirs, assigns, 
beneficiaries, and successors, shall automatically be deemed to have (i) pa1tially and irrevocably 
released and forever discharged for all time, the BTGCA of and from any and all liabilities, rights, 
claims, actions, causes of action, demands, damages, penalties, costs, attorneys' fees, losses, and 
remedies, whether known or unknown, existing or putative, suspected or unsuspected, liquidated 
or unliquidated, legal, statutory, or equitable solely for the judicial or other dissolution and 
liquidation of the BTGCA and the distribution of the net proceeds thereof to the members of the 
BTGCA, and (ii) expressly reserved and not released the BTGCA or BTGCA 's past or present 
officers, directors, employees or agents of or from any and all other liabilities, rights, claims, 
actions, causes of action, demands, damages, penalties, costs, attorneys' fees, losses, and remedies, 
whether known or unknown, existing or putative, suspected or unsuspected, liquidated or 
unliquidated, legal, statutory, or equitable, including those that result from, arise out of, are based 
upon, or relate to conduct that was alleged or could have been alleged in the Action, including 
Partially Releasing Patties' direct, joint or several derivative or other claims, however they may 
exist or arise, against the BTGCA or BTGCA's past or present officers, directors, employees and 
all Insurance Carriers; provided, however, such reservation is sitbject to the Forbearance 
Covenant. 

11.0 Attorncvs' Fees. Costs and Rxpcnscs and Scn•icc Awards. 

11.1 Class Counsel may file an application (the "Fee Application") with the Court (i) 
seeking an award of reasonable attorneys' fees, not to exceed twenty-five percent (25%) of the 
BTGCA Dissolution Proceeds (such amount being the "Class Counsel Fees"), (ii) seeking 
reimbursement of Class Counsel's reasonable costs and expenses as a lump sum (such amount 
being "Class Counsel Costs/Expenses"), and (iii) requesting service awards of$5,000.00 as a lump 
sum to each of the Class Representatives: Mitch Haynes, Scott Haynes, Penny Greathouse, and 
Greg Craddock (the "Service Awards"). Class Counsel Costs/Expenses and Service Awards, in 
such amounts as approved by the Court, shall be paid as a lump sum from the BTGCA Dissolution 
Proceeds prior to calculating the per capita distribution amount to each Settlement Class Member. 
Class Counsel Fees, as a percentage approved by the Court, shall be paid as a lump sum from the 
BTGCA Dissolution Proceeds prior to calculating the per capita distribution amount to each 
Settlement Class Member as, when and at each time the Settlement Administrator shall make a 
distribution to the Settlement Class. Neither Class Counsel's application for, nor any individual's 
entitlement to, a Service Award shall be conditioned in any way upon such individual's suppo1t 
for this Agreement. 

11.2 The BTGCA, and its Board of Directors and committees in their capacity as such, 
shall not corporately oppose any motion by Class Counsel for an award of attorneys' fees of no 
more than twenty-five percent (25%) of the BTGCA Dissolution Proceeds, reimbursement of 
reasonable Class Counsel Costs/Expenses and Service Awards of $5,000.00 to each Plaintiff and 
to Craddock. The BTGCA agrees that it will not appeal the amount of any award of attorneys' 
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fees, costs or Service Awards so long as the amounts awarded do not exceed an award of attorneys' 
fees of no more than twenty-five percent (25%) of the BTGCA Dissolution Proceeds and 
reimbursement of reasonable expenses and Service Awards of $5,000.00 to each Class 
Representative. The BTGCA reserves the right to object to a Fee Application that exceeds the 
terms outlined in Section 12.1. Nothing contained herein shall prevent any director or officer of 
the BTGCA, in his individual member capacity, and not acting under color of the BTGCA or in 
any capacity as a representative of the BTGCA, from opposing the Fee Application or request for 
Service Awards. Nothing herein shall prohibit individual members of BTGCA, including any 
director or ofiicer, from filing objections in the member's name in accordance with Section I 0.0. 

11.3 Class Counsel must file the Fee Application and request for the Service Awards 
with the Court and deliver it to the Settlement Administrator for posting on the Settlement Website 
not later than twenty-one (21) days following entry of the Preliminary Approval Order .. The 
Settlement Administrator is responsible and shall promptly post the Fee Application and request 
for Service Awards on the Settlement Website. 

12.0 TcrminMion of Partial Settlement. This Partial Settlement may be terminated by 
either Named Plaintiffs, Named Defendant, or the BTGCA by serving on counsel for the opposing 
Party and filing with the Court a written Notice oftennination within fourteen (14) days (or such 
longer time as may be agreed between Class Counsel and the BTGCA) after any of the following 
occurrences: 

a. The Court refuses to grant Preliminary Approval of this Agreement in any material
respect; 

b. The Court refuses to grant final approval of this Agreement in any material respect;

c. The Kentucky Court of Appeals or Supreme Court modifies the Final Judgment or
reverses it in any material respect; or 

d. The Effective Date does not occur.

13.0 Conditions of Partial Settlement. This Partial Settlement Agreement is expressly 
conditioned on and subject to each of the following conditions and, except as provided in Section 
12.0, shall be null and void and of no force and effect, cancelled and terminated unless the Court 
enters a Final Approval Order; and the Final Approval Order becomes Final. 

14.0 .Effect of Termination. 

14.1 The grounds upon which this Agreement may be terminated are set forth in Section 
12.0. In the event ofa termination as provided therein, this Agreement shall be considered null and 
void; all of the BTGCA 's obligations under the Agreement shall cease to be of any force and effect, 
the amounts in the Settlement Administration Account, if any, shall be returned to the BTGCA; 
and the Parties shall return lo the status quo ante in the Action as if the Parties had not entered into 
this Agreement. Either party may, at any time after the termination of this Agreement, move the 
Court to lift the stay of proceedings. In addition, in the event of such a termination, all of the 
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Parties' respective pre-Partial Settlement claims and defenses will be preserved, including, but not 
limited to, Named Plaintiffs' and Named Defendants' right to seek class certification and the 
BTGCA 's right to oppose class certification. In the event of a termination as provided in Section 
12.0, the Settlement Administrator shall return the balance, if any, of the Settlement 
Administration Account to the BTGCA within seven (7) days of receiving Notices of the 
termination. 

14.2 In the event the Partial Settlement is terminated in accordance with the provisions 
of Section 12.0, any discussions, offers, or negotiations associated with this Partial Settlement shall 
not be discoverable or offered into evidence or used in the Action or any other action or proceeding 
for any purpose. In such event, all Parties to the Action shall stand in the same position as if this 
Agreement had not been negotiated, made, or filed with the Cou11. 

14.3 The Partial Settlement shall become effective on the Effective Date unless earlier 
terminated in accordance with the provisions of Section 12.0. 

15.0 Contact With Settlement Class Members. Settlement Class Counsel recognizes 
that the Settlement Class includes current and former BTGCA employees and Settlement Class 
Counsel consents to the BTGCA communicating with any Settlement Class Member, including in 
connection with the subjeyt matter of this Partial Settlement Agreement. 

16.0 Notice of Satisfaction of the Acl"ion. Named Plaintiffs and Named Defendants, on 
behalf of themselves and the Settlement Class Members, consent to the filing of Notice of 
-Satisfaction of the Action with prejudice upon the BTGCA Dissolution Proceeds having been fully
paid and distributed as provided for herein and the dissolution of the BTGCA having been finally
occurred.

17.0 Mjsccllaneous Provisions. 

17.1 Entire Agreement. This Agreement and the Exhibits constitute the entire 
agreement among the Parties and supersede any prior agreements among the Parties with respect 
to the subject matter hereof. All of the Exhibits referred to herein shall be incorporated by reference 
as though fully set forth herein. No representations, warranties, or inducements have been made to 
or relied upon by any Party concerning this Agreement or its Exhibits, other than the 
representations, warranties, and covenants expressly set forth in such documents. 

17.2 Singular and Plurals. As used in this Agreement, all references to the plural shall 
also mean the singular and to the singular shall also mean the plural whenever the context so 
indicates. 

17.3 Binding Effect. This Agreement shall be binding upon, and inure to the benefit of, 
the successors and assigns of the Releasing Parties and the Released Parties. 

17.4 Jurisdiction. The Court shall retain jurisdiction over the implementation, 
enforcement, and performance of this Agreement, and shall have exclusive jurisdiction over any 
suit, action, proceeding, or dispute arising out of or relating to this Agreement that cannot be 
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resolved by negotiation and agreement by counsel for the Parties. The Court shall relain 
jurisdiction with respect to the administration, consummation, and enforcement of the Agreement 
and shall retain jurisdiction for the purpose of enforcing all terms of the Agreement. The Court 
shall also retain jurisdiction over all questions and/or disputes related to the Notices Program and 
the Settlement Administrator. As part of its agreement to render services in connection with this 
Partial Settlement, the Settlement Administrator shall consent to the jurisdiction of the Court for 
this purpose. 

17.5 Amendment. This Agreement may be amended, modified, or waived only by a 
written instrument signed by counsel for all Parties hereto or their successors in interest or their 
duly authorized representatives. 

17.6 Ohliiwtion to Meet and Confer. Before filing any motion in the Court raising a 
dispute arising out of or related to this Agreement, the Parties shall consult with each olher and 
certify to the Court that they have consulted. 

17. 7 Deadlines. If any deadline set forth in this Agreement or the Exhibits hereto falls 
on a Saturday, Sunday, or legal holiday, that deadline will be continued to the next business day. 

17.8 No Conflict Intended. Any inconsistency between the headings used in this 
Agreement and the text of the Sections of this Agreement shall be resolved in favor of the text. 

17.9 Notices. Notices in relation to this Agreement shall be provided as follows 

a. All notices to Settlement Class Counsel provided for herein, shall be sent by email
and overnight mail to: 

Robert E. Maclin, III, Esq. 
McBrayer PLLC 
201 E. Main Street, Suite 900 
Lexington, Kentucky 40507 
remac1in@.mcbrayer1irm.com 
j bland ford@mcbraycrfirm .com 
dstaples@mcbrayerfinn .com 
egrccn@mcbrayertirm.com 

John N. Billings, Esq. 
Billings Law Firm, PLLC 
145 Constitution Street 
Lexington, Kentucky 40507-2 I 12 
nbilling,s@blfky.com 
cthacker@blfky.com 
rdieffenbach((i).bltky.com 

b. All notices to the BTGCA Counsel provided for herein, shall be sent by email and
overnight mail to: 
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Kevin G. Henry, Esq. 
Charles D. Cole, Esq. 
Sturgill, Turner, Barker & Maloney PLLC 
333 West Vine Street, Suite 1500 
Lexington, Kentucky 40507 
khenry@sturgilltumer.com 
ccole@sturgi I llurner.com 

Charles E. English, Esq. 
D. Gaines Penn, Esq.
English Lucas Priest & Owsley
1101 College Street
Bowling Green, Kentucky 42101
cenglish@elpolaw.com
gpenn@clpoluw.com

c. The Notices recipients and addresses designated above may be changed by written
notice. Upon the request of any of the Parties, the Parties agree to promptly provide each other 
with copies of objections, requests for exclusion, or other filings received as a result of the Notices 
Program. 

18.0 Rcnrcscntations And Warranties. 

18.1 Parties Authorized to Enter into Aerccmcnt Settlement Class Representatives 
and the BTGCA represent and warrant that they are fully authorized to enter into this Agreement 
and to carry out the obligations provided for herein. Each person executing this Agreement on 
behalf of a Settlement Class Representative or the BTGCA covenants, warrants, and represents 
that he or she is and has been fully authorized to do so by the Settlement Class Representative or 
the BTGCA. Each Settlement Class Representative and the BTGCA hereto further represent and 
warrant that they intend to be bound fully by the terms of this Agreement. Plaintiffs and Craddock 
and Settlement Class Counsel represent and warrant that Plaintiffs and Craddock are Settlement 
Class Member and that none of the Plaintiffs' and Craddock's claims or causes of action that is or 
could have been asserted in the Action have been assigned, encumbered, or otherwise transferred 
in any manner in whole or in part. 

18.2 Arm 's-Lcngth Negotiations. The Parties represent and agree that the terms of the 
Pa11ial Settlement were negotiated at arm's-length and in good faith by the Paities and reflect a 
Partial Settlement that was reached voluntarily based upon adequate information and sufficient 
discovery and after consultation with experienced legal counsel. 

18.3 Best Effort,;. The Parties and their respective counsel of record agree that they will 
use their reasonable best efforts to obtain (and, if necessary, defend on appeal) all necessary 
approvals of the Court required by this Agreement (including, but not limited to, using their best 
efforts to resolve any objections raised to the Partial Settlement); provided, however, that the 
BTGCA shall have no obligation to file briefs or otherwise advocate in favor of the Fee Application 
referenced in Section 12.0, and, pursuant to the terns in Section 12.2, the BTGCA shall take no 
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position as to the Fee Application. 

18.4 Independent Investigation and Decision to Sct1k. The Parties understand and 
acknowledge that they: (a) have performed an independent investigation of the allegations of fact 
and Jaw made in connection with this Action; and (b) that even if they may hereafter discover facts 
in addition to, or different from, those they now know or believe to be true with respect to the 
subject matter of the Action as reflected in this Agreement, that will not affect or in any respect 
limit the binding nature of this Agreement. It is the Parties' intention to resolve their disputes in 
connection with this Action pursuant to the terms of this Agreement now and thus, in furtherance 
of their intentions, the Agreement shall remain in full force and effect notwithstanding the 
discovery of any additional facts or law, or changes in any substantive or procedural Jaw, and this 
Agreement shall not be subject to rescission or modification by reason of any changes or 
differences in facts or Jaw or changes in any substantive or procedural Jaw, subsequently occurring 
or otherwise. 

18.5 Insurance - No Representations. The BTGCA, and its past and present officers, 
directors and employees, make no representations or warranties about any insurance coverage 
under any Insurance Policies for any monetary claims now or hereafter asserted by Named 
Plaintiffs, Named Defendant, Class Representatives, or other members or any Dissolution 
Committee of the BTGCA against the BTGCA and/or any present and past officers, directors, or 
employees of the BTGCA. The BTGCA has timely reported all demands and filed or threatened 
civil Complaints from the McBrayer Law Firm and the Billings Law Firm, PLLC to all Insurance 
Carriers. Nothing in this Agreement shall interfere with the BTGCA 's and its past and present 
officers', directors' and employees' obligation(s) under such Insurance Policies to cooperate with 
any Insurance Carrier with regard to the defense of any claim(s) not released herein for which there 
is insurance coverage. 

18.6 Receiot of Advice of Counsel. Each Party acknowledges, agrees, and specifically 
wa1rnnts that he, she, or it has fully read this Agreement and the Releases contained in Section 
10.0, received independent legal advice with respect to the advisability of entering into this 
Agreement and the Releases, and the legal effects of this Agreement and the Releases, and fully 
understands the effect of this Agreement and the Releases. 

18. 7 Time Periods. The time periods and dates described in this Agreement with respect 
to the giving of notices and hearings are subject to Court approval and modification by the Court 
or by written stipulation of Settlement Class Counsel and the BTGCA's Counsel. 

18.8 Governine: Law. This Agreement is intended to and shall be governed by the laws 
of the State of Kentucky without regard to its choice of law principles. 

18.9 No Construction Against Drafter. This Agreement shall be deemed to have been 
drafted by the Parties, and any rule that a document shall be interpreted against the drafter shall 
not apply to this Agreement. 

18.10 Press. Except as required by law, this document, the order of the Court in the Action 
or any other disclosure obligations, the Parties, and the Parties' counsel, shall not issue any press 
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releases or make any media statements about this case or the Partial Settlement except as mutually 
agreed upon in writing. Nothing in this agreement prohibits Settlement Class Counsel from 
including this Partial Settlement and information on the Pa1tial Settlement on their website, social 
media accounts or in the Firm resume or other similar materials used by the firm after entry of the 
Final Approval Order. 

18.11 Agreement Binding on Successors in Interest This Agreement shall be binding 
upon and shall inure to the benefit of the Parties and the Class (and, in the case of the releases, all 
Released Paiiies) and the respective legal representatives, heirs, executors, administrators, 
transferees, successors, and assigns of all such foregoing Persons and upon any corporation, 
partnership, or other entity into or with which any party may merge, consolidate, or reorganize. 

18.12 Enforcement. Any disagreement and/or action to enforce this Agreement shall be 
commenced and maintained only in the Court in which this Action is pending. 

18.13 Execution in Countc1·m1rts. This Agreement shall become effective upon its 
execution by all of the Parties' attorneys. The signatories may execute this Agreement in 
counterparts. Each counterpart shall be deemed to be an original, and execution of counterparts 
shall have the same force and effect as if all signatories had signed the same instrument. 

18.14 Si�naturcs. Each person executing this Agreement warrants that such person has 
the full authority to do so. Signatures sent in PDF format by email will constitute sufficient 
execution of this Agreement. 

18.15 Time is of the Essence. Time shall be of the essence in the parties' respective 
performance of their obligations herein. 

IN WITNESS WHEREOF, each of the Parties hereto has caused this Agreement to be 
executed on its behalf by its duly authorized counsel ofrecord, all as of the day set 

Mitch Haynes incl Scott Haynes 
dba Alvin H· 51ncs & Sons 

drt _i c:zr-.�.,. ,/ ----
Mitch Haynes and Scott Hayne. 
dba Alvin Haynes & Sons 

S&GF Management, LLC 
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Haynes - BTGCA - Mail Notice 
Exhibit A 

June __ , 2020 

NOTICE OF CLASS ACTION AND PROPOSED PARTIAL SETTLEMENT 

HAYNES PROPERTIES, LLC, ET AL. V. BURLEY TOBACCO GROWERS 

COOPERATIVE ASSOCIATION, 

FAYETTE CIRCUIT COURT, CIVIL ACTION NO. 20-Cl-00332 

TO: GROWER MEMBERS OF THE BURLEY TOBACCO GROWERS COOPERATIVE 
ASSOCIATION ("BTGCA") DURING THE 2015-2019 CROP YRARS (I) AS SET FORTH 
ON THE BTGCA GROWER MEMBER MEMBERSHIP LIST FOR 2015-2019 CROP 
YEARS, AND (II) AS DETERMINED BY THE BTGCA DISSOLUTION COMMITTEE, 
IN ITS SOLE AND EXCLUSIVE DISCRETION, THOSE OTHER PRODUCERS OF 
BURLEY TOBACCO WHO SHARED IN THE RISK OF PRODUCING AND 
MARKETING BURLEY TOBACCO IN THE STATES OF INDIANA, KENTUCKY, 
MISSOURI, OHIO OR WEST VIRGINIA AT ANY TIME DURING THE 2015-2019 CROP 
YEARS. 

* * * * * * * * * * *

THE TERMS SET FORTH IN THIS NOTICE AFFECT YOUR RIGHTS - PLEASE 
READ THEM CAREFULLY. SETTLEMENT CLASS MEMBERS, AS DEFINED 
HEREIN, ARE ENTITLED TO RECEIVE BENEFITS UNDER TIDS CLASS ACTION 
SETTLEMENT PROVIDED YOU TIMELY SUBMIT A W-9 AS REQUIRED. 

SETTLEMENT CLASS MEMBERS' RIGHTS AND OPTIONS-AND THE DEADLINES 
TO EXERCISE THOSE RIGHTS AND OPTIONS-ARE EXPLAINED IN THIS NOTICE. 

THE PURPOSE OF THIS NOTICE: This Notice is being sent pursuant to an Order issued by 
the Honorable Julie Muth Goodman of the Fayette Circuit Court, Fourth Division, of the 
Commonwealth of Kentucky, who is overseeing this case, Haynes Properties, LLC, et al. v. Burley 
Tobacco Growers Cooperative Association, Fayette Circuit Court, Case No. 20-CI-00332 (the 
"Action"). Haynes Properties, LLC, Mitch and Scott Haynes dba Alvin Haynes & Sons, and S&GF 
Management, LLC (Penny Greathouse, et al.), whom originally brought the Action on behalf of 
themselves and others similarly situated, are called "Named Plaintiffs". The BTGCA is the 
"Defendant" in this Action. Greg Craddock, on behalf of himself and others similarly situated is 
the "Named Defendant" in the Action. 

PURPOSE OF THIS NOTICE: This Notice provides information as to (i) the terms of the 
proposed Partial Settlement, as defined herein, reached in the Action and (ii) the Final Approval 
Hearing to be held by the Court at_ a/p.m., on in Courtroom_ (or such other courtroom 
as the Court Administrator may so designate) at the Fayette Circuit Court, Robert F. Stephens 
Courthouse, 120 North Limestone Street, Lexington, KY 40507, at which time the Court will 
consider (a) whether the proposed Partial Settlement is fair, reasonable, and adequate, and (b) 
consider Settlement Class Counsel's Fee Application for attorneys' fees and costs and expenses, 
and the proposed Service Awards for the Class Representatives. 

To review and understand the terms and conditions of the proposed Partial Settlement, you may: 
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• Go to www. inse1t URL and read the notice at that Site and see the Stipulation and 
Agreement of Partial Settlement, which located as a part of that Site; 

• Read the summary set forth in this Notice;
• Contact American Legal Claims Services, LLC who serves as the Settlement Administrator

at 888- or ; or
• visit the office of the Fayette Circuit Comt Clerk, Robert F. Stephens Courthouse, 120

North Limestone Street, Suite 103, Lexington, KY 40507, between 8:30 a.m. and 4:00
p.m., Monday through Friday, excluding Court holidays. PLEASE DO NOT

TELEPHONE THE FAYETTE CIRCUIT COURT CLERK OR JUDGE'S OFFICE

TO INQUIRE ABOUT TIDS SETTLEMENT OR THE PROCESSES SET FORTH

HEREIN.

CLASS ACTION EFFICIENCIES: There are approximately 3,000 to 4,000 Grower Members 
of the BTGCA during the 2015-2019 Crop Years. The property rights and interests of each Grower 
Member are equal, as set forth in the Articles of Organization filed in 1922, include, without 
limitation, the rights: (i) to seek the dissolution of the BTGCA; (iii) to assert a right, claim and 
interest in and to a distribution of the net assets remaining of the BTGCA upon, and as a result of, 
the dissolution of the BTGCA; (iii) to assert claims against the BTGCA and its present and former 
parents, subsidiaries, divisions, affiliates, predecessors, successors, and assigns, and the present 
and former directors, officers, employees, agents, insurers, shareholders, attorneys, advisors, 
consultants, representatives, partners, joint venturers and independent contractors of the BTGCA, 
and the predecessors, successors, and assigns of each of them ("BTGCA Parties"); and (iv) to a 
distribution of the net proceeds of any direct or derivative claims against the BTGCA and the 
BTGCA Parties. 

A resolution by and through a class action pursuant to Rule 23 of the Kentucky Rules of Civil 
Procedure (CR) (where one or more individuals, as class representative(s), represent the rights and 
interests of BTGCA Grower Members by and through one set of experienced attorneys) is more 
practical and cost-efficient t_han having or requiring each BTGCA Grower Member to separately 
assert its/his/her own rights, interests and claims and retain its/his/her own attorney(s). Named 
Plaintiffs and Named Defendant have been approved as the Class Representatives in the Action. 

Named Plaintiffs and Named Defendant, respectively, each engaged McBrayer PLLC and Billings 
Law Firm, PLLC (together with McBrayer PLLC, "Settlement Class Counsel") to represent them. 
McBrayer PLLC and its attorneys have experience in the prosecution of class actions, such as the 
Action, common fund litigation and other complex litigation, including prior litigation against the 
BTGCA, and include attorneys who are farmers who have extensive history and experience with 
burley tobacco production. Billings Law Finn, PLLC and its attorneys have experience in the 
defense of asserted class actions, common fund litigation and other complex litigation. Named 
Plaintiffs, Named Defendant and other BTGCA Grower Members during the 2015-2019 Crop 
Years are the Settlement Class Members. 

The BTGCA's principal office is located in Fayette County, Kentucky. One court, the Fayette 
Circuit Court, being an appropriate venue and having jurisdiction over the BTGCA, will resolve 
all issues for the Settlement Class Members: (i) in order to avoid inconsistent or varying 
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adjudications, which could establish incompatible standards of conduct for the BTGCA and the 
BTGCA Parties, as defined herein, (ii) in order to avoid adjudications, which could as a practical 
matter be dispositive of the interests of other members not parties to such adjudications or 
substantially impair or impede their ability to protect their interests; and/or (iii) because the 
BTGCA has allegedly acted or refused to act on grounds generally applicable to the class, making 
appropriate finality of all issues involving the BTGCA. Common questions of Jaw and fact 
common to the Settlement Class Members predominate over any questions affecting individual 
members, and a class is superior to other available methods for the fair and efficient adjudication 
of the controversy, and therefore resolution of this matter by a class action settlement is in the best 
interests of the BTGCA and the Settlement Class Members. 

THIS ACTION: Named Plaintiffs and Named Defendant, both individually and on behalf all 
others similarly situated, have asserted, without limitation, claims for·(i) judicial and/or voluntary 
dissolution of the BTGCA pursuant to applicable Jaw, and (ii) damages by reason of violations 
and breaches by BTGCA and its directors, officers and employees of various violations of their 
statutory, contractual, common law and fiduciary duties to the BTGCA Grower Members. 

The BTGCA, on behalf of itself and its directors, officers, and employees, maintains that they have 
meritorious defenses, and is prepared to vigorously defend the Action and claims asserted therein. 
The Settlement is not an admission of wrongdoing or an indication that the BTGCA has violated 
any laws or any of its duties; rather, the Settlement is intended to resolve all disputed claims, 
benefit the BTGCA Grower Members, and avoid the risk, cost, expense, delay and uncertainty of 
litigation and appeals therefrom. 

THE RESOLUTION OF THIS ACTION AND SURROUNDING CLAIMS: The Court has 
not decided in favor of either Named Plaintiffs or Named Defendant, either individually or on 
behalf of all others similarly situated, or the BTGCA and its directors, officers, and employees. 
Instead, all sides after extensive informal and fonnal exchange and review of documents, 
interviews, meetings with Grower Members, and negotiations before and with a neutral, third
party mediator agreed to this Settlement. The Settlement avoids the costs, expenses, delay and 
uncertainty of litigation and appeals therefrom, while providing benefits to the Settlement Class 
Members. The Class Representatives and Settlement Class Counsel believe the Settlement is in 
the best interests of Named Plaintiffs, Named Defendant and Settlement Class Members. 

THE "SETTLEMENT": 

NAMED PLAINTIFFS, NAMED DEFENDANT, THE BTGCA, AND ITS DIRECTORS 
AND ITS OFFICERS, ENCOURAGE ALL PERSONS WHO QUALIFY AS MEMBERS 

OF THE SETTLEMENT CLASS TO SUPPORT, CONSENT TO AND ACCEPT THE 

SETTLEMENT. 

THE COURT MUST STILL DECIDE WHETHER, OR NOT, TO APPROVE THE 

SETTLEMENT. NO BENEFITS WILL BE PROVIDED AND NO PAYMENTS MADE 

UNTIL THE COURT GRANTS FINAL APPROVAL OF THE SETTLEMENT AT THE 

FINAL APPROVING HEARING AND ALL APPEALS, IF ANY, ARE RESOLVED. 
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ASSUMING THE COURT APPROVES THE SETTLEMENT, A FINAL APPROVAL 

ORDER SHALL BE ENTERED PURSUANT TO KRS 418.040 AND CR 57 AND SHALL 

INCLUDE, WITHOUT LIMITATION, THE FOLLOWING MATERIAL TERMS: 

I. A final judgment, adjudication, and declaration as a matter of Jaw pursuant to KRS 4 I 8.040

and CR 57, in accordance with Section VI of the I 922 Articles ofincorporation ofBTGCA,
applicable provisions of KRS Chapter 272 (specifically including, but without limitation
to, KRS 272.325(3)), and KRS 4 I 2.070 (the common fund statute), that no past or present
member(s) of the BTGCA, other than the Settlement Class Members as defined herein,
hold or are entitled: (i) to seek the dissolution of the BTGCA; (ii) to assert claims against
the BTGCA and/or the BTGCA Parties; (iii) to asse1t a right, claim and interest in and to a
distribution of the net assets remaining of the BTGCA upon, and as a result of, the
dissolution of the BTGCA, and (iv) to a distribution of the net proceeds of any direct or
derivative claims against the BTGCA and the BTGCA Parties.

2. A partial and final judgment, adjudication, and declaration that the BTGCA shall be
dissolved in accordance with KRS 271B.14-300 and the net proceeds ("BTGCA
Dissolution Proceeds"), after payment of Administrative Costs, Settlement Class Counsel
Fees (as a percentage of the BTGCA Dissolution Proceeds approved by the Court),
Settlement Class Counsel Costs/Expenses (as approved by the Comt) and Service Awards,
as approved by the Court, are to be paid and disbursed on a per capita basis to the respective
members of the Settlement Class.

3. The establishment and designation of a dissolution committee to have the sole and
exclusive jurisdiction and responsibility over the dissolution of the BTGCA and liquidation
of the BTGCA ("BTGCA Dissolution Committee") and the distributions thereof. Al
Pedigo, Eddie Warren and Donald Mitchell, as appointees of the BTGCA, and Penny
Greathouse, Mitch Haynes and Greg Craddock, as appointees of the Class Representatives,
should be appointed and designated as the member of the BTGCA Dissolution Committee.
The Court finds that as a preliminary matter, but subject to final approval, the Committee
shall be governed and empowered as follows:

a. The actions of a majority of the Committee shall be required for the BTGCA
Dissolution Committee to take action: A deadlock, if any, by the BTGCA
Dissolution Committee as to any action shall first be mediated with Hon. Robert F.
Houlihan, Jr., and if no resolution shall be reached by mediation, the dispute shall
be arbitrated solely by Mr. Houlihan.

b. All assets, claims and property of the BTGCA shall be placed with and come under
the sole and exclusive jurisdiction and control of the BTGCA Dissolution
Committee within two (2) business days of the entry of Final Approval Order.

c. The BTGCA Dissolution Committee shall be charged with and shall have all
powers and authorities of a dissolution committee under Kentucky law, and shall
unde11ake such actions to wind up and dissolve the BTGC/\ as the BTGCA
Dissolution Committee deems may be reasonable and necessary as set fo1th in the
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Partial Settlement Agreement, and to be enumerated in the Final Approval Order. 

4. The Special Meeting demanded by certain members of the BTGCA is obviated by this
Settlement and the judgment, adjudication and declaration to be entered as set forth above,
and no Special Meeting of the BTGCA to consider and to vote on a Plan of Dissolution of
the BTGCA in accordance with KRS 272.235 and applicable law is required to occur.

5. Pursuant to CR 23, creates, adoption and approval of a "Settlement Class", which shall
consist of and be defined as:

All Grower Members of the BTGCA in Indiana, Kentucky, 
Missouri, Ohio or West Virginia at any time during the 2015-2019 
Crop Years (determined with reference to KRS 272.325(3)) (i) as 
set forth on the BTGCA Grower Member membership list for the 
2015-2019 Crop Years, and (ii) as detennined by the BTGCA 
Dissolution Committee, in its sole and exclusive discretion, to be a 
producer in the states ofindiana, Kentucky, Missouri, Ohio or West 
who shared in the risk of producing and marketing Burley tobacco 
during the 2015-2019 Crop Years, and who submits certification 
documentation pursuant to Section 2 of the BTGCA 's Bylaws 
before the expiration of the Objection Period. 

6. All Grower Members of the BTGCA in Indiana, Kentucky, Missouri, Ohio or West
Virginia at any time during the 2015-2019 Crop Years as set forth on the BTGCA Grower
Member membership list for the 2015-2019 Crop Years are automatically Settlement Class
Members, with the only requirement to receive a per capita distribution of each Distribution
Amount being to timely submit a completed IRS Form W-9 within 30 days of entry of the
Final Order.

7. Subject to determination of the BTGCA Dissolution Committee in its sole and exclusive
discretion, those producers in the states of Indiana, Kentucky, Missouri, Ohio or West who
shared in the risk of producing and marketing Burley tobacco during the 2015-2019 Crop
Years (but who is NOT on the BTGCA Grower Member membership list for the 2015-
2019 Crop Years), AND who submits certification documentation pursuant to Section 2 of
the BTGCA's Bylaws before the expiraLion o( !he Ob;ection Period to the Settlement

Administrator AND who also timely submit a completed IRS Form W-9 within 30 days of
entry of the Final Order, shall also be Settlement Class Members and entitled to receive a
per capita distribution of each Distribution Amount.

8. Authorizes the BTGCA Dissolution Committee to exercise the powers and authorities set
forth in the Stipulation and Agreement of Settlement, including without limitation:

a. distributing One Million, Five Hundred Thousand and no/00 Dollars
($1,500,000.00) of and from the BTGCA assets to a farming-related non-profit
entity, existing or to be fom1cd, approved by the BTGCA Board ofDirectors, whose
mission shall include (i) serving and acting as a liaison on behalf of tobacco growers
of all types of tobacco with tobacco leaf dealers and tobacco purchasers, (ii)
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advocacy for producers/growers and land owners involved in the production of all 
types of tobacco, and (iii) other services and suppott of education and research 
beneficial to growers of all types of tobacco (herein the "Tobacco 
Liaison/ Advocacy Nonprofit"); 

b. discharging the BTGCA liabilities (or make provision for discharge) including but
not limited to paying, satisfying, settling, or compromising taxes, debts, expenses,
liabilities, and obligations of the BTGCA and contingent, conditional or unmatured
contractual claims against the BTGCA, and defending lawsuits against the BTGCA
(the "BTGCA Liabilities"); and

c. Paying, after the payment to the Tobacco Liaison/ Advocacy Nonprofit and after
discharging the BTGCA Liabilities, both as set forth above, the net assets remaining
of the BTGCA (the "Net Assets") in such increments and in such amounts as the
BTGCA Dissolution Committee shall determine in its discretion to the Settlement
Administrator for distribution to the Settlement Class.

9. After payment of Settlement Class Counsel Fees (as a percentage of the BTGCA
Dissolution Proceeds approved by the Court), Settlement Class Counsel Costs/Expenses
(as a lump sum approved by the Court), and Service Awards (as a lump sum approved by
the Court), the Settlement Administrator shall pay and disburse the remaining amount of
Settlement to the Settlement Class Members on a per capita basis (each such distribution,
less the Settlement Class Counsel Fees, Settlement Class Counsel Costs/Expenses, and
Service Awards, being a "Distribution Amount").

10. Only the claims regarding a judicial or other dissolution and liquidation of the BTGCA and
the distribution of the net proceeds thereof to the Settlement Class Members are released
by the Partial Settlement. Any and all other liabilities, rights, claims, actions, causes of
action, demands, damages, penalties, costs, attorneys' fees, losses, and remedies, whether
known or unknown, existing or putative, suspected or unsuspected, liquidated or
unliquidated, legal, statutory, or equitable, including those that result from, arise out of, are
based upon, or relate to conduct that was alleged or could have been alleged in the Action,
including, without limitation, direct, indirect, joint or several, derivative or other claims,
however they may exist or arise, against the BTGCA or the BTGCA Parties, expressly are
reserved and are not released; provided, however, that such reservation is subject to a
covenant not to execute judgment on, and to fQrebear from execution of judgment against,
the BTGCA and its past and present officers, directors and employees over, above, except
and other than to the extent of available insurance coverage, including, without limitation,

as provided by the Navigators Policy, as more particularly set forth in the Partial
Settlement Agreement.

I 1. By reason of the Court making the final judgment, adjudications, and declarations set forth 
above, no past or present member of the BTGCA, other than the Settlement Class, has any 
right or interest to expect or to claim any property right or share of assets (net or otherwise) 
of the BTGCA, to the proceeds of judgment or settlement from Claims against the BTGCA 
or the BTGCA Pa1ties, or to the proceeds of judgment or settlement from any claims or 
causes of action that the BTGCA might have against any other person or entity. Therefore, 
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no Settlement Class Member need or should have any right to opt-out from this Settlement, 
but may register objections to the proposed Settlement in accordance herewith. 

SETTLEMENT CLASS COUNSEL FEES AND COSTS/EXPENSES, AND SERVICE 
AWARDS: 

Settlement Class Counsel will file an application (the "Fee Application") with the Court for (i) an 
award of reasonable attorneys' fees, not to exceed twenty-:five percent (25%) of the BTGCA 
Dissolution Proceeds (such amount being the "Settlement Class Counsel Fees"), (ii) 
reimbursement of Settlement Class Counsel's reasonable costs and expenses as a lump sum (such 
amount being "Settlement Class Counsel Costs/Expenses"), and (iii) service awards of $5,000.00 
as a lump sum to each of the Class Representatives: Mitch Haynes, Scott Haynes, Penny 
Greathouse, and Greg Craddock (the "Service Awards"). Settlement Class Counsel 
Costs/Expenses and Service A wards, in such amounts as approved by the Couit, shall be paid as a 
lump sum from the next Distribution Amount prior to calculating the per capita Distribution 
Amount to each Settlement Class Member. Settlement Class Counsel Fees, as a percentage 
approved by the Court, shall be paid as a lump sum from the next Distribution Amount prior to 
calculating the per capita Distribution Amount to each Settlement Class Member as, when and at 
each time the Settlement Administrator shall make a distribution to the Settlement Class. 

Neither Settlement Class Counsel's Fee Application, nor any individual's entitlement to a Service 
Award, shall be conditioned in any way upon such individual's support for this Agreement. The 
Court will decide the amount of reasonable Settlement Class Counsel Fees, Settlement Class 
Counsel Costs/Expenses, and Service Awards. The Fee Application and request for Service 
Awards shall be filed not later than twenty-one (21) days following entry of the Preliminary 
Approval Order, and will be posted on www. inserl URL within one (I) business day of the filing 
of same. 

THE FINAL APPROVAL HEARING ON THE SETTLEMENT AND FEE 
APPLICATION: 

The Final Approval Hearing on the Partial Settlement, the Fee Application, and Service Awards 
will be held by the Cou1t at a.m., on __ in Courtroom_ (or such other courtroom as the court 
administrator may so designate) at the Robert F. Stephens Courthouse, 120 North Limestone 
Street, Lexington, KY 40507. The Final Approval Hearing may be moved to a different date or 
time without additional notice, so it is recommended that you periodically check 
www. insert URL to confirm the date and time of the Final Approval Hearing. You do 
not have to attend the Final Approval Hearing. Settlement Class Counsel will answer any questions 
the Court may have. However, you are welcome to the Final Approval Hearing at your own 
expense. In order to object to any part or all of the Settlement, the Fee Application, and/or Service 
Awards, you must strictly comply with Procedures for Objection set fo1th in the Stipulation and 
Agreement of Partial Settlement and as set fo1th herein. 

PROCEDURES FOR OBJECTING TO THE SETTLEMENT AND FEE APPLICATION: 

Any Settlement Class Member who desires to object to the Partial Settlement, the Fee Application, 
and/or the Service A wards shall (i) file its/his/her objection with the Cou1t and (ii) serve its/his/her 
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objection on Settlement Class Counsel, by hand-delivery, or express or U.S. mail service to the 
Clerk of the Fayette Circuit Court, Robert F. Stephens Courthouse, 120 North Limestone Street, 
Suite 103, Lexington, KY 40507, on or before (the "Objection Period") [being 42 
days after the Preliminary Approval Order.]. 

All objections must set forth: the caption/style of this Action; the objector's full name, address, 
telephone number, and e-mail address; a statement of the basis on which the objector claims to be 
a Settlement Class Member; a statement of all grounds for the objection, accompanied by any legal 
support for the objection; any evidence the objecting Settlement Class Member wishes to introduce 
in support of the objection; the identity of all counsel, if any, representing the objector, including 
any former or current counsel who may claim entitlement to compensation for any reason related 
to the objection to the Settlement, the Fee Application, and/or Service Awards; a statement 
confirming whether the objector intends to personally appear and/or testify at the Final Approval 
Hearing; the identification of any counsel representing the objector who intends to appear at the 
Final Approval Hearing; a list of any persons who will be called to testify at the Final Approval 
Hearing in support of the objection; and the objector's signature signed under oath and penalty of 
pe1jury or, iflegally incapacitated, the signature of their duly authorized representative (along with 
documentation setting forth such legal incapacitation and representation) (an attorney's signature 
is not sufficient). 

Except as otherwise ordered by the Court, any Settlement Class Member who fails to strictly 
comply with these procedures for objection to the Partial Settlement, the Fee Application, and/or 
Service Awards shall waive and forfeit any and all rights the Settlement Class Member may have 
to appear separately and/or to object to the Settlement, the Fee Application, and/or Service Awards 
and shall be bound by all the terms of the Agreement and by all proceedings, orders, and judgments 
in the Action. 

PROCEDURE TO RECEIVE A PER CAPITA DISTRIBUTION: 

IF YOU ARE A GROWER MEMBER ALREADY INCLUDED ON THE BTGCA 

GROWER MEMBERSHIP LIST FOR THE 2015-2019 CROP YEARS 

FILL OUT AND RETURN A 

COMPLETED IRS FORM W-9 TO THE 

SETTLEMENT ADMINISTRATOR 

DEADLINE: WITHIN 30 DAYS OF 

ENTRY OF THE COURT'S FINAL 

APPROVAL ORDER. 
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You are automatically part of the Settlement 
Class once you timely complete and return an 
IRS Form W-9 (which is included herewith)to 
the Settlement Administrator by U.S. Mail 
postage prepaid, by recognized express mail 
service or by submitting it to the Settlement 
Administrator via (insert portal URL). 

You will receive a per capita distribution of the 
Distribution Amount, after payment of 
Settlement Class Counsel Fees, 
Costs/Exoenses and the Service Awards to the 
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Class Representatives. You will give up the 
right to sue, continue to sue, or be part of 
another lawsuit against the BTGCA and/or the 
BTGCA Parties. Your tax identification 
number will be kept confidential under Court 
Order. 

IF YOU ARE NOT ON THE BTGCA GROWER MEMBERSHIP LIST FOR 2015-2019 

CROP YEARS BUT WERE A PRODUCER OF BURLEY TOBACCO IN THE STATES 

OF INDIANA, KENTUCKY, MISSOURI, OHIO OR WEST VIRGINIA AT ANY TIME 

DURING THE 2015-2019 CROP YEARS 

(1) FILL OUT AND RETURN THE

FOLLOWING A COMPLETED IRS
FORMW-9.

DEADLINE: WITHIN 30 DAYS OF 

ENTRY OF THE COURT'S FINAL 

APPROVAL ORDER. 

(2) SUBMIT THE FOLLOWING

DOCUMENTATION TO THE

SETTLEMENT ADMINISTRATOR FOR
SUBSEQUENT REVIEW AND

CONSIDERATION AND

DETERMINATION BY THE BTGCA
DISSOLUTION COMMITTEE IN ITS

SOLE AND EXCLUSIVE DISCRETION

AND DETERMINATION AS TO
WHETHER YOUR ARE, OR ARE NOT,

A BTGCA GROWER MEMBER DURING
THE 2015-2019 CROP YEARS:

(A) A FARM SERVICE AGENCY

FORM 578 FOR ANY CROP YEAR

FROM 2015 TO 2019, OR

(B) A SIGNED CONTRACT, BILL OF
SALE, CHECK STUB, OR BANK

9 

You are NOT automatically pa1t of the 
Settlement Class until you BOTH (1) you 
timely complete and return an IRS Form W-9 
(which is included herewith) to the Settlement 
Administrator by U.S. Mail postage prepaid, 
by recognized express mail service or by 
submitting it to the Settlement Administrator 
via (insert portal URL), and (2) provide 
certification documentation that that you were 
a producer of burley tobacco in the states of 
Indiana, Kentucky, Missouri, Ohio or West 
Virginia to the Settlement Administrator by 
U.S. Mail postage prepaid, by recognized 
express mail service or by submitting it to the 
Settlement Administrator via (insert potial 
URL). 

You will receive a per capita distribution of the 
Distribution Amount, after payment of 
Settlement Class Counsel Fees, 
Costs/Expenses and the Service Awards to the 
Class Representatives. You will give up the 
right to sue, continue to sue, or be pati of 
another lawsuit against the BTGCA and/or the 
BTGCA Parties. Your tax identification 
number will be kept confidential under Court 
Order. 



Haynes - BTGCA - Mail Notice 
Exhibit A 

DEPOSIT FROM A RECEIVING 
STATION · EVIDENCING THE 
PRODUCTION AND/OR 
MARKETING OF BURLEY 
TOBACCO FOR ANY CROP YEAR 
FROM 2015 TO 2019, OR 

(C) EVIDENCE OF FEDERAL CROP
INSURANCE ON FOR BURLEY
TOBACCO PRODUCTION FOR ANY
CROP YEAR FROM 2015 TO 2019.

DEADLINE: OR BEFORE 
(being the 42 days following Preliminary 
Approval Order) 

VERIFICATION OF BTGCA MEMBERSHIP STATUS AND BEING A MEMBER OF 
THE SETTLEMENT CLASS: 

You may confirm whether you are already a Settlement Class Member (subject to the requirement 
to still submit a W-9 by the deadline set forth above) by reviewing the BTGCA Grower Member 
membership list for the 2015-2019 Crop Years, which can be found at www. __ insert 
URL __ 

If you are NOT already on the BTGCA Grower Member membership list for the 2015-2019 Crop 
Years, YOU MUST SUBMIT BOTH the W-9 by the deadline set fo1th above AND the 
certification documentation for membership to the Settlement Administrator by the deadline set 
forth above. 

INSTRUCTIONS FOR (1) ONLINE SUBMISSION OF COMPLETED IRS FORM W-9 
AND (2) SUHMISSION OF DOCUMENTATION TO THE SETTLEMENT 
ADMINISTRATOR FOR SUBSEQUENT REVIEW AND CONSIDERATION AND 
DETERMINATION BY THE BTGCA DISSOLUTION COMMITTEE IN ITS SOLE AND 
EXCLUSIVE DISCRETION AND DETERMINATION AS TO WHETHER YOUR ARE 
OR ARE NOT, A BTGCA GROWER MEMBER DURING THE 2015-2019 CROP YEARS. 

You may submit a completed IRS Form W-9 and documentation as set forth above to support a 
claim that you are a BTGCA Grower Member to the Settlement Administrator at w-.vw. __ 
_ (inse11 URL)_. 

QUESTIONS: 

Contact American Legal Claims Services, LLC, who serves as the Settlement Administrator at 
888-__ or , or visit the office of the Clerk of the Fayette Circuit Court, Robert F. 
Stephens Courthouse, 120 North Limestone Street, Suite 103, Lexington, KY 40507, between 8:30 
a.m. and 4:00 p.m., Monday through Friday, excluding Court holidays.
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___ _,2020 

NOTICE OF CLASS ACTION AND PROPOSED PARTIAL SETTLEMENT 

HAYNES PROPERTIES, LLC, ET AL. V. BURLEY TOBACCO GROWERS 

COOPERATIVE ASSOCIATION, 
FAYETTE CIRCUIT COURT, CIVIL ACTION NO. 20-CI-00332 

TO: GROWER MEMBERS OF THE BURLEY TOBACCO GROWERS COOPERATIVE 
ASSOCIATION ("BTGCA") DURING THE 2015-2019 CROP YEARS (I) AS SET FORTH 

ON THE BTGCA GROWER MEMBER MEMBERSHIP LIST FOR 2015-2019 CROP 

YEARS, AND (II) AS DETERMINED BY THE BTGCA DISSOLUTION COMMITTEE, 

IN ITS SOLE AND EXCLUSIVE DISCRETION, THOSE OTHER PRODUCERS OF 

BURLEY TOBACCO WHO SHARED IN THE RISK OF PRODUCING AND 

MARKETING BURLEY TOBACCO IN THE STATES OF INDIANA, KENTUCKY, 
MISSOU

R

I, OHIO OR WEST VIRGINIA AT ANY TIME DURING THE 2015-2019 CROP 
YEARS. 

* * * * * * * * * * *  

THE TERMS SET FORTH IN THIS NOTICE AFFECT YOUR RIGHTS - PLEASE 

READ THEM CAREFULLY. SETTLEMENT CLASS MEMBERS, AS DEFINED 
HEREIN, ARE ENTITLED TO RECEIVE BENEFITS UNDER THIS CLASS ACTION 

SETTLEMENT PROVIDED YOU TIMELY SUBMIT A W-9 AS REQUIRED. 
SETTLEMENT CLASS MEMBERS' RIGHTS AND OPTIONS-AND THE DEADLINES 
TO EXERCISE THOSE RIGHTS AND OPTIONS-ARE EXPLAINED IN THIS SITE. 

THE ESTABLISHMENT OF THIS SITE: This Site has been established pursuant to an Order 
issued by the Honorable Julie Muth Goodman of the Fayette Circuit Court, Fourth Division, of the 
Commonwealth of Kentucky, who is overseeing this case, Haynes Properties, LLC, et al. v. Burley 
Tobacco Growers Cooperative Association, Fayette Circuit Court, Case No. 20-CI-00332 (the 
"Action"). Haynes Properties, LLC, Mitch and Scott Haynes dba Alvin Haynes & Sons, and S&GF 
Management, LLC (Penny Greathouse, et al.), whom originally brought the Action on behalf of 
themselves and others similarly situated, are called "Named Plaintiffs". The BTGCA is the 
"Defendant" in this Action. Greg Craddock, on behalfof himself and others similarly situated is 
the "Named Defendant" in the Action. 

PIDu>OSE OF THIS SITE: This Site provides notice and information as to (i) the tenns of the 
proposed Partial Settlement, as defined herein, reached in the Action and (ii) the Final Approval 
Hearing to be held by the Court at_ a/p.rn., on in Courtroom_ ( or such other courtroom 
as the Couii Administrator may so designate) at the Fayette Circuit Court, Robert F. Stephens 
Courthouse, 120 North Limestone Street, Lexington, KY 40507, at which time the Court will 
consider (a) whether the proposed Partial Settlement is fair, reasonable, and adequate, and (b) 
consider Settlement Class Counsel's Fee Application for attorneys' fees and costs and expenses, 
and the proposed Service Awards for the Class Representatives. 

To review and understand the terms and conditions of the proposed Partial Settlement, you may: 



• Read the summary set forth in this Notice;
• See the Stipulation and Agreement of Partial Settlement, which is can be located here as a

part of this Site, INSERT HYPERLINK;
• Contact American Legal Claims Services, LLC who serves as the Settlement Administrator

at 888- or ; or
• visit the office of the Fayette Circuit Court Clerk, Robert F. Stephens Courthouse, 120

North Limestone Street, Suite 103, Lexington, KY 40507, between 8:30 a.m. and 4:00
p.m., Monday through Friday, excluding Court holidays. PLEASE DO NOT

TELEPHONE THE FAYETTE CIRCUIT COURT CLERK OR JUDGE'S OFFICE

TO INQUIRE ABOUT THIS SETTLEMENT OR THE PROCESSES SET FORTH

HEREIN.

CLASS ACTION EFFICIENCIES: There are approximately 3,000 to 4,000 Grower Members 
of the BTGCA during the 2015-2019 Crop Years. The property rights and interests of each Grower 
Member are equal, as set fo1th in the Articles of Organization filed in J 922, include, without 
limitation, the rights: (i) to seek the dissolution of the BTGCA; (iii) to assert a right, claim and 
interest in and to a distribution of the net assets remaining of the BTGCA upon, and as a result of, 
the dissolution of the BTGCA; (iii) to assert claims against the BTGCA and its present and former 
parents, subsidiaries, divisions, affiliates, predecessors, successors, and assigns, and the present 
and former directors, officers, employees, agents, insurers, shareholders, attorneys, advisors, 
consultants, representatives, partners, joint venturers and independent contractors of the BTGCA, 
and the predecessors, successors, and assigns of each of them ("BTGCA Parties"); and (iv) to a 
distribution of the net proceeds of any direct or derivative claims against the BTGCA and the 
BTGCA Parties. 

A resolution by and through a class action pursuant to Ru le 23 of the Kentucky Rules of Civil 
Procedure (CR) (where one or more individuals, as class representative(s), represent the rights and 
interests of BTGCA Grower Members by and through one set of experienced attorneys) is more 
practical and cost-efficient than having or requiring each BTGCA Grower Member to separately 
assert its/his/her own rights, interests and claims and retain its/his/her own attorney(s). Named 
Plaintiffs and Named Defendant have been approved as the Class Representatives in the Action. 

Named Plaintiffs and Named Defendant, respectively, each engaged McBrayer PLLC and Billings 
Law Firm, PLLC (together with McBrayer PLLC, "Settlement Class Counsel") to represent them. 
McBrayer PLLC and its attorneys have experience in the prosecution of class actions, such as the 
Action, common fund litigation and other complex litigation, including prior litigation against the 
BTGCA, and include attorneys who arc farmers who have extensive history and experience with 
burley tobacco production. Billings Law Firm, PLLC and its attorneys have experience in the 

defense of asserted class actions, common fund litigation and other complex litigation. Named 
Plaintiffs, Named Defendant and other BTGCA Grower Members during the 2015-2019 Crop 
Years are the Settlement Class Members. 

The BTGCA 's principal office is located in Fayette County, Kentucky. One court, the Fayette 
Circuit Court, being an appropriate venue and having jurisdiction over the BTGCA, will resolve 
all issues for the Settlement Class Members: (i) in order to avoid inconsistent or varying 
adjudications, which could establish incompatible standards of conduct for the BTGCA and the 
BTGCA Parties, as defined herein, (ii) in order to avoid adjudications, which could as a practical 



matter be dispositive of the interests of other members not parties to such adjudications or 
substantially impair or impede their ability to protect their interests; and/or (iii) because the 
BTGCA has allegedly acted or refused lo act on grounds generally applicable to the class, making 
appropriate finality of all issues involving the BTGCA. Common questions of law and fact 
common to the Settlement Class Members predominate over any questions affecting individual 
members, and a class is superior to other available methods for the fair and efficient adjudication 
of the controversy, and therefore resolution of this matter by a class action settlement is in the best 
interests of the BTGCA and the Settlement Class Members. 

THIS ACTION: Named Plaintiffs and Named Defendant, both individually and on behalf all 
others similarly situated, have asserted, without limitation, claims for (i) judicial and/or voluntary 
dissolution of the BTGCA pursuant to applicable law, and (ii) damages by reason of violations 
and breaches by BTGCA and its directors, officers and employees of various violations of their 
statutory, contractual, common Jaw and fiduciary duties to the BTGCA Grower Members. 

The BTGCA, on behalfof itself and its directors, officers, and employees, maintains that they have 
meritorious defenses, and is prepared to vigorously defend the Action and claims asserted therein. 
The Settlement is not an admission of wrongdoing or an indication that the BTGCA has violated 
any laws or any of its duties; rather, the Settlement is intended to resolve all disputed claims, 
benefit the BTGCA Grower Members, and avoid the risk, cost, expense, delay and uncertainty of 
litigation and appeals therefrom. 

THE RESOLUTION OF THIS ACTION AND SURROUNDING CLAIMS: The Court has 
not decided in favor of either Named Plaintiffs or Named Defendant, either individually or on 
behalf of all others similarly situated, or the BTGCA and its directors, officers, and employees. 
Instead, all sides after extensive informal and formal exchange and review of documents, 
interviews, meetings with Grower Members, and negotiations before and with a neutral, third
party mediator agreed to this Settlement. The Settlement avoids the costs, expenses, delay and 
uncertainty of litigation and appeals therefrom, while providing benefits to the Settlement Class 
Members. The Class Representatives and Settlement Class Counsel believe the Settlement is in 
the best interests of Named Plaintiffs, Nan1ed Defendant and Settlement Class Members. 

THE "SETTLEMENT": 

NAMED PLAINTIFFS, NAMED DEFENDANT, THE BTGCA, AND ITS DIRECTORS 

AND ITS OFFICERS, ENCOURAGE ALL PERSONS WHO QUALIFY AS MEMBERS 

OF THE SETTLEMENT CLASS TO SUPPORT, CONSENT TO AND ACCEPT THE 

SETTLEMENT. 

THE COURT MUST STILL DECIDE WHETHER, OR NOT, TO APPROVE THE 

SETTLEMENT. NO BENEFITS WILL BE PROVIDED AND NO PAYMENTS MADE 

UNTIL THE COURT GRANTS FINAL APPROVAL OF THE SETTLEMENT AT THE 

FINAL APPROVING HEARING AND ALL APPEALS, IF ANY, ARE RESOLVED. 

ASSUMING THE COURT APPROVES THE SETTLEMENT, A FINAL APPROVAL 

ORDER SHALL BE ENTERED PURSUANT TO KRS 418.040 AND CR 57 AND SHALL 

INCLUDE, WITHOUT LIMITATION, THE FOLLOWING MATERIAL TERMS: 



1. A final judgment, adjudication, and declaration as a matter oflaw pursuant to KRS 418.040
and CR 57, in accordance with Section VI of the 1922 Articles oflncorporalion ofBTGCA,
applicable provisions of KRS Chapter 272 (specifically including, but without limitation
to, KRS 272.325(3)), and KRS 412.070 (the common fund statute), that no past or present
member(s) of the BTGCA, other than the Settlement Class Members as defined herein,
hold or are entitled: (i) to seek the dissolution of the BTGCA; (ii) to assert claims against
the BTGCA and/or the BTGCA Parties; (iii) to assert a right, claim and interest in and to a
distribution of the net assets remaining of the BTGCA upon, and as a result of, the
dissolution of the BTGCA, and (iv) to a distribution of the net proceeds of any direct or
derivative claims against the BTGCA and the BTGCA Parties.

2. A partial and final judgment, adjudication, and declaration that the BTGCA shall be 
dissolved in accordance with KRS 27 IB.14-300 and the net proceeds ("BTGCA
Dissolution Proceeds"), after payment of Administrative Costs, Settlement Class Counsel
Fees (as a percentage of the BTGCA Dissolution Proceeds approved by the Court),
Settlement Class Counsel Costs/Expenses ( as approved by the Court) and Service A wards,
as approved by the Court, are to be paid and disbursed on a per capita basis to the respective
members of the Settlement Class.

3. The establishment and designation of a dissolution committee to have the sole and
exclusive jurisdiction and responsibility over the dissolution of the BTGCA and liquidation
of the BTGCA ("BTGCA Dissolution Committee") and the distributions thereof. Al
Pedigo, Eddie Wanen and Donald Mitchell, as appointees of the BTGCA, and Penny
Greathouse, Mitch Haynes and Greg Craddock, as appointees of the Class Representatives,
should be appointed and designated as the member of the BTGCA Dissolution Committee.
The Court finds that as a.preliminary matter, but subject to final approval, the Committee
shall be governed and empowered as follows:

a. The actions of a majority of the Committee shall be required for the BTGCA
Dissolution Committee to take action. A deadlock, if any, by the BTGCA
Dissolution Committee as to any action shall first be mediated with Hon. Robert F.
Houlihan, Jr., and if no resolution shall be reached by mediation, the dispute shall
be arbitrated solely by Mr. Houlihan.

b. All assets, claims and property of the BTGCA shall be placed with and come under
the sole and exclusive jurisdiction and control of the BTGCA Dissolution
Committee within two (2) business days of the entry of Final Approval Order.

c. The BTGCA Dissolution Committee shall be charged with and shall have all
powers and authorities of a dissolution committee under Kentucky law, and shall
unde11ake such actions to wind up and dissolve the BTGCA as the BTGCA
Dissolution Committee deems may be reasonable and necessary as set forth in the
Partial Settlement Agreement, and to be enumerated in the Final Approval Order.

4. The Special Meeting demanded by certain members of the BTGCA is obviated by this
Settlement and the judgment, adjudication and declaration to be entered as set forth above,
and no Special Meeting of the BTGCA to consider and to vote on a Plan of Dissolution of
the BTGCA in accordance with KRS 272.235 and applicable law is required to occur.



5. Pursuant to CR 23, creates, adoption and approval of a "Settlement Class", which shall
consist of and be defined as:

All Grower Members of the BTGCA in Indiana, Kentucky, 
Missouri, Ohio or West Virginia at any time during the 2015-2019 
Crop Years (determined with reference to KRS 272.325(3)) (i) as 
set forth on the BTGCA Grower Member membership list for the 
2015-2019 Crop Years, and (ii) as determined by the BTGCA 
Dissolution Committee, in its sole and exclusive discretion, to be a 
producer in the states of Indiana, Kentucky, Missouri, Ohio or West 
who shared in the risk of producing and marketing Burley tobacco 
during the 2015-2019 Crop Years, and who submits ce1tification 
documentation pursuant to Section 2 of the BTGCA's Bylaws 
before the expiration of the Objection Period. 

6. All Grower Members of the BTGCA in Indiana, Kentucky, Missouri, Ohio or West
Virginia at any time during the 2015-2019 Crop Years as set forth on the BTGCA Grower
Member membership list for the 2015-2019 Crop Years are automatically Settlement Class
Members, with the only requirement to receive a per capita distribution of each Distribution
Amount being to timely submit a completed IRS Form W-9 within 30 days of entry of the
Final Order.

7. Subject to determination of the BTGCA Dissolution Committee in its sole and exclusive
discretion, those producers in the states oflndiana, Kentucky, Missouri, Ohio or West who
shared in the risk of producing and marketing Burley tobacco during the 2015-2019 Crop
Years (but who is NOT on the BTGCA Grower Member membership list for the 2015-
2019 Crop Years), AND who submits certification documentation pursuant to Section 2 of
the BTGCA's Bylaws before the expiration o[lhe Obiection Period lo the Settlement

Administrator AND who also timely submit a completed IRS Form W-9 within 30 days of
entry of the Final Order, shall also be Settlement Class Members and entitled to receive a
per capita distribution of each Distribution Amount.

8. Authorizes the BTGCA Dissolution Committee to exercise the powers and authorities set 
forth in the Stipulation and Agreement of Settlement, including without limitation:

a. distributing One Million, Five Hundred Thousand and no/00 Dollars
($1,500,000.00) of and from the BTGCA assets to a farming-related non-profit
entity, existing or to be formed, approved by the BTGCA Board of Directors, whose
mission shall include (i) serving and acting as a liaison on behalf of tobacco growers
of all types of tobacco with tobacco leaf dealers and tobacco purchasers, (ii)
advocacy for producers/growers and land owners involved in the production of all
types of tobacco, and (iii) other services and support of education and research
beneficial to growers of all types of tobacco (herein the "Tobacco
Liaison/ Advocacy Nonprofit");

b. discharging the BTGCA liabilities (or make provision for discharge) including but
not limited to paying, satisfying, settling, or compromising taxes, debts, expenses,
liabilities, and obligations of the BTGCA and contingent, conditional or unmatured
contractual claims against the BTGCA, and defending lawsuits against the BTGCA



(the "BTGCA Liabilities"); and 

c. Paying, after the payment to the Tobacco Liaison/Advocacy Nonprofit and after
discharging the BTGCA Liabilities, both as set forth above, the net assets remaining
of the BTGCA (the "Net Assets") in such increments and in such amounts as the
BTGCA Dissolution Committee shall determine in its discretion to the Settlement
Administrator for distribution to the Settlement Class.

9. After payment of Settlement Class Counsel fees (as a percentage of the BTGCA
Dissolution Proceeds approved by the Court), Settlement Class Counsel Costs/Expenses
(as a lump sum approved by the Court), and Service Awards (as a lump sum approved by
the Comt), the Settlement Administrator shall pay and disburse the remaining amount of
Settlement to the Settlement Class Members on a per capita basis (each such distribution,
less the Settlement Class Counsel Fees, Settlement Class Counsel Costs/Expenses, and
Service Awards, being a "Distribution Amount").

10. Only the claims regarding a judicial or other dissolution and liquidation of the BTGCA and
the distribution of the net proceeds thereof to the Settlement Class Members are released
by the Partial Settlement. Any and all other liabilities, rights, claims, actions, causes of
action, demands, damages, penalties, costs, attorneys' fees, losses, and remedies, whether
known or unknown, existing or putative, suspected or unsuspected, liquidated or
unliquidated, legal, statutory, or equitable, including those that result from, arise out of, are
based upon, or relate to conduct that was alleged or could have been alleged in the Action,
including, without limitation, direct, indirect, joint or several, derivative or other claims,
however they may exist or arise, against the BTGCA or the BTGCA Parties, expressly are
reserved and are not released; provided, however, that such reservation is subject to a
covenant not to execute judgment on, and to forebear from execution of judgment against,
the BTGCA and its past and present officers, directors and employees over, above, except
and other than to the extent of available insurance coverage, including, without limitation,
as provided by the Navigators Policy, as more particularly set forth in the Partial
Settlement Agreement.

1 1. By reason of the Court ll"'!aking the final judgment, adjudications, and declarations set forth 
above, no past or present member of the BTGCA, other than the Settlement Class, has any 
right or interest to expect or to claim any property right or share of assets (net or otherwise) 
of the BTGCA, to lhe proceeds of judgment or settlement from Claims against the BTGCA 
or the BTGCA Parties, or to the proceeds of judgment or settlement from any claims or 
causes of action that the BTGCA might have against any other person or entity. Therefore, 
no Settlement Class Member need or should have any right to opt-out from this Settlement, 
but may register objections to the proposed Settlement in accordance herewith. 

SETTLEMENT CLASS COUNSEL FEES AND COSTS/EXPENSES, AND SERVICE 

AWARDS: 

Settlement Class Counsel will file an application (the "fee Application") with the Court for (i) an 
award of reasonable attorneys' fees, not to exceed twenty-five percent (25%) of the BTGCA 
Dissolution Proceeds (such amount being the "Settlement Class Counsel Fees"), (ii) 
reimbursement of Settlement Class Counsel's reasonable costs and expenses as a lump sum (such 
amount being "Settlement Class Counsel Costs/Expenses"), and (iii) service awards of $5,000.00 



as a lump sum to each of the Class Representatives: Mitch Haynes, Scott Haynes, Penny 
Greathouse, and Greg Craddock (the "Service Awards"). Settlement Class Counsel 
Costs/Expenses and Service Awards, in such amounts as approved by the Court, shall be paid as a 
lump sum from the next Distribution Amount prior to calculating the per capita Distribution 
Amount to each Settlement Class Member. Settlement Class Counsel Fees, as a percentage 
approved by the Court, shall be paid as a lump sum from the next Distribution Amount prior to 
calculating the per capita Distribution Amount to each Settlement Class Member as, when and at 
each time the Settlement Administrator shall make a distribution to the Settlement Class. 

Neither Settlement Class Counsel's Fee Application, nor any individual's entitlement to a Service 
Award, shall be conditioned in any way upon such individual'.s support for this Agreement. The 
Cou11 will decide the amount of reasonable Settlement Class Counsel Fees, Settlement Class 
Counsel Costs/Expenses, and Service Awards. The Fee Application and request for Service 
Awards shall be filed not later than twenty-one (21) days following entry of the Preliminary 
Approval Order, and will be posted on this Site within one (1) business day of the filing of same. 

THE FINAL APPROVAL HEARING ON THE SETTLEMENT AND FEE 

APPLICATION: 

The Final Approval Hearing on the Partial Settlement, the Fee Application, and Service Awards 
will be held by the Court at a.m., on __ in Courtroom _ ( or such other courtroom as the court 
administrator may so designate) at the Robert F. Stephens Courthouse, 120 North Limestone 
Street, Lexington, KY 40507. The Final Approval Hearing may be moved to a different date or 
time without additional notice, so it is recommended that you periodically check this Site to 
confirm the date and time of the Final Approval Hearing. You do not have to attend the Final 
Approval Hearing. Settlement Class Counsel will answer any questions the Court may have. 
However, you are welcome to the Final Approval Hearing at your own expense. In order to object 
to any part or all of the Settlem�nt, the Fee Application, and/or Service Awards, you must strictly 
comply with Procedures for Objection set forth in the Stipulation and Agreement of Partial 
Settlement and on this Site. 

PROCEDURES FOR OBJECTING TO THE SETTLEMENT AND FEE APPLICATION: 

Any Settlement Class Member who desires to object to the Partial Settlement, the Fee Application, 
and/or the Service Awards shall (i) file its/his/her objection with the Court and (ii) serve its/his/her 
objection on Settlement Class Counsel, by hand-delivery, or express or U.S. mail service to the 
Clerk of the Fayette Circuit Com1, Robert F. Stephens Courthouse, 120 Norlh Limestone Street, 
Suite I 03, Lexington, KY 40507, on or before (the "Objection Period") [being 42 
days after the Prelimfoary Approval Order.]. 

All objections must set forth: the caption/style of this Action; the objector's full name, address, 
telephone number, and e-mail address; a statement of the basis on which the objector claims to be 
a Settlement Class Member; a statement of all grounds for the objection, accompanied by any legal 
support for the objection; any evidence the objecting Settlement Class Member wishes to introduce 
in support of the objection; the identity of all counsel, if any, representing the objector, including 
any former or current counsel who may claim entitlement to compensation for any reason related 
to the objection to the Settlement, the Fee Application, and/or Service Awards; a statement 
confirming whether the objector inlends to personally appear and/or testify at the Final Approval 
Hearing; the identification of any counsel representing the objector who inlends to appear at the 



Final Approval Hearing; a list of any persons who will be called to testify at the Final Approval 
Hearing in support of the objection; and the objector's signature signed under oath and penalty of 
perjury or, if legally incapacitated, the signature of their duly authorized representative (along with 
documentation setting forth such legal incapacitation and representation) (an attorney's signature 
is not sufficient). 

Except as otherwise ordered by the Court, any Settlement Class Member who fails to strictly 
comply with these procedures for objection to the Partial Settlement, the Fee Application, and/or 
Service Awards shall waive and forfeit any and all rights the Settlement Class Member may have 
to appear separately and/or to object to the Settlement, the Fee Application, and/or Service Awards 
and shall be bound by all the terms of the Agreement and by all proceedings, orders, and judgments 
in the Action. 

PROCEDURE TO RECEIVE A PER CAPITA DISTRIBUTION: 

IF YOU ARE A GROWER MEMBER ALREADY INCLUDED ON THE BTGCA 

GROWER MEMBERSHIP LIST FOR THE 2015-2019 CROP YEARS 

FILL OUT AND RETURN A 

COMPLETED IRS FORM W-9 TO THE 

SETTLEMENT ADMINISTRATOR 

DEADLINE: WITHIN 30 DAYS OF 

ENTRY OF IBE COURT'S FINAL 

APPROVAL ORDER. 

You are automatically part of the Settlement 
Class once you timely complete and return an 
IRS Form W-9 (which is a part of this Site) to 
the Settlement Administrator by U.S. Mail 
postage prepaid, by recognized express mail 
service or by submitting it to the Settlement 
Administrator via (insert portal URL). 

You will receive a per capita distribution of the 
Distribution Amount, after payment of 
Settlement Class Counsel Fees, 
Costs/Expenses and the Service A wards to the 
Class Representatives. You will give up the 
right to sue, continue to sue, or be part of 
another lawsuit against the BTGCA and/or the 
BTGCA Parties. Your tax identification 
number will be kept confidential under Cou1t 
Order. 

IF YOU ARE NOT ON THE BTGCA GROWER MEMBERSHIP LIST FOR 2015-2019 

CROP YEARS BUT WERE A PRODUCER OF BURLEY TOBACCO IN THE STATES 

OF INDIANA, KENTUCKY, MISSOURI, OHIO OR WEST VIRGINIA AT ANY TIME 

DURING THE 2015-2019 CROP YEARS 



(1) FILL OUT AND RETURN THE
FOLLOWING A COMPLETED IRS
FORMW-9.

DEADLINE: WITHIN 30 DAYS OF 
ENTRY OF THE COURT'S FINAL 
APPROVAL ORDER. 

AND 

(2) SUBMIT THE FOLLOWING
DOCUMENTATION TO THE
SETTLEMENT ADMINISTRATOR FOR
SUBSEQUENT REVIEW AND
CONSIDERATION AND
DETERMINATION BY THE BTGCA
DISSOLUTION COMMITTEE IN ITS
SOLE AND EXCLUSIVE DISCRETION
AND DETERMINATION AS TO
WHETHER YOUR ARE, OR ARE NOT,
A BTGCA GROWER MEMBER DURING
THE 2015-2019 CROP YEARS:

(A) A FARM SERVICE AGENCY
FORM 578 FOR ANY CROP YEAR
FROM 2015 TO 2019, OR

(B) A SIGNED CONTRACT, BILL OF
SALE, CHECK STUB, OR BANK
DEPOSIT FROM A RECEIVING
STATION EVIDENCING THE 
PRODUCTION AND/OR 
MARKETING OF BURLEY 
TOBACCO FOR ANY CROP YEAR 
FROM 2015 TO 2019, OR 

(C) EVIDENCE OF FEDERAL CROP
INSURANCE ON FOR BURLEY
TOBACCO PRODUCTION FOR ANY
CROP YEAR FROM 2015 TO 2019.

DEADLINE: OR BEFORE 
(being the 42 days following Preliminary 
Approval Order) 

You are NOT automatically part of the 
Settlement Class until you BOTH (I) you 
timely complete and return an IRS Form W-9 
(which is a part of this Site) to the Settlement 
Administrator by U.S. Mail postage prepaid, 
by recognized express mail service or by 
submitting it to the Settlement Administrator 
via (insert portal URL), and (2) provide 
certification documentation which establishes 
to the BTGCA Dissolution Committer in its 

sole and exclusive discretion that that you 
were a producer of burley tobacco in the states 
of Indiana, Kentucky, Missouri, Ohio or West 
Virginia to the Settlement Administrator by 
U.S. Mail postage prepaid, by recognized 

express mail service or by submitting it to the 
Settlement Administrator via (insert portal 
URL). 

You will receive a per capita distribution of the 
Distribution Amount, after payment of 
Settlement Class Counsel Fees, 
Costs/Expenses and the Service Awards to the 
Class Representatives. You will give up the 
right to sue, continue to sue, or be part of 
another lawsuit against the BTGCA and/or the 
BTGCA Parties. Your tax identification 
number will be kept confidential under Couit 
Order. 

VERIFICATION OF BTGCA MEMBERSHIP STATUS AND BEING A MEMBER OF 
THE SETTLEMENT CLASS: 



You may confirm whether you are already a Settlement Class Member (subject to the requirement 
to still submit a W-9 by the deadline set forth above) by reviewing the BTGCA Grower Member 
membership list for the 2015-2019 Crop Years, via the following link _(insert URL)_. 

If you are NOT already on the BTGCA Grower Member membership list for the 2015-2019 Crop 

Years, YOU MUST SUBMIT BOTH the W-9 by the deadline set forth above AND the 
certification documentation for membership to the Settlement Administrator by the deadline set 
forth above. 

INSTRUCTIONS FOR (1) ONLINE SUBMISSION OF COMPLETED IRS FORM W-9 
AND (2) S1IBMJSSION OF DOCUMENTATION TO THE SETTLEMENT 
ADMINISTRATOR FOR SUBSEOU.ENT REVIEW AND CONSIDERATION AND 
DETERMINATION BY THE BTGCA DISSOLUTION COMMITTEE IN ITS SOLE AND 
EXCLUSIVE DISCRETION AND DETERMINATION AS TO WHETHER YOUR ARE 
OR ARE NOT, A BTGCA GROWER MEMBER DURING THE 2015-2019 CROP YEARS. 

You may submit a completed IRS Form W-9 and documentation as set forth above to support a 
claim that you are a BTGCA Grower Member to the Settlement Administrator via the following 
link_(insert URL)_. 

QUESTIONS: 

Contact American Legal Claims Services, LLC who serves as the Settlement Administrator at 
888-__ or , or visit the office of the Clerk of the Fayette Circuit Court, Robert F. 
Stephens Courthouse, 120 North Limestone Street, Suite 103, Lexington, KY 40507, between 8:30 
a.m. and 4:00 p.m., Monday through Friday, excluding Court holidays.

IRS FORM W-9: 

SETTLEMENT AGREEMENT: 



Haynes-BTGCA -Newspaper Notice 
Exhibit C 

SUMMARY NOTICE OF CLASS ACTION AND PROPOSED PARTIAL SETTLEMENT 

HAYNES PROPERTIES, LLC, ET AL. V. BURLEY TOBACCO GROWERS 

COOPERATIVE ASSOCIATION, 

FAYETTE CIRCUIT COURT, CIVIL ACTION NO. 20-CI-00332 

June_, 2020 

TO: GROWER MEMBERS OF THE BURLEY TOBACCO GROWERS COOPERATIVE 

ASSOCIATION ("BTGCA") DURING THE 2015-2019 CROP YEARS (I) AS SET FORTH 

ON THE BTGCA GROWER MEMBER MEMBERSHIP LIST FOR 2015-2019 CROP 

YEARS, AND (II) AS DETERMINED BY THE BTGCA DISSOLUTION COMMITTEE, 

IN ITS SOLE AND EXCLUSIVE DISCRETION, THOSE OTHER PRODUCERS OF 

BURLEY TOBACCO WHO SHARED IN THE RISK OF PRODUCING AND 

MARKETING BURLEY TOBACCO IN THE STATES OF INDIANA, KENTUCKY, 
MISSOURI, OHIO OR WEST VIRGINIA AT ANY TIME DURING THE 2015-2019 CROP 

YEARS. 

Pursuant to an Order issued by the Honorable Julie Muth Goodman of the Fayette Circuit Court, 
Fourth Division, of the Commonwealth of Kentucky, who is overseeing the foregoing referenced 
case you are hereby notified that (i) a Partial Settlement is proposed in the above referenced case, 
which is set forth in detail and can be reviewed at www._insert URL and (ii) of the Final Approval 
Hearing on the proposed partial settlement to be held by the Court at _ a/p.m., on in 
Courtroom_ (or such other courtroom as the Court Administrator may so designate) at the Fayette 
Circuit Court, Robert F. Stephens Courthouse, 120 North Limestone Street, Lexington, KY 40507, 
at which time the Court will consider (a) whether the proposed Partial Settlement is fair, 
reasonable, and adequate, and (b) consider Settlement Class Counsel's Fee Application for 
attorneys' fees and costs and expenses, and the proposed Service Awards for the Class 
Representatives. To review and understand the terms and conditions of the proposed Partial 
Settlement, you may 9i) go to www. inse1i URL and read the notice at that Site and see 
the Stipulation and Agreement of Partial Settlement, which located as a part of that Site, (ii) contact 
American Legal Claims Services, LLC who serves as the Settlement Administrator at 888-__ 
or ; or (iii) visit the office of the Fayette Circuit Court Clerk, Robert F. Stephens 
Courthouse, 120 North Limestone Street, Suite 103, Lexington, KY 40507, between 8:30 a.m. and 
4:00 p.m., Monday through Friday, excluding Court holidays. PLEASE DO NOT TELEPHONE 

THE FAYETTE CIRCUIT COURT CLERK OR JUDGE'S OFFICE TO INQUIRE 

ABOUT THIS SETTLEMENT OR THE PROCESSES SET FORTH HEREIN. 



Haynes - BTGCA - Putative Class Mail Notice 
Exhibit D 

June_, 2020 

NOTICE OF CLASS ACTION AND PROPOSED PARTIAL SETTLEMENT 

HAYNES PROPERTIES, LLC, ET AL. V. BURLEY TOBACCO GROWERS 

COOPERATIVE ASSOC/A TION, 

FAYETTE CIRCUIT COURT, CIVIL ACTION NO. 20-CI-00332 

TO: THOSE PRODUCERS OF BURLEY TOBACCO WHO SHARED IN THE RISK OF 
PRODUCING AND MARKETING BURLEY TOBACCO IN THE STATES OF INDIANA, 

KENTUCKY, MISSOURI, OHIO OR WEST VIRGINIA AT ANY TIME DURING THE 

2015-2019 CROP YEARS WHO ARE NOT IDENTIFIED AS A GROWER MEMBER OF 

THE BURLEY TOBACCO GROWERS COOPERATIVE ASSOCIATION ("BTGCA") 
DURING THE 2015-2019 CROP YEARS, ON THE BTGCA GROWER MEMBER 

MEMBERSHIP LIST FOR 2015-2019 CROP YEARS 

* * * * * * * * * * *

THE TERMS SET FORTH IN THIS NOTICE AFFECT YOUR RIGHTS - PLEASE 

READ THEM CAREFULLY. SETTLEMENT CLASS MEMBERS, AS DEFINED 

HEREIN, MAY BE ENTITLED TO RECEIVE BENEFITS UNDER THIS CLASS 

ACTION SETTLEMENT PROVIDED YOU TIMELY SUBMIT A W-9 AS REQUIRED. 

SETTLEMENT CLASS MEMBERS' RIGHTS AND OPTIONS-AND THE DEADLINES 

TO EXERCISE THOSE RIGHTS AND OPTIONS-ARE EXPLAINED IN TIDS NOTICE. 

THE PURPOSE OF THIS NOTICE: This Notice is being sent pursuant to an Order issued by 
the Honorable Julie Muth Goodman of the Fayette Circuit Court, Fourth Division, of the 
Commonwealth of Kentucky, who is overseeing this case, Haynes Properties, LLC, et al. v. Burley 

Tobacco Growers Cooperative Association, Fayette Circuit Court, Case No. 20-CI-00332 (the 
"Action"). Haynes Properties, LLC, Mitch and Scott Haynes dba Alvin Haynes & Sons, and S&GF 
Management, LLC (Penny Greathouse, et al.), whom originally brought the Action on behalf of 
themselves and others similarly situated, are called "Named Plaintiffs". The BTGCA is the 
"Defendant" in this Action. Greg Craddock, on behalf of himself and others similarly situated is 
the "Named Defendant" in the Action. 

PURPOSE OF THIS NOTICE: You are separately from those persons identified as a Grower 
Member of the BTGCA during the 2015-2019 Crop years, on the BTGCA Gower member 
membership list for the 2015-2019 crop years being sent this notice because you are not identified 
as a Grower Member to the BTGCA during the 2015-2019 Crop years, on the BTGCA Gower 
member membership list for the 2015-2019 crop years. This Notice provides information as to (i) 
the documentation you must submit, and how and when, to the Settlement Administrator for 
subsequent review and consideration and determination by the BTGCA Dissolution Committee 
(as hereinafter defined), in its sole and exclusive discretion and determination as to whether you 
are, or are not a BTGCA Grower Member of the BTGCA during the 2015-2019 Crop Years. (ii) 
the terms of the proposed Partial Settlement, as defined herein, reached in the Action, and (iii) the 
Final Approval Hearing to be held by the Court at_ a/p.m., on in Courtroom_ (or such 
other courtroom as the Court Administrator may so designate) at the Fayette Circuit Court, Robett 



F. Stephens Courthouse, 120 North Limestone Street, Lexington, KY 40507, at which time the
Court will consider (a) whether the proposed Partial Settlement is fair, reasonable, and adequate,
and (b) consider Settlement Class Counsel's Fee Application for attorneys' fees and costs and
expenses, and the proposed Service Awards for the Class Representatives.

You are NOT automatically part of the Settlement Class until you BOTH (1) you timely complete 
and return an IRS Form W-9 (which is included herewith) to the Settlement Administrator by U.S. 
Mail postage prepaid, by recognized express mail service or by submitting it to the Settlement 
Administrator via (insert portal URL), and (2) provide certification documentation which 
establishes to the BTGCA Dissolution Committer in its sole and exclusive discretion that that you 
were a producer of burley tobacco in the states of Indiana, Kentucky, Missouri, Ohio or West 
Virginia to the Settlement Administrator by U.S. Mail postage prepaid, by recognized express mail 
service or by submitting it to the Settlement Administrator via (inse11 portal URL). The 
documentation you must submit for review and consideration by the BTGCA Dissolution 
Committee is (a) a farm service agency form 578 for any crop year from 2015 to 2019, or (b) a 
signed contract, bill of sale, check stub, or bank deposit form a receiving station evidencing the 
production and/or marketing of burley tobacco for any crop year from 2015-2019, or (c) 
evidencing of federal crop insurance for burley tobacco production for any crop year from 2015-
2019. 

To review and understand the terms and conditions of the proposed Paitial Settlement, you may: 

• Go to www.insert URL and read the notice at that Site and see the Stipulation and 
Agreement of Partial Settlement, which located as a part of that Site; 

• Read the summary set forth in this Notice;
• Contact American Legal Claims Services, LLC who serves as the Settlement Administrator

at 888- or ; or
• visit the office of the Fayette Circuit Court Clerk, Robert F. Stephens Courthouse, 120

N011h Limestone Street, Suite )03, Lexington, KY 40507, between 8:30 a.m. and 4:00
p.m., Monday through Friday, excluding Court holidays. PLEASE DO NOT

TELEPHONE IBE FAYETTE CIRCUIT COURT CLERK OR JUDGE'S OFFICE

TO INQUIRE ABOUT THIS SETTLEMENT OR THE PROCESSES SET FORTH

.HEREIN.

CLASS ACTION EFFICIENCIES: There are approximately 3,000 to 4,000 Grower Members 
of the BTGCA during the 2015-2019 Crop Years. The property rights and interests of each Grower 
Member are equal, as set forth in the A1ticles of Organization filed in I 922, include, without 
limitation, the rights: (i) to seek the dissolution of the BTGCA; (iii) to assert a right, claim and 
interest in and to a distribution of the net assets remaining of the BTGCA upon, and as a result of, 
the dissolution of the BTGCA; (iii) to assert claims against the BTGCA and its present and former 
parents, subsidiaries, divisions, affiliates, predecessors, successors, and assigns, and the present 
and fonner directors, officers, employees, agents, insurers, shareholders, attorneys, advisors, 
consultants, representatives, partners, joint venturers and independent contractors of the BTGCA, 
and the predecessors, successors, and assigns of each of them ("BTGCA Parties"); and (iv) to a 
distribution of the net proceeds of any direct or derivative claims against the BTGCA and the 
BTGCA Parties. 
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A resolution by and through a class action pursuant to Rule 23 of the Kentucky Rules of Civil 
Procedure (CR) (where one or more individuals, as class representative(s), represent the rights and 
interests of BTGCA Grower Members by and through one set of experienced attorneys) is more 
practical and cost-efficient than having or requiring each BTGCA Grower Member to separately 
asse11 its/his/her own rights, interests and claims and retain its/his/her own altorney(s). Named 
Plaintiffs and Named Defendant have been approved as the Class Representatives in the Action. 

Named Plaintiffs and Named Defendant, respectively, each engaged McBrayer PLLC and Billings 
Law Firm, PLLC (together with McBrayer PLLC, "Settlement Class Counsel") to represent them. 
McBrayer PLLC and its attorneys have experience in the prosecution of class actions, such as the 
Action, common fund litigation and other complex litigation, including prior litigation against the 
BTGCA, and include attorneys who are fa1mers who have extensive histo1y and experience with 
burley tobacco production. Billings Law Firm, PLLC and its attorneys have experience in the 
defense of asserted class actions, common fund litigation and other complex litigation. Named 
Plaintiffs, Named Defendant and other BTGCA Grower Members during the 2015-2019 Crop 
Years are the Settlement Class Members. 

The BTGCA's principal office is located in Fayette County, Kentucky. One court, the Fayette 
Circuit Court, being an appropriate venue and having jurisdiction over the BTGCA, will resolve 
all issues for the Settlement Class Members: (i) in order to avoid inconsistent or varying 
adjudications, which could establish incompatible standards of conduct for the BTGCA and the 
BTGCA Parties, as defined herein, (ii) in order to avoid adjudications, which could as a practical 
matter be dispositive of the interests of other members not parties to such adjudications or 
substantially impair or impede their ability to protect their interests; and/or (iii) because the 
BTGCA has allegedly acted or refused to act on grounds generally applicable to the class, making 
appropriate finality of all issues involving the BTGCA. Common questions of law and fact 
common to the Settlement Class Members predominate over any questions affecting individual 
members, and a class is superior to other available methods for the fair and efficient adjudication 
of the controversy, and therefore resolution of this matter by a class action settlement is in the best 
interests of the BTGCA and the Settlement Class Members. 

THIS ACTION: Named Plaintiffs and Named Defendant, both individually and on behalf all 
others similarly situated, have asserted, without limitation, claims for (i) judicial and/or voluntary 
dissolution of the BTGCA pursuant to applicable law, and (ii) damages by reason of violations 
and breaches by BTGCA and its directors, officers and employees of various violations of their 
statutory, contractual, common law and fiduciary duties to the BTGCA Grower Members. 

The BTGCA, on behalf of itself and its directors, officers, and employees, maintains that they have 
meritorious defenses, and is prepared to vigorously defend the Action and claims asserted therein. 
The Settlement is not an admission of wrongdoing or an indication that the BTGCA has violated 
any laws or any of its duties; rather, the Settlement is intended to resolve all disputed claims, 
benefit the BTGCA Grower Members, and avoid the risk, cost, expense, delay and uncertainly of 
litigation and appeals therefrom. 

THE RESOLUTION OF THIS ACTION AND SURROUNDING CLAIMS: The Court has 
not decided in favor of either Named Plaintiffs or Named Defendant, either individually or on 
behalf of all others similarly situated, or the BTGCA and its directors, officers, and employees. 
Instead, all sides after extensive informal and formal exchange and review of documents, 
interviews, meetings with Grower Members, and negotiations before and with a neutral, third-
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party mediator agreed to this Settlement. The Settlement avoids the costs, expenses, delay and 
uncertainty of litigation and appeals therefrom, while providing benefits to the Settlement Class 
Members. The Cl.ass Representatives and Settlement Class Counsel believe the Settlement is in 
the best interests ofNamed Plaintiffs, Named Defendant and Settlement Class Members. 

THE "SETTLEMENT": 

NAMED PLAINTIFFS, NAMED DEFENDANT, THE BTGCA, AND ITS DIRECTORS 

AND ITS OFFICERS, ENCOURAGE ALL PERSONS WHO QUALIFY AS MEMBERS 

OF THE SETTLEMENT CLASS TO SUPPORT, CONSENT TO AND ACCEPT THE 

SETTLEMENT. 

THE COURT MUST STILL DECIDE WHETHER, OR NOT, TO APPROVE THE 

SETTLEMENT. NO BENEFITS WILL BE PROVIDED AND NO PAYMENTS MADE 

UNTIL THE COURT GRANTS FINAL APPROVAL OF THE SETTLEMENT AT THE 

FINAL APPROVING HEARING AND ALL APPEALS, IF ANY, ARE RESOLVED. 

ASSUMING THE COURT APPROVES TIIE SETTLEMENT, A FINAL APPROVAL 

ORDER SHALL BE ENTERED PURSUANT TO KRS 418.040 AND CR 57 AND SHALL 

INCLUDE, WITHOUT LIMITATION, THE FOLLOWING MATERIAL TERMS: 

1. A final judgment, adjudication, and declaration as a matter oflaw pursuant to KRS 418.040
and CR 57, in accordance with Section VI of the 1922 Articles oflncorporation ofBTGCA,
applicable provisions of KRS Chapter 272 (specifically including, but without limitation
to, KRS 272.325(3)), and KRS 412.070 (the common fund statute), that no past or present
member(s) of the BTGCA, other than the Settlement Class Members as defined herein,
hold or arc entitled: (i) to seek the dissolution of the BTGCA; (ii) to assert claims against
the BTGCA and/or the BTGCA Parties; (iii) to assert a right, claim and interest in and to a
distribution of the net assets remaining of the BTGCA upon, and as a result of, the
dissolution of the BTGCA, and (iv) to a distribution of the net proceeds of any direct or
derivative claims against the BTGCA and the BTGCA Parties.

2. A .partial and final judgment, adjudication, and declaration that the BTGCA shall be
dissolved in accordance with KRS 271B.I4-300 and the net proceeds ("BTGCA
Dissolution Proceeds"), after payment of Administrative Costs, Settlement Class Counsel
Fees (as a percentage of the BTGCA Dissolution Proceeds approved by the Court),
Settlement Class Counsel Costs/Expenses (as approved by the Court) and Service Awards,
as approved by the Court, are to be paid and disbursed on a per capita basis to the respective
members of the Settlement Class.

3. The establishment and designation of a dissolution committee to have the sole and
exclusive jurisdiction and responsibility over the dissolution of the BTGCA and liquidation
of the BTGCA ("BTGCA Dissolution Committee") and the distributions thereof. Al
Pedigo, Eddie Warren and Donald Mitchell, as appointees of the BTGCA, and Penny
Greathouse, Mitch Haynes and Greg Craddock, as appointees of the Class Representatives,
should be appointed and designated as the member of the BTGCA Dissolution Committee.
The Court finds that as a preliminary matter, but subject to final approval, the Committee
shall be governed and empowered as follows:
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a. The actions of a majority of the Committee shall be required for the BTGCA
Dissolution Committee to take action. A deadlock, if any, by the BTGCA
Dissolution Committee as to any action shall first be mediated with Hon. Robert F.
Houlihan, Jr., and if no resolution shall be reached by mediation, the dispute shall
be arbitrated solely by Mr. Houlihan.

b. All assets, claims and property of the BTGCA shall be placed with and come under
the sole and exclusive jurisdiction and control of the BTGCA Dissolution
Committee within t\vo (2) business days of the entry of Final Approval Order.

c. The BTGCA Dissolution Committee shall be charged with and shall have all
powers and authorities of a dissolution committee under Kentucky law, and shall
undertake such actions to wind up and dissolve the BTGCA as the BTGCA
Dissolution Committee deems may be reasonable and necessary as set forth in the
Partial Settlement Agreement, and to be enumerated in the Final Approval Order.

4. The Special Meeting demanded by certain members of the BTGCA is obviated by this
Settlement and the judgment, adjudication and declaration to be entered as set forth above,
and no Special Meeting of the BTGCA to consider and to vote on a Plan of Dissolution of
the BTGCA in accordance with KRS 272.235 and applicable law is required to occur.

5. Pursuant to CR 23, creates, adoption and approval of a "Settlement Class", which shall
consist of and be defined as:

All Grower Members of the BTGCA in Indiana, Kentucky, 
Missouri, Ohio or West Virginia at any time during the 2015-2019 
Crop Years (detennined with reference to KRS 272.325(3)) (i) as 
set forth on the BTGCA Grower Member membership list for the 
2015-2019 Crop Years, and (ii) as determined by the BTGCA 
Dissolution Committee, in its sole and exclusive discretion, to be a 
producer in the states of Indiana, Kentucky, Missouri, Ohio or West 
who shared in the risk of producing and marketing Burley tobacco 
during the 2015-2019 Crop Years, and who submits certification 
documentation pursuant to Section 2 of the BTGCA's Bylaws 
before the expiration of the Objection Period. 

6. All Grower Members of the BTGCA in Indiana, Kentucky, Missouri, Ohio or West
Virginia at any time during the 2015-2019 Crop Years as set forth on the BTGCA Grower
Member membership list for the 2015-2019 Crop Years are automatically Settlement Class
Members, with the only requirement to receive a per capita distribution of each Distribution
Amount being to timely submit a completed IRS Form W-9 within 30 days of entry of the
Final Order.

7. Subject to determination of the BTGCA Dissolution Committee in its sole and exclusive
discretion, those producers in the states oflndiana, Kentucky, Missouri, Ohio or West who
shared in the risk of producing and marketing Burley tobacco during the 2015-2019 Crop
Years (but who is NOT on the BTGCA Grower Member membership list for the 2015-
2019 Crop Years), AND who.submits certification documentation pursuant to Section 2 of
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the BTGCA's Bylaws be[ore the ex11iratiun o( tire Obicclion Period to the Sell!enwnt 
Administrator AND who also timely submit a completed IRS Form W-9 within 30 days of 
entry of the Final Order, shall also be Settlement Class Members and entitled to receive a 
per capita distribution of each Distribution Amount. 

8. Authorizes the BTGCA Dissolution Committee to exercise the powers and authorities set
forth in the Stipulation and Agreement of Settlement, including without limitation:

a. distributing One Million, Five Hundred Thousand and no/00 Dollars
($1,500,000.00) of and from the BTGCA assets to a farming-related non-profit
entity, existing or to be formed, approved by the BTGCA Board of Directors, whose
mission shall include (i) serving and acting as a liaison on behalf of tobacco growers
of all types of tobacco with tobacco leaf dealers and tobacco purchasers, (ii)
advocacy for producers/growers and land owners involved in the production of all
types of tobacco, and (iii) other services and support of education and research
beneficial to growers of all types of tobacco (herein the "Tobacco
Liaison/ Advocacy Nonprofit");

b. discharging the BTGCA liabilities (or make provision for discharge) including but
not limited to paying, satisfying, settling, or compromising taxes, debts, expenses,
liabilities, and obligations of the BTGCA and contingent, conditional or unmatured
contractual claims against the BTGCA, and defending lawsuits against the BTGCA
(the "BTGCA Liabilities"); and

c. Paying, after the payment to the Tobacco Liaison/Advocacy Nonprofit and afler
discharging the BTGCA Liabilities, both as set forth above, the net assets remaining
of the BTGCA (the "Net Assets") in ·such increments and in such amounts as the
BTGCA Dissolution Committee shall determine in its discretion to the Settlement
Administrator for distribution to the Settlement Class.

9. After payment of Settlement Class Counsel Fees (as a percentage of the BTGCA
Dissolution Proceeds approved by the Court), Settlement Class Counsel Costs/Expenses
(as a lump sum approved by the Court), and Service Awards (as a lump sum approved by
the Court), the Settlement Administrator shall pay and disburse the remaining amount of
Settlement to the Settlement Class Members on a per capita basis (each such distribution,
less the Settlement Class Counsel Fees, Settlement Class Counsel Costs/Expenses, and
Service Awards, being a "Distribution Amount").

10. Only the claims regarding a judicial or other dissolution and liquidation of the BTGCA and
the distribution of the net proceeds thereof to the Settlement Class Members are released
by the Partial Settlement. Any and all other liabilities, rights, claims, actions, causes of
action, demands, damages, penalties, costs, attorneys' fees, losses, and remedies, whether
known or unknown, existing or putative, suspected or unsuspected, liquidated or
unliquidated, legal, statutory, or equitable, including those that result from, arise out of, are
based upon, or relate to conduct that was alleged or could have been alleged in the Action,
including, without limitation, direct, indirect, joint or several, derivative or other claims,
however they may exist or arise, against the BTGCA or the BTGCA Parties, expressly are
reserved and are not released; provided, however, that such reservation is subject to a
covenant not lo execute judgment on, and to forebear from execution of judgment against,
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the BTGCA and its past and present officers, directors and employees over, above, except 
and other than to the extent of available insurance coverage, including, without limitation, 
as provided by the Navigators Policy, as more particularly set forth in the Partial 
Settlement AgreemenJ. 

11. By reason of the Court making the final judgment, adjudications, and declarations set forth
above, no past or present member of the BTGCA, other than the Settlement Class, has any
right or interest to expect or to claim any property right or share of assets (net or otherwise)
of the BTGCA, to the proceeds of judgment or settlement from Claims against the BTGCA
or the BTGCA Parties, or to the proceeds of judgment or settlement from any claims or
causes of action that the BTGCA might have against any other person or entity. Therefore,
no Settlement Class Member need or should have any right to opt-out from this Settlement,
but may register objections to the proposed Settlement in accordance herewith.

SETTLEMENT CLASS COUNSEL FEES AND COSTS/EXPENSES. AND SERVICE 

AWARDS: 

Settlement Class Counsel will file an application (the "Fee Application") with the Court for (i) an 
award of reasonable attorneys' fees, not to exceed twenty-five percent (25%) of the BTGCA 
Dissolution Proceeds (such amount being the "Settlement Class Counsel Fees"), (ii) 
reimbursement of Settlement Class Counsel's reasonable costs and expenses as a lump sum (such 
amount being "Settlement Class Counsel Costs/Expenses"), and (iii) service awards of $5,000.00 
as a lump sum to each of the Class Representatives: Mitch Haynes, Scott Haynes, Penny 
Greathouse, and Greg Craddock (the "Service Awards"). Settlement Class Counsel 
Costs/Expenses and Service Awards, in such amounts as approved by the Court, shall be paid as a 
lump sum from the next Distribution Amount prior to calculating the per capita Distribution 
Amount to each Settlement Class Member. Settlement Class Counsel Fees, as a percentage 
approved by the Court, shall be paid as a lump sum from the next Distribution Amount prior to 
calculating the per capita Distribution Amount to each Settlement Class Member as, when and at 
each time the Settlement Administrator shall make a distribution to the Settlement Class. 

Neither Settlement Class Counsel's Fee Application, nor any individual's entitlement lo a Service 
Award, shall be conditioned in any way upon such individual's support for this Agreement. The 
Court will decide the amount of reasonable Settlement Class Counsel Fees, Settlement Class 
Counsel Costs/Expenses, and Service Awards. The Fee Application and request for Service 
Awards shall be filed not later than twenty-one (21) days following entry of the Preliminary 
Approval Order, and will be posted on www. insert URL within one(]) business day of the filing 
of same. 

THE FINAL APPROVAL HEARING ON THE SETTLEMENT AND FEE 

APPLICATION: 

The Final Approval Hearing on the Pa,tial Settlement, the Fee Application, and Service Awards 
will be held by the Court at a.m., on __ in Courtroom_ (or such other courtroom as the court 
administrator may so designate) at the Robert F. Stephens Cou11house, 120 N01th Limestone 
Street, Lexington, KY 40507. The Final Approval Hearing may be moved to a different date or 
time without additional notice, so it is recommended that you periodically check 
www. insert URL to confirm the date and time of the Final Approval Hearing. You do not 
have to attend the Final Approval Hearing. Settlement Class Counsel will answer any questions 
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the Court may have. However, you are welcome to the Final Approval Hearing at your own 
expense. In order to object to any part or all of the Settlement, the Fee Application, and/or Service 
Awards, you must strictly comply with Procedures for Objection set fo11h in the Stipulation and 
Agreement of Partial Settlement and as set forth herein. 

PROCEDURES FOR OBJECTING TO THE SETTLEMENT AND FEE APPLICATION: 

Any Settlement Class Member who desires to object to the Partial Settlement, the Fee Application, 
and/or the Service Awards shall (i) file its/his/her objection with the Court and (ii) serve its/his/her 
objection on Settlement Class Counsel, by hand-delivery, or express or U.S. mail service to the 
Clerk of the Fayette Circuit Court, Robert F. Stephens Courthouse, 120 Notth Limestone Street, 
Suite 103, Lexington, KY 40507, on or before (the "Objection Period") [being 42 
days after the Preliminary Approval Order.]. 

All objections must set forth: the caption/style of this Action; the objector's full name, address, 
telephone number, and e-mail address; a statement of the basis on which the objector claims to be 
a Settlement Class Member; a statement of all grounds for the objection, accompanied by any legal 
support for the objection; any evidence the objecting Settlement Class Member wishes to introduce 
in suppo1t of the objection; the identity of all counsel, if any, representing the objector, including 
any former or current counsel who may claim entitlement to compensation for any reason related 
to the objection to the Settlement, the Fee Application, and/or Service Awards; a statement 
confirming whether the objector intends to personally appear and/or testify at the Final Approval 
Hearing; the identification of any counsel representing the objector who intends to appear at the 
Final Approval Hearing; a list of any persons who will be called to testify at the Final Approval 
Hearing in support of the objection; and the objector's signature signed under oath and penalty of 
perjury or, iflegally incapacitated, the signature of their duly authorized representative (along with 
documentation setting forth such legal incapacitation and representation) (an attorney's signature 
is not sufficient). 

Except as otherwise ordered by the Court, any Settlement Class Member who fails to strictly 
comply with these procedures for objection to the Partial Settlement, the Fee Application, and/or 
Service Awards shall waive and forfeit any and all rights the Settlement Class Member may have 
to appear separately and/or to object to the Settlement, the Fee Application, and/or Service Awards 
and shall be bound by all the terms of the Agreement and by all proceedings, orders, and judgments 
in the Action. 

YOU ARE NOT ON THE BTGCA GROWER MEMBERSHIP LIST FOR 2015-2019 

CROP YEARS. HOWEVER, IF YOU WERE A PRODUCER OF BURLEY TOBACCO 

IN THE STATES OF INDIANA, KENTUCKY, MISSOURI, OHIO OR WEST 

VIRGINIA AT ANY TIME DURING THE 2015-2019 CROP YEARS: 

(1) FILL OUT AND RETURN THE You are NOT automatically part of the 
FOLLOWING A COMPLETED IRS Settlement Class until you BOTH (I) you 
FORMW-9. timely complete and return an IRS Form W-9 

(which is included herewith) to the Settlement 
Administrator by U.S. Mail postage prepaid, 
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DEADLINE: WITHIN 30 DAYS OF 
ENTRY OF THE COURT'S FINAL 
APPROVAL ORDER. 

(2) SUBMIT THE FOLLOWING
DOCUMENTATION TO THE
SETTLEMENT ADMINISTRATOR FOR

SUBSEQUENT REVIEW AND
CONSIDERATION AND
DETERMINATION BY THE BTGCA
DISSOLUTION COMMITTEE IN ITS

SOLE AND EXCLUSIVE DISCRETION
AND DETERMINATION AS TO

WHETHER YOUR ARE, OR ARE NOT,

A BTGCA GROWER MEMBER DURING
THE 2015-2019 CROP YEARS:

(A) A FARM SERVICE AGENCY

FORM 578 FOR ANY CROP YEAR

FROM 2015 TO 2019, OR

(B) A SIGNED CONTRACT, BILL OF
SALE, CHECK STUB, OR BANK
DEPOSIT FROM A RECEIVING
STATION EVIDENCING THE 
PRODUCTION AND/OR 
MARKETING OF BURLEY 
TOBACCO FOR ANY CROP YEAR 

FROM 2015 TO 2019, OR 

(C) EVIDENCE OF FEDERAL CROP
INSURANCE ON FOR BURLEY
TOBACCO PRODUCTION FOR ANY
CROP YEAR FROM 2015 TO 2019.

DEADLINE: OR BEFORE 
(being the 42 days following Preliminary 
Annroval Order) 

by recognized express mail service or by 
submitting it to the Settlement Administrator 
via (insert portal URL), and (2) provide 
certification documentation which establishes 
to the BTGCA Dissolution Committer in ils 
sole and exclusive discretion that that you 
were a producer of burley tobacco in the states 
oflndiana, Kentucky, Missouri, Ohio or West 
Virginia to the Settlement Administrator by 
U.S. Mail postage prepaid, by recognized 
express mail service or by submitting it to the 
Settlement Administrator via (insert portal 
URL). 

You will receive a per capita distribution of the 
Distribution Amount, after payment of 
Settlement Class Counsel Fees, 
Costs/Expenses and the Service Awards to the 
Class Representatives. You will give up the 
right to sue, continue to sue, or be part of 
another lawsuit against the BTGCA and/or the 
BTGCA Parties. Your tax identification 
number will be kept confidential under Court 
Order. 

VERIFICATION OF BTGCA MEMBERSHIP STATUS AND BEING A MEMBER OF 
THE SETTLEMENT CLASS: 

You may confirm whether you are already a Settlement Class Member (subject to the requirement 
to still submit a W-9 by the deadline set forth above) by reviewing the BTGCA Grower Member 
membership list for the 2015-2019 Crop Years, which can be found at www. insert 
URL 
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YOU MUST SUBMIT BOTH the W-9 by the deadline set forth above AND the certification 
documentation for membership to the Settlement Administrator by the deadline set fo11h above. 

INSTRUCTIONS FOR (1) ONLINE SUBMISSION OF COMPLETED IRS FORM W-9 
AND (2) SUBMISSION OF DOCUMENTATION TO THE SETTLEMENT 

ADMINISTRATOR FOR SUBSEQUENT REVIEW AND CONSIDERATION AND 
DETERMINATION BY THE BTGCA DISSOLUTION COMMITTEE IN ITS SOLE AND 
EXCLUSIVE DISCRETION AND DETERMlNA TION AS TO WHETHER YOUR ARE 

OR ARE NOT, A BTGCA GROWER MEMBER DURING THE 2015-2019 CROP YEARS. 

You may submit a completed IRS Form W-9 and documentation as set fo1th above to support a 
claim that you are a BTGCA Grower Member to the Settlement Administrator at www. __ 
_ (inse1t URL)_. 

QUESTIONS: 

Contact American Legal Claims Services, LLC who serves as the Settlement Administrator at 
888-__ or , or visit the office of the Clerk of the Fayette Circuit Court, Robert F. 
Stephens Courthouse, 120 No1th Limestone Street, Suite I 03, Lexington, KY 40507, between 8:30 
a.m. and 4:00 p.m., Monday through Friday, excluding Court holidays.

IRS FORM W-9: 
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COMMONWEALTH OF KENTUCKY 
FAYETTE CIRCUIT COURT 

FOURTH DIVISION 
CIVIL ACTION NO. 20-CI-00332 

HA YNES PROPERTIES, LLC, 
MITCH AND SCOTT HA YNES DBA 
,AL VIN HA YNES & SONS AND 
S&GF MANAGEMENT, LLC, ON BEHALF 
OF THEMSELVES AND ALL OTHERS SIMILARLY SITUATED 

PLAINTIFFS 

v. AGREED ORDER (i) GRANTING PRELIMINARY APPROVAL
OF CLASS ACTlON PARTIAL SETTLEMENT, (ii) APPROVING NOTICES

PROGRAM. AND (iii) ADOPTING FINAL PARTIAL SETTLEMENT 
APPROVAL PROCli:DURES 

BURLEY TOBACCO GROWERS COOPERATIVE 
ASSOCIATION 

AND 

GREG CRADDOCK, 

DEFENDANTS 

ON BEHALF OF HIMSELF AND ALL OTHERS SIMILARLY SITUATED 

** ** ** ** ** ** 

Plaintiffs, Haynes Properties, LLC, Mitch and Scott Haynes dba Alvin Haynes & Sons, 

S&GF Management, LLC, and Defendant, Greg Craddock (collectively "Settlement Class 

Representatives'"'), individually and on behalf of the Settlement Class (defined below), and 

Defendant, Burley Tobacco Growers Cooperative Association, a Kentucky non-stock agricultural 

cooperative association ("BTGCA"), , have agreed, subject to this Court's preliminary and final 

approval as required by Rule 23 of the Kentucky Rules of Civil Procedure (CR), to certain terms 

and conditions set forth in the Partial Settlement Agreement, defined herein, for the purposes set 

forth therein. 

The parties' Stipulation and Agreement of Partial Settlement, a copy of which, together 

with the exhibits attached thereto, is collectively attached hereto and made a part hereof as 
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Schedule I ("Partial Settlement Agreement"), sets forth the terms and conditions for the proposed 

Partial Settlement, the entry of this Agreed Order, and the entry of a Final Approval Order and a 

Judgment with prejudice for the claims of the Settlement Class upon the terms and conditions set 

forth therein. 

Upon the agreement of the parties as evidenced by the signatures of their respective counsel 

set forth below; and the Court having read and considered the Partial Settlement Agreement, being 

in agreement with its terms and conditions, finding that its terms and conditions are fair, adequate, 

and reasonable, and being otherwise duly �nd sufficiently advised, it is hereby found, ordered, 

declared and adjudged as follows: 

1. Terms and phrases in this Agreed Order shall have the same meaning as set forth

in the Pa11ial Settlement Agreement. 

2. Because the BTGCA's principal office is located in Fayette County, Kentucky,

inter alia, this Court has jurisdiction over the subject matter of the Action, the Plaintiffs, Craddock, 

the Settlement Class Members, the Putative Settlement Class Members and the BTGCA; and 

venue is proper with and in this Court. 

3. Pursuant to KRS 418.040 and CR 57, and in accordance with Section VI of the 

1922 Articles oflncorporation of BTGCA, applicable provisions ofKRS Chapter 272 (specifically 

including, but without limitation to, KRS 272.325(3)), and KRS 412.070 (the common fund 

statute), no past or present member(s) of the BTGCA, other than the Settlement Class Members as 

defined herein, hold or are entitled: (i) to seek the dissolution of the BTGCA; (ii) to assert a right, 

claim and interest in and to a distribution of the net assets remaining of the BTGCA upon, and as 

a result of, the dissolution of the BTGCA; (iii) to assert claims against the BTGCA and/or its 

present and former parents, subsidiaries, divisions, affiliates, predecessors, successors, and 
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assigns, and the present and former directors, officers, employees, agents, insurers, shareholders, 

attorneys, advisors, consultants, representatives, partners, joint venturers and independent 

contractors of the BTGCA, and the predecessors, successors, and assigns of each of them 

("BTGCA Parties"); and (iv) to a distribution of the net proceeds of any direct or derivative claims 

against the BTGCA and the BTGCA Parties. 

4. Pending final approval, the BTGCA should be dissolved in accordance with KRS

271B.14-300 and the net proceeds ("BTGCA Dissolution Proceeds"), after payment of 

Administrative Costs, Settlement Class Counsel Fees (as a percentage of the BTGCA Dissolution 

Proceeds approved by the Court), Settlement Class Counsel Costs/Expenses (as approved by the 

Court) and Service Awards, as approved by the Court, are to be paid and disbursed on a per capita 

basis to the respective members of the Settlement Class. 

5. A dissolution committee should be established and designated to have the sole and

exclusive jurisdiction and responsibility over the dissolution of the BTGCA and liquidation of the 

BTGCA ("BTGCA Dissolution Committee") and the distributions thereof. Al Pedigo, Eddie 

Warren and Donald Mitchell, as appointees of the BTGCA, and Penny Greathouse, Mitch Haynes 

and Greg Craddock, as appointees of the Class Representatives, should be appointed and 

designated as the member of the BTGCA Dissolution Committee. The Court finds that as a 

preliminary matter, but subject to final approval, the Committee shall be governed and empowered 

as follows: 

a. The actions of a majority of the Committee shall be required for the BTGCA

Dissolution Committee to take action. A deadlock, if any, by the BTGCA

Dissolution Committee as to any action shall first be mediated with Hon. Robert F.

Houlihan, Jr., and if no resolution shall be reached by mediation, the dispute shall
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be arbitrated solely by Mr. Houlihan. 

b. All assets, claims and property of the BTGCA shall be placed with and come under

the sole and exclusive jurisdiction and control of the BTGCA Dissolution

Committee within two (2) business days of the entry of Final Approval Order.

c. The BTGCA Dissolution Committee shall be charged with and shall have all

powers and authorities of a dissolution committee under Kentucky law, and shall

undertake such actions to wind up and dissolve the BTGCA as the BTGCA

Dissolution Committee deems may be reasonable and necessary as set forth in the

Partial Settlement Agreement, and to be enumerated in the Final Approval Order.

6. The Special Meeting Demand is obviated by the judgment, adjudication and

declaration set forth herein, and no Special Meeting of the BTGCA to consider and to vote on a 

Plan of Dissolution of the BTGCA in accordance with KRS 272.235 and applicable law is required 

to occur. 

7. (i) In order to avoid inconsistent or varying adjudications, which could establish 

incompatible standards of conduct for the BTGCA and the BTGCA Parties, (ii) in order to avoid 

adjudications, which could as a practical matter be dispositive of the interests of other members 

not parties to such adjudications or substantially impair or impede their ability to protect their 

interests; (iii) because the BTGCA has allegedly acted or refused to act on grounds generally 

applicable to the class, making appropriate finality of all issues involving the BTGCA, and because 

(iv) common questions of law and fact common to the Settlement Class Members predominate

over any questions affecting individual members, a class action pursuant to CR 23 is superior to 

other available methods for the fair and efficient adjudication of the controversy. Thus, resolution 

of this matter by a class action settlement is in the best interests of the BTGCA and the Settlement 
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Class Members. Accordingly, pursuant to CR 23, a "Settlement Class" is created, adopted and 

approved, which shall consist of and be defined as: 

All Grower Members of the BTGCA in Indiana, Kentucky, 
Missouri, Ohio or West Virginia at any time during the 2015-2019 
Crop Years (determined with reference to KRS 272.325(3)) (i) as 
set forth on the BTGCA Grower Member membership list for the 
2015-2019 Crop Years, and (ii) as determined by the BTGCA 
Dissolution Committee, in its sole and exclusive discretion, to be a 
producer in the states oflndiana, Kentucky, Missouri, Ohio or West 
who shared in the risk of producing and marketing Burley tobacco 
during the 2015-2019 Crop Years, and who submits certification 
documentation pursuant to Section 2 of the BTGCA's Bylaws 
before the expiration of the Objection Period. 

8. Subject to the Final Approval Hearing, the Partial Settlement Agreement falls

within the range of possible approval as fair, reasonable, adequate, and in the best interests of the 

Settlement Class as to their claims against BTGCA. The Partial Settlement Agreement 

substantially fulfills the purposes and objectives of this Action regarding dissolution of the 

BTGCA and distribution of its assets in accordance with KRS 272.325(3), and provides beneficial 

relief to the Settlement Class. The Partial Settlement Agreement (i) is the result of serious, 

informed, non-collusive arms' length negotiations involving experienced counsel familiar with the 

legal and factual issues of this case and made with the assistance of the Honorable, Bobby 

Houlihan, acting as Mediator, (ii) is sufficient to warrant notice of the Partial Settlement and the 

Final Approval Hearing to the Settlement Class, (iii) meets all applicable requirements of Jaw, 

including CR 23; and (iv) is not a finding or admission of liability by BTGCA or the BTGCA 

Pa1ties. 

9. Mitch Haynes, Scott Haynes, Penny Greathouse, and Greg Craddock are appointed

and designated as the "Settlement Class Representatives". 

I 0. Pursuant to the findings in the Partial Settlement Agreement, McBrayer PLLC and 
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Billing.s Law Firm, PLLC are appointed and designated as Settlement Class Counsel. 

11. The Partial Settlement is preliminarily approved in its entirety subject to the Final

Approval Hearing referred to herein. 

12. American Legal Claims Services, LLC is hereby appointed as Settlement

Administrator and shall perform all the duties of the Settlement Administrator as set forth in the 

Pa1tial Settlement Agreement and this Agreed Order; and American Legal Claims Services, LLC 

by its signature below hereby subjects itself to the jurisdiction of the Court. 

13. The Notice Program and all forms of Notices to the Settlement Class substantially

in the forms attached to the Partial Settlement Agreement as Exhibit A ("Mail Notice"), Exhibit

B ("Website Notice"}, Exhibit C ("Newspaper Notices"), and Exhibit D ("Putative Mail Notice") 

are reasonably calculated to, under all circumstances, apprise the members of the Settlement Class 

and Putative Settlement Class of the pend ency of this Action, the certification of the Settlement 

Class, the terms of the Partial Settlement Agreement, and right of members of the BTGCA to 

object to the Settlement, to the Fee Application and to the request for Service Awards. The Notice 

Program is consistent with the requirements of CR 23 and due process, and constitutes the best 

notice practicable under the circumstances. The filing of the Fee Application and request for the 

Service Awards with the Cou1t and the Notice Program providing for the posting of the Fee 

Application and request for Service Awards on the Settlement Website satisfies the notice 

requirements to the Settlement Class Members required by CR 23.08(1). 

11. The Notice Program, including notices substantially in the form of the Mail Notice,

the Website Notice, the Newspaper Notices and the Putative Mail Notice and the posting of the 

Fee Application and Service Awards on the Settlement Website are approved. 

12. Pursuant to the Pa1tial Settlement Agreement, within ten (10) calendar days after
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the entry of this Agreed Order, and subject to the requirements of the Partial Settlement Agreement 

and this Agreed Order, the Settlement Administrator shall provide the Notices pursuant to the 

Notice Program as set forth in the Partial Settlement Agreement. 

14. Further, the Court approves all other procedures, including all deadlines, regarding

the Final Settlement set forth in the Partial Settlement Agreement. 

15. By reason of the Court making tlie adjudications and declaratory findings and

rulings as set forth in above, no past or present member of the BTGCA, other than the Settlement 

Class has any right to expect or claim anything other than an equal per capita prope1ty right or 

share of net assets of the BTGCA or the proceeds of judgment or settlement from causes of action 

that the BTGCA might have against any other person or entity; therefore, no Settlement Class 

Members need or should have any right to opt-out from this Settlement, but may make objections 

to the proposed Settlement in accordance with Paragraph 17. 

16. Within twenty-one (21) days following entry of this Agreed Order, Settlement

Class Counsel's Fee Application, memorandum supporting the Fee Application, and request for 

the Service Awards shall be filed with the Court and delivered to the Settlement Administrator for 

posting on the Settlement Website. The Settlement Administrator is responsible and shall promptly 

post the Fee Application and request for the Service Awards on the Settlement Website. 

17. Any Settlement Class Member who desires to object to the Settlement, the Fee

Application and/or the Service Awards shall serve its/his/her objection on Settlement Class 

Counsel and file its/his/her objection with the Court by hand-delivery, or express or US mail 

service to the Clerk of the Fayette Circuit Court, Robert F. Stephens Courthouse, 120 North 

Limestone Street, Suite I 03, Lexington, KY 40507, within forty-two (42) days following entry of 

this Agreed Order (the "Objection Period"). All objections must set forth: the caption/style of this 

7 



Haynes - BTGCA - Agreed Order of Partial Settlement 
ExhibitE 

Action; the objector's full name, address, telephone number, and e-mail address; a statement of 

the basis on which the objector claims to be a Settlement Class Member; a statement of all grounds 

for the objection, accompanied by any legal suppo1t for the objection; any evidence the objecting 

Settlement Class Member wishes to introduce in support of the objection; the identity of all 

counsel, if any, representing the objector, including any former or current counsel who may claim 

entitlement to compensation for any reason related to the objection to the Settlement, the Fee 

Application, and/or Service Awards; a statement confirming whether the objector intends to 

personally appear and/or testify at the Final Approval Hearing; the identification of any counsel 

representing the objector who intends to appear at the Final Approval Hearing; a I ist of any persons 

who will be called to testify at the Final Approval Hearing in support of the objection; and the 

objector's signature signed under oath and penalty of perjury or, if legally incapacitated, the 

signature of their duly authorized representative (along with documentation setting forth such legal 

incapacitation and representation) (an attorney's signature is not sufficient). Mailed Objections 

must be filed or postmarked within the Objection Period. 

I 8. Memorandum in support of final approval of the Partial Settlement Agreement shall 

be filed with the Court not later than fourteen (14) days after the end of the Objection Period. 

I 9. A fairness hearing (the "Final Approval Hearing" or "Fairness Hearing") shall be 

held before th is Court at the hour of on ___ , 2020, in Courtroom _ ( or such other 

comtroom as the court administrator may so designate) of the Robe11 F. Stephens Cou1thouse, 120 

North Limestone Street, Suite 103, Lexington, KY 40507 to consider: (i) whether the proposed 

Settlement of the Action on the terms and conditions provided for in the Partial Settlement 

Agreement is fair, reasonable and adequate and should be given final approval by the Court and 

the Final Approval Order should be entered by the Court; (ii) whether the Judgment should be 
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entered; (iii) the amount of the award of reasonable attorneys' fees and costs and expenses to 

Settlement Class Counsel on their Fee Application; and (iv) the amount of the Service Awards to 

the Settlement Class Representatives on their request of Service Awards. The Court may adjourn 

the Fairness Hearing without further notice to Settlement Class Members. 

20. To protect its jurisdiction to consider the fairness of the Partial Settlement

Agreement and to enter a final order and judgment having binding effect on all Settlement Class 

Members, the Court hereby enjoins all members of the Settlement Class, and anyone who acts or 

purports to act on their behalf, from pursuing all other proceedings in any state or federal court 

that seeks to address rights or claims of any Settlement Class Member relating to, or arising out 

of, any of the Partially Released Claims, or from assert claims against the BTGCA Parties. 

21. Settlement Class Members and Putative Settlement Class Members shall be bound

by all determinations and judgments concerning the Action and/or Partial Settlement Agreement, 

whether favorable or unfavorable, in the Final Approval Order. 

20. Only as concerns matters relating to Partially Released Claims and the Partial

Settlement, are deadlines stayed, otherwise this case shall proceed. Pending Final Approval of 

the Partial Settlement, any actions brought by Settlement Class Members concerning Partially 

Released Claims are hereby stayed, other than as set forth herein. However, the Court's prior stay 

of this Action regarding any claims, or defenses thereto other than the Partial Settlement addressed 

herein (such as, without limitation those asserted by Plaintiffs and Craddock, individually, and for 

and on behalf of other similarly situated and/or on behalf of the Settlement Class, directly, 

indirectly or derivatively, against the BTGCA and or BTGCA Parties is lifted and set aside. 

21. In the event that this Settlement Agreement is terminated pursuant to its terms,

disapproved by any court (including any appellate court), and/or not consummated for any reason, 

9 



Haynes- BTGCA-Agreed Order of Pa1tial Settlement 
Exhibit E 

or the Effective Date for any reason does not occur, the order certifying the Settlement Class for 

purposes of effectuating the Settlement, and all preliminary and/or final findings regarding that 

class certification order, shall be automatically vacated upon notice of the same to the Court, the 

Action shall proceed as though the Settlement Class had never been certified pursuant to this 

Settlement Agreement and such findings had never been made, and the Action shall return to the 

procedural posture on May 13, 2019, in accordance with this paragraph. 

22. Neither party, nor counsel shall refer to or invoke the vacated findings and/or order

relating to class settlement or CR 23 if this Settlement Agreement is not consummated and this 

Action is later litigated and contested by the BTGCA under Rule 23 of the Kentucky Rules of Civil 

Procedure. 

SO FOUND, ORDERED AND ADJUDGED this __ day of __ 2020. 

Have seen and agreed to be entered: 

ISi Kevin G. Henry, Esq. 
Kevin G. Henry, Esq. 

Hon. Julie Muth Goodman, Judge 
Fayette Circuit Court 

Counsel for Defendant, Burley Tobacco Growers Cooperative Association 

ISi Robert E. Maclin, III, Esq. 
Robert E. Maclin, III, Esq. 
Counsel for Named Plaintif.fs, Haynes Properties, LLC, Mitch and Scott Haynes dba Alvin 
Haynes & Sons, S&GF Management, LLC, on behalf of 
themselves and all others similarly situated 

ISi John N. Billings, Esq. 
Counsel for Defendant, Greg Craddock, on behalf of 
himsel

f 

and all others similarly situated 

ISi Bcnnv W. Davis, Jr. 

on behalf of American Legal Claims Services, LLC, as Settlement Administrator 
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CLERK'S CERTIFICATE OF SERVICE 

This is to certify that a true and correct copy of the foregoing has been served, on this_ 
day of June 2020, electronically via the Kentucky Courts e-filing system, and by first-class, U.S. 
Mail, postage prepaid, upon the following: 

Jeremy S. Rogers, Esq. 
Dinsmore & Shohl LLP 
IO 1 South Fifth Street, Suite 2500 
Louisville, Kentucky 40202 
ierem y .rogers(tl>,d insmore .com 
Counsel for Defendant, Burley Tobacco 
Growers Cooperative Association 

Robert E. Maclin, III, Esq. 
Jaron P. Blandford, Esq. 
Jason R. Hollon, Esq. 
McBrayer PLLC 
20 I East Main Street, Suite 900 
Lexington, Kentucky 40507 
(859) 231-8780
remaclin@mcbrayerfirm.com
jblandfor.Q@mcbrayer.firm.com 
dlodgson@mcbrayerfirm.com 
Counsel for Named Plaintiffs, Haynes 
Properties, LLC, Mitch and Scott Haynes dba 
Alvin Haynes & Sons, and S&GF 
Management, LLC on behalf of 
themselves and all others similarly situated 

Benny W. Davis, Jr. 
American Legal Claims Services, LLC 
8021 Phillips Hwy, Suite 1 
Jacksonville, FL 32256 
Settlement Administrator 
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Kevin G. Henry, Esq. 
Charles D. Cole, Esq. 
Sturgill, Turner, Barker & Maloney PLLC 
333 West Vine Street, Suite 1500 
Lexington, Kentucky 40507 
khenry@sturgillturner.com 
ccole@sturgillturner.com 
Counsel for Defendant, Burley Tobacco 
Growers Cooperative Association 

John N. Billings, Esq. 
Billings Law Firm, PLLC 
145 Constitution Street 
Lexington, Kentucky 40507 
nbillings@blfky.com 
Counsel for Defendant, Greg Craddock on 
behalf of himself and all others similarly 
situated 

Clerk, Fayette Circuit Court 
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ST.A!l?'F. ;)1� .KEliTlJOO )
rl .k-- ) 

-::::-·-11:/.fC.:.<- • dounty J

• •  

�fol'e me, " llfotory Pnbl.io witM.n ana :for lie.1& 
� 

CouJ1ty und ;:;tate, on th.is _jft"J 

day of Jarzut.Y'Y, 1922, pert5on�,lly
II i!J .'l- ·-·-

a pp eared .f:e-, � � ;{._ .. :rc,-···-q___ • kno'lfn to me to be 

oue of ��1e identioe.1 -poers;')ns who exeou.ted ti.. s within B.nd

foree,·otnp, 1,ru,trwnent; Gm'\ he 1lok.11o�'ll$dged to me that ho had

exeoute4 the 111Brr:o aa hie b'ee r.md voluntary so·t ru,l\ dG0&

for tho uees �:n6 onrpuaee thcn·etn aet i'ortn.r��..,,,.;,......;-"1�'.:;.,_�6J-,,"t,;°?.1 14:J1 
/ ,.). s; 

WITrmas my hi!" .. wS. Qnil. of:ftoiuJ. aeal the

doy alHi �roe1!' above eet forth.

-t!.t /'' 
. 

\ S<-·cJ- ) 
r':�J.� '-/. /L�-.o-c-e./-./ 

1;otary �'Ublio 1n H:al :f.or tlu, Oouuty ,'Jf

�-f��- ,state of Kentuo.JQ:. 



. .. . ... . ... .. . . .. . . ·-·--.c,.-.,, .• ��"J�u ... �., •• ,,. 1, Foust Fousheo0 lJle.c·K of r.he County C'lurt. ot' Fayettl!

0 

County, in t.h� St,nt� of Kentuc\cy, do hez·eby cert1:t.v that on 

this d&y tbd foregoing Articles of lncorporat!on of •Bu�ley 

<.tobacco Grower a Go·· upert;t, 1vs itosoc lat ion" were produced t:o 

�e in rry ofI'lce, onJ ordered to record. Wnerefore the sa�e 

with cert.U.1.c"'·c.e 1,11ero'.ln en,fo:rsad, anct thls 111y certl1'ici...t.e 

Wi tneas rry h .. nd vnis l i. a. .• y llt' ,Jf\nuary 1922.

�:�, c� _J __
_ __.t.f.t,(A,-16:f::J::.. , 1.� _clerk 

D.v 2'J:�1,-� <v�U D. c ..

�!'c,�,·�''':::,'.�;.�::�: ·. 3?;;,;, ;;t;r;,.:�;,,,�:7��;:trt���ifj 
STATE Cf KENTUCKY, } · COUNTY OF FAYETTE Set. 

f, FAUST FOUSHEE, Clerk of the County Court �f Fayette County, State· of Kentucky, and
no such the cu�todian of the Seal and nil Record& of or appc:rta:ning to said court, do hereby. certify the . ·

foregoing to be a true and accur-·.e copy of ... �.�-�.A�.�-1��.!'.� .. ��--�:'?-.���J����-�� .. �f. .......... .
" . 

t4 
- . " .... 1:3�?:��f .. ����9.C?� .. �f.���rJ1 ... G�7.9P.�r.� ...... v.� .. .A$.�QP..1-..... 1; . .L�n .............................. .. 

, • • • ro • • • • • • • • • • • • • • • • • • • • • • • • • • • • '  • • • • • • ' '  • • ' •  • '  • • • 0 " '  • • • • • • • 0 0 • 0 • • '  0 • 0 0 0 0 • '  0 0 0 0 ' •  0 0 0 0 0 0 0 0 0 0 0 •• 0 • 0 •,. • 0 .. 0 0 • 0 0 0 0 1 • 0 • • • • 0 0 

• • t o t o • o t I • t ' t t • o f o ,t � t • • o t o O o o o t t o o t o o o o t t t t O o t o o t o o o O o o o O • o o • o • o o o o o • 0 • • • • • • t o o O • o o o o o o O t O o I I t o o o t 

, •

as the ·same app�aii of record in my (\!lice. 
IN TESTlMONY WHEREOF, Wih1ess my hand, the Seal of &aid Court; .. 
this ........ t�.dey of. ..... .J.�.lJ.iHH'Y� ........... I� · 

. . ............ &':.� .... it ........ ... ............ ..

Clerk Esvette County Cou,rt. .. c :·;· , •. · 
. , . ·:�· . · . . 

. :, 
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STATEMENT OF CORPORATION 
11'0 ht• lil,•,I 11, lhc, uO'h'n nr lltc Sorrt:lary or l-:l�lc hr<orr. tlnlni; buslncu fn !his Sblc.i 

l\"i//i Timur 0/Ji<·r 111.:t.��1-�-'-.... 
--·-----

To the SECRETARY OF STATE, 

FRANKFORT, KY. 

_ SIU: l\
0

0/ii,r. 1·� hrrrl,u {Ji,,rit 11111/ /he plnr.e of b1111i·11c.u /01· Ilic 

/1J·::f-:1 ./ �-·· .. 'Zrk-::.�:4._ .... /..Y.��:� . .r,1,_:::.q-?._�:.:,e .. -:;t-;.";.� .. u::J.d.���,0-?S,�
: .. ""-./� fNumr: or Curuurnllo:al /""' 

1. I ��- //. 
ct (t11'],nt'11finn u/ //,r Sltt:r n/ .... -,.,,1.��:�e:.y.::.y.,� .. . .. 

.;,i • 
1'11 l\"r11/11,·k,11 ..,..._ 

-/ . L� . I . f" � ,, 7;· . d·I:. �'-:- 1.cT. Al:.\C:' .•• T ..... ./(.."'1:f•'�·=·- �-· .. £'..�!::1�.! .L7"7'"""-·· .... -.. 
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/
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OCl 19 41 13293
�\ 

.,._ . DUPLICATE . e _ 
Oct:L5f ·o\\\ljtalth off lttnt ,. 

�\\ \\\ \\\ Department of State IJ C ll!J

@ 
office 01 Secretary of State 

GEORGE GLENN HATCHER. SECRET.'�RY 

CORPORATION DEPARTMEl\.T 

The Bnrlc7 Tnbocco _Dr.ail.a� Oo-Oparet1 vei Anaoc1ntio>L&n...___�L .... a::s-1,...ru-_...:tcx.1onu,.ai,c=.K:'r....,.,....___ __ 

a Corporation organized and existing under and by virtue of the laws of 
the Commonwealth of' Kentucky; having this day filed in the �f!ice of the . 
Secretary °'l State o.,f the State of.Kentucky, a certified copy o..f the amend-:
ed .J.1rticles of Incorporation, PX?ovuu.n� t1'at �ruLtsrm...fur...nbieh the...Jmr""'"'le,....y __ I 

·l
Tob�coo :_,row�rs Co-Opornt1ve9 Ai0soc1ation 1a to exiat la .. .fo1• twenty(20) ye�ra

i'rom anc1 a:ftor the dGto •r oxp1_ro.tion of. 1t3 present oharte:r .,
N 

---

__________ ·-1 
. •  

----·---------- ------------ ----·. 

·1
i
.! 

this certificate is issued as evidence of the fact that the said corporation has.! 
·I 

. amended its charter as above set out in the manner prescribed by law. 

lJilCN.BT All Y OF 31'.ATI 

Witness, my official signature, this�th. day 

of 74 , 194 ......... 1_,,

.{� _. -

By __ -"'c,.,.._------------:---�

Cfl1'j»t-alion C!n'lt. 

Form-Sec-0-S-Amari-Dup..! 



OERTil!'ICA'l'B 0'6 � 
to 

AR'l'IOU:S OF lNCORPOIIA'I'IOli 
or [ll···=· ., o .11 I J l .L. iJ f 

lJJRL!'Y TOBADCO Of<i)WF.JtS COOPERATIVE ASSOGIATIOU 

�hereaa, by resolution duly passed at a meeting o! the Board of 

Directors ot tllo Burloy Tobacco Growers Coopttre.t:i.-ve Asaoo.tat1on held on 

lleroh 26, 1941, 19oro than t'W;()-thi :t'ds of the d irootorrs e pproved th'il ruu@dment 

to tbe "rtioles of Incorporation ot naid .tsaoolstion hereinerter set out, and 

'llharoea, 1:.aid tUO.endlnent was eubt'litte:1 to tb.e m.o111.bera of s11id 

A.naooiation and duly �pproved end consented thereto in ?ll'1t1.ng and adopt84 

by a. vote or a 111:JJori ty or all the lllembers ot said /.ssooiaticn et thf:s regular. 

m.a.ting or tho membere held on 5eptember 15� 1941,

Nov,, There1'ore, the undera1gnod diraotrJrs ot t.he Burley 'l'obaooo 

G.rowora Ooopersti�e Aasooiation, be1flll o majority theroor, do horeby �ert1!f, 

deol.are &hd agree that t.hci J\rUcle& ot Incorporstion 01" t.he Burle:,• Tobe.coo 

Growers Cooper"tive A.Baooiution b� am.&ndod aa t�llows: 

"Th� torm. tor which thu llurley Tob6ooo Gro,rora CQope��tive 

ASeocintion 1a to exist is foz twenty (20) iearo from aJ:112. af�ar tha 

date ot expiration ot its present ohrirter. tt 

John W. Jones 
H. E. Coons 
W 1 0, Prot BJllan 
.• W. Gaines

R, W. Darnal,J,
Waller Sharp 
John s. Buster 
W. H. Mackoy 
J. R. Lancaster 
A. Threlkeld

_. 9-�_0!'.l@_ RQth=-----------
.. ._:. T. ··r . .. , .. �

. ,,,, ..

R. P. Taylor 
John M. l?one� 
Ws. F, Thompson 
.t\_rtdrew Northcott 
W. F, Clerk
T. C. Nall
F. L. Duffy
E. H. Rothchild
John M. Berry

--nugh Mahin 
W, T. Forsee . 

·,:

.·: . 

.. , 
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COUNl'Y OF F'AYE'rTE, 

STATE OF K.ENrUCKY', ) 

� 
aot.

I, Margaret Ad.a1r, a Notary Publio 1.n and for the above 

etP.te and county, hereby cort1fy that on th1a day the foreeolng 

Certificate of Amendment to th?- Articles of Inoprporation of the 

BUFi.l..1"::Y TOBACCO GROW£RS CCO!'ERt-T!VE ASSOCIATI'JN wa.e produced before 

me in my office and a.cknowledi:;ed by John \'l. Jones, H. E. Coons, 

W. O. Protsman, J. i·I. Gaines, R. •.-1. Darnall, \faller ShA.rp, John 

S. Buster, W. H. 'l-�ackoy, .J. R. Lancaster, A. T:.re1keld, George

Roth, ·:1. '\'. Forsee, R. P. 'l'o.Jlor, John M. Jones, W. F'. Thompson, 

AndrE>w Northcott, W. r. Clru•lc, 'l'. c. Nall, F. L. Dufty, E. H. 

}iothchlld, John M. Berry and Hugh Mahin to be their act and deed 

for the purpoaee therein contained. 

iii tneas my hand a.1.J. seal this October lat, 1941. 

'My co:nm1eeion expires February 8, 1946. 

Margaret Ade.ir 

Notary Publ1o, Fayette Coux;:ty, 
Kentuoky. 
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, 5TATf; OF Kf..NTUCK Y l 
� 

. ... 

• FAYETTE. COUNTY
. ..

t I, S. H. Lewii, Cl�n·lc �)( the County Court of Fayette Count)', in �he State of Kentucky. do hE.:..ehy 

. · certify rhut \)11 this day tha For�Bl)in� . __ g_�J;.t_j_J'J.9At� .P.f. A..m..e.Jldm.f'Jlt_ .. t.P.. . .A..rt.1.Ql.es .... ot ______ _

-���-��p_q�-� �.1.9A. _Pf ___ ��trehrr_XQ�AQQQ_ Q.RQW�$. _Q_QOP.� 'J:'J� -�-$;;_Q�.:t'.�riP��- -··--·· 
were produc�d to me in my office nncl ordtr"d t(� "'��or\i; whttrt-.,po11 tht? I! ·me, with certificRft:1 thereon 
endorsed nncl 1hi'l �1y certdknw, hnvt• h�en dulv r«•cc.1r1k·d in my office>, 

' 

W1trrn�!l 1t1y hor.d this --- -��t __ d11y of. .Q9.�9�� ··- ....... ;..;--_1g3£ ... 

____ �-_(. __ ��V: ��:����- _. ____ Ch!rk 

.... "J':7-J (�1./;<cc�f:_ __ t!];_� .. D. C.
, I.. 

ST,,TE. OF KE.NTuCK�' ! 
:\� YF .. 'f1 F� COUNTY \ 

l S. H. Lewi$, Cl<!rk of the County Court of Payette County, Stnt(! of Kt-nturky, Olld es st1ch the 
custodiQn of the S<!1t.l n1,d all r�cor<ls of, or npJ�ertnrninP., to saicl Ctmrt, do her�by cer.tdy the for:Aoi11s to 

be n true e.nd accurnte copy or_-�-��_ q_�r-��r;�-�t� _?.�_A�.�.���-.��-�-;�-��-���-�-� ____ ---·--_

r _Incorporation of . ..:!W.R.L�--TOBACCO--���ATIV:E ASSO®�'lt[Q}J'lt 
� ·- -�--

• ., the sfime appears of rccot'd in my office.

IN TESTIMONY \\THEREOF, Witness my hnnd, the seo.l of :h,id Court. thia _____ ���-:--------

-----·--------

doy oL.9_�p_Q�-��--_ .. ________ l93_41 ... ') � 
/ .,,.. '"'·--·� ,· 

.,,,}. .. , .. � 

fl·<) - '\', . "'..,,·�--��--<--'{'._. ,,,., r·�--- - - .t:.. ·· - - - - - - �- - •· - - - . - - . - - - - .. - :;. ... � - - - - - - - _ - . Clsr.k 

. ,.,,) } J 1.: 1.'1· 
- � ../-·- _ --�,_ ?..<.<;YJ�:;-�:·� .. __ . _ .)� _\�-�- _ .. _ ... D. c .

/ 



� 0o�to9f· . \\\o\\\l>talth o( :Jt1tf1t . dY�"((\,. Department of State t:ft!/

Office of Secretary of State 
HENRY H. CARTER. SECRETARY 

ARTICLES OF AMENDMENT 

I, HEl\i'R Y H CARTER) Secretary of State of the 
Commonwealth of KentuckJ do hereby certify that 11rticles 
Oj

t Incorporation of 
BUm.EY TOBACOO <lROOERS OJOPERAnVE AS9XIATIO?I·-----'-----'--

----··--··---

·------- --· 

haYe been amended pursuant to Articles of A.mendmen�, duly 
signed and acknowledged according to law

) 
this day filed in 

my office by said corporation, and that all taxe� fees and 
charges payable upon the filing of said L4rticles of Atnend, 
111ent have been paid. 

Witness my official signature this 2nt1 day 

of 

SECRETARY OF STATE 

-·---------------------------------------- ·------------------ ·-�.:
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LJ � NOV :{ 1;5��--· / UJ:: 
BURLEY TOBACCO GROWERS COOPERA'J.1IVE ASSOCIATJ:ON 0C ' ,� 4 'rfT:: AMENDMh"NT OF AR'rICLES OF INCORPORATION L CUMMOiliVU!Uk Of���J 

Pursuant to Kentucky Revised Statutes, Section 272.130 Cl) 

(d) o.nd 272.1�0(2} the undersigned, being two-thirds Ol" more o:r

the, members of the Board of Directors of the Burley Tobs.cco 

Growers Cooperative Aasociation, 620 South Broadway, Lexington, 

Kentu�ky, hereby amend the Articles of Incorporation o:r se.id 

:- Association as follows: 

"The duration of.' the corporation shall be 
perpetual." 

Done at a :t-egular meeting of the Board of Directo::.•s ct: 

the Association conductei a.�d held at its offices at 620 South 

Bro&dwny, Lexington, Kentucky, and a� evidence of the time and

place thereof 1 we herel:l!lto subscribe ol.lr nl3.llle� this 13th day of 

July, 1960. 

,· c;.: 
/C ' ' --;--(, l./,'J,·C.A .tl>h

{r
YH. cl.-L-'L.

. :' . 7 . 
. ·-(. ( /,. ) 

· t'. · C:.. · ,,, G;< , . ..1-{. tf':. (,

,C� _(., \ r 
\ I '\) 't, -1 (:µ, l ;\ :lu-·S,,M

n I 
"., 

Liflt:;P-� , , I ft!.,,. __ __ 

/-.�· .: - .,· . .· ,1 ( • ,"' 
_____ ..;...·•__..i_..( .._, .....,,..,.' (_...: ... _-.,;;-;..;.··�--

\ .
·.ef!..-./�.-,,.

/l '. 

-7-4, . /6.e..--t., -l 7---;
,{);.t:lc A:.-1'--s-;;,� 
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\: STATE OF KEN'fUCI't°:Y) 
1; 

,, 
,, \: 

SCT. 

1, COUNTY 01� FAYE'l"rE) 
,. 
,. 

:, 

;' 

' 
'! 

I, Margs..r-et Adair, a Notary Public in and for the above 

State and County, hereby certify that on this day the .forego1.ng 

Amendment to the Article� of Incorporation of the Burley Tobacco 
i 

Growers Cooperative Aosocia.tion was produced before me in my offio� 

and ac knowledge d by _...;F...;._c_. _s_",_ .. h_a_t_· 1_.m_a_n�>_Pa_t_1l_& ____ r_n_e_s�, _P._._ .T_hr_e_l_k_e_ld_._, _A_._c_. __ 

Glasscock, E. l�gan Brown, Owen C. Housa, B. E. Welch, Su�uel Clay, Scot;:, 

McClain, Tom Darnall, Bruce Strader, Joe Mciiani�l, Waller Sharp, Sr., �. A.
.....,==::..:..t.�:::.:.....:;.::�=.::.i....;.;;;:.-=;,,,;.....;...;;.;..::;.�;;..L....;_ ____ �;__----.....:....:__......:.. ____ ., 

Boyd. Jo�n r. White, Dock Connan, w. o. Wigginton, Edward 3. F\U•nish, John

------·------------"--·-: 

to be their act and deed for the purposes therein stated. 

W1tneos my hand and seal this 13th day o!' Jul-:,, 1960. 

My commi�sion e.r.pires the� day of _F_e_h_r_ua�ry����-' 

19-2L_. 

S'l'ATE A'f 

ORIGINAL COPY 
FILED AND RECORDED 

/r£�""; I.,/ /b w:.'ti_

NOV 2 1960 
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ARTICLES OF AMENDMENT 
TO THE 

Alison Lundergan Grimes 
Kentucky Secretary of State 
Received and Filed: 
8/13/2014 12:12 PM 

ARTICLES OF INCORPORATION 
OF 

Fee Receipt: $8.00 

BURLEY TOBACCO GROWERS CO-OPERATIVE ASSOCIATION 

Pursuant to Kentucky Revised Statutes Section 272.141, the Burley Tobacco Growers 
Co-Operative Association (the "Association"), executes these Articles of Amendment to its 
Articles ofJncorporation: 

(1) The name of the association is the Burley Tobacco Growers Co-Operative
Association. 

(2) The amendments to the Association's Articles oflncorporation are as follows:

(a) Article 2, Subsection (I) of the Articles of Incorporation is hereby deleted in its
entirety, and there is inserted in lieu thereof the following: 

"The Burley Tobacco Growers Co-Operative Association shall 
make no profits for itself from any of its activities; but all of its 
operations shall be for the mutual benefit of its members only and 
shall be cooperative in character. The Association shall not be 
required to limit its business activities to those performed only 
with or on behalf of its members. However, if the Association 
buys or handles tobacco from or otherwise transacts business with 
any non-member of the Association or the open market, such 
business activities shall not exceed in amount the total business 
transacted by the Association with and for its members." 

(b) The first sentence of Article 5 of the Articles of Incorporation is hereby deleted in
its entirety, and there is inserted in lieu thereof the following: 

"All corporate powers shall be exercised by or under the authority 
of, and the business and affairs of the Burley Tobacco Growers 
Co-Operative Association managed under the direction of its board 
of directors, with the number of directors to be fixed by action of 
the board of directors, subject to applicable provisions of Chapter 
272 of the Kentucky Revised Statutes and the Association's 
bylaws." 

(c) The first sentence of Article 6 of the Articles oflncorporation is hereby deleted in
its entirety, and there is inserted in lieu thereof the following: 

"The Burley Tobacco Growers Co-Operative Association shall not 
have any capital stock, but shall admit members into the 
Association in accordance with the provisions of its bylaws." 

BURLEY _001861 



(3) At a meeting of the Board of Directors of the Association held on May 14, 2014,
the amendments reflected above were approved, such meeting being duly called and a quorum of 
the directors being present. A resolution approving the proposed amendments for submission to 
a vote of the grower members received the affirmative vote of not less than two-thirds (2/3) of 
the members of the board present and voting at such meeting. 

(4) At a special meeting of the grower members of the Association held on August 1,
2014, the amendments reflected above were adopted, such meeting being duly called and a 
quorum of the grower members being present (in person or by proxy). The amendments 
reflected above received the affirmative vote of not less than a majority of the votes entitled to be 
cast by grower members present in person or by proxy and voting at such meeting. 

IN WITNESS WHEREOF, the undersigned duly authorized officer has executed these 
Articles of Amendment the �day of August, 2014.

BURLEY TOBACCO GROWERS 

CO-OPERATIVE ASSOClATION 

-7 

.�L�----By: 
Pat Raines, President 

2 

BURLEY _001862 



MINUTES OF SPECIAi. MEMQJiRS MliETIN<t 

/\MENDMENTSTO ARTJCJ.F.S OF INC:QilPORATION 

A11n11st 1. 2014 

A special meeting of grower members of the Burley Tobacco Growers Cooperative Association was 
held on Friday, August 1, 2014 at 10:00 a.m. In the Directors' room at 620 South Broadway, 
Lexington, Kentucky, with President Patrick Raines presiding. 

The attendees were Halleck Adkins, Robert Recd Bush, Sr., David Chappell, Billy Courts. Tom 
Greathouse, Donna Holley, Bob James, Joe Luckett. Patrick Raines, Paul Tucker, and Eddie Warren. 

Steve Pratt. Kathy Sanford and Attorney Allison Donovan were present 

Chairman Patrick E. Raines called the meeting to order and stated the purpose of meeting: 

In accordance with our by-laws, the Burley Tobacco Growers Co-Operative Association has 
called this special meeting of the grower members to consider proposed changes to the 
Articles of Incorporation. The only Item of business that can be considered at this special 
called meeting Is the proposed changes to the Articles of Incorporation. 

The original Articles of Incorporation of the Association were filed with the Kentucky 
Secretary of State's office on January 11, 1922. Two amendments to the Articles of 
Incorporation have been filed, the first In October 1941 to extend the original term of 
duration for an additional 20 years, and the second In November 1960 to extend the term of 
the Association t.o be perpetual. All of the changes being discussed today relate to language 
located In the original Articles of Incorporation flied In 1922. 

In accordance with the Association By-laws Grower members are defined as-Any person that 
Joins the Association and so certifies to the Association chat he or she Is a producer (land owner. 
operator. landlord, tenant or sharecropper) currently sharing In the risk of producing and 
marketing Burley tobacco In the states of Indiana, Kentucky, Missouri, Ohio and West Virginia 
and certifies to the Association that he or she is producing at least 500 pounds of Burley tobacco 
during the current crop year. 

The Board of Directors has selected lune 1. 2014 as the record date for determining grower members 
entitled t.o vote at this meeting. Anyone who was a grower member according to the records or the 
Association at of the close of business on June l, 2014, the record date, or holds a valid proxy for the 
special meeting. Is entitled to vote. Every grower member Is entitled to one vote. 

As or June 1, 2014 the records of the Association reflected there were ill Grower Members. A 
•quorum• consists of the presence, in person or by proxy, of one-third (1/3) of the grower members 
entitled to vote as of that date. As or today we have received .lltl. proxy votes and therefore 
determined a quorum has been met 

The proposed change relates to the language found In Article: 2. Suhi>ectlon O l (located In the 
Articles of Incorporation filed on January 11, 1922) 

FROM: "The Burley Tobacco Growers Co-operative Association shall make no profits for Itself from 
any of its activities; but all of Its operation shall be for the mutual benefit of Its members only and 
shall be co-operative In character. The operations and activities of this Association shall be llmlted 
to activities arising out of the processing. drying. grading. shipping. storing. warehousing. handling. 
manufacturing. and marketing of the tobacco. or tobacco products or the Association and of its 
members only and to the financing of any of the said operations or of Its members. The Association 
shall not be permitted to buy or sell tobacco except from and for Its members only and on a 
standard co-operative basis. It shall not buy or handle any tobacco whatsoever from non-members; 
or be permitted to go In the open market to buy tobacco or any tobacco products whatsoever." 

TO: "The Burley Tobacco Growers Co-Operative Association shall make no profits for Itself from 
any of Its activities; but all of Its operations shall be for the mutual benefit of Its members only and 
shall be cooperative in character. The Association shall not be required to limit its business 
activities to those performed only with or on behalf of Its members. However. If the Association 
buys or handles tobacco from or otherwise transacts business with any non-member of the 
Association or the open market. such business activities shall not exceed In amount the total 
business transacted by the Association with and for Its members." 
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The Chair opened the noor for discussion. 

Billy Courts made a motion to accept the proposed amendment to Artlc/e 2 as directed by proxy. David 

Chappell seconded. 

The Chair recognized Eddie Warren to cast the proxy votes. On behalf of the grower members on 
the amendment to Article 2 as directed by proxy I cast ill votes for the amendment and ll against 
the amendment 1 votes abstain. 

The motion carried. 

The proposed change involves the first sentence of� 

FROM: '1'he Burley Tobacco Growers Co-operative Association shall be managed by a Board of 
twenty-five (25) Directors." 

TO: "All corporate powers shall be exercised by or under the authority of, and the business and 
affairs of the Burley Tobacco Growers Co-Operative Association managed under the direction oflts 
board of directors. with the number of directors to be fixed by action of the board of directors, 
subject to applicable provisions of Chapter 272 of the Kentucky Revised Statutes and the 
Association's bylaws." 

The Chair opened the floor for discussion. 

BIiiy Court s  made a motion to accept the proposed amendment to Article 5 as directed by proxy.Joe 

L.uckectseconded. 

The Chair recognized Robert Reed Bush, Sr. to cast the proxy votes. On behalf of the grower 
members on the amendment to Article 5 as directed by proxy I cast ill votes for the amendment 
and§ against the amendment .i votes abstain. 

The motion carried. 

The proposed change Is In connection w1th the first sentence of Artl"1tl 

FROM: "The Burley Tobacco Growers Co-operative Association shall not have any capital stock; but 
shall admit members Into the Association upon payment of an entrance fee of five (SS.00) Dollars 
and other uniform conditions." 

TO: '1'he Burley Tobacco Growers Co-Operative Association shall not have any capital stock, but 
shall admit members into the Association In accordance with the provisions of its bylaws." 

The Chair opened the floor for discussion. 

BIiiy Courts made a motion to accept the proposed amendment to Article 6 as directed by proxy. 

Robert Reed Bush. Sr. seconded. 

The Chair recognized Eddie Warren to cast the proxy votes. On behalf of the grower members on 
the amendment to Article 6 as directed by proxy I cast ill votes for the amendment and 11 against 
the amendment� votes abstain. 

The motion carried. 

With no other business to be conducted the meeting adjourned at 10:20 a.m. 
-·�

--� 

,--_____., /�-
-(_fa,- CY--

Patrick E. Raines, President 

Eddie \\1.lrren, Vice President 
// r 

f�/ �>--,l ,'f��::::<•L&Sdc 
Robert Reed !lush, Sr .• Secretary 
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ARTICLES OF AMENDMENT 

TO THE 

Alison Lundergan Grimes 
Kentucky Secretary of State 
Received and Filed: 
8/13/201412:12 PM 

ARTICLES OF INCORPORATION 

OF 

Fee Receipt: $8.00 

HURLEY TOBACCO GROWERS CO-OPERATIVE ASSOCIATION 

Pursuant to Kentucky Revised Statutes Section 272.141, the Burley Tobacco Growers 
Co-Operative Association (the "Association"), executes these Articles of Amendment to its 
Articles of Jncorporation: 

(1) The name of the association is the Burley Tobacco Growers Co-Operative
Association. 

(2) The amendments to the Association's Articles of Incorporation are as follows:

(a) Article 2, Subsection (l) of the Articles of Incorporation is hereby deleted in its
entirety, and there is inserted in lieu thereof the following: 

"The Burley Tobacco Growers Co-Operative Association shall 
make no profits for itself from any of its activities; but all of its 
operations shall be for the mutual benefit of its members only and 
shall be cooperative in character. The Association shall not be 
required to limit its business activities to those performed only 
with or on behalf of its members. However, if the Association 
buys or handles tobacco from or otherwise transacts business with 
any non-member of the Association or the open market, such 
business activities shall not exceed in amount the total business 
transacted by the Association with and for its members." 

(b) The first sentence of Article 5 of the Articles of Incorporation is hereby deleted in
its entirety, and there is inserted in lieu thereof the following: 

"AlJ corporate powers shall be exercised by or under the authority 
of, and the business and affairs of the Burley Tobacco Growers 
Co-Operative Association managed under the direction of its board 
of directors, with the number of directors to be fixed by action of 
the board of directors, subject to applicable provisions of Chapter 
272 of the Kentucky Revised Statutes and the Association's 
bylaws." 

(c) The first sentence of Article 6 of the Articles of Incorporation is hereby deleted in
its entirety, and there is inserted in lieu thereof the following: 

"The Burley Tobacco Growers Co-Operative Association shall not 
have any capital stock, but shall admit members into the 
Association in accordance with the provisions of its bylaws." 
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(3) At a meeting of the Board of Directors of the Association held on May 14, 2014,
the amendments reflected above were approved, such meeting being duly called and a quorum of 
the directors being present. A resolution approving the proposed amendments for submission to 
a vote of the grower members received the affinnative vote of not less than two-thirds (2/3) of 
the members of the board present and voting at such meeting. 

(4) At a special meeting of the grower members of the Association held on August 1,
2014, the amendments reflected above were adopted, such meeting being duly called and a 
quorum of the grower members being present (in person or by proxy). The amendments 
reflected above received the affinnative vote of not less than a majority of the votes entitled to be 
cast by grower members present in person or by proxy and voting at such meeting. 

IN WITNESS WHEREOF, the undersigned duly authorized officer has executed these 
Articles of Amendment the �day of August, 2014. 

BURLEY TOBACCO GROWERS 
CO-OPERATIVE ASSOCIATION 

�;,?-, By: ....... (�"-��-��/.,�===---=-='--------
Pat Raines, President 
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LONG-RANGE PLANNING COMMITTEE 

MINUTES 

July 9, 2019 

The Long-Range Planning Committee met on Tuesday, July 9, 2019 at 9:30 a.m. in the conference room 

of the Burley Tobacco Growers co-op headquarters with Tom Ingram being in the Chair. Halleck Adkins, 

Larry Gomer, Guy Heitkemper, Bob James, Tim Lyons, Roger Quarles, Pat Raines, Kevin Rawlings, Mike 

Slaughter, Tim Tarter, and Eddie Warren were present. Eddie Martin was absent. Steve Pratt attend the 

meeting as well. 

The committee reviewed the DRAFT Proposal - Burley Tobacco Growers Co-op Dissolution by Roger 

Quarles. 

Roger Quarles moved to have an August Planning Session. Larry Gomer seconded. The motion passed. 

The meeting was adjourned at 11:35 a.m. 

EXHIBIT 
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COMMONWEALTH OF KENTUCKY 
FAYETTE CIRCUIT COURT 

FOURTH DMSION 
NO. 20-CI-00332 

ELECTRONICALLY FILED 

HA YNES PROPERTIES, LLC, et al. 

V. AFFIDAVIT OF JOHN N. BILLINGS 

BURLEY TOBACCO GROWERS CO-OPERATIVE 
ASSOCIATION, et al. 

*** *** *** *** 

PLAINTIFFS 

DEFENDANTS 

I, John N. Billings, being duly sworn, state the following based on my personal observation, 

on a review of records available to me, or to the best of my knowledge, information, belief: 

1. I am an attorney in good standing licensed in Kentucky since October 2000, and I 

am admitted to U.S. Supreme Court, U.S. Court of Appeals for the 6th Circuit, U.S. District Courts 

for the Eastern & Western District of Kentucky, and the U.S. Bankruptcy Court for the Eastern & 

Western District of Kentucky. 

2. I hold a J.D. from the Regent University School of Law (2000), an M.B.A. from 

Regent University School of Business (1997), and a B.A. from Centre College (1996). 

3. I am the managing member of Billings Law Firm, PLLC ("BLF") in Lexington, 

Kentucky. Prior to forming Billings Law Firm, I was an attorney at McBrayer McGinnis Leslie & 

Kirkland, PLLC (now McBrayer PLLC). 1 

4. In this civil action, my firm represents Defendant Greg Craddock ("Craddock"), a 

Grower Member ("Member") of the Burley Tobacco Growers Co-Operative Association 

("BTGCA"). 

For additional background, education, experience and qualifications, see Nathan Billings Affidavit 
dated and filed into the record on October 9, 2020. 

EXHIBIT 
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5. My firm also represents Class Members John Arnold, Jeff Ballard, James G. 

Ballard, Allen Bennett, Darrell Bolton, Kenneth Bolton, Danny Buckman, Jude Buckman 

Farming, LLC, Tommy Buckman, Kimmie Craig, Marilyn Craig, George Mac Darnell, Jennifer 

Darnell, Clay Darnell, Darnell Farm Partnership, Paul Dennison, Matthew Dennison, Steven 

Edwards, David Emmons, Josh Eubanks, Ken Ferguson, Glenn Floyd (deceased), Gregory Gray, 

Justin Gray, Ed Grider, Channing Hatcher, Jeffery Hatcher, Raymond Hatcher, Kevin Hayes, 

Ricky Highbaugh, Bobby Jamison, Doyle King, Ronnie Mann, Berk Mark, Eric Maupin, Mike 

Maupin, Keith Middleton, Ricky Milby, Cathy Miley, Danny Montgomery, Darryl Montgomery, 

Craig Perry and Shannon Perry d/b/a Perry Farms), Freddie Polson, Donnie Routin, Barry Russell, 

Jim Simons, Melvin Sturgeon, Bradley Vice, James Lee Wilson, Jody Lee Wilson, David Wisdom, 

and Jackie Young (the "Non-Party Settlement Class Members", together with Craddock, the 

"Craddock Parties"), who have all entered an appearance and support the approval of the 

Settlement. 

6. This Affidavit is submitted in support of Billings Law Firm, PLLC's Motion for 

Award of Attorneys' Fees and Costs and Expenses. 

BLF WORK DONE TO IDENTIFY AND INVESTIGATE CLAIMS 

BLF Investigates BTGCA management and finances 

7. Beginning in 2019, Defendant Greg Craddock and other farmers began discussions 

with my firm about investigating BTGCA's management and finances troubles, including the 

possibility of pursuing a voluntary dissolution of BTGCA and distribution of its net assets to 

Members. 

8. These discussions arose after some of members learned that the BTGCA had 

commissioned an operational review in 2018 from the Kentucky Center for Agriculture and Rural 
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Development and Ohio State University (the "Report"). The report presented an analysis of 

BTGCA's management and financial troubles since the end of the federal price support program.2 

9. Based on a review of the meeting minutes, it is my understanding that BTGCA had 

never implemented, much less discussed, any of the Report's recommendations. 

10. Some members began discussing whether BTGCA should dissolve as early as 

February 2019. On July 9, 2020, the Long-Range Planning Committee considered and approved a 

dissolution plan, which they referred to the Board of Directors for action in the form of a motion. 

On July 10, 2019, the Board tabled the motion indefinitely. 

11. The Board did not disseminate the KCARD Report to the Members. After some 

Members learned of it, BTGCA acknowledged the report's existence in a fall 2019 newsletter. 

However, the newsletter did not include the report's key findings. 

12. Craddock and other farmers subsequently retained Billings Law Firm in the fall of 

2019 to investigate BTGCA's management and financial troubles, and to seek dissolution of the 

BTGCA. 

13. On or about November 7, 2019, my firm sent a letter to BTGCA asking to inspect 

and copy certain records, including its membership lists, which were necessary to pursue a 

voluntary dissolution effort. 

14. The next day, my firm hosted a meeting and presentation for farmers in Glasgow 

regarding BTGCA, the Report, and the firm's current client's efforts to seek a dissolution of the 

BTGCA and a distribution of its assets to the Members entitled to same. 

15. This was the first of several such presentations, as well as setting up booths at 

2 In order to avoid duplicative filings, exhibits supporting this Affidavit are not attached hereto and 
can be found in the Notice of Filing of Exhibits in Support ofBLF's Motion for Award of Attorneys' Fees, 
filed contemporaneously herewith. The Affiant has personal knowledge of each of those Exhibits through 
his involvement in this case. 
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tobacco training seminars and trades events where we spoke with participants: 

November 8, 2019 
December 10, 2019 
January 17, 2020 
January 28, 2020 
January 28, 2020 
January 29, 2020 

Glasgow 
Lexington (Bluegrass Stockyards) 
Danville 
Mt. Sterling 
Versailles 
Davies County 

16. After our initial inspection request, additional farmers retained my firm. We thus 

sent a second inspection request to BTGCA on November 12, 2019. BTGCA produced some 

documents, but objected to others. This resulted in numerous emails and letters, several telephone 

calls, and one face-to-face meeting with BTGCA's counsel to obtain the records over the months 

that followed. 

17. Ultimately, more than 70 individual tobacco farmers retained Billings Law Firm 

regarding the requests to inspect BTGCA records and the effort to voluntarily dissolve the 

BTGCA. [Because certain farmers did not respond to the communications regarding the settlement 

approving of same, those farmers were dis-engaged by Billings Law Firm, resulting in the current 

representation of 52 Grower Members who have consented to the Settlement.] 

18. In response to our repeated inspection requests, BTGCA ultimately produced over 

23,000 pages of documents, spread over thirty-three (33) separate productions between November 

2019 to August 2020. Additional records were also made available at BTGCA's office. 

19. As a result of our efforts, Craddock and our other clients were able to obtain 

extensive business records, tax returns, independent audits, meeting minutes, correspondence, and 

other records relevant to the claims that would be released as part of the proposed class settlement. 

20. The records evidenced that BTGCA, in my opinion, was being mismanaged, 

including without limitation administering the tobacco purchase program at a substantial loss, 

incurring excessive debt, paying excessive overhead, and expending assets for purposes other than 
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burley tobacco (e.g., spending approximately $1 million on hemp). As indicated in the 2018 

KCARD Report, BTGCA was also no longer functioning as an agricultural cooperative. 

21. My firm, after repeated requests over the next two and a half months, was also able 

to obtain in mid-January 2020, a spreadsheet showing a list of persons who BTGCA considered at 

that time to be the current record of voting members. We were surprised to learn that BTGCA had 

only approximately 434 Grower Members for the 2019 Crop Year at the time. 

22. The impetus behind these inspection requests and follow up for Craddock and the 

tobacco farmer clients (the "Craddock Group") was to seek a voluntary dissolution ofBTGCA by 

the Members, per the cooperative dissolution statute, KRS 272.325, 3 KRS 272.161 provides that 

it shall be the Board's duty to call a special meeting when 10% of the Members file a petition 

requesting same. 

BLF initiates the Petition to dissolve BTGCA voluntarily 

23. Upon finally obtaining the 2019 Membership List in mid-January 2020, we assisted 

the Craddock Group in collecting signatures for a petition (the "Petition") requesting that a special 

meeting be held on April 8, 2020 for the purpose of voting on a Resolution and Plan of Distribution 

(the "Plan of Dissolution"). 4 

24. The Petition further called for notice of the special meeting be sent no later than 

February 26, 2020 using the form enclosed with the Petition. The Craddock Group took the 

position that Members of record at the close of business on the day before the notice of the special 

meeting was sent (the "Record Date") would be entitled to vote. 

3 KRS 272.325 ("An association may discontinue its operations, settle its affairs, and voluntarily 
dissolve upon the affirmative vote of not Jess than two-thirds (2/3) of the votes entitled to be cast by its 
members present in person, or by proxy (if permitted by the bylaws), and voting ... ") 

4 Per longstanding Association's practice, signatures for the Petition were gathered through farmers 
signing and returning cards from persons certifying their membership. BTGCA has not disputed the validity 
of the Petition. 

-5-



25. If the Plan of Dissolution was approved by the Members, BTGCA would dissolve 

by operation of KRS 272.325. The net assets (after payment of debts and expenses) would be 

distributed to all persons who met the requirements for becoming a Grower Member at any time 

during 2016-2020. This was intended to comply with KRS 272.325, which expressly provides for 

distributions to members for the preceding five (5) fiscal years. 5 

26. Under the Plan of Dissolution, distributions would be made on a per capita basis. 

This is was intended to parallel BTGCA's Articles, which state that "[t]he property rights and 

interests of each member shall be equal; and each member shall have one unit of property rights 

only." 

27. As part of the Plan of Dissolution, Billings Law Firm would be appointed as counsel 

for the dissolution committee. For its professional services, the firm would receive a fee of 7.5% 

of the net assets or a $1 million floor, except in the event of adversarial litigation. The Plan of 

Dissolution also provided that, in the event of adversarial litigation (for example only, and 

certainly without limitation), if a farmer challenged the vote by filing litigation, and BLF prevailed 

in the litigation (i.e., the Plan of Dissolution was upheld), Billings Law Firm could seek an 

additional award of attorneys' fees of up to 17 .5%, for a total of not more than 25%. If my firm's 

time incurred had exceeded that compensation, our fees would still have been capped. This was 

intended to be compensation for actual services that the firm had rendered and would be required 

to perform during the liquidation, distribution, and winding phases. 

5 KRS 272.325 provides that after payment of debts and other expenses, the net assets remaining "if 
no provision is made in the association's articles of incorporation, bylaws, or contracts with members may 
be distributed to members and other patrons by distribution based on dollar volume of purchases by such 
members and patrons or other unit of measure or on products marketed as shown by the association books 
over the preceding five (5) fiscal years ... " Id ( emphasis added). The statute does not define how to apply 
the "preceding five (5) fiscal years" term, and no Kentucky case has addressed that question. This is one of 
the issues that would be resolved if the Settlement is approved by the Court. 
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28. On behalf of our clients, we sent out a request for signatures on the Petition. Within 

a week, the Craddock Group received more than enough signatures on the Petition to require 

BTGCA to call and to hold a Special Meeting. 

29. Ultimately, more than 230 tobacco farmers signed the Petition. 

30. On January 29, 2020, my firm filed the Petition with BTGCA. 

31. On February 3rd, a supplement was filed with additional signatures, followed by a 

supplement on February 4th
• We requested that BTGCA confirm by February 6, 2020, that it would 

send the notice by February 26, 2020 to all Grower Members, as specified in the Petition. 

BTGCA's Plan of Partial Disbursement 

32. On February 5, 2020, a Board meeting was held. My co-counsel, Richard 

Dieffenbach, attended the meeting and asked the Board to vote on a motion that would take official 

action on the Petition, call the special meeting, and send the form of the notice attached to the 

Petition/ The motion died for lack of a second. 

33. In response to the efforts of the Craddock Group, the Board adopted its own plan 

of partial disbursement (the "Board's Plan") during that same board meeting. Under the Board's 

Plan, the BTGCA would not have dissolved. Instead, the Board's Plan would have retained at least 

$3,500,000 in assets for future operations and (after payment of debts and expenses) distribute all 

unrestricted funds to any person who was a BTGCA Grower Member during the 2015-2019 crop 

years. Distributions would have also been made on a per capita basis. However, that Plan was not 

enforceable by any legal means, the Board could abandon, change or even not adopt it at any time. 

34. The Board's Plan further recommended that the Articles of Incorporation be 

amended, which would have effectively ended BTGCA's existence as an agricultural marketing 

cooperative. An addendum was also added to the plan, which recommended a contingent plan of 
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dissolution in the event that the number of Members fell below 100 or demand for tobacco 

decreased in the future. 

35. Following the February 2020 Board meeting, BTGCA announced that it was not 

extending its tobacco purchase contracts for the 2020 year, effectively ending the program and 

BTGCA's role as an agricultural cooperative. 

BLF Calls the Special Meeting 

36. A dispute quickly arose over the Board's duty to call a special meeting and send 

notice. My firm, on behalf of our clients, asserted that the Board had a duty schedule the meeting 

and mail the form of notice attached to the Petition, per KRS 271B.7-050(4) and KRS 272.341. 

3 7. Because the Board took no action on the Petition during the board meeting, my firm 

mailed a letter to all Members on February 6, 2020. This was followed by a notice of the special 

meeting on February I 0th with proxy ballots. 

38. BTGCA maintained that it had the power to send its own form of notice, which it 

mailed on March 20, 2020, along with a letter from BTGCA opposing the Plan of Dissolution. 

Both the notice from the Craddock Group and BTGCA scheduled the special meeting for April 8, 

2020. 

Disputes over Members Entitled to Vote at the Special Meeting 

39. The parties also disputed the record date for who could vote at the special meeting. 

Again, we asserted that the record date was February 9, 2020 pursuant to the Petition. BTGCA 

took the position that it had previously voted to cut off membership as of March I, 2020, which it 

considered to be the "Record Date." We disputed whether official action had been taken to set the 

March I st date and whether farmers had received adequate notice of the cutoff date. 

40. Because of the March 1st cutoff, our firm received numerous calls from farmers 
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who variously expressed concerns that they could not become Members, vote at the upcoming 

special meeting, or a receive a distribution as part of the dissolution. 

41. This led to extensive communications with BTGCA's counsel, with my firm 

sending at least nineteen pieces of correspondences between January and June 2020 on the issue 

of farmers seeking to become Members and vote. Significantly, this included transmitting proof 

of membership for dozens of farmers we have never represented, but who we believed were 

entitled to become Members or receive a distribution upon dissolution. The BTGCA reviewed the 

records and admitted some of the farmers my firm referred to them and rejected others. 

42. Pursuant to our request for documents, obtained as a result of Billings Law Firm's 

efforts, we have since obtained from BTGCA updated lists of current, voting members, which as 

of March 1, 2020, consists of just under 1,000 Grower Members for the 2019 Crop Year. This 

represents a significant increase from the original Membership list in mid-January 2020. 

43. In addition, the number of persons who BTGCA now considers to have been 

members during the 2015-2019 crop years (i.e., the proposed settlement class) also increased after 

the Craddock Group began publicly advocating and campaigning for dissolution. 

44. Based on comments from BTGCA's counsel and numerous farmers we have 

spoken to, it my opinion and belief that the increase in memberships is due in large part to the 

efforts of the Craddock Group and my firm. This includes expanding the number of persons 

recorded as being Grower Members for the 2015-2019 crop years. In turn, this will mean more 

persons will receive distributions due to the efforts of Billings Law Firm and our clients. 
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BLF Leads Proxy Ballot "Campaign" for the Special Meeting 

45. Meanwhile, the Craddock Group and BTGCA engaged in a classic "proxy war," 

each soliciting proxy ballots in support of its position; and at the same time, BTGCA was 

vigorously defending the claims asserted by the Named Plaintiffs in this lawsuit. 

46. On behalf of our clients, my firm organized a campaign and solicited votes for the 

special meeting. After sending out the notice of special meeting, we sent multiple letters to 

Members and set up a special page set up on our firm's website.6 

4 7. Our firm also continued to host presentations and man booths at farming events in 

effort to educate farmers and solicit proxies. 

February 21, 2020 
February 26, 2020 
February 27, 2020 
February 29, 2020 
March 2, 2020 
March 3, 2020 
March 4, 2020 
March 5, 2020 
March 5, 2020 
March 9, 2020 
March 10, 2020 
March 12, 2020 
March 12, 2020 
March 16, 2020 

Glasgow 
Lexington (Bluegrass Stockyards) 
Lexington (Fayette County Farm Bureau Auction) 
Lexington (R.J. Reynolds Seminar) 
Mr. Sterling 
Logan County 
Mason County 
Breckinridge County 
Maysville 
Mercer County 
Pulaski County 
Green County 
Henry County 
Metcalfe County 

48. My co-counsel and I were able to speak in-person with no less the 250 tobacco 

farmers at these events. 

49. Unfortunately, additional outreach events had to be cancelled due to COVID-19 

pandemic.7 

6 The web page set up by my firm is at https://www.bltky.com/burley.html. 
7 These included Harrison County (3/18/20), Garrard County (3/19/20), Christian County (3/24/20), 

Allen County (3/25/20), Bath County (3/26/20), Owen County (3/30/20), Bath County (3/26/2020), Owen 
County (3/30/20), Barren County (3/31/20), and Harrison County (4/1/20). 
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50. We thereafter publicized and hosted conference calls in order to give farmers an 

opportunity to ask questions, including conference calls open to the public on March 25, 26, 27, 

and 31 and April I, 2, and 3, usually twice a day. 

51. My co-counsel and I also fielded dozens of calls from Members on a daily and 

nightly basis, particularly during the period from late February and April 8, 2020. My co-counsel 

and I also eventually began making direct calls to every current Member ofBTGCA for whom we 

had or were able to obtain telephone numbers. 

52. In fact, BLF continues to receive and respond to calls and emails from tobacco 

farmers (who aren't our clients), even though class counsel has been appointed, due to BLF's 

extensive interaction with tobacco farmers from November 2019 through April 2020, because even 

though they may not be clients of BLF, many farmers have contact information for BLF and still 

consider BLF to be pursuing the dissolution and distribution on their behalf. 

53. In total, Craddock and our firm have directly communicated in person at 

meetings/presentations or by phone with more than 500 different farmers, including at in-person 

presentations, booths and tables, direct telephone calls, conference calls, and emails. Farmers have 

continued to make unsolicited calls to our office through to the present. 

54. BTGCA and its directors also solicited proxy votes for the special meeting. I have 

been informed that the association hired a marketing firm, paid for radio ads, attended and spoke 

at multiple tobacco training seminars and agricultural events, set up a website, and contacted 

Members directly, including going door-to-door. 

55. Both sides took out newspaper ads and issued press releases in an effort to inform 

farmers and solicit proxies. 
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56. The debate was covered in articles in multiple newspapers, as well as op eds, 

including at least one from my client, Greg Craddock. 

57. At my firm's expense, we arranged for an independent accounting firm to receive, 

hold, and deliver proxy votes to the special meeting. I have been informed that BTGCA has done 

the same. After speaking with BTGCA's counsel, I have reason to believe that many hundreds of 

farmers have submitted proxy votes solicited by both sides. 

58. By April 8th
, the Craddock Group's accounting firm had received more than 700 

Proxy Ballot voting "for" dissolution and the Plan of Dissolution. 

59. As of March 1, 2020 (assuming arguendo that is the official "cutoff' date for 

Membership certification), there were approximately 998 Members for 2019, and thus, more than 

2/3rds of the Members had approved the Petition based on the Proxies. 

BTGCA Cancels the Special Meeting; and BLF Initiates Requests to Mediate 

60. While my firm (on behalf of our clients) was actively pursuing voluntary 

dissolution, Haynes Properties, LLC and the other Named Plaintiffs filed this lawsuit in January 

2020 seeking judicial dissolution. 

61. My clients did not intervene in this lawsuit. I am on the record as being against 

filing a lawsuit as the first option, as I believed then (and continue to believe) that dissolution 

could be accomplished by a vote of the Members and that the risks, costs and delays litigating a 

dissolution claim to its conclusion (including appeals thereon) would be detrimental to my clients, 

as well as other Growers Members similarly situated. 

62. I thus came to believe that, given the Named Plaintiffs had filed their lawsuit, it was 

in my clients' interest to at least seriously consider resolving the dispute without litigation. 
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63. On or about March 23rd
, counsel for the BTGCA advised me that, due to the 

Governor's state of emergency orders due to COVID-19, the BTGCA Board would be voting to 

postpone the Special Meeting, but did not provide a new date for same. The BTGCA would not 

consider a meeting even if it provided mechanisms to protect the safety and health of the Members 

(such as social distancing, etc.). 

64. In light of the ongoing Proxy Ballot campaign and the BTGCA's forthcoming 

decision to postpone the Special Meeting, I reached out to BTGCA's counsel, Kevin Henry, to 

inquire whether there was an interest by the BTGCA in the parties sitting down to discuss a 

potential resolution. 

65. BTGCA counsel, Kevin Henry, indicated he would check with the Board. 

66. I also reached out to the Named Plaintiffs counsel, Rob Maclin, regarding same. 

67. I followed up with an email to counsel for all parties on March 27, 2020 again 

inquiring about a potential resolution, as well as scheduling a possible mediation. 

68. I then followed up with another email on April 3, 2020. 

69. Pursuant to those inquires initiated by me, the parties soon agreed to mediate before 

a seasoned and respected mediator, attorney Bobby Houlihan. Between April and June 2020, 

attorney Houlihan conducted multiple mediation sessions with parties using Zoom and, between 

sessions, engaged in "shuttle diplomacy," communicating directly with the parties by email and 

telephone No less than 20 drafts of a potential settlement were exchanged over multiple weeks, in 

which I was personally involved. 

70. My clients and I fully endorsed participating in mediation and engaged in the 

negotiations in good faith. However, we also believed it was prudent to continue campaigning and 

soliciting votes for the special meeting still scheduled for April 8, 2020. It also had the effect of 
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pressuring the BTGCA to negotiate. Upon information and belief, BTGCA also continued to 

campaign for votes in favor of the Plan of Dissolution. 

71. On March 30, 2020, I was informed that BTGCA had postponed the Special 

Meeting citing the Governor's order. On behalf of my clients, I requested that the Special Meeting 

be rescheduled for May, with the understanding and expectation that it could be re-scheduled again 

if necessary. 

72. BTGCA's Board met on April 9, 2020, but did not re-schedule the Special Meeting, 

which refusal I objected to. 

73. One issue in the litigation was whether Named Plaintiffs not making a derivative 

demand was fatal to their claims or if such demand would have been futile. With McBrayer's 

knowledge, BLF prepared and sent a letter dated April 13, 2020 setting forth a written demand to 

obtain board action, which documented in exhaustive detail the issues and claims we had 

discovered and investigated since 2019. Named Plaintiffs later attached BLF's derivative demand 

letter in support of their Third Amended Complaint. 

74. Among numerous issues raised in the letter was my clients' concerns regarding a 

recent contract between BTGCA and a hemp production company, Genamera, which provided for 

the purchase of hemp using BTGCA funds. Records show that BTGCA Hemp has been charged 

$1 million under that contract. Hemp is not a tobacco. Therefore, the Genamera contract was ultra 

vires and in violation of Kentucky statutes and the Association's governing documents limiting its 

function to burley tobacco. 

75. I continued to actively participate in the mediation process but, on behalf of my 

clients, did not attempt to intervene in this lawsuit. On April 28, 2020, Named Plaintiffs and 
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BTGCA tendered an agreed order to the Court granting leave to amend the Complaint to join 

Craddock as a defendant. None of my other clients were named as defendants in the order. 

76. I have since been informed that Named Plaintiffs and BTGCA believed it was 

necessary to add someone from the Craddock Group as a party, as full relief could not be negotiated 

and settled (and binding) without the BLF's clients' group's voluntary dissolution effort being 

resolved, and thus one of BLF's clients needed to be added to the lawsuit to accomplish this. The 

Court entered the agreed order on April 30, 2020. 

77. I continued to actively participate in the mediation process and was involved in 

revising and finalizing the Stipulation and Agreement of Partial Settlement (the "Settlement"), 

which Craddock signed on or about June 10, 2020. This was done with the consent of my firms' 

other clients at the time. 

78. We communicated regularly with our clients regarding the status of the mediation 

and ongoing negotiations, and asked each farmer in the Craddock Group to consent to the final 

settlement terms. 

79. Ultimately, almost all of those farmers (including Craddock) consented to the 

Settlement. Our firm dis-engaged those farmers who did not response or who asked to be 

disengaged. Critically, even regarding those farmers whom we disengaged, not a single farmer 

disputed, disagree with or contested the Settlement. 

80. As detailed above and in the Motion, Billings Law Firm has committed substantial 

resources in this matter. I have reviewed for accuracy my time entries and the entire fee statement 

for my firm for the period between August 2019, when the firm began working on the BTGCA 

matter, and December 2020. My standard fee rate in 2019 was $300.00 per hour. My standard fee 
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rate for 2020 was $310.00. I have billed a total of 690.1 hours in this matter, and my firm as a 

whole has incurred and performed a total of 2,165.3 hours of work, as set forth in the chart below. 

81. All of that time has been spent in seeking dissolution of the BTGCA and 

distribution of its assets as soon as possible to farmers, either by a voluntary vote of the members 

or negotiating and carrying out the settlement agreement. These total hours do not include work 

performed in preparing our firm's fee application nor time spent in connection with a separate 

lawsuit relating to the dispute with the BTGCA. 

2019 2020 Total hours 

Nathan Billings 36 hours 654.1 hours 690.1 hours 

Christopher L. Thacker 18.3 hours 131.5 hours 149.8 hours 

Richard J. Dieffenbach 50 hours 514.8 hours 564.8 hours 

Chris Farris 2.5 hours 2.5 hours 

Chris Barber 517.3 hours 517.3 hours 

Paralegals/Staff 3.3 hours 237.5 hours 240.8 Hours 

TOTAL 107.6 hours 2,057.7 hours 2,165.3 hours 

82. This time was spent in lieu of rendering services and billing time in other matters 

and have not been compensated. 

83. My and other attorney's normal hourly rates for 2019 and 2020 were as follows 

2019 2020 

Nathan Billings $300/hr $310/hr 

Christopher L. Thacker $280/hr $290/hr 

Richard J. Dieffenbach $270/hr $280/hr 

Chris Farris $280/hr 
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I Chris Barber $195/hr 

Paralegals $85/hr $95/hr 

84. Without waiving any privilege, our engagement letter provides, in relevant part, 

regarding fees: 

Fee arrangement. Our representation with respect to this portion of the engagement will 
be on a contingency basis. Our contingency fee in connection with this representation will 
be paid as set forth in the Plan. However, if the Plan is approved, but a Court rejects our 
Firm's fee application, or if the Plan is not approved and we prevail on a claim for 
involuntary or judicial dissolution, you agree to support our Firm's request to the Court 
to award our firm a fee up to, but not to exceed, 25% of the Association's Net Assets. In 
the event our Firm is not paid under the Plan or through a involuntary or judicial 
dissolution action, you agree to pay us a contingency fee of 25% of your individual 
distribution. 

85. As part of the Plan of Dissolution, Billings Law Firm also agreed to serve as counsel 

for the Dissolution Committee, for which it would receive a fee of 7.5% of the net assets or a $1 

million floor, except in the event of adversarial litigation, as compensation for my firm's services 

during the liquidation and winding up period. 

86. The Plan of Dissolution also provided that, in the event of adversarial litigation (for 

example only, and certainly without limitation), if a farmer challenged the vote by filing litigation, 

and BLF prevailed in the litigation (i.e., the Plan of Dissolution was upheld), Billings Law Firm 

could seek an additional award of attorneys' fees of up to 17 .5%, for a total of not more than 25%. 

If my firm's time incurred had exceeded that compensation, our fees would still have been capped. 

87. Further, the Settlement expressly provides that both Billings Law Firm and 

McBrayer may seek (and thus implicitly acknowledges the appropriateness of) an award of 

attorneys' fees and costs and expenses. 

88. In addition, my firm has incurred $24,010.39 in out-of-pocket costs and expenses, 

including postage, printer costs, payment to a third-party accounting firm to safeguard proxy votes, 
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ad fees, booth fees, and other expenses directly related to our efforts to seek a voluntary dissolution 

on behalf of our clients, in the following categories and subtotals: 

• postage: $5,388.20 (including $5,169.30 for mass mailings); 
• printing/copying (internal and third party copying): $4,326.58; 
• accounting (receiving and tabulating Proxy Ballots): $2,712.75; 
• advertising and press releases: $6,382.38; 
• room and booth rental fees: $2,569.38; 
• mileage and travel reimbursement: $1,851.96; and 
• miscellaneous costs: $779.14. 

These expenses have not been reimbursed. 

89. We are also proud of our representation in this matter. As our conduct demonstrates, 

our motivation has not been lining our pockets. As the many tobacco producers who have attended 

our presentations can attest, we have been adamant that the best result is a voluntary dissolution 

without unnecessary litigation. While we would have been compensated in the event the Plan of 

Dissolution was adopted, we have never hidden that fact. The fee that we originally requested was 

also far less than standard 25% benchmark. 

90. We have also not represented Craddock and our other clients to the detriment of 

other producers entitled to a distribution under KRS 272.325. 

91. On tl,e contrary, we !,ave spent substantial time, for wl,icl, we /,ave not been 

compensated, speaking wit!, farmers wl,o feel t!,ey should qualifv as members and have provided 

tl,eir documentation to BTGCA. In a word, we !,ave substantially benefited the Class Members, 

and Billings Law Firm was instrumental in creating t!,e Common Fund. 

92. BTGCA has also acknowledge on multiple occasions that, because of our efforts, 

the number of farmers who have now been admitted as current Members has increased 

substantially. The effect of our efforts has been to expand the number of current farmers who will 

directly benefit from any dissolution, not to shrink the pool. 
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93. In conclusion, there is no other counsel in this case, or otherwise, who has talked 

to or met with as many tobacco farmers as we have, who have advocated for an efficient, 

economical dissolution of the BTGCA, who have sought a timely distribution of its assets to the 

farmers entitled to same, or who have reviewed as many documents or as been as heavily involved 

in pursuing and justifying dissolution as our firm has been. 

94. Without the Craddock Group's and Billings Law Firm's efforts, this case would 

likely not have proceeded to mediation, and it would likely not have settled. 

95. Finally, the global settlement reached, as evidenced by the Settlement, in in the best 

interest of the Grower Members of the BTGCA, the parties to the lawsuit, and the BTGCA. All 

parties and their counsel agree on this. 

96. For the foregoing reasons, and the for the reasons set forth in the Motion to which 

this Affidavit is attached, Billings Law Firm seeks an award of attorney's fees in the amount of 

7.5% of the Common Fund, plus out of pocket costs and expenses in the amount of $24,010.39. 

COMMONWEAL TH OF KENTUCKY 

COUNTY OF FAYETTE 

Respectfully Submitted, 

) ss 
) 

The foregoing Affidavit was signed, sworn to, subscribed to and acknowledged by John N. 
Billings, who did personally before me, on t · 5th d of January, 2021. 

Printed Name: Am~ Du 11 COO 
My Notary Expires:__,_,1 o ..... l_._1 'l..._._.l ~"-'o"'-'CI.._~..__ ____ _ 
Notary Number: K't HP PHH 
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