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DAVID C. BERMAN

A Professional Corporation

71 MAPLE AVENUE
MORRISTOWN, NJ 07960
Telephone (201) 631-1000
Facsimile (201) 631-1111
Attorneys for Plaintiff (DCB-6965)

: UNITED STATES DISTRICT COURT
IN RE RESORT CONDIMINIUMS : DISTRICT OF NEW JERSEY
INTERNATIONAL, LLC : Civil Action No. 06-CV-1222 (PGS)

FINAL ORDER AND JU: 'GMENT

WHEREAS, on January 31, 2006, plaintiff Alan Chace, individually and as the

proposed representative of all persons similarly situated, filed a class action complaint
against RCI, LLC ("RCI") in the Superior Court of New J ersey entitled Chace v. Resort
Condominiums International, LLC, MRS-L-391-06 (the "Chace Action"); and

WHEREAS, on March 14, 2006, plaintiff Veronica Murillo, individually and as
the proposed representative of all persons similarly situated, filed a class action complaint
against RCI in the United States District Court for the District of New Jersey entitled
Murillo v. Resort Condominiums International, LLC, Civil Action No. 06-1222 (PGS)
(the "Murillo Action™); and

WHEREAS, on March 22, 2006, RCI removed the Chace Action to the United
States District Court for the District of New Jersey, Civil Action No. 06-1352; and

WHEREAS, by Stipulation and Order entered May 22, 2006, the Chace Action
and the Murillo Action were consolidated for all purposes into In re Resort
Condominiums  International, LLC, Civil Action No. 06-cv-1222 (PGS) (the
"Consolidated Action"); and

WHEREAS, on May 26, 2006, plaintiffs Alan Chace, Kenneth A. Krantz,

Josephine Ursini Krantz, Linda Stein, Brian Meyer, Jennifer Meyer, and
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Veronica Murillo (collectively, "Plaintiffs") filed a Consolidated and Amended Class
Action Complaint (the "Complaint”); and

WHEREAS, the Complaint alleges statutory and common law based claims for
relief based on allegations that RCI removed timeshare inventory from the RCI Weeks
Exchange Program and used that inventory in RCI's rental program and for other
purposes; and

WHEREAS, the Complaint seeks, inter alia, injunctive relief, an accounting,
compensatory, punitive and treble damages, restitution, and other damages and equitable
relief on behalf of a proposed worldwide class of consumers, each of which is a Member
(as defined below) or a Former Member (as defined below); and

WHEREAS, RCT filed an Answer to the Complaint in which RCI denied each and
every claim asserted therein; and

WHEREAS, Plaintiffs, through their counsel, have conducted an investigation of
the facts and analyzed the relevant legal issues, and believe that the claims asserted in the
Complaint have substantial merit, weighed the potential risks and costs associated with
continued prosecution of the Consolidated Action against the benefits of this Settlement
Agreement, and conducted due diligence; and

WHEREAS, RCI conducted an investigation of the facts and analyzed the
relevant legal issues, denies the factual allegations and any and all liability with respect to
the claims alleged in the Complaint, believes that its defenses to the claims asserted in the
Complaint have substantial merit, and weighed the potential risks and costs associated
with continued litigation of the Consolidated Action against the benefits of this
Settlement Agreement; and

WHEREAS, Plaintiffs and RCI (each, a "Party" and collectively, the "Parties")
and their respective counsel believe, in consideration of all the circumstances and after
substantial arms' length settlement negotiations between counsel, that the Parties'

respective interests are best served by entering into the settlement set forth in the
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Settlement Agreement, and that the proposed settlement is fair, reasonable, adequate and
in the best interests of the Settlement Class; and

WHEREAS, the Settlement Agreement defines "Member" as a Person who was
enrolled in the RCI Wecks Exchange Program and who was a Vacation Owner as of
August 31, 2009, and is limited to one Person per RCI account such that a RCI account
that includes more than one Person shall be considered one Member, The term Member
includes "Corporate Participant” (as that term is defined in the Settlement Agreement).
The term Member excludes "Third-Party Entity” (as that term is defined in the Settlement
Agreement) and members of the RCI Points exchange program; and

WHEREAS, the Settlement Agreement defines "Former Member" as a Person
who was a Member at any time on or after January 1, 2000 and was not a Member as of
August 31, 2009, and is limited to one Person per RCI Weeks Subscribing Membership
such that an RCI account that included more than one Person shall be considered one
Former Member. The term Former Member excludes "Third-Party Entity" (as that term is
defined in the Settlement Agreement); and

WHEREAS, the Settlement Agreement defines "Released Claims” as any and all
claims, rights, damages, losses, demands, obligations, actions, causes of action, suits,
crossclaims, matters, issues, debts, liens, contracts, liabilities, agreements, costs, or
expenses, of any nature whatsoever, ascertained or unascertained, suspected or
unsuspected, existing or claimed to exist, including Unknown Claims (as that term is
defined in the Settlement Agreement), of any and all Plaintiffs and/or Settlement Class
Members (a)(i) arising out of or related to the RCI Weeks Exchange Program and
(i) based on any facts, transactions, occurrences, conduct, representations, or omissions
alleged in the Consolidated Action that occurred prior to the Execution Date (October 8,
2009), or (b) arising from RCI's conduct in complying with this Settlement Agreement;

provided, however, that nothing in the definition of Released Claims shall affect the
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Settlement Class Members' rights to enforce the provisions of this Settlement Agreement,
if necessary; and

WHEREAS, the Settlement Agreement defines "Released Parties" as RCI and all
of its past and present officers, directors, servants, sureties, attorneys, employees,
controlling or principal shareholders, members, general or limited partners or
partnerships, parents, subsidiaries, divisions, affiliates, insurers, and all successors or
predecessors in interest, assigns, or legal representatives, solely in their respective
capacities as such; and

WHEREAS, the Parties intend that the proposed settlement embodied in the
Settlement Agreement will resolve all Released Claims, including Unknown Claims (as
that term is defined in the Settlement Agreement) against all Released Parties; and

WHEREAS, the Parties have engaged in intensive, complex, difficult, and hard
fought arm's-length negotiations; and

WHEREAS, as a result of those lengthy negotiations, the Parties have been able
to reach an agreement to settle the Consolidated Action; and

WHEREAS, by the terms of the proposed settlement of the Consolidated Action,
in exchange for the dismissal of the Consolidated Action with prejudice, dismissal of all
Released Claims with prejudice, and for entry of this Final Order and Judgment, RCI
shall make available all of the benefits and relief set forth in the Settlement Agreement,
the terms of which are expressly incorporated by reference herein, in accordance with the
procedures set forth therein; and

WHEREAS, on November 20, 2008, the Parties, by their duly authorized counsel,
entered into a Settlement Agreement, which provides that, subject to the approval of this
Court pursuant to Rule 23(e) of the Federal Rules of Civil Procedure, the claims asserted
in the Consolidated Action against RCI were to be settled, compromised and dismissed

with prejudice, upon and subject to the terms and conditions set forth therein; and
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WHEREAS, by Stipulations and Orders entered on February 24, 2009 (Docket
No. 100), August 12, 2009 (Docket No. 210) and October 7, 2009 (Docket No. 249), the
Settlement Agreement was modified nunc pro tunc to December 23, 2008; and

WHEREAS, on December 23, 2008, this Court entered a Preliminary Approval
Order (the "Preliminary Approval Order"), which, inter alia:

(@)  preliminarily approved the settlement, pursuant to Rule 23(e) of the
Federal Rules of Civil Procedure;

(b} conditionally certified, for settlement purposes only, pursuant to Rule 23
of the Federal Rules of Civil Procedure, a class consisting of all Members and Former
Members, and all other Persons included on the account of any Members and former

Members (the "Settlement Class");

(c) conditionally found that Plaintiffs are adequate representatives of the
Settlement Class;

(d)  appointed Green Welling LLP and Cohen Placitella & Roth P.C. as
CoLead Class Counsel for the Settlement Class;

(e)  setahearing to take place on June 16, 2009 at 3:00 p.m., before this Court
(the "Fairness Hearing"), upon notice to Settlement Class Members;

€3] approved the full settlement Notice, in the form of Attachment 7 to the
Settlement Agreement, and the Summary Notice, in the form of Attachment 8§ to the
Settlement Agreement, which contain instructions for Settlement Class Members to, inter
alia, obtain the settlement benefits referenced in the Settlement Agreement;

(g) _ prescribed the methods and period of time for providing notice to
Settlement Class Members of, inter alia, the proposed Settlement Agreement and the
Fairness Hearing, and directed that RCI shall pay all costs associated with providing
notice to the members of the Settlement Class;

(h)  found that such notice to the Settlement Class Members as described in the
Settlement Agreement and the Preliminary Approval Order is the best means practicable
of providing notice under the circumstances and, when completed, shall constitute due
and sufficient notice of the proposed Settlement Agreement to and the Fairness Hearing
to Settlement Class Members, in full compliance with the notice requirements of Federal
Rule of Civil Procedure 23, due process, the United States Constitution, the laws of New
Jersey, and other applicable laws, and that the Notice and Summary Notice are accurate,
objective, informative and provide Settlement Class Members with all of the information
necessary to make an informed decision regarding their participation in the Settlement
Agreement and its fairness.

(1) prescribed the method and period of time during which Settlement Class
Members may file requests to be excluded from the Settlement Class;

)] provided that any Settlement Class Member who does not properly and
timely request exclusion from the Settlement Class shall be bound by all of the terms of
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the Settlement Agreement, whether or not such person objected to the settlement or made
a claim pursuant to the Settlement Agreement;

(k) prescribed the method and period of time during which Settlement Class
Members may serve written objections to the settlement and/or the application for an
award of attorneys' fees and/or reimbursement of expenses by Co-Lead Class Counsel,
and/or notices of intention to appear at the Fairness Hearing; and

(1) preliminarily enjoined all Settlement Class Members who do not
personally and timely request to be excluded from the Settlement Class from proceeding
against RCT until such time as the Court renders a final decision regarding the approval of

the Settlement Agreement and, if the Settlement Agreement is approved, enters a final
order and judgment as provided in the Settlement Agreement.

WHEREAS, for purposes of all aspects of the settlement the prerequisites for a
class action under Rules 23(a) and (b)(3) of the Federal Rules of Civil Procedure have
been satisfied in that: (a) the number of Settlement Class Members is so numerous that
joinder of all members thereof is impracticable; (b) there are questions of law and fact
common to the Settlement Class; (c) the claims of Plaintiffs are typical of the claims of
the Settlement Class they seek to represent; (d) Plaintiffs have and will fairly and
adequately represent the interests of the Settlement Class; (e) the questions of law and
fact common to the Settlement Class Members predominate over any questions affecting
only individual members of the Settlement Class; and (D) a class action is superior to all
other available methods for the fair and efficient adjudication of this controversy.

WHEREAS, the settlement, as set forth in the Settlement Agreement, is in all
respects fair, reasonable, and adequate, and in the best interests of the Settlement Class
Members, and is approved in all respects in accordance with Rule 23 of Federal Rules of
Civil Procedure.

WHEREAS, on May 29, 2009 (Docket No. 186), declarations from the Parties'
representatives were filed regarding with this Court regarding proof of the mailing of the
Notice, the posting of the Notice and the Settlement Agreement and all attachments
thereto on the settlement administrator's website, the use of a link from RCI's websile to
the settlement administrator's website to provide additional access to the Notice and the

Secttlement Agreement and all attachments thereto, and publication of the Summary
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Notice, as directed in the Preliminary Approval Order, pursuant to which Settlement
Class Members were notified of their rights to: (i) request exclusion from the Settlement
Class; (ii) select settlement benefits; or (iii) appear at the Fairness Hearing in favor of, or
opposition to, the settlement and/or the application of Co-Lead Counsel for award of fees
and reimbursement of expenses; and

WHEREAS, the Parties have demonstrated, and the Court finds, that notice of the
proposed settlement was provided to the United States Department of Justice and to the
Attorneys General of the 50 States, as required by the Class Action Fairness Act of 2005,
Pub. L. 109-2 (2005), and specified in 28 U.S.C. § 1715; and

WHEREAS, the Court ordered supplemental notice (Docket No. 211); and

WHEREAS, on November 23, 2009 (Docket No. 460-1) declarations from the
parties representatives were filed that demonstrated full compliance with the order of

supplemental notice; and

WHEREAS, a Fairness Hearing was duly held as noticed on November 30, 2009;
and

WHEREAS, this Court, having heard from Co-Lead Class Counsel on behalf of
the Settlement Class, and from RCI's counsel, and having reviewed all other arguments
and submissions presented by all Objectors and other interested persons and entities with
respect to the settlement and the application of Co-Lead Class Counsel for an award of
attorneys' fees and reimbursement of expenses; and

WHEREAS, all capitalized terms used herein have the meanings set forth and
defined in the Settlement Agreement, it is hereby

ORDERED, ADJUDGED AND DECREED THAT:

I. The Settlement Agreement shall be modified as follows:

A, Section II.A.2: Balancing of RCI Deposits and Rented Inventory.
RCI represents that, on a calendar year basis and by Trading Power Segment, the
aggregate quantity of Vacation Time that is deposited by Members and is rented or used
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