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( c) Arbitration

(i) With respect to any arbitration proceeding between a Blue Plan
and its Paricipating Physician who practices individually or in a Participating Physician
Group of less than six Physicians, the Blue Plan agrees that it shall refud any applicable
filing fees and arbitrators' fees paid by such Physician in the event the Physician is the
prevailing par with respect to snch arbitration proceeding; provided, however, tht this

paragraph shall not apply with respect to any arbitration proceeding in which the
Paricipating Physician purports to represent any Physician outside of his or her Physician
Group.

(ii) Each Blue Plan agrees not to include language in any agreement
with a Physician, Physician Group, or Physician Organization (A) requiring that any
arbitration panel have multiple members, (B) preventing the recovery of any statutory or
otherwise legally available danages or other relief in an arbitration proceeding,
(C) restricting the statutory or otherwise legally available scope or standard of review,
(D) completely prohibiting discovery, (E) shortening any statue of limitations, or
(F) with respect to Highmark, requiring that any arbitration proceeding occur more than
fift (50) miles from the principal offce of the Physician, Physician Group, or Physician
Organation. Mountain State Blue Cross Blue Shield will not require any arbitration
proceeding to occur more than 100 miles from the principal offce of the Physician,
Physician Group, or Physician Organization.

(d) Impact of this Agreement on Standard Form Agreements and Individually
Negotiated Contracts.

(i) Each Blue Plan's futue standard form agreements with
Participating Physicians shall not be inconsistent with the commitments and undertakings
the Blue Plan makes in this Agreement. To the extent that a Blue Plan's existing
standard form agreements with Participating Physicians contain provisions inconsistent
with the terms hereof, the Blue Plan shall administer such agreements consistent with the
terms set fort in ths Agreement.

(ii) Except for those terms relating to higher or customized rates,
length of term ofthc contract, and/or other customized payment methodologies or as
otherwise permitted under §§ 7. 13 (b), 7.13(c), 7.14(a) and 7.29(r), this Agreement shall
be deemed to modify or nullfy any inconsistent terms of an Individually Negotiated
Contract.

(iii) With respect to Individually Negotiated Contracts executed after
the Preliminar Approval Date, a Blue Plan may agree with individual Pai1icipating
Physicians, Parcipating Physiciaii Groups or Paricipating Physician Organizations on
terms that deviate from the terms of this Agreement relating to higher or customized
rates, length of term of the contract, and/or other customized payment methodologies Or
as otherwise permitted under §§ 7.13(b), 7.13(c), 7.14(a) and 7.29(r). In addition, a Blue
Plan may agree with individual Participating Physicians, Partcipating Physician Groups
or Participating Physician Organzations on terms that deviate from any other terms of
this Agreement upon request of such individual Parcipating Physicians, Paricipating

Physician Groups or Paricipating Physician Organizations.

(e) Impact of ths Agreement on Covered Services

Nothing contained in this Agreement shall: (i) require a Blue Plan to pay a
Paricipating Physician, Participating Physician Group or Paricipating Physician Organzation at
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any paricular amount, or (ii) prohibit a Blue Plan from utilzing a parcular reimbursement
methodology. Said payments or reimbursement methodologies shall be implemented consistent
with the applicable terms of this Agreement. Notwithstanding anything to the contrary contained
in ths Agreement, nothing contained in this Agreement shall supersede or otherwse alter the
scope of Covered Services of any Plan or require a Blue Plan or any Plan to pay for services that
are not Covered Services. In determining whether services provided to one of its Plan Members
are Covered Services under a Self-Insured Plan, each Blue Plan shall apply the definition of
"Medically Necessary" (or any comparable term) contained in § 7. l6(a) except with respect to
the limited number of large Self-Insured Plans that require a different definition of "Medically
Necessary" (or any comparable term) bc applied. With respect to such Self-Inured Plans, each
Blue Plan shall recommend that the definition of "Medically Necessary" (or any comparable
term) contained in § 7.l6(a) apply.

(f) Intentionally Left Blan

(g) Intentionally Left Blan

(h) Intentionaly Left Blan

(i) Pharacy Provisions

When a Blue Plan provides pharacy coverage, the Blue Plan shall make
formular informtion available to its Plan Members. Each Blue Plan shall maintain the process,
as reasonably amended; for covering medications not included in the formular when Medically
Necessary that is in place on the Execution Date. When a Blue Plan provides pharmacy
coverage, each Blue Plan wil continue to provide coverage for off-label uses of pharmaceuticals
that have been approved by the FDA (but not approved for the prescribed use) provided that the
drug is not contraindicated by the FDA for the off-label use prescribed, and that the drg has
been proven safe, effective and accepted for the treatment of the specific medical condition for
which the drug has been prescribed, as evidenced by the results of good quality controlled
clinical studies published in at least two or more peer reviewed full length aricles in respected
national professional medical jomnals. In reaching a conclusion whether to provide coverage for
a drug under the preceding sentence, the Blue Plan wil consider supporting documentation in
either the American Hospital Formulary Service Dmg Information or the United States
Pharmacopeia Drug Information. Blue Plans shall retain the right to Precertfy coverage of
specific medications for non-approved use. A Blue Plan's disclosure concerning Precertfication
and potential restrictions on non-approved use of prescription medications shall be similar in
substance to disclosure concerning formularies, as described above.

0) Restrictive Endorsements

Where a Blue Plan's reimbursement of a Physician for services performed
by that Physician is a partial payment of allowable charges, a Physician may negotiate a check
with a "Payment in Full" or other restrictive endorsement without waiving the right to pursue a
remedy available under this Agreement.

(k) Scope of Blue Plans' Responsibilties

(i) The obligations midertaken by each Blue Plan under § 7 of ths
Agreement shall be applieable ouly to those functions or activities performed directly by
the Bluc Plan, its employees, and thd paiiies (other than Delegated Entities) performing
functions or activities on the Blue Plan's behalf. Each Blue Plan shall make a good faith
effort to include in contracts entered into with Delegated Entities subsequent to the Final
Order Date terms that are substantially equivalent to the terms of this Agreement;
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provided that no Blue Plan shall be liable under ths Agreement in the event any
Delegated Entity acts in a maner inconsistent with the terms of this Agreement.

(ii) The provisions of § 7 of ths Agreement shall apply to a Blue
Plan's activities in connection with the BlueCard Program or any similar national account
delivery program governed by the BCBSA (including but not limited to NASCO-to-
NASCO arangements) only to the extent that the Blue Plan is solely responsible for the
activity, with respect to a claim under such a program, that is subject to § 7 of this
Agreement.

(iii) The Blue Plans recognize the desirabilty of improving Blue Plans'
business relationships with Physicians who provide Covered Serices to Blue Plans' Plan
Members in connection with the BlueCard Program and other similar national account
delivery programs governed by BCBSA (including but not limited to NASCO-to-
NASCO arrangements) (the "Prograns"). To that end, the Blue Plans have made
investments and underten initiatives reasonably designed to steamline and improve the
overal effciency of the claim adjudication process for the Programs. These investments
and intiatives seek to improve Physician satisfaction with the .Progras by, among other
things, working towards the goal of processing and paying claims under these Programs
within the times set forth in § 7.l8(a). The Blue Plans wil continue such initiatives and
improvements during the Effective Period. Exanples of those initiatives include, but are
not limited to, those set fort in subparagraphs (A) tlrough (C) below.

(A) A multi-year information technology initiative aiming to
improve the timeliness of clais processing and payment by implementing
enhancements to transaction processing and renovating and upgrading the
technologies used by the Blue Plans to improve their information management
and web-enabled services. Improvements include the continued uggrading of
BlueExchange\I and the development and implementation of Blue \I.
BlueExchange is an electronic, inter-Blue Plan system supporting Physicians'
ability to make and receive responses to eligibîlty benefit inquiries, claim status
requests, and referral authorizations and remittce advice. Blue2\I is a web-
based application intiated to faciltate real-time transaction transmission,

inventory management related to inter-Blue Plan claims, and inter-Blue Plan
claims exception management, including the capabîlty to enable electronic
exchanges of claims attachments such as clinical records among Blue Plans.

(B) Measures to better facilitate resolution of Physician issues
related to inter-Blue Plan claims tlrrough standardized claims inquiry escalation
processes among Blue Plans, information technology and management systems to
develop, improve and accelerate dispute resolution, such as with respect to Blue
Plans' activities pertaining to claims payment and biling issues, requests for
Clinical Information, "Medical Necessity" determinations, and related
disclosures, and the promotion of "best practices".

(C) Measures to promote overall Physician satisfaction with the
handling of inter-Blue Plan claims, including enhanced performance
measurements and monitoring capabilities.

The Blue Plans may modify any specific initiatives described in
snbsections (A)-(C) of this § 7.29(k)(iii), or institute new initiatives to accomplish the same
objectives.
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(I) Copies of Contracts

. Each Blue Plan shall provide a copy of its contract with a particular
Paricipating Physician (including without limitation a contract with a Physician Organization or
a Physician Group in which such Participating Physician parcipates) to such Paricipating

Physician, npon receipt by the Blue Plan of a writtn request by such Parcipating Physician to
provide such copy, except in circumstances where the Blue Plan is restricted from providing a
Parcipating Physician with a copy of the Blue Plan's contract with a Physician Organization or
Physician Group specifically because of terms contained in that contract. No Blue Plan shall
require that a restriction as described in the previous sentence be included in its contracts with
Physician Organizations or Physician Groups.

(m) State and Federal Laws and Regulations

Nothing contained in § 7 of ths Agreement is intended to or shall, in any
way, reduce, eliminate, or supersede any Party's obligation to comply with applicable provisions
ofrelevant state and federal law and regulations. To the extent state or federal law or regulation
imposes, with respect to a specific obligation created by § 7, a greater obligation than that
specifically set fort in § 7, the Blue Plan shall comply with said law or regulation. The
Compliance Dispute resolution procedures contained in § 12 shall apply with respect to any
alleged breach of an obligation created by the preceding sentence. Nothing in this § 7.29(m) is
intended to give rise to or should be construed as giving rise to any private right of action for any
violation of any federal or state law or regulation (whether under a breach of contract theory,
including a claim of breach of this Agreement, or any other theory) where federal or state law or
regulation does not allow a Physician a right of action for such violation. The Compliance
Dispute Officer shall not take any action inconsistent with any ruling, determination or directive
by any court or regulatory agency. Any action taken by the Compliance Dispute Offcer tht is
inconsistent with any subsequent ruling, determination or directive by any cour or regulatory
agency shall not be binding on a Blue Plan as of the effective date of such subsequent ruing,
determnation or directive. The Compliance Dispute Offcer shall not award liquidated, punitive
or multiples of damages that might be available under state or federal law or regulations.
Furter, a Physician shall be required to elect whether to pursue a remedy under this Agreement
though the process set foith in § 12, or to pursue any remedy available under such state or
federal law or applicable regulations.

(n) Intentionaly Left Blank

(0) Limitations on Obligations of Non- Parcipating Physicians

No affirmative obligation that § 7 imposes on Physicians shall apply to
any Non-Paricipating Physician unless and until, and then only to the extent that, such Non-
Partcipating Physician pursues with a Blue Plan a claim for payment on the Non-Participating
Physician's own behalf or such Non-Participating Physician pursues benefits under this
Agreement, in which case any affirmative obligations that § 7 imposes on Physicians shall apply
to such Non-Participating Physician with respect to such claim or such benefits.

(P) Intentionally Left Blan

(q) Effect of Assignment of Benefits

The existence, submission, and/or acceptance of an assignent of benefits
authorization in favor of a Non-Parcipating Physician shall not preclude the Non-Paricipating
Physician from collecting from a Blue Plan's Plan Member the difference between the Non-
Paricipating Physician's full fee and the paymcnt (if any) received by the Non-Participating
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Physician from the Blue Plan. Notwthstanding anything to the contrary contained in this
Agreement, nothing contained in this Agreement shall otherwise require the Blue Plan to make
payment directly to any Non-Parcipatig Physician.

(r) Most Favored Nations Clauses.

The Blue Plans wil not include any "most favored nations" clauses in its
contrcts with Participating Physicians, Paricipating Physician Groups and Participating
Physician Organizations, except for Individually Negotiated Contracts.

7.30 Compliance with Applicable Law and Requirements of Government
Contracts

(a) The obligations undertaken in § 7 herein shall be fulfilled by each Blue
Plan to the extent peimissible under applicable laws and regulations, the terms and conditions of
currnt and future governent contracts, and applicable governmental directives. If, and during
such time as, a Blue Plan is unable to fulfill an obligation under § 7 to the extent contemplated
by ths Agreement because to do so would require governmental approval or action, the Blue
Plan shall perform such obligation to the extent permissible under applicable laws and
regulations, the terms and conditions of curent and future governent contracts, and applicable
governental directives, and the Blue Plan shall continue to fufil its other obligations under § 7
to the extent permitted under applicable laws and regulations, the terms and conditions of curent
and future government contracts, and applicable governmental directives. To the extent that any
governmental approval is required for any Paity to fufill an obligation under § 7, such Pary
shall make reasonable effort to obtain any necessary approvals from the appropriate
governental entities. For any obligation under § 7 that cannot be undertaken without
governental approval, the Effective Period as to that obligation shall be delayed until such
approval is grated. Nothing in this § 7 shall apply to a Blue Plan's role as a carrier providing
administative services for Medicare Part B or to FEHBA.

(b) In the event that any Blue Plan contracts directly with the U.S.
Department of Defense under the TriCare Program, it will present tlie requirements of § 7 of this
Agreement to the Tricare Management Activity ("TriCare") for consideration of incorporating
such requirements into such Blue Plan's TriCare Contract.

7.31 Estimated Valne of § 7 Initiatives

Since the inception of tlus Action and though the Termination Date, the Blue Plans wil
have spent over $35,000,000 in order to implement and carry out the initiatives described in § 7
of ths Agreement and otherwse to improve relations with Physicians. Such initiatives have
included automated adjudication of claims, increased internet and clearinghouse functionality,
.and functionality to improve responses to Physician inquiries. Taking into aecount these
expenditures, the Paries estimate that the approximate aggregate value of the initiatives and
other commitments regarding the Blue Plans' business practices set fort in § 7 of this
Agreement is in excess of the anount stated above.

7.32 Force Majeure

No Par hereto shall be required to meet an obligation under this Agreement where the
inabilty to meet such obligation is the result of any act of God, governental act, act of
terrorism, war, fire, flood, eartquake or other natural disaster, explosion or civil commotion
("Force Majeure"). The performance of a Par's obligations under ths Agreement, to the extent
affected by the delay, shall be suspended for the period during which the cause, or the Party's
substantial inability to perform arising from the cause, persists. If the performance of any
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obligation under this Agreement is excused or delayed by Force Majeure and that obligation is a
condition precedent for the performance of an obligation by another Pary, performance of the
obligation by the second Par shall be excused or delayed to the same extent as the performance
of the obligation by the first Part.

7.33 Managed Care Issues Relating to Mental Health and Substance Abuse

(a) Except where any applicable law or regulation requires a different
definition, each Blue Plan shall apply to its curent agreements and include in its future
agreements with Paricipating Physicians the definition of Medical Necessity in § 7.16( a) with
respect to mental health servces, including treatment for psychiatric ilness and substance abuse,
subject to the terms and conditions of the Plan of the Blue Plan's Plan Member; provided that in
determining the clinical appropriateness of care, the following minium standards relevant to
mental health cae must be met:

(i) There is a diagnosis as defined by standard diagnostic
nomenclatures (DSM iv or its eqnivalent in ICD.9-CM, or replacement thereof) and an
individualized treatment plan appropriate for the Plan Member's ilness or condition; and

(ii) There is a reasonable expectation that the Plan Member's ilness,
condition, or level of functioning will be stabilzed, improved, or maintaied though
anbulatory care, though treatment known to be effective for the Plan Member's ilness;
and

(iii) The mental health services are not primarily for the avoidance of
incarceration of the Plan Member.

(b) Each Blue Plan agrees that its Paricipating Psychiatrists wil be listed in
the Blue Plan's provider directory, via the hard-copy directory, via the Blue Plan's Public
Website, via a "hot lin" on the Blue Plan's Public Website, or otherwise. If a primar care
Physician referral is required, each Blue Plan wìl allow its primar care Participating Physicians
to make referrals to the Blue Plan's Paricipating Psychiatrists, provided that any such referral is
subject to the same referral requirements that apply to referrals to other Paricipating Physicians.
Nothing in the preceding sentence shall be constred to remove or change any applicable Plan
Member or Physician Precertification requirements.

(c) Each Blue Plan agrees that, where a Psychiatrist'has not entered into a
different agreement with the Blue Plan or the hospital or other mental health care facility where
the services are rendered, and wherethe Blue Plan has not entered into a different agreement
with such hospita or mental health care facility, the Blue Plan will separately consider and pay
for Medically Necessary Covered Services provided to one of the Blue Plan's Plan Members by
the Psychiatrist, in accordance with the terms and conditions of the Plan Member's Plan.

(d) Where applicable, each Blue Plan adheres to state "prudent layperson"
laws which require payment of benefits for mental health services in the event of an emergency
under prudent layperson standards. An emergency departent Physician can make a decision
regarding admission or physical or chemical restraints. Each Blue Plan agrees that, where a
Physician has not entered into a different agreement with the Blue Plan or the hospital or other
mental health care facilty where the services are rendered, and where the Blue Plan has not
entered into a different agreement with such hospital or mental health care facility, in the event
of an emergency, the Blue Plan wil pay for Medically Necessar emergency care mental health
Covered Services provided by such Physician in accordance with applicable prudent layperson
standards, the definition of Medical Necessity in § 7.16(a), and the terms and conditions of the
Plan Member's Plan, and the Blue Plan wil pay for Medically Nccessary mental health Covered
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Services provided by Physicians resulting from the admission in accordance with the definition
of Medical Necessity in § 7.16(a) and the term and conditions of the Plan Member's Plan.

( e) Each Blue Plan will post on its Provider Website an authorization form
that Physicians providing mental health services to the Blue Plan's Plan Members may print or
download to obtain Plan Member consent for release of Clinical Information to the Blue Plan.

7.34 Intentionally Left Blank

7.35 Use of Third Party Intellectual Property

If and to the extent that any activity of a Blue Plan in compliance with one or more
provisions of ths Agreement has subjected or, in a Blue Plan's reasonable judgment, may
subject it to an Intellectual Property Claim, including but not limited to a claim by the AMA, the
Blue Plan's obligation to comply with that provision or those provisions is suspended. Within
ten (10) days of determining that compliance with one or more provisions may subject it to an
Intellectual Property Claim, the Blue Plan wil notify the Class Compliance Dispute Facilitator
and Class Counsel and offer to meet and confer to resolve the issue including developing one or
more altemative business practices that achieve comparable results to the affected provisions at
no significant increase in cost to the Blue Plan. If the paries do not resolve the issue, and Class
Counsel and the Class Compliance Dispute Faciltator believe there is an alternative business
practice that achieves comparable results, without a significant increase in cost and without
creating an Intellectual Property Claim, Class Counsel and the Class Compliance Dispute
Facilitator may bring a Compliance Dispute under § 12.

7.36 Competitie Flexibilty

(a) "Negotiated Purchaser"

(i) A "Negotiated Purchaser" is an entity that meets all of the
following requirements: (x) the entity is an employer (including any govemmental unit
acting in the capacity of an employer, other than the federal governent under the
FEHBP), union, trust, association or other entity that sponsors a SeJf-hisured Plan or
Fully-Insured Plan covering a group of active and/or retired employees; (y) the entity has
negotiated, intends to negotiate (or otheiwIse has issued a request for proposals), or is
negotiating a service agreement or insurance contract with the Blue Plan; and (z) as a
result of the entity's size, covered lives, or strategic significance, changes made by the
Blue Plan to its standard operating policies and procedures are both required by such
entity and reasonably necessar in order to obtain or maintain an agreement with such
entity. There wil be a limited number of such entities for each Blue Plan during the
Effective Period of ths Agreement.

(ii) Each Blue Plan wil make reasonable good faith efforts to satisfy
Negotiated Purchasers without any terms or conditions that differ from those contained in
§ 7. A Blue Plan's agreement with a Negotiated Purchaser may have terms or conditions
that differ from those contained in § 7 if reasonably necessary in order for the Blue Plan
to obtain or maintain a service agreement or insurance contract with the entity. All other
terms and conditions of this Agreement shall remain in full force and effect. The Blue
Plan wil promptly notify the Class Compliance Dispute Faciltator of any agreement
containing any such term or condition and promptly thereafter post on its Provider
Website any material differences from the provisions of § 7 that relate to the terms and
conditions of payment to Particìpating Physicians, Paricipating Physician Groups or
Participating Physician Organizations. The Class Compliance Dispute Facilitator, sua
sponte or upon receiving a complaint from a Class Member, may challenge any such term
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or condition through the Compliance Dispute process described in § 12.1 O. Such
challenge shall be brought within five (5) business days following the date on which the
Blue Plan provides notice to the Class Compliance Dispute Facilitator of any agreement
containing any such term or condition. If the Class Compliance Dispute Facilitator fails
withn the period set fort herein to challenge the proposed term or condition of any such

agreement, such failure shall be deemed a waiver to challenge any such term or condition
in such agreement. A fmal decision of such a challenge shall preclude fuer challenges
to the sane term or condition.

(b) Abilty of Blue Plan to Substitute Business Practices

(i) Each Blue Plan may alter the method or means by which it makes
any disclosure or otherwise transmits information as described in, and required by, ths
Agreement, so long as the Blue Plan reasonably believes, expects and intends that the
newly-adopted means or method of disclosure or transmission is as effective as or more
effective than the means or method set forth in this Agreement.

(ii) Each Blue Plan may substitute for any of the business practices
required of it by § 7 of this Agreement an alternative business practice so long as the
alternative business practice is reasonably designed to achieve comparable results
consistent with this Agreement. Prior to implementig any such alternative business
practice, a Blue Plan shall give notice to the Class Compliance Dispute Facilitator of such
alternative business practice, and meet and confer with the Class Compliance Dispute
Faciltator, if requested, withn fifteen (15) business days following the date of the notice
with respect thereto. If the matter is not resolved, and the Blue Plan proceeds with
implementation, then the Class Compliance Dispute Faciltator may bring a compliance
dispute with respect to the alternative business practice within ten (10) business days
followig notice from the Blue Plan of its implementation of such alternative business
practice. Alternatively, the Blue Plan may defer implementation and seek a review ofthe
matter by the Compliance Dispute OfTcer. The Class Compliance Dispute Facilitator
may confer with and seek the assistance of Class Counsel in connection with any such
dispute. The Blue Plan shall cease implementing any alternative business practice, to the
extent it has done so, within sixty (60) days following the written notice to the Blue Plan
from the Compliance Dispute Offcer that such alternative business practice is not
reasonably designed to achieve comparable results consistent with this Agreement. If the
Class Compliance Dispute Faciltator fails within the period set forth herein to request to
meet and confer with the Blue Plan, such failure shall be deemed a waiver to challenge
any such altemative business practice in the future. The Compliance Dispute Offcer
shall hold in confdence all information supplied by the Blue Plan regarding such
alternative business practice.

(iii) Highmark and any successor (and any Subsidiaries thereof) shall
be permitted to discharge their obligations under §§ 7.10 or 7.11 by adopting the same
business practices approved for use by Independence Blue Cross ("IBC") under the terms
of Exhibit H to IBe's settlement agreement filed on July 13,2007 in this Action, or they
may comply with the provisions of §§ 7.10 or 7.11, at their sole discretion. Higlrrark
and any successor (and any Subsidiaries thereof) shall also be permitted at all times to
continue the operation of Highmrk's external Medical Review Commttee (MRC), as
provided by Highmark's bylaws and as required by state law, 40 Pa. Stat. § 6324(c).
Class members who have biling or medical necessity disputes with Highinarlc may avail
themelves of: (a) the processes for dispute resolution approved for use by IBC under the
terms of Exhbit H to IBC's settement, if those processes have been adopted by
Highmark or any successor; or (b) the dispute resolution processes provided in §§ 7.10 or
7.11, if applicable and adopted by Highmark or any successor; or (c) the MRC if the
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Class member is eligible to partcipate in that process; provided that a class member may
not use more than one of these processes for a given dispute. Any class member
selecting options (a) or (b) in the preceding sentence shall acknowledge, in wrting, a
knowing and voluntay waiver of his or her right to present that same dispute to the
MRC, and vice versa. In no event shall any alleged deficiency in the MRC, or the
MRC's review process be the subject of a Compliance Dispute under § 12. Class
members dissatisfied with any aspect of the MRC or its decision~making process shall be
limited to the remedies, if any, available under state law. In no event, shall tle substance
of a decision rendered by the MRC or the processes approved for use by IBC under the
terms of Exhbit H to IBC's settement agreement fied on July 13, 2007, be the subject of
a Compliance Dispute under § 12.

(c) Modification for Specific Circumstances

(i) Notwithstanding the provisions of § 7.36(a), a Blue Plan may
modify any undertaking if either (x) the modifcation is reasonably necessary to compete in a
paricular geographic marketplace, or (y) performance of one or more provisions of this
Agreement would be impractical. For ths purpose, performance would be "impractical" ifit
would place the Blue Plan at a demonstrable operational disadvantage, would be unduly
burdensome, or would, on account of new technology, be ineffcient or less cost-effective
relative to use of the new technology. Each Blue Plan shall have an obligation to use good faith
efforts to address any issue that arises under this subsection by taking action consistent with the
terms of § 7 if it is reasonably practical to do so. In the event a Blue Plan intends to implement a
modification under ths § 7.36(c), the Blue Plan shall give notice to Class Compliance Dispute
Facilitator of the terms of such modification, which notice shall be in advance of implementing
the modification unless competitive circumstances prevent advance notice in which case the
notice shall be as soon as practicable. Class Compliance Dispute Facilitator shall have foureen
(14) days in which to provide written notice to the Blue Plan of any objections to such
modification. Failure to provide such notice shall constitute a waiver of the right to object or
assert a Compliance Dispute with regard to such modification, as otherwise permitted under
snbsection (c) of this § 7.36. Within ten (10) business days after the Blue Plan's receipt of any
notice of objections, the Blue Plan, if requested in the notice of objections, shall meet and confer
with Class Compliance Dispute Faciltator with respect to the obj ections. If the Blue Plan and
Class Compliance Dispute Faciltator are unable to resolve the matter, the Blue Plan shal1
promptly notify the Class Compliance Dispute Faciltator whether it intends to implement or
contiue to implement the modification. If the Blue Plan gives notice that it intends to
implement or continue to implement the modification, then within ten (l0) business days of tlie
notice, the Class Compliance Dispute Faciltator may initiate a Compliance Dispute. If the
Compliance Dispute Offcer rules in favor of the Blue Plan, such final decision of such a
challenge shall preclude further challenges to tle modification. If the Compliance Dispute
Offcer rues against the Blue Plan, any remedy shall be limited to directing the Blue Plan to
submit and implement an adequate corrective action plan, and imposing on the Blue Plan the
obligation to pay actual damages including interest suffered by a Class Member as a result of the
implementation of any modification. Any activity conducted by a Blue Plan under a coi:ective
action plan shall be subject to tle provisions of § 13.3(a)(iii). The Class Compliance Dispute
Faciltator may confer with and seek the assistance of Class Counsel in connection with any such
dispute.

(ii) In the event of any settlement, subsequent to this Agreement,
between thc Class and Capita. Blue Cross ("CBC"), that contains any Business Practice Initiative
that differs in any respect from the provision(s) in § 7 of this Agreement dealing witl the same
subject matter (a "Different Business Practice"), Highmark may modify its undertakings in the
cOl-responding portion of its service area pursuant to § 7.36(c) such that its obligations in that
territory wil be identical (exccpt as to duration) to the Different Business Practice agreed to by
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CBC. It shall be conclusively presumed for purposes of § 7.36(c) that any such modification is
"reasonably necessary" for Highmark to compete in the affected part of Pennsylvana.

If Highmark invokes this provision, it shall give notice as provided in § 7.36(c). Within
ten (10) days of receipt of such notice, Class Counel shall inform Highmark whetler they
consider the Different Business Practice to be more beneficial to Physicians. If Class Counsel
conclude that the Different Business Practice provides greater benefits to Physicians, then
Highmark may implement that Practice without any changes. If Class Counsel determine that
the Different Business Practice provides lesser benefits to Physicians, then Class Counsel will
identify to Higliark any additional business practice obligation(s) (an "Additional Bnsiness

Practice") that (a) CBC agreed to adopt in exchange for the Class accepting the Different
Business Practice, and (b) is reasonably proportional to the Different Business Practice. After
receiving that information, if Highmark wishes to employ any Different Business Practice(s) that
provides lesser benefits to Physicians, it may do so only if it also adopts the corresponding
Additional Business Practice(s). Any dispute as to whether an Additional Business Practice is
reasonably proportona to a Different Business Practice shall be resolved pursuant to § 12 of this
Agreement.

8. Other Settlement Consideration

In addition to the business initiatives set fort in § 7 of this Agreement, the settlement
consideration shall include a settlement fund (the "Settlement Fund") for payment of claims to
Class Members, which will be established and operated in accordance with the provisions of
§§ 8.2 through 8.4.

8.1 Intentionally omitted

8.2 Settlement Fund

(a) The Blue Plans shall pay a Settement Fund Payment of $9,958,968 to an
account (the "Settlement Administration Account"), as hereinafter provided in this § 8.2 and
§ 8.5. This Settlement Fund Payment shall be treated as a payment to a Qualified or Designated
Settlement Fund under LR.C. § 468B and the regulations or proposed regulations promulgated
thereunder (including without limitation Treasur Reg. § 1.46813-1-5 or any successor
regulation).

(b) By no later than twenty (20) days followig the Preliminar Approval
Date, the Blue Plans shall cause to be established the Settlement Administration Account. The
Blue Plans shall select and retain a settement administrator (the "Settlement Administrator").
Undcr the joint supervision of the Blue Plans and Class Counselor their designees, and subject
to the supervision, direction and approval of the Cour, the Settlement Admnistrator shall be
responsible for the administration of the Settlement Administration Account.

( c) The Blue Plans shall pay their Settlement Fund Payment by wire transfer
of inrediately available funds, not later than ten (l0) days after the Effective Date

(d) The Settlement Fund shal consist of the Settement Fund Payment and all
interest, dividends, and other income earned on fuds in the Settlement Administration Account,
less any reserve for taxes.

8.3 Responsibilties of the Settlement Administrator

In addition to the responsibilties set forth in § 8.2(b), the responsibilities of the
Settlement Administrator shall expressly include without limitation: (i) the detennnation of the
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eligibilty of any Class Member to receive payment from the Settlement Fund and the anl0unt of
payment to be made to each Class Member from the Settlement Administration Account, in
accordance with the provisions of § 8.3 of this Agreement; (ii) the determination as to whether
the election of any Class Member to contribute a settement payment has been authorized by
such Class Member, in accordance with the provisions of § 8.3(g) of ths Agreement; (iii) the
administration of an appropriate proeedure for the adjudication of disputes that may arise with
respect to the eligibility of a Class Member to receive a payment from the Settlement Fund or the
amount of the payment authorized to be made to any Class Member under the provisions of ths
Agreement; (iv) the filing of any tax returns necessary to report any ineome eared by the
Settlement Fund and tlie payment from the Settlement Adminstration Account, as and when
legally required, of any tax payments (including interest and penalties) due on income earned by
the Settlement Fund and to request refuds, when and if appropriate, with any such tax refuds
that are issued to become part of the Settlement Fund; (v) the compliance with any other
applieable law; and (vii) any other duties the Blue Plans and Class Counsel agree in writing to
assign to the Settlement Administrator. The fees and expenses of the Settlement Administrator
shall be paid by the Blue Plans; provided tht neither the Blue Plan nor Class Counsel shall be
responsible for any other costs, expenses or liabilties of the Settlement Fund.

(a) The portion of the Settlement Fund that will be available in the aggregate
to satisfy claims by Retired Physicians (the "Retired Physician Amount") shall be equal to the
Settlement Fund multiplied by two times the quotient derived by dividing the number of RetI1ed
Physieians who fie valid Claim Forms within ninety (90) days of the Notice Date by the total
number of Class Members, as determined by the Settlement Administrator. Each Retired
Physician who fies a valid Claim Form shall be entitled to receive a payment equal to the
Retired Physician Amount divided by the total number of Retired Physician valid Claim Form.
A Retied Physician who retired aftr January i, 2003 shall have the option of filig either as a

Retired Physician or as an Active Physician puruant to the provisions of §8.3(c). If the claim of
a Physician is unclear as to whether it is brought by a Retired Physician or as an Active
Physician, the Settement Administrator wil treat the claim in the maner that wil resùlt in the
largest payment to the Physician.

(b) The amount remaining in the Settlement Fund after subtracting the Retired
Physician Amount will be available to satisfy claims by Class Members other than Retired
Physicians (the "Active Physician Amount").

(c) Each Active Physician who fies a valid Claim Form within ninety
(90) days of the Notice Date shall be entitled to receive payment from the Settement Fund in an
amount to be determined according to whether the Active Physician's gross receipts for
providing Covered Services to Plan Members during the three calendar year period of 2004,
2005 and 2006 were (x) less than $5,000, (y) at least $5,000 but less than $50,000, or (z) $50,000
or greater. For puroses of this determination, gross receipts include amounts paid by Blue Plans
or by Delegated Entities for providing Covered Services to PIan Members. The Settement
Administrator shall determine the category for each Active Physician based upon the
certfication in the Claim Form and/or such independent verification, if any, that the Settlement
Administrator may undertake in its sole diseretion.

(d) The Settlement Administrator shall determine the total number of Active
Physicians who fall within each oftlie thi-e categories set forth in § 8.3(c) and determine the
total number of distribution shares (each a "Base Amount") necessary to make distributions
according to the following formula: The Active Physician Amount shall be allocated among all
Active Physicians who fie valid Claim Forms such that each Active Physician who falls within
§ 8.3(c)(x) shall he entitled to receive a single Base Amount; each Active Physician whose Claim
Foim establishes that he or she falls within § 8.3(c)(y) shall be entitled to receive five times the
Base Amount; and each such Active Physician whose Claim Form establishes that he or she falls
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within § 8.3(c)(z) shall be entitled to receive ten times the Base Amount. A Class Member who
fies an otherwse valid Claim Form but does not specify a category of gross receipts for Covered
Services to Plan Members, shall be deemed to be entitled to a single Base Amount, and tle
Settlement Admnistrator has no obligation to pursue additional information about the Class
Member's status or amount of receipts.

(e) The Settlemcnt Administrator shall establish procedures to permit an
Active Physician to establish, though the submission of billng records or similar information,
that he or she should fall into a category entitled to a higher payment from the Settlement Fund
based on aggregate payments receivcd for providing Covered Services to Plan Members over
any other consecutive three-year period from January 1, i 997 though December 31, 2006.

(f) If a Class Member submits a Claim Form requesting compensation under
the wrong compensation category (e.g., a request under the Retired Physician Amount which
should have been submittd as a request under the Active Physician Amount), the Settlement
Administrator may at its sole discretion review the Claim Form under the provisions set forth
herein for the correct settlement category unless the documentation submitted with said Claim
Form is insufficient under those provisions.

(g) Each Class Member who files a valid Claim Form may elect either to
receive the paymcnt fi'om the Seitement Fund or to direct that such anount be contributed on
his, her or its behalf to the Physicians' Foundation for Health Systems Innovations, Inc.
("Foundation") or to a charitable organization set fort on Exhbit 1. The Foundation and the
charitable organizations set fort on Exhbit L shall be identified on a list attached to the Claim
Fonn.

(h) An eligible Class Member must submit a timely claim form (the "Claim
Form") to the Settlement Administrator using the Claim Form attached as Exhbit A hcreto and
in accordance with the Claim Form Instructions attached as Exhbit B and included in the Notice
and in the Claim Form in order for such Class Member to have a valid right to receive payment
from the Settlement Fund. Promptly after receipt of all timely Claim Forms, the Settlement
Administrator shall calculate the amount that is payable to, or on behalf of, each Class Member
pursuant to the provisions of § 8.3. Reasonably promptly upon completion by the Seitement
Administrator of the calculations of the amounts that are payable and afer all Settlement Fund
Payments have been made, reserved for tax liabilities or as otherwise agreed by the Parties, the
Settlement Administrator shall cause the Settlement Administration Account to disbursc payment
to Class Members in each category who or which submitted valid Claim Forms in accordance
with § 8.3 or to the Foundation or to a charitable organization set fort on Exhibit L as directed
by such Class Members. Any Class Member submitting a Claim Form shall, though the act of
submittng that Claim Form, be subject to the jurisdiction of the Court for any related
proceedings. Physician Groups and Physician Organizations shall be allowed to fie Claim
Forms on behalf of Physicians employed by or otherwise working with them at the time that the
claims are made, without the necessity of individual signatures from the individual Physicians,
but only if the Physician does not submit an individual claim on his/her own behalf.
Notwthstanding the provisions in this § 8.3, an Active Physician Class Member against whom a
Blue Plan has obtained a final finding of "fraud and/or abuse" from a judicial, arbitrl, or
governental administrative proeeeding and against whom that Blue Plan has obtained a

corresponding final judgment for damges arising from a claim (or claims) for payment, during
the sane period for which claims may be assertcd under § 8, shall not be entitled to receive
payment from the Settlement Fund. For purposes ofthis § 8.3(h) only, the phrase "fraud and/or
abuse" shan mean that the Active Physician Class Member engaged in any activities which are
prohibited under 42 U.S.C. §§ 1320a-7, 1320a-7a, 1320a-7b, 1395nn, 1396b, 31 U.S.C.
§§ 3729-3733, the federal CHAPUSITRICAR statute or other federal, state or local statutes
or regulations related to the filing of false or fraudulent claims for payment for Covered Services
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or the making of false statements regarding the provision or payment of Covered Services. The
prohibitions contained in these statutes or regulations include, but are not limited to, the
following: (a) knowingly and wilfully makng or causing to be made a false statement or
representation of a fact in any application for any benefit or payment; (b) knowingly and
wilfully making or causing to be made any false statement or representation of a fact for use in
determing rights to any benefit or payment; ( c) failing to disclose knowledge by a claimant of
the occurrence of any event affecting the initial or continued right to any benefit or payment on
its own behalf or on behalf of another, with intent to fraudulently secure such benefit or
payment; and (d) knowingly and willfully soliciting or receiving any remuneration (including
any kickback, bribe or rebate), directly or indirectly, overtly or covertly, in cash or in kind or
offering to payor receive such remuneration, including, but not limited to holding any financial
interest in a provider of medical services that is prohibited under the federal law commonly
referred to as the "Stark Law" (i) in retum for referrng an individual to a person for the
fuishing or arranging for the funishing of any item or service for which payment may be made
in whole or in par by Medicare or Medcaid, or (li) in return for purchasing, leasing, or ordering
or aranging for or recommending purchasing, leasing, or ordering any good, facilty, service or
item for which payment may be made in whole or in part by Medicare or Medicaid. Each Blue
Plan shall provide to the Settlement Administrator within niety (90) days of the Notice Date the
(i) nane and tax identification number for each Class Member against whom the Blue Plan has
obtained a finding of fraud and/or abuse from a judicial or administrative proceeding and (ii) the
anount of the corresponding judgment for damages. A Blue Plan's failure to provide such
information to the Settlement Administrtor may be deemed a waiver of its right to object to the
payment from the Settlement Fund for those Class Member(s) for whom the Blue Plan failed to
timely provide the requisite information. The foregoing limitation shall not act to reduce the
aggregate amount of the Settement Fund.

8.4 Reversion to Charitable Organizations of Unclaimed Amounts

At a reasonable time determined by the Settlement Administrator, but not less than 120
days afer all payments have been disbursed to Class Members or contributed at the direction of
Class Members, in each case pursuant to § 8.3 of this Agreement, the Settlement Administrator
shall determine, with respect to Class Members within each state, the amount of unclaimed fuds
remaining in the Settement Fund including un-cashed checks and interest earned on such funds,
but excluding taxes owed on such earnings "(tlie "Reversion Amounts"). The Settement
Administrator shall provide written notice of the Reversion Amounts to the Blue Partes and
Class Counsel and, no later than twenty (20) business days after providing such written notice;
the Settlement Administrator shall cause the Settlement Fund to remit the Reversion Amounts to
one or more of the charitable organzations listed on Exhibit L within the applicable state or if
there is none to the Foundation. Following the Settlement Administrator's determination of the
Reversion Amounts, stop payment orders may be placed on all unclaimed fuds, and no Class
Member shall have any claim on the Settlement Fund.

8.5 Payments of Interest

The Settlement Fund Payment shall include interest at the Interest Rate accruing from the
thirtieth (30th) day after the Preliminary Approval Date to the Effective Date, with no
compounding.

8.6 Other Settlement Administration Provisions

(a) The Paries and their respective counsel shall not have any responsibilty
for, interest in, or liabilty whatsoever with respect to: (i) the investment of or distibution of the
Settlement Fund, (ii) the determination, administration, calculation, or payment of Claim Forms
from the Settlement Fund, or (iii) any losses incurred in connection therewith.
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(b) No Person shall have any cause of action against the Representative
Plaintiffs, Class Counsel, the Settement Administrator, the Blue Plans, the Released Paries, or
the Blue Plans' counsel, based on the administration or implementation of the Agreement or
orders of the Cour or based on the distribution of monies under the Agreement, and the Person's
sole remedy (other than those provided pursuant to the terms of the Agreement), shall be by an
application to the Cour for enforcement of the Agreement pursuant to § 12.

(c) The Settlement Administrator shall make appropriate reports on Internal
Revenue Code Form i 099 with respect to all payments it maes to Class Members under ths
Agreement. The Settlement Administrator shall file any ta returns necessary with respect to
any income eared by the Settlement Fund and shall pay, as and when legally required to do so,
any ta payments (inclnding interest and penalties) due on income eared by such Fund, and
shall request refuds, when and if appropriate, and shall apply any such refuds that are issued to
the Settement Fund to become a part thereof 

(or, if refuds are received afer distribution, to the
Foundation).

(d) If the Final Order and Judgment is set aside or reversed, in whole or in
par, for any reason, then at such time as the time for any appeal from the final order of set aside
or reversal has elapsed (including without limitation any extension of time for the filing of any
appeal that may result by operation of law or order of the Cour) with no notice of appeal having
been fied, all fuds in the Settlement Administration Account, including interest accrued

thereon, shall be released forthwith to the Blue Plans.

9. Attorneys' Fees and Representative Plaintiffs' Fees

9.1 The Blue Plans Shall Pay Attorneys' Fees

Class Counsel intend to apply to the Court for an award of Attorneys' Fees in an amount
not to exceed $3,807 ,840 (the "Unopposed Amount") which application the Blue Plans agree not
to oppose. The Blue Plans shall pay the Attorneys' Fees awarded by the Court ("Attorneys'
Fees"), but if the Cour awards Attorneys' Fees in excess of the Unopposed Amount, Class
COlmsel, on behalf of themselves and the Class, hereby covenant and agree to waive, release and
forever discharge the amount of any such excess awad and to make no effort of any kind or
description ever to collect same. The Attorneys' Fees agreed to be paid pursuant to this
provision are in addition to and separate from all other consideration and remedies paid to and
available to the Class Members. The Blue Plans shall not be obligated to pay any attorneys' fees
or expenses incured by or on behalf of any Releasing Pary in connection with the Action, other
than the payment of Attorneys' F ecs in accordance with ths § 9.1.

9.2 The Blue Plans Shall Pay Representative Plaintiffs' Fees

In addition to Attorney's Fees, Class Counsel intends to apply to the Court for an award
of fees for each Representative Plaintiff in the amount of$7,500, which application the Blue
Plans agree not to oppose. The Blue Plans shall pay such fees, not later than ten (10) days after
the Effective Date to Representative Plaintiffs in the anount awarded by the Cour up to but not
exceeding sueh unopposed anount. If the Cour awards fees to Representative Plaintiffs in
excess of$7,500 each, Representative Plaintiffs, on behalf of themselves and thc Class, hereby
covenant and agree to waive, release and forever discharge the amount of any sueh exeess award
and to make no effort of any kind or description ever to colleet same. The fees to Representative
Plaintiffs agreed to be paid pursuant to this § 9.2 are in addition to the other consideration
afforded the Class Members. The Blue Plans shall support the award of fees to Representative
Plaintiffs up to $7,500 as reasonable and appropriate and shall not object to such requcst nor
appeal an award up to that amount. The fees set fort in §§ 9. i and 9.2 are the only
consideration that Released Paries shall be obligated to give Class Counsel and the
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Representative Plaintiffs as a result of prosecuting and settling this Action, other than the
additional express agreements made herein.

9.3 Timing of Fee Payments

The Blue Plans shall wire transfer the Attorneys' Fees to the trust account of Archie
Lamb, PC, not later than ten (10) days after the Effective Date, with interest at the Interest Rate
accrung from the thrtieth (30th) day following the Final Order Date to the Effective Date, with
no compounding.

10. Application to Fully-Insured Plans and Self-Insured Plans

Section 7 of ths Agreement applies to each Blue Plan's conduct with respect to both
Fully-Insured Plans and Self-Insured Plans, except: (i) as otherwise specified in this Agreeinent,
or (li) as provided by applicable law, including, without limitation, fufillment of a Blue Plan's
obligations as a plan fiduciar in connection with any Plan snbject to the requirements of ERISA.

11. Limited Liabilty

The Biling Dispute External Reviewer, the Independent Review Organization or
Organizations (and members and agents, if any), the Class Compliance Dispute Facilitator (and
agents, if any), the Blue Compliance Dispute Faciltators (and agents, if any), and the
Compliance Dispute Offcer (and agents, if any) (including, in the case of individual Compliance
Dispute Facilitaors and/or Compliance Dispute Offcers, selected in accordance with § 12.7) do
not owe a fiduciary dut to the Pares, and the Pares shall ask the Cour to grant such persons

limited immunity from liability for their actions under this Agreement, except for any willful
misconduct or gross negligence.

12. Compliance Disputes Arising Under This Agreement

Blue Plans shall participate in the "Joint Compliance Dispute Program" as set fort in §
12 of the Settlement Agreement dated April 27 , 2007, to which Plaintiffs herein and other
defendants in this Action are signatory. The provisions of § 12 of that Settlement Agreement are
incorporated herein by reference. It is the intent of thc Pares that Blue Plans herein shall be
su~ject to all the obligations, and receive all the rights and protections, of the Joint Compliance
Dispute Progran exactly as iftliey had been signatory to the Settlement Agreement dated April
27,2007, and had elected to paricipate in that Program.

In the event that the Settlement Agreement dated April 27, 2007, does not become
effective, or does so at a later date than this Agreement, Blue Plans herein shall establish their
own compliance dispute process in accordance with the provisions of § 12 of the Settlement
Agreement dated April 27, 2007.

13. Release, Covenant Not to Sue, aud Bar Order

13.1 Discharge of All Released Claims

(a) Upon the Effective Date, the "Released Paries," which shall include the
Blue Plan and each of their present and former parents, divisions and Aftliates and each of their
respective curent or former oftcers, directors, employees, agents, insurers and attorneys (and
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the predecessors, heirs, cxccutors, administrators, legal representatives, successors and assigns of
each of the foregoing), and all Persons who provided claims processing services, software,
proprietary guidelines or technology to the Blue Plan, thcir subsidiaries or Affiliates, and those
contracted agents processing clais on their behalf (including, without limitation, NASCO),
together with each such Person's predecessors or successors (but only to the extent of such
Person's services and work was done pursuant to contract with the Blue Plans or their
subsidiaries or Affiiates), but excluding all Delegated Entities, shall be released and forever
discharged by the Signatory Medical Societies and all Class Members, and by their respective
current and former officers, directors, employees, attorneys, heirs, èxecutors, administrators,
agents, legal representatives, professional corporations, parerships, assign and successors, but
only to the extent claims are derived by contrct or operation of law from the claims of Class
Members, (collectively, the "Releasing Paries") from any and all causes of action, judgments,
liens, indebtedness, costs, damages, obligations, attorneys' fees, losses, claims, liabilities and
demands ofwhatevcr kind, source or character whether arising under any federal or state law,
which (consistent with the Parties' understanding of the settements in Shane includes, but is not
limted to, the Racketeer Influenced and Corrupt Organizations Act, antitrust and other statutory
and common law claims, intentional or non-intentional, (each a "Claim"), arising on or before
the Effective Date, that are, were or could have been asserted against any of the Released Paries
by reason of, arising out of, or in any way related to any of thc facts, acts, events, transactions,
occurrences, courses of conduct, business practices, representations, omissions, circumstances or
other matters referenced in the Action, or addresscd in this Agreement, whether any such Claim
was or could have bcen asserted by any Releasing Par on its own behalf or on behalf of other
Persons, or to the business practices that are the subject of § 7. This includes, without limitation
and as to Released Paries only, any aspect of any fee for service claim submitted by any Class
Member to a Blue Plan, and any claims of any Class Member related to or based upon any
Capitation agreement between a Blue Plan and any Class Member or other Person or entity, or
the delay, nonpayment or amount of any Capitation payments by a Blue Plan, and any allegation
that any Blue Plan has conspired with, aided and abetted, or otherwse acted in concert with other
managed care organizations, other health insurance companies, Delegated Entities and/or other
third partes with regard to any of the facts, acts, events, transactions, occurrences, courses of
conduct, business practices, representations, omissions, circumstaces or other matters related to
the Action, or with regard to any Blue Plan's liabilty for any other demands for payment
submitted by any Class Member to such other managed care organzations, health insurance
companies, Delegated Entities and/or other third parties.

(b) Except for Claims for damages against defendants in the Action that are
not Paries relatig to providing Covered Services to Blue Plans' Plan Members in connection
with the BlueCard Program and other similar national account delivery programs governed by
BCBSA (including but not limited to NASCO-to-NASCO arangements), the Releasing Parties
furter agree to forever abandon and discharge any and all Claims that exist now or that might

arse in the future against any other Persons which Claims arise from, or are based on, conduct
by any of the Released Paries that occurred on or before the Effective Date and are, or could
have been, alleged in the Complaint, whether any such Claim was or could have been asseited by
any Releasing Pary on its own behalf or on behalf of other Persons. Nothing in this Agreement
is intended to relieve any Person or entity that is not a Rcleased Pary from responsibilty for its
own conduct or conduct of other Persons who are not Released Paries, or to preclude any
Representative Plaintif from introducing any competent and admissible evidence to the extent
consistent with § § 14 and 16.

(c) Any Claims released or discharged pursuant to §§ 13.1 (a) or 13.l(b),
subject to the exception regarding Retained Claims contaied in § 13 .6, shall be referred to as
"Released Claims."

- S6-
PGHLlB-2134531.4-JOfEINST



Case 1 :03-cv-21296-FAM Document 1073-2 Entered on FLSD Docket 10/23/2007 Page 57 of 72

(d) Consistent with § l3.1(a), with respect to Released Party Highmark Inc.
and its present and former parents, divisions and Affiiates, and each of their respective curent
or former offcers, directors, employees, agents, insurers and attorneys (all of whom are likewise
Released Parties), "Released Claims" shall specifically include any and all claims that they have
conspired or acted in concert with Keystone Health Plan Central, Inc., Capital Blue Cross, Inc.,
or with any person or entity currently or formerly employed by or affliated with Keystone
Health Plan Central or Capital Blue Cross. However, consistent with § 13.8, nothing in this §
13.l(d) is intended to relieve any Person or entity other th Highmark and Released Parties
herein from responsibilty for that Person's or entity's own conduct. Keystone Health Plan
Central, Inc., is not a Released Pary under this Agreement.

13.2 Covenant Not to Sue

(a) The Releasing Paries and each of them agree and covenant not to sue or
prosecute, institute or cooperate in the institution, commencement, filing, or prosecution of any
suit or proceeding in any forum based upon or related to any Released Claims against any
Released Party.

(b) Notwithtanding any other provision of this Agreement (including,
without limitation, this § 13.2), nothing in ths Agreement shall be deemed to in any way impair,
limit, or preclude the Releasing Pares' rights to enforce any provision of this Agreement, or any
court order implementing tlus Agreement, in a maner consistent with the terms of the
Agreement.

13.3 Bar Order

It is an essential element of the Agreement that the Released Paries obtain the fullest
possible release from further liabilty to anyone relating to the Released Claims, and it is the
intention of tlie Pares to this Agreement that the Agreement eliminate all furter risk and
liability of the Released Parties relating to the Released Claims. Accordingly, the Paries agree
that the Cour shall include in the Pinal Approval Order a Bar Order provision that meets all of
the following requirements:

(a) The Releasing Paries are permanently enjoined from: (i) filing,
commencing, prosecuting, intervening in, parcipating in (as class members or otherwise) or
receiving any benefits fi'om any lawsuit, arbitration, administrative or regulatory proceeding or
order in any jursdiction based on any or all Released Claims against one or more Released
Partes; (ii) instituting, organizing class members in, joining with class members in, amending a
pleading in or soliciting the paricipation of class members in, any action or arbitration, including
but not limited to a purported class action, in any jurisdiction against one or more Released
Pares based on, involving, or incorporating, directly or indirectly, any or all Released Claims;
and (iii) filing, commencing, prosecuting, intervening in, participating in (as class members or
otherwise) or receiving any benefits from any lawsuit, arbitration, administrative or regulatory
proceeding or order in any jurisdiction based on an allegation that an action of the Blue Plans,
which is in compliance with the provisions of the Settlement Agreement, violates any legal right
of any Class Member.

(b) All Persons who are, have been, could be, or could have been alleged to be
joint torteasors, co-torteasors, co-conspirators, or co-obligors with the Released Paries or any
of them respecting the Released Claims or any of them, are hereby, to the maximum extent
permitted by law, barred and permanently enjoined from making, instituting, commencing,
prosecuting, parcipating in or continuing any Claim, claim-over, cross-claim, action, or
proceeding, however denominated, regardless of the allegations, facts, law, theories or principles
on which they are based, in this Court or in any other cour or tribunal, against the Released
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Parties or any of them with respect to the Released Claims, including without limitation
equitable, partial, comparative, or complete contribution, set-off, indemiity, or otherwise,
whetlier by contract, common law or statute, arising out of or relating in any way to the Released
Claims. All such claims are hereby fully and finally barred, released, extinguished, discharged,
satisfied and made unenforceable to the maximun extent permitted by law, and no such claim
may be commenced, maintained, or prosecuted against any Released Par. Any judgment or
awad obtained by a Class Member against any such Person shall be reduced by the anount or
percentage, if any, necessary under applicable law to relieve any Released Party of all liabilty to
such Person on such bared claims. Such judgment reduction, partal or complete release,
settlement credit, relief, or setoff, if any, shall be in an amount or percentage suffcient under
applicable law as determined by the Cour to compensate such Person for the loss of any such
bared claims against any Released Pary. Where the claims of a Person who is, has been, could
be, or could have been alleged to be a joint tortfeasor, co-tortfeasor, co-conspirator or co-obligor
with a Released Par respecting the Released Claims have been bared and permanently

enjoined by this § 13.3, the claims of Released Parties against that Person respecting those
Released Claims are similarly fully and finally bared, released, extinguished, discharged,
satisfied and made unenforceable to the maximun extent permitted by law.

13.4 Dismissal With Prejudice

The Releasing Paries shall dismiss the Action with prejudice as to Released Parties. It is
the Paries' intention that such dismissal shall constitue a fial judgment on the merits to which
the principles of res jndicata shall apply to the fullest extent of the law as to the Released Paries.

13.5 Waiver of California Civil Code § 1542 and Similar Provisions

With respect to all Released Claims, the Releasing Paries and each of them agree that
they are expressly and unconditionally waiving and relinquishing to the fullest extent peritted

by law:

(a) the provisions, rights and benefits conferred by § 1542 of the California
Civil Code, which provides:

"A GENERAL RELEASE DOES NOT EXTEND TO CLAIS WHICH THE
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHCH IF
KNOWN BY HIM OR HER MUST HA VB MA TERIALL Y AFFECTED ilS
OR HER SETTLEMENT WITH THE DEBTOR", and

(b) any law of any state or territory of the United States, federal law or
principle of common law, or of international or foreign law, which is similar, comparable or
equivalent to § i 542 of the California Civil Code. Each Class Member and each Signatory
Medieal Society may hereafer discover facts other than or different from those which he, she or
it knows or believes to be true with respect to the Clais which are the subject matter of the
provisions of § 13, but each such Class Member and each Signatory Meclcal Society hereby
expressly and unconditionally waives and fully, finally and forever settles and releases, upon the
entr of Final Order and Judgment, any known or unkown, suspected or unsuspected,
contingent or non contingent Claim, with respect to the subject matter of the provisions of § 13,
whether or not concealed or hidden, without regard to the discovery or existence of such
different or additional facts.

- 58 -
PGHL1B-2134531.4-JDFEiNST



Case 1 :03-cv-21296-FAM Document 1073-2 Entered on FLSD Docket 10/23/2007 Page 59 of 72

13.6 Retained Claims

Notwithstanding the foregoing, the Releasing Parties are not releasing claims for payment
(each a "Retained Claim" and, collectively, the "Retained Claims") for Covered Services
provided to Plan Members prior to or on the Effective Date as to which, as of the Effective Date:
(i) no claim with respect to such Covered Services has been submitted to a Blue Plan, provided
that the applicable period for filing such clai has not elapsed; or (ii) a claim with respect to
such Covered Services has been fied with a Blue Plan but such claim has not been finally
adjudicated by the Blue Plan. For puroses of clause (ii), above, final adjudication shall mean
completion of the Blue Plan's internal appeals process. In the event that a claim referred to in
clause (ii) is finally adjudicated less than thrty (30) days prior to the Effective Date, such claim
shall constitute a Retaned Claim if a Physician seeks relief under § 7" 10 not later than ninety
(90) days after notice of such final adjudication, but otherwise such claim shall constitute a
Released Claim. Disputes relating to Retained Claims shall be resolved exclusively pursuant to
the appropriate remedial provisions of ths Agreement.

13.7 Covenant Not to Sue on Retained Claims and Compliance Disputes

Upon the Effective Date and though the Termination Date, the Releasing Pares and
each of them agree and covenant not to sue or prosecute, institute or cooperate in the institution,
commencement, fiing, or prosecution of any suit or proceeding against any Released Pary, in
any foru (i) any Retained Claim or (ii) any Compliance Dispute (whether or not asserted),

which respectively shal be asserted and pursued only pursuantto Sections 12 and 13.6 of ths
Agreement. This § 13.7 shall not apply to: (i) any claims that arise within twenty (20) days
before the Termination Date that could not reasonably be presented or resolved pursuant to the
procedures set fort in this Agreement; provided that any such claim shall be prosecuted on an
individual basis only and not otherwse; or (ii) any remedy under a stte or federal law or
applicable regulation elected by a Physician pursuant to § 7.29(m).

13.8 Non-Released Persons and Non-Released Claíms

(a) Nothing in this Agreement is intended to relieve any Person that is not a
Released Paity from responsibilty for its own conduct or conduct of other Persons who are not
Released Paries for claims that are not Released Claims. Nothing in this Agreement is intended
to preclude any Representative Plaintiffs from introducing any competent and admissible
evidence to the extent consistent with § § 14 and 16.

(b) Except as provided in § 13.1, nothing in ths Agreement prevents the
Representative Plaintiffs and the Class from pursuing claims to hold any Person that is not a
Released Pary liable for danages caused by that Person's conduct in a conspiracy involving any
Released Pary.

13.9 Irreparable Harm

The Paries agree that the Blue Plans shall suffer irreparable harm if a Releasing Par
takes action inconsistent with §§ 13.1, 13.2, 13.3, 13A and/or 13.7, and that in that event the
Blue Plans may seek an injunction from the Court as to such action without further showing of
irreparable harm.

13.10 Legislative Changes

Nothing contained in this Agreement is intended, or shall be construed, to preclude any
Party fTom seeking legislative or regulatory changes as to matters addressed herein or from
seeking to enforce any such changes using any available legal remedy.
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14. Stay of Discovery, Termination, and Effective Date of Agreement

14.1 Suspension of Discovery and Other Proceedings

(a) Upon execution of ths Agreement, the Releasing Partes and Class
Counsel shall discontinue all discovery activity or related proceedings in the Action against the
Released Paries, provided that if this Agreement is terminated pursuant to § 14.2, the Releasing
Parties and Class Counsel may pursue discovery or related proceedings against the Blue Plans
and any defendat in this Action tht has not settled.

(b) Upon entry of the Preliminar Approval Order, the Releasing Paries and
Class Counsel agree to suspend and stay all procecdings in the Action against the Released
Paries, other than proceedings as may be necessar to car out the terms and conditions of the
Agreement. The Prelimiary Approval Order shall also bar and enjoin all Class Members from
commencing or prosecuting any action asserting any Released Claims, and stay any other actions
or proceedings brought by any Class Members asserting any Released Claims. If, and only to the
extent that, this Agreement terminates pursuant to § 14.2 of this Agreement, the Parties shall not
be deemed to have waived any rights as a result of sùch suspension or stay of proceedings.

(c) Upon the Effective Date, and notwithstanding any ofthe other provisions
in ths Agreement, the Released Partes shal have no obligation to preserve documents and
evidence with respect to Released Claims, including any obligations under the Agreed Order for
Preservation of Records, and the Releasing Paries and Class Counsel shall not pursue any
spoliation claims or other actions or sanctions against a Released Person with respect to
documents or evidence rèlated to the Released Claims.

14.2 Right to Terminate this Agreement

(a) If, at the Preliminary Approval Hearing or within thirty (30) days
thereafer, the Corr does not enter the Preliminary Approval Order and approve the Claim Form,
Claim Form Instructions, Mailed Notice, and the Published Notice submitted to the Court
pursuant to § 4 of tlis Agreement, in each case in substantially th.e sane form as Exhibits A, B,
E, and G, any Pary shall have the right, in the sole and absolute discretion of such Part, to
terminate its parcipation in ths Agreement by delivering a notice ofteimination to the other
Parties within forty-five (45) days following the Preliminary Approval Hearing.

(b) If the Court does not grant the stays and injunctions as provided in
§ 14.l(b) in the form contained in the Preliminary Approval Order (Exhibit F), the Blue Plans
may in their sole and absolute discretion terminate their participation in ths Agreement by
delivering a notice of termination to the other Parties within fort-five (45) days following the
Preliminar Approval Hearing.

(c) If the number of putative Class Members submitting Opt-Out requests
exceeds five percent (5%) of the total number of putative Class Members in the United States,
the Blue Plans may in their sole and absolute discretion terminate their participation in tlis
Agreement by delivering a notice oftermination to the other Paries withn thirty (30) days of
receipt of the complete list of Opt-Out requests from the Notice Administrator refened to in § 6.

(d) If the number of putative Class Members in any Blue Plan's service area
within a state submitting Opt-Out requests exceeds five percent (5%) of the total number of
putative Class Members in that Blue Plan's service area within that state, the afected Blue Plan
may in its sole and absolute discretion terminate its participation in this Agreement by delivering
a notice of termination to the other Parties within thirt (30) days of receipt of the complete list
of Opt-Out requests from the Notice Administrator referred to in § 6.
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(e) If the putative Class Members in any Blue Plan's service area submittng
Opt-Out requests received, in the aggregate, at least five percent (5%) of the total dollar
payments that such Blue Plan made to putative Class Members in calendar year 2006, the
affected Blue Plan may in its sole and absolute discretion terminate its paricipation in this
Agreement by delivering a notice of termination to the other Paries within thirty (30) days of
receipt of the complete list of Opt-Out requests from the Notice Administrator referred to in § 6.

(t) If the Court has not entered the Final Order and Judgment substantially in
the forms attached hereto as Exhibit D by the date that is 180 days afer the Preliminary
Approval Date, any Party may, in its sole and absolute discretion, terminate its paricipation in
this Agreement by delivering a notice of termnation to the other Paries within 200 days after the
Preliminar Approval Date.

(g) Intentionally Left Blank.

(h) In the event of any termination of the Agreement in its entirety by Class
Counselor Blue Plans pursuant to the terms of this § 14.2, the Partes shall be restored to their
original positions, except as expressly provided herein.

14.3 Intentionally Left Blanl.

14.4 Effective Date

If the Final Order and Judgment is entered by the Cour and the time for appeal from all
of such orders and judgment has elapsed (including without limitation any extension of time for
the filing of any appeal that may result by operation of law or order of the Cour) with no notice
of appeal having been filed, the "Effective Date" shall be the next business day after the last date
on which notice of appeal could have been timely fied. If the Final Order and Judgment is
entered and an appeal is fied as to any of them, the "Effective Date" shall be the next business
day after the Final Order and Judgment is affirmed, all appeals are dismissed, and no fuher
appeal to, or discretionar review in, any cour remains. Notwithstanding the foregoing, at any
time afer the Final Order and Judgment is entered by the Cour but before the Effective Date
would otherwise occur, any Blue Plan may in its sole and absolute discretion elect to declare that
the Effective Date for its paricipation in ths Agreement has occurred by providing notice to the
Parties, and thereafter that electing Blue Plan, Class Counsel and the Releasing Paries shall be
bound by this Agreement and shal perform their respective obligations hereunder as if the Final
Order and Judgment had been affrmed in its entirety.

14.5 Iiitentionally Left Blank

14.6 Termiiiatioii Date of Agreement

(a) This Agreement shall terminate (the "Termination Date") upon the earliest
to occur of (i) as to a Par, that Pary's termination of this Agreement pursuant to § 14.2, above,
(ii) the date on which the appellate court rejects, in whole or in part the Final Order and
Judgment, upon any appeal or discretionary review thereof, and no further appeal to, or
discretionary review in, any couit remains, or (iii) the four year aniversary of the Preliminary
Approval Date. As of the Termination Date, the provisions of this Agreement shall imediately
become void and of no further force and effect and there shall be no liabilty under this
Agreement on the part of any of the Paries, except for wilfu or knowing breaches of this
Agreement prior to the Termination Date; provided that in the event of a termination of this
Agreement under clause (iii) of this § l4.6(a), (x) the provisions of §§ 13.1, 13.2, 13.3, 13.4,
13.5, 13.7, 13.8, 14.1, 15 and 16, shall surive such termination indefinitely, (y) the provisions of
§ 7.10 and § 7.1 1 shall survive such termnation only with respect to, and only for so long as is
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necessary to resolve, any Biling Disputes that are in the process of being resolved as of the
Termination Date and any disputes described in § 7. i I as of the Termination Date, and (z) the
provisions of §§ 12.1 through 12.6 shall surive such termination only with respcct to, and only
for so long as is necessar to resolve, any Compliance Disputes involving a Blue Plan that are in
the process of being resolved by the Compliance Dispute Officer as of the Termination Date.

(b) On the Termination Date, all ofa Blue Plan's obligations under this
Agreement shall be deemed satisfied except as and only to the extent that a term of § 7 of this
Agreement has been extended by the Blue Plan as provided in this § 14.6(b) as to that Blue Plan
only. No decision or ruling of the Compliance Dispute Offcer shall have any force on the
Pares after the Termination Date, and the Blue Plans shall be under no obligation to continue
performance of any kind under this Agreement. A Blue Plan may, in its sole and absolute
discretion, elect to continue after the Termination Date, the implementation of various business
practices described in this Agreement. A Blue Plan also may, where it has a good faith basis,
and notwithstanding any Implementation Date in § 7 of this Agreement or in Exhbit I hereto,
delay the implementation, in whole or in par, of any provision of this Agreement upon notice to
Class Counsel. Whether or not the foregoing notice is provided, in the event that implementation
is delayed other than as provided in § 7, the term of the Agreement shall be extended solely with
respect to the delayed provision for a period of time equal to the lengt ofthe delay.

15. Related Actions

15.1 Intentionally Left Blank

15.2 Certain Related State Court Actions

As to any action that is now pending in, or hereafter may be fied in or remanded to, any
state court that asserts any Released Claim against any Blue Plan on behalf of any Releasing
Par, Class Counsel and the relevant Parties agree that they wil cooperate with the Blue PIan
and fie all documents necessary (a) to obtan an interim stay of all proceedings against the Blue
Plan and (b) on or promptly afer the Effective Date, to obtain the dismissal with prejudice of any
such action, other than with respect to any named plaintiff in such action that has submitted a
valid and timely Opt-Out request.

15.3 Other Related Actions

As to any action not referred to in §§ 15.1 or 15.2 that is now pending or hereafter may
be fied in any court that asserts any of the Released Claims against any Blue Plans on behalf of
any Releasing Par, Class Counsel and the relevant Pares agree that they wil cooperate with
the Blue Plan, to the extent reasonably practicable, in the Blue Plan's effoits to seek relief from
the Cour or the forum court to obtain the interim stay and dismissal with prejudice of such
action as to any Blue Plans to the extent necessary to effectuate the other provisions of this
Agreement.

16. Not Evidence; No Admission of Liabilty

In no event shal this Agreement, in whole or in part, whether effective, terminated, or
otherwise, or any of its provisions or any negotiations, statements, or proceedings relating to it in
any way be construed as, offered as, received as, used as or deemed to be evidence of any kind in
the Action, in any other action, or in any judicial, administrative, regulatory or other proceeding,
except the Agreement may be used in a proceeding to emorce this Agreement. Without limiting
the foregoing, neither this Agreement nor any related negotiations, statements or proceedings
shall be construed as, offered as, received as, used as or deemed to be evidence, or an admission
or concession of liabilty or wrongdoing whatsoever or breach of any duty on the par of the Blue
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Plans, the Representative Plaintiffs, or the Signatory Medical Societies, or as a waiver by the
Blue Plans, the Representative Plaintiffs or the Signatory Medical Societies of any applicable
defense, including without limitation any applicable statute of limitations. None of the Pares
waives or intends to waive any applicable attorney-client privilege or work product protection or
other privilege for any negotiations, statements or proceedings relating to ths Agreement. This
provision shall indefinitely survive the termination of this Agreement.

17. Entire Agreement; Amendment

17.1 Entire Agreement

This Agreement, including its Exhbits, contains an entire, complete, and integrated
statement of each and every term and provision agreed to by and anong the Pares; it is not
subject to any condition not provided for herein. Ths Agreement supersedes any prior
agreements or understandings, whether written or oral, between and among Representative
Plaintiffs, Class Members, Class Counsel, Blue Plans and the Signatory Medical Societies
regarding the subject matter of the Action or this Agreement. This Agreement shall not be
mocled in any respect except by a writing executed by Class Counsel and each of the Blue
Plans, except as provided in § 17.2.

17.2 Modification Generally

This Agreement may be anended or modified with respect to a parcular Blue Plan only
as provided in a written instruent signed by or on behalf of that Blue Plan and Class Counsel

(or their successors in interest), or as set fort in § 7.36.

17.3 Intentionally Left Blank

18. No Presumption Against Drafler

None of the Paries shall be considered to be the drafer of ths Agreement or any
provision hereof for the purose of any statute, case law, or iule of interpretation or constrction
that would or might cause any provision to be construed against the drafter hereof. This
Agreement was drafted with substantial input by all Paries and their counsel, and no reliance
was placed on any representations other than those contained herein. The Pares' intent is that
this fully integrated Agreement shall be construed consistently with the settlement agreement
between plaintiffS and other Blue Cross Blue Shield entities (who were also defendants in the
Action) dated April 27, 2007, except insofar as the terms of this Agreement differ therefrom.

19. Captions and Headings

The use of captions and headings in this Agreement is solely for convenience and shall
have no legal effect in construing the provisions of ths Agreement.

20. Continning Jurisdiction and Exclusive Venue

20.1 Continuing Jurisdiction

Except as otherwse provided in this Agreement, it is expressly agreed. and stipulated that
the United States District Cour for the Southern District of Florida shall have exclusive
jurisdiction and authority to consider, rule upon, and issue a final order with respect to
proceedings, whether judicial, administrative or otherwse, wluch may be instituted by any
Person, individually or derivatively, with respect to this Agreement. This reservation of
jurisdiction does not limit any other reservation of jurisdiction in this Agreement nor do any
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other such reservations lìmit the reservation in this subsection. Except as otherwse provided in
this Agreement, each of the Blue Plans, each Signatory Medical Society and each Class Member
hereby irrevocably submits to the exclusive jurisdiction and venue of the United States District
Cour for the Southem District of Florida for any suit, action, proceeding, case, controversy, or
dispute relating to this Agreement and/or Exhbits hereto and negotiation, performance or breach
ofsae.

20.2 Parties Shall Not Contest Jurisdiction

In the event of any case, controversy, or dispute arising out of the negotiation of,
approval of, perfonnance of, or breach of this Agreement, and solely for puroses of such case,
controversy, or dispute, to the fullest extent that they may effectively do so under applicable law,
the Pares irrevocably agree that they are and shall be subject to the jurisdiction of the Court,
and that the Cour is a proper venue and convenient foru. Furhermore, the paries shall jointly
urge the Cour to include the provisions of this § 20 in its Final Order and Judgment approving
this Agreement.

21. Cooperation

Representative Plaintiffs, the Signatory Medical Societies, Class Counsel and the Blue
Plans agree to move that the Cour enter an order to the effect that should any Person desire any
discovery incident to (or which the Person contends is necessar to) the approval of this
Agreement, the Person must first obtain an order from the Cour that permits such discovery.

22. Counterparts

This Agreement may be executed in counterparts, each of which shall constitute an
original. Facsimile signatures shall be considered valid signatures as of the date hereof, although
the original signature pages shall thereafer be appended to ths Agreement.

23. Additional Signatory Medical Societies

The Paries agree that, from and after the date of this Agreement, additional medical
societies may elect to execute a signatue page to ths Agreement and thereby agree to be bound
by the provisions of this Agreement tht are applicable to Signatory Medical Societies. Upon
such execution of a signature page, each such additional medical society shal be deemed to be a
Signatoiy Medical Society for all puroses of ths Agreement and shall be bOlmd by all oftlie
provisions of this Agreement that arc applìcable to Signatory Medical Societies.

24. Successors and Assigns

The provisions of this Agreement shall be bincling upon and inure to the benefit of each
Blue Plan and its respective successors and assigns; provided that no Blue Plan may assign,
delegate or otherwise transfer any of its rights or obligations under this Agreement to a third
party that is not a successor or affiiate without the consent of Class Counsel. The provisions of
this Agreement shall not apply with respect to any corporation, business, or other entity acquired
by a Blue Plan after the Preliminar Approval Date, and a Blue Plan shall have no obligations
under this Agreement with respect to such corporation, business, or entity or the business
operations of such corporation, business or entity after the Prelìminary Approval Date. The
provisions of this Agreement shall not apply with respect to any activities related to FEHBA.
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25. Governing Law

This Agreement and all agreements, exhibits, and documents relating to ths Agreement
shall be construed under the laws of the State of Florida, excluding its choice of law rules.

26. Contaets for Communications Between Class Counsel and The Blue Plans

At all times during the terr of this Agreement, Class Counsel, on the one hand, and the
Blue Plans, on the other, shall each designate a representative to facïltate communications
between or anong the Parties, and provide written notification to the other of the person so
designated.

27. Severable Agreement

The provisions of ths Agreement are intended to be severable. Should any ofthe
provisions be found ilegal, invalid or unenforceable by any court of competent jurisdiction for
any reason, it shall be severable from the remainder of this Agreement, and the remainder of this
Agreement shall be unchanged and shall be read as if it did not contan the ilegal or invalid
provision.

28. Effeet of Other Settlements

The Representative Plaitiffs and the Signatory Medical Societies wil not reach a
settlement with any defendant in this Action which is not a Par which settlement includes a
provision containing relief to the Class Members which is also relief to the Class Members set
fort in this Agreement if: (i) such relief to the Class Members is applicable to Self-Insured Plans
under this Agreement, but is not made applicable to Self-Insured Plans in the proposed
settlement agreement; (ii) such relief is made applicable to Class Members who are Non-
Parcipating Physicians under ths Agreement, but is not made applicable to Non-Participating
Physicians in the proposed settement agreement, or (iii) such relief to Class Members is
applicable to prograns offered or sponsored by any state or federal governmental entity other
than in its capacity as an employer under this Agreement, but is not made applicable to programs
offered or sponsored by any state or federal governental entity other than in its eapacity as an
employer in the proposed settlement. The Representative Plaintiff~ and Signatory Medical
Societies fuer agree that they will not reach a settlement with any defendant in ths Action

which is not a Pary (or which does not become a Party in the futue to this Agreement) which
settement imposes a less burdensome obligation on such other defendant regarding the
obligations set fort in any of § 7.18, § 7.19 or § 7.20, unless such less burdensome obligation is
a result of good faith negotiation between such defendant and the Medical Society in the state
where it does business. A settlement agreement involving only a financial payment obligation
and no prospective relief shall be construed as a less burdensome obligation under this provision.

DELIVERED on October 19, 2007.
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J3LuEPLANS

BluePIan: IIghniark Inc.

Kenneth R. Melani, M;U.

~~. tue

CEO & lresioent

Title

SubsidtarIes:

Highark West Virgia, Inc. (d//a! MOllta State Blue Cross Blue Shield)

Name

Sìgntue

Title

Keystone Health Plan West,Inc.

-:eythia Dellecker
Name

~~~.81 ãte

Sr, Vice President, Sr. Products

Title

Parker Benefits, Inc. (d/b/a! ;SuperBlue HMO)

Name

Signatue

Title
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BLUE PLANS

Biu~ Plan: Highmark Ine.

Name

Sìgiatue

Title

Subsidial'es:

Highark W\;st Virginia, Inc. (d//a! Mountan State Bliie Cross Blue Shield)

Gregory K. Smi.thName ~~tt~
Sigiatu

Pres.ident & CEO

Title

Keystone Health Plan West, !nco

Name

Sigiature

Title

Parker Benefits, Inc, (d//a! SiiperBlue HMO)

GregpryJ. SmithName .~
Si~
President & CEO

Title
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WHTLEY, DRA & KALLAS, LLC~#I-~
Name:
Title: Pa-.. .

DOFFERM, S:mELDS, CANFLD,
KNOWLES & DEVI (i £''1 .

¡tetiV:T~k r'~
Nane;Title: .Jf. ~

)'

STEWART TILGHMN FOX & Bru DRUBNERHARTLEY & O'CONNOR

-- ß.1J~ '" ~ J.'" .l k øJ.~N e. . t' ~ ., ¡?Title:. U ¡j) '''a,;L N ~; , ¿y 0 ¡ .Title: (~?"
LAW OFFICES OF ARCHIE C. L~LC

tk t ~ i vr (.A .Name: ~Title: r
WIGGINS CHIDS QUIN & P ~i'IS

_ ~vw P4å-fHW1U-'Name: ___
Title:

EYSTER KEY TUB WEAVER &
ROTH, LLP G- ~;t . _

Mc44i~f4 ~
Name: .
Title: 7 æ-61

PODHURST ORSEeK, PA ~

Ctdk~ Po4 ~
Nane:
Title: C.t.' CAtW--

KOZYA TROP FOOTE & MEYERS. // -'= lk u _ GiL tj l'1~
i~i:r !~-rr; ~:~~_~,..

WHIEANDREWSAROLD&DOWD GRAY, WHTE 
& WEISS G l

fi.,. / _1U..JI lJ €I ~~ ~ k (~_ ~~~ I ~= ~
Title: ;ß/' Title: ,f4.
SAVERI&SAVERI ~í

Gu;do So.Vf&L ~Name: I
Title:
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I

i

REPRESENTATIVE PLAIFS:

.1

Scott ElIedii, M.D.
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I

REPREENTATI PLAIFFS:

Rick Love, M.D.

Joe Fran Smith, M.D.

ScottEn~.Dtl


