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Blue Cross Blue Shleld Provrder Settlement ,
Settlement Notice Admmrstrator :
P.O. Box26443 L :

Rlchmond VA 23261

AA ﬁ.Ed1thM Kallas |
Joe R. Whatley, Jo .
WHATLEY KALLAS LLP

. .P.O.Box 10968

‘Birmingham, AL 35202-0968 . .

Karin DeMasi - ) 5 o

" Lauren Kennedy R S
CRAVATH SWAINE & MOORE LLP "

375 Ninth Avenue . :

New York NY 10001

Re - In re Blue Cross Blue Shzeld Antttrust ngatwn (MDL No. 2406), Master File No
o 2 13-CV-20000 RDP (N.D. Ala) Objection to the Settlement Agreement

To Whom It May Concern

L 1 erte on behalf of Adventrst Health System Sunbelt Healthcare Corporatlon DBA :
' AdventHealth (“AdventHealth”), 1nclud1ng all subsidiaries, hospitals, outpatient settings, and any -
other entities or facilities owned or operated by AdventHealth and all physicians, doctors, and
~ medical services providers employed by AdventHealth or any subsidiary, hospital, outpatient
setting, or other entity or facility owned or operated by AdventHealth, to object to the Settlement
Agreement.in Inn re: Blue Cross Blue Shield Antitrust Litigation (MDL No. 2406), Master File No.
2:13-CV-20000-RDP (N.D. Ala) (the “Agreement”) AdventHealth is a Class Member withinthe
~ definition of the Settlement Class, see Agreement bl (A)(l)(o), (1111) and meets the requlrements A
to obJect to the Agreement ’ : : : : :

: AdventHealth has submltted a Vahd Exclus1on Request to opt—out of the Settlement Class
on a system-wide basis (the “Exclusion Request”). In so doing, AdventHealth has attempted, in
good faith, and with considerable effort and burden, to take all the steps necessary to meet the
requirements specified in the Class Notice for opting out of the Agreement However in the event

o that its Exclusron Request is deemed invalid, in whole or.in part, or:any of the provisions outhned

Paul Hastlnqs LLP | 2050M Straet N W | Washington, DC 20036
BEES 802 £51.1700 1. www paulhaskfngs com -



B Case 2:13-cv- /-20000-RDP-  Document 3311-9  Filed 04/23/25 Page 3 of 132

PAUL
HASTINGS

in the Notrce are lnterpreted to requlre more than What has been provrded AdventHealth obj ects
to the Agreement. : : -

g Indeed to the extent that the Notice requires anythlng beyond the mformatron that
AdventHealth ‘submitted in its Exclusion Request AdventHealth objects to' the process for
“opting-out of the Settlement Class provided for in the Class Notice, the Court’s Memorandum
Opinion and Order Preliminarily Approving Provider Plaintiffs’ Settlement and Plan for Notice
and Appointment of Settlement Notice Administrator and Settlement Administrator (the “Order”)
(Dkt. 3225), and' the Blue Cross Blue Shield Provider Settlement Website as unnecessary and
unduly burdensome .! The U. S. Supreme Court has recognized that the opportunity to opt-out of a
Ruile 23(b)(3) class settlément is a fundamental due process right guaranteed by the Const1tut10n
see Phillips Petroleum Co. v. Shutts, 472 U.S. 797, 812 (1985) and any attempt to requrre more
than what AdventHealth has prov1ded in good faith, 1mp1nges upon that fundamental right.

In add1t10n AdventHealth obj ects to the prov151on purportmg to require that a Health Care
~System Medical Group, or Medical Organization submit separate Exclusion Requests on behalf
of each individual Provrder Class Member that it owns, operates or employs (the “Challenged
Prov1s1on”) :

A Health Care System, Medlcal Group, or Medlcal Orgamzatron cannot submit a
 single Exclusion Request on behalf of all its Providers. Each Class Member must -
- submit his, her, or its own Exclusion Request and it must be srgned by the Class
: Member or their authonzed representatrve ' »

Class Notice § 14 The Agreement further provrdes that any: Exclusion Request which fails to
comply with the Challenged Provision will be denied. See Agreement § 49 (“a request for
exclusion that does not comply with'all of the prov1s1ons set forth in the applicable Class Notice
will be invalid, and the person(s) or entity(ies) serving such an invalid request shall be deemed a
Settlement Class Member of the Settlement Class and shall be bound by the Agreement upon entry
of the F inal Judgment and Order of Dlsmlssal 7). .

o AdventHealth has attempted, in good faith, to opt—out of the Settlement Class on a
system-wide basis by submitting the necessary exclusion information by.the March 4 deadline.
However, to the extent that the Challenged Provision could be consttued to require that
AdventHealth, each entity owned or operated by AdventHealth, and each physician employed by
AdventHealth must submlt separate Exclusron Requests, the exclusron process itself is mﬁrm

Indeed the requrrement that AdventHealth submrt by marl separate s1gned Exclusmn ‘

! See FAQ No 19 “How dolI exclude myself from the Class‘?”
¥ _,htt» silIwww bebst rovndersettlement com/I—Iome/FA )s.
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Requests on behalf of each ofi 1ts Class Member Provrders is grossly overburdensome “The opt-out

procedure should be simple and should afford class members a reasonable time in which to |

- exercise their option.” Doe v. MG Freesites, LTD 2024 WL 1564775, at *4 (N.D. Ala. Apr. 10,
2024) (quoting Manual for Complex Litigation (Fourth) § 1.321 (2004)). Courts regularly reject
settlement terms imposing unduly burdensome opt-out procedures. See, e.g., MG Fieesites, 2024
WL 1564775, at *4 (denying proposed class notice provision requiring that “class members must
draft their own opt out request, postmark it, and physically mail it to the class admlmstrator ? and
instead allowing “an opt out form on paper and online to simplify the opt out process . . .”); De
Leon v, Bank of Am., N.A. (USA4), 2012 WL 2568142, at *20-21 (M.D. Fla. Apr. 20, 2012) report
-and recommendation adopted, 2012 WL, 2543586 (M.D. Fla. July 2, 2012) (recommending that
prel1m1nary approval of settlement agreement be denied where amongst other deficiencies, the
proposed agreement imposed unduly burdensome: opt-out requlrements) Hadley v. Kellogg Sales
Co., 2020 WL 836673, at *8 (N.D. Cal. Feb. 20, 2020). (denying motion for preliminary approval -
of class action settlement where “[t]he procedure for submission of the opt-out form is ]
needlessly burdensome for class members ). o :
: Here itis not feasrble for AdventHealth to 1dent1fy each of its Provrders that. 1nd1v1dually
quahfy as Class Members, and then prepare, collect, and mail signed Exclusion Requests on behalf
of each such Provider in advance of the March 4, 2025, deadline. AdventHealth is a miassive health
“system that operates numerous facilities that employed thousands of physicians over the relevant
time period. The burden of preparing thousands of individual: Exclusion Requests is exacerbated
by the additional requirement that each such request be hand-signed and sent by mail. See Arena
V. Intuit Inc., 2021 WL 834253, at *10 (N.D. Cal. Mar. 5, 2021) (denying preliminary approval of
settlement with unduly burdensome opt-out procedures, in part, because “requiring [] class
members to opt out by mailing a hard copy letter with a ‘wet-ink’ signature serves little purpose
but to burden those ‘who wish to opt out.”). The time, resources, and costs that the Challenged
Provision imposes on AdventHealth—a non—party to. the lrtrgatron——to merely opt -out of the
Settlement Class cannot be Justrﬁed > - :

' In addition to bemg overburdensome the Challenged Prov1s1on is’ wholly unnecessary
AdventHealth controls the operations and work of its subsidiaries and employees and is entitledto -
opt-out of the Settlement Class on their behalf, As such, any Exclusion Request that AdventHealth
executes is binding on its subsidiaries and employees and excludes them from either submitting a
“claim for monetary payment or pursuing separate l1t1gat10n against the Setthng Defendants. The
Challenged Provision is therefore not needed to protect any rlghts of the Settlmg Defendants and
the Settlement Class. :

In 11 ght of the foregomg, the, Court should permlt AdventHealth to opt-out of the Settlement
Class on behalf of its entire corporate family and all of its employees through a single Exclusion
Request. In the alternative, the Court should grant AdventHealth additional time beyond the
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March 4, 2025, deadline, to comply with the Challenged Provision.

: AdventHealth makes this objection solely on its:own behalf and does not purport to act on
behalf or represent the interests of any other Class Member. AdventHealth represents that its
objection is not subject to any agreement relating to the objection or the process-of objecting with
undersigned counsel or any other person or entity. Further, undersigned counsel has not objected

“to any class action within the past five (5) years. All cornmumcatlons concerning this objectlon
should be directed to the unders1gned counsel below. '

, AdventHealth states that, at present, 1t does not intend to appear at the Fairness Hearmg
However, ifits Exclusion Request is denied, in whole or in part AdventHealth 1ntends to appear
at the F airness Hearing to present its obJectlon ~

Sincerely,

- Ryan P. Phair:

' Advent Heglth System Sunbelt Healthcare ,
- Corporation
900 Hope Way, Altamonte Sprmgs F L 32714
(407) 357-1000
_ Desmond Jordan@adventhealth com
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Match 4, 2025 o
VIA CERTIFIED MAIL

Blue Cross Blue Shield Provider Settlement
Settlement Notice Administrator

P.O. Box 26443

Richmond, VA 23261

~ Edith M. Kallas
Joe R. Whatley, Jr.
WHATLEY KALLAS LLP
P.O. Box 10968
Birmingham, AL 35202-0968

Karin DeMasi

Lauren Kennedy

CRAVATH SWAINE & MOORE, LLP
375 Ninth Avenue

New York, NY 10001

Re:  In re: Blue Cross Blue Shield Antitrust Litigation (MDL No. 2406), Master File No.
2:13-CV-20000-RDP (N.D. Ala.) — Objection to the Settlement Agreement

To Whom It May Concern:

I write on behalf of Adventist Health System/West, a- California nonprofit religious
corporation (“Adventist Health), including all subsidiaries, hospitals, outpatient settings, and any
other entities or facilities owned or operated by Adventist Health, and all physicians, doctors, and
medical services providers employed by Adventist Health or any subsidiary, hospital, outpatient
sefting, or other entity or facility owned or operated by Adventist Health (collectively, “AH
System™), to object to the Settlement Agreement in In re: Blue Cross Blue Shield Antitrust
Litigation (MDL No. 2406), Master File No. 2:13-CV-20000-RDP (N.D. Ala.) (the “Agreement”).
AH System is a Class Member within the definition of the Settlement Class, see Agreement
(A)(1)(0), (iiii) and meets the requirements to object to the Agreement.

AH System has submitted a valid Exclusion Request to opt-out of the Settlement Class on
a system-wide basis (the “Exclusion Request”). In so doing, AH System has attempted, in good
faith, and with considerable effort and burden, to take all the steps necessary to meet the
requirements specified in the Class Notice for opting out of the Agreement. However, in the event
that its Exclusion Request is deemed invalid, in whole or in patrt, or any of the provisions outlined

Paul Hastings LLP | 2050 M Street, N.W., | Washington, BC 20036
t: +1.202.551.1700 | www.paulhastings.com
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in the Notice are interpreted to require niore than what has been provided, AH System objects to
the Agreement.

Indeed, to the extent that the Notice requires anything beyond the information that AH
System submitted in its Exclusion Request, AH System objects to the process for opting-out of the
Settlement Class provided for in the Class Notice, the Court’s Memorandum Opinion and Order
Preliminarily Approving Provider Plaintiffs’ Settlement and Plan for Notice and Appointment of
Settlement Notice Administrator and Settlement Administrator (the “Order”) (Dkt. 3225), and the
Blue Cross Blue Shield Provider Settlement Website as unnecessary and unduly buidensome .!
The U.S. Supreme Court has recognized that the opportunity to opt out of a Rule 23(b)(3) class
settlement is a fundamental due process right guaranteed by the Constitution, see Phillips
Petroleum Co. v. Shutts, 472 U.S. 797, 812 (1985), and any attempt to require more than what AH
System has provided, in good faith, impinges upon that fundamental right.

In addition, AH System objects to the provision purporting to require that a Health Care
System, Medical Group, or Medical Organization submit separate Exclusion Requests on behalf
of each individual Provider Class Member that it owns, operates, or employs (the “Challenged
Provision™):

A Health Care System, Medical Group, or Medical Organization cannot submit a
single Exclusion Request on behalf of all its Providers. Each Class Member must
submit his, her, or its own Exclusion Request, and it must be signed by the Class
Member or their authorized representative.

Class Notice § 14. The Agreement further provides that any Exclusion Request which fails to

comply with the Challenged Provision will be denied. See Agreement § 49 (“a request for

exclusion that does not comply with all of the provisions set forth in the applicable Class Notice

will be invalid, and the person(s) or entity(ies) serving such an invalid request shall be deemed a

Settlement Class Member of the Settlement Class and shall be bound by the Agreement upon entry
. of the Final Judgment and Order of Dismissal.”).

AH System has attempted, in good faith, to opt-out of the Settlement Class on a
system-wide basis by submitting the necessary exclusion information by the March 4 deadline.
However, to the extent that the Challenged Provision could be construed to require that AH
System, each entity owned or operated by AH System, and each physician employed by AH
System must submit separate Exclusion Requests, the exclusion process itself is infirm.

Indeed, the requirement that AH System submit by mail separate, signed Exclusion

! See FAQ No. 19, “How do I exclude myself from the Class?”
https://www.bcbsprovidersettlement.com/Home/FAQs.
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Requests on behalf of each of its Class Member Providers is grossly overburdensome. “The opt-out
procedure should be simple and should afford class members a reasonable time in which to
exercise their option.” Doe v. MG Freesites, LTD, 2024 WL 1564775, at *4 (N.D. Ala. Apr. 10,
2024) (quoting Manual for Complex Litigation (Fourth) § 1.321 (2004)). Courts regularly reject
settlement terms imposing unduly burdensome opt-out procedures. See, e.g., MG Freesites, 2024
WL 1564775, at *4 (denying proposed class notice provision requiring that “class members must
draft their own opt out request, postmark it, and physically mail it to the class administrator,” and
instead allowing “an opt out form on paper and online to simplify the opt out process . . .”); De
Leon v. Bank of Am., N.A. (USA), 2012 WL 2568142, at *20-21 (M.D. Fla. Apr. 20, 2012), report
and recommendation adopted, 2012 WL 2543586 (M.D. Fla. July 2, 2012) (recommending that
preliminary approval of seftlement agreement be denied where, amongst other deficiencies, the
proposed agreement imposed unduly burdensome opt-out requirements); Hadley v. Kellogg Sales
Co., 2020 WL 836673, at *8 (N.D. Cal. Feb. 20, 2020) (denying motion for preliminary approval
of class action settlement where “[t]he procedure for submission of the opt-out form is []
needlessly burdensome for class members.”). :

Here, it is not feasible for AH System to identify each of its Providers that individually
qualify as Class Members, and then prepare, collect, and mail signed Exclusion Requests on behalf
of each such Provider in advance of the March 4, 2025, deadline. AH System is a massive health
system that operates numerous facilities that employed thousands of physicians over the relevant
time period. The burden of preparing thousands of individual Exclusion Requests is exacerbated
by the additional requirement that each such request be hand-signed and sent by mail. See Arena
v. Intuit Inc., 2021 WL 834253, at *10 (N.D. Cal. Mar. 5, 2021) (denying preliminary approval of
settlement with unduly burdensome opt-out procedures, in part, because “requiring [] class
members to opt out by mailing a hard copy letter with a ‘wet-ink> signature serves little purpose
but to burden those who wish to opt out.”). The time, resources, and costs that the Challenged
Provision imposes on AH System—a non-party to the litigation—to merely opt-out of the
Settlement Class cannot be justified.

In addition to being overburdensome, the Challenged Provision is wholly unnecessary. AH
System controls the operations and work of its subsidiaries and employees and is entitled to opt-out
of the Settlement Class on their behalf. As such, any Exclusion Request that AH System executes
is binding on its subsidiaries and employees and excludes them from either submitting a claim for
monetary payment or pursuing separate litigation against the Settling Defendants. The Challenged
Provision is therefore not needed to protect any rights of the Settling Defendants and the Settlement
Class.

In light of the foregoing, the Court should permit AH System to opt-out of the Settlement
Class on behalf of its entire corporate family and all of its employees through a single Exclusion
Request. In the alternative, the Court should grant AH System additional time beyond the March 4,
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2025, deadline, to comply with the Challenged Provision.

AH System makes this objection solely on its own behalf and does not purport to act on
behalf or represent the interests of any other Class Member. AH System represents that its
objection is not subject to any agreement relating to the objection or the process of objecting with
undersigned counsel or any other person or entity. Further, undersigned counsel has not objected
to any class action within the past five (5) years. All communications concerning this objection
should be directed to the undersigned counsel below.

AH System states that, at present, it does not intend to appear at the Fairness Hearing.
However, if its Exclusion Request is denied, in whole or in part, AH System intends to appear at
the Fairness Hearing to present its objection.

Sincerely, W

Ryan P. Phair

Adventist Health System/West

ARSI/ 3¢

Meredith Jobe, Secretary/CLO

Adventist Health

Attention: Meredith Jobe, Secretary/CLO
1 Adventist Health Way

Roseville, California 95661
916-406-0000

jobems@ah.org
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PAUL

HASTINGS

‘1(202) 551 1751 :
Vryanphalr@paulhastmgs com

March 4, 2025

VIA CERTIFIED MAIL

Blue Cross Blue Shield Provider Settlement
- Settlement Notice Administrator :
P.O. Box 26443 .
Richmond, VA 23261

Edith M. Kallas

Joe R. Whatley, Jr. :
WHATLEY KALLAS LLP
P.O. Box 10968 '
Blrmmgham AL 35202~ 0968

Karin DeMasi .. 3 . o . B L A N
Lauren Kennedy : , o , - )
CRAVATH SWAINE & MOORE LLP 5 . ' '

375 Ninth Avenue -

New York NY 10001

Re: 3 In re: Blue Cross Blue Shield Antttrust ngatwn (M])L No. 2406), Master File No
' 2: 13-CV-20000-RDP (N.D. Ala. ) Ob]ectlon to the Settlement Agreement '

vTo Whom It May Concern

Al

T wnte on behalf of Ardent Health Partners Inc (“Ardent”) 1nclud1ng all subs1d1ar1es

'hospltals outpatient settings, and any other entities or facilities owned or operated by Ardent -

Health Partners, Inc and all physicians, doctors, and medical services providers employed by
. Ardent Health Partners, Inc orany subsidiary, hospital, outpatient setting, or other entity or facility

- owned or operated by Ardent Health Partners, Inc (collectively, “Ardent™), to object to the
Settlement Agreement in In re: Blue Cross Blue Shield Antitrust Litigation (MDL No. 2406),
Master File No. 2:13-CV-20000-RDP (N.D. Ala.) (the “Agreement”). Ardent is a Class Member
within the definition of the Settlement Class, see Agreement 'w (A)(l)(o) (nn) and meets the

“requ1rements to obj ect to-the Agreement )

_ Ardent has subm1tted a Valld Exclus1on Request to- opt-out of the Settlement Class oh.a
»system—w1de basis (the “Exclusion Request”). In so doing, Ardent has attempted in' good faith, -
“and with considerable effort and burden, to take all the steps necessary to meet the requirements
specified in the Class Notice for opting out of the Agreement. However, in the event that its
" Exclusion Request is deemed invalid, in whole or in part, or any of the provisions outlined in the

Paul Hastings LLP | -2050 M Street, N.W. | Washington, DC 20036
: : . N 202 551 17001 WWW paulhastlngs com - -
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, Notlce are mterpreted to requlre more than what has been provrded Ardent obJects to -the
- -'Agreernent 3 : . - :

_ Indeed to the extent that the Notice requrres ‘anything beyond the mformatlon that Ardent
submitted in its Exclusion Request, Ardent objects to the process for opting-out of the Settlement
Class provided for in the Class Notice, the Court’s Memorandum Opinion and Order Prehrmnarrly
Approving Provider Plaintiffs> Settlement and Plan for Notice and Appointment of Settlement
Notice Administrator and Settlement Administrator (the “Order”) (Dkt. 3225), and the Blue Cross
Blue Shield Provider Settlement Website as unnecessary and unduly burdensome .! The U.S.

‘Supreme Court has recogmzed that the opportunity to opt out of a Rule 23(b)(3) class settlement
is a fundamental due process rrght guaranteed by the Constitution, see Phillips Petroleum Co. v.

Shutts, 472 U.S. 797, 812 (1985) and any attempt to require more than what Ardent has prov1ded ,
in good falth rmprnges upon that fundamental nght '

o In add1t10n Ardent obji ects to the prov1s10n purportrng to require that a Health Care System
. Medical Group, or Medical Organization submit separate Exclusion Requests on behalf of each
'1nd1V1dual Pr0v1der Class Member that it owns, operates or employs (the “Challenged Provision”):

A Health Care System, Medlcal Group, or Medical Organization cannot submit a
“single Exclusion Request on behalf of all its Providers. Each Class Member must

submit ‘his, her, or its own Exclusion Request, and it must be s1gned by the Class
' Member or their authorlzed representatlve

~Class Notlce § 14 The Agreement further provrdes that any Exclus1on Request whlch fails. to
comply with the Challenged Provision will be denied. See Agreement 4 49 (“a request for
exclusion that does not comply with all-of the prov1s10ns set forth in the applicable Class Notice
will be invalid, and the person(s) or entity(ies) serving such an invalid request shall be deemed a
Settlement Class Member of the Settlement Class and shall be bound by the Agreement upon entry
of the F1na1 Judgment and Order of Dismissal. ”)

Ardent has attempted n good faith, to opt-out of the Settlement Class ona system-wrde
- basis by submitting the necessary exclusion information by the March 4 deadline. However, to the
extent that the Challenged Provision could be construed to require that Ardent, each entity owned
or operated by Ardent, and each phys1c1an employed by Ardent must submit separate Exclusron
‘Requests, the exclusron process 1tself is 1nﬁrm ‘

- - Indeed, the requlrement that Ardent submlt by mail separate, signed: Eiclusion Requests
' :.on behalf of each of its Class Member Prov1ders is grossly overburdensome “The opt -out

! See FAQ No. 19, “How do L exclude rnyself from the Class?”
S 'https //www bcbsnrovrdersettlement com/Home/F AOs
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- procedure should be simple and should afford class members a reasonable time in which to
- exercise their option.” Doe v. MG Freesites, LTD, 2024 WL 1564775, at *4 (N.D. Ala. Apr. 10,
'2024) (quoting Manual for Complex Litigation (Fourth) § 1.321 (2004)). Courts regularly reject
settlement terms imposing unduly burdensome opt-out procedures See, e.g., MG Freesites, 2024
WL 1564775, at.*4 (denying proposed class notice provision requiring that “class members must
draft their own opt out request, postmark it, and physically mail it to the class administrator,” and
instead allowing “an:opt out form on paper and online to simplify the opt out process . . .”); De
Leon v. Bank of Am., N.A. (US4), 2012 WL 2568142, at *20-21 (M.D. Fla. Apr. 20, ‘2012)-," report

- and recommendation adopted, 2012 WL 2543586 (M.D. Fla. July 2, 2012) (recommending that
'pre11m1nary approval of settlement agreement be denied where, amongst other deficiencies, the
proposed agreement imposed unduly burdensome opt-out requirements); Hadley'v. Kellogg Sales
Co., 2020 WL 836673, at *8 (N.D. Cal. Feb. 20, 2020) (denying motion for preliminary approval

of class action settlement where ° [tlhe procedure for subm1ss1on of the opt -out form is .[] .
needlessly burdensome for class members ”) ‘ :

Here it is not feasible for Ardent to 1dent1fy each of its Provrders that 1nd1v1dually quahfy ‘A

as Class Members, and then prepare, collect, and mail signed Exclusion Requests on behalf of each
such Provider in advance of the March 4, 2025, deadline. Ardent is a massive health system that
operates numerous facilities that employed thousands of physicians over the relevant time perlod
_The burden of preparing thousands of individual Exclusion Requests is exacerbated by the
additional requirement that each such request be hand-signed and sent by mail. See Arena v. Intuit
Inc.; 2021 ‘WL 834253, at *10 (N.D. Cal. Mat. 5, 2021) (denying prehmlnary approval of
-'settlement with unduly burdensome opt—out procedures, in part, because' “requiring [] class
'members to opt out by mailing a hard copy letter with a ‘wet-ink’ signature serves little purpose
but to burden those who wish to opt out.”). The time, resources, and costs that the Challenged
~ Provision i imposes on Ardent a non-party to the 11t1gat10n to merely opt-out of the Settlement Class
'.cannot be. Justrfied : S , .

In addrtron to berng overburdensome the Challenged Provrsron is wholly unnecessary .
Ardent controls the operations and work of its subsidiaries and employees and is entitled to opt—out .
of the Settlement Class on their behalf. As such, any Exclusion Request that Ardent executes is
binding on its subsidiaries and ‘employees and excludes them from either submitting a claim for

monetary payment or pursuing separate litigation against the Settling Defendants. The Challenged o

“Provision is therefore not needed to protect any rrghts of the Settling Defendants and the Settlement N
Class : : . ‘

" In hght of the foregorng, the Court should perrmt Ardent to opt—out of the Settlement Class

“on behalf of its entire corporate family and all-of its employees through a single Exclusion Request.
In the alternative, the Court should grant Ardent addrtronal time beyond the March 4 2025,

: .deadllne to comply with the Challenged Prov1s1on . L . .
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Ardent makes this objection solely on its own behalf and does not purport to act on behalf

- - or represent the interests of any other Class Member. Ardent represents that its objection is not -

subject to any agreement relating to the objéction or the process of objecting with undersigned

counsel or any other person or entity. Further, undersigned counsel has not objected to any class

action within the past five (5) years. All communications concerning this ObjCCthl’l should be
_directed to the under51gned counsel below

Ardent states that at present it does not 1ntend to appear at the Falrness Hearlng However
if its Exclusion Request is denied, in whole or in part Ardent intends to appear at the Falrness
‘Hearlng to present its Ob_] ectlon

:Sineerely; a
7

) RC%EIGHEIQHE %lr ;
A004D20D4b5845E

Stephen C. Petrovich

 EVP General Counsel |
Ardent Health Partners, Inc -

340 Seven Springs Way, Ste 100
Brentwood, TN 37024 - 8

1 615296-3384 .

‘ stenhen Detrovrch@ardenthealth com .
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- 1(202) 551-1751 ‘
ryanphair@paulhastings.c‘:om A

' March 4, 2025
VIA CERTIFIED MAIL

~ Blue Cross Blue Sh1'eld Provider Settlement
~ Settlement Notice Admm1strator

P.O. Box 26443 o
- Richmond, VA 23261

EdithM.Kallas - . . - -
JoeR. Whatley, Jr.

WHATLEY KALLAS LLP

P.O.Box 10968 :

Bummgham, AL 35202-0968

- Karin DeMas1
Lauren Kennedy -
CRAVATH SWAINE & MOORE LLP
375 Ninth Avenue ’

"~ New York NY 10001

Re:: ~ Inre: Blue Cross Blue Shield Antitrust ngatwn (M])L No. 2406), Master File No.
' 2: 13-CV-20000-RDP (N.D. Ala) Objectlon to the Settlement Agreement

To Whom It May Concern

1 write on behalf of Banner Hea]th (“Banner”), mcludmg all subs1d1ar1es hospltals,-
outpatient settings, and any other entities or facilities owned or operated by Banner Health, and all
physicians, doctors, and medical services prowders employed by Banner Health or any subsidiary,

.- hospital, outpatient . settmg, or other entity or facility owned or operated by Banner Health:
(collectively, “Banner™), to object to the Settlement Agreement in In re: Blue Cross Blue Shield
Antitrust Litigation (MDL No. 2406), Master File No. 2:13-CV-20000-RDP (N.D. Ala.) (the
“Agreement”). Banner is a Class Member within the definition of the Settlement Class, see
Agreement il (A)(l)(o) (1111) and meets the requlrements 'to object to the: Agreement 5

Banner has submitted a valid Exclusion Request to opt-out of the Settlement Class on a

. system-w1de basis (the “Exclusion Request”). In so doing, Banner has attempted, in good faith,
* and with considerable effort and burden, to take all the steps necessary to meet the requirements
specified in the Class Notice for opting out of the Agreement. However, in the event that its
Exclusion Request is deemed invalid, in whole or in part, or any of the provisions outlined in the

- Notice are interpreted to require more than what has been provided, Banner objects to the

Paul Hasﬁngs LLP 1 2050 M Street, N.W. | Washington, DC 20036

- 1:+1.202.561.1700 wwwpaulhastlngs com
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: Agreement

Indeed to the extent that the Notice requires anythmg beyond the mformatlon that Banner
submitted in its Exclusion Request, Banner objects to the process for opting-out of the Settlement
- Class provided for in the Class Notice, the Court’s Memorandum Opinion and Order Preliminarily -
Approving Provider Plaintiffs’ Settlement and Plan for Notice and Appointment of Settlement
Notice Administrator and Settlement Administrator (the “Order”) (Dkt. 3225), and the Blue Cross
‘Blue Shield Provider Settlement Website as unnecessary and unduly burdensome .! The U.S.
' Supreme Court has recognized that the opportunity to opt out of a Rule 23(b)(3) class settlement
is a fundamental due process right guaranteed by the Constitution, see Phillips Petroleum Co. v.
Shutts, 472 U.S. 797, 812 (1985), and any attempt to requ1re more than what Banner has provided,
in good faith, impinges upon that fundamental right.

- I add1t1on, Banner obJects to the prov1sron purportmg to requlre that a ‘Health Care
System Medical Group, or Medical Organization submit separate Exelusion Requests on behalf
. of each 1nd1v1dual Provider Class Member that it owns, operates, or employs (the “Challenged
Prov131on”) '

A Health Care System Medical Group, or Medlcal Orgamzatlon cannot submit a
~ single Exclusion Request on behalf of all its Providers. Each Class Member must

submit his, her, or its own Exclusion Request, and it must be signed by the Class

Member or their authonzed representatlve : .

Class Notice § 14 The: Agreement further provxdes that any Exclusxon Request which fails to :
comply with the Challenged: Provision ‘will be ‘denied. See Agreement | 49 (“a request for
- exclusion that does not comply with all of the provisions set forth in the applicable Class Notice -
~will be invalid, and the person(s) or entity(ies) serving such an invalid request shall be deemed a
Settlement Class Member of the Settlement Class and shall be bound by the Agreement upon entry

.of the Final Judgment and Order of Dlsmlssal ”) , _

Banner has attempted, in good faith, to opt-out of the Settlement Class ona system-vwde
basis by submitting the necessary exclusion information by the March 4 deadline. However, to -
the extent that the Challenged Provision could be construed to require that Banner, each entity -
owned or operated by Banner, and each physician employed by Banner must submlt separate
Exclusmn Requests, the’ exclus1on process itself is mﬁrm '

- Indeed, the requuement that Banner submit by mall separate, signed Exclusion Requests '
-on behalf of each of 1ts Class Member Pr0v1ders is grossly overburdensome “The opt-out

L See FAQ No. 19, “How dol exclude myself from the Class‘7” ,
ps: HWww. bcbs rovidersettlement. com/Home/F AQs. -
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. procedure should be simple and should afford class members a reasonable time in which to
~ exercise their option.” Doe v. MG Freesites, LTD, 2024 WL 1564775, at *4 (N.D. Ala. Apr. 10,
2024) (quoting Manual for Complex Litigation (Fourth) § 1.321 (2004)). Courts regularly reject
settlement terms imposing unduly burdensome opt-out procedures. See, e.g., MG Freesites, 2024
.- WL 1564775, at *4 (denying proposed class notice provision requiring that “class members must
draft their own opt out request, postmark it, and physically mail it to the class administrator,” and
instead allowing “an opt out form on paper and online to simplify the opt out process . . .”); De
 Leonv. Bank of Am., N.A. (USA), 2012 WL 2568142, at ¥20-21 (M.D. Fla. Apr. 20, 2012), report
* and recommendation adopted, 2012 WL 2543586 (M.D. Fla. July 2, 2012) (recommending that
preliminary approval of settlement agreement be denied where, amongst other deficiencies, the
proposed agreement imposed unduly burdensome opt-out requirements); Hadley v. Kellogg Sales
Co., 2020 WL 836673, at *8 (N.D. Cal. Feb. 20, 2020) (denying motion for preliminary approval
of class action settlement where “[t]he procedure for submission of the opt-out form is []
needlessly burdensome for class members ) g :

Here, itis:not feasible for Banner to 1dent1fy each of 1ts Prov1ders that 1nd1v1dually qualrfy

as Class Members, and then prepare; collect, and mail signed Exclusion Requests on behalf of each

~ such Provider in advance of the March 4, 2025, deadline. Banner is a massive health system that

- operates numerous facilities that employed thousands of physicians over the relevant time period.

The burden of preparing thousands of individual Exclusion Requests is exacerbated by the .

additional requirement that each such request be hand-signed and sent by mail. See Arena v. Intuit

© Imc., 2021 WL 834253, at *10 (N.D. Cal. Mar. 5, 2021) (denying prehmmary approval of

B settlement with ‘unduly burdensome opt-out procedures, in part, because “requiring [] class

members to. opt out by mailing a hard copy letter with a ‘wet-ink’ signature serves little purpose

but to burden those who wish to opt out.”).” The time, resources, and costs that the Challenged

- Provision imposes on Banner—a non-party to the litigation—to merely opt-out of the Settlement-
Class cannot be _]ustlﬁed : S

- In addrtlon to be1ng overburdensome, the Challenged Prov1s1on is Wholly unneeessary

Banner controls the operations and work of its subsidiaries and employees and is entitled to opt-out

of the Settlement Class on their behalf, As such, any Exclusion Request that Banner executes is
binding on its subsidiaries and employees and excludes them from either submitting a claim for

monetary payment or pursuing separate litigation against the Settling Defendants. The Challenged - ‘

Provision is therefore not needed to protect any nghts of the Setthng Defendants and the Settlement
Class. . . - y :

v In 11ght of the foregomg, the Coutt should perm1t Banner to opt-out of the Settlement Class
on behalf of its entire corporate family and all of its employees through a single Exclusion Request.
In the alternative, the Court should grant Banner: addltlonal time beyond the March 4 2025

: deadlme, to comply with the Challenged Prov1s1on o o : -
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Banner makes this objection solely on its own behalf and does not purport to act on behalf

or represent the interests of any other Class Member. Banner represents that its objection is not

“subject to any agreement relating to the objection or the process of objecting with undersigned

counsel or any other person or entity. Further, under51gned counsel has not objected to any class

action within the past five (5) years. All communications concerning tlus obJecnon should be
: dlrected to the: unders1gned counsel below. : S : o

_ Banner states that at present it does not intend to appear at the Fairness Hearing. Hdwever
if its Exclusion Request is denied, in whole or in part, Banner intends to appear at the Fairness
Hearmg to present 1ts objection.

i :Siiicerely,’

- Ryan P. Phair

- Staci Dickerson ;
Chief Financial Officer
‘Banner Health ‘
© 2901 N. Central Avenue, Suite 160
Phoenix, AZ 85012 :
- 602-747-4000
- Staci, Dwkerson(“bannerhea]th com
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1(202) 551-1751
ryanphair@paulhastings.com

March 4, 2025

VIA CERTIFIED MAIL

~ Blue Cross Blue Shield Provider Settlement
Settlement Notice Administrator
P.O. Box 26443
Richmond, VA 23261

Edith M. Kallas

Joe R. Whatley, Jr.
WHATLEY KALLAS LLP
P.O. Box 10968
Birmingham, AL 35202-0968

Karin DeMasi

Lauren Kennedy

CRAVATH SWAINE & MOORE, LLP
375 Ninth Avenue

New York, NY 10001

Re:  Inre: Blue Cross Blue Shield Antitrust Litigation (MDL No. 2406), Master File No.
2:13-CV-20000-RDP (N.D. Ala.) — Objection to the Settlement Agreement

To Whom It May Concern:

I write on behalf of Beverly Community Hospital Association d/b/a Beverly Hospital
(“Beverly”), including all subsidiaries, outpatient settings, and any other entities or facilities
owned or operated by Beverly Community Hospital Association d/b/a Beverly Hospital, and all
physicians, doctors, and medical services providers employed by Beverly Community Hospital
Association d/b/a Beverly Hospital or any subsidiary, hospital, outpatient setting, or other entity
or facility owned or operated by Beverly Community Hospital Association d/b/a Beverly Hospital
(collectively, “Beverly”), to object to the Settlement Agreement in In re: Blue Cross Blue Shield
Antitrust Litigation (MDL No. 2406), Master File No. 2:13-CV-20000-RDP (N.D. Ala.) (the
“Agreement”). Beverly is a Class Member within the definition of the Settlement Class, see
Agreement Y (A)(1)(0), (iiii) and meets the requirements to object to the Agreement.

Beverly has submitted a valid Exclusion Request to opt-out of the Settlement Class on a
system-wide basis (the “Exclusion Request”). In so doing, Beverly has attempted, in good faith,
and with considerable effort and burden, to take all the steps necessary to meet the requirements
specified in the Class Notice for opting out of the Agreement. However, in the event that its

N Paul Hastings LLP | 2050 M Street, N.W. | Washington, DC 20036
t: +1.202.551.1700 1 www.paulhastings.com



Case 2:13-cv-20000-RDP  Document 3311-9  Filed 04/23/25 . Page 23 of 132

PAUL
HASTINGS

Exclusion Request is deemed invalid, in whole or in part, or any of the provisions outlined in the
Notice are interpreted to require more than what has been provided, Beverly objects to the
Agreement.

Indeed, to the extent that the Notice requires anything beyond the information that Beverly
submitted in its Exclusion Request, Beverly objects to the process for opting-out of the Settlement
Class provided for in the Class Notice, the Court’s Memorandum Opinion and Order Preliminarily
Approving Provider Plaintiffs’ Settlement and Plan for Notice and Appointment of Settlement
Notice Administrator and Settlement Administrator (the “Order”) (Dkt. 3225), and the Blue Cross
Blue Shield Provider Settlement Website as unnecessary and unduly burdensome .! The U.S. -
Supreme Court has recognized that the opportunity to opt out of a Rule 23(b)(3) class settlement
is a fundamental due process right guaranteed by the Constitution, see Phillips Petroleum Co. v.
Shutts, 472 U.S. 797, 812 (1985), and any attempt to require more than what Beverly has provided,
in good faith, impinges upon that fundamental right.

Tn addition, Beverly objects to the provision purporting to require that a Health Care
System, Medical Group, or Medical Organization submit separate Exclusion Requests on behalf
of each individual Provider Class Member that it owns, operates, or employs (the “Challenged
“Provision”): '

A Health Care System, Medical Group, or Medical Organization cannot submit a
single Exclusion Request on behalf of all its Providers. Each Class Member must
submit his, her, or its own Exclusion Request, and it must be signed by the Class
Member or their authorized representative. -

Class Notice § 14. The Agreement further provides that any Exclusion Request which fails to
comply with the Challenged Provision will be denied. See Agreement § 49 (“a request for
exclusion that does not comply with all of the provisions set forth in the applicable Class Notice
will be invalid, and the person(s) or entity(ies) serving such an invalid request shall be deemed a
Settlement Class Member of the Settlement Class and shall be bound by the Agreement upon entry
of the Final Judgment and Order of Dismissal.”).

Beverly has attempted, in good faith, to opt-out of the Settlement Class on a system-wide
basis by submitting the necessary exclusion information by the March 4 deadline. However, to
the extent that the Challenged Provision could be construed to require that Beverly, each entity
owned or operated by Beverly, and each physician employed by Beverly must submit separate
Exclusion Requests, the exclusion process itself is infirm. '

! See FAQ No. 19, “How do I exclude myself from the Class?”
- https://www.bcbsprovidersettlement.com/Home/FAQs.
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Indeed, the requirement that Beverly submit by mail separate, signed Exclusion Requests
on behalf of each of its Class Member Providers is grossly overburdensome. “The opt-out
procedure should be simple and should afford class members a reasonable time in which to
exercise their option.” Doe v. MG Freesites, LTD, 2024 WL 1564775, at *4 (N.D. Ala. Apr. 10,
2024) (quoting Manual for Complex Litigation (Fourth) § 1.321 (2004)). Courts regularly reject
settlement terms imposing unduly burdensome opt-out procedures. See, e.g., MG Freesites, 2024
WL 1564775, at *4 (denying proposed class notice provision requiring that “class members must
draft their own opt out request, postmark it, and physically mail it to the class administrator,” and
instead allowing “an opt out form on paper and online to simplify the opt out process . . .”); De
Leon v. Bank of Am., N.A. (USA4), 2012 WL 2568142, at ¥*20-21 (M.D. Fla. Apr. 20, 2012), report
and recommendation adopted, 2012 WL 2543586 (M.D. Fla. July 2, 2012) (recommending that
preliminary approval of settlement agreement be denied where, amongst other deficiencies, the
proposed agreement imposed unduly burdensome opt-out requirements); Hadley v. Kellogg Sales
Co., 2020 WL 836673, at *8 (N.D. Cal. Feb. 20, 2020) (denying motion for preliminary approval
of class action settlement where “[t]he procedure for submission of the opt-out form is []
needlessly burdensome for class members.”).

Here, it is not feasible for Beverly to identify each of its Providers that individually qualify
as Class Members, and then prepare, collect, and mail signed Exclusion Requests on behalf of each
such Provider in advance of the March 4, 2025, deadline. The burden of preparing numerous
individual Exclusion Requests is exacerbated by the additional requirement that each such request
be hand-signed and sent by mail. See Arena v. Intuit Inc., 2021 WL 834253, at *10 (N.D. Cal.
Mar. 5, 2021) (denying preliminary approval of settlement with unduly burdensome opt-out
procedures, in part, because “requiring [] class members to opt out by mailing a hard copy letter
with a ‘wet-ink’ signature serves little purpose but to burden those who wish to opt out.”). The
time, resources, and costs that the Challenged Provision imposes on Beverly—a non-party to the
litigation—to merely opt-out of the Settlement Class cannot be justified.

In addition to being overburdensome, the Challenged Provision is wholly unnecessary.
Beverly controls the operations and work of its subsidiaries and employees and is entitled to
opt-out of the Settlement Class on their behalf. As such, any Exclusion Request that Beverly
executes is binding on its subsidiaries and employees and excludes them from either submitting a
claim for monetary payment or pursuing separate litigation against the Settling Defendants. The
Challenged Provision is therefore not needed to protect any rights of the Settling Defendants and
the Settlement Class.

In light of the foregoing, the Court should permit Beverly to opt-out of the Settlement Class
on behalf of its entire corporate family and all of its employees through a single Exclusion Request.
In the alternative, the Court should grant Beverly additional time beyond the March 4, 2025,
deadline, to comply with the Challenged Provision.
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Beverly makes this objection solely on its own behalf and does not purport to act on behalf
or represent the interests of any other Class Member. Beverly represents that its objection is not
subject to any agreement relating to the objection or the process of objecting with undersigned
counsel or any other person or entity. Further, undersigned counsel has not objected to any class
action within the past five (5) years. All communications concerning this objection should be
directed to the undersigned counsel below.

Beverly states that, at present, it does not intend to appear at the Fairness Hearing.
However, if its Exclusion Request is denied, in whole or in part, Beverly intends to appear at the
Fairness Hearing to present its objection.

Sincerely,

fo P

Ryan P. Phair

Howard M. Ehrenberg ~ ~
Solely in his Capacity as Chapter 11 Trustee
Beverly Community Hospital Association
- d/b/a Beverly Hospital
1875 Century Park East
Suite 1900
Los Angeles, CA 90067
213-626-2311 .
Howard.Ehrenberg@gmlaw.com
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- ‘1(202) 551- 1751
- ryanpha1r@paulhast1ngs com

‘March 4, 2025- o
VIA -CERTIFIED‘ MAIL‘

Blue Cross Blue Shield Prov1der Settlement L
Settlement Notice Admmlstrator o
P.O. Box 26443 :
Richmond, VA 23261

-Edith M. Kallas B

Joe R. Whatley, Jr.
WHATLEY KALLASLLP
P.0.Box 10968 o
B1rm1ngham AL 35202 0968

’ Karin DeMa51 y
‘Lauren Kennedy
CRAVATH SWAINE & MOORE LLP
375 Ninth-Avenue -
New York NY 10001

Re: | In re: Blue Cross Blue Shzeld Antztrust ngatwn (MDL No. 2406), Master File No
: - 2:13- CV-20000-RDP (N.D.: ‘Ala.) - Objectlon to the Settlement Agreement '

"To Whom It May Concern

_ ‘fI_ wrlte ~on - behalf : of Christiana.: "Care ~= Health = = Services, Inc.
 ChristianaCare(“ChristianaCare”), including all ‘subsidiaries, hospitals, outpatient settings, and
any other entities or facilities owned or operated by ChristianaCare, and all physicians, doctors,
and medical services providers employed . by *ChristianaCare .or' any subsidiary, hospital,
outpatient setting, or other entity or facility owned or operated by ChristianaCare (collectively,
“ChristianaCare”), to’ object to the Settlement Agreement in In re:. Blue Cross Blue Shield
Antitrust Litigation (MDL No. 2406), Master File No. 2:13-CV- 20000-RDP (N.D. Ala.) (the

+ “Agreement”). ChristianaCare is a Class Member within the definition of the Settlement Class,

see Agreement M (A)(l)(o), (1111) and meets the requ1rements to object to the Agreement

, Chr1st1anaCare has submltted a vahd Excluswn Request to’ opt-out of the Settlement o

‘Class on a system-wide ‘basis (the “Exclusion Request”). In so doing, ChristianaCare has

' attempted in good faith, and with considerable effort and burden, to take all the steps necessary

: to meet the requirements specified in the Class Notice for opt1ng out of the Agreement.
v ,However in the event that its Exclusion Request is deemed 1nval1d in whole orin part or any of -

Paul Hasttngs LLP 1 2050 M Street, N.W. | Wash(ngton DC 20036
. t: +1.202.551. 17OOI wwwpaulhastlngs com -
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the provisions outlmed in the Notlce are: 1nterpreted to requ1re more than what has been provrded
ChristianaCare objects to the Agreement S :

Indeed to the extent that the Notice requlres anythlng beyond the 1nforrnat1on that
: .ChrrstranaCare submitted in its Exclusion Request, ChristianaCare objects to the process for
' ',optlng -out of the Settlement Class provided for in the Class Notice, the Court’s Memorandum
Opinion and Order Preliminarily Approving Provider Plaintiffs’ Settlement and Plan for Notice
~ and- Appomtment of Settlement Notice -Administrator and Settlement Administrator (the
“Order”). (Dkt. 3225), and the Blue Cross Blue Shield Provider Settlement Website as
unnecessary and unduly burdensome .! The U.S. Supreme Court has recognized that the
opportunity to opt out of a Rule 23(b)(3) class settlement is a fundamental due process right
guaranteed by the Constitution, see Phillips Petroleum Co. v. Shutts, 472 U.S. 797, 812 (1985)
~and any attempt to require more than what Chr1st1anaCare has prov1ded in good falth 1mp1nges
upon that fundamental right. - g

I addition, ChristianaCare objects to the provision purporting to require that a Health
“Care System, Medical Group, or Medical Organization submit separate Exclusion Requests on
behalf of each individual Provider Class Member that 1t owns, operates, or employs (the

‘ ,“Challenged Prov1s1on”) : :

A Health Care. System,; Medical Group, or Medical Organization cannot submit a -
single Exclusion Request on behalf of all its Providers. Each Class Member must:
~..submit his, her, or its own Exclusion Request, and it must be srgned by the Class
: Member or the1r author1zed representatrve '

_Class Notice § 14. The Agreement further provides that any Exclus1on Request which: falls to
comply with the Challenged Provision will be denled See Agreement T 49 (“a request for
“exclusion that does not comply with all of the prov1s1ons set forth in the applicable Class Notice
, will be invalid, and the person(s) or entity(ies) serving such an invalid request shall be deemed a
'~ Settlemment Class' Member: of the Settlement Class and shall be bound by the Agreement upon R
entry. of the Fmal Judgment and Order of D1sm1ssal ”) ‘ : : :

ChrrstranaCare has attempted in good falth ‘to opt-out of the Settlement Class on a
system-wide basis by submitting the necessary exclusion information by the March 4 deadline.
‘However, to the extent that the Challenged Provision could be construed to require that

_ ChrlstlanaCare, cach entity owned or operated by ChristianaCare, and ‘each physician employed
by ChrrstlanaCare must ‘submit separate Exclusron Requests the excluswn process itself is

! See FAQ No: 19, “How dol. exclude myself from the Class"”
i -'https //www bcbsprovrdersettlement com/Home/FAQs
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’ Indeed the requ1rement that Chr1st1anaCare subm1t by mall separate, s1gned Exclus1on '
Requests on behalf of each of its Class Member Providers is grossly -overburdensome. “The

opt-out procedure should be simple and should afford class members a reasonable time in which .

to exercise their option.” Doe v. MG Freesites, LTD, 2024 WL 1564775, at *4 (N.D. Ala. Apr.
10, 2024) (quoting Manual for Complex Litigation (Fourth) § 1.321° (2004)). Courts regularly
reject settlement terms imposing unduly burdensome opt-out procedures See, e. g MG
Freesites, 2024 WL 1564775, at *4 (denylng proposeéd class notice provision requiring that
““class members must draft their own opt out request, postmark it, and physically mail it to the
class administrator,” ‘and instead allowing “an opt out form on paper and online to simplify the
- opt out:process . . .”); De Leon v. Bank of Am.; N.A. (USA), 2012 WL 2568142, at *20-21 (M.D.
_Fla. Apr. 20, 2012), report and recommendation adopted, 2012 WL 2543586 (M.D, Fla. July 2,
2012) (recommending that preliminary approval of settlement agreement be denied where,
amongst other deficiencies, ‘the proposed agreement imposed unduly burdensome .opt-out
requirements); Hadley v. Kellogg Sales Co., 2020 WL 836673, at-*8 (N.D. Cal. Feb. 20, 2020)
(denying motion for preliminary approval of class action settlement where “[t]he procedure for
submission of the opt-out form is [] needlessly burdensome for class members ”)

Here 1t is not feas1ble for ChrlstlanaCare to 1dent1fy each of its Providers that
individually: qual1fy as Class Members, and then prepare, collect, and mail signed Exclusion
Requests .on ‘behalf of each such Provider in advance -of the March 4, 2025, deadline.
ChristianaCare is a massive health system - that operates numetous facilities that - employed
“thousands of physicians-over the relevant time period. The burden of preparing thousands of
individual Exclusion’ Requests is exacerbated by the additional requirement that each such
request be hand-signed and sent by mail. See Arena v. Intuit Inc., 2021 WL 834253, at *10 (N.D.
Cal. Mar. 5, 2021) (denying prellmmary approval of settlement w1th unduly burdensome opt-out
procedures, in part, because “requiring [] class members to opt out by mailing a hard copy. letter
with a ‘wet-ink” signature serves little purpose but to-burden those who wish to opt out.”). The
time, resources, and costs that the Challenged Provision imposes on ChristianaCare—a non—party
to the 11t1gat10n—to merely opt-out of the Settlement Class cannot be Just1ﬁed

-~ In addition to being overburdensome the Challenged Provision is Wholly unnecessary.
ChristianaCare controls the operations and work of its stibsidiaries and employees and is entitled
to opt-out of the Settlement Class on:'their behalf. As such, any Exclusion Request that
ChristianaCare executes is b1nd1ng on its subsidiaries and employees and excludes them from
either ‘submitting a claim: for monetary payment or pursuing :separate litigation against the =
Settling Defendants. The Challenged Provision is.t therefore not needed to protect any r1ghts of
the Settllng Defendants and the Settlement Class.
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In. light of the foregoing, the Court should permit ChristianaCare to- opt-out- of ‘the
Settlement Class on behalf of its entire corporate family and all of its employees through a single
Exclusion Request. In the alternative, the Court should grant ChristianaCare. add1t10nal time
beyond the March 4, 2025 deadline, to comply with the Challenged Prov1s1on

, “ChristianaCare makes this objectlon solely on 1t_s own behalf and does not purport to act
on behalf or represent the interests of any other Class Member. ChristianaCare represents that its
objection is not subject to any agreement relating to the objection or the process of objecting
with undersigned counsel or any other person or entity. Further, undersigned counsel has not
“objected to any class action within the past five (5) years. All communications concermng this
objection should be directed to the under31gned counsel below '

”ChristianaCare sta‘t‘e‘s that, at present, it does not 1ntend to appear at the Fairness Hearing.

| However if its Exclusion Request is denied, in whole or in part ChristianaCare 1ntends to appear
at the Fa1rness Hearmg to present 1ts objectlon

Slncerely,

%7%7‘

Ryan P. Phalr

Sarah Fishman Goncher

~ Senior Vice President & General Counsel
ChristianaCare Health Services, Inc. .
400 Nexus Drive, Avenue North, Suite NW3-
100, W1lm1ngton DE 19803
(302) 428-2459 -
saral. goncher@chrlst1anaCare.o_rg :
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1(202) 551-1751
ryanphair@paulhastings.com

March 4, 2025
VIA CERTIFIED MAIL

Blue Cross Blue Shield Provider Settlement
Settlement Notice Administrator

P.O. Box 26443

Richmond, VA 23261

Edith M. Kallas

Joe R. Whatley, Jr.
WHATLEY KALLAS LLP
P.O. Box 10968
Birmingham, AL 35202-0968

Karin DeMasi

Lauren Kennedy

CRAVATH SWAINE & MOORE, LLP
375 Ninth Avenue

New York, NY 10001

Re:  Inre: Blue Cross Blue Shield Antitrust Litigation (MDL No. 2406), Master File No.
2:13-CV-20000-RDP (N.D. Ala.) — Objection to the Settlement Agreement

To Whom It May Concern:

I write on behalf of CHS/Community Health Systems, Inc. (“[CHS]”), including all
subsidiaries, hospitals, outpatient settings, and any other entities or facilities owned or operated by
CHS, and all physicians, doctors, and medical services providers employed by CHS or any
subsidiary, hospital, outpatient setting, or other entity or facility owned or operated by CHS
(collectively, “[CHS]™), to object to the Settlement Agreement in In re: Blue Cross Blue Shield
Antitrust Litigation (MDL No. 2406), Master File No. 2:13-CV-20000-RDP (N.D. Ala.) (the
“Agreement”). CHS is a Class Member within the definition of the Settlement Class, see

~ Agreement 7 (A)(1)(0), (iiii) and meets the requirements to object to the Agreement.

CHS has submitted a valid Exclusion Request to opt-out of the Settlement Class on a
system-wide basis (the “Exclusion Request”). In so doing, CHS has attempted, in good faith, and
with considerable effort and burden, to take all the steps necessary to meet the requirements
specified in the Class Notice for opting out of the Agreement. However, in the event that its
Exclusion Request is deemed invalid, in whole or in part, or any of the provisions outlined in the
Notice are interpreted to require more than what has been provided, CHS objects to the Agreement.

Paul Hastings LLP | 2050 M Street, N.W. | Washington, DC 20036
t: +1.202.551.1700 | www.paulhastings.com
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Indeed, to the extent that the Notice requires anything beyond the information that CHS
submitted in its Exclusion Request, CHS objects to the process for opting-out of the Settlement -
Class provided for in the Class Notice, the Court’s Memorandum Opinion and Order Preliminarily
Approving Provider Plaintiffs> Settlement and Plan for Notice and Appointment of Settlement
Notice Administrator and Settlement Administrator (the “Order”) (Dkt. 3225), and the Blue Cross
Blue Shield Provider Settlement Website as unnecessary and unduly burdensome .! The U.S.
Supreme Court has recognized that the opportunity to opt out of a Rule 23(b)(3) class settlement
is a fundamental due process right guaranteed by the Constitution, see Phillips Petroleum Co. v.
Shutts, 472 U.S. 797, 812 (1985), and any attempt to require more than what CHS has provided,
in good faith, impinges upon that fundamental right.

In addition, CHS objects to the provision purporting to require that a Health Care System,
Medical Group, or Medical Organization submit separate Exclusion Requests on behalf of each
individual Provider Class Member that it owns, operates, or employs (the “Challenged Provision”):

A Health Care System, Medical Group, or Medical Organization cannot submit a
single Exclusion Request on behalf of all its Providers. Each Class Member must
submit his, her, or its own Exclusion Request, and it must be signed by the Class
Member or their authorized representative.

Class Notice § 14. The Agreement further provides that any Exclusion Request which fails to
comply with the Challenged Provision will be denied. See Agreement § 49 (“a request for
exclusion that does not comply with all of the provisions set forth in the applicable Class Notice
will be invalid, and the person(s) or entity(ies) serving such an invalid request shall be deemed a
Settlement Class Member of the Settlement Class and shall be bound by the Agreement upon entry
of the Final Judgment and Order of Dismissal.”).

CHS has attempted, in good faith, to opt-out of the Settlement Class on a system-wide basis
by submitting the necessary exclusion information by the March 4 deadline. However, to the extent
that the Challenged Provision could be construed to require that CHS, each entity owned or
operated by CHS, and each physician employed by CHS must submit separate Exclusion Requests,
the exclusion process itself is infirm.

Indeed, the requirement that CHS submit by mail separate, signed Exclusion Requests on
behalf of each of its Class Member Providers is grossly overburdensome. “The opt-out procedure
should be simple and should afford class members a reasonable time in which to exercise their
option.” Doe v. MG Freesites, LTD, 2024 WL 1564775, at *4 (N.D. Ala. Apr. 10, 2024) (quoting

! See FAQ No. 19, “How do I exclude myself from the Class?”
https://www.bcbsprovidersettlement.com/Home/FAQs.




~ Case 2:13-cv-20000-RDP  Document 3311-9  Filed 04/23/25 Page 34 of 132

PAUL
HASTINGS

Manual for Complex Litigation (Fourth) § 1.321 (2004)). Courts regularly reject settlement terms
imposing unduly burdensome opt-out procedures. See, e.g., MG Freesites, 2024 WL 1564775, at
*4 (denying proposed class notice provision requiring that “class members must draft their own
opt out request, postmark it, and physically mail it to the class administrator,” and instead allowing
“an opt out form on paper and online to simplify the opt out process .. .”); De Leon v. Bank of
Am., N.A. (US4), 2012 WL 2568142, at *20-21 (M.D. Fla. Apr. 20, 2012), report and .
recommendation adopted, 2012 WL 2543586 (M.D. Fla. July 2, 2012) (recommending that
preliminary approval of settlement agreement be denied where, amongst other deficiencies, the
proposed agreement imposed unduly burdensome opt-out requirements); Hadley v. Kellogg Sales
Co., 2020 WL 836673, at *8 (N.D. Cal. Feb. 20, 2020) (denying motion for preliminary approval
of class action settlement where “[t]he procedure for submission of the opt-out form is []
needlessly burdensome for class members.”).

Here, it is not feasible for CHS to identify each of its Providers that individually qualify as
Class Members, and then prepare, collect, and mail signed Exclusion Requests on behalf of each
such Provider in advance of the March 4, 2025, deadline. CHS is a massive health system that
operates numerous facilities that employed thousands of physicians over the relevant time period.
The burden of preparing thousands of individual Exclusion Requests is exacerbated by the.
additional requirement that each such request be hand-signed and sent by mail. See drena v. Intuit
Inc., 2021 WL 834253, at *10 (N.D. Cal. Mar. 5, 2021) (denying preliminary approval of
settlement with unduly burdensome opt-out procedures, in part, because “requiring [] class
members to opt out by mailing a hard copy letter with a ‘wet-ink’ signature serves little purpose
but to burden those who wish to opt out.”). The time, resources, and costs that the Challenged
Provision imposes on CHS—a non-party to the litigation—to merely opt-out of the Settlement
Class cannot be justified.

In addition to being overburdensome, the Challenged Provision is wholly unnecessary.
CHS controls the operations and work of its subsidiaries and employees and is entitled to opt-out
of the Settlement Class on their behalf. As such, any Exclusion Request that CHS executes is
binding on its subsidiaries and employees and excludes them from either submitting a claim for
monetary payment or pursuing separate litigation against the Settling Defendants. The Challenged
Provision is therefore not needed to protect any rights of the Settling Defendants and the Settlement
Class.

In light of the foregoing, the Court should permit CHS to opt-out of the Settlement Class
on behalf of its entire corporate family and all of its employees through a single Exclusion Request.
In the alternative, the Court should grant CHS additional time beyond the March 4, 2025, deadline,
to comply with the Challenged Provision.

CHS makes this objection solely on its own behalf and does not purport to act on behalf or



Case 2:13-cv-20000-RDP  Document 3311-9 ,_Fjledf04/23/‘2‘_5' Page 35 of 132

PAUL
HASTINGS

represent the interests of any other Class Member. CHS represeénts that its objectlon is not subject
to any agreement relating to the objection or the process of objecting with: undersigned counsel or
any other person or entity. Further, undersigned counsel has not objected to-:any class action within
the past five (5) years. All communications concerning this ob_]ectlon should be directed to the
undermgned counsel below. ,

CHS states that, at present, it does not intend to appear at' the Falmess Hearmg However,
if its Exclusion Request is denied, in whole or in part, CHS intends to appear at the Fairness
Hearing to present its objection. :

Sincerely,

i

Ryan P. Phair

%’%/@m)

Marcie Stephens

Assistant General Counsel
CHS/Community Health Systems, Inc.
4000 Meridian Blvd., Franklin, TN 37067
Telephone: (615)465-7059
marcie_stephens@chs.net
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1(202) 551-1751
ryanphair@paulhastings.com

March 4, 2025
VIA CERTIFIED MAIL

Blue Cross Blue Shield Provider Settlement
Settlement Notice Administrator

P.O. Box 26443

Richmond, VA 23261

Edith M. Kallas

Joe R. Whatley, Jr.
WHATLEY KALLAS LLP
P.O.Box 10968
Birmingham, AL 35202-0968

Karin DeMasi

Lauren Kennedy

CRAVATH SWAINE & MOORE, LLP
375 Ninth Avenue

New York, NY 10001

Re:  Inre: Blue Cross Blue Shield Antitrust Litigation (MDL No. 2406), Master File No.
2:13-CV-20000-RDP (N.D. Ala.) — Objection to the Settlement Agreement

To Whom It May Concern:

I'write on behalf of City of Hope, including all affiliates, subsidiaries, hospitals, outpatient
settings, and any other entities or facilities owned or operated by City of Hope or affiliates and all
physicians, doctors, and medical services providers employed or contracted by City of Hope or
affiliates or any subsidiary, hospital, outpatient setting, or other entity or facility owned or
operated by City of Hope or affiliates (collectively, “City of Hope™), to object to the Settlement
Agreement in In re: Blue Cross Blue Shield Antitrust Litigation (MDL No. 2406), Master File No.
2:13-CV-20000-RDP (N.D. Ala.) (the “Agreement”). City of Hope is a Class Member within the
- definition of the Settlement Class, see Agreement Y (A)(1)(o), (iiii) and meets the requirements
to object to the Agreement.

City of Hope has submitted a valid Exclusion Request to opt-out of the Settlement Class
on a system-wide basis (the “Exclusion Request”). In so doing, City of Hope has attempted, in
good faith, and with considerable effort and burden, to take all the steps necessary to meet the
requirements specified in the Class Notice for opting out of the Agreement. However, in the event
that its Exclusion Request is deemed invalid, in whole or in part, or any of the provisions outlined

EN

Paul Hastings LLP | 2050 M Street, N.W. | Washington, DC 20036
t +1.202.5651.1700 | www.paulhastings.com
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in the Notice are interpreted to require more than what has been provided, City of Hope objects to
the Agreement.

Indeed, to the extent that the Notice requires anything beyond the information that City of
Hope submitted in its Exclusion Request, City of Hope objects to the process for opting-out of the
Settlement Class provided for in the Class Notice, the Court’s Memorandum Opinion and Order
Preliminarily Approving Provider Plaintiffs’ Settlement and Plan for Notice and Appointment of
Settlement Notice Administrator and Settlement Administrator (the “Order”) (Dkt.3225), and the
Blue Cross Blue Shield Provider Settlement Website as unnecessary and unduly burdensome.' The
U.S. Supreme Court has recognized that the opportunity to opt out of a Rule 23(b)(3) class
settlement is a fundamental due process right guaranteed by the Constitution, see Phillips
Petroleum Co. v. Shutts, 472 U.S. 797, 812 (1985), and any attempt to require more than what City
of Hope has provided, in good faith, impinges upon that fundamental right.

In addition, City of Hope objects to the provision purporting to require that a Health Care
System, Medical Group, or Medical Organization submit separate Exclusion Requests on behalf
of each individual Provider Class Member that it owns, operates, or employs (the “Challenged
Provision™):

A Health Care System, Medical Group, or Medical Organization cannot submit a
single Exclusion Request on behalf of all its Providers. Each Class Member must
submit his, her, or its own Exclusion Request, and it must be signed by the Class
Member or their authorized representative.

Class Notice § 14. The Agreement further provides that any Exclusion Request which fails to
comply with the Challenged Provision will be denied. See Agreement § 49 (“a request for
exclusion that does not comply with all of the provisions set forth in the applicable Class Notice
will be invalid, and the person(s) or entity(ies) serving such an invalid request shall be deemed a
Settlement Class Member of the Settlement Class and shall be bound by the Agreement upon entry
of the Final Judgment and Order of Dismissal.”).

City of Hope has attempted, in good faith, to opt-out of the Settlement Class on a
system-wide basis by submitting the necessary exclusion information by the March 4 deadline.
However, to the extent that the Challenged Provision could be construed to require that City of
Hope, each entity owned or operated by City of Hope, and each physician employed or contracted
by City of Hope must submit separate Exclusion Requests, the exclusion process.itself is infirm.

Indeed, the requirement that City of Hope submit by mail separate, signed Exclusion

! See FAQ No. 19, “How do I exclude myself from the Class?”
https://www.bcbsprovidersettlement.com/Home/FAQs.
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Requests on behalf of each of its Class Member Providers is grossly overburdensome. “The opt-out
procedure should be simple and should afford class members a reasonable time in which to
exercise their option.” Doe v. MG Freesites, LTD, 2024 WL 1564775, at *4 (N.D. Ala. Apr. 10,
2024) (quoting Manual for Complex Litigation (Fourth) § 1.321 (2004)). Courts regularly reject
settlement terms imposing unduly burdensome opt-out procedures. See, e.g., MG Freesites, 2024
WL 1564775, at *4 (denying proposed class notice provision requiring that “class members must
draft their own opt out request, postmark it, and physically mail it to the class administrator,” and
instead allowing “an opt out form on paper and online to simplify the opt out process . . .”); De
Leonv. Bank of Am., N.A. (USA4), 2012 WL 2568142, at *20-21 (M.D. Fla. Apr. 20, 2012), report
and recommendation adopted, 2012 WL 2543586 (M.D. Fla. July 2, 2012) (recommending that
preliminary approval of settlement agreement be denied where, amongst other deficiencies, the
proposed agreement imposed unduly burdensome opt-out requirements); Hadley v. Kellogg Sales
Co., 2020 WL 836673, at *8 (N.D. Cal. Feb. 20, 2020) (denying motion for preliminary approval
of class action settlement where “[t]he procedure for submission of the opt-out form is []
needlessly burdensome for class members.”).

Here, it is not feasible for City of Hope to identify each of its Providers that individually
qualify as Class Members, and then prepare, collect, and mail signed Exclusion Requests on behalf
of each such Provider in advance of the March 4, 2025, deadline. City of Hope is a health system
that operates numerous facilities that employed a substantial number of physicians over the
relevant time period. The burden of preparing such a numerous amount of individual Exclusion -

" Requests is exacerbated by the additional requirement that each such request be hand-signed and
sent by mail. See Arena v. Intuit Inc., 2021 WL 834253, at *10 (N.D. Cal. Mar. 5, 2021) (denying
preliminary approval of settlement with unduly burdensome opt-out procedures, in part, because
“requiring [] class members to opt out by mailing a hard copy letter with a ‘wet-ink’ signature
serves little purpose but to burden those who wish to opt out.”). The time, resources, and costs
that the Challenged Provision imposes on City of Hope —a non-party to the litigation—to merely
opt-out of the Settlement Class cannot be justified.

In addition to being overburdensome, the Challenged Provision is wholly unnecessary.
City of Hope controls the operations and work of its affiliates, subsidiaries and employees and is
entitled to opt-out of the Settlement Class on their behalf. As such, any Exclusion Request that
City of Hope executes is binding on its affiliates, subsidiaries and employees and excludes them
from either submitting a claim for monetary payment or pursuing separate litigation against the
Settling Defendants. The Challenged Provision is therefore not needed to protect any rights of the
Settling Defendants and the Settlement Class.

In light of the foregoing, the Court should permit City of Hope to opt-out of the Settlement
Class on behalf of its entire corporate family and all of its employees through a single Exclusion
Request. In the alternative, the Court should grant City of Hope additional time beyond the
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March 4, 2025, deadline, to comply with the Challenged Provision.

City of Hope makes this objection solely on its own behalf and does not purport to act on
behalf or represent the interests of any other Class Member. City of Hope represents that its
objection is not subject to any agreement relating to the objection or the process of objecting with
undersigned counsel or any other person or entity. Further, undersigned counsel has not objected
to any class action within the past five (5) years. All communications concerning this objection
should be directed to the undersigned counsel below.

City of Hope states that, at present, it does not intend to appear at the Fairness Hearing.
However, if its Exclusion Request is denied, in whole or in part, City of Hope intends to appear at
the Fairness Hearing to present its objection.

[Signature page to follow]
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[Signature page to the Objection to the Settlement]

Sincerely, %

Ryan P. Phair

ngte Tremonti

Chi\, Financial Officer

City of Hope

1500 E. Duarte Road, Duarte, CA 91010
(813) 679-1751

ytremonti@coh.org
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1(202) 551-1751
ryanphair@paulhastings.com

March 4, 2025

VIA CERTIFIED MAIL

Blue Cross Blue Shield Provider Settlement
Settlement Notice Administrator

P.O. Box 26443

Richmond, VA 23261

Edith M. Kallas

Joe R. Whatley, Jr..
WHATLEY KALLAS LLP
P.O. Box 10968
Birmingham, AL 35202-0968

Karin DeMasi

Lauren Kennedy

CRAVATH SWAINE & MOORE, LLP
375 Ninth Avenue

New York, NY 10001

Re:  Inre: Blue Cross Blue Shield Antitrust Litigation (MDL No. 2406), Master File No.
2:13-CV-20000-RDP (N.D. Ala.) — Objection to the Settlement Agreement

To Whom It May Concern: .

I write on behalf of Corewell Health (“Corewell Health”), including all subsidiaries,
hospitals, outpatient settings, and any other entities or facilities owned or operated by Corewell
Health, and all physicians, doctors, and medical services providers employed by Corewell Health
or any subsidiary, hospital, outpatient setting, or other entity or facility owned or operated by
Corewell Health (collectively, “Corewell Health”), to object to the Settlement Agreement in I re:
Blue Cross Blue Shield Antitrust Litigation (MDL No. 2406), Master File No. 2:13-CV-20000-
RDP (N.D. Ala.) (the “Agreement”). Corewell Health is a Class Member within the definition of
the Settlement Class, see Agreement Y (A)(1)(0), (iiii) and meets the requirements to object to the
Agreement. ' ’ ‘

Corewell Health has submitted a valid Exclusion Request to opt-out of the Settlement Class
on a system-wide basis and on behalf of each and every entity and provider it identified in its
Exclusion Requests (the “Exclusion Request”). In so doing, Corewell Health has attempted, in
good faith, and with considerable effort and burden, to take all the steps necessary to meet the
requirements specified in the Class Notice for opting out of the Agreement. However, in the event

Paul Hastings LLP | 2050 M Street, N.W, | Washington, DC 20036
t: +1.202.551.1700 | www.paulhastings.com
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that its Exclusion Request is déemed invalid, in whvole or in part, or any of the provisions outlined
in the Notice are interpreted to require more than what has been provided, Corewell Health objects
to the Agreement. ' '

Indeed, to the extent that the Notice requires anything beyond the information that
Corewell Health submitted in its Exclusion Request, Corewell Health objects to the process for
opting-out of the Settlement Class provided for in the Class Notice, the Court’s Memorandum
Opinion and Order Preliminarily Approving Provider Plaintiffs’ Settlement and Plan for Notice
and Appointment of Settlement Notice Administrator and Settlement Administrator (the “Order™)
(Dkt. 3225), and the Blue Cross Blue Shield Provider Settlement Website as unnecessary and
unduly burdensome .! The U.S. Supreme Court has recognized that the opportunity to opt out of a
Rule 23(b)(3) class settlement is a fundamental due process right guaranteed by the Constitution,
see Phillips Petroleum Co. v. Shutts, 472 U.S. 797, 812 (1985), and any attempt to require more
than what Corewell Health has provided, in good faith, impinges upon that fundamental right.

In addition, Corewell Health objects to the provision purporting to require that a Health
Care System, Medical Group, or Medical Organization submit separate Exclusion Requests on
behalf of each individual Provider Class Member that it owns, operates, or employs (the
“Challenged Provision”): '

A Health Care System, Medical Group, or Medical Organization cannot submit a
single Exclusion Request on behalf of all its Providers. Each Class Member must
submit his, her, or its own Exclusion Request, and it must be signed by the Class
Member or their authorized representative.

Class Notice § 14. The Agreement further provides that any Exclusion Request which fails to
comply with the Challenged Provision will be denied. See Agreement § 49 (“a request for
exclusion that does not comply with all of the provisions set forth in the applicable Class Notice
will be invalid, and the person(s) or entity(ies) serving such an invalid request shall be deemed a
Settlement Class Member of the Settlement Class and shall be bound by the Agreement upon entry
of the Final Judgment and Order of Dismissal.”).

Corewell Health has attempted, in good faith, to opt-out of the Settlement Class on a
system-wide basis by submitting the necessary exclusion information by the March 4 deadline.
However, to the extent that the Challenged Provision could be construed to require that Corewell
Health, each entity owned or operated by Corewell Health and each physician employed by
Corewell Health must submit separate Exclusion Requests, the exclusion process itself is infirm.

! See FAQ No. 19, “How do I exclude myself from the Class?”
https://www.bcbsprovidersettlement.com/Home/FAQs.
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Indeed, the requirement that Corewell Health submit by mail separate, signed Exclusion
Requests on behalf of each of its Class Member Providers is grossly overburdensome. “The opt-out
procedure should be simple and should afford class members a reasonable time in which to
exercise their option.” Doe v. MG Freesites, LTD, 2024 WL 1564775, at *4 (N.D. Ala. Apr. 10,
2024) (quoting Manual for Complex Litigation (Fourth) § 1.321 (2004)). Courts regularly reject
settlement terms imposing unduly burdensome opt-out procedures. See, e.g., MG Freesites, 2024
WL 1564775, at *4 (denying proposed class notice provision requiring that “class members must
draft their own opt out request, postmark it, and physically mail it to the class administrator,” and
instead allowing “an opt out form on paper and online to simplify the opt out process . . .”); De
Leon v. Bank of Am., N.A. (USA4), 2012 WL 2568142, at *20-21 (M.D. Fla. Apr. 20, 2012), report
and recommendation adopted, 2012 WL 2543586 (M.D. Fla. July 2, 2012) (recommending that
preliminary approval of settlement agreement be denied where, amongst other deficiencies, the
proposed agreement imposed unduly burdensome opt-out requirements); Hadley v. Kellogg Sales
Co., 2020 WL 836673, at *8 (N.D. Cal. Feb. 20, 2020) (denying motion for preliminary approval
of class action settlement where “[t]he procedure for submission of the opt-out form is []
needlessly burdensome for class members.”). ' :

Here, it is not feasible for Corewell Health to identify each of its Providers that individually
qualify as Class Members, and then prepare, collect, and mail signed Exclusion Requests on behalf
of each such Provider in advance of the March 4, 2025, deadline. Corewell Health is a massive
health system that operates numerous facilities that employed thousands of physicians over the
relevant time period. The burden of preparing thousands of individual Exclusion Requests is
exacerbated by the additional requirement that each such request be hand-signed and sent by mail.
See Arena v. Intuit Inc., 2021 WL 834253, at *10 (N.D. Cal. Mar. 5, 2021) (denying preliminary
approval of settlement with unduly burdensome opt-out procedures, in part, because “requiring []
class members to opt out by mailing a hard copy letter with a ‘wet-ink’ signature serves little
purpose but to burden those who wish to opt out.”). The time, resources, and costs that the
Challenged Provision imposes on Corewell Health—a non-party to the litigation—to merely
opt-out of the Settlement Class cannot be justified.

In addition to being overburdensome, the Challenged Provision is wholly unnecessary.
Corewell Health controls the operations and work of its subsidiaries and employees and is entitled
to opt-out of the Settlement Class on their behalf. As such, any Exclusion Request that Corewell
Health executes is binding on its subsidiaries and employees and excludes them from either
submitting a claim for monetary payment or pursuing separate litigation against the Settling
Defendants. The Challenged Provision is therefore not needed to protect any rights of the Settling
Defendants and the Settlement Class.

In light of the foregoing, the Court should permit Corewell Health to opt-out of the
Settlement Class on behalf of its entire corporate family and all of its employees through a single
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Exclusion Request. In the alternative, the Court should grant Corewell Health addltlonal time -
beyond the March 4, 2025, deadline, to comply with the Challenged Provision. :

Corewell Health makes this objection solely on its own behalf and does not purport to act
on behalf or represent the interests of any other Class Member. Corewell Health represents that its
objection is not subject to any agreement relating to the objection or the process of objecting with
undersigned counsel or any other person or entity. Further, undersigned counsel has not obj ected
to any class action within the past five (5) years. All communications concerning this objection
should be directed to the undersigned counsel below. '

Corewell Health states that, at present it does not intend to appear at the Fairness Hearing.
However, if its Exclusion Request is denied, in whole or in part, Corewell Health intends to appear
at the Fairness Hearing to present its ob_] ection. '

Sincerely,

e aa

Ryan P. Phair

David M. Leonard, Esq.
Chief Legal Officer
Corewell Health

100 Corewell Drive
Grand Rapids, MI 49503

616-391-1313
David.Leonard@CorewellHealth.org

Cc: Kathryn Reilly, Wheeler Trigg O’Donnell LLP
Judith Youngman, Wheeler Trigg O’'Donnell LLP
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_ _1(202) 551- 1751
o ryanphalr@paulhastmgs com

March4 2005

VIA CERTIFIED MAIL

Blue Cross Blue Shield Provider Settlement
Settlement Notice Administrator '
P.O. Box 26443 .

Richmond, VA 23261

Edith M. Kallas

Joe R. Whatley, Jr.
WHATLEY KALLAS LLP
P.0.Box 10968 '

: Blrmlngham AL 35202 0968

o Karln DeMa31 \-

Lauren Kennedy

CRAVATH SWAINE & MOORE LLP :
375 Ninth Avenue -

' New York, NY 10001

Re: Inre: Blue Cross Blue Shield Antttrust Lttlgatlon (MDL No. 2406), Master File No
- 2:13- CV-20000-RDP (N.D.. Ala) ObJectlon to the Settlement Agreement

To Whom It May Concern

. 1 wrlte on behalf of Henry Ford Health System (“HFHS”) mcludmg all subs1d1ar1es,
“hospitals, outpatient settings, and any other entities or facilities owned or operated by Henry Ford -
Health System, and all physwlans doctors, and medical services providers employed by ‘Henry

Ford Health System or any subsidiary, hospltal outpatient setting, or other entity or facility owned o

“or operated by Henry Ford Health System (collectively, “HFHS”), to object to the Settlement
Agreement in In re: Blue Cross Blue Shield Antitrust Litigation (MDL No. 2406), Master File No.
2:13-CV-20000-RDP. (N.D. Ala.) (the “Agreement”). HFHS is a Class Member within .the

“definition of the Settlement Class, see Agreement bkl (A)(l)(o), (1111) and meets the requlrements
to object to the Agreement ‘

_ HFHS has subrmtted a Va11d Excluswn Request to opt -out of the Settlement Class on a
‘system-w1de basis (the “Exclusion Request”). In so doing, HFHS has attempted, in good faith, and .
with considerable effort and burden, to take all the steps necessary to meet the requirements
specified in the Class Notice. for. optlng out of the Agreement. However, in the event that its
‘Exclusion Request is deemed invalid, in whole or in part, or any of the provisions outlined in the

Paul HastlngsLLP 1.2050 M Street, N.W. | Washington, DC 20036
. R (N | 202 551. 1700I wwwpaulhastlngs com -
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Notlce are 1nterpreted to require more than what has been prov1ded HFHS objects to ‘the
: Agreement » : S - -

Indeed to the extent that the Not1ce requires anythmg beyond the information that HFHS
,subm1tted in its Exclusion Request, HFHS objects to the process for opting-out of the Settlement
~ Class provided for in the Class Notice, the Court’s Memorandum Opinion and Order Prehmmarrly '
Approving Provider Plaintiffs’ Settlement and Plan for Notice and Appointment of Settlement
Notice Administrator-and Settlement Administrator (the “Order”) (Dkt. 3225), and the Blue Cross
Blue Shield Provider Settlement Website as’ unnecessary- and unduly burdensome . ! The U.S.
Supreme Court has recogmzed that the opportunity to opt out.of a Rule. 23(b)(3) class settlement
is a fundamental due process right guaranteed by the Constitution, see Phillips Petroleum Co. v.
Shutts, 472 U.S; 797, 812 (1985), and any attempt to require more than What HFHS has prov1ded

in good falth 1mp1nges upon that fundamental rrght ' o ,

In addrtlon HFHS obj ects to the prov1sron purportmg to require that a Health Care System
‘Medical Group, or Medical Organization submit separate Exclusion Requests on behalf of each
md1V1dual Provider Class Member that it owns operates or employs (the “Challenged Prov151on”)

A Health Care System, Medical- Group, or Medical Organization cannot submit a
~ single Exclusion Request on behalf of all its Providers. Each Class Member must

submit his, her, or its own Exclusion Request ‘and it must be 51gned by the Class

Member or their author1zed representat1ve '

Class Notrce § 14 ‘The Agreement further prov1des that any Exclusion Request Whrch fa1ls to

comply with the Challenged Provision will be denied. See Agreement § 49 (“a request for

~ exclusion that does not comply with all-of the provrs1ons set forth in the applicable Class Notice

~will be invalid, and the person(s) or entlty(les) serving such an invalid request shall be deemed a

Settlement Class Member of the Settlement Class and shall be bound by the Agreement upon entry
of the Fmal Judgment and Order of Drsmlssal ”) ' -

‘ " HFHS has attempted in good falth to opt-out of the Settlement Class on a system-wrde :
basis by submitting the necessary exclusion information by the March 4 deadline. However, to

the extent that the Challenged Provision could be construed to require that HFHS, each entity -

owned or operated by HFHS, and each physician employed by HFHS must submit separate
Exclus1on Requests the exclusron process itself is mﬁrm . :

- Indeed, the requlrement that I-D?HS submit'by majl separate signed Exclusion Requests on
‘ behalf of each of its Class Member Prov1ders is grossly overburdensome “The opt -out procedure .

N ! See FAQ No. 19, “How dol exclude myself from the Class"”
~ https v//www bcbs rov1dersettlement com/Home/F AQs.
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~ should be:simple and should afford class members a reasonable time in which to exercise their
- option.” Doe v. MG Freesites, LTD,2024 WL 1564775; at *4 (N.D. Ala. Apr. 10, 2024) (quoting
Manual for Complex Litigation (F ourth) § 1.321 (2004)). Courts regularly reject settlement terms
imposing unduly burdensome opt-out procedures. See, e.g., MG Freesites, 2024 WL 1564775, at
*4 (denying proposed class notice provision requiring that “class members must draft their own
.opt out request, postmark it, and physically mail it to the class adm1n1strator ‘and instead allowing
“an opt out form on paper and ‘online to simplify the opt out process ::. .”); De Leon v. Bank of
Am.,; NA: (US4), 2012 WL 2568142, at *20-21 (M.D. Fla. Apr 20, 2012), report and
recommendation adopted, 2012 WL 2543586 (M.D. Fla. July 2 2012) (recommending that
preliminary -approval of settlement agreement be denied where, amongst other deficiencies, the
, proposed agreement imposed unduly burdensome opt-out requirements); Hadley v. Kellogg Sales
- Co., 2020 WL 836673, at *8 (N.D. Cal. Feb. 20, 2020) (denying motion for preliminary approval
-of class -action - settlement where “[t]he procedure for submrss1on of the opt-out form is : []
needlessly burdensome for class members. ”) . :

Here it is not feasible for HFHS to 1dent1fy each of 1ts Prov1ders that 1nd1v1dually quallfy

‘as.Class Members, and then prepare, collect, and mail sighed Exclusion Requests on behalf of each
such Provider in advance of the March 4, 2025, deadline. HFHS is a massive health system that
operates numerous facilities that employed thousands of physicians over the relevant time period.
~The burden of preparing thousands of individual Exclusion Requests is exacerbated by ‘the
additional requirement that each such request be hand-signed and sent by mail. See Arena v. Intuit

- Inc., 2021 ‘WL 834253, at *10 (N.D. Cal. Mar. 5, 2021) (denying prel1m1nary approval of
‘ »'settlement with unduly burdensome opt-out procedures, in part, because “requiring -[] class
‘members to-opt out by mailing a hard « copy letter with'a ‘wet-ink’ signature serves little purpose
but to burden those who wish to opt out.”). The time, resources, and costs that the Challenged

~ Provision imposes on HFHS—a non-party to. the 11t1gat1on—to merely opt-out of the Settlement
-Class cannot be Justlﬁed '

In. addltlon to bemg overburdensome the Challenged Prov151on is Wholly unnecessary

© 'HFHS controls the operations and work of its subsidiaries and employees and is entitled to opt-out

of the Settlement Class on their behalf. As stich, any Exclusion Request that HFHS executes is

binding on its subsidiaries and employees and excludes them from either submitting a claim for

monetary payment or pursuing separate litigation against the Settling Defendants. The Challenged

Provision is therefore not needed to protect any r1ghts of the Settlmg Defendants and the. Settlement
Class. ) - - - o

" In light of the foregoing, the Court should permit HFHS to opt-out of the Settlement Class
on behalf of its entire corporate family and all'of its employees through a single Exclusion Request.
In the alternative, the Court should grant HFHS additional time beyond the March 4 2025,
deadline, to comply with the Challenged Prov1s1on S
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HFHS makes this objection solely on its own behalf-and does not purport to act on behalf
or represent the interests of any other Class Member. HFHS represents that its objection is not
subject to any agreement relating to the. objection or the process of objecting with undersigned
counsel or any other person or entity. Further, under51gned counsel has not objected to any class

action within the past five (5) years. All communications concerning this objectlon should be V

directed to the undersigned counsel below.

HFHS states that at present it does not intend to appear at the Féumess Heérmg HoWeVer
if its Exclusion Request is denied, ‘in whole or in part HFHS intends to appear at the Falrness
Hearing to present its Ob_]eCtIOl‘l

Smcerely,

. Ryan_P. Phalr

‘Steven Bender N
- EVP, Chief Legal Officer & General Counsel

Henry Ford Health System
1 Ford Place CE
Detroit, MI 48202 L gm_m.m_f S

sbe'nderSI@ 'hfhs.org :
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1(202) 551-1751
ryanphair@paulhastings.com

March 4, 2025

VIA CERTIFIED MAIL

Blue Cross Blue Shield Provider Settlement
Settlement Notice Administrator

P.O. Box 26443

Richmond, VA 23261

Edith M. Kallas

Joe R. Whatley, Jr.
WHATLEY KALLAS LLP
P.O. Box 10968
Birmingham, AL 35202-0968

Karin DeMasi

Lauren Kennedy

CRAVATH SWAINE & MOORE, LLP
375 Ninth Avenue

New York, NY 10001

Re:  In re: Blue Cross Blue Shield Antitrust Litigation (MDL No. 2406), Master File No.
2:13-CV-20000-RDP (N.D. Ala.) — Objection to the Settlement Agreement

To Whom It May Concern:

I write on behalf of Hospital Sisters Health System (“HSHS”), including all subsidiaries,
hospitals, outpatient settings, and any other entities or facilities owned or operated by Hospital
Sisters Health System, and all physicians, doctors, and medical services providers employed by
Hospital Sisters Health System or any subsidiary, hospital, outpatient setting, or other entity or
facility owned or operated by Hospital Sisters Health System (collectively, “HSHS™), to object to
the Settlement Agreement in In re: Blue Cross Blue Shield Antitrust Litigation (MDL No. 2406),
Master File No. 2:13-CV-20000-RDP (N.D. Ala.) (the “Agreement™). HSHS is a Class Member
within the definition of the Settlement Class, see Agreement §{ (A)(1)(0), (iiii) and meets the
requirements to object to the Agreement.

HSHS has submitted a valid Exclusion Request to opt-out of the Settlement Class on a
system-wide basis (the “Exclusion Request™). In so doing, HSHS has attempted, in good faith, and
with considerable effort and burden, to take all the steps necessary to meet the requirements
specified in the Class Notice for opting out of the Agreement. However, in the event that its
Exclusion Request is deemed invalid, in whole or in part, or any of the provisions outlined in the

Paul Hastings LLP | 2050 M Street, N.W. 1 Washington, DC 20036
t: +1.202.551.1700 | www.paulhastings.com
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Notice are interpreted to require more than what has been provided, HSHS objects to the
Agreement.

Indeed, to the extent that the Notice requires anything beyond the information that HSHS
submitted in its Exclusion Request, HSHS objects to the process for opting-out of the Settlement
Class provided for in the Class Notice, the Court’s Memorandum Opinion and Order Preliminarily
Approving Provider Plaintiffs’ Settlement and Plan for Notice and Appointment of Settlement
Notice Administrator and Settlement Administrator (the “Order””) (Dkt. 3225), and the Blue Cross
Blue Shield Provider Settlement Website as unnecessary and unduly burdensome .! The U.S.
Supreme Court has recognized that the opportunity to opt out of a Rule 23(b)(3) class settlement
is a fundamental due process right guaranteed by the Constitution, see Phillips Petroleum Co. v.
Shutts, 472 U.S. 797, 812 (1985), and any attempt to require more than what HSHS has provided,
in good faith, impinges upon that fundamental right.

In addition, HSHS objects to the provision purporting to require that a Health Care System,
Medical Group, or Medical Organization submit separate Exclusion Requests on behalf of each
individual Provider Class Member that it owns, operates, or employs (the “Challenged Provision™):

A Health Care System, Medical Group, or Medical Organization cannot submit a
single Exclusion Request on behalf of all its Providers. Each Class Member must
submit his, her, or its own Exclusion Request, and it must be signed by the Class
Member or their authorized representative.

Class Notice § 14. The Agreement further provides that any Exclusion Request which fails to
comply with the Challenged Provision will be denied. See Agreement § 49 (“a request for
exclusion that does not comply with all of the provisions set forth in the applicable Class Notice
will be invalid, and the person(s) or entity(ies) serving such an invalid request shall be deemed a
Settlement Class Member of the Settlement Class and shall be bound by the Agreement upon entry
of the Final Judgment and Order of Dismissal.”).

HSHS has attempted, in good faith, to opt-out of the Settlement Class on a system-wide
basis by submitting the necessary exclusion information by the March 4 deadline. However, to
the extent that the Challenged Provision could be construed to require that HSHS, each entity
owned or operated by HSHS, and each physician employed by HSHS must submit separate
Exclusion Requests, the exclusion process itself is infirm.

Indeed, the requirement that HSHS submit by mail separate, signed Exclusion Requests on
behalf of each of its Class Member Providers is grossly overburdensome. “The opt-out procedure

I See FAQ No. 19, “How do I exclude myself from the Ciass?”
https://www.bcbsprovidersettlement.com/Home/FAQs.
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should be simple and should afford class members a reasonable time in which to exercise their
option.” Doe v. MG Freesites, LTD, 2024 WL 1564775, at *4 (N.D. Ala. Apr. 10, 2024) (quoting
Manual for Complex Litigation (Fourth) § 1.321 (2004)). Courts regularly reject settlement terms
imposing unduly burdensome opt-out procedures. See, e.g., MG Freesites, 2024 WL 1564775, at
*4 (denying proposed class notice provision requiring that “class members must draft their own
opt out request, postmark it, and physically mail it to the class administrator,” and instead allowing
“an opt out form on paper and online to simplify the opt out process . . .”); De Leon v. Bank of
Am., NA. (US4), 2012 WL 2568142, at *20-21 (M.D. Fla. Apr. 20, 2012), report and
recommendation adopted, 2012 WL 2543586 (M.D. Fla. July 2, 2012) (recommending that
preliminary approval of settlement agreement be denied where, amongst other deficiencies, the
proposed agreement imposed unduly burdensome opt-out requirements); Hadley v. Kellogg Sales
Co., 2020 WL 836673, at *8 (N.D. Cal. Feb. 20, 2020) (denying motion for preliminary approval
of class action settlement where “[t]he procedure for submission of the opt-out form is []
needlessly burdensome for class members.”).

Here, it is not feasible for HSHS to identify each of its Providers that individually qualify
as Class Members, and then prepare, collect, and mail signed Exclusion Requests on behalf of each
such Provider in advance of the March 4, 2025, deadline. HSHS is a massive health system that
operates numerous facilities that employed thousands of physicians over the relevant time period.
The burden of preparing thousands of individual Exclusion Requests is exacerbated by the
additional requirement that each such request be hand-signed and sent by mail. See Arena v. Intuit
Inc., 2021 WL 834253, at *10 (N.D. Cal. Mar. 5, 2021) (denying preliminary approval of
settlement with unduly burdensome opt-out procedures, in part, because “requiring [] class
members to opt out by mailing a hard copy letter with a ‘wet-ink’ signature serves little purpose
but to burden those who wish to opt out.”). The time, resources, and costs that the Challenged
Provision imposes on HSHS—a non-party to the litigation—to merely opt-out of the Settlement
Class cannot be justified.

In addition to being overburdensome, the Challenged Provision is wholly unnecessary.
HSHS controls the operations and work of its subsidiaries and employees and is entitled to opt-out
of the Settlement Class on their behalf. As such, any Exclusion Request that HSHS executes is
binding on its subsidiaries and employees and excludes them from either submitting a claim for
monetary payment or pursuing separate litigation against the Settling Defendants. The Challenged
Provision is therefore not needed to protect any rights of the Settling Defendants and the Settlement
Class.

In light of the foregoing, the Court should permit HSHS to opt-out of the Settlement Class
on behalf of its entire corporate family and all of its employees through a single Exclusion Request.
In the alternative, the Court should grant HSHS additional time beyond the March 4, 2025,
deadline, to comply with the Challenged Provision.
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HSHS makes this objection solely on its own behalf and does not purport to act on behalf
or represent the interests of any other Class Member. HSHS represents that its objection is not
subject to any agreement relating to the objection or the process of objecting with undersigned
counsel or any other person or entity. Further, undersigned counsel has not objected to any class
action within the past five (5) years. All communications concerning this objection should be
directed to the undersigned counsel below.

HSHS states that, at present, it does not intend to appear at the Fairness Hearing. However,

if its Exclusion Request is denied, in whole or in part, HSHS intends to appear at the Fairness
Hearing to present its objection.

Sincerely,

fog

Ryan P. Phair

Aty Bulpitt

Amy Bulpitt (Mar 4,2025 12:05 cST)

Amy K. Bulpitt

Senior Vice President & CLO
Hospital Sisters Health System
4936 Laverna Road
Springfield, IL 62707
217-523-4747
Amy.Bulpitt@hshs.org
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1(202) 551-1751
ryanphair@paulhastings.com

March 4, 2025

VIA CERTIFIED MAIL

Blue Cross Blue Shield Provider Settlement
Settlement Notice Administrator

P.O. Box 26443

Richmond, VA 23261

Edith M. Kallas

" Joe R. Whatley, Jr.
WHATLEY KALLAS LLP
P.O. Box 10968
Birmingham, AL 35202-0968

Karin DeMasi

Lauren Kennedy

CRAVATH SWAINE & MOORE, LLP
375 Ninth Avenue

New York, NY 10001

Re:  In re: Blue Cross Blue Shield Antitrust Litigation (MDL No. 2406), Master File No. .
2:13-CV-20000-RDP (N.D. Ala.) — Objection to the Settlement Agreement

To Whom It May Concern:

I write on behalf of Inova Health Care Services (“Inova”), including all subsidiaries,
hospitals, outpatient settings, and any other entities or facilities owned or operated by Inova, and
all physicians, doctors, and medical services providers employed by Inova or any subsidiary,
hospital, outpatient setting, or other entity or facility owned or operated by Inova (collectively,
“Inova ), to object to the Settlement Agreement in [n re: Blue Cross Blue Shield Antitrust
Litigation (MDL No. 2406), Master File No. 2:13-CV-20000-RDP (N.D. Ala.) (the “Agreement”).
Inova is a Class Member within the definition of the Settlement Class, see Agreement Y (A)(1)(0),
(iiii) and meets the requirements to object to the Agreement.

Inova has submitted a valid Exclusion Request to opt-out of the Settlement Class on a
system-wide basis (the “Exclusion Request™). In so doing, Inova has attempted, in good faith, and
with considerable effort and burden, to take all the steps necessary to meet the requirements
'specified in the Class Notice for opting out of the Agreement. However, in the event that its
Exclusion Request is deemed invalid, in whole or in part, or any of the provisions outlined in the
Notice are interpreted to require more than what has been provided, Inova objects to the

Paul Hastings LLP | 2050 M Street, N.W. | 'Washington, DC 20036
t: +1.202.551.1700 | www.paulhastings.com
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Agreement.

Indeed, to the extent that the Notice requires anything beyond the information that Inova
submitted in its Exclusion Request, Inova objects to the process for opting-out of the Settlement
Class provided for in the Class Notice, the Court’s Memorandum Opinion and Order Preliminarily
Approving Provider Plaintiffs> Settlement and Plan for Notice and Appointment of Settlement
Notice Administrator and Settlement Administrator (the “Order”) (Dkt. 3225), and the Blue Cross
Blue Shield Provider Settlement Website as unnecessary and unduly burdensome .! The U.S. -
Supreme Court has recognized that the opportunity to opt out of a Rule 23(b)(3) class settlement
is a fundamental due process right guaranteed by the Constitution, see Phillips Petroleum Co. v.
Shutts, 472 U.S. 797, 812 (1985), and any attempt to require more than what Inova has prov1ded
in good faith, impinges upon that fundamental right.

In add1t1on, Inova objects to the provision purporting to require that a Health Care System,
Medical Group, or Medical Organization submit separate Exclusion Requests on behalf of each
individual Provider Class Member that it owns, operates, or employs (the “Challenged Provision”):

A Health Care System, Medical Group, or Medical Organization cannot submit a
single Exclusion Request on behalf of all its Providers. Each Class Member must
submit his, her, or its own Exclusion Request, and it must be signed by the Class
Member or their authorized representative.

Class Notice § 14. The Agreement further provides that any Exclusion Request which fails to
comply with the Challenged Provision will be denied. See Agreement 9§ 49 (“a request for
exclusion that does not comply with all of the provisions set forth in the applicable Class Notice
will be invalid, and the person(s) or entity(ies) serving such an invalid request shall be deemed a
Settlement Class Member of the Settlement Class and shall be bound by the Agreement upon entry
of the Final Judgment and Order of Dismissal.”).

Inova has attempted, in good faith, to opt-out of the Settlement Class on a system-wide
basis by submitting the necessary exclusion information by the March 4 deadline. However, to
the extent that the Challenged Provision could be construed to require that Inova, each entity
owned or operated by Inova, and each physician employed by Inova must submit separate
Exclusion Requests, the exclusion process itself is infirm.

Indeed, the requirement that Inova submit by mail separate, signed Exclusion Requests on
behalf of each of its Class Member Providers is grossly overburdensome. “The opt-out procedure
should be simple and should afford class members a reasonable time in which to exercise their

! See FAQ No. 19, “How do I exclude myself from the Class?”
https://www.bcbsprovidersettlement.com/Home/FAQs.
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option.” Doe v. MG Freesites, LTD, 2024 WL 1564775, at *4 (N.D. Ala. Apr. 10, 2024) (quoting
Manual for Complex Litigation (Fourth) § 1. 321 (2004)). Courts regularly reject settlement terms
imposing unduly burdensome opt-out procedures. See, e.g., MG Freesites, 2024 WL 1564775, at
*4 (denying proposed class notice provision requiring that “class members must draft their own
opt out request, postmark-it, and physically mail it to the class administrator,” and instead allowing
“an opt out form on paper and online to simplify the opt out process . . .”); De Leon v. Bank of
Am., N.A. (USA), 2012 ‘WL 2568142, at *20-21 (M.D. Fla. Apr. 20, 2012), report and
recommendation adopted, 2012 WL 2543586 (M.D. Fla. July 2, 2012) (recommending that
preliminary approval of settlement agreement be denied where, amongst other deficiencies, the
proposed agreement imposed unduly burdensome opt-out requirements); Hadley v. Kellogg Sales
Co., 2020 WL 836673, at *8 (N.D. Cal. Feb. 20, 2020) (denying motion for preliminary approval
of class action settlement where “[t]he procedure for submission of the opt-out form is []
needlessly burdensome for class members.”). '

Here, it is not feasible for Inova to identify each of its Providers that individually qualify
as Class Members, and then prepare, collect, and mail signed Exclusion Requests on behalf of each
such Provider in advance of the March 4, 2025, deadline. Inova is a massive health system that
operates numerous facilities that employed thousands of physicians over the relevant time period.
The burden of preparing thousands of individual Exclusion Requests is exacerbated by the
additional requirement that each such request be hand-signed and sent by mail. See Arena v. Intuit
Inc., 2021 WL 834253, at *10 (N.D. Cal. Mar. 5, 2021) (denying preliminary approval of
settlement with unduly burdensome opt-out procedures, in part, because “requiring [] class
members to opt out by mailing a hard copy létter with a ‘wet-ink” signature serves little purpose
but to burden those who wish to opt out.””). The time, resources, and costs that the Challenged
Provision imposes on Inova —a non-party to the litigation—to merely opt-out of the Settlement
Class cannot be justified.

In addition to being overburdensome, the Challenged Provision is wholly unnecessary.
Inova controls the operations and work of its subsidiaries and employees and is entitled to opt-out
of the Settlement Class on their behalf. As such, any Exclusion Request that Inova executes is
binding on its subsidiaries and employees and excludes them from either submitting a claim for
monetary payment or pursuing separate litigation against the Settling Defendants. The Challenged
Provision is therefore not needed to protect any rights of the Settling Defendants and the Settlement
Class.

In light of the foregoing, the Court should permit Inova to opt-out of the Settlement Class
on behalf of its entire corporate family and all of its employees through a single Exclusion Request.
In the alternative, the Court should grant Inova additional time beyond the March 4, 2025,
deadline, to comply with the Challenged Provision. :
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Inova makes this objection solely on its own behalf and does not purport to act.on behalf
or represent the interests of any other Class Member. Inova represents that its objection is not
subject to any agreement relating to the objection or the process of objecting with undersigned
counsel or any other person or entity. Further, undersigned counsel has not objected to any class

- action within the past five (5) years. All communications concerning this objection should be
directed to the undersigned counsel below.

Inova states that, at present, it does not intend to appear at the Fairness Heai'ing' However,

if its Exclusion Request is denied, in whole or in part, Inova intends to appear at the Fairness
Hearing to present its objection.

Sincerely,

Y

Ryan P. Phai

aul N
ief Legal Officer/General Counsel
Inova Health Care Services
8095 Innovation Park Drive
Fairfax, VA 22031
(571) 472-8722
john.gaul@inova.org
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1(202) 551-1751
ryanphair@paulhastings.com

March 4, 2025

VIA CERTIFIED MAIL

Blue Cross Blue Shield Provider Settlement
Settlement Notice Administrator

P.O. Box 26443

Richmond, VA 23261

Edith M. Kallas

Joe R. Whatley, Jr.
WHATLEY KALLAS LLP
P.O. Box 10968
Birmingham, AL 35202-0968

Karin DeMasi

Lauren Kennedy

CRAVATH SWAINE & MOORE, LLP
375 Ninth Avenue

New York, NY 10001

Re:  Inre: Blue Cross Blue Shield Antitrust Litigation (MDL No. 2406), Master File No.
2:13-CV-20000-RDP (N.D. Ala.) — Objection to the Settlement Agreement

To Whom It May Concern:

I write on behalf of Jowa Health System (“UnityPoint Health”), including all subsidiaries,
hospitals, outpatient settings, and any other entities or facilities owned or operated by UnityPoint
Health, and all physicians, doctors, and medical services providers employed by UnityPoint Health
or any subsidiary, hospital, outpatient setting, or other entity or facility owned or operated by
UnityPoint Health (collectively, “UnityPoint”), to object to the Settlement Agreement in In re:
Blue Cross Blue Shield Antitrust Litigation (MDL No. 2406), Master File No. 2:13-CV-20000-
RDP (N.D. Ala.) (the “Agreement”). UnityPoint is a Class Member within the definition of the
Settlement Class, see Agreement 9 (A)(1)(0), (iiii) and meets the requirements to object to the
Agreement.

UnityPoint has submitted a valid Exclusion Request to opt-out of the Settlement Class on
a system-wide basis (the “Exclusion Request™). In so doing, UnityPoint has attempted, in good
faith, and with considerable effort and burden, to take all the steps necessary to meet the
requirements specified in the Class Notice for opting out of the Agreement. However, in the event
that its Exclusion Request is deemed invalid, in whole or in part, or any of the provisions outlined

Paul Hastings LLP | 2050 M Street, N.W. | Washington, DC 20036 -
t: +1.202.551.1700 | www.paulhastings.com
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in the Notice are interpreted to require more than what has been provided, UnityPoint objects to
the Agreement.

Indeed, to the extent that the Notice requires anything beyond the information that
UnityPoint submitted in its Exclusion Request, UnityPoint objects to the process for opting-out of
the Settlement Class provided for in the Class Notice, the Court’s Memorandum Opinion and
Order Preliminarily Approving Provider Plaintiffs’ Settlement and Plan for Notice and
Appointment of Settlement Notice Administrator and Settlement Administrator (the “Order”)
(Dkt. 3225), and the Blue Cross Blue Shield Provider Settlement Website as unnecessary and
unduly burdensome .! The U.S. Supreme Court has recognized that the opportunity to opt out of a
Rule 23(b)(3) class settlement is a fundamental due process right guaranteed by the Constitution,
see Phillips Petroleum Co. v. Shutts, 472 U.S. 797, 812 (1985), and any attempt to require more
than what UnityPoint has provided, in good faith, impinges upon that fundamental right.

In addition, UnityPoint objects to the provision purporting to require that a Health Care
System, Medical Group, or Medical Organization submit separate Exclusion Requests on behalf
of each individual Provider Class Member that it owns, operates, or employs (the “Challenged
Provision™):

A Health Care System, Medical Group, or Medical Organization cannot submit a
single Exclusion Request on behalf of all its Providers. Each Class Member must
submit his, her, or its own Exclusion Request, and it must be signed by the Class
Member or their authorized representative.

Class Notice § 14. The Agreement further provides that any Exclusion Request which fails to
comply with the Challenged Provision will be denied. See Agreement J 49 (“a request for
exclusion that does not comply with all of the provisions set forth in the applicable Class Notice
will be invalid, and the person(s) or entity(ies) serving such an invalid request shall be deemed a
Settlement Class Member of the Settlement Class and shall be bound by the Agreement upon entry
of the Final Judgment and Order of Dismissal.”).

UnityPoint has attempted, in good faith, to opt-out of the Settlement Class on a
system-wide basis by submitting the necessary exclusion information by the March 4 deadline.
However, to the extent that the Challenged Provision could be construed to require that UnityPoint,
each entity owned or operated by UnityPoint, and éach physician or other provider employed by
UnityPoint must submit separate Exclusion Requests, the exclusion process itself is infirm.

Indeed, the requirement that UnityPoint submit by mail separate, signed Exclusion

1 See FAQ No. 19, “How do I exclude myself from the Class?”
https://www.bcbsprovidersettlement.com/Home/FAQs.
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Requests on behalf of each of its Class Member Providers is grossly overburdensome. “The opt-out
procedure should be simple and should afford class members a reasonable time in which to
exercise their option.” Doe v. MG Freesites, LTD, 2024 WL 1564775, at *4 (N.D. Ala. Apr. 10,
2024) (quoting Manual for Complex Litigation (Fourth) § 1.321 (2004)). Courts regularly reject
settlement terms imposing unduly burdensome opt-out procedures. See, e.g., MG Freesites, 2024
WL 1564775, at *4 (denying proposed class notice provision requiring that “class members must
draft their own opt out request, postmark it, and physically mail it to the class administrator,” and
instead allowing “an opt out form on paper and online to simplify the opt out process . . .”); De
Leon v. Bank of Am., N.A. (USA), 2012 WL 2568142, at *20-21 (M.D. Fla. Apr. 20, 2012), report
and recommendation adopted, 2012 WL 2543586 (M.D. Fla. July 2, 2012) (recommending that
preliminary approval of settlement agreement be denied where, amongst other deficiencies, the
proposed agreement imposed unduly burdensome opt-out requirements); Hadley v. Kellogg Sales
Co., 2020 WL 836673, at *8 (N.D. Cal. Feb. 20, 2020) (denying motion for preliminary approval
of class action settlement where “[tlhe procedure for submission of the opt-out form is []
needlessly burdensome for class members.”).

Here, it is not feasible for UnityPoint to identify each of its Providers that individually
qualify as Class Members, and then prepare, collect, and mail signed Exclusion Requests on behalf
of each such Provider in advance of the March 4, 2025, deadline. UnityPoint is a massive health
system that operates numerous facilities that employed thousands of physicians over the relevant
time period. The burden of preparing thousands of individual Exclusion Requests is exacerbated
by the additional requirement that each such request be hand-signed and sent by mail. See Arena
v. Intuit Inc., 2021 WL 834253, at *10 (N.D. Cal. Mar. 5, 2021) (denying preliminary approval of
settlement with unduly burdensome opt-out procedures, in part, because “requiring [] class
members to opt out by mailing a hard copy letter with a ‘wet-ink’ signature serves little purpose
but to burden those who wish to opt out.”). The time, resources, and costs that the Challenged
Provision imposes on UnityPoint — a non-party to the litigation — to merely opt-out of the
Settlement Class cannot be justified.

In addition to being overburdensome, the Challenged Provision is wholly unnecessary.
UnityPoint controls the operations and work of its subsidiaries and employees and is entitled to
opt-out of the Settlement Class on their behalf. As such, any Exclusion Request that UnityPoint
executes is binding on its subsidiaries and employees and excludes them from either submitting a
claim for monetary payment or pursuing separate litigation against the Settling Defendants. The
Challenged Provision is therefore not needed to protect any rights of the Settling Defendants and
the Settlement Class.

In light of the foregoing, the Court should permit UnityPoint to opt-out of the Settlement
Class on behalf of its entire corporate family and all of its employees through a single Exclusion
Request. In the alternative, the Court should grant UnityPoint additional time beyond the March 4,
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2025, deadline, to comply with the Challenged Provision.

UnityPoint makes this objection solely on its own behalf and does not purport to act on
behalf or represent the interests of any other Class Member. UnityPoint represents that its objection
is not subject to any agreement relating to the objection or the process of objecting with
undersigned counsel or any other person or entity. Further, undersigned counsel has not objected
to any class action within the past five (5) years. All communications concerning this objection
should be directed to the undersigned counsel below.

UnityPoint states that, at present, it does not intend to appear at the Fairness Hearing.
However, if its Exclusion Request is denied, in whole or in part, UnityPoint intends to appear at
the Fairness Hearing to present its objection. .

Sincerely,

%/7%

RyanVP/I‘hair

g L

Mike Heinrich ™~ ~
Senior Vice President and CFO
UnityPoint Health
1776 West Lakes Pkwy, Suite 400
West Des Moines, Jowa 50266
515-241-6161
mike.heinrich@unitypoint.org
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1(202) 551 1751 _
ryanphalr@paulhastmgs com

March 4, 2025

VIA CERTIF IED MAIL

~ Blue Cross Blue Shield Provider Settlement
~ Settlement Notice Admunstrator o
P.0.Box 26443 L
‘Richmond, VA 23261

 Edith M. Kallas
Joe R. Whatley, Jr.
‘WHATLEY KALLASLLP *
P.O. Box 10968
Bu-mmgham AL 35202-0968

‘Karin DeMa31

‘Lauren Kermedy

CRAVATH SWAINE & MOORE LLP
‘375'Ninth Avenue = -

New York, NY 10001

Re:  In re: Blue Cross Blue Slneld Antitrust thigatton (MDL No. 2406), Master File No.
: 2~l3-CV-20000-RDP (N.D. Ala.) Objectlon to the Settlement Agreement )

To Whom It May Concem

_ I wnte on. behalf of Knlght Health Holdmgs, LLC d/b/a: SctonHealth (“ScmnHealth”), ‘
3 mcludmg all subsidiaries, hospitals, outpatient settings, and any-other entities or facilities owned
or operated by ScionHealth, and all physicians, advanced practice providers, and other medical
. “services providers’ employed by a ScionHealth subsndtary (collectwely, the “ScionHealth
- System”), to object to the Settlement Agreement in In re: Blue Cross Blue Shield Antitrust
Ln‘zgatwn (MDL No.2406), Master File No. 2:13-CV-20000-RDP (N D. Ala.) (the “Agreement”).
ScionHealth’s subsidiaries and their employed physicians and providers are Class Members within
 the definition of the Settlement Class, see Agreement ﬂ (A)(l)(o), (iiii) and meet the requn-ements ‘
- to ob_]ect to the Agreement

The ScnonHealth System has - submltted vahd Exelusxon Requests to opt-out of the -
Settlement Classon a’ system-vnde basis (the “Exclusion Request”) In so doing, ScionHealth has
attempted, in good faith, and with considerable effort and burden, to take all the steps necessary to - -
.meet the requirements specified in the Class Notice for optmg out of the Agreement However,in
o the event that its Exclusxon Requests are deemed invalid, in whole or in part, or any of the

Paul HastlngsLLP |8 2050MStree! NW. | Washlnglon 0020036

t: +1 202 551. 1700! www.pauliastings.com -j
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5prov1510ns outlmed in the Notlce are mterpreted to requu'e more than what has been provxded the o
SclonHealth System obje ects to the Agreement; c

Indeed to the extent that the Nouce reqmres anythmg beyond the information that the
ScionHealth System submitted in its Exclusion Requests, the SctonHealth System objects to the
_process for opting-out of the Settlement Class provided for in the Class Notice, the Court’s
Memorandum Opinion and Order Preliminarily Approving Provider Plaintiffs’ Settlement and
‘Plan for' Notice and Appointment of Seftlement Notice Administrator and Settlement
Administrator (the “Order”) (Dkt. 3225), and the Blue Cross Blue Shield Provider Settlement
- Website as.unnecessary and. unduly burdensome ,! The U.S. Supreme Court has recognized that
the opportunity to opt out of a Rule 23(b)(3) class settlement is a fundamental due process right =
guaranteed by the Constttutton, see Phillips Petroleum Co. v. Shutts, 472 U.S. 797, 812 (1985),
and any. attempt to require more than what the ScronHealth System has provnded in good falth

unpmges upon that fundamental right. :

In addition, the ScionHealth: System objects to the provision purportmg to requu*e that a.
' Health Care System, Medical Group, or Medical Organization submit separate Exclusion Requests -

on behalf of each individual Provider Class Member that it owns, operates or employs (the o

_ _"“Challenged Prowsxon”)

A Health Care S’ystem, Medical Group, or Medical Organization cannot submit a: -

single Exclusion Request on behalf of all its Providers. Each Class Member must
* submit his, her, or'its own Exclusion Request, and it must be sngned by the Class

Member or then' authonzed representatwe : :

*Class Notice § 14. The Agreement further provtdes that any Exclusxon Request which' fazls to

~ comply with the Challenged Provision will be demed ‘See Agreement Y 49 (“a request for 7
“exclusion that does not comply with all of the prov1s1ons set forth in the applicable Class Notice
will be invalid, and the person(s) or entxty(les) serving such an invalid request shall be deemeda -
- Settlement Class Memberof the Settlement Class and shall be bound by the Agreement upon entry -
of the Fmal Judgment and Order of Dismissal.”). : ‘ -

| _ The SclonHealth System has attempted in good falth to opt-out of the Settlement Class o

- on a system—wrde basis by submitting the necessary ‘exclusion information by the March 4
" deadline, However, to the extent that the Challenged Provision could be construed to require that
each enttty owned or operated by SmonHealth and each physxclan and advanced pract1ce prowder .

;' See FAQ No 19, “How dol exclude myself from the Class"”
" https: //www bcbs rov1dersettlement com/Home/F AQs. =
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femployed by Sc1onHea1th must submxt separate Exclusxon Requests the excluswn process 1tself g

Indeed the requlrement that the ScronHealth System submit by mail separate ‘signed

"Exclusion Requests on behalf of each of its Class Member Providers is grossly overburdensome.

“The opt-out procedure should be simple and should afford class members a reasonable time in -
which to exercise their option.” Doe v. MG Freesites, LTD, 2024 WL 1564775, at *4 (N.D. Ala.

-Apr. 10,2024) (quotlng Manual for Complex Litigation (Fourth) § 1.321 (2004)). Courts regularly - .

o reject: settlement terms imposing unduly burdensome opt-out’ procedures See, e.g., MG Freesites,
2024 WL 1564775, at *4 (denying proposed class notice provision réquiring that “class members
‘must draft their own opt out request, postmark it, and physically mail it to the class administrator,”

“and instead allowing “an opt out form on paper and online to simplify the opt out process...”);

" De Leon v. Bank of Am., N.A. (USA), 2012 WL 2568142, at *20-21 (M.D. Fla. Apr. 20, 2012) ,
report and recommendation adopted, 2012 WL 2543586 (M.D. Fla. July 2, 2012) (recommending
that preliminary approval of settlement agreement be denied where, amongst other deficiencies,
the proposed agreement imposed unduly burdensome ‘opt-out requirements); Hadley v. Kellogg -
Sales Co., 2020 WL 836673, at *§ (N.D. Cal. Feb. 20, 2020) (denying miotion for preliminary
-approval ¢ of class action settlement where “[t]he procedure for subrmssnon of the opt-out formis [}
needlessly bm'densome for class members ™)

- Here, 1t is not feas:ble for SclonHealth to: 1dent1fy each of its Provrders that mdmdually i
v:quahfy as Class Members, and then prepare, collect, and mail signed Exclusion Requests onbehalf
“of each such Provider in advance of the March 4, 2025, deadline. The ScionHealth System isa -

- massive health system that operates numerous facilities that employed thousands of physicians
over the relevant time period. The burden of] preparing thousands of individual Exclusion Requests
is exacerbated by the additional requirement that each such request be hand-signed and sent by
mail, See Arena v. Intuit Inc., 2021 WL 834253, at *10 (N.D. Cal, Mar. 5, 202]) (denying
prehmmary approval of settlement w1th unduly burdensome opt-out procedures, in part, because

“requiring [] class members to opt out by mailing a hard copy letter with a ‘wet-ink’ signature .

- serves little purpose but to burden those who wish to opt out.”).  The time, resources, and costs
~ that the Challenged Provision imposes on the ScionHealth System—non-partles to the lmgatlon— ‘
to merely opt-out of the Settlement Class cannot be _]usttfied

In addttlon to bemg overburdensome, the Challenged Provnsron is wholly unnecessary ‘
ScionHealth conitrols the operations and work of its subsidiaries and employees and is entitled to
opt-out of the Settlement Class on their behalf. As such, any Exclusion Request that ScionHealth -

- executes is binding on its subsidiaries and employees and excludes them from either submittinga -
- claim for monetary payment or pursuing separate litigation against the Settling Defendants. The -

Challenged Provision is therefore not needed to protect any’ nghts of the Settlmg Defendants and »

the Settlement Class
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In light of the foregoing, the Court should permit ScionHealth to opt-out of the Settlement
Class on behalf of its entire corporate family and all of its employees through a single Exclusion
Request. In the alternative, the Court should grant the ScionHealth System additional time beyond
the March 4, 2025 deadhne to comply with the Challenged Prov1sxon '

The SclonHealth System makes this objectlon so]ely onits own behalf and does not purport
to act on behalf or répresent the interests of any other Class Member. The ScionHealth System
represents that its objection is niot subject to any agreement relating to the objection or the process -
of objecting with undersigned counsel or any other person or entity. Further, undersigned counsel

“has not objected to any class action within the past five (5) years. All commumcatlons ‘concerning
this objection should be dlrected to the under51gned counsel below.

ScmnHealth states that, at present it does not mtend to appear at the Fairness Hearing.

However, if its Exclusion Request is denied, in whole or in part ScionHealth intends to appear at
“the Falrness Hearmg to present its. objectlon :

Smcerely,

%4

o Ryan ] Phair

- -

~Scott P. Graeser ‘
~ Vice President, Treasurer
~ ScionHealth -
680 South 4™ ’Strﬁeet :
- Louisville, KY 40202
. (502) 596-7577
Scott. Graeser@SclonheaIth com
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1(202) 551-1751
ryanphair@paulhastings.com

March 4, 2025

VIA CERTIFIED MAIL

Blue Cross Blue Shield Provider Settlement
Settlement Notice Administrator

P.O. Box 26443

Richmond, VA 23261

Edith M. Kallas

Joe R. Whatley, Jr.
WHATLEY KALLAS LLP
P.O. Box 10968 /

/

Birmingham, AL 35202-0968

Karin DeMasi

Lauren Kennedy :
CRAVATH SWAINE & MOORE, LLP
375 Ninth Avenue

New York, NY 10001

Re:  In re: Blue Cross Blue Shield Antitrust Litigation (MDL No. 2406), Master File No.
2:13-CV-20000-RDP (N.D. Ala.) — Objection to the Settlement Agreement

To Whom It May Concern:

I write on behalf of LifePoint Health, Inc. (“LifePoint”), including all subsidiaries,
hospitals, outpatient settings, and any other entities or facilities owned or operated by LifePoint,
and all physicians, doctors, and medical services providers employed by LifePoint or any
subsidiary, hospital, outpatient setting, or other entity or facility owned or operated by LifePoint
(collectively, “LifePoint”), to object to the Settlement Agreement in In re: Blue Cross Blue Shield
Antitrust Litigation (MDL No. 2406), Master File No. 2:13-CV-20000-RDP (N.D. Ala.) (the
“Agreement”). LifePoint is a Class Member within the definition of the Settlement Class, see
Agreement Y (A)(1)(0), (iiii) and meets the requirements to object to the Agreement.

LifePoint has submitted a valid Exclusion Request to opt-out of the Settlement Class ona
system-wide basis (the “Exclusion Request”). In so doing, has attempted, in good faith, and with
considerable effort and burden, to take all the steps necessary to meet the requirements specified
in the Class Notice for opting out of the Agreement. However, in the event that its Exclusion
Request is deemed invalid, in whole or in part, or any of the provisions outlined in the Notice are
interpreted to require more than what has been provided, LifePoint objects to the Agreement.

Pau! Hastings LLP | 2050 M Street, N.W. | Washington, DC 20036
t: +1.202.551.1700 | www,paulhastings.com
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Indeed, to the extent that the Notice requires anything beyond the information that
LifePoint submitted in its Exclusion Request, LifePoint objects to the process for opting-out of the
Settlement Class provided for in the Class Notice, the Court’s Memorandum Opinion and Order
Preliminarily Approving Provider Plaintiffs’ Settlement and Plan for Notice and Appointment of
Settlement Notice Administrator and Settlement Administrator (the “Order”) (Dkt. 3225), and the
Blue Cross Blue Shield Provider Settlement Website as unnecessary and unduly burdensome .
The U.S. Supreme Court has recognized that the opportunity to opt out of a Rule 23(b)(3) class
settlement is a fundamental due process right guaranteed by the Constitution, see Phillips

. Petroleum Co. v. Shutts, 472 U.S. 797, 812 (1985), and any attempt to require more than what
LifePoint has provided, in good faith, impinges upon that fundamental right.

In addition, LifePoint objects to the provision purporting to require that a Health Care
System, Medical Group, or Medical Organization submit separate Exclusion Requests on behalf
of each individual Provider Class Member that it owns, operates, or employs (the “Challenged
Provision™): -

A Health Care System, Medical Group, or Medical Organization cannot submit a
single Exclusion Request on behalf of all its Providers. Each Class Member must
submit his, her, or its own Exclusion Request, and it must be signed by the Class
Member or their authorized representative.

Class Notice § 14. The Agreement further provides that any Exclusion Request which fails to
comply with the Challenged Provision will be denied. See Agreement § 49 (“a request for
exclusion that does not comply with all of the provisions set forth in the applicable Class Notice
will be invalid, and the person(s) or entity(ies) serving such an invalid request shall be deemed a
Settlement Class Member of the Settlement Class and shall be bound by the Agreement upon entry
of the Final Judgment and Order of Dismissal.”).

LifePoint has attempted, in good faith, to opt-out of the Settlement Class on a system-wide
basis by submitting the necessary exclusion information by the March 4 deadline. However, to the
extent that the Challenged Provision could be construed to require that LifePoint, each entity
owned or operated by LifePoint, and each physician employed by LifePoint must submit separate
Exclusion Requests, the exclusion process itself is infirm.

Indeed, the requirement that LifePoint submit by mail separate, signed Exclusion Requests
on behalf of each of its Class Member Providers is grossly overburdensome. “The opt-out
procedure should be simple and should afford class members a reasonable time in which to

I See FAQ No. 19, “How do I exclude myself from the Class?”
https://www.bcbsprovidersettlement.com/Home/FAQs.
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2024) (quoting Manual for Complex Litigation (Fourth) § 1.321 (2004)). Courts regularly reject
settlement terms imposing unduly burdensome opt-out procedures. See, e.g., MG Freesites, 2024
WL 1564775, at *4 (denying proposed class notice provision requiring that “class members must
draft their own opt out request, postmark it, and physically mail it to the class administrator,” and
instead allowing “an opt out form on paper and online to simplify the opt out process . . .”); De
Leonv. Bank of Am., N.A. (USA), 2012 WL 2568142, at ¥20-21 (M.D. Fla. Apr. 20, 2012), report
and recommendation adopted, 2012 WL 2543586 (M.D. Fla. July 2, 2012) (recommending that
preliminary approval of settlement agreement be denied where, amongst other deficiencies, the
proposed agreement imposed unduly burdensome opt-out requirements); Hadley v. Kellogg Sales
Co., 2020 WL 836673, at *8 (N.D. Cal. Feb. 20, 2020) (denying motion for preliminary approval
of class action settlement where “[t]he procedure for submission of the opt-out form is []

exercise their option.” Doe v. MG Freesites, LTD, 2024 WL 1564775, at *4 (N.D. Ala. Apr. 10, -
needlessly burdensome for class members.”).

Here, it is not feasible for LifePoint to identify each of its Providers that individually
qualify as Class Members, and then prepare, collect, and mail signed Exclusion Requests on behalf
of each such Provider in advance of the March 4, 2025, deadline. LifePoint is a massive health
system that operates numerous facilities that employed thousands of physicians over the relevant
time period. The burden of preparing thousands of individual Exclusion Requests is exacerbated
by the additional requirement that each such request be hand-signed and sent by mail. See Arena
v. Intuit Inc., 2021 WL 834253, at *10 (N.D. Cal. Mar. 5, 2021) (denying preliminary approval of
settlement with unduly burdensome opt-out procedures, in part, because “requiring [] class
members to opt out by mailing a hard copy letter with a ‘wet-ink” signature serves little purpose
but to burden those who wish to opt out.”). The time, resources, and costs that the Challenged
Provision imposes on LifePoint—a non-party to the litigation—to merely opt-out of the Settlement
Class cannot be justified.

In addition to being overburdensome, the Challenged Provision is wholly unnecessary.
LifePoint controls the operations and work of its subsidiaries and employees and is entitled to
opt-out of the Settlement Class on their behalf. As such, any Exclusion Request that LifePoint
executes is binding on its subsidiaries and employees and excludes them from either submitting a
claim for monetary payment or pursuing separate litigation against the Settling Defendants. The
Challenged Provision is therefore not needed to protect any rights of the Settling Defendants and
the Settlement Class.

In light of the foregoing, the Court should permit LifePoint to opt-out of the Settlement
Class on behalf of its entire corporate family and all of its employees through a single Exclusion
Request. In the alternative, the Court should grant LifePoint additional time beyond the March 4,
2025, deadline, to comply with the Challenged Provision.
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LifePoint makes this objection solely on its own behalf and does not purport to act on
behalf or represent the interests of any other Class Member. LifePoint represents that its objection
is not subject to any agreement relating to the objection or the process of objecting with
undersigned counsel or any other person or entity. Further, undersigned counsel has not objected
to any class action within the past five (5) years. All communications concerning this objectlon
should be directed to the undersigned counsel below.

LifePoint states that, at present, it does not intend to appear at the Fairness Hearing.
However, if its Exclusion Request is denied, in whole or in part, LifePoint intends to appear at the
Fairness Hearing to present its objection.

Sincerely,

y 7

Ryan P/ Phair

Charditte L awsence

Charlotte Lawrence
Secretary
LifePoint Health, Inc.
330 Seven Springs Way
Brentwood, TN 37027

| (615) 920-7000
Charlotte.lawrence@lpnt.net
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1(202) 551-1751 :
ryanphalr@paulhastmgs com

‘March 4, 2025

V_IA;CERTIFIED‘ MAIL

Blue Cross Blue:Shield Provider Settlement
Settlement Notice Administrator o
P.O. Box 26443

Richmond, VA 23261

Fdith M. Kallas = .
Joe R. Whatley, Jr. -~ S L S
WHATLEY KALLAS LLP

P.O. Box 10968
Blrmlngham, AL 35202- 0968

: Karin: DeMas1
Lauren Kennedy : ,
CRAVATH SWAINE & MOORE LLP -
375 Ninth-Avenue - -
’ 'New York, NY 10001

Ke: ~ Inre: Blue Cross Blue Shzeld Antltrust ngatzon (MDL No. 2406), Master File No
: 2 13- CV-20000 RDP (N.D. Ala.) - ObJectlon to the Settlement Agreement

'To Whom It May Concern

oI wrlte on’ behalf of Mass General Br1gham Incorporated (“MGB”), 1nc1ud1ng all

“subsidiaries, hospitals, outpatient settings, and any other entities or facilities owned or operated by
Mass General Brigham Incorporated, and all physicians, doctors, and medical services providers
employed by Mass General Brigham Incorporated or any subsidiary, hospital, outpatient setting,
or other entity or facility owned or operated by Mass General Brigham Incorporated (collectively,
“MGB”), to object to the Settlement Agreement in In re: Blue Cross Blue Shield Antitrust
Litigation (MDL No. 2406), Master File No. 2:13-CV-20000-RDP (N.D. Ala.) (the “Agreement”).

~ MGB:is a Class Member within the definition of the Settlement Class see Agreement ﬂ (A)(l)(o)
“(1111) and meets the requ1rements to obJect to the Agreement

MGB and each of its affiliated provrder entities have submitted valid Exclusmn Requests L
‘to opt—out of the Settlement Class (collectively, the “Exclusion Requests”). In so doing, MGB and
its affiliated provider entities have attempted, in good faith, and with considerable effort and
burden, to take all the steps necessary to meet the requirements specified in the Class Notice. for
- opting:out of the:Agreement. However, in the event that any or all of these Exclusion Requests are

- Paul Hastings LLP | 2050 M Street, N.W. | Washington, DC 20036

2096277v1 EE o B o . 1:+1.202.551.1700 www.paulhastings.com [ -

12096297v1 -



Case 2:13-cv-20000-RDP  Document 3311-9  Filed 04/23/25 = Page 84 of 132

PAUL
HASTINGS

deemed invalid in whole or in part or any of the provisions outlined in the Noti'ce are interpreted
to require more than what has been prov1ded MGB and-each of 1ts afﬁhated provrders Ob_] ects to
the Agreement

Indeed to the extent that the Notice requlres anythlng beyond the information that MGB
and each of its affiliated providers. submitted in their Exclusion Requests, MGB and each of its
affiliated prov1ders object to the process for optmg-out of the Settlement Class provrded for in the
Class Notice, the Court’s Memorandum Opinion and Order Preliminarily Approving Provider
Plaintiffs’ Settlement and Plan for Notice and Appointment of Settlement Notice Administrator
and Settlement Administrator (the “Order”) (Dkt. 3225), and the Blue Cross Blue Shield Provider
Settlement ‘Website as unnecessary and unduly ‘burdensome.! The U.S. Supreme Court has

- recognized that the opportunity to opt out of a Rule 23(b)(3) class settlement is a fundamental due
_process right guaranteed by the Constitution, see Phillips Petroleum Co. v, Shutts, 472 U.S. 797,
, 812 (1985), and any attempt to require more than what MGB and its affiliated prov1der entities
~ have prov1ded in good faith, impinges upon that fundamental right.

In add1t10n although MGB and its afﬁhated prov1ders have gone to great lengths to file the :

ExcluSIOn Requests, as a general principle, MGB objects to thee provision purporting to require that

~ a Health Care System, Medical Group, or Medical Organization submit separate Exclusion

‘Requests on behalf of each individual Provider Class Member that it owns, operates, or employs
(the “Challenged Pr0v1s1on”) :

A Health Care System Medical Group, or Med1cal Orgamzat1on cannot subm1t a
- single Exclusion Request on behalf of all its Providers. Each Class Member must
submit his, her, or its own Exclusion Request and 1t must be s1gned by the: Class

B -,Member or their authorized representatlve :

Class Notice § 14. The Agreement further provides that any Exclusion Request which fails to
comply with the Challenged Provision will be denied. See Agreement § 49 (“a request for
- -exclusion that does not comply with all of the prov1s1ons set forth in the applicable Class Notice
~will be invalid, and the person(s) or entity(ies) serving such an invalid request shall be deemed a
Settlement Class Member of the Settlement Class and shall be bound by the Agreement upon entry

.. ofthe. Fmal Judgment and Order of D1sm1ssal ”) . _

1 See FAQ No. 19, “How do I exclude myself from the Class?”
- https://www.bcbsprovidersettlement.com/Home/FAQs. - - -

- 2096277v1
2096297v1
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. MGB has attempted, in good faith, to opt—out of the Settlement Class by submlttmg the ,
necessary exclusion information by the Matrch 4 deadline, including by submitting separate
Exclusion Requests for each of its prov1der entities. However, to the extent that the Challenged
Provision could be construed to require somethmg more than which MGB or any of its afﬁhate

3 ,'prov1ders have subm1tted the exclus10n process 1tself is infirm. - : - v

Indeed the requ1rement that MGB subm1t by mail separate s1gned Exclusmn Requests on
behalf of each of its Class Member Providers is grossly overburdensome. “The opt-out. procedure
“should be simple and should afford class members a reasonable time in which to exercise their
“option.” Doe v. MG Freesites, LTD, 2024 WL 1564775, at *4 (N.D. Ala. Apr. 10, 2024) (quot1ng
Manual for Complex Litigation (Fourth) § 1.321 (2004)). Courts regularly reject settlement terms
imposing unduly burdensome opt-out procedures See, e.g., MG Freesites, 2024 WL 1564775, at
*4 (denying proposed class notice provision requiring that “class members must draft their own
opt out request, postmark it, and physically mail it to the class administrator,” and instead allowing
“an opt out form on paper and online to simplify the opt out process. . .”); De Leon v. Bank of
Am., NA. (USA), 2012° WL 2568142, at *20-21 (M.D. Fla. Apr 20, 2012), .report and
recommendation adopted 2012 WL 2543586 (M D. Fla. July 2, 2012) (recommendmg that
preliminary approval of settlement agreement be denied where, amongst other deficiencies, the
proposed agreement imposed unduly burdensome opt-out requirements); Hadley v. Kellogg Sales
Co., 2020 WL 836673, at *8 (N.D. Cal. Feb. 20, 2020)-(denying motion for preliminary approval
of class action settlement where “[t]he procedure for submlsswn of the opt-out form: is [l
needlessly burdensome for class members . ' :

'Here, it is not feasible for MGB to 1dent1fy each of its Providers thiat 1nd1v1dually quahfy '
as Class Members, and then prepare, collect, and mail signed Exclusion Requests on behalf of each
such Provider in ‘advance of the March 4, 2025, deadline. MGB is a massive health system that -
-operates numerous facilities that employed thousands of physicians over the relevant time period.
The burden’ of preparing thousands of individual Exclusion Requests is exacerbated by the

~ additional requirement that each such request be hand-signed and sent by mail. See Arena v. Inituit
- Inc., 2021 WL 834253, at *10 (N.D. Cal. Mar. 5, 2021) (denying prel1m1nary approval of
”settlement with unduly burdensome opt—out procedures, in part, because ‘requiring []. class
members to opt out by mailing a hard copy letter with a ‘wet-ink’ signature serves little purpose

" but to burden those who wish to opt out.”). The time, resources, and costs that the Challenged
Provision imposes on MGB—a non-party to the l1t1gat1on—to merely opt-out of the Settlement :
Class cannot be Just1ﬁed x , ,

- 2096277vi
2096297v1
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In.addition to being overburdensome, the Challenged Provision is wholly unnecessary.
MGB controls the operations and work: of its subsidiaries and employees and is entitled to opt-out
“of the Settlement Class on their behalf. As such, any Exclusion Request that MGB executes is
binding on its subsidiaries and employees and excludes them from either submitting a claim for
monetary payment or pursuing separate litigation against the Settling Defendants. The Challenged
Provision is therefore not needed to protect any rights of the Setthng Defendants and the Settlement
Class > s :

- In light of the foregoing, the Court should permit MGB to opt-out of the Settlement Class
on behalf of its entire corporate family and all of its employees through the Exclusion Requests
submitted, if not just through the single Exclusmn Request submitted on behalf of MGB, the
system; alone. In the alternative, the Court should grant MGB additional time. beyond the March 4,
2025 deadline, to comply with the Challenged Pr0V131on

: MGB makes this objectmn on 1ts own behalf and on behalf of all of its related entities for

~which it submitted Exclusion Requests, listed in Appendix A hereto, and, to the extent necessary;
on behalf of all-of its individual Providers who may individually qualify as Class Members. MGB
represents that its objection is not subject to any agreement relating to the objection or the process
of objecting with undersigned counsel or any other person or entity. Further, undersigned counsel
has not objected to any class action within the past five (5) years. All communications concermng
this objection should be directed to the unders1gned counsel below.

MGB states that at present, it does not 1ntend to appear at the Fairness Hearing. However,

if its-Exclusion Request-is denied, in whole or in part MGB intends to appear at the Fa1rness
Hearlng to present 1ts objectron ~ : : .

: Sincerely,

: Ryan'P. Phair E5

14 %aw ,Luuwm
~ Allison Lennon '
Senior Attorney, Office of the General Counsel :
- Mass General Brigham Incorporated ’
- 399 Revolutlon Dr1ve Su1te 660

 2096277v1
2096297v1
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: ‘Somerville, MA 01245 ,
- 857-282-9130
alennon2@mgb.org.

- 2096277v
120962971
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Appendix A
MGB-Related Entmes for Whlch MGB Submltted Exclusuon Reguest

1(202)551-1751 .
ryanphair@paulhastings.com

Page 88 of 132

| Current NPI(s

| Entity Name Address-
Brigham & Women's Faulkner Hospital, Inc. | 1153 Centre Street, Boston, MA 02130
"| Brigham & Women's Hospital, Inc. ’ 75 Francis Street, Boston, MA 02115

Brigham.and Women's Physicians

L 75 Francis Street, Boston, MA 02115
Organization, Inc. -

Brigham Community Practices, Inc. 75 Francis Street, Boston, MA 02115

Cooley Dickinson Hospital, Inc. 30 Locust Street, Northampton, MA 01060

Harbor Medical Associates, Inc. .- 541 Main Street, Suite 400, So. Weymouth, MA 02190
Mértha's Vineyard Hospital; Inc. : Linton Lane, P.O. Box 1477, Oak Bluffs, MA 02557

Mass General Brigham AmSurg, Inc.: 399 Revolution Drive, Somerville, MA 02145

Mass General Brigham Community

L 800 Boylston Street, Boston, MA 02199
Physicians, Inc. :

Mass General Brigham Home Care, Inc. 95 Wells Avenue, Newton, MA 02459

Mass General Brigham Incorporated 800 Boylston Street, Boston, MA 02199

Mass General Brigham Medical Group, Inc. | 800 Boylston Street, Boston, MA 02199

Mass General Brigham Northern :
Massachusetts (f/k/a North Shore . : 81 Highland Avenue, Salem, MA 01970
Physicians Group, Inc.) '

2096277v1
2096297v1

TIN(s'
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Mass General Bfigham Suburban
Massachusetts (f/k/a Newton-Wellesle
Medical Group, Inc.) o

| 2014 Washington Street, Newton, MA 02462

Mass General Brigham Urgent Care, LLC

‘Mass General Brigham Western
Massachusetts (f/k/a CD-Practice
Associates, Inc.) '

920 Winter Street, Waltham, MA 02451

P.0. Box 911, Northampton, MA 01060

-|-‘Massachusetts Eye & Ear Associates North
Suburban

243 Charles Street, Boston, MA 02114

Massachusetts Eye & EarAssociates, Inc.

243 Charles Street, Boston, MA 02114

Massachusetts Eye & Ear Associates, LLC

243 Charles Street, Boston, MA 02114

‘Massachusetts Eye & Ear Infirmary

243 Charles Street, Boston, MA 02114

‘Massachusetts General Physicians
Organization, Inc.

55 Fruit Street; Boston, MA 02114

| MEEA - Cape Cod PHO, LLC

243 Charles Street, Boston, MA 02114

Merrimack Valley Endoscopy, LLC

One Parkway, Haverhill, MA 01830

Nantucket Cottage Hospital -

57 Prospect Street, Nantucket, MA 02554

Nantucket Physician Organization, Inc.

57 Prospect Street, Nantucket, MA 02554 °

Newton Wellesley Hospital

2014 Washington Street, Newton, MA 02462

North Shore Medical Center, Inc.

81 Highland Avenue, Salem, MA 01970

Radiation Therapy of Southeastern MA, LLC

375 Longwood Avenue, Boston, MA 02115

Rehabilitation Hospital of the Cape and
Islands Corporation

311 Service Road, East Sandwich, MA 02537

Shaughnessy-Kaplan Rehabilitation
Hospital, Inc.

Dove Avenue, Salem,_MA 01970

South Shore Endoscopy Center, Inc:

659 Washington Street, Suite 2, Braintree, MA 02184

Spaulding Hospital-Cambridge, Inc.

Spaulding Nursing and Therapy Center
Brighton, Inc.

1575 Cambridge Street, Cambridge, MA 02138
100 North Beacon Street, Brighton, MA 02134

The General Hospital Cofporation

55 Fruit Street, Boston, MA 02114

The Mclean Hospital Corporation

115 Mill Street, Belmont, MA 02478

2096277v1
2096297v1
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| The Spaulding Rehabilitation Hospital
Corporation

300 First Avenue, Charlestown, MA 02129

VNA & Hospice of Cooley Dickinson, Inc.

168 Industrial Drive, Northampton, MA 01060

Wentworth_ Douglass Hospital

789 Central Avenue, Dover, NH 03820

WentworthDoug[ass Physician Corporation

789 Central Avenue, Dover, NH 03820

-2096277v1
2096297v1
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1(202) 551-1751
ryanphair@paulhastings.com

March 4, 2025
VIA CERTIFIED MAIL

Blue Cross Blue Shield Provider Settlement
Settlement Notice Administrator

P.O. Box 26443

Richmond, VA 23261

Edith M. Kallas

Joe R. Whatley, Jr.
WHATLEY KALLAS LLP
P.O. Box 10968
Birmingham, AL 35202-0968

Karin DeMasi

Lauren Kennedy

CRAVATH SWAINE & MOORE, LLP
375 Ninth Avenue

New York, NY 10001

Re:  Inre: Blue Cross Blue Shield Antitrust Litigation (MDL No. 2406), Master File No.
2: 13-CV-20000-RDP (N.D. Ala.) - Objectlon to the Settlement Agreement

To Whom It May Concern:

1 write on behalf of Mercy Hospital, Iowa City, Iowa and Mercy Services Iowa City, Inc
(together, “Mercy”), including all subsidiaries, hospitals, outpatient settings, and any other entities
or facilities owned or operated by Mercy Hospltal Towa City, Iowa and Mercy Services Iowa City,
Inc; and all physicians, doctors, and medical services providers employed by Mercy Hospital, Iowa
City, Jowa and Mercy Services Iowa City, Inc, or any subsidiary, hospital, outpatient setting, or
other entity or facility owned or operated by Mercy Hospital, Iowa City, lowa and Mercy Services
Towa City, Inc (collectively, “Mercy”), to object to the Settlement Agreement in In re: Blue Cross
Blue Shield Antitrust Litigation (MDL No. 2406), Master File No. 2:13-CV-20000-RDP (N.D.
Ala.) (the “Agreement”). Mercy is a Class Member within the definition of the Settlement Class,
see Agreement Y (A)(1)(0), (iiii) and meets the requirements to object to the Agreement.

Mercy has submitted a valid Exclusion Request to opt-out of the Settlement Class on a
system-wide basis (the “Exclusion Request”). In so doing, Mercy has attempted, in good faith, and
with considerable effort and burden, to take all the steps necessary to meet the requirements
specified in the Class Notice for opting out of the Agreement. However, in the event that its

Paul Hastings LLP | 2050 M Street, N.W. | Washington, DC 20036
1 +1.202.551.1700 | www.paulhastings.com
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Exclusion Request is deemed invalid, in whole or in part, or any of the provisions outlined in the
Notice are interpreted to require more than what has been provided, Mercy objects to the
Agreement.

Indeed, to the extent that the Notice requires anything beyond the information that Mercy
submitted in its Exclusion Request, Mercy objects to the process for opting-out of the Settlement
Class provided for in the Class Notice, the Court’s Memorandum Opinion and Order Preliminarily
Approving Provider Plaintiffs’ Settlement and Plan for Notice and Appointment of Settlement
Notice Administrator and Settlement Administrator (the “Order”) (Dkt. 3225), and the Blue Cross
Blue Shield Provider Settlement Website as unnecessary and unduly burdensome .! The U.S.
Supreme Court has recognized that the opportunity to opt out of a Rule 23(b)(3) class settlement
is a fundamental due process right guaranteed by the Constitution, see Phillips Petroleum Co. v.
Shutts, 472 U.S. 797, 812 (1985), and any attempt to require more than what Mercy has provided,
in good faith, impinges upon that fundamental right.

~ Inaddition, Mercy objects to the provision purporting to require that a Health Care System,
Medical Group, or Medical Organization submit separate Exclusion Requests on behalf of each
individual Provider Class Member that it owns, operates, or employs (the “Challenged Provision™):

A Health Care System, Medical Group, or Medical Organization cannot submit a
single Exclusion Request on behalf of all its Providers. Each Class Member must
submit his, her, or its own Exclusion Request, and it must be signed by the Class
Member or their authorized representative.

Class Notice § 14. The Agreement further provides that any Exclusion Request which fails to
comply with the Challenged Provision will be denied. See Agreement q 49 (“a request for
exclusion that does not comply with all of the provisions set forth in the applicable Class Notice
will be invalid, and the person(s) or entity(ies) serving such an invalid request shall be deemed a
Settlement Class Member of the Settlement Class and shall be bound by the Agreement upon entry
of the Final Judgment and Order of Dismissal.”).

Mercy has attempted, in good faith, to opt-out of the Settlement Class on a system-wide
basis by submitting the necessary exclusion information by the March 4 deadline. However, to
the extent that the Challenged Provision could be construed to require that Mercy, each entity
owned or operated by Mercy, and each physician employed by Mercy must submit separate
Exclusion Requests, the exclusion process itself is infirm.

Indeed, the requirement that Mercy submit by mail separate, signed Exclusion Requests on

1 See FAQ No. 19, “How do I exclude myself from the Class?”
htip. s://www.bcbsprovidersettlement.com/Home/FAQs.
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behalf of each of its Class Member Providers is grossly overburdensome. “The opt-out procedure
should be simple and should afford class members a reasonable time in which to exercise their
option.” Doe v. MG Freesites, LTD, 2024 WL 1564775, at *4 (N.D. Ala. Apr. 10, 2024) (quoting
Manual for Complex Litigation (Fourth) § 1.321 (2004)). Courts regularly reject settlement terms
imposing unduly burdensome opt-out procedures. See, e.g., MG Freesites, 2024 WL 1564775, at
*4 (denying proposed class notice provision requiring that “class members must draft their own
opt out request, postmark it, and physically mail it to the class administrator,” and instead allowing
“an opt out form on paper and online to simplify the opt out process . . .”); De Leon v. Bank of
Am., N.A. (US4), 2012 WL 2568142, at *20-21 (M.D. Fla. Apr.20, 2012), report and
recommendation adopted, 2012 WL 2543586 (M.D. Fla. July 2, 2012) (recommending that
preliminary approval of settlement agreement be denied where, amongst other deficiencies, the
proposed agreement imposed unduly burdensome opt-out requirements); Hadley v. Kellogg Sales
Co., 2020 WL 836673, at *8 (N.D. Cal. Feb. 20, 2020) (denying motion for preliminary approval
of class action settlement where “[t]he procedure for submission of the opt-out form is []
needlessly burdensome for class members.”).

Here, it is not feasible for Mercy to identify each of its Providers that individually qualify
as Class Members, and then prepare, collect, and mail signed Exclusion Requests on behalf of each
such Provider in advance of the March 4, 2025, deadline. The burden of preparing numerous
individual Exclusion Requests is exacerbated by the additional requirement that each such request
be hand-signed and sent by mail. See Arena v. Intuit Inc., 2021 WL 834253, at *10 (N.D. Cal.
Mar. 5, 2021) (denying preliminary approval of settlement with unduly burdensome opt-out
procedures, in part, because “requiring [] class members to opt out by mailing a hard copy letter
with a “wet-ink’ signature serves little purpose but to burden those who wish to opt out.”). The
time, resources, and costs that the Challenged Provision imposes on Mercy—a non-party to the
litigation—to merely opt-out of the Settlement Class cannot be justified.

In addition to being overburdensome, the Challenged Provision is wholly unnecessary.
Mercy controls the operations and work of its subsidiaries and employees and is entitled to opt-out
of the Settlement Class on their behalf. As such, any Exclusion Request that Mercy executes is
binding on its subsidiaries and employees and excludes them from either submitting a claim for
monetary payment or pursuing separate litigation against the Settling Defendants. The Challenged
Provision is therefore not needed to protect any rights of the Settling Defendants and the Settlement
Class.

In light of the foregoing, the Court should permit Mercy to opt-out of the Settlement Class
on behalf of its entire corporate family and all of its employees through a single Exclusion Request.
In the alternative, the Court should grant Mercy additional time beyond the March 4, 2025,
deadline, to comply with the Challenged Provision.
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Mercy makes this objection solely on its own behalf and does'niot purport to act on behalf
or represent the interests of any other Class Member. Mercy represents that its objection is not
subject to any agreement.relating to the objection or the. process of objecting with undersigned
counsel or any other person or entity. Further, undersigned counsel has not objected ta any class
action within the. past five (5) years. All communications concerning thlS objection should be
directed to the undersigned counsel below.

Mercy states that, at present, it does not infend to appear at the Fairness Hearing. However,
if its Exclusion Request is denied, in whole or in part, Mercy intends to appear at the Fairness
Hearing to present its objection.

Sincerely, %——\

Ryan P, Phair

Lol

Dan R. Childers

Trustee

Mercy Hospital, Iowa City, lowa
Mercy Services Iowa City, Inc
P.0.Box 2107 »

Cedar Rapids, IA 52401-2107
(319) 365-9461
dre@ShuttleworthLaw.com
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515 South Flower Street
Twenty-Fifth Floor
Los Angeles, California 90071-2228

Blue Cross Blue Shield Provider
Settlement

S .. Settlement Notice Administrator

e T e T e T T P.O. Box 26443

” Richmond, VA 23261
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: 1(202) 551-1751
B ryanphalr@paulhastmgs com

March 4, 2025
VIA CERTIFIED MAIL

Blue Cross Blue Shield Provnder Settlement
Settlement Notice Admlmstrator :

P.O. Box 26443

Rxchmond VA 23261

Edith M Kallas
Joe R. Whatley, Jr.
WHATLEY KALLAS LLP

- P.O. Box 10968 - B
‘Birmingham, AL 35202-0968

Karin DeMasi =~ - e ‘ “ i e
Lauren Kennedy coe : ‘
CRAVATH SWAINE & MOORE LLP

375 Ninth Avenue

New York NY 10001

Re: : In re: Blue Cross Blue Shzeld Anutrust ngatmn (MDL No 2406), Master Flle No.
o 2 13-CV-20000-RDP (N.D. Ala) Objectlon to the Settlement Agreement

To Whom It May Concem

., =1 write on behalf of Northeast Georgxa Health. System Inc. (“NGHS”), mcludmg all
.subs1d1ar1es hospitals, outpatient settings, and any other entities or facilities.owned or operated by
Northeast Georgia Health System, Inc., and all physicians, doctors, and medical services providers
employed by Northeast Georgia Health System, Inc. or any subsidiary, hospital, outpatient setting,
or other entity or facility owned or operated by Northeast Georgia Health System, Inc.
(collectively, “NGHS"), to object to the Settlement Agreement in In re: Blue Cross Blue Shield

, Antitrust Litigation (MDL No. 2406), Master File No. 2:13-CV-20000-RDP (N.D. Ala.) (the
- “Agreement”). NGHS is a Class Member within the- definition. of the Settlement Class see
' Agreement 1[1] (A)(l)(o), (nn) and meets the requlrements to object to the Agreement

N NGHS has submltted a valid Exclusmn Request to opt—out of the Settlement Class ona
* system-wide basis (the “Exclusion Request”). In so doing, NGHS has attempted, in ‘good faith,
and with considerable effort and burden, to take all the steps necessary to meet the requirements
specified in the Class Notice for opting out of the Agreement However in the event that its

. Exclusion Request is deemed invalid, in whole orin part, or any of the provisions outlined in the

Paul Haslmgs P 2050 MStreet NW | Washington, 0020036
N 2 202551 170011 wwwpaulhastmgs com . .
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Notrce are mterpreted to requrre more than what has been prov1ded NGHS ObjeCtS to the
Agreement , » .

Indeed, to the extent that the Notlce requires anything beyond the mformatlon that NGHS
submitted in its Exclusion Request, NGHS objects to-the process for opting-out of the Settlement
Class provrded for in the Class Notice, the Court’s Memorandum Opinion and Order Preliminarily -
' Approving Provider Plaintiffs’ Settlement and Plan for Notice and Appointment of Settlement
Notice Admrmstrator and Settlement Administrator (the “Order”) (Dkt. 3225), and the Blue Cross
Blue Shield Provider Settlement Website as unnecessary and unduly burdensome . ! The U.S.
Supreme Court has recognized that the opportunity to opt out of a Rule 23(b)(3) class- settlement
is a fundamental due process right guaranteed by the Constitution, see Phillips Petroleum Co. v.
Shutts, 472 U.S. 797, 812 (1985), and any attempt to require more than what NGHS has provrded
in good faith, 1mpmges upon that fundamental right. _ '

~In addrtron NGHS ob_lects to the provrsron purportmg to require that a Health Care System
vMedrcal Group, or Medical Organization submit separate Exclusion Requests on behalf of each
mdnvrdual Provrder Class Member that it owns, operates, or employs (the “Challenged Provrs1on”)

A Health Care System Medrcal Group, or Medtcal Orgamzatxon cannot submrt a
single Exclusion Request on behalf of all its Providers. Each Class Member must
submit his, her, or its own Exclusion’ Request and it must be signed by the Class o
Member or their authorized representatrve o

Class Nottce § 14. The Agreement further provrdes that any Exclusxon Request which fails to
comply with the Challenged Provision will be denied. See Agreement 9§ 49 (“a request for
~ exclusion that does not comply with all of the provrslons set forth in the applicable Class Notice
" will be invalid, and the person(s) or entity(ies) serving siich an invalid request shall be deemed a
Settlement Class Member of the Settlement Class arid shall be bound by t the Agreement upon entry '
of the Fmal Judgment and Order of Drsmrssal ") .

B NGHS has attempted in good farth to opt—out of the Settlement Class ona system-wrde B
basis by submitting the necessary exclusion information by the March 4 deadline. However, to
the extent. that the Challenged Provision could be construed to require that NGHS, each entity
owned: or operated by NGHS, and each physician employed by NGHS must submrt separate
Exclusron Requests the exclusron process 1tself is mﬁrm _ _ -

- Indeed, the requu'ement that NGHS submrt by mail’ separate, srgned Exclusmn Requests
on behalf of each of its Class Member Provtders is grossly overburdensome. “The opt-out

! See FAQ No. 19, “How do I exclude myself from the Class"”
,htt WIAAALD bcbs‘rov1dersettlementcont/Home’FA Qs. .
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procedure should be'f'sit'nple and should afford cle'ss’_memhers_ a reasonable time in which to

exercise their option.” Doe'v, MG Freesites, LTD, 2024 WL 1564775, at *4 (N.D. Ala. Apr. 10,

2024) (quoting Manual for Complex Litigation (Fourth) § 1.321 (2004)). Courts regularly reject
settlement terms imposing unduly burdensome opt-out procedures. See, e.g., MG Freesites, 2024
WL 1564775, at *4 (denying proposed class notice provision requiring that “class members must
draft their own opt out request, postmark it, and physically mail it to the class admmnstrator, and
instead allowing “an opt out form on paper and online to simplify the opt out process . . .”); De
- Leonv. Bank of Am., N.A. (USA4), 2012 WL 2568142, at *20-21 (M.D. Fla. Apr. 20, 2012), report
" and recommendation adopted, 2012 WL 2543586 (M.D. Fla. July 2, 2012) (recommendmg that
‘preliminary approval of settlement agreement be denied where, amongst other deficiencies, the
proposed agreement imposed unduly burdensome opt-out requirements); Hadley v. Kellogg Sales
- Co.,2020 WL 836673, at *8 (N.D. Cal. Feb. 20, 2020) (denying motion for preliminary approval ‘
of class action settlement where “[t]he procedure for submission of the opt-out form is []
needlessly burdensome for class members.”). : S -

_ l-lere, itis: not feasxble for NGHS to identify each of its Provxders that md1v1dually quahfy
as Class Members, and then prepare; collect, and mail signed Exclusion Requests on behalf of each
stich Provider in advance of the March 4, 2025, deadline. NGHS is a massive health system that
~ operates numerous facilities that employed thousands of physicians over the relevant time period.
~ “The burden of preparing thousands of individual Exclusion Requests is- ‘exacerbated by the
addmonal requirement that each such request be hand-signed and sent by mail. See Arena v. Intuit
Inc., 2021 WL 834253, at *10 (N.D. Cal. Mar. 5, 2021) (denying prellmlnary approval of
settlement with unduly burdensome opt—out procedures, in part; because “requiring [] class -
members to opt out by mailing a hard copy letter with a ‘wet-ink’ signature serves little purpose
but to burden those who wish to opt out.””).. The time, resources, and: costs that the Challenged

~ Provision imposes on NGHS—a non—party to the l1t1gat10n—¢o merely opt—out of the Settlement i

Class cannot be Justlﬁed

, In addmon to bemg overburdensome the Challenged Provnslon is wholly unneeessary
- NGHS controls the operations and work of its subsidiaries and employees and is entitled to opt-out
-of the Settlement Class on their behalf. As such, any Exclusion Request that NGHS executes is
: binding on its subs1dlar1es and émployees and excludes them from either submitting a claim for
_ monetary payment or pursuing separate litigation against the Settling Defendants. The Challenged
- Provision is therefore not needed to protect any rights of the Settlmg Defendants and the Settlement
Class : - :

, ~In hght of the foregomg, the Court should perrmt NGHS to opt-out of the Settlement Class

‘on behalf of its entire corporate family and all of its employees through a single Exclusion Request.

In the alternative, the Court should. grant NGHS addtttonal time beyond the March 4 2()25
o deadhne to comply with the Chal]enged Prowsmn
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, NGHS makes this objectlon solely on its own behalf and does not purport to act on behalf )
or represent the interests of any other Class Member. NGHS represents that its objection is not -
subject to any agreement relating to the objectlon or the process of objecting with undersigned
counsel or any other person or entity. Further, undersigned counsel has not objected to any class
action within the past five (5) years. All communications concemmg this objection should be
dxrected to the unders:gned counsel below.

NGHS states that, at present, it does not intend to appeéi' at the Féirnéss Hearing. However,
- ifits Exclusion Request is denied, in whole or in part, NGHS 1ntends to appear at the Fairness
,Hearmg fo present 1ts obJectlon :

Smcerely, :

‘.Ryan P. Phair

_:'Bnan D. Stemes
Chief Financial Officer
~ Northeast Georgia Health System, Inc.
743 Spring Street NE
770-219-1703 - -
Brian. Steines@nghs.com
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1(202) 551-1751
ryanphair@paulhastings.com

March 4, 2025

VIA CERTIFIED MAIL

Blue Cross Blue Shield Provider Settlement
Settlement Notice Administrator

P.O. Box 26443

Richmond, VA 23261

Edith M. Kallas

Joe R. Whatley, Jr.
WHATLEY KALLAS LLP
P.O. Box 10968
Birmingham, AL 35202-0968

Karin DeMasi

Lauren Kennedy ‘
CRAVATH SWAINE & MOORE, LLP
375 Ninth Avenue

New York, NY 10001

Re:  Inre: Blue Cross Blue Shield Antitrust Litigation (MDL No. 2406), Master File No.
2:13-CV-20000-RDP (N.D. Ala.) — Objection to the Settlement Agreement

To Whom It May Concern:

I write on behalf of Novant Health, Inc. (“Novant Health”), including all subsidiaries,
hospitals, outpatient settings, and any other entities or facilities owned or operated by Novant
Health, and all physicians, doctors, and medical services providers employed by Novant Health or
any subsidiary, hospital, outpatient setting, or other entity or facility owned or operated by Novant
Health, to object to the Settlement Agreement in I re: Blue Cross Blue Shield Antitrust Litigation
(MDL No. 2406), Master File No. 2:13-CV-20000-RDP (N.D. Ala.) (the “Agreement”). Novant
Health is a Class Member within the definition of the Settlement Class, see Agreement 9
(A)(1)(0), (iiii) and meets the requirements to object to the Agreement.

Novant Health has submitted a valid Exclusion Request to opt-out of the Settlement Class
on a system-wide basis (the “Exclusion Request™). In so doing, Novant Health has attempted, in
good faith, and with considerable effort and burden, to take all the steps necessary to meet the
requirements specified in the Class Notice for opting out of the Agreement. However, in the event
that its Exclusion Request is deemed invalid, in whole or in part, or any of the provisions outlined
in the Notice are interpreted to require more than what has been provided, Novant Health objects

Paul Hastings LLP | 2050 M Street, N.W. | Washington, DC 20036
t: +1.202.551.1700 | www.paulhastings.com
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to the Agreement.

Indeed, to the extent that the Notice requires anything beyond the information that Novant
Health submitted in its Exclusion Request, Novant Health objects to the process for opting-out of
the Settlement Class provided for in the Class Notice, the Court’s Memorandum Opinion and
Order Preliminarily Approving Provider Plaintiffs’ Settlement and Plan for Notice and
Appointment of Settlement Notice Administrator and Settlement Administrator (the “Order”)
(Dkt. 3225), and the Blue Cross Blue Shield Provider Settlement Website as unnecessary and
unduly burdensome .! The U.S. Supreme Court has recognized that the opportunity to opt out of a
Rule 23(b)(3) class settlement is a fundamental due process right guaranteed by the Constitution,
see Phillips Petroleum Co. v. Shutts, 472 U.S. 797, 812 (1985), and any attempt to require more
than what Novant Health has provided, in good faith, impinges upon that fundamental right.

In addition, Novant Health objects to the provision purporting to require that a Health Care
System, Medical Group, or Medical Organization submit separate Exclusion Requests on behalf
of each individual Provider Class Member that it owns, operates, or employs (the “Challenged
Provision”): ' '

A Health Care System, Medical Group, or Medical Organization cannot submit a
single Exclusion Request on behalf of all its Providers. Each Class Member must
submit his, her, or its own Exclusion Request, and it must be signed by the Class
Member or their authorized representative. ‘

Class Notice § 14. The Agreement further provides that any Exclusion Request which fails to
comply with the Challenged Provision will be denied. See Agreement § 49 (“a request for
exclusion that does not comply with all of the provisions set forth in the applicable Class Notice
will be invalid, and the person(s) or entity(ies) serving such an invalid request shall be deemed a
Settlement Class Member of the Settlement Class and shall be bound by the Agreement upon entry
of the Final Judgment and Order of Dismissal.”).

Novant Health has attempted, in good faith, to opt-out of the Settlement Class on a
system-wide basis by submitting the necessary exclusion information by the March 4 deadline.
However, to the extent that the Challenged Provision could be construed to require that Novant
Health, each entity owned or operated by Novant Health, and each physician employed by Novant
Health must submit separate Exclusion Requests, the exclusion process itself is infirm.

Indeed, the requirement that Novant Health submit by mail separate, signed Exclusion
Requests on behalf of each of its Class Member Providers is grossly overburdensome. “The opt-out

! See FAQ No. 19, “How do I exclude myself from the Class?”
https://www.bcbsprovidersettlement.com/Home/FAQs.
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procedure should be simple and should afford class members a reasonable time in which to
exercise their option.” Doe v. MG Freesites, LTD, 2024 WL 1564775, at *4 (N.D. Ala. Apr. 10,
2024) (quoting Manual for Complex Litigation (Fourth) § 1.321 (2004)). Courts regularly reject
settlement terms imposing unduly burdensome opt-out procedures. See, e.g., MG Freesites, 2024
WL 1564775, at *4 (denying proposed class notice provision requiring that “class members must
draft their own opt out request, postmark it, and physically mail it to the class administrator,” and
instead allowing “an opt out form on paper and online to simplify the opt out process . . .”); De
Leon v. Bank of Am., N.A. (US4), 2012 WL 2568142, at *20-21 (M.D. Fla. Apr. 20, 2012), report
and recommendation adopted, 2012 WL 2543586 (M.D. Fla. July 2, 2012) (recommending that
preliminary approval of settlement agreement be denied where, amongst other deficiencies, the
proposed agreement imposed unduly burdensome opt-out requirements); Hadley v. Kellogg Sales
Co., 2020 WL 836673, at *8 (N.D. Cal. Feb. 20, 2020) (denying motion for preliminary approval
of class action settlement where “[t]he procedure for submission of the opt-out form is []
needlessly burdensome for class members.”). '

Here, it is not feasible for Novant Health to identify each of its Providers that individually
qualify as Class Members, and then prepare, collect, and mail signed Exclusion Requests on behalf
of each such Provider in advance of the March 4, 2025, deadline. Novant Health is a massive health
system that operates numerous facilities that employed thousands of physicians over the relevant
time period. The burden of preparing thousands of individual Exclusion Requests is exacerbated
by the additional requirement that each such request be hand-signed and sent by mail. See Arena
v. Intuit Inc., 2021 WL 834253, at *10 (N.D. Cal. Mar. 5, 2021) (denying preliminary approval of
settlement with unduly burdensome opt-out procedures, in part, because “requiring [] class
members to opt out by mailing a hard copy letter with a ‘wet-ink’ signature serves little purpose
but to burden those who wish to opt out.”). The time, resources, and costs that the Challenged
Provision imposes on Novant Health—a non-party to the litigation—to merely opt-out of the
Settlement Class cannot be justified.

In addition to being overburdensome, the Challenged Provision is wholly unnecessary.
Novant Health controls the operations and work of its subsidiaries and employees and is entitled
to opt-out of the Settlement Class on their behalf. As such, any Exclusion Request that Novant
Health executes is binding on its subsidiaries and employees and excludes them from either
submitting a claim for monetary payment or pursuing separate litigation against the Settling
Defendants. The Challenged Provision is therefore not needed to protect any rights of the Settling
Defendants and the Settlement Class.

In light of the foregoing, the Court should permit Novant Health to opt-out of the
Settlement Class on behalf of its entire corporate family and all of its employees through a single
Exclusion Request. In the alternative, the Court should grant Novant Health additional time beyond
the March 4, 2025, deadline, to comply with the Challenged Provision.
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Novant Health makes this objection solely-on its own behalf and does not purport to act on
behalf or represent the interests of any other Class Member. Novant Health represents that its
objection is not subject to any agreement relating to the objection or the process of objecting with
undersigned counsel or any other person or entity. Further, undersigned counsel has not objected
to any class action within the past five (5) years. All communications concerning this objection
should be directed to the undersigned counsel below.

Novant Health states that, at present, it does not intend to appear at the Fairness Hearing.
However, if its Exclusion Request is denied, in whole or in part, Novant Health intends to appear
at the Fairness Hearing to present its objection.

Sincerely, %

Ryan P. Phair

John B. Morvis

John B. Morris

Vice President and Assistant General Counsel
Novant Health, Inc.

2085 Frontis Plaza Blvd

Winston-Salem, NC 27104
jbmorris@novanthealth.org
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1(202) 551-1751 ~
ryanphalr@paulhastmgs com

_March 4, 2025
VIA CERTIFIED MAIL

Blue Cross Blue Shield Provider Settlement ‘
“Settlement Notice Admlmstrator ‘
P.O. Box 26443

Richmond, VA 23261

Edith M. Kallas

Joe R. Whatley, Jr. -
WHATLEY KALLASILP -
P.O. Box 10968

B1rm1ngham AL 35202 0968

- Karln DeMa51
Lauren Kennedy
CRAVATH SWAINE & MOORE LLP
375 Ninth Avenue - -
New York, NY 10001

R_e: In re: Blue Cross Blue Shield Antttrust Ltttgatwn (MDL No. 2406), Master File No
2 13- CV-20000-RDP (N.D. ‘Ala.) - Objectlon to the Settlement Agreement

‘To Whom It May Concern

T write on behalf of Rochester Regional Health (“Rochester Regional”), including all
subsidiaries, hospitals, outpatient settings, and any other entities or facilities owned or operated by
Rochester Reg10na1 Health, and all physicians, doctors, and medical services providers employed
by Rochester Regional Health or any subsidiary, hospital, ‘outpatient setting, or other entity or
facility owned or operated by Rochester Regional Health (collectively, “Rochester Regional”), to
object to the Settlement Agreement in In re: Blue Cross Blue Shield Antitrust Litigation (MDL
No. 2406), Master File No. 2:13-CV-20000-RDP (N.D. Ala.) (the “Agreement”). Rochester
Regional is a Class Member within the definition of the Settlement Class see Agreement ﬂ

' (A)(l)(o) (1111) and meets the requlrements to obj ect to the Agreement

_ Rochester Reglonal has submltted a val1d Exclus1on Request to opt-out: of the Settlement
Class on a system-wide basis (the “Exclusion Request”) In so doing, Rochester Regional has
' attempted in good faith, and with considerable effort and burden, to take all the steps necessary to
meet the requirements specified in the Class Notice for opting out of the Agreement. However, in
the event that 1ts Exclusmn Request is deemed invalid, in whole or in part or any of the prov1s1ons

~Paul Hastlngs LLP 1.2050 M Street, N.W. | Washington, DC 20036
: i t: +1 202 551. 17OOI www, paulhastvngs com
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outlmed in the Not1ce are 1nterpreted to requ1re more than what has been prov1ded Rochester
Reg1onal objects to the Agreement : ~ :

Indeed to the extent that the Notice requires anythmg beyond the information that
Rochester Regional submitted in its Exclusion Request, Rochester Regional objects to the process
for opting-out of the Settlement Class provided for in the Class Notice, the Court’s Memorandum
Opinion and Order Preliminarily Approving Provider Plaintiffs’ Settlement and Plan for Notice
and Appointment of Settlement Notice Administrator and Settlement Administrator (the “Order”)

. (Dkt. 3225), and the Blue Cross Blue Shield Provider Settlement Website as unnecessary and
unduly burdensome .! The U.S. Supreme Couirt has recognized that the oppottunity to opt out of a -
Rule 23 (b)(3) class settlement is a fundamental due process right guaranteed by the Constitution,
see Phillips Petroleum Co. v. Shutts, 472 U.S. 797, 812.(1985), and any attempt to require more

' than what Rochester Regional has prov1ded in good faith, 1mp1nges upon that fundamental right.

In addition, Rochester Reglonal objects to the provision purporting to requ1re that a Health A
- Care System, Medical Group, or Medical Organization submit separate Exclusion Requests on
behalf of each individual Provider Class Member that 1t _owns, ‘operates, ' or employs (the
“Challenged Prov1s1on”) : ;

A Health Care System Medical Group, or Med1cal Orgamzatlon cannot submit a
single Exclus1on Request on behalf of all its Providers. Each Class Member must -
submit his, her, or its own Exclusion Request, and it must be signed by the Class -

- Member or their author1zed representatwe :

Class Notlce § 14. The Agreement further provides that any Exclus1on Request wh1ch falls to

comply with the Challenged Provision will be denied. See Agreement | 49 (“a request for -

exclusion that does not comply w1th all of the prov1s1ons set forth in the applicable Class Notice

“will be invalid, and the person(s) or entity(ies) serving such an invalid request shall be deemed a
Settlement Class Member of the Settlement Class and shall be bound by the Agreement upon entry
of the Final Iudgment and Order of D1sm1ssa1 ). : :

Rochester Reg10na1 has attempted in good falth to opt- out of the Settlement Class on a
system-wide basis by submitting the necessary exclusion information by the March 4 deadline.
However, to the éxtent that the Challenged Provision could be construed to tequire that Rochester -
Regional, each entity owned or operated by Rochester Reglonal and each physician employed. by

_ Rochester Regional must submit separate Exclusmn Requests the exclusron process itself is

! See FAQ No. 19, “How do L exclude myself from the Class‘?”
https //www bcbsprov1dersettlement com/Home/F AOs
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Indeed, the requirement that Rochester Regional submit by mail separate, signed Exclusion
~ - Requests on behalf of each of its Class Member Providers is grossly overburdensome. “The opt-out
procedure should be simple and should afford class members a reasonable time in which to
exercise their option.” Doe v. MG Freesites, LTD, 2024 WL 1564775, at *4 (N.D. Ala. Apr. 10,
- 2024) (quoting Manual for Complex Litigation (Fourth) § 1.321 (2004)). Courts regularly reject
settlement terms imposing unduly burdensome opt-out procedures See, e.g., MG Freesites, 2024
WL 1564775, at *4 (denying proposed class notice provision requiring that “class members must
draft their own opt out request, postmark it, and physically mail it to the class administrator,” and
instead allowing “an opt out form on paper and online to simplify the opt out process . . .”); De
Leon'v. Bank of Am., N.A. (USA), 2012 WL 2568142, at *20-21 (M.D. Fla.’'Apr. 20, 2012) report
and recomniendation adopted 2012 WL 2543586 (M.D. Fla. July 2, 2012) (recommending that
preliminary approval of settlement agreement be denied where, amongst other deficiencies, the
proposed agreement imposed unduly burdensome opt-out requirements); Hadley v. Kellogg Sales
Co., 2020 WL 836673, at *8 (N.D. Cal. Feb. 20, 2020) (denying motion for preliminary approval
. of class action settlement where “[t]he procedure for subm1531on of the opt—out form is []
i needlessly burdensome for class members. ”) -

Here, it is not feasible for Rochester Reglonal to 1dent1fy each of its Providers that
1nd1v1dually qualify as Class Members, and. then prepare, collect, and mail s1gned Exclusion -
Requests on behalf of each such Provider in advance of the March 4, 2025, deadline. Rochester
Regional is.a massive health system that operates numerous facilities that employed thousands of
physicians over the relevant time period. The burden of preparing thousands of individual
Exclusion Requests is exacerbated by the additional requirement that each such request be
“hand-signed and sent by mail. See drena v. Intuit Inc., 2021 WL 834253, at *10 (N.D. Cal. Mar. 5,
2021) (denying prehmmary approval of settlement with unduly burdensome opt-out procedures,
in part, because “requiring [] class members to opt out by mailing a hard copy letter with a -
‘wet-ink® signature serves little purpose but to burden: those who wish to.opt out.”).. The time,
resources, and costs that the Challenged Provision imposes on Rochester Regional —a non—party
to the 11t1gat1on—to merely opt-out of the Settlement Class cannot be Just1ﬁed

“In add1t1on to being overburdensome the Challenged Provision is wholly unnecessary.
Rochester Regional controls the operations and work of its subsidiaries and employees and is
entitled to opt-out of the Settlement Class on their behalf. As such, any Exclusion Request that
Rochester Regional executes is binding on its subsidiaries and employees and excludes them from
either submitting a claim for monetary payment or pursuing separate litigation against the Settling

- Defendants. The Challenged Provision is therefore not- needed to protect any rlghts of the Setthng
P Defendants and the Settlement Class ' :

In llght of the’ foregomg, the Court should permit Rochester Reg1onal to opt-out of the
Settlement Class on behalf of its entire corporate family and all of its employees through a single
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, Exclusmn Request In the alternative, the Court should grant Rochester Regional add1t10na1 time
. beyond the March 4 2025 deadhne o comply with the Challenged Prov131on

Rochester Reglonal makes this objection solely on its own behalf and does not purport to

. act on behalf or represent the interests of any other Class Member. Rochester Regional represents

that its objection is not subject to any agreement relating to the objection or the process of objecting -

with undersigned counsel or any other person or entity. Further, undersigned counsel has not

objected to any class action within the .past five (5) years. ‘All communlcatlons concerning this
~objection should be dlrected to the undersrgned counsel below

Rochester Reglonal states that, at present, it does not intend to-appear at the Fairness
Hearing. However if its Exclusion Request is denied, in whole or in part Rochester Reglonal
Vlntends to appear at the Falrness Hearmg to present its objectlon

ESmcerely, %
Ryan P. Phalr

/@%

: Thomas Crilly /

. EVP, Chief Financial Ofﬁcer -
* Rochester Regional Health, Inc.
100 Kings Highway S - :

“Rochester NY 14617
- 585-922-5497. :
tom. crlllv@rochesterre&onal org
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1(202) 551-1751
ryanphair@paulhastings.com

March 4,2025
VIA CERTIFIED MAIL

Blue Cross Blue Shield Provider Settlement
Settlement Notice Administrator

P.O. Box 26443

Richmond, VA 23261

Edith M. Kallas

Joe R. Whatley, Jr. o
WHATLEY KALLASLLP -
P.O. Box 10968

Birmingham, AL 35202-0968

Karin DeMasi

Lauren Kennedy

CRAVATH SWAINE & MOORE, LLP
375 Ninth Avenue

New York, NY 10001

Re:  In re: Blue Cross Blue Shield Antitrust Litigation (MDL No. 2406), Master File No.
2:13-CV-20000-RDP (N.D. Ala) ObJectlon to the Settlement Agreement

| To Whom It May Concern:

I write on behalf of'Sound Inpatrent Physrcrans Inc. (“Sound”) 1nclud1ng all subs1d1ar1es,
hospitals, outpatient settings, and any other entities or facilities owned or operated by Sound
Inpatient Physicians, Inc., and all physicians, doctors, and medical services providers employed
by Sound Inpatient Phys1c1ans Inc. or any sub51d1ary, hospital, outpatient setting, or other entity

~or facility owned or operated by Sound Inpatient Physicians, Inc. (collectively, “Sound”), to object

to the Settlement Agreement in Jn re: Blue Cross Blue Shield Antitrust Litigation (MDL No. 2406),
Master File No. 2:13-CV-20000-RDP (N.D. Ala.) (the “Agreement”). Sound is.a Class Member
within- the definition of the Settlement Class ‘see Agreement 19 :(A)(1)(0), (iiii) and meets the
requ1rements to object to-the Agreement

Sound has submltted a valid Exclusion Request to opt-out of the Settlement Class on a

“system-wide basis (the “Exclusion Request”). In so doing, Sound has attempted, in good faith, and

Withfconsiderable eff_ort and burden, to take all the steps necessary to meet the requirements
specified in the Class Notice for opting out of the Agreement. However, in the event that its

Exclusion Request is deemed invalid, in whole or in part, or any of the provisions outlined in the

Paul Hastings LLP | :2050 M Street, N.W. | Washington, DC 20036
t: +1.202.551. 17001 www.paulhastings.com



Case 2:13-cv- 20000- RDP  Document 33119 Filed 04/23/25 Page 115 of 132

PAUL
HASTINGS

Notice aré 1nterpreted to requlre more than what has been prov1ded Sound objects to the
- Agreement. : :

Indeed, to the extent that the Notice requirés anything beyond the information that Sound
submitted in its Exclusion Request, Sound objects to the process for opting-out of the Settlement
Class provided for in the Class Notice, the Court’s Memorandum Opinion and Order Preliminarily
Approving Provider Plaintiffs’ Settlement and Plan for Notice and Appointment of Settlement
Notice Administrator-and Settlement Administrator (the “Order”) (Dkt. 3225), and the Blue Cross
Blue Shield Provider Settlement Website as unnecessary and unduly burdensome .» The U.S.
“Supreme Court has recognized that the opportunity to opt out.of a Rule 23(b)(3) class settlement
is a fundamental due process right guaranteed by the Constitution, see Phillips Petroleum Co. v.
Shutts, 472 U.S. 797, 812 (1985), and any attempt to require more than what Sound has provided,
in good falth 1mp1nges upon that fundamental r1ght

In add1t1on Sound objects to the provision purportrng to require that a Health Care System,
Medical Group, or Medical Organization submit separate Exclusion Requests on behalf of each
1nd1v1dual Provider Class Member that it owns, operates or employs (the “Challenged Provmon”)

- A Health Care System, Med1ca1 Group, or Medical Organization cannot submit a

~ single Exclusion Request on behalf of all its Providers. Each Class Member must
submit his, her, or its own Exclusion Request, and it must be s1gned by the Class
Member or their. author1zed representat1ve

Class Notice § 14 The Agreement further provides that any Exclusron Request Whlch fails. to
comply with the Challenged Provision. will be denied. Seée Agreement § 49. (“a request for
exclusion that does not comply with all of the prov151ons set forth in the applicable Class Notice
will be invalid, and the person(s) or ent1ty(1es) serving such an invalid request shall be deemed a

“Settlement Class Member of the Settlement Class and shall be bound by the Agreement upon entry
of the Final Judgment and Order of D1sm1ssal ”) '

" Sound has attempted in good faith, to opt-out of the Settlement Class on a system—wrde
basis by submitting the necessary. exclusion information by the March 4 deadline. However, to
the extent that the Challenged Provision could be construed to require that Sound, each entity

- - owned or operated by Sound, and each physician employed by Sound must subm1t separate
Exclusion Requests, the exclus1on process itself is infirm. : '

‘ Indeed the requ1rement that Sound subm1t'by mail separate sighed Exclusion Requests on
: behalf of each of its Class Member Prov1ders is grossly overburdensome “The opt -out procedure

! See FAQ No. 19, “How dol exclude myself from the Class‘7”
https:/www. bcbsprov1dersettlement com/Home/FAQs. -
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should be:simple and should afford class members a reasonable time in which to exercise their
option.” Doe v. MG Freesites, LTD, 2024 WL-1564775; at *4 (N.D. Ala. Apr. 10, 2024) (quoting
Manual for Complex Litigation ¥ ourth) § 1.321 (2004)). Courts regularly reject settlement terms
imposing unduly burdensome opt-out procedures See, e.g., MG Freesites, 2024 WL 1564775, at
*4 (denying proposed class notice provision requlrlng that “class members must draft their own
: opt out request, postmark it, and physically mail it to the class administrator,” and instead allowing

“an opt out: form on paper and online to simplify the opt out process ... .”); De Leon v. Bank of
Am., NA. (USA), 2012 WL 2568142, at *20-21 (M.D. Fla. Apr. 20, 2012), report and
recommendation adopted, 2012 WL 2543586 (M.D. Fla. July 2, 2012) (recommending that
“preliminary approval of settlement agreement be denied where, amongst other deficiencies, the
proposed agreement imposed unduly burdensome opt-out requirements); Hadley v. Kellogg Sales
Co., 2020 WL 836673, at *8 (N.D. Cal. Feb. 20, 2020) (denying motion for preliminary approval
of class action settlement where “[t]he procedure for subm1ss1on of the opt-out form is [] -
needlessly burdensome for class members ”)

“Here, it is not feasible for Sound to 1dent1fy each of its Provrders that 1nd1v1dually quallfy
as Class Members, and then prepare, collect, and mail signed Exclusion Requests on behalf of each
such Provider in advance of the March 4, 2025, deadline. Sound is a massive health system that
operates numerous facilities that employed thousands of physicians over the relevant time period:
The burden of preparing thousands of individual Exclusion Requests is exacerbated by the
additional requirement that each such request be hand-signed and sent by mail. See Arena v. Intuit
Inc., 2021 WL 834253, at *10 (N.D. Cal. Mar. 5, 2021) (denying: prehmmary approval of
settlement with unduly burdensome opt-out procedures, in part, because “requiring [] class -

“members to opt out by mailing a hard copy letter with a ‘wet-ink’ signature serves little purpose
but to burden those who wish to opt out.”). The time, resouices, and costs that the Challenged
Prov1s1on imposes on Sound—a non-party to-the htlgatlon—to merely opt-out of the Settlement -
Class cannot be justlﬁed L .

In addrtlon to belng overburdensome the Challenged Prov1sron is wholly-unnecessary.

‘Sound controls the operations and work of its subsidiaries and employees and is entitled to opt-out

“of the Settlement Class on their behalf. As such, any Exclusion Request that Sound executes is

binding on its subsidiaries and employees and excludes them from either submitting a claim for

monetary payment or pursuing separate 11t1gat1on against the Settling Defendants. The Challenged

' Provision is therefore not needed to protect any ri ghts ofthe Setthng Defendants and the Settlement
C]ass o . o s

- In light of the foregoing, the Court should permit: Sound to opt-out of the Settlement Class
“on behalf of its entire corporate family and all-of its employees through a single Exclusion Request.
In the alternative, the Court should grant Sound add1t10nal time beyond the March 4 2025,
L deadhne to comply with the Challenged Prov151on - Do o :
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Sound makes this objection solely on its own behalf and does not purport to act on behalf
or represent the interests of any other Class Member. Sound represents that its objection is not
subject to any agreement relating to the objection or the process of objecting with undersigned
counsel or any other person or entity. Further, undersigned counsel has not objected to any class
action within the past five (5) years. All communications concerning this ob_]ectlon should be
;dlrected to the under31gned counsel below.

Sound states that at present it does not intend to appear at the Fairness Hearing However,

if its Exclusion Request is denied, in whole or in part,-Sound intends to appear at the F airness
Hearlng to present its objection. ‘

- Sincerely, |

Ryan P. Phair

Nicole Klug, Esq
- Chief Legal Officer & Corporate Secretary »
Sound Inpatient Physicians, Inc.
251 Little Falls Drive
- Wilmington, DE 19808
855-768-6363 .. -
: nklug@soundphys101ans com
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1(202) 551-1751
ryanphair@paulhastings.com

March 4, 2025

VIA CERTIFIED MAIL ?

Blue Cross Blue Shield Provider Settlement
Settlement Notice Administrator

P.O. Box 26443

Richmond, VA 23261

Edith M. Kallas

Joe R. Whatley, Jr.
WHATLEY KALLAS LLP
P.O. Box 10968
Birmingham, AL 35202-0968

Karin DeMasi

Lauren Kennedy

CRAVATH SWAINE & MOORE, LLP
375 Ninth Avenue

New York, NY 10001

Re:  Inre: Blue Cross Blue Shield Antitrust Litigation (MDL No. 2406), Master File No.
2:13-CV-20000-RDP (N.D. Ala.) — Objection to the Settlement Agreement

To Whom It May Concern:

I write on behalf of Sutter Health, including all subsidiaries, hospitals, outpatient settings,
and any other entities or facilities owned or operated by Sutter Health, and or any subsidiary,
hospital, outpatient setting, or other entity or facility owned or operated by Sutter Health, to object
to the Settlement Agreement in In re: Blue Cross Blue Shield Antitrust Litigation (MDL No. 2406),
Master File No. 2:13-CV-20000-RDP (N.D. Ala.) (the “Agreement”). Sutter Health is a Class
Member within the definition of the Settlement Class, see Agreement [ (A)(1)(0), (iiii) and meets
the requirements to object to the Agreement. ‘

Sutter Health has submitted a valid Exclusion Request to opt-out of the Settlement Class
on a system-wide basis (the “Exclusion Request™). In so doing, Sutter Health has attempted, in
good faith, and with considerable effort and burden, to take all the steps necessary to meet the
requirements specified in the Class Notice for opting out of the Agreement. However, in the event
that its Exclusion Request is deemed invalid, in whole or in part, or any of the provisions outlined
in the Notice are interpreted to require more than what has been provided, Sutter Health objects to
the Agreement. »

Paul Hastings LLP | 2050 M Strest, N.W. | Washington, DC 20036
t: +1.202.651.1700 | www.paulhastings.com
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Indeed, to the extent that the Notice requires anything beyond the information that Sutter
Health submitted in its Exclusion Request, Sutter Health objects to the process for opting-out of
the Settlement Class provided for in the Class Notice, the Court’s Memorandum Opinion and
Order Preliminarily Approving - Provider Plaintiffs’ Settlement and Plan for Notice and
Appointment of Settlement Notice Administrator and Settlement Administrator (the “Order™)
(Dkt. 3225), and the Blue Cross Blue Shield Provider Settlement Website as unnecessary and
unduly burdensome.! The U.S. Supreme Court has recognized that the opportunity to opt out of a
Rule 23(b)(3) class settlement is a fundamental due process right guaranteed by the Constitution,
see Phillips Petroleum Co. v. Shutts, 472 U.S. 797, 812 (1985), and any attempt to require more
than what Sutter Health has provided, in good faith, impinges upon that fundamental right.

In addition, Sutter Health objects to the provision purporting to require that a Health Care
System, Medical Group, or Medical Organization submit separate Exclusion Requests on behalf
of each individual Provider Class Member that it owns, operates, or employs (the “Challenged
Provision™): ~ _ _ .

A Health Care System, Medical Group, or Medical Organization cannot submit a
single Exclusion Request on behalf of all its Providers. Each Class Member must
submit his, her, or its own Exclusion Request, and it must be signed by the Class
Member or their authorized representative.

Class Notice § 14. The Agreement further provides that any Exclusion Request which fails to
comply with the Challenged Provision will be denied. See Agreement § 49 (“a request for
exclusion that does not comply with all of the provisions set forth in the applicable Class Notice
will be invalid, and the person(s) or entity(ies) serving such an invalid request shall be deemed a
Settlement Class Member of the Settlement Class and shall be bound by the Agreement upon entry
of the Final Judgment and Order of Dismissal.”).

Sutter Health has attempted, in good faith, to opt-out of the Settlement Class on a
system-wide basis by submitting the necessary exclusion information by the March 4 deadline.
However, to the extent that the Challenged Provision could be construed to require that Sutter
Health, and each entity owned or operated by Sutter Health, must submit separate Exclusion
Requests, the exclusion process itself is infirm.

Indeed, the requirement that Sutter Health submit by mail separate, signed Exclusion
Requests on behalf of each of its Class Member Provider entities is grossly overburdensome. “The
opt-out procedure should be simple and should afford class members a reasonable time in which

! See FAQ No. 19, “How do I exclude myself from the Class?”
https://www.bcbsprovidersettlement.com/Home/FAQs.
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to exercise their option."’ Doev. MG Freesites, LTD, 2024 WL 1564775, at *4 (N.D. Ala. Apr. 10,
2024) (quoting Manual for Complex Litigation (Fourth) § 1.321 (2004)). Courts regularly reject
settlement terms imposing unduly burdensome opt-out procedures See, e.g., MG Freesites, 2024
WL 1564775, at *4 (denying proposed class notice provision requiring that “class members must
draft their own opt out request, postmark it, and physically mail it to the class administrator,” and
instead allowing “an opt out form on paper and online to simplify the opt out process . . .”); De
Leon v. Bank of Am., N.A. (USA), 2012 WL 2568142, at *20-21 (M.D. Fla. Apr. 20, 2012), report
and recommendation adopted, 2012 WL 2543586 (M.D. Fla. July 2, 2012) (recommending that
preliminary approval of settlement agreement be denied where, amongst other deficiencies, the
proposed agreement imposed unduly burdensome opt-out requirements); Hadley v. Kellogg Sales
Co., 2020 WL 836673, at *8 (N.D. Cal. Feb. 20, 2020) (denying motion for preliminary approval
of class action settlement where “[t]he procedure for subm1ss10n of the opt-out form is []
needlessly burdensome for class members.”). :

Here, it is not feasible for Sutter Health to identify each of its Providers that individually
qualify as Class Members, and then prepare, collect, and mail signed Exclusion Requests on behalf
of each such Provider in advance of the March 4, 2025, deadline. Sutter Health is a massive health
system that operates numerous facilities, employes thousands of clinicians, and contracts with
thousands of medical providers over the relevant time period. The burden of preparing thousands
of individual Exclusion Requests is exacerbated by the additional requirement that each such
request be hand-signed and sent by mail. See Arena v. Intuit Inc., 2021 WL 834253, at *10 (N.D.
Cal. Mar. 5, 2021) (denying preliminary approval of settlement with unduly burdensome opt-out
procedures, in part, because “requiring [] class members to opt out by mailing a hard copy letter
with a ‘wet-ink’ signature serves little purpose but to burden those who wish to opt out.”). The
time, resources, and costs that the Challenged Provision imposes on Sutter Health—a non-party to
the litigation—to merely opt-out of the Settlement Class cannot be justified.

In addition to being overburdensome, the Challenged Provision is wholly unnecessary.
Sutter Health controls the operations and work of its subsidiaries and employees and is entitled to
opt-out of the Settlement Class on their behalf. As such, any Exclusion Request that Sutter Health
executes is binding on its subsidiaries and employees and excludes them from either submitting a
claim for monetary payment or pursuing separate litigation against the Settling Defendants. The
Challenged Provision is therefore not needed to protect any rights of the Settling Defendants and
the Settlement Class. '

In light of the foregoing, the Court should permit Sutter Health to opt-out of the Settlement
Class on behalf of its entire corporate family and all of its employees through a single Exclusion
Request. In the alternative, the Court should grant Sutter Health additional time beyond the
March 4, 2025, deadline, to comply with the Challenged Provision.
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Sutter Health makes this objection solely on its own behalf and does not purport to act on
behalf or represent the interests of any other Class Member. Sutter Health represents that its
objection is not subject to any agreement relating to the objection or the process of objecting with
undersigned counsel or any other person or entity. Further, undersigned counsel has not objected
to any class action within the past five (5) years. All communications concerning this objection
should be directed to the undersigned counsel below.

Sutter Health states that, at present, it does not intend to appear at the Fairness Hearing.
However, if its Exclusion Request is denied, in whole or in part, Sutter Health intends to appear at
the Fairness Hearing to present its objection. ‘

Sincerely,

P

Ryan P Phair

SUTTER HEALTH

l (aron Weakley
Caren Weakley

Senior Vice President and General Counsel
Sutter Health

2200 River Plaza Drive

Sacramento, CA 96883
caren.weakley@sutterhealth.org
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March 4 2025

VIA CERTIFIED MAIL S o -

_Blue Cross Blue Shleld Prov1der Settlement .
Settlement Notice Admmlstrator ‘
‘P.O. Box 26443

Richmond, VA 23261

-Edith M. Kallas

Joe R. Whatley, J.
WHATLEY KALLAS LLP
P.0. Box 10968
B1rm1ngham AL 35202 0968

. Karin: DeMa31 :
Lauren Kennedy
CRAVATH SWAINE & MOORE LLP -
. 375 Ninth Avenue -
‘New York NY 10001

_Rfé: " Inre: Blue Cross Blue Shield Antitrust Ltttgatlon (MDL No. 2406), Master File No.
' 2t 13 CV-20000-RDP (N.D. Ala )— ObJectlon to the Settlement Agreement

”To Whom It May Concern

-1 write on behalf of The Regents of the University of Cahfornla (“Un1vers1ty”) 1nclud1ng ,
all subsidiaries, hospitals, outpatient settings,-and any other entities or facilities owned or operated
by the UniVerSity, and all physicians, doctors, and medical services providers employed by the
University or any subsidiary, hospital,” outpatient setting, or other entity -or facility owned or
operated by the University (collectively, “UC™), to object to the Settlement Agreement in In re:
Blue Cross Blue Shield Antitrust Litigation (MDL No. 2406), Master File No. 2:13-CV- 20000-

‘ RDP (N.D. Ala.) (the “Agreement”). UC is a Class Member within the definition of the Settlement
- Class, see Agreement M (A)(l)(o) (1111) and meets the requrrements to object to the Agreement

ucC has submrtted a Vahd Exclusmn Request to opt-out of the Settlement Class on a

~ system-wide basis (the “Exclusion Request”). In so doing, UC has attempted, in good faith, and
“with considerable effort and burden, to take all the steps necessary to meet the requirements

specified in the Class Notice for optlng out of the Agreement. However, .in the event that its

Exclusion Request is deemed invalid, in whole or in part, or any of the provisions outlined in the

Notice are interpreted to require more than what has been provided, UC objects to the Agreement.

Paul Hastings LLP |.2050 M Street, N.W. | Washington, DC 20036
s Cot el 202 551 1700! wwwpaulhastmgs com -
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- Indeed, to the extent that the Notice requires anything beyond the information that UC
submitted in its Exclusion Request; UC objects to the:process for opting-out of the ‘Settlement
Class provided for in the Class Notice, the Court’s Memorandum Opinion and Order Preliminarily
Approving Provider Plaintiffs’ Settlement and Plan for Notice and Appointment of Settlement
Notice Administrator and Settlement Administrator (the “Order”) (Dkt. 3225), and the Blue Cross
Blue Shield Provider Settlement Website as unnecessary. and unduly burdensome -.! The U.S. .
Supreme Court has recognized that the opportunity-to opt out of a Rule 23(b)(3) class settlement
is a fundamental due process right guaranteed by the Constitution, see Phillips-Petroleum Co. v.

- Shutts, 472 U.S: 797, 812°(1985), and any attempt to requrre more: than what UC has prov1ded in
good faith,. 1mp1nges upon that. fundamental right. '

_In addition, UC objects to the provision purpdrting to require. that a Health Care System,
Medical Group, or Medical Organization submit separate Exclusion Requests on behalf of each
individual Provrder Class Member that it owns, operates or employs (the “Challenged Provrs1on”)

A Health Care System, Medlcal Group, or Medrcal Organlzatlon cannot submlt a
- single Exclusion Request on behalf of all its Providers. Each Class Member must
submit his, her, or its own Exclusion Request, and it must be signed by the Class
- Member or thelr authorlzed representatrve -

Class Notice §‘ 14. The Agreement further provides that any Exclusion Request which fails to
comply with the Challenged Provision will be denied. See Agreement | 49 (“a request for
exclusion that does not comply with all of the provisions set forth in the applicable Class Notice
will be invalid, and the person(s) or entity(ies) serving-such an invalid request shall be deemed a
Settlement Class Member of the Settlement Class and shall be bound by the Agreement upon entry
of the. Flnal Judgment and Order of Drsmrssal ”)

UC has attempted in good faith, to opt-out of the Settlement Class on a system-wrde basis
by submitting the necessary exclusion information by the March 4 deadline. However, to the extent
that the Challenged Provision could be construed to require that UC, each entity owned or operated
by UC, and each physician employed by ucC must submlt separate Exclusmn Requests the
exclusmn process 1tself is 1nﬁrm :

~Indeed, the requirément that UC submit by mail separate, signed Exclusmn Requests on
“behalf of each of its Class Member Providers is grossly overburdensome. “The opt-out procedure

should be simple and should afford class members a reasonable time in which to exercise their
‘ .optlon ” Doe v. MG Freesztes LT D; 2024 WL 1564775 at *4 (N.D. Ala Apr 10, 2024) (quoting

7 ! See FAQ No. 19, “How dol exclude myself from the Class‘7”
fhttps //WWW bebsprov1dersettlement com/Home/FAOs :
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Manual for Complex Litigation (Fourth) § 1.321 (2004)). Courts regularly reject settlement terms
imposing unduly burdenseme opt-out procedures See, e.g., MG Freesites, 2024 WL 1564775, at
*4 (denying proposed. class notice provision requiring that “class members must draft their own
opt out request, postmark it, and physically mail it to the class administrator,” and instead allowing
- “an opt out form:on paper and online to simplify the opt out process . . .”);:De Leon:v. Bank of
Am., N.A. (USA), 2012 WL 2568142, at *20-21 (M.D. Fla. Apr 20 12012), . report and
recommendation adopted, 2012 WL 2543586 (M.D. Fla. July 2, 2012) (recommending that
~ preliminary approval of settlement agreement be denied where, amongst other deficiencies, the
- - proposed agreement imposed unduly burdensome opt-out requirements); Hadley v. Kellogg Sales
Co., 2020 WL 836673, at *8 (N.D. Cal. Feb. 20, 2020) (denying motion for preliminary approval
of class action settlement where “[t]he procedure for subm1ss1on of the opt-out form is []

~ needlessly burdensome for class members.”). - S :

. Here, it is not feas1ble for UC to 1dent1fy each of its Prov1ders that 1nd1v1dually quallfy as
7 Class Members, and then prepare, collect, and mail signed Exclusion Requests on behalf of each
~ such Provider in -advance of the March 4, 2025, deadline. UC is-a massive health system that -
“operates numerous facilities that employed tho'us'ands of physicians over the relevant time period.
The burden of preparing thousands of individual Exclusion Requests is exacerbated by the
_ additional requirement that each such request be hand- srgned and sent by mail. See Arena v. Intuit
 Inc., 2021 WI. 834253, at *10 (N.D. Cal; Mar. 5, 2021) (denying preliminary approval of
settlement with unduly burdensome opt-out precedures, in part, because “requiring [] class
members to opt out-by mailing a hard copy letter with a ‘wet-ink’ signature serves little purpose
but to burden those who wish to opt out.”). The time, resources, and costs that the Challenged
Provision imposes on UC—a non—party to the 11t1gat10n—to merely opt—out ofthe Settlement Class
cannot be Justlﬁed

In add1t1on to being overburdensome the Challenged Prov1310n is wholly unnecessary UC
co‘ntrols the operations and work of its subsidiaries and employees and is entitled to opt-out of the
Settlement Class on their behalf. As such, any Exclusion Request that UC-executes is binding on
its subsidiaries and employees and: excludes them from either submitting a claim for monetary

' 'payment or pursuing separate litigation against the Settling Defendants. The Challenged Provision
is therefore not needed to protect any rlghts of the Settling Defendants and the Settlement Class

In light of the foregoing, the Court should perm1t UC to opt-out of the Settlement Class o on

behalf of its entire corporate family and all of its employees through a ‘single Exclusion Request.

In the alternative, the Court should grant uc addltlonal time: beyond the March 4, 2025 deadlme

o to comply with the Challenged Pr0v1s1on . :

uc makes this objecnon solely on its own behalf and does not purport to act on behalf or
L represent the 1nterests of any other Class Member ucC represents that its obJectlon is not subject i
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to any agreement relating to the objection or the process of objecting with- undersigned counsel or
any other person or entity. Further, undersigned:-counsel has not objected to any class action within -
the past five (5) years. All communications concernlng this, obJect1on should be directed. to the
unders1gned counsel below.

“uce states that, at present it. does not 1ntend to appear at the Fairness Hearmg However lf ;
its Exclusmn Request is denied, in Whole or in part, UC intends to appear at the Falrness Hearlng
to present its objectlon C : : : : S

3 Smcerely,

%W

‘ RyanP Phalr

'TonyRuch . T ' :
‘Principal Counsel

" 1111 Franklin Street
Oakland, CA 94607
(510) 418-1313 :

- tony.ruch@ucop.edu
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1(202) 551 1751
ryanpha1r@pau1hast1ngs com .

AMarch 4, 2025

VIA CERTIFIED MAIL

VBlue Cross Blue Shield Prov1der Settlement ,
- Settlement Notice Administrator '
P.O. Box 26443
Richmond, VA 23261

Edith M. Kallas
Joe R. Whatley, Jr. )
‘WHATLEY KALLASLLP
P.O.Box 10968
Blrmlngham AL 35202- 0968

~Kar1n DeMas1 o

Lauren Kennedy

CRAVATH SWAINE & MG)G)RE LLP
375 Ninth-Avenue

New York NY 10001

Re: In re: Blue Cross Blue Shield Antttrust thzgatton (MDL No. 2406), Master File No
- 2:13- CV—20000-RDP (N. D. Ala ) — Objectlon to the Settlement Agreement

To Whom It May Concern :

1 wrlte on behalf of Umver31ty of Wlsconsm Hospltals and Chmcs Authorlty (
“UWHCA”), including all subsidiaries, hospitals, outpatient. settings, and any other entities -or -
facilities owned or operated by UWHCA, and all physicians, doctors; and medical services
~ providers employed by University of Wisconsin Medical Foundation, Inc. or any. subsidiary,
~hospital, outpatient setting, or other entity or facility owned or operated by UWHCA (collectively,
“UW Health”), to object to the Settlement Agreement in In re: Blue Cross Blue Shield Antitrust
Litigation (MDL No. 2406), Master File No. 2:13-CV-20000-RDP (N.D. Ala.) (the “Agreement™).
UW Health is a:Class Member within the definition of the Settlement Class, see Agreement ﬂ
'(A)(l)(o), (1111) and meets the requrrements to object to the Agreement ‘ '

. - UW Health has submltted a valid Exclus1on Request to opt-out of the Settlement Class on
‘a systern-WIde basis (the “Exclusion Request”). In so doing, UW Health has attempted, in good
faith, and with considerable effort and burden, to take all the steps necessary to meet the
requirements specified in the Class Notice for opting out of the Agreement. However, in the event -
that its Exclusion Request is deemed invalid, in whole or in part, or any of the provisions outlined -

Paul Hastlngs LLP |.2050 M Street, N.W. | Washington, DC 20036
t: +1.202.551, 1700! wwwpaulhastlngs com -
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in the Not1ce are 1nterpreted to require more than What has been prov1ded UW Health Ob_]CCtS to
the Agreement : : s C : . .

, Indeed, to the extent that the Notice requires ’anyithing beyond the inforrhation that UW
Health submitted in its Exclusion Request, UW Health objects to the process for opting-otit of the
_Settlement Class provided for in the Class Notice, the Court’s Memorandum Opinion and Order
Preliminarily Approving Provider Plaintiffs’ Settlement and Plan for Notice and Appointment of
Settlement Notice Administrator and Settlement Administrator (the “Order”) (Dkt. 3225),.and the
Blue Cross Blue Shield Provider Settlement Website as unnecessary and unduly burdensome .}
The U.S. Supreme Court has recognized that the opportunity to opt out of a Rule 23(b)(3) class -
settlement is a fundamental due process right guaranteed by the Constltutlon see thlllps
Petroleum Co. v. Shutts, 472 U.S. 797, 812 (1985), and any attempt to require more than what UW
Health has prov1ded in good faith, 1mp1nges upon that fundamental r1ght ’

: In addltlon UW Health obJects to the provision purportmg to requlre that a Health Care
- System, Medical:Group, or Medical Organization submit separate Exclusion Requests on behalf
of each individual Provider Class Member that it owns, operates or employs (the “Challenged
Provision”): o :

A Health Care System Med1cal Group, or Medlcal Orgamzat1on cannot submit a
single Exclusion Request on behalf of all its Providers. Each Class Member must -
submit his, her, or its own Exclusion Request, and it must be s1gned by: the Class. .

:ijember or their authorized representatwe - :

Class N0t1ce § 14 The Agreement further. prov1des that any Exclusion Request Wh1ch falls to

comply with the Challenged Provision will be ‘denied. See Agreement Y. 49 (“a request for - -

exclusion that does not comply with all of the prov151ons set forth in the apphcable Class Notice
‘will be invalid, and the person(s) or entity(ies) serving such an invalid: request shall be deemed a
Settlement Class Member of the Settlement Class and shall be bound by the Agreement upon entry
of the Final Judgment and Order of D1sm1ssal ”) :

UW Health has attempted in good faith, o opt-out of the Settlement Class on a
system-wide basis by submitting the necessary exclusion information by the March 4 deadline.
However, to the extent that the Challenged Provision could be construed to require that UW
Health, each entity owned or operated by UW Health, and each physician employed by Uuw Health '
must subm1t separate Exclus1on Requests the exclus1on process 1tself is 1nﬁrm

Indeed the requ1rement that UW Health submlt by ma11 separate s1gned Exclu51on

! See FAQ No: 19, “How do Lexclude myself from the Class‘?” A
o fhttps //WWW bcbsprov1dersettlement com/Home/FAOs ’
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Requests on behalf of each of its Class Member Providers is grossly overburdensome. “The-opt-out
procedure should be simple and should afford class members a reasonable time in which to
“exercise their option.” Doe v. MG Freesites, LTD, 2024 WL, 1564775, at *4 (N.D. Ala. Apr. 10,
2024) (quoting Manual for Complex L1t1gat10n (Fourth) § 1.321 (2004)) Courts regularly reject
settlement terms imposing. unduly burdensome ‘opt-out procedures See, e.g., MG Freesites, 2024
WL 1564775, at *4 (denymg proposed class notice provision requiring that “class members must
draft their own opt out request, postmark it, and physically mail it to the class administrator,” and
instead allowmg an opt out form on paper and online to simplify the opt out process . ...”); De -
- Leon v. Bank of Am., N.A. (USA), 2012 WL 2568142, at *20-21 (M.D. Fla. Apr. 20, 2012) report -
and recommendation adopted, 2012 WL 2543586 (M.D. Fla. July 2, 2012) (recommending that
prel1m1nary approval of settlement agreement be denied where, amongst other deficiencies, the
~ proposed agreement imposed unduly burdensome opt-out requirements); Hadley v. Kellogg Sales
Co., 2020 WL 836673, at *8 (N.D.. -Cal. Feb. 20, 2020) (denying motion for preliminary approval
of class action settlement where “[t]he procedure for subm1ss1on of the opt—out form ‘is’ []
S needlessly burdensome for class members. ”) ’ :

~ Here, it is not feas1ble for UW Health to’ 1dent1fy each of its Prov1ders that 1nd1v1dually

qualrfy as Class Members, and then prepare, collect, and mail signed Exclusion Requests on behalf

of each such Provider in advance of the March 4, 2025, deadline. UW Health is a massive health

~ system that operates numerous facilities that employed thousands of physicians over the relevant

time period. The burden of preparing thousands of:individual Exclusion Requests is exacerbated

- by the additional requirement that each such request be hand-signed and sent by mail. See Arena

- - v. Intuit Inc., 2021 WL 834253, at *10 (N.D. Cal. Mar. 5, 2021) (denying preliminary approval of

' settlement with unduly burdensome opt-out procedures; in part, because “requiring class members

to opt out by mailing & hard copy letter with a ‘wet- ink” signatuite serves l1ttle purpose but to burden

. those who wish to opt out.”). The time, resources, and costs that the Challenged Provision imposes

~on UW Health——a non—party to the htrgatlon—to merely opt-out of the Settlement Class cannot be -
Justlﬁed : . L

“In addltlon o0 bemg overburdensome the Challenged Prov1s1on is wholly unnecessary UW :

“Health controls the operations and work of its subsidiaries and employees and is entitled to opt-out

of the Settlement Class on their behalf. As such, any Exclusion Request that UW Health executes

is bmdmg on its subsidiaries and employees and excludes them from either submitting a claim for

~ _monetary payment or pursuing separate litigation against the Settling Defendants. The Challenged

' Provision is therefore not needed to protect any ri ghts of the Settlmg Defendants and the Settlement
' Class T ' : : : S :

’ In hght of the foregomg, the Court should perm1t UW Health to opt-out of the Settlement -
Class on behalf of its entire corporate famlly and all of its employees through a single Exclusion
Request. In the alternative, the Court should grant UW Health additional time beyond the March 4,
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: .2025,'deadline, to comply with the Challenged Provision.

UW Health makes this objection solely on its own behalf and does not purport to act on

behalf or represent the interests of any other Class Member. UW Health represents that its

_objection is not subject to any agreement relatlng to the objection or the process of objecting with

unidersigned counsel or any other person or entity. Further, undersigned counsel has not obj ected

to any class action within the past five (5) years. All communications concernlng thls objection
should be directed to the undersigned counsel below.

UW Health states that, at present it does not 1ntend to appear at the Fairness Hearlng

the Fatrness Hearmg to present its objection..

Sincerely,

Ryan P. Phalr

@ﬂ/ww/

- Robert Flannery
* Senior Vice President/Chief Flnanc1al Ofﬁcer
UWHealth -~
600 nghland Averiue, Madison W1 53 792
(608)265 -7131 ‘
‘ rﬂa_nnery@uwhealth.org

However, if its Exclusion Request is denied, in whole or in part, UW Health intends to appear at °
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