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Plaintiffs respectfully request that the Court (1) approve attorneys’ fees in the
amount of one-third of the Settlement Fund; (2) award Plaintiffs’ reasonably
incurred litigation expenses and costs; and (3) grant Plaintiffs Briana Tabbs, Latricia
Pelt, Brandi McKenzie, and David King each a service award of $1,500.00 in
recognition of their efforts on behalf of the Settlement Class as Class
Representatives.

The undersigned counsel certifies that counsel communicated with counsel
for Defendant, via email on September 10 through 11, 2024, explaining the nature
of the relief to be sought by way of this Motion. On September 11, 2024, counsel for

Defendant stated that Defendant does not oppose the relief requested herein.

Dated: September 13, 2024 Respectfully submitted,

THE MILLER LAW FIRM, P.C.

By: /s/ E. Powell Miller
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IN THE UNITED STATES DISTRICT COURT
FOR THE EASTERN DISTRICT OF MICHIGAN
SOUTHERN DIVISION

Case No: 2:23-cv-11736-GAD-KGA
IN RE HENRY FORD HEALTH

SYSTEM DATA SECURITY Hon. Gershwin A. Drain
LITIGATION

CLASS ACTION

JURY TRIAL DEMANDED

BRIEF IN SUPPORT OF PLAINTIFFS’ UNOPPOSED MOTION FOR
ATTORNEYS’ FEES AND COSTS AND SERVICE AWARDS
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STATEMENT OF ISSUES PRESENTED

1. Whether this Court should award attorneys’ fees in the amount of
$233,333.33, which is equal to one-third of the $700,000.00 non-reversionary
Settlement Fund that was created for the benefit of the Class, to compensate
Proposed Class Counsel for securing this substantial cash and non-cash benefit for a
Class of individuals alleging class-wide damages stemming from the data security
incident (the “Data Security Incident”) that occurred at Henry Ford Health System
on or around March 30, 2023?

Plaintiffs’ Answer: Yes.

2. Whether this Court should award Plaintiffs’ reasonably incurred

litigation expenses and costs in pursuit of this matter?
Plaintiffs’ Answer: Yes.

3. Whether this Court should award Plaintiffs Briana Tabbs, Latricia Pelt,
Brandi McKenzie, and David King each a service award of $1,500.00 in recognition
of their zealous efforts on behalf of the Settlement Class as Class Representatives,
which has required their involvement in this case for over a year?

Plaintiffs’ Answer: Yes.
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CONTROLLING AND MOST APPROPRIATE AUTHORITIES
e Fed.R. Civ. P. 23(h)

e Gascho v. Global Fitness Holdings, LLC,
822 F.3d 269 (6th Cir. 2016)

e Ramey v. Cincinnati Enquirer, Inc.,
508 F.2d 1188 (6th Cir. 1974)

o Arpv. Hohla & Wyss Enterprises, LLC,
2020 WL 6498956 (S.D. Ohio Nov. 5, 2020)

e [nre Delphi Corp. Sec., Derivative & “ERISA” Litig.,
248 F.R.D. 483 (E.D. Mich. 2008)

o [nre Cardizem CD Antitrust Litig.,
218 F.R.D. 508 (E.D. Mich. 2003)

11
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I. INTRODUCTION

Proposed Settlement Class Counsel (“Class Counsel”), following a data
security incident that took place at Defendant Henry Ford Health System
(“Defendant” or “HFHS”) on or around March 30, 2023 (the “Data Security
Incident”), have secured both a $700,000.00 all-cash, non-reversionary Settlement
Fund on behalf of Plaintiffs and the Settlement Class (“Class”), and an agreement
that HFHS will adopt, continue, and/or implement various data and information
security measures, at its expense, which are designed to strengthen its data and
information security.! Obtaining this outstanding result did not come easily. Class
Counsel, with Plaintiffs’ assistance, shouldered significant risk, investigating the
case pre-filing, engaging in informal discovery, and conducting extensive arm’s-
length negotiations, including a mediation with Bennett G. Picker of Stradley Ronon
Stevens & Young, LLP.

The result achieved here given the factual underpinnings of the case, and the
efficiency with which it was obtained, would not have been possible without the
significant investment of time and resources by Class Counsel. Nor would such a

result be possible without the vast experience that Class Counsel brought to the table

I Settlement terms have the same definitions as set forth in the Settlement
Agreement, which is attached to Exhibit A, the accompanying Declaration of E.
Powell Miller of in Support of Plaintiffs’ Unopposed Motion for Attorneys’ Fees
and Costs and Service Awards (“Miller Decl.”), as Exhibit I thereto.
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from other data security cases, providing them with the knowledge necessary to
achieve this Settlement. Class Counsel’s use of their accumulated knowledge and
experience to efficiently obtain this Settlement, weighs strongly in favor of the
reasonableness of the requested fee.

Accordingly, pursuant to Fed. R. Civ. P. 23(h), and the Parties’ Settlement
Agreement (“S.A.”), Plaintiffs respectfully request that the Court approve attorneys’
fees in the amount of one-third of the Settlement Fund, or $233,333.33; their
reasonably incurred litigation costs and expenses (hereinafter “Costs”, S.A. § 1.19);
and service awards of $1,500.00 for each named Plaintiff. The requested fee is a
percentage that is equal to the approximate average award in class actions. See, e.g.,
In re Wright & Filippis, LLC Data Security Breach Litig., No. 2:22-cv-12908
PagelD.2961-2963, at 99 3, 7(f) (E.D. Mich. June 20, 2024) (Cox, J.) (award of one-
third of settlement fund in data security action is “reasonable, appropriate and
consistent with the awards in similar common fund cases™); NILI 2011, LLC v. City
of Warren, 2018 WL 5264236, at *1-2, *5 (E.D. Mich. Oct. 23, 2018) (awarding
class counsel 37.5% of total value of settlement relief); Davidson v. Henkel Corp.,
No. 4:12-cv-14103 PagelD.4428, at 99 15, 17 (E.D. Mich. Dec. 15, 2015) (awarding
class counsel roughly 38.4% of settlement’s cash value).

Accordingly, this Court should approve the requested fees and Costs and

service awards.
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II. FACTUAL AND PROCEDURAL BACKGROUND

On or about March 30, 2023, the Data Security Incident resulted in the
potential unauthorized access to Personally Identifiable Information (“PII”’) and
Protected Health Information (“PHI”) (together, “Private Information”) of
approximately 168,000 individuals. Consolidated Amended Complaint (“CAC”),
ECF No. 11, 49 1, 5. That Private Information included patients’ names, gender,
dates of birth, ages, lab results, procedure types, diagnoses, dates of service, phone
numbers, medical record numbers and/or internal tracking number (notably, though,
it appears that Social Security numbers were not compromised). See CAC 9 1; Miller
Decl. § 11. On May 16, 2023, HFHS determined that “protected health information
was contained” in email boxes compromised by the Data Security Incident and,
following its investigation, sent notice to Class Members on or about July 14, 2023.
Id. 995, 9.

The CAC alleges that Plaintiffs’ and Class Members’ Private Information
was compromised due to Defendant’s negligence and other conduct. CAC 9] 40-
113. Plaintiffs allege that they and similarly situated Class Members have suffered
injury as a result of HFHS’s conduct, including: (1) actual identity theft; (ii) the
loss of the opportunity to control how their Private Information is used; (iii) the
compromise, publication, and/or theft of their Private Information; (iv) out-of-

pocket expenses associated with the prevention, detection, and recovery from
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identity theft, and/or unauthorized use of their Private Information; (v) lost
opportunity costs associated with effort expended and the loss of productivity
addressing and attempting to mitigate the actual and future consequences of the
Data Security Incident, including but not limited to efforts spent researching how
to prevent, detect, contest, and recover from identity theft; (vi) the continued risk
to their Private Information, which remains in HFHS’s possession and is subject
to further unauthorized disclosures so long as HFHS fails to undertake appropriate
and adequate measures to protect PII/PHI in their continued possession; and (vii)
future costs in terms of time, effort, and money that will be expended to prevent,
detect, contest, and repair the impact of the Private Information compromised as
a result of the Data Security Incident for the remainder of the lives of Plaintiffs
and Class Members. Id. § 264. Plaintiffs asserted the following causes of action
in the CAC: (1) negligence; (2) negligence per se; (3) breach of implied contract;
(4) unjust enrichment; (5) breach of fiduciary duty; (6) violation of Michigan’s
Data Breach Prompt Notification Law; (7) breach of confidence; and (8)
declaratory relief. /d. 99 209-312.

The Parties agreed to mediation and exchanged informal discovery under
Fed. R. Evid. 408. On February 8, 2024, the Parties participated in a day-long
mediation with Mr. Picker, but were unable to resolve the case that day. However,

the Parties continued to engage in settlement negotiations through a series of
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telephone calls and emails, and eventually reached a settlement in principle on
March 18, 2024. The Parties memorialized this agreement in the Settlement
Agreement on June 14, 2024. Plaintiffs then moved for preliminary approval of the
class action settlement on June 20, 2024. ECF No. 17. The Court preliminarily
approved the class action settlement on June 25, 2024. ECF No. 18.

III. SUMMARY OF BENEFITS PROVIDED TO THE CLASS

The Settlement resolves and releases all claims asserted by the Class against
HFHS concerning the Data Security Incident. HFHS has agreed to create a non-
reversionary Settlement Fund in the amount of $700,000.00 which will be used to
make payments to the Settlement Class, pay the costs of Administrative Expenses
(S.A. § 1.2), Costs (S.A. § 1.19), and for any Service and Fee Awards (S.A. §§ 1.19,
1.39). See S.A. § 3.1. The Settlement Agreement permits Class Members to make a
claim for the following:

Credit Monitoring and Insurance Services (“CMIS”). Class Members may
make a claim to receive two years of CMIS (which includes $1 million in identity
theft insurance) S.A. § 3.2; and

Documented Loss Payment (under which Class Members may submit a
claim for out-of-pocket losses, with proper supporting documentation, up to a total

of $2,500.00 per person) id., § 3.2(a); or
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Cash Fund Payment (in the alternative to the Documented Loss Payment,
Class Members may submit a claim to receive a pro rata cash payment, calculated
according to § 3.7 of the Settlement Agreement) id., § 3.2(b).?

Crucially, the Settlement also specifies that HFHS shall adopt, continue,
and/or implement various data and information security measures to enhance its data
security for at least two years from the Effective Date of the Settlement Agreement,
which will benefit the Settlement Class whose Private Information remains in
HFHS’s possession. S.A. § 2.1.

The response from the Settlement Class to date has been overwhelmingly
positive (the Claims Period remains open until October 28, 2024).> There have been
no objections filed, only two requests for exclusion, and over 7,000 claims filed.
Miller Decl. §| 16. Plaintiffs will update the figures in their motion for final approval.

IV. THE REQUESTED ATTORNEYS’ FEES ARE REASONABLE AND
SHOULD BE APPROVED

The Settlement provides that Class Counsel may move the Court for an award
of attorneys’ fees not to exceed one-third of the Settlement Fund ($233,333.33). S.A.

§ 9.1. Under Federal Rule of Civil Procedure 23(h), the Court may award

> And any residual funds after payment of Settlement Class benefits, administrative
and their costs, and any Service and Fee Awards, shall be paid pro rata to all
Settlement Class Members who elected a Cash Fund Payment. See S.A. § 3.7.

3 The deadline for the filing of objections or requests for exclusion from the
Settlement is September 28, 2024.



Case 2:23-cv-11736-GAD-KGA ECF No. 23, PagelD.450 Filed 09/13/24 Page 18 of 39

“reasonable attorney’s fees[.]” Fed. R. Civ. P. 23(h). As set forth below, the Court
should calculate Class Counsel’s fee using the “percentage-of-the-fund” method and
find that the requested award of one-third of the Settlement Fund is reasonable and
well supported by applicable case law.

A. The Percentage-of-the-Fund Method Should Be Used to Calculate Fees

In determining attorneys’ fees and evaluating the reasonableness of those fees,
courts use either the percentage-of-the-fund method or the lodestar method. Waid v.
Snyder (In re Flint Water Cases), 63 F.4th 486, 495 (6th Cir. 2023) (citing Van Horn
v. Nationwide Prop. and Cas. Ins. Co., 436 F. App’x 496, 498 (6th Cir. 2011)). “The
lodestar method better accounts for the amount of work done, while the percentage
of the fund method more accurately reflects the results achieved.” Rawlings v.
Prudential-Bache Props., 9 F.3d 513, 516 (6th Cir. 1993).

“When awarding attorney fees in a class action, district courts generally have
discretion to choose whether to calculate fees based on the lodestar method—
multiplying the number of hours reasonably expended by a reasonable hourly rate—
or based on the percentage method—awarding class counsel a percentage of the
monies recovered.” Lyngaas v. Curaden AG, 2020 WL 5249203, at *1 (E.D. Mich.
Sept. 3, 2020) (citing Gascho v. Global Fitness Holdings, LLC, 822 F.3d 269, 279
(6th Cir. 2016)). “As the two methods measure the fairness of the fee with respect

to different desired outcomes, it is necessary that district courts be permitted to select
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the more appropriate method for calculating attorney’s fees in light of the unique
characteristics of class actions in general, and of the unique circumstances of the
actual cases before them.” Id. at *1 (citing Gascho, 822 F.3d at 279 and Rawlings v.
Prudential-Bache Props., Inc., 9 F.3d 513, 516 (6th Cir. 1993)).

In “choosing between the percentage and lodestar approaches,” courts “look
to the calculation method most commonly used in the marketplace at the time such
a negotiation would have occurred.” Kolinek v. Walgreen Co., 311 F.R.D. 483, 500-
01 (N.D. IlL. 2015); see also, e.g., Nilsen v. York Cty., 400 F. Supp. 2d 266, 278 (D.
Me. 2005) (“There is good reason for using a market-oriented approach. If a
consumer wanted to determine a reasonable plumber’s, mechanic’s or dentist’s fee,
the consumer would have to look to the market. Why should lawyers be different?”).

Courts within “the Sixth Circuit have indicated their preference for the
percentage-of-the-fund method in common fund cases.” In re Cardizem CD
Antitrust Litig., 218 F.R.D. 508, 532 (E.D. Mich. 2003). Relatedly, with respect to
class actions similar to this matter, “the normal practice . . . is to negotiate a fee
arrangement based on a percentage of the plaintiffs’ ultimate recovery[.]” Kolinek,
311 F.R.D. at 501. The federal judiciary is in near unanimous agreement that the
percentage-of-the-fund approach best yields the fair market price for the services
provided by counsel to the class for purposes of determining a reasonable attorneys’

fee award at settlement. See, e.g., In re Cardizem, 218 F.R.D. at 532 (“This Court’s
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decision to apply the percentage-of-the-fund method is consistent with the majority
trend[.]”). This is especially true where, as here, a settlement establishes a non-
reversionary common fund for the benefit of settlement class members. See Fournier
v. PES Invs., Inc., 997 F. Supp. 828, 831-32 (E.D. Mich. 1998) (“The lodestar
method should arguably be avoided in situations where such a common fund exists
because it does not adequately acknowledge (1) the result achieved or (2) the special
skill of the attorney(s) in obtaining that result. Courts and commentators have been
skeptical of applying the formula in common fund cases. For these reasons, many
courts have strayed from using lodestar in common fund cases and moved towards
the percentage of the fund method which allows for a more accurate approximation
of a reasonable award for fees.”) (collecting cases); Wise v. Popoff, 835 F. Supp.
977,980 (E.D. Mich. 1993).

Thus, in non-reversionary “common fund” cases such as this one, district
courts of the Sixth Circuit have applied the percentage-of-the-fund method in
determining a reasonable attorneys’ fee award. See In re Delphi Corp. Sec.,
Derivative & “ERISA” Litig., 248 F.R.D. 483, 502 (E.D. Mich. 2008) (noting that
“the Sixth Circuit has observed a ‘trend towards adoption of a percentage of the fund
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method in [common fund] cases’”) (citations omitted).
The percentage-of-the-fund method is appropriate to utilize here because it

best replicates the ex ante market value of the services that Class Counsel provided
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to the Class. See Kolinek, 311 F.R.D. at 501 (in consumer class actions, such as the
present case, “the normal practice [is] to negotiate a fee arrangement based on a
percentage of the plaintiffs’ ultimate recovery”).

The percentage-of-the-fund method also better aligns Class Counsel’s
interests with those of the Class because it bases the fee on the results the lawyers
achieve for the class rather than on the number of motions they file, documents they
review, and hours they work, and it avoids some of the problems the lodestar-times-
multiplier method can foster (such as encouraging counsel to delay resolution of the
case when an early resolution may be in their clients’ best interests). N.Y.S.
Teachers’ Ret. Sys. v. Gen. Motors Co., 315 F.R.D. 226, 243 (E.D. Mich. 2016)
(while “[t]he lodestar method better accounts for the amount of work done . . . the
percentage of the fund method more accurately reflects the results achieved”)
(citation omitted). It is also simpler to apply. See, e.g., Fournier, 997 F. Supp. at 832
(noting that the percentage-of-the-fund method provides the “benefit” of “readily
ascertainable fee amounts™); Hillson v. Kelly Servs. Inc., 2017 WL 3446596, at *2
(E.D. Mich. Aug. 11, 2017) (stating that “[t]he percentage-of-recovery approach is
easy to calculate” and “establishes reasonable expectations on the part of plaintiffs’

attorneys”) (citation omitted).*

* Awarding fees solely based upon the lodestar methodology might arguably create
a perverse incentive for class counsel to reject or delay accepting a settlement merely

10
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B. The Reasonableness of the Requested One-Third Fee is Supported by
the Sixth Circuit’s Six-Factor Test

The Sixth Circuit has articulated six factors that are “germane” to determining
the reasonableness of a requested percentage to award as attorneys’ fees: (1) the
value of the benefit to the class; (2) society’s stake in rewarding attorneys who
produce the settlement’s benefits, to maintain an incentive to others; (3) whether the
work was performed on a contingent fee basis; (4) the complexity of the litigation;
(5) the skill and standing of counsel on both sides; and (6) the value of the legal
services performed on an hourly basis. Ramey v. Cincinnati Enquirer, Inc., 508 F.2d
1188, 1196 (6th Cir. 1974); Gascho, 822 F.3d at 280 (describing these factors as
“germane” to the fee inquiry, and citing Moulton v. U.S. Steel Corp., 581 F.3d 344,
352 (6th Cir. 2009)).

A “reasonable” fee in common-fund case typically ranges “from 20 to 50
percent.” Shane Grp. v. BCBS of Mich.,2015 WL 1498888, at *15 (E.D. Mich. Mar.
31,2015); In re S. Ohio Corr. Facility, 173 F.R.D. 205, 217 (S.D. Ohio 1997), rev’'d
on other grounds, 24 F. App’x 520 (6th Cir. 2001) (“[t]ypically, the percentage
awarded ranges from 20 to 50 percent of the common fund”); see also Pratt v. KSE

Sportsman Media, Inc., 2023 WL 5500832, at *7 (E.D. Mich. Aug. 25, 2023)

to bill more hours pursuant to a more wasteful, unnecessary, and risky litigation
strategy. That all said, Plaintiffs are, of course, willing to provide their collective
lodestar here if the Court so requests.

11
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(finding 35% of common fund to be reasonable). The amount awarded is calculated
as a percentage “from the fund as a whole.” Boeing Co. v. Van Gemert, 444 U.S.
472, 478 (1980); Gascho, 822 F.3d at 282 (calculating the percentage, as
“[a]ttorney’s fees are the numerator” and “the dollar amount of the Total Benefit to
the class (which includes the ‘benefit to class members,’ the attorney’s fees, and
[potentially] the costs of administration)” is the denominator).

The relevant factors support approval of the requested attorneys’ fee here.

1. Class Counsel Has Secured a Valuable Benefit for the Class

The value of the benefit to the class is the most important factor in assessing
the reasonableness of fees. Dick v. Sprint Commc’ns Co. L.P., 297 F.R.D. 283, 299
(W.D. Ky. 2014) (citation omitted); In re Delphi, 248 F.R.D. at 503 (result achieved
is “primary factor”). Assessing the overall value includes consideration of both
tangible and intangible benefits. See Gascho, 822 F.3d at 282 (requiring “appropriate
consideration” of “cash and noncash settlement components” in assessing the total
benefits to the class). The risk of continued litigation also is considered in relation
to the value of the benefit to the class under this factor. Sprint, 297 F.R.D. at 299.

In this case, the value of the benefit to the Class is the full Settlement Fund,
or $700,000.00, and the agreement to adopt, continue, and/or implement various data
and information security measures at its expense. See S.A. §§ 2.1, 3. Accordingly,

this factor weighs in favor of approval.

12
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2. Society Has a Stake in Incentivizing the Pursuit of Complex Data
Privacy Litigation

Society has a strong stake in rewarding attorneys who produce the type of
benefits achieved by the settlement here. See In re Cardizem, 218 F.R.D. at 533; see
also Gascho, 822 F.3d at 287 (class actions such as this action “have value to
society[—]particularly when the individual injuries are too small to justify the time
and expense of litigation—and as private law enforcement regimes that free public
sector resources”). It is thus in society’s interest to encourage litigation that protects
important individual privacy rights that would not otherwise be safeguarded. See In
re Rio Hair Naturalizer Prods. Liab. Litig., 1996 WL 780512, at *17 (E.D. Mich.
Dec. 20, 1996) (“Without compensation to those who are willing to undertake the
inherent complexities and unknowns of [] class action litigation” such as here,
“enforcement of the . . . laws would be jeopardized.”); In re Cardizem, 218 F.R.D.
at 534 (“Encouraging qualified counsel to bring inherently difficult and risky but
beneficial class actions . . . benefits society.”). When individual class members seek
relatively small amounts of damages, “[e]conomic reality dictates that [their] suit
proceed as a class action or not at all.” Eisen v. Carlisle & Jacquelin, 417 U.S. 156,
161 (1974).

Finally, the Class’s reaction to the requested fee award also confirms its
fairness and reasonableness. See In re Delphi, 248 F.R.D. at 504 (“The Class’s

overwhelming favorable response lends further support to the conclusion that the

13
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requested fee award is fair and reasonable.”). Notice was directly disseminated to
every Class Member by postal mail. Those notices specifically stated that Class
Counsel intends to apply for a fee of up to one-third of the Settlement Fund. See S.A.
§ 9.1. Since the dissemination of notice to the 168,294 Class Members, no objections
and only 2 requests for exclusion have been received. Miller Decl. § 16. Thus, the
Class, as a microcosm of society, has recognized the societal value of this litigation
by giving the Settlement a resounding stamp of approval. As a result, this factor
supports the requested award.

3. Class Counsel Took the Case on a Contingency Basis, Thereby
Undertaking the Risk of Nonpayment

Undertaking an action on a contingency basis lends additional support to the
reasonableness of a requested fee award. See In re Cardizem, 218 F.R.D. at 533;
Stanley v. U.S. Steel Co., 2009 WL 4646647, at *3 (E.D. Mich. Dec. 8, 2009)
(“Numerous cases recognize that the contingent fee risk is an important factor in
determining the fee award.”). When attorneys invest significant time and resources
in pursuing litigation, despite the risk they will not be compensated, this factor is
generally satisfied. Nili, 2018 WL 5264236, at *5 (“Class Counsel undertook this
case on a contingency basis”); Kogan v. AIMCO Fox Chase L.P., 193 F.R.D. 496,
504 (E.D. Mich. 2000). The contingent nature of the case is amplified where class
counsel faces a formidable defendant represented by skilled counsel, such as here.

See In re Cardizem, 218 F.R.D. at 533.

14
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Class Counsel pursued this action purely on a contingency basis. Miller Decl.
9 18. Class Counsel conducted an extensive pre-filing investigation into the relevant
facts and legal issues, which was informed by the vast experience and expertise
accumulated during the prosecution of numerous other data security cases. /d. 9 19,
24. Class Counsel invested significant time, effort, and resources to the litigation
without compensation. /d. § 19. Cognizant of the risk of nonpayment, Class Counsel
nonetheless embarked on a fact-intensive investigation of HSFS’s practices, filed
cases, worked to consolidate related cases, drafted and filed a master amended
complaint, and exchanged informal discovery. /d. § 20. Class Counsel also paid for
and participated in a full-day mediation with renowned mediator Bennett Picker. /d.
9 21. Class Counsel fronted this investment of time and resources, despite the
meaningful risk of nonpayment inherent in this case. /d. 9 18-21. And given the
defenses mounted by HFHS—Ied by highly qualified and competent defense
counsel, who regularly defend complex class action data security cases—success on
the legal issues was far from certain. /d. 9 22.

Class Counsel understands that the Court might have granted a motion to
dismiss had HFHS filed one in response to the CAC, or that HFHS could have
opposed class certification pursuant to Rule 23 (including appeal under subsection
(f)), obtained summary judgment, prevailed at trial, and/or obtained post-judgment

relief. Id. 4 17. While Class Counsel believe Plaintiffs’ claims would have survived
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any motion to dismiss, in order to obtain class-wide relief, Class Counsel would still
need to move and succeed on a motion for class certification under Rule 23. Case
law addressing the application of Rule 23 in this context is far from determinative.
Id. See In re Cap. One Consumer Data Sec. Breach Litig., 2022 WL 17176495, at
*2 (E.D. Va. Nov. 17, 2022) (“Data breaches are a ‘risky field of litigation’ because
they ‘are uncertain and class certification is rare.””) (quoting Fulton-Green v.
Accolade, Inc., 2019 WL 4677954, at *8 (E.D. Pa. Sept. 24, 2019)).

In considering the reasonableness of a fee request in a contingency-fee class
action settlement, courts consider how the legal market would have assessed the
case’s risk at its inception and, in turn, how the market’s risk assessment would have
affected a hypothetical ex ante fee negotiation between counsel and potential client.
See Goodell v. Charter Commc’ns, LLC,2010 WL 3259349, at *1 (W.D. Wis. Aug.
17,2010) (“The question is not how risky the case looks when it is at an end but how
the market would have assessed the risks at the outset.”).

Moreover, despite the risk of non-recovery to the Class, at the outset and for
the duration of these adversarial proceedings, Class Counsel expended a significant
amount of attorney time and Costs investigating, prosecuting, and resolving
Plaintiffs’ claims without guarantee of reimbursement. Miller Decl. § 18-25. As a
result of the work Class Counsel devoted to this litigation, their law firms were

forced to forgo representing clients in other matters that they otherwise would have
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taken on. /d. 4 23. Hence, Class Counsel should be rewarded for accepting each
Plaintiff’s case and devoting substantial resources to investigating and prosecuting
it on behalf of the Class despite the foregoing peril.

Simply, this litigation presented a substantial risk of non-recovery to the Class
and thus non-payment to Class Counsel. The requested Fee Award appropriately and
reasonably compensates Class Counsel for embarking on time-consuming, and
expensive litigation for the benefit of the Class, in the face of these risks.

4. The Complexity of Litigation Supports the Requested Fees

The complexity of the litigation reinforces the reasonableness of the requested
fee award. In re Cardizem, 218 F.R.D. at 533. “[M]ost class actions are inherently
complex.” In re Telectronics Pacing Sys., Inc., 137 F. Supp. 2d 985, 1013 (S.D. Ohio
2001). This case is no exception. Specifically, this matter involved multiple layers
of factual complexity, much of which was obscured at the outset due to the
labyrinthine nature of the cybersecurity issues behind the Data Security Incident.
This required preliminary investigation into HFHS’s privacy policies, its methods of
data collection and storage, the nature of the information compromise, and the nature
of its cybersecurity protocols.

This case also involved complex legal issues. If settlement was not reached,
HFHS might have successfully challenged Plaintiffs’ claims at any of several stages

of the litigation. Miller Decl. § 17. The complex factual and legal questions here and
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the inherent uncertainty of data security class action litigation support the
reasonableness of the requested fees.

5. The Parties are Represented by Skilled Counsel

The skill and standing of counsel on both sides, including their experience and
professionalism, also validates the reasonableness of a requested fee award. See Nili,
2018 WL 5264236, at *5 (“Class Counsel . . . us[ed] their extensive experience to
achieve a fair result for their clients). When counsel for both parties have significant
experience, “[t]he ability of [counsel] to negotiate a favorable settlement in the face
of formidable legal opposition further evidences the reasonableness of the fee award
requested.” In re Delphi, 248 F.R.D. at 504. There is no dispute that the Parties were
represented by skilled and experienced counsel. This factor also weighs in favor of
Class Counsel’s request.

6. The Value of Services Performed on an Hourly Basis is Reasonable

The sixth and final factor assesses the value of the legal services performed
on an hourly basis, also known as the “lodestar.” In re Cardizem, 218 F.R.D. at 533;
see also Isabel v. City of Memphis, 404 F.3d 404, 415 (6th Cir. 2005) (citing Hensley
v. Eckerhart, 461 U.S. 424, 433 (1983)). Here, as discussed, the percentage-of-the-
fund method, and not the lodestar method, is the appropriate method for computing
a reasonable fee award. Thus, the only potential use for counsel’s lodestar in this

case would be to “cross-check” that amount with the fees requested by counsel as a
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percentage of the fund. Even then, however, courts throughout the Sixth Circuit note
that a cross-check of counsel’s lodestar is “not required.” Arp v. Hohla & Wyss
Enterprises, LLC, 2020 WL 6498956, at *7 (S.D. Ohio Nov. 5, 2020); Love v.
Gannett Co. Inc., 2021 WL 4352800, at *6 (W.D. Ky. Sept. 24, 2021) (a “cross-
check isn’t required,” citing Van Horn, 436 F. App’x at 501); Est. of McConnell v.
EUBA Corp., 2021 WL 1966062, at *6 (S.D. Ohio May 17, 2021) (in considering
the Ramey factors, “a lodestar cross-check™ is “not required”). Rather, where the
percentage-of-the-fund method is used to compute counsel’s fee, a lodestar cross-
check is optional and entirely discretionary. See Van Horn, 436 F. App’x at 501
(finding that district courts have complete discretion when deciding to calculate
attorneys’ fees based on the percentage-of-the-fund or lodestar methods, and thus a
cross-check analysis is optional). In re Delphi, 248 F.R.D. at 503 (applying
percentage-of-the-fund-method in awarding fees in common-fund settlement,
without addressing the Ramey factor pertaining to “the value of the services on an
hourly basis™); Fournier, 997 F. Supp. at 832-33; Arp, 2020 WL 6498956, at *7-8.
In this case, like in Delphi, Fournier, and Arp, the circumstances giving rise
to the Settlement demonstrate that there is no need to “cross-check” the requested
fees with the lodestar value of the time Class Counsel expended in the prosecution
of this case. The “total benefit” here is the Settlement Fund, or $700,000.00 (and the

adoption of data and information security measures agreed to by HFHS).
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Moreover, as outlined in the Motion for Preliminary Approval (ECF No. 17),
the non-reversionary common-fund settlement achieved in this case is a direct result
of Class Counsel’s expertise, thorough investigation, and efficient resolution of this
matter. The Class Members therefore benefited from Class Counsel’s extensive
analysis of the Data Security Incident and the law governing the applicable issues,
the significant time and other resources that Class Counsel expended prosecuting
related matters, and developing expertise on issues of critical import to the claims
and facts here. Miller Decl. 9 19, 24.

Specifically, the aforesaid extensive efforts include combining the complex
cyber-science behind the Data Security Incident and the applicable law, so as to
prepare and litigate this case. /d. 9 24. In sum, the Court should not view this
Settlement, or even this case, in a vacuum, but rather as part of a multi-year effort in
which counsel devoted substantial time, money, and other resources—all on a
contingency basis and without any guarantee of recovering fees for their work or
being reimbursed their out-of-pocket Costs. Id. 49 24-25. The result Class Counsel
obtained here, and the efficiency in doing so, would have been impossible without
Class Counsel’s significant investments of resources of in prosecuting data security
cases, which provided Class Counsel with the knowledge and experience to achieve

the present Settlement. /d.
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In Arp, for example, the court awarded counsel a percentage of a common
settlement fund as a fee, notwithstanding the value of counsel’s lodestar expended
solely in that case, based on circumstances similar to those present here. Noting that
“courts have broad discretion when it comes to awarding a reasonable fee and when
weighing the Ramey factors,” the Arp Court explained why “a lodestar cross-check
is not required” in all cases, including this one:

District courts have broad discretion when it comes to awarding
a reasonable fee and when weighing the Ramey factors. This
case presents an example of why this discretion is important: the
lodestar in this case does not tell the whole story.

What the lodestar in this case does not reflect is Class Counsel’s
work in [similar] cases that directly benefited the class . . . In [a
similar case], a court in this district held that [class counsel]
“established an expertise in [similar] litigation, having expended
thousands of hours on similar cases which informed and
enhanced their representation of Plaintiff here.” A firm’s
expertise in a niche area provides important context when
analyzing the reasonableness of a fees. For example, Class
Counsel’s success on a specific type of case or specific issue
augments their ability to obtain a favorable result in cases of the
same type.

It would be inequitable for a court to reduce a fee award based
on a lodestar cross-check without considering a law firm’s work
[on] other cases raising the same or similar issues. That work
may, as it did here, substantially enhance the result Class
Counsel is able to achieve. This is true for several reasons,
including that (1) successfully litigating a particular issue may
improve the settlement prospects of cases raising the same issue,
(2) developing expertise in a specific niche improves the firm’s
ability to effectively litigate within that niche, and (3) the work
product from one case can be used in a case raising the same

21



Case 2:23-cv-11736-GAD-KGA ECF No. 23, PagelD.465 Filed 09/13/24 Page 33 of 39

issue, resulting in value that is not adequately reflected in a
lodestar calculation.

In most cases, the percentage-of-the-fund approach
automatically factors into the award any enhancement to the
settlement derived from Class Counsel’s work in similar cases.
The percentage approach encourages efficiency, judicial
economy, and aligns the interests of the lawyers with the class.

Thus, as this Court previously held, a lodestar cross-check is not
required. In cases that involve the issues described above, a
lodestar cross-check, if applied at all, should be afforded little
weight[.]

Arp, 2020 WL 6498956, at *7-8 (citations omitted).

Like the counsel in Arp, Class Counsel here have developed the same type of
expertise in the data security context. Thus, the circumstances of this case likewise
support awarding a percentage-of-the-fund fee, as in Arp, without accounting for
Class Counsel’s lodestar figure. As in Arp, Class Counsel should be rewarded for
efficiently obtaining a substantial non-reversionary Settlement Fund that provides
meaningful relief to all Settlement Class Members, especially in a data security case
in which Social Security numbers did not appear to be compromised.

As explained, this result would not have been possible without the vast
amount of time that Class Counsel devoted, over several years, to investigating data
security incidents and understanding the law on critically important issues

underlying the claims and facts here. See also Miller Decl. 49 24-25. These hours

“directly benefitted the class in this case.” See Arp, 2020 WL 6498956, at *7. When
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viewed in this context, the requested fee of one-third of the common fund is
reasonable and appropriate here, regardless of the number of hours expended by
counsel on the prosecution of this case. Id. (“A firm’s expertise in a niche area
provides important context when analyzing the reasonableness of a fee[.]”).

Accordingly, the final Ramey Factor also confirms the reasonableness of the
requested fee award of one-third of the Settlement Fund.

V. THE REQUESTED ATTORNEYS’ COSTS ARE REASONABLE AND
SHOULD BE APPROVED

The Settlement Agreement provides that Class Counsel may separately move
for their Costs, which is their reasonably incurred litigation expenses and costs. See
S.A. §§ 1.19, 9.1. Plaintiffs request an award of up to $22,000.00 in Costs.> These
Costs include filing fees, costs of service of process, mediation fees, travel, research,
and other litigation-related expenses necessary to pursue this action. This amount is
reasonable under the circumstances here, in which numerous Plaintiffs’ counsel
worked to consolidate a number of separately-filed actions in an effort to efficiently

prosecute this action, ultimately securing a common fund settlement for the Class.®

> Given the continued accumulation of Costs, Class Counsel will provide a final
accounting and request for reasonable litigation expenses and costs at the Final
Approval Hearing and will include this amount in an updated proposed order.

6 “Under the common fund doctrine, class counsel is entitled to reimbursement of all
reasonable out-of-pocket litigation expenses and costs in the prosecution of claims
and settlement, including expenses incurred in connection with document
production, . . . travel and other litigation-related expenses.” New England Health
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VI. THE REQUESTED SERVICE AWARDS REFLECT PLAINTIFFS’
INVOLVEMENT AND SHOULD BE APPROVED

Service awards are frequently awarded in common-fund cases within this
Circuit. See Hadix v. Johnson, 322 F.3d 895, 898 (6th Cir. 2003). The approval of
an incentive award is dependent on the following factors: (1) the actions taken to
protect the Class’s interests and whether that resulted in a substantial benefit to the
class; (2) the financial risk the class representative assumed; and (3) the time and
effort that the class representative dedicated. Lasalle Town Houses Coop. Assoc. v.
City of Detroit, 2016 WL 1223354, at *7 (E.D. Mich. Mar. 29, 2016). “The range of
acceptable enhancement payments is discretionary, but courts have determined that
a $5,000 payment is presumptively reasonable.” In re Marriott Int’l, Inc. Customer
Data Sec. Breach Litig., 341 F.R.D. 128, 172 (D. Md. 2022) (citing Burden v.
SelectQuote, 2013 WL 3988771, at *6 (N.D. Cal. Aug. 2, 2013)).

Plaintiffs spent considerable time protecting the interests of the Class through
their involvement. Miller Decl. 9 26-27. Plaintiffs assisted their respective counsel
in investigating claims, drafting and reviewing their respective initial complaint and
the CAC, preserved and provided documents for informal discovery, and reviewed

and approved the Settlement Agreement and filings related thereto. /d. 9 27.

Care Emps. Pension Fund v. Fruit of the Loom, Inc., 234 F.R.D. 627, 634-35 (W.D.
Ky. 2006), aff’d sub nom. Fidel v. Farley, 534 F.3d 508 (6th Cir. 2008).
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Based on the above, the service award of $1,500.00 for each Plaintiff is fair,
reasonable, and, thus, should be approved. See Wright & Filippis, No. 2:22-cv-
12908 PagelD.2962, at 9§ 5 (awarding $1,500 for each named plaintiff); Pfeiffer v.
RadNet, Inc., 2022 WL 2189533, at *4 (C.D. Cal. Feb. 15, 2022) (same).

VII. CONCLUSION

Based on the above, Plaintiffs respectfully request that the Court (1) approve
attorneys’ fees in the amount of one-third of the Settlement Fund, or $233,333.33;
(2) approve the payment of Plaintiffs’ Costs, their reasonably incurred litigation
expenses and costs, of up to $22,000.00; and (3) approve service awards for
Plaintiffs in the amount of $1,500.00 each in recognition of their efforts on behalf of
the Settlement Class as Class Representatives (a proposed order is attached as
Exhibit B hereto, and will be uploaded contemporaneously through Ultilities).
Dated: September 13, 2024 Respectfully submitted,

By: /s/ E. Powell Miller
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IN THE UNITED STATES DISTRICT COURT
FOR THE EASTERN DISTRICT OF MICHIGAN

SOUTHERN DIVISION
IN RE HENRY FORD HEALTH Case No: 2:23-cv-11736-GAD-KGA
SYSTEM DATA SECURITY _ ,
LITIGATION Hon. Gershwin A. Drain
CLASS ACTION
JURY TRIAL DEMANDED

DECLARATION OF E. POWELL MILLER IN SUPPORT OF
PLAINTIFFS’ UNOPPOSED MOTION FOR ATTORNEYS’
FEES AND COSTS AND SERVICE AWARDS

I, E. Powell Miller, pursuant to 28 U.S.C. § 1746 hereby declare as follows:

1. I am the Founding Partner of The Miller Law Firm, P.C., located in
Rochester and Detroit, Michigan and I am Interim Lead and Proposed Settlement
Class Counsel (“Settlement Class Counsel”) in this Action. I am a member in good
standing of the Michigan Bar and a member of the bar of this Court. I have personal
knowledge of the facts set forth in this declaration and, if called as a witness, I could
and would testify competently thereto.

2. I make this declaration in support of Plaintiffs’ Unopposed Motion for
Attorneys’ Fees and Costs and Service Awards, filed herewith.

3. This case arises from a data security incident (the “Data Security

Incident”) experienced by Defendant Henry Ford Health System (“Henry Ford”).
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4. Between July 19, 2023 and August 9, 2023, four putative class actions
were filed in this District against Henry Ford arising out of the Data Security
Incident.! After discussion among counsel for the Plaintiffs in these four class
actions, on August 11, 2023, the Plaintiffs filed a motion to consolidate the cases
under this case number. ECF No. 6. On September 13, 2023, the Court granted this
relief. ECF No. 8. On October 13, 2023, Plaintiffs filed their Consolidated Amended
Complaint (“CAC”). ECF No. 11.

5. The Operative CAC alleges that on or about March 30, 2023, Henry
Ford experienced the potential unauthorized access of Personally Identifiable
Information (“PII”’) and Protected Health Information (“PHI”) (together, “Private
Information”) of approximately 168,000 individuals. CAC, qq 1, 5, 8, 11.

6. Throughout the course of the litigation here, and, as part of their
obligation under Fed. R. Civ. P. 26, the Parties discussed the possibility of exploring
an early resolution via mediation.

7. The Parties ultimately agreed to use Bennett G. Picker of Stradley
Ronon as the mediator for this matter.

8. On February 8, 2024, the Parties participated in a day-long mediation

U Pelt v. Henry Ford Health System, No. 2:23-cv-11736, filed July 19, 2023; Tabbs
v. Henry Ford Health System, No. 2:23-cv-11758, filed July 21, 2023; McKenzie v.
Henry Ford Health System, No. 2:23-cv-11796, filed July 26, 2023; and King v.
Henry Ford Health System, No. 4:23-cv-11993, filed August 9, 2023.

2
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with Bennett Picker. The parties were unable to reach a resolution at this time.

0. However, the Parties continued to engage in settlement negotiations
through a series of telephone calls and electronic correspondence and eventually
reached a settlement in principle on March 18, 2024. The Parties subsequently
negotiated the details of the Settlement Agreement and its exhibits, executing the

Settlement Agreement on June 14, 2023. See Exhibit 1 hereto.

10.  Prior to attending mediation, Plaintiffs served Henry Ford with written
questions seeking information relevant to the Data Security Incident and potential
resolution. Additionally, the Parties engaged in pre-mediation discovery under Fed.
R. Evid. 408, which included the following areas of inquiry: cyber-forensic reports,
internal investigations, correspondence with government regulatory agencies,
number of persons affected by the Data Security Incident, security measures taken
post-Data Security Incident, the types of PII compromised during the Data Security
Incident, and the amount of insurance coverage.

11. Henry Ford produced the above information with sufficient time for
Proposed Settlement Class Counsel to thoroughly evaluate and include it in their
analysis of damages. Through informal discovery, Plaintiffs uncovered that the Data
Security Incident potentially disclosed the personal information of approximately
168,000 individuals, though, relevant to the ultimate resolution here, it appears that

Social Security numbers were compromised. Through informal discovery, the
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Parties were able to draft mediation briefs outlining each Party’s respective position.
12.  To further assist in reaching a resolution among the Parties, Mr. Picker

convened telephone calls with both sides prior to the mediation.

13. The Settlement Agreement is an agreement to resolve all claims
asserted in the Consolidated Amended Complaint. Henry Ford has agreed to provide
a non-reversionary Settlement Fund of $700,000.00 and adopt and/or implement
various data and information security measures, at its expense, which are designed
to strengthen Henry Ford’s data and information security. The Settlement Fund will
be distributed to Settlement Class Members pursuant to the distribution plan (S.A.
§ 3), from which the Settlement Administrator will provide benefit(s) to Settlement
Class Members (less any amounts used to pay for Administrative Expenses (see S.A.
§ 1.2), including Notice, Costs, and any Service and Fee Awards).

14.  Settlement Class Members may make a claim to receive two years of
Credit Monitoring and Insurance Services (“CMIS”) (with $1 million in identity
theft insurance), and also may elect one of the following: either Documented Loss
Payment (in which Settlement Class Members may submit a claim for up to $2,500,
upon attesting to the loss and submitting supporting documentation) (see S.A. §
3.2(a)); or Cash Fund Payment (in which Settlement Class Members may submit a
claim to receive a pro rata Settlement Payment in cash) (see S.A. § 3.2(b)).

15. The per-class member recovery equals roughly $4.16 for the roughly
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168,000 Settlement Class Members. The ultimate amount will depend on how many
claims are submitted and for which options (documented loss payment or cash fund
payments).

16. The Claims Period runs through October 28, 2024, with a deadline of
September 28, 2024 for the filing of any exclusion or objection. Given the
information received from the Administrator to date, the response from the
Settlement Class has been overwhelmingly positive: with notice mailed to 168,294
Class Members, there have been no objections filed, only two requests for exclusion,
and over 7,000 claims filed. The Administrator is continuing its review of claims.

17. If the case had not settled at mediation, the Parties would have
proceeded to briefing on a motion to dismiss. The Parties would have commenced
formal discovery and, assuming that a motion to dismiss was not granted, Plaintiffs
would have had to prepare the case for class certification, summary judgment, and
trial. Undoubtedly, further litigation would create substantial risks that the Class
would not be certified and/or that the Class Members would recover significantly
reduced relief or nothing at all, especially true given the type of information
disclosed in the Data Security Incident.

18.  All of the Plaintiffs law firms working on this case are doing so on a
contingency fee basis; none of them have received any reimbursement to date for

their time or advanced expenses.
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19.  Settlement Class Counsel conducted a pre-filing investigation into the
relevant facts and legal issues, which was informed by the vast experience and
expertise they had accumulated during the prosecution of numerous other data
security cases. This included the investment of time, effort, and resources to this
litigation without compensation.

20.  While Settlement Class Counsel was cognizant of the risk of
nonpayment, they nonetheless embarked on a fact-intensive investigation of HSFS’s
practices, filed cases, worked to consolidate related cases, drafted and filed a master
amended complaint, and exchanged informal discovery.

21.  Settlement Class Counsel invested this time and resources into the case,
including Settlement Class Counsel paying for the mediation with Mr. Picker,
despite the significant and inherent risk of nonpayment.

22.  Given the defenses mounted by Defendant—Iled by highly qualified
and competent counsel, who regularly defend complex class action data security
cases—success on the relevant legal issues was far from certain.

23.  As a result of the work Settlement Class Counsel devoted to this
litigation, their law firms were forced to forgo representing clients in other matters
that they otherwise would have taken on.

24. The result that Settlement Class Counsel obtained here, and the

efficiency with which they obtained it, would have been impossible without the
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significant investments of resources that Settlement Class Counsel devoted in
prosecuting other data security cases over the past decade, which provided
Settlement Class Counsel with the knowledge and experience to achieve the present
Settlement. Specifically, Settlement Class Counsel’s efforts combined the complex
cyber-science behind the Data Security Incident and the applicable law, so as to
prepare and litigate this case.

25.  The Settlement would not have been possible without the thousands of
hours that Settlement Class Counsel devoted, over several years, to investigating
data security incidents and working to develop the law on critically important issues
underlying the claims alleged here.

26. Moreover, Plaintiffs Briana Tabbs, Latricia Pelt, Brandi McKenzie, and
David King spent considerable time protecting the interests of the Class through their
involvement in this case.

27.  Specifically, each Plaintiff assisted their respective counsel with the
investigation of their claims, aided in drafting and reviewing their respective
complaints, and examined and ultimately approved the Consolidated Amended
Complaint and the Settlement Agreement. Further, each Plaintiff preserved
documents that they would need to render to Defendant in discovery, and each
Plaintiff was consulted and remained actively engaged throughout the settlement

Process.
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28. In recognition of the time, effort, and expense Plaintiffs incurred in
pursuing the claims benefiting the Settlement Class, Plaintiffs respectfully request
approval of a $1,500 service award to each of the four Named Plaintiffs: Briana
Tabbs, Latricia Pelt, Brandi McKenzie, and David King.

29.  For the Court’s consideration, Settlement Class Counsel recommends
final approval of the Settlement because it is well within the range of possible
approval, represents a fair, reasonable, and adequate settlement, and is in the best
interest of the Settlement Class.

30. Settlement Class Counsel further recommends that the Court award the
requested attorneys’ Fees and Costs. See S.A. § 1.19. As set forth in the
accompanying brief, the requested attorneys’ fee amount of one-third of the
Settlement Fund is fair and reasonable under the facts and circumstances of this
litigation and the Sixth Circuit’s Six-Factor Test is aligned with the average
percentage afforded in analogous class action settlements, and is also commensurate
with percentage fees awarded in other class action cases in this judicial district.

I declare under penalty of perjury that the foregoing is true and correct.
Executed this 13th day of September 2024, in Rochester, Michigan.

/s/ E. Powell Miller
E. Powell Miller
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THE UNITED STATES DISTRICT COURT
FOR THE EASTERN DISTRICT OF MICHIGAN

Master File No.:
2:23-cv-11736-GAD-KGA
IN RE HENRY FORD
HEALTH SYSTEM DATA Hon. Gershwin A. Drain
SECURITY LITIGATION

CLASS ACTION

CLASS ACTION SETTLEMENT AGREEMENT AND RELEASE

This Class Action Settlement Agreement and Release, dated June 14, 2024, is made and
entered into by and among Plaintiffs, for themselves individually and on behalf of the Settlement
Class (as defined below), and Defendant Henry Ford Health System (“Henry Ford”). This
Settlement Agreement fully and finally resolves and settles all of Plaintiffs’ and the Settlement
Class’s Released Claims, upon and subject to the terms and conditions hereof, and subject to the
Court’s approval.

RECITALS

WHEREAS, on or around March 30, 2023, Henry Ford experienced a targeted
cybersecurity attack, which Henry Ford learned may have impacted Personal Information on or
around May 16, 2023 (the “Data Security Incident”).

WHEREAS, during the period of the Data Security Incident, an unauthorized third party
may have gained access to the names, genders, dates of birth, ages, lab results, procedure types,
diagnoses, dates of service, telephone numbers, medical record numbers and/or internal tracking
numbers (collectively, “Personal Information”) of approximately 168,000 individuals.

WHEREAS, Henry Ford began notifying impacted individuals about the Data Security
Incident on or around July 14, 2023.

WHEREAS, the initial complaint arising out of the Data Security Incident was filed in the
United States District Court for the Eastern District of Michigan on July 19, 2023.

WHEREAS, after additional complaints arising out of the Data Security Incident were
filed in the ensuing weeks, counsel for Plaintiffs conferred and, on August 11, 2023, submitted a
Joint Motion to Consolidate cases.

WHEREAS, on September 13, 2023, Plaintiffs’ Joint Motion to Consolidate was granted
and a schedule was set for the filing of a single amended complaint.
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WHEREAS, Plaintiffs filed a Consolidated Amended Complaint (United States District
Court for the Eastern District of Michigan, Case No. 2:23-cv-11736-GAD-KGA) on October 13,
2023.

WHEREAS, the Parties soon thereafter agreed to mediate the case.

WHEREAS, the Court thereafter extended the due date for Henry Ford’s response to the
Consolidated Amended Complaint on three occasions.

WHEREAS, in preparation for the scheduled mediation, the Parties disclosed their
respective views of the litigation, including with respect to the merits, class certification and
settlement, to each other and the mediator.

WHEREAS, on February 8, 2024, the Parties engaged in a mediation session before
mediator Bennett G. Picker. The mediation assisted the Parties in resolving their outstanding
differences, and ultimately led to an agreement in principle to settle this matter on or around March
18, 2024. In the weeks that followed that agreement, the Parties were able to finalize all the terms
of this Settlement Agreement.

WHEREAS, pursuant to the terms set forth below, this Agreement resolves all actual and
potential claims, actions, and proceedings as set forth in the release contained herein, by and on
behalf of members of the Settlement Class defined herein, but excludes the claims of all Class
Members who opt out from the Settlement Class pursuant to the terms and conditions herein.

WHEREAS, Proposed Settlement Class Counsel (“Class Counsel”), on behalf of Plaintiffs
and the Settlement Class, have thoroughly examined the law and facts relating to the matters at
issue in the Action, Plaintiffs’ claims, and Henry Ford’s potential defenses, including conducting
independent investigation and informal discovery, conferring with defense counsel through the
settlement negotiation process, as well as conducting an assessment of the merits of expected
arguments and defenses throughout the litigation, including on a motion for class certification.
Based on a thorough analysis of the facts and the law applicable to Plaintiffs’ claims in the Action,
and taking into account the burden, expense, and delay of continued litigation, including the risks
and uncertainties associated with litigating class certification and other defenses Henry Ford may
assert, a protracted trial and appeal(s), as well as the opportunity for a fair, cost-effective, and
assured method of resolving the claims of the Settlement Class, Plaintiffs and Class Counsel
believe that resolution is an appropriate and reasonable means of ensuring that the Class is afforded
important benefits expediently. Plaintiffs and Class Counsel have also considered the uncertain
outcome and the risk of continued litigation, as well as the difficulties and delays inherent in such
litigation.

WHEREAS, Plaintiffs and Class Counsel believe that the terms set forth in this Settlement
Agreement confer substantial benefits upon the Settlement Class and have determined that they
are fair, reasonable, adequate, and in the best interests of the Settlement Class.

WHEREAS, Henry Ford has similarly concluded that this Agreement is desirable in order
to avoid the time, risk, and expense of defending protracted litigation, and to resolve finally and
completely the claims of Plaintiffs and the Settlement Class.

4854-6565-2935.1
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WHEREAS, this Agreement, whether or not consummated, and any actions or
proceedings taken pursuant to this Agreement, are for settlement purposes only, and Henry Ford
specifically denies any and all wrongdoing and has agreed to settle this matter to avoid protracted
litigation. The existence of, terms in, and any action taken under or in connection with this
Agreement shall not constitute, be construed as, or be admissible in evidence as, any admission by
Henry Ford of (i) the validity of any claim, defense, or fact asserted in the Action or any other
pending or future action, or (ii) any wrongdoing, fault, violation of law, or liability of any kind on
the part of the Parties.

WHEREAS, the foregoing Recitals are true and correct and are hereby fully incorporated
in, and made a part of, this Agreement.

NOW, THEREFORE, in consideration of the promises, covenants, and agreements herein
described and for other good and valuable consideration acknowledged by each of them to be
satisfactory and adequate, and intending to be legally bound, the Parties do hereby mutually agree,
as follows:

1. DEFINITIONS
As used in this Agreement, the following terms shall be defined as follows:

1.1 “Action” means the consolidated class action captioned /n re Henry Ford Health
System Data Security Litigation, No. 2:23-cv-11736-GAD-KGA, filed on October
13, 2023 in the United States District Court for the Eastern District of Michigan.

1.2 “Administrative Expenses” means all charges and expenses incurred by the
Settlement Administrator in the administration of this Settlement, including,
without limitation, all expenses and costs associated with claims administration, the
Notice Plan and providing Notice to the Settlement Class. Administrative Expenses
also include all reasonable third-party fees and expenses incurred by the Settlement
Administrator in administering the terms of this Agreement.

1.3 “Agreement” or “Settlement Agreement” means this Class Action Settlement
Agreement and Release. The terms of the Settlement Agreement are set forth herein
including the exhibits hereto.

1.4 “Approved Claim(s)” means a claim as evidenced by a Claim Form submitted by a
Class Member that (a) is timely and submitted in accordance with the directions on
the Claim Form and the terms of this Agreement; (b) is physically signed or
electronically verified by the Class Member; (c) satisfies the conditions of
eligibility for a Settlement Benefit as set forth herein; and (d) has been approved by
the Settlement Administrator.

1.5 “Business Days” means Monday, Tuesday, Wednesday, Thursday, and Friday,
excluding holidays observed by the federal government.

4854-6565-2935.1
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1.6 “CAFA Notice” means the notice to be disseminated to appropriate federal and
state officials pursuant to the requirements of 28 U.S.C. § 1715(b) and in
accordance with Section 5.2 of this Agreement.

1.7 “Claimant” means a Class Member who submits a Claim Form for a Settlement
Payment.

1.8  “Claim Form” means the form attached hereto as Exhibit A, as approved by the
Court. The Claim Form must be submitted physically (via U.S. Mail) or
electronically (via the Settlement Website) by Class Members who wish to file a
claim for their given share of the Settlement Benefits pursuant to the terms and
conditions of this Agreement. The Claim Form shall be available for download
from the Settlement Website. The Settlement Administrator shall mail a Claim
Form, in hardcopy form, to any Class Member who so requests.

1.9  “Claims Deadline” means the date by which all Claim Forms must be received to
be considered timely and shall be set as the date ninety (90) days after the Notice
Date. The Claims Deadline shall be clearly set forth in the Long Form Notice, the
Summary Notice, the Claim Form, and the Court’s order granting Preliminary
Approval.

1.10  “Claims Period” means the period of time during which Class Members may submit
Claim Forms to receive their given share of the Settlement Benefits and shall
commence on the Notice Date and shall end on the date ninety (90) days thereafter.

1.11  “Class Counsel” means The Miller Law Firm, P.C.
1.12  “Class Member” means a member of the Settlement Class.

1.13  “Class Representatives” and “Plaintiffs” means Briana Tabbs, Latricia Pelt, Brandi
McKenzie, and David King.

1.14  “Court” means the United States District Court for the Eastern District of Michigan.

1.15 “Data Security Incident” refers to the unauthorized access on or around March 30,
2023, that occurred as a result of a targeted cybersecurity attack, which Henry Ford
learned on or around May 16, 2023, may have impacted Personal Information,
which Henry Ford disclosed publicly on or around July 14, 2023, and is the subject
of the Action.

1.16  “Documented Loss” refers to monetary losses incurred by a Class Member and
supported by Reasonable Documentation for attempting to remedy or remedying
issues that are more likely than not a result of the Data Security Incident, as further
described below. Documented Loss must be supported by Reasonable
Documentation that a Class Member actually incurred unreimbursed losses and
consequential expenses that are more likely than not traceable to the Data Security
Incident and incurred between March 30, 2023 and the Claims Deadline.

4854-6565-2935.1
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1.17  “Effective Date” means the date upon which the Settlement contemplated by this
Agreement shall become effective as set forth in Section 10.1 below.

1.18 “Entity” means any person, corporation, partnership, limited liability company,
association, trust, agency, or other organization of any type.

1.19 “Fee Award and Costs” means the amount of attorneys’ fees and reimbursement of
reasonable litigation costs and expenses awarded by the Court to Class Counsel, to
be paid from the Settlement Fund.

1.20  “Final Approval Order” means the order to be entered by the Court after the Final
Approval Hearing, which approves the Settlement Agreement. A proposed Final
Approval Order will be prepared by the parties and submitted contemporaneously
with Plaintiffs” Motion for Final Approval of Settlement.

1.21  “Final Approval Hearing” means the hearing to be conducted by the Court to
determine the fairness, adequacy, and reasonableness of the Settlement pursuant to
the Federal Rules of Civil Procedure and whether to issue the Final Approval Order
and Judgment.

1.22  “Henry Ford’s Counsel” or references to counsel for Henry Ford means attorney
Michelle R. Gomez and other attorneys at the law firm Baker & Hostetler LLP.

1.23  “Henry Ford” or “Defendant” means Defendant Henry Ford Health System and its
current and former affiliates, parents, subsidiaries, and successors.

1.24  “Judgment” means the judgment to be entered by the Court.

1.25 “Long Form Notice” means the long form notice of settlement substantially in the
form attached hereto as Exhibit B.

1.26  “Net Settlement Fund” means the amount of funds that remain in the Settlement
Fund after funds are paid from or allocated for payment from the Settlement Fund
for the following: (i) reasonable Administrative Expenses incurred pursuant to this
Settlement Agreement, (ii) Service Awards approved by the Court, (iii) any
amounts approved by the Court for the Fee Award and Costs, and (iv) applicable
taxes, if any.

1.27  “Notice” means notice of the proposed class action settlement to be provided to
Class Members pursuant to the Notice Plan approved by the Court in connection
with preliminary approval of the Settlement. The Notice shall consist of the
Summary Notice, the Long Form Notice, and the Settlement Website and toll-free
telephone line.

1.28 “Notice Date” means the date upon which Settlement Class Notice is initially
disseminated to the Settlement Class by the Settlement Administrator, which shall
be no later than thirty-five (35) days after entry of the Preliminary Approval Order.

4854-6565-2935.1
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1.29  “Notice Plan” means the settlement notice program, as approved by the Court,
developed by the Settlement Administrator and described in this Agreement for
disseminating Notice to the Class Members of the terms of this Agreement and the
Final Approval Hearing.

1.30  “Objection Deadline” means the date by which Class Members must file and
postmark required copies of any written objections, pursuant to the terms and
conditions herein, to this Settlement Agreement and to any application and motion
for (i) the Fee Award and Costs, and (ii) the Service Awards, which shall be sixty
(60) days following the Notice Date.

1.31 “Opt-Out Period” means the period in which a Class Member may submit a Request
for Exclusion, pursuant to the terms and conditions herein, which shall expire sixty
(60) days following the Notice Date. The deadline for filing a Request for Exclusion
will be clearly set forth in the Settlement Class Notice.

1.32  “Parties” means the Plaintiffs and Defendant Henry Ford.

1.33  “Personal Information” means information potentially accessed, viewed, and/or
obtained as a result of the Data Security Incident, including names, genders, dates
of birth, ages, lab results, procedure types, diagnoses, dates of service, telephone
numbers, medical record numbers and/or internal tracking numbers, and any other
types of personally identifiable information collected or maintained by Henry Ford
leading to notification regarding the Data Security Incident.

1.34  “Preliminary Approval Order” means an order by the Court that preliminarily
approves the Settlement (including, but not limited to, the forms and procedure for
providing Notice to the Settlement Class), permits Notice to the proposed
Settlement Class, establishes a procedure for Class Members to object to or opt out
of the Settlement, and sets a date for the Final Approval Hearing, without material
change to the Parties’ agreed-upon proposed preliminary approval order attached
hereto as Exhibit C.

1.35 “Reasonable Documentation” means documentation supporting a claim for
Documented Loss including, but not limited to, credit card statements, bank
statements, invoices, police reports, telephone records, and receipts. Documented
Loss costs cannot be documented solely by a personal certification, declaration, or
affidavit from the Claimant; a Class Member must provide supporting
documentation.

1.36  “Released Claims” means any claim, liability, right, demand, suit, obligation,
damage, including consequential damage, loss or cost, punitive damage, attorneys’
fees, costs, and expenses, action or cause of action, of every kind or description—
whether known or Unknown (as the term “Unknown Claims” is defined herein),
suspected or unsuspected, asserted or unasserted, liquidated or unliquidated, legal,
statutory, or equitable—that was or could have been asserted on behalf of the
Settlement Class in the Action related to or arising from the Data Security Incident

4854-6565-2935.1
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regardless of whether the claims or causes of action are based on federal, state, or
local law, statute, ordinance, regulation, contract, common law, or any other source,
and regardless of whether they are foreseen or unforeseen, suspected or
unsuspected, or fixed or contingent, arising out of, or related or connected in any
way with the claims or causes of action of every kind and description that were
brought, alleged, argued, raised or asserted in any pleading or court filing in the
Action.

1.37 “Released Parties” means Defendant and its respective predecessors, successors,
assigns, parents, subsidiaries, divisions, affiliates, departments, and any and all of
its past, present, and future officers, directors, employees, equity holders,
stockholders, partners, servants, agents, successors, attorneys, representatives,
insurers, reinsurers, subrogees and assigns of any of the foregoing. Each of the
Released Parties may be referred to individually as a “Released Party.”

1.38  “Request for Exclusion” is the written communication by a Class Member in which
he or she requests to be excluded from the Settlement Class pursuant to the terms
of the Agreement.

1.39  “Service Awards” means the amount awarded by the Court and paid to the Class
Representatives in recognition of their role in this litigation, as set forth in Section
8 below.

1.40 “Settlement” means this settlement of the Action by and between the Parties, and
the terms thereof as stated in this Settlement Agreement.

1.41  “Settlement Administrator” means RG2 Claims Administration LLC (“RG2”), the
third-party class action settlement administrator selected by the Parties subject to
the approval of the Court. Under the supervision of Class Counsel, the Settlement
Administrator shall oversee and implement the Notice Plan and receive and process
any Claim Forms and Requests for Exclusion from the Class. Class Counsel and
Henry Ford may, by agreement, substitute a different Settlement Administrator,
subject to Court approval.

1.42  “Settlement Benefit(s)” means any Settlement Payment, the Credit Monitoring and
Insurance Services, the Documented Loss Payments, the Cash Fund Payments, the
Prospective Relief set forth in Section 2 herein, and any other benefits Class
Members receive pursuant to this Agreement, including non-monetary benefits and
relief, the Fee Award and Costs, and Administrative Expenses.

1.43  “Settlement Class” and “Class” means all natural persons residing in the United
States who were mailed written notification by Henry Ford that their Personal
Information was potentially accessed, viewed, and/or obtained as a result of the
Data Security Incident which occurred on or about March 30, 2023. Excluded from
the Settlement Class are: (1) the Judges presiding over the Action and members of
their immediate families and their staff; (2) Henry Ford, its subsidiaries, parent
companies, successors, predecessors, and any entity in which Henry Ford or its

4854-6565-2935.1
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parents, have a controlling interest, and its current or former officers and directors;
(3) natural persons who properly execute and submit a Request for Exclusion prior
to the expiration of the Opt-Out Period; and (4) the successors or assigns of any
such excluded natural person.

1.44  “Settlement Fund” means the sum of seven hundred thousand dollars and no cents
($700,000.00), to be paid by Henry Ford, as specified in Section 3.1 of this
Agreement.

1.45 “Settlement Payment” means any payment to be made to any Class Member on
Approved Claims pursuant to Section 3.2 herein.

1.46 “Settlement Website” means the Internet website to be created, launched, and
maintained by the Settlement Administrator, and which allows for the electronic
submission of Claim Forms and Requests for Exclusion, and provides access to
relevant case documents including the Settlement Class Notice, information about
the submission of Claim Forms, and other relevant documents, including
downloadable Claim Forms.

1.47 “Summary Notice” means the summary notice of the proposed Settlement herein,
substantially in the form attached hereto as Exhibit D.

1.48 “Taxes” means all federal, state, or local taxes of any kind on any income earned
by the Settlement Fund and the expenses and costs incurred in connection with the
taxation of the Settlement Fund (including, without limitation, interest, penalties
and the reasonable expenses of tax attorneys and accountants). All (i) Taxes
(including any estimated Taxes, interest or penalties) arising with respect to the
income earned by the Settlement Fund, including any Taxes or tax detriments that
may be imposed upon the Released Parties or their counsel with respect to any
income earned by the Settlement Fund for any period during which the Settlement
Fund does not qualify as a “qualified settlement fund” for federal or state income
tax purposes, and (i1) expenses and costs incurred in connection with the operation
and implementation of this Agreement (including, without limitation, expenses of
tax attorneys and/or accountants and mailing and distribution costs and expenses
relating to filing (or failing to file) the returns described in this Agreement (‘“Tax
Expenses”™), shall be paid out of the Settlement Fund. Further, Taxes and Tax
Expenses shall be treated as, and considered to be, an Administration Expense and
shall be timely paid by the Settlement Administrator, out of the Settlement Fund,
without prior order from the Court and the Settlement Administrator shall be
authorized (notwithstanding anything herein to the contrary) to withhold from
distribution to Class Members with Approved Claims any funds necessary to pay
such amounts, including the establishment of adequate reserves for any Taxes and
Tax Expenses (as well as any amounts that may be required to be withheld under
Treasury Regulation § 1.468B-2(1)(2)). The Parties hereto agree to cooperate with
the Settlement Administrator, each other, and their tax attorneys and accountants to
the extent reasonably necessary to carry out the provisions of this Agreement. For
the purpose of Section 468B of the Internal Revenue Code of 1986, as amended,
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and the regulations promulgated thereunder, the Settlement Administrator shall be
the “administrator.” The Settlement Administrator shall timely and properly file or
cause to be filed all informational and other tax returns necessary or advisable with
respect to the Settlement Fund and the escrow account (including, without
limitation, the returns described in Treasury Regulation § 1.468B-2(k)). Such
returns (as well as the election described in this Agreement) shall be consistent with
this Section and in all events shall reflect that all Taxes (including any estimated
Taxes, interest or penalties) on the income earned by the Settlement Fund shall be
paid out of the Settlement Fund as provided in this Agreement.

1.49  “Unknown Claims” means any and all Released Claims that Henry Ford or any
Class Representative or Class Member does not know or suspect to exist in his, her,
or its favor as of the Effective Date and which, if known by him, her, or it, might
have materially affected his, her, or its decision(s) with respect to the Settlement.
Class Representatives and Class Counsel acknowledge, and each Class Member by
operation of law shall be deemed to have acknowledged, that the inclusion of
“Unknown Claims” in the definition of Released Claims was separately bargained
for and was a key element of the Settlement Agreement.

2. SECURITY COMMITMENTS; PROSPECTIVE RELIEF

2.1 Henry Ford agrees to adopt, continue, and/or implement various data and
information security measures, at its expense, which are designed to strengthen
Henry Ford’s data and information security. The Parties have agreed that Henry
Ford will implement such measures for at least two years from the Effective Date
of this Agreement.

2.2 Upon request, Henry Ford will provide Class Counsel with sufficient information
to confirm that the data and information security measures set forth in Section 2.1
have been or will be implemented, including through a confirmatory discovery or
a confidential declaration regarding the measures that Henry Ford has taken or will
take in accordance with this Agreement.

3. SETTLEMENT FUND / MONETARY PAYMENT / BENEFITS DETAILS

3.1 Henry Ford agrees to make or cause to be made a payment of seven hundred
thousand dollars and no cents ($700,000.00).

Henry Ford agrees to create the Settlement Fund within thirty (30) days after the
later of (a) entry of the Preliminary Approval Order, which shall include an order
establishing the Settlement Fund pursuant to Treasury Regulation § 1.468B-1(c)(1),
or (b) receipt from the Settlement Administrator of detailed wire instructions and a
completed W-9 form, by making or causing to be made a deposit of seven hundred
thousand dollars and no cents ($700,000.00) into an interest-bearing bank escrow
account established and administered by the Settlement Administrator (the “Escrow
Account”). The interest-bearing Escrow Account shall be held in a Qualified
Settlement Fund (defined below) at a commercial bank with excess capital
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exceeding one billion United States dollars and zero cents ($1,000,000,000.00),
with a rating of “A” or higher by S&P, and in an account that is fully insured by
the United States Government or the FDIC. The Settlement Fund will be used to
pay Approved Claims, Administrative Expenses (to be agreed upon by the Parties),
the Fee Award and Costs, and Service Awards. For the avoidance of doubt, and for
purposes of this Settlement Agreement only, Henry Ford’s liability shall not exceed
seven hundred thousand dollars and no cents ($700,000.00).

(a) All interest on the funds in the Escrow Account shall accrue to the benefit
of the Settlement Class. Any interest shall not be subject to withholding and
shall, if required, be reported appropriately to the Internal Revenue Service
by the Settlement Administrator. The Administrator is responsible for the
payment of all Taxes.

(b) The funds in the Escrow Account shall be deemed a “qualified settlement
fund” within the meaning of Treasury Regulation § 1.468B-1 at all times
after the creation of the Escrow Account. All Taxes shall be paid out of the
Escrow Account. Defendant, Defendant’s Counsel, Plaintiffs, and Class
Counsel shall have no liability or responsibility for any of the Taxes. The
Escrow Account shall indemnify and hold Defendant, Defendant’s Counsel,
Plaintiffs, and Class Counsel harmless for all Taxes (including, without
limitation, Taxes payable by reason of any such indemnification). For the
purpose of the Internal Revenue Code and the Treasury regulations
thereunder, the Settlement Administrator shall be designated as the
“administrator” of the Settlement Fund. The Settlement Administrator shall
timely and properly file all informational and other tax returns necessary or
advisable with respect to the Settlement Fund (including, without limitation,
the returns described in Treasury Regulation § 1.468B-2(k)). Such returns
(as well as the election described in the previous paragraph) shall be
consistent with this paragraph and in all events shall reflect that all taxes
(including the Taxes, any estimated Taxes, interest, or penalties) on the
income earned by the Settlement Fund shall be paid out of the Settlement
Fund as provided herein.

(c) The Settlement Administrator shall maintain control over the Settlement
Fund and shall be responsible for all disbursements. The Settlement
Administrator shall not disburse any portion of the Settlement Fund except
as provided in this Agreement and with the written agreement of Class
Counsel and Defendant’s Counsel or by order of the Court. All funds held
by the Settlement Administrator shall be deemed and considered to be in
custodia legis of the Court, and shall remain subject to the jurisdiction of
the Court, until such time as such funds shall be distributed pursuant to this
Agreement or further order of the Court.

3.2 Settlement Payments: Each Class Member may qualify and submit a claim for two
years of Credit Monitoring and Insurance Services (“CMIS”) to be provided by a
vendor agreed upon by the Parties. The CMIS benefit will provide one credit bureau
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monitoring services and one million dollars ($1,000,000.00) in identity theft
insurance. Individuals who obtained CMIS services from another provider as a
result of the Data Security Incident will be permitted to postpone activation of their
CMIS settlement benefit for up to 12 months.

In addition to CMIS, each Class Member may qualify and submit a claim for one
of the following:

(a) Reimbursement for Actual Out-of-Pocket Losses (“Documented Loss
Payment”). Class Members may submit a claim for a Settlement Payment
of up to $2,500.00 (two thousand five hundred dollars) for reimbursement
in the form of a Documented Loss Payment. (The total aggregate payments
for such claims may not exceed $25,000.00 (twenty-five thousand dollars).
In the event that the value of such claims exceeds $25,000.00, all such
claims shall be paid on a pro rata basis, subject to the terms of Section 3.7
below.

To receive a Documented Loss Payment, a Class Member electing this
option must submit to the Settlement Administrator the following: (i) a valid
Claim Form electing to receive the Documented Loss Payment benefit; (ii)
an attestation regarding any actual and unreimbursed Documented Loss
made under penalty of perjury; and (iii) Reasonable Documentation that
demonstrates the Documented Loss to be reimbursed pursuant to the terms
of the Settlement. If a Class Member does not submit Reasonable
Documentation supporting a Documented Loss Payment claim, or if a Class
Member’s claim for a Documented Loss Payment is rejected by the
Settlement Administrator for any reason, and the Class Member fails to cure
his or her claim, the claim will be rejected and the Class Member’s claim
will instead be automatically placed into the Cash Fund Payment category
below.

(b) Cash Fund Payment. In the alternative to the Documented Loss Payment,
Class Members may submit a claim to receive a pro rata Settlement
Payment in cash (“Cash Fund Payment”). The amount of the Cash Fund
Payment will be calculated in accordance with Section 3.7 below. Class
Members who submit a Claim for a Cash Fund Payment will not be entitled
to select a Document Loss Payment.

To receive a Cash Fund Payment, a Class Member electing this option must
submit to the Settlement Administrator a valid Claim Form electing to
receive the Cash Fund Payment.

33 Settlement Payment Methods. Class Members will be provided the option to
receive any Settlement Payment due to them pursuant to the terms of this
Agreement via various digital methods. In the event that Class Members do not
exercise this option with the Settlement Administrator, they will receive their
Settlement Payment via a physical check sent to them by U.S. Mail.
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34  Deadline to File Claims. Claim Forms must be received postmarked or
electronically within ninety (90) days after the Notice Date.

3.5 The Settlement Administrator. The Settlement Administrator shall have the
authority to determine whether a Claim Form is valid, timely, and complete. To the
extent the Settlement Administrator determines a claim is deficient for a reason
other than late posting, within a reasonable amount of time, the Settlement
Administrator shall notify the Claimant (with a copy to Class Counsel) of the
deficiencies and notify the Claimant that he or she shall have thirty (30) days to
cure the deficiencies and re-submit the claim. No notification is required for late-
posted claims. The Settlement Administrator shall exercise reasonable discretion to
determine whether the Claimant has cured the deficient claim. If the Claimant fails
to cure the deficiency, the claim shall stand as denied, and the Class Member shall
be so notified if practicable.

3.6  Timing of Settlement Benefits. Within ninety (90) days after: (i) the Effective Date;
or (ii) all Claim Forms have been processed subject to the terms and conditions of
this Agreement, whichever date is later, the Settlement Administrator shall cause
funds to be distributed to each Class Member who is entitled to funds based on the
selection made on their Claim Form.

3.7  Distribution of Settlement Payments: The Settlement is designed to exhaust the
Settlement Fund. The Settlement Fund shall be used to make payments for the
following: (i) Administrative Expenses, (ii)) Fee Award and Costs, (ii1) Service
Award, and (iv) taxes. The remaining amount is the Net Settlement Fund. The
Settlement Administrator will first apply the Net Settlement Fund to pay for CMIS
claimed by Class Members. If Net Settlement Funds remain after paying for the
CMIS, the Settlement Administrator will next use it to pay valid claims for
Documented Loss Payments. The amount of the Net Settlement Fund remaining
after all Documented Loss Payments are applied and the payments for the CMIS
are made shall be referred to as the “Post CM/DL Net Settlement Fund.” The
Settlement Administrator shall then utilize the Post CM/DL Net Settlement Fund
to make all Cash Fund Payments pursuant to Section 3.2(c) herein. The amount of
each Cash Fund Payment shall be calculated by dividing the Post CM/DL Net
Settlement Fund by the number of valid claims submitted for Cash Fund Payments.

In the event the Net Settlement Fund is insufficient to cover the payment for the
CMIS claimed by Class Members, the duration of the CMIS coverage will be
reduced to exhaust the fund. In such an event, no Net Settlement Funds will be
distributed to Claimants for Approved Claims for Documented Loss Payments or
for Cash Fund Payments. In the event that the aggregate amount of all Documented
Loss Payments and payments for the CMIS exceeds the total amount of the Net
Settlement Fund, then the value of the Documented Loss Payment to be paid to
each Class Member shall be reduced, on a pro rata basis, such that the aggregate
value of all Documented Loss Payments and payments due for CMIS does not
exceed the Net Settlement Fund. In such an event, no Net Settlement Funds will be
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distributed to Claimants with Approved Claims for Cash Fund Payments. All such
determinations shall be performed by the Settlement Administrator.

3.8  Deadline to Deposit or Cash Physical Checks. Class Members with Approved
Claims who receive a Documented Loss Payment or a Cash Fund Payment, by
physical check, shall have sixty (60) days following distribution to deposit or cash
their benefit check.

3.9  Residual Funds. The Settlement is designed to exhaust the Settlement Fund. To the
extent any monies remain in the Net Settlement Fund more than 120 days after the
initial distribution of all Settlement Payments to the Class Members, a subsequent
Settlement Payment will be evenly made to all Class Members with approved
claims for Cash Fund Payments who cashed or deposited the initial payment they
received, provided that the average payment amount is equal to or greater than three
dollars and no cents ($3.00). The distribution of this remaining Net Settlement Fund
shall continue until the average payment in a distribution is less than three dollars
($3.00), whereupon the amount remaining in the Net Settlement Fund, if any, shall
be distributed by mutual agreement of the Parties to a Court-approved non-profit
recipient. Should it become necessary to distribute any remaining amount of the
Net Settlement Fund to a Court-approved non-profit recipient, the Parties shall
petition the Court for permission to do so, providing the Court with details
regarding the activities of the proposed non-profit recipient.

3.10 Returned Payments. For any Settlement Payment returned to the Settlement
Administrator as undeliverable (including, but not limited to, when the intended
recipient is no longer located at the address), the Settlement Administrator shall
make one additional effort to make any digital payments and engage in reasonable
efforts to find a valid address (in the case of physical checks) and resend the
Settlement Payment within thirty (30) days after the physical check is returned to
the Settlement Administrator as undeliverable. The Settlement Administrator shall
make one attempt to repay or resend a Settlement Payment.

3.11 Residue of Settlement Fund. No portion of the Settlement Fund shall ever revert or
be repaid to Henry Ford and/or its insurers after the Effective Date.

3.12 Custody of Settlement Fund. The Settlement Fund shall be deposited into the
Escrow Account but shall remain subject to the jurisdiction of the Court until such
time as the entirety of the Settlement Fund is distributed pursuant to this Settlement
Agreement or returned to those who paid the Settlement Fund in the event this
Settlement Agreement is voided, terminated, or cancelled. In the event this
Settlement Agreement is voided, terminated, or cancelled due to lack of approval
from the Court or any other reason, any amounts remaining in the Settlement Fund
after payment of all Administrative Expenses incurred in accordance with the terms
and conditions of this Agreement, including all interest earned on the Settlement
Fund net of any Taxes, shall be returned to Henry Ford and/or its insurer, and no
other person or entity shall have any further claim whatsoever to such amounts.
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3.13 Non-Reversionary. This is a non-reversionary settlement. As of the Effective Date,
all rights of Henry Ford and/or its insurer in or to the Settlement Fund shall be
extinguished, except in the event this Settlement Agreement is voided, cancelled,
or terminated, as set forth herein. In the event the Effective Date occurs, no portion
of the Settlement Fund shall be returned to Henry Ford and/or its insurers.

3.14  Use of the Settlement Fund. As further described in this Agreement, the Settlement
Administrator shall use the Settlement Fund to pay for: (i) all Administrative
Expenses; (ii) any Taxes; (iii) any Service Awards; (iv) any Fee Award and Costs;
and (v) the Settlement Payments and/or Settlement Benefits, pursuant to the terms
and conditions of this Agreement.

3.15 Payment/Withdrawal Authorization. No amounts from the Settlement Fund may be
withdrawn unless (i) expressly authorized by the Settlement Agreement or (ii)
approved by the Court. The Parties, by agreement, may authorize the periodic
payment of actual reasonable Administrative Expenses from the Settlement Fund
as such expenses are invoiced without further order of the Court. The Settlement
Administrator shall provide Class Counsel and Henry Ford with notice of any
withdrawal or other payment the Settlement Administrator proposes to make from
the Settlement Fund before the Effective Date at least seven (7) Business Days prior
to making such withdrawal or payment.

3.16 Payments to Class Members. The Settlement Administrator, subject to such
supervision and direction of the Court and/or Class Counsel as may be necessary
or as circumstances may require, shall administer and/or oversee distribution of the
Settlement Fund to Class Members pursuant to this Agreement.

3.17 Taxes. All Taxes relating to the Settlement Fund shall be paid out of the Settlement
Fund, shall be considered an Administrative Expense, and shall be timely paid by
the Settlement Administrator without prior order of the Court. Further, the
Settlement Fund shall indemnify and hold harmless the Parties and their counsel
for Taxes (including, without limitation, taxes payable by reason of any such
indemnification payments). The Parties and their respective counsel have made no
representation or warranty with respect to the tax treatment by any Class
Representative or any Class Member of any payment or transfer made pursuant to
this Agreement or derived from or made pursuant to the Settlement Fund. Taxes do
not include any federal, state, or local tax owed by any Claimant, Class
Representative, or Class Member as a result of any benefit or payment received as
a result of the Settlement. Each Claimant, Class Representative, and Class Member
shall be solely responsible for the federal, state, and local tax consequences to him,
her, or it of the receipt of funds from the Settlement Fund pursuant to this
Agreement.

3.18 Limitation of Liability.

(a) Henry Ford and its Counsel shall not have any responsibility for or liability
whatsoever with respect to (i) any act, omission or determination of Class
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Counsel, the Settlement Administrator, or any of their respective designees
or agents, in connection with the administration of the Settlement or
otherwise; (ii) the management, investment or distribution of the Settlement
Fund; (iii) the formulation, design, or terms of the disbursement of the
Settlement Fund; (iv) the determination, administration, calculation, or
payment of any claims asserted against the Settlement Fund; (v) any losses
suffered by, or fluctuations in the value of the Settlement Fund; or (vi) the
payment or withholding of any Taxes, expenses, and/or costs incurred in
connection with the taxation of the Settlement Fund or the filing of any
returns.

(b) Class Representatives and Class Counsel shall not have any liability
whatsoever with respect to (i) any act, omission, or determination of the
Settlement Administrator, or any of their respective designees or agents, in
connection with the administration of the Settlement or otherwise; (ii) the
management, investment, or distribution of the Settlement Fund; (iii) the
formulation, design, or terms of the disbursement of the Settlement Fund;
(iv) the determination, administration, calculation, or payment of any claims
asserted against the Settlement Fund; (v) any losses suffered by or
fluctuations in the value of the Settlement Fund; or (vi) the payment or
withholding of any Taxes, expenses, and/or costs incurred in connection
with the taxation of the Settlement Fund or the filing of any returns.

(c) The Settlement Administrator shall indemnify and hold Class Counsel, the
Settlement Class, Class Representatives, and Henry Ford, and Henry Ford’s
Counsel harmless for (i) any act or omission or determination of the
Settlement Administrator, or any of the Settlement Administrator’s
designees or agents, in connection with the Notice Plan and the
administration of the Settlement; (ii) the management, investment, or
distribution of the Settlement Fund; (iii) the formulation, design, or terms
of the disbursement of the Settlement Fund; (iv) the determination,
administration, calculation, or payment of any claims asserted against the
Settlement Fund; (v) any losses suffered by, or fluctuations in the value of
the Settlement Fund; or (vi) the payment or withholding of any Taxes,
expenses, and/or costs incurred in connection with the taxation of the
Settlement Fund or the filing of any returns.

4. RELEASE

4.1  Upon the Effective Date, and in consideration of the Settlement Benefits described
herein, the Class Representatives and all Class Members on behalf of themselves,
their heirs, assigns, executors, administrators, predecessors, and successors, and
any other person purporting to claim on their behalf, release and discharge all
Released Claims, including Unknown Claims, against each of the Released Parties
and agree to refrain from instituting, directing or maintaining any lawsuit, contested
matter, adversary proceeding, or miscellaneous proceeding against each of the
Released Parties that relates to the Data Security Incident or otherwise arises out of
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the same facts and circumstances set forth in the class action complaint in this
Action. This Settlement releases claims against only the Released Parties. This
Settlement does not release, and it is not the intention of the Parties to this
Settlement to release, any claims against any third party. Nor does this Release
apply to any Class Member who timely excludes himself or herself from the
Settlement.

4.2  The Parties understand that if the facts upon which this Agreement is based are
found hereafter to be different from the facts now believed to be true, each Party
expressly assumes that risk of such possible difference in facts and agrees that this
Agreement shall remain effective notwithstanding such difference in facts. The
Parties agree that in entering this Agreement, it is understood and agreed that each
Party relies wholly upon its own judgment, belief, and knowledge and that each
Party does not rely on inducements, promises, or representations made by anyone
other than those embodied herein.

S. REQUIRED EVENTS AND COOPERATION BY PARTIES

5.1 Preliminary Approval. Class Counsel shall submit this Agreement to the Court and
shall promptly move the Court to enter the Preliminary Approval Order, in the form
attached as Exhibit C.

5.2 CAFA Notice. Within ten (10) days after Plaintiffs file the motion for preliminary
approval of the Settlement with the Court, Defendant (through the Settlement
Administrator) shall cause to be served the notice required by the Class Action
Fairness Act of 2005, 28 U.S.C. § 1715. The Settlement Administrator shall also
provide copies of the CAFA Notice to Class Counsel. All costs and expenses in
connection with CAFA Notice will be paid from the Settlement Fund.

5.3 Cooperation. The Parties shall, in good faith, cooperate, assist, and undertake all
reasonable actions and steps in order to accomplish all requirements of this
Agreement on the schedule set by the Court, subject to the terms of this Agreement.
If, for any reason, the Parties determine that the schedule set by the Court is no
longer feasible, the Parties shall use their best judgment to seek the amendment of
the schedule to accomplish the goals of this Agreement.

5.4 Certification of the Settlement Class. For purposes of this Settlement only,
Plaintiffs and Henry Ford stipulate to the certification of the Settlement Class,
which is contingent upon the Court entering the Final Approval Order and
Judgment of this Settlement and the occurrence of the Effective Date. Should: (1)
the Settlement not receive final approval from the Court, or (2) the Effective Date
not occur, the certification of the Settlement Class shall be void. Henry Ford
reserves the right to contest class certification for all other purposes. Plaintiffs and
Henry Ford further stipulate to designate the Class Representatives as the
representatives for the Settlement Class.
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5.5  Final Approval. The Parties shall request that the Court schedule the Final Approval
Hearing for a date that is no earlier than one hundred twenty (120) days after the
entry of the Preliminary Approval Order. The Parties may file a Motion for Final
Approval no later than fourteen (14) days prior to the Final Approval Hearing, and
a Response to any objections to the Settlement or a Supplement to the Motion for
Final Approval no later than seven (7) days prior to the Final Approval Hearing.

6. CLASS NOTICE, OPT-OUTS, AND OBJECTIONS
6.1  Notice shall be disseminated pursuant to the Court’s Preliminary Approval Order.

6.2  The Settlement Administrator shall oversee and implement the Notice Plan
approved by the Court. All costs associated with the Notice Plan shall be paid from
the Settlement Fund.

6.3  Direct Notice. No later than the Notice Date, or such other time as may be ordered
by the Court, the Settlement Administrator shall disseminate Notice to the Class
Members via direct mail.

6.4 Settlement Class List. Within fourteen (14) days after the issuance of the
Preliminary Approval Order, Henry Ford will provide to the Settlement
Administrator a list of names and mailing addresses for any and all Class Members
that it has in its possession, custody, or control. Every person on the Settlement
Class List will be provided with a unique identifier by the Settlement Administrator
that they will be asked for when they submit claims. Anyone who believes they are
a Settlement Class Member but are not on the Settlement Class List may contact
the Settlement Administrator and, upon providing reasonable proof, will be
provided with a unique identifier and allowed to participate in the Settlement.

6.5 Confidentiality. Any information relating to Class Members provided to the
Settlement Administrator pursuant to this Agreement shall be provided solely for
the purpose of providing Notice to the Class Members (as set forth herein) and
allowing them to recover under this Agreement; shall be kept in strict confidence
by the Parties, their counsel, and the Settlement Administrator; shall not be
disclosed to any third party; shall be destroyed after all distributions to Class
Members have been made; and shall not be used for any other purpose. Moreover,
because the Class Member list and information contained therein will be provided
to the Settlement Administrator solely for purposes of providing the Class Notice
and Settlement Benefits and processing opt-out requests, the Settlement
Administrator will execute a confidentiality and non-disclosure agreement with
Class Counsel and Henry Ford’s Counsel, and will ensure that any information
provided to it by Class Members, Class Counsel, Henry Ford, or Henry Ford’s
Counsel, will be secure and used solely for the purpose of effecting this Settlement.

6.6 Fraud Prevention. The Settlement Administrator shall use reasonable and
customary fraud-prevention mechanisms to prevent (i) submission of Claim Forms
by persons other than potential Class Members, (ii) submission of more than one
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Claim Form per Class Member, and (iii) submission of Claim Forms seeking
amounts to which the claimant is not entitled. In the event a Claim Form is
submitted without a unique Class Member identifier, the Settlement Administrator
shall employ reasonable efforts to ensure that the Claim is valid.

6.7 Settlement Website. Prior to any dissemination of the Summary Notice and prior to
the Notice Date, the Settlement Administrator shall cause the Settlement Website
to be launched on the Internet in accordance with this Agreement. The Settlement
Administrator shall create the Settlement Website. The Settlement Website shall
contain information regarding how to submit Claim Forms (including submitting
Claims Forms electronically through the Settlement Website) and relevant
documents, including, but not limited to, the Long Form Notice, the Claim Form,
this Agreement, the Preliminary Approval Order entered by the Court, and the
operative Consolidated Class Action Complaint in the Action, and will (on its URL
landing page) notify the Settlement Class of the date, time, and place of the Final
Approval Hearing. The Settlement Website shall also provide the toll-free
telephone number and mailing address through which Class Members may contact
the Settlement Administrator directly.

6.8  Opt-Out/Request for Exclusion. The Notice shall explain that the procedure for
Class Members to opt out and exclude themselves from the Settlement Class is by
notifying the Settlement Administrator in writing, postmarked no later than sixty
(60) days after the Notice Date. Any Class Member may submit a Request for
Exclusion from the Settlement at any time during the Opt-Out Period. To be valid,
the Request for Exclusion must be postmarked or received by the Settlement
Administrator on or before the end of the Opt-Out Period. In the event a Class
Member submits a Request for Exclusion to the Settlement Administrator via US
Mail, such Request for Exclusion must be in writing and must (i) identify the case
name “In re Henry Ford Health System Data Security Litigation™; (ii) state the
name, address, telephone number and unique identifier of the Class Member
seeking exclusion; (iii) identify any lawyer representing the Class Member seeking
to opt out; (iv) be physically signed by the person(s) seeking exclusion; and (v)
must also contain a statement to the effect that “I hereby request to be excluded
from the proposed Settlement Class in ‘In re Henry Ford Health System Data
Security Litigation, No. 2:23-cv-11736-GAD-KGA.”” Any person who elects to
request exclusion from the Settlement Class shall not (i) be bound by any orders or
Judgment entered in the Action, (ii) be entitled to relief under this Agreement, (iii)
gain any rights by virtue of this Agreement, or (iv) be entitled to object to any aspect
of this Agreement. Requests for Exclusion may only be done on an individual basis,
and no person may request to be excluded from the Settlement Class through
“mass” or “class” opt-outs.

In the event that within ten (10) days after the Opt-Out Date as approved by the
Court, there have been more than fifty (50) timely and valid individual opt-outs
(exclusions) submitted, Henry Ford may, by notifying Class Counsel and the Court
in writing, void this Agreement. If Henry Ford terminates the Agreement under this
section, Henry Ford shall be obligated to pay only the Administrative Expenses
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incurred by the Settlement Administrator to that date for work performed in
connection with the Agreement.

6.9  Objections. The Notice shall explain that the procedure for Class Members to object
to the Settlement is by submitting written objections to the Court no later than sixty
(60) days after the Notice Date (the “Objection Deadline”). Any Class Member may
enter an appearance in the Action, at their own expense, individually or through
counsel of their own choice. Any Class Member who wishes to object to the
Settlement, the Settlement Benefits, Service Awards, and/or the Fee Award and
Costs, or to appear at the Final Approval Hearing and show cause, if any, for why
the Settlement should not be approved as fair, reasonable, and adequate to the Class,
why a final judgment should not be entered thereon, why the Settlement Benefits
should not be approved, or why the Service Awards and/or the Fee Award and Costs
should not be granted, may do so, but must proceed as set forth in this paragraph.
No Class Member or other person will be heard on such matters unless they have
filed in this Action the objection, together with any briefs, papers, statements, or
other materials the Class Member or other person wishes the Court to consider,
within sixty (60) days following the Notice Date.

All written objections and supporting papers must clearly (a) identify the case name
and number; (b) state the Class Member’s full name, current mailing address, and
telephone number; (c) contain a statement by the Class Member that he or she
believes themself to be a member of the Settlement Class; (d) include proof that the
Class Member is a member of the Settlement Class (e.g., copy of the settlement
notice, copy of the original notice of the Data Security Incident); (e) identify the
specific factual and legal grounds for the objection; (f) identify whether the
Objection is an objection to the Settlement in part or in whole; (g) state whether the
Objection applies only to the objector, a subset of the Settlement Class, or the entire
Settlement Class; (h) identify all counsel representing the Class Member, if any; (i)
include a list, including case name, court, and docket number, of all other cases in
which the objector and/or the objector’s counsel has filed an objection to any
proposed class action settlement in the past five (5) years; (j) include all documents
or writings that the Class Member desires the Court to consider; (k) contain a
statement regarding whether the Class Member (or counsel of his or her choosing)
intends to appear at the Final Approval Hearing; and (1) contain the signature of the
Class Member or the Class Member’s duly authorized attorney or representative.
All objections must be submitted to the Settlement Administrator, Class Counsel
identified below, and to the Court either by mailing them to: Clerk, Eastern District
of Michigan, Theodore Levin U.S. Courthouse, 231 W. Lafayette Blvd., Detroit,
Michigan 48226, or by filing them in person at the Courthouse.

All objections must be filed or postmarked on or before the Objection Deadline, as
set forth above. Any Class Member who does not make their objections in the
manner and by the date set forth in this Section shall be deemed to have waived any
objections and shall be forever barred from raising such objections in this or any
other action or proceeding, absent further order of the Court. Without limiting the
foregoing, any challenge to the Settlement Agreement, the Order Granting
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Preliminary Approval of the Class Action Settlement Agreement, and the Final
Approval Order and Judgment shall be pursuant to appeal under the applicable rules
of appellate procedure and not through a collateral attack.

7. SETTLEMENT ADMINISTRATION

7.1 Submission of Claims.

(a) Submission of Electronic and Hard Copy Claims. Class Members may
submit electronically verified Claim Forms to the Settlement Administrator
through the Settlement Website or may download Claim Forms to be filled
out, signed, and submitted physically by mail to the Settlement
Administrator. Claim Forms must be submitted -electronically or
postmarked during the Claims Period and on or before the Claims Deadline.
The Settlement Administrator shall reject any Claim Forms that are
incomplete, inaccurate, or not timely received and will provide Claimants
notice and the ability to cure defective claims, unless otherwise noted in this
Agreement.

(b) Review of Claim Forms. The Settlement Administrator will review Claim
Forms submitted by Class Members to determine whether they are eligible
for a Settlement Payment.

7.2 Settlement Administrator’s Duties.

(a) Cost Effective Claims Processing. The Settlement Administrator shall,
under the supervision of the Court, administer the relief provided by this
Agreement by processing Claim Forms in a rational, responsive, cost
effective, and timely manner, and calculate Settlement Payments in
accordance with this Agreement.

(b) Dissemination of Notices. The Settlement Administrator shall disseminate
the Notice Plan as provided for in this Agreement.

(©) Maintenance of Records. The Settlement Administrator shall maintain
reasonably detailed records of its activities under this Agreement. The
Settlement Administrator shall maintain all such records as required by
applicable law in accordance with its business practices and such records
will be made available to Class Counsel and Henry Ford’s Counsel upon
request. The Settlement Administrator shall also provide reports and other
information to the Court as the Court may require. Upon request, the
Settlement Administrator shall provide Class Counsel and Henry Ford’s
Counsel with information concerning Notice, administration, and
implementation of the Settlement. Without limiting the foregoing, the
Settlement Administrator also shall:

(1) Receive Requests for Exclusion from Class Members and provide
Class Counsel and Henry Ford’s Counsel a copy thereof no later
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than five (5) days following the deadline for submission of the same.
If the Settlement Administrator receives any Requests for Exclusion
or other requests from Class Members after expiration of the Opt-
Out Period, the Settlement Administrator shall promptly provide
copies thereof to Class Counsel and Henry Ford’s Counsel;

(i)  Provide weekly reports to Class Counsel and Henry Ford’s Counsel
that include, without limitation, reports regarding the number and
type of Claim Forms received, the number and type of Claim Forms
approved by the Settlement Administrator, and the categorization
and description of Claim Forms rejected by the Settlement
Administrator. The Settlement Administrator shall also, as
requested by Class Counsel or Henry Ford’s Counsel and from time
to time, provide the amounts remaining in the Net Settlement Fund,

(iii)  Make available for inspection by Class Counsel and Henry Ford’s
Counsel the Claim Forms and any supporting documentation
received by the Settlement Administrator at any time upon
reasonable notice;

(iv)  Cooperate with any audit by Class Counsel or Henry Ford’s
Counsel, who shall have the right but not the obligation to review,
audit, and evaluate all Claim Forms for accuracy, veracity,
completeness, and compliance with the terms and conditions of this
Agreement.

7.3 Requests For Additional Information: In the exercise of its duties outlined in this
Agreement, the Settlement Administrator shall have the right to reasonably request
additional information from the Parties or any Class Member who submits a Claim
Form.

8. SERVICE AWARDS

8.1 Class Representatives and Class Counsel may seek Service Awards to the Class
Representatives of up to $1,500.00 (one thousand five hundred dollars and no cents)
per Class Representative. Class Counsel may file a motion seeking Service Awards
for the Class Representatives on or before fourteen (14) days prior to the Objection
Deadline.

8.2 The Settlement Administrator shall pay the Service Awards approved by the Court
to the Class Representatives from the Settlement Fund. Such Service Awards shall
be paid by the Settlement Administrator, in the amount approved by the Court,
within five (5) Business Days after the Effective Date.

8.3 In the event the Court declines to approve, in whole or in part, the payment of the
Service Award in the amounts requested, the remaining provisions of this
Agreement shall remain in full force and effect. No decision by the Court, or
modification or reversal or appeal of any decision by the Court, concerning the
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amount of the Service Award shall constitute grounds for cancellation or
termination of this Agreement.

8.4  The Parties did not discuss or agree upon the maximum amount of Service Awards
for which Class Representatives can apply until after the substantive terms of the
Settlement had been agreed upon.

9. ATTORNEYS’ FEES, COSTS, AND EXPENSES

9.1 Class Counsel may file a motion seeking an award of attorneys’ fees of up to 33
1/3% (thirty-three and one-third percent) of the Settlement Fund, and, separately,
reasonably incurred litigation expenses and costs (i.e., Fee Award and Costs), no
later than fourteen (14) days prior to the Objection Deadline. The motion for a Fee
Award and Costs shall be posted on the Settlement Website. The Settlement
Administrator shall pay any attorneys’ fees, costs, and expenses awarded by the
Court to Class Counsel in the amount approved by the Court, from the Settlement
Fund, within five (5) Business Days after the Effective Date.

9.2 Unless otherwise ordered by the Court, Class Counsel shall have the sole and
absolute discretion to allocate any approved Fee Award and Costs amongst
themselves.

9.3 The Settlement is not conditioned upon the Court’s approval of an award of Class
Counsel’s Fee Award and Costs or Service Awards.

10. EFFECTIVE DATE, MODIFICATION, AND TERMINATION

10.1  The Effective Date of the Settlement shall be the first day after all of the following
conditions have occurred:

(a) Henry Ford and Class Counsel execute this Agreement;

(b) The Court enters the Preliminary Approval Order attached hereto as Exhibit
C, without material change;

(©) Notice is provided to the Settlement Class consistent with the Preliminary
Approval Order;

(d) The Court enters the Final Approval Order and Judgment, materially similar
to the proposed that will be submitted in conjunction with Plaintiffs’ motion
for final approval; and

(e) The Final Approval Order and Judgment have become “Final” because: (1)
the time for appeal, petition, rehearing or other review has expired; or (ii) if
any appeal, petition, request for rehearing or other review has been filed,
the Final Approval Order and Judgment is affirmed without material change
or the appeal is dismissed or otherwise disposed of, no other appeal,
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petition, rehearing or other review is pending, and the time for further
appeals, petitions, requests for rehearing or other review has expired.

10.2 In the event that the Court declines to enter the Preliminary Approval Order,
declines to enter the Final Approval Order and Judgment, or the Final Approval
Order and Judgment does not become Final (as described in Section 10.1(e) of this
Agreement), Henry Ford may at its sole discretion terminate this Agreement on five
(5) Business Days written notice from Henry Ford’s Counsel to Class Counsel.

10.3 In the event the terms or conditions of this Settlement Agreement are materially
modified by any court, any Party in its sole discretion to be exercised within
fourteen (14) days after such modification may declare this Settlement Agreement
null and void. In the event of a material modification by any court, and in the event
the Parties do not exercise their unilateral options to withdraw from this Settlement
Agreement pursuant to this Section, the Parties shall meet and confer within seven
(7) days of such ruling to attempt to reach an agreement as to how best to effectuate
the court-ordered modification. For the avoidance of doubt, a ‘“material
modification” shall not include any reduction by the Court of the Fee Award and
Costs and/or Service Awards.

10.4  Except as otherwise provided herein, in the event the Settlement is terminated, the
Parties to this Agreement, including Class Members, shall be deemed to have
reverted to their respective status in the Action immediately prior to the execution
of this Agreement, and, except as otherwise expressly provided, the Parties shall
proceed in all respects as if this Agreement and any related orders had not been
entered. In addition, the Parties agree that in the event the Settlement is terminated,
any orders entered pursuant to the Agreement shall be deemed null and void and
vacated and shall not be used in or cited by any person or entity in support of claims
or defenses.

10.5 Inthe event this Agreement is terminated pursuant to any provision herein, then the
Settlement proposed herein shall become null and void (with the exception of
Sections 10.5, and 10.6 herein) and shall have no legal effect, and the Parties will
return to their respective positions existing immediately before the execution of this
Agreement.

10.6  Notwithstanding any provision of this Agreement, in the event this Agreement is
not approved by any court, or terminated for any reason, or the Settlement set forth
in this Agreement is declared null and void, or in the event that the Effective Date
does not occur (collectively, a “Termination Event”), Class Members, Plaintiffs,
and Class Counsel shall not in any way be responsible or liable for any of the
Administrative Expenses, or any expenses, including costs of notice and
administration associated with this Settlement or this Agreement, except that each
Party shall bear its own attorneys’ fees and costs. In the event of a Termination
Event, then (a) this Settlement Agreement shall be null and void and of no force and
effect; (b) the Settlement Fund and any and all interest earned thereon, less monies
expended toward settlement administration, will be returned to Henry Ford within
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ten (10) days after the date the Settlement Agreement becomes null and void; and (c)
any release shall be of no force or effect. In such event, unless the Parties can
negotiate a modified settlement agreement, the Action will revert to the status that
existed before the Settlement Agreement’s execution date; the Parties will each be
returned to their respective procedural postures in the litigation, and neither the
Settlement Agreement nor any facts concerning its negotiation, discussion or terms
will be admissible in evidence for any purpose in the Action (or in any other
litigation).

11. NO ADMISSION OF WRONGDOING OR LIABILITY

11.1  This Agreement, whether or not consummated, any communications and
negotiations relating to this Agreement or the Settlement, and any proceedings
taken pursuant to the Agreement:

(a) shall not be offered or received against Henry Ford as evidence of or
construed as or deemed to be evidence of any presumption, concession, or
admission by Henry Ford with respect to the truth of any fact alleged by any
Plaintiffs or the validity of any claim that has been or could have been
asserted in the Action or in any litigation, or the deficiency of any defense
that has been or could have been asserted in the Action or in any litigation,
or of any liability, negligence, fault, breach of duty, or wrongdoing of Henry
Ford;

(b) shall not be offered or received against Henry Ford as evidence of a
presumption, concession or admission of any fault, misrepresentation or
omission with respect to any statement or written document approved or
made by Henry Ford;

(c) shall not be offered or received against Henry Ford as evidence of a
presumption, concession or admission with respect to any liability,
negligence, fault, breach of duty, or wrongdoing, or in any way referred to
for any other reason as against Henry Ford, in any other civil, criminal, or
administrative action or proceeding, other than such proceedings as may be
necessary to effectuate the provisions of this Agreement; provided,
however, that if this Agreement is approved by the Court, the Parties may
refer to it to effectuate the liability protection granted to them hereunder;

(d) shall not be construed against Henry Ford as an admission or concession
that the consideration to be given hereunder represents the relief that could
be or would have been awarded after trial; and

(e) shall not be construed as or received in evidence as an admission,
concession or presumption against the Class Representatives or any Class
Member that any of their claims are without merit, or that any defenses
asserted by Henry Ford have any merit.
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12. REPRESENTATIONS

12.1  Each Party represents that: (i) such Party has full legal right, power, and authority
to enter into and perform this Agreement, subject to Court approval; (ii) the
execution and delivery of this Agreement by such Party and the consummation by
such Party of the transactions contemplated by this Agreement have been duly
authorized by such Party; (iii) this Agreement constitutes a valid, binding, and
enforceable agreement; and (iv) no consent or approval of any person or entity is
necessary for such Party to enter into this Agreement.

13. NOTICE

13.1  All notices to Class Counsel provided for in this Agreement shall be sent by email
(to all email addresses set forth below) and by First-Class mail to all of the
following:

THE MILLER LAW FIRM, P.C.
E. Powell Miller

950 W. University Drive, Suite 300
Rochester, MI 48307
epm@millerlawpc.com

Class Counsel

13.2  All notices to Henry Ford or Henry Ford’s Counsel provided for in this Agreement
shall be sent by email and First-Class mail to the following:

Michelle R. Gomez
BAKER & HOSTETLER LLP

1801 California Street, Ste 4400
Denver, CO 80202-2662
mgomez@bakerlaw.com

13.3  All notices to the Settlement Administrator provided for in this Agreement shall be
sent by email and First-Class mail to the following:

Henry Ford Health System Data Security Litigation
RG/2 Claims Administration, LLC

P.O. Box: 59479

Address: Philadelphia, PA 19102-9479

Email: info@rg2claims.com

13.4  The notice recipients and addresses designated in this Section may be changed by
written notice.
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14. MISCELLANEOUS PROVISIONS

14.1 Representation by Counsel. The Class Representatives and Henry Ford represent
and warrant that they have been represented by, and have consulted with, the
counsel of their choice regarding the provisions, obligations, rights, risks, and legal
effects of this Agreement and have been given the opportunity to review
independently this Agreement with such legal counsel and agree to the particular
language of the provisions herein.

14.2  Best Efforts. The Parties agree that they will make all reasonable efforts needed to
reach the Effective Date and fulfill their obligations under this Agreement.

14.3 Contractual Agreement. The Parties understand and agree that all terms of this
Agreement, including the Exhibits thereto, are contractual and are not a mere
recital, and each signatory warrants that he, she, or it is competent and possesses
the full and complete authority to execute and covenant to this Agreement on behalf
of the Party that they or it represents.

14.4  Integration. This Agreement constitutes the entire agreement among the Parties and
no representations, warranties or inducements have been made to any Party
concerning this Agreement other than the representations, warranties and covenants
contained and memorialized herein.

14.5 Drafting. The Parties agree that no single Party shall be deemed to have drafted this
Agreement, or any portion thereof, for purpose of the invocation of the doctrine of
contra proferentum. This Settlement Agreement is a collaborative effort of the
Parties and their attorneys that was negotiated on an arm’s-length basis between
parties of equal bargaining power. Accordingly, this Agreement shall be neutral,
and no ambiguity shall be construed in favor of or against any of the Parties. The
Parties expressly waive any otherwise applicable presumption(s) that uncertainties
in a contract are interpreted against the party who caused the uncertainty to exist.

14.6 Modification or Amendment. This Agreement may not be modified or amended,
nor may any of its provisions be waived, except by a writing signed by the persons
who executed this Agreement or their successors-in-interest.

14.7 Waiver. The failure of a Party hereto to insist upon strict performance of any
provision of this Agreement shall not be deemed a waiver of such Party’s rights or
remedies or a waiver by such Party of any default by another Party in the
performance or compliance of any of the terms of this Agreement. In addition, the
waiver by one Party of any breach of this Agreement by any other Party shall not
be deemed a waiver of any other prior or subsequent breach of this Agreement.

14.8  Severability. Should any part, term, or provision of this Agreement be declared or
determined by any court or tribunal to be illegal or invalid, the Parties agree that
the Court may modify such part, term, or provision to the extent necessary to make
it valid, legal, and enforceable. In any event, such part, term, or provision shall be
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separable and shall not limit or affect the validity, legality or enforceability of any
other part, term, or provision hereunder.

14.9  Successors. This Settlement Agreement shall be binding upon and inure to the
benefit of the heirs, successors and assigns of the Parties thereto.

14.10 Survival. The Parties agree that the terms set forth in this Agreement shall survive
the signing of this Agreement.

14.11 Governing Law. All terms and conditions of this Agreement shall be governed by
and interpreted according to the laws of the State of Michigan, without reference to
its conflict of law provisions, except to the extent the federal law of the United
States requires that federal law governs.

14.12 Interpretation.

(a) Definitions apply to the singular and plural forms of each term defined.

(b) Definitions apply to the masculine, feminine, and neuter genders of each
term defined.

99 ¢y

(©) Whenever the words “include,” “includes” or “including” are used in this
Agreement, they shall not be limiting but rather shall be deemed to be
followed by the words “without limitation.”

14.13 No Precedential Value. The Parties agree and acknowledge that this Agreement
carries no precedential value.

14.14 Fair and Reasonable. The Parties and their counsel believe this Agreement is a fair
and reasonable compromise of the disputed claims, in the best interest of the Parties,
and have arrived at this Agreement as a result of arm’s-length negotiations with the
assistance of an experienced mediator.

14.15 Retention of Jurisdiction. The administration and consummation of the Settlement
as embodied in this Agreement shall be under the authority of the Court, and the
Court shall retain jurisdiction over the Settlement and the Parties for the purpose of
enforcing the terms of this Agreement.

14.16 Headings. Any headings contained herein are for informational purposes only and
do not constitute a substantive part of this Agreement. In the event of a dispute
concerning the terms and conditions of this Agreement, the headings shall be
disregarded.

14.17 Exhibits. The exhibits to this Agreement and any exhibits thereto are an integral
and material part of the Settlement. The exhibits to this Agreement are expressly
incorporated by reference and made part of the terms and conditions set forth
herein.
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14.18 Counterparts and Signatures. This Agreement may be executed in one or more
counterparts. All executed counterparts and each of them shall be deemed to be one
and the same instrument provided that counsel for the Parties to this Agreement
shall exchange among themselves original signed counterparts. Digital signatures
shall have the same force and effect as the original.

14.19 Facsimile and Electronic Mail. Transmission of a signed Agreement by facsimile
or electronic mail shall constitute receipt of an original signed Agreement by mail.

14.20 No Assignment. Each Party represents and warrants that such Party has not
assigned or otherwise transferred (via subrogation or otherwise) any right, title or
interest in or to any of the Released Claims.

14.21 Deadlines. If any of the dates or deadlines specified herein fall on a weekend or
legal holiday, the applicable date or deadline shall fall on the next Business Day.
All reference to “days” in this Agreement shall refer to calendar days, unless
otherwise specified. The Parties reserve the right, subject to the Court’s approval,
to agree to any reasonable extensions of time that might be necessary to carry out
any of the provisions of this Agreement.

14.22 Dollar Amounts. All dollar amounts specified herein are in United States dollars,
unless otherwise expressly stated.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed by
their duly authorized counsel:

(signatures on following page(s))
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THE MILLER LAW FIRM, P.C.

Dated: <Vne W , 2024 (iz W%%

E. Powell Miller
Proposed Settlement Class Counsel

BAKER & HOSTETLER LLP

ay
Dated: June 14, 2024 /\U{h &/*’m’\d&ﬂ

Michelle R. Gomez V
Counsel for Defendant Henry Ford

29
4854-6565-2935.1



Case 2:23-cv-11736-GAD-KGA ECF No. 23-2, PagelD.512 Filed 09/13/24 Page 40 of 88

Exhibit A



case-2R3-ev—44736-GAD-KGA ECF No. 23-2, PagelD.513 Filed 09/13/24 P
Your claim must be In Re Henry Ford Health System Data Security Litigation,
submitted online or Case No. 23-cv-11736-GAD-KGA (E.D. Mich.) H Ford
enry rFor
postmarked by: CLAIM FORM FOR HENRY FORD HEALTH SYSTEM y
[DEADLINE] DATA SECURITY INCIDENT BENEFITS

USE THIS FORM TO MAKE A CLAIM FOR CREDIT MONITORING AND INSURANCE SERVICES, AND
FOR EITHER ADOCUMENTED LOSS PAYMENT, OR, ALTERNATIVELY, A CASH FUND PAYMENT

The DEADLINE to submit this Claim Form is: DATE
Claim Forms must be postmarked or submitted electronically by that date.

GENERAL INSTRUCTIONS

If you are an individual who was notified that you are a Class Member of a Settlement that was reached as a result of a
Data Security Incident that occurred when files at the Henry Ford Health System’s (“Henry Ford”) network and computer
systems were accessed by an unauthorized person (the “Data Security Incident”), you are a Class Member.

As a Class Member, you are eligible to make a claim for one of the following two options:

(1) reimbursement of Documented Losses that are more likely than not a result of the Henry Ford Data Security Incident
(“Documented Loss Payment”) up to $2,500;

OR

(2) a pro rata Cash Fund Payment, the amount of which will depend on the number of Class Members who participate in
the Settlement and submit valid and Approved Claims for CMIS and Documented Loss Payments.

Class Members will also be entitled to claim two years of Credit Monitoring and Insurance Services and $1 million in
insurance (“CMIS”).

The Credit Monitoring and Insurance Services will include the following services, among others: (i) up to $1,000,000 of
identity theft insurance coverage; and (ii) two years of one-bureau credit monitoring providing, among other things,
notice of changes to the Class Member’s credit profile. If you file a claim for Credit Monitoring and Insurance Services,
you will receive an enrollment code - valid for 365 days after the Effective Date of the Settlement - that can be used to
enrollin the service.

Cash Fund Payments may be reduced or increased pro rata (equal share) depending on how many Class Members
submit claims. Complete information about the Settlement and its benefits are available at www.xxxx.com.

This Claim Form should be completed only by the individual who received a written notification from Henry Ford, or
someone legally authorized to act on behalf of the individual who received a notification from Henry Ford.

This Claim Form may be submitted online at www.xxxxxx.com or completed and mailed to the address below. Please
type or legibly print all requested information, in blue or black ink. Mail your completed Claim Form, including any
supporting documentation, by U.S. mail to:

Henry Ford Health System Data Security Litigation
RG/2 Claims Administration, LLC
P.O. Box 59479
Philadelphia, PA 19102-9479

QUESTIONS? VISIT WWW. .COM OR CALL TOLL-FREE 1-XXX-XXX-XXXX


http://www.xxxx.com/
http://www.xxxxxx.com/
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Your claim must be In Re Henry Ford Health System Data Security Litigation,
submitted online or Case No. 23-cv-11736-GAD-KGA (E.D. Mich.) H Ford
enry rFor
postmarked by: CLAIM FORM FOR HENRY FORD HEALTH SYSTEM y
[DEADLINE] DATA SECURITY INCIDENT BENEFITS

I. CLAIMANT INFORMATION

The Settlement Administrator will use this information for all communications regarding this Claim Form and the
Settlement. If this information changes prior to distribution of Cash Fund Payments and Credit Monitoring and Insurance
Services, you must notify the Settlement Administrator in writing at the address in the general instructions.

First Name Last Name

Street Address

City State Zip Code

Email Address Cellular Phone Number Home Phone Number
Date of Birth (MM/DD/YYYY) Unique ID Number Provided on Mailed Notice

Il. CREDIT MONITORING AND INSURANCE SERVICES (“CMIS”)

If you wish to receive Credit Monitoring and Insurance Services, you must check off the box for this section,
provide your email address in the space provided in Section I, above, and return this Claim Form. Submitting this Claim
Form will not automatically enroll you into Credit Monitoring and Insurance Services. To enroll, you must follow the
instructions sent to your email address after the Settlement is approved and becomes final (the “Effective Date”). You
do not need to submit any additional documents if you are electing this category, so long as you provide your Unique ID
Number that was provided on your mailed or emailed Notice.

You may select ONLY ONE of the following options:

CASH FUND PAYMENT - Proceed to Section Il
OR
REIMBURSEMENT FOR DOCUMENTED LOSSES - Proceed to Section IV

QUESTIONS? VISIT WWW. .COM OR CALL TOLL-FREE 1-XXX-XXX-XXXX
4860-9238-0349.1
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Your claim must be In Re Henry Ford Health System Data Security Litigation,
submitted online or Case No. 23-cv-11736-GAD-KGA (E.D. Mich.) H Ford
enry rFor
postmarked by: CLAIM FORM FOR HENRY FORD HEALTH SYSTEM y
[DEADLINE] DATA SECURITY INCIDENT BENEFITS
Ill. CASH FUND PAYMENT

If you wish to receive a Cash Fund Payment, you must check off the box for this section, and then simply return
this Claim Form. You do not need to submit any additional documents if you are electing this category, so long as you
provide your Unique ID Number that was provided on your mailed Notice.

IV. REIMBURSEMENT FOR DOCUMENTED LOSSES

Please check off this box for this section if you are electing to seek reimbursement for up to $2,500 of
Documented Losses you incurred that are more likely than not a result of the Henry Ford Data Security Incident.
Documented Losses include unreimbursed losses and consequential expenses that more likely than not resulted from
the Henry Ford Data Security Incident and were incurred between March 30, 2023 and the Claims Deadline.

In order to make a claim fora Documented Loss Payment, you must (i) fill out the information below and/or on a separate
sheet submitted with this Claim Form; (ii) sign the attestation at the end of this Section; and (iii) include Reasonable
Documentation supporting each claimed cost along with this Claim Form. Documented Losses need to be deemed more
likely than not due to the Henry Ford Data Security Incident by the Settlement Administrator based on the documentation
you provide and the facts of the Henry Ford Data Security Incident. Failure to meet the requirements of this section
may result in your claim being rejected by the Settlement Administrator.

Description of Supporting
Cost Type Approximate Date of Amount of Loss Reasonable Documentation
(Fill all that apply) Loss (Identify what you are attaching and why)
Examples: Account statement with
unauthorized charges highlighted;
Correspondence from financial
O Unreimbursed fraud Ll DI DI isl L L[ [ [.] [ || institution dectining to reimburse you
losses or charges (mm/dd/yy) for fraudulent charges.
Examples: Receipt for hiring service to
assist you in addressing identity theft;
Accountant bill for re-filing tax return.
O Professional fees incurred
in connection with identity | | |/| | |/| | | |$ | | | | | | | | |
theft or falsified tax (mm/dd/yy)
returns
Examples: Notices or account
Statements reflecting payment for a
O Gredits LLLl Pl P EsE [ [T [T [ ] credtfreeze.
redit freeze. (mm/dd/yy)
QUESTIONS? VISIT WWW. .COM OR CALL TOLL-FREE 1-XXX-XXX-XXXX

4860-9238-0349.1
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Your claim must be In Re Henry Ford Health System Data Security Litigation,
submitted online or Case No. 23-cv-11736-GAD-KGA (E.D. Mich.)
Henry Ford
postmarked by: CLAIM FORM FOR HENRY FORD HEALTH SYSTEM
[DEADLINE] DATA SECURITY INCIDENT BENEFITS
Description of Supporting
Cost Type Approximate Date of Amount of Loss Reasonable Documentation
(Fill all that apply) Loss (Identify what you are attaching and why)
O Credit monitoring that Examples: Receipts or account
was ordered after March Statements reflecting purchases made
30, 2023 through the date for credit monitoring and insurance
onwnichthe Creat [T T T ] [JIBT LTI T LT 1|
Monitoring and Insurance (mm/dd/yy)
Services become
available through this
Settlement.
Examples: Phone bills, gas receipts,
postage receipts; detailed list of
locations to which you traveled (i.e.
police station, IRS office), indication of
why you traveled there (i.e. police
O wi report or letter from IRS re: falsified tax
Miscellaneous expenses return) and number of miles you
such as notary, fax, traveled to remediate or address
postage, copying, L s LT ] issues related to the Henry Ford Data
mileage, and long- (mm/dd/yy) Security Incident.
distance telephone
charges
Please provide detailed description
below or in a separate document
submitted with this Claim Form.
OOther(providedetailed | | |/| | |/| | | |$| | | | | | | | |
description). (mm/dd/yy)
QUESTIONS? VISIT WWW. .COM OR CALL TOLL-FREE 1-XXX-XXX-XXXX

4860-9238-0349.1
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Your claim must be In Re Henry Ford Health System Data Security Litigation,
submitted online or Case No. 23-cv-11736-GAD-KGA (E.D. Mich.)
postmarked by: CLAIM FORM FOR HENRY FORD HEALTH SYSTEM Henry Ford
[DEADLINE] DATA SECURITY INCIDENT BENEFITS
ATTESTATION

(REQUIRED FOR DOCUMENTED LOSS PAYMENT CLAIMS ONLY)

l, , declare that | suffered the Documented Losses claimed above.
[Name]

| also attest that the Documented Losses claimed above are accurate and were not otherwise reimbursable by
insurance.

| declare under penalty of perjury under the laws of Michigan that the foregoing is true and correct.

Executed on ,in , .
[Date] [City] [State]

[Signature]

V. PAYMENT SELECTION

Please select one of the following payment options if you are seeking a Cash Fund Payment (Section Ill) or
Reimbursement for Documented Losses (Section IV).

|:| Electronic Payment - Once the Settlement is approved and if you are eligible for payment, you will receive an
email from Huntington Bank’s vendor advising you that your payment is ready and you may choose from Paypal;
Venmo; Zelle; or Bank Transfer.

|:| Physical Check - Payment will be mailed to the address provided above.

VI. CERTIFICATION

By submitting this Claim Form, | certify that | am eligible to make a claim in this Settlement and that the information
provided in this Claim Form and any attachments are true and correct. | declare under penalty of perjury under the laws
of the State of Michigan that the foregoing is true and correct. | understand that this claim may be subject to audit,
verification, and Court review and that the Settlement Administrator may require supplementation of this claim or
additional information from me. | also understand that all claim payments are subject to the availability of settlement
funds and may be reduced in part or in whole, depending on the type of claim and the determinations of the Settlement
Administrator.

Signature Printed Name Date

QUESTIONS? VISIT WWW. .COM OR CALL TOLL-FREE 1-XXX-XXX-XXXX
4860-9238-0349.1
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Exhibit B
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NOTICE OF CLASS ACTION AND PROPOSED SETTLEMENT

If you were notified of a Data Security Incident occurring on or
around March 30, 2023 involving Henry Ford Health System, you
may be entitled to benefits from a settlement.

A federal court has authorized this Notice.
This is not a solicitation from a lawyer.

A proposed settlement has been reached in a class action lawsuit known as In re Henry Ford
Health System Data Security Litigation, Case No. 2:23-cv-11736, filed in the United States
District Court for the Eastern District of Michigan.

This Lawsuit arises out of a targeted cybersecurity attack on Henry Ford’s network and
computer systems (the “Data Security Incident”), which occurred on or about March 30,
2023 and potentially resulted in unauthorized access to names, genders, dates of birth, ages,
lab results, procedure types, diagnoses, dates of service, telephone numbers, medical record
numbers and/or internal tracking numbers (the “Personal Information™) of Settlement Class
Members. Henry Ford disagrees with Plaintiffs’ claims and denies any wrongdoing.

e Youarea “Settlement Class Member” if you reside in the United States and were mailed a notice
letter by Henry Ford notifying you that your Personal Information was potentially accessed,
viewed, and/or obtained in the Data Security Incident that occurred on or around March 30, 2023.

e Settlement Class Members can submit a Claim Form for the following:

Credit Monitoring and Insurance Services (“CMIS”): One (1) year of two-credit bureau
credit monitoring and $1 million in identity theft insurance, irrespective of whether they took

advantage of any previous offering of credit monitoring from Henry Ford; and

1. Documented Loss Payment: Reimbursement of up to $2,500 in the form of a
Documented Loss Payment related to the Data Security Incident;

-OR-

2. Cash Fund Payment: A pro rata Settlement Payment in cash (“Cash Fund Payment”).

Your legal rights are affected regardless of whether you do
or do not act. Read this notice carefully.

Your Legal Rights and Options Deadline
To get Settlement benefits for Credit Monitoring and
Submit a Insurance Services and Documented Loss payment or a| -DATE-

Claim Form | Cash Fund Payment, you must submit a Claim Form.
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Exclude
Yourself

Get out of the settlement. Get no money. Keep your rights.

This is the only option that allows you to keep your right to sue
about the claims in this lawsuit. You will not get any money
from the Settlement.

Your request to exclude yourself must be postmarked no later
than [DATE].

-DATE-

Object

Tell the Court why you do not like the Settlement. You will
still be bound by the Settlement if the Court approves it.
Objections must be postmarked no later than [DATE].

-DATE-

Do Nothing

If you do nothing, you remain in the Settlement. You give
up your rights to sue and you will not get any money.

e These rights and options, and the deadlines to exercise them, are explained in this Notice.

e The Court in charge of this case must still decide whether to approve the Settlement and
the requested attorneys’ fees and costs. No Settlement benefits or payments will be provided
unless the Court approves the Settlement and it becomes final.
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WHAT THIS NOTICE CONTAINS

BASIC INFORMATION ........coiiiiiiinmmnmmnissnnnssnnassssnnnsnnssssnnssssassssmnssssassssnnsnessssssnnsnessssnnnnnnnss PAGE 4
1. Why is this Notice being provided?
2. What is this lawsuit about?
3. Why is the lawsuit a class action?
4. Why is there a Settlement?

WHO IS INCLUDED IN THE SETTLEMENT? .....cciiiiemmnssnmsnsssansssssmnsssssmssssssnssssssnsssssnnsssnsas PAGE 5
5. How do I know if I am part of the Settlement?
6. Are there exceptions to being included in the Settlement?
7. What if I am still not sure whether I am part of the Settlement?

THE SETTLEMENT BENEFITS—WHAT YOU GET IF YOU QUALIFY.....ccscomerisemersssmnrnnsnnas PAGE 5
8. What does the Settlement provide?
9. What am I giving up to receive Settlement benefits or stay in the Settlement Class?
10. What are the Released Claims?

HOW TO GET BENEFITS FROM THE SETTLEMENT .......ccccciniiammmmsmsmmmssnssmsssnsmssssnsssssnnnas PAGE 7
11. How do I make a claim for Settlement benefits?
12. What happens if my contact information changes after I submit a claim?
13. When will I receive my Settlement benefits?

THE LAWYERS REPRESENTING YOU ......ccccoctrussmsmmimsssssmssssssmssssssnssnssnsssnssnnssnssnsssnsannnes PAGE 7
14. Do I have a lawyer in this case?
15. How will Proposed Class Counsel be paid?

OPTING OUT FROM THE SETTLEMENT .....cocisotmmismemmsssnsmmsssnsmssssnsmsssnsnssssnssssssnssssssnsenssnns PAGE 8
16. How do I get out of the Settlement?
17. If T opt out, can I get anything from the Settlement?
18. If I do not opt out, can I sue the Defendant for the same thing later?

OBJECTING TO THE SETTLEMENT ........ccoiiimtrnismnrnsmssrnssmssssssms s sssssssessmssssssssssnssssssnsnnnees PAGE 8
19. How do I tell the Court that I do not like the Settlement?
20. What is the difference between objecting and opting out?

THE FINAL FAIRNESS HEARING .......ococoieriamrrrissmsrsssmssssssssssasssssnssmssssssssssssssssessnnnsnnsnns PAGE 10
21. When and where will the Court decide whether to approve the Settlement?
22. Do I have to attend the Final Fairness Hearing?
23. May I speak at the Final Fairness Hearing?

IF YOU DO NOTHING .....ccceriinmmmissnnnmsssnnsmsssnsmmsssnsnmsssssmssssssssssnssssssnssnsssnssnsssnsnnssnnnsnssnns PAGE 10
24. What happens if I do nothing at all?

GETTING MORE INFORMATION........cocieommrrinmsrnssansrnssmsssssnnssssssnssnsssssssssnssssssansenssnnsnssnns PAGE 11
25. How do I get more information?
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BASIC INFORMATION

1. Why is this Notice being provided?
A federal court authorized this Notice because you have the right to know about the proposed
Settlement of this class action lawsuit and about all of your rights and options before the Court
decides whether to grant final approval to the Settlement. This Notice explains the lawsuit, the
Settlement, your legal rights, what benefits are available, who is eligible for the benefits, and
how to get them.

The Honorable Gershwin A. Drain of the United States District Court for the Eastern District of
Michigan is overseeing this class action. The case is known as In Re Henry Ford Health System
Data Security Litigation, Case No. 23-cv-11736-GAD-KGA (E.D. Mich.) (the “Litigation”).
The people who filed this lawsuit are called the “Plaintiffs” or “Representative Plaintiffs” and
the company sued, Henry Ford Health System is called “Henry Ford” or the “Defendant.”

2. What is this lawsuit about?

The Plaintiffs allege that on or around March 30, 2023, an unauthorized user launched a targeted
cybersecurity attack on Henry Ford’s network and computer systems (the “Data Security
Incident”), which potentially resulted in unauthorized access to names, genders, dates of birth,
ages, lab results, procedure types, diagnoses, dates of service, telephone numbers, medical record
numbers and/or internal tracking numbers (the “Personal Information”) of Settlement Class
Members. Plaintiffs filed a lawsuit against Defendant, individually, and on behalf of anyone
whose Personal Information was potentially accessed, viewed, and/or obtained as a result of the
Data Security Incident.

The Defendant denies any wrongdoing, and no court or other entity has made any judgment or
other determination of any wrongdoing, or that any law has been violated. The Defendant denies
these and all other claims made in the Litigation. By entering into the Settlement, the Defendant
is not admitting any wrongdoing.

3. Why is the lawsuit a class action?

In a class action, Representative Plaintiffs sue on behalf of all people who have similar claims.
Together, all these people are called a Settlement Class or Settlement Class Members. One court
resolves the issues for all Settlement Class Members, except for those Settlement Class Members
who timely exclude themselves (opt out) from the Settlement Class.

The Representative Plaintiffs in this case are Briana Tabbs, Latricia Pelt, Brandi McKenzie and
David King.

4. Why Is there a settlement?

Plaintiffs and the Defendant do not agree about the claims asserted in this Litigation. The
Litigation has not gone to trial, and the Court has not decided in favor of the Plaintiffs or the
Defendant. Instead, Plaintiffs and the Defendant have agreed to settle the Litigation. Plaintiffs
and the attorneys for the Settlement Class (subject to final approval, court-appointed “Proposed
Settlement Class Counsel” or “Proposed Class Counsel”) believe the Settlement is best for all
Settlement Class Members because of the Settlement benefits and the risks and uncertainty
associated with continued litigation and the nature of the defenses raised by the Defendant.
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WHO IS INCLUDED IN THE SETTLEMENT?

You are a Settlement Class Member if you reside in the United States and were mailed a
notice letter from Henry Ford notifying you that your Personal Information was potentially
accessed, viewed, and/or obtained in the Data Security Incident that occurred on or around
March 30, 2023.

6. Are there exceptions to being included in the settlement?

Yes. Excluded from the Settlement Class are (1) the Judges presiding over the Action and
members of their immediate families and their staff; (2) Henry Ford, its subsidiaries, parent
companies, successors, predecessors, and any entity in which Henry Ford or its parents, have a
controlling interest, and its current or former officers and directors; (3) natural persons who
properly execute and submit a Request for Exclusion prior to the expiration of the Opt-Out
Period; and (4) the successors or assigns of any such excluded natural person.

7. What if | am not sure whether | am part of the settlement?

If you are still not sure whether you are a Settlement Class Member, you may go to the
Settlement website at www.xxxxxxxxx.com or call the Claims Administrator’s toll-free number
at 1-888-xxx-xxxX.

THE SETTLEMENT BENEFITS - WHAT YOU GET IF YOU QUALIFY

If you are a Settlement Class Member, you may be able to recover the following Claimed
Benefits as part of the Settlement:

CLAIMED BENEFITS:

All Settlement Class Members must submit a valid and timely Claim Form to receive any of
the following Claimed Benefits:

Credit Monitoring and Insurance Services (“CMIS™)
The CMIS benefit will provide one credit bureau monitoring services and $1 million in identity
theft insurance for two years. The CMIS benefits will be available to class members irrespective
of whether they took advantage of any previous offering of credit monitoring from Henry Ford.
Individuals who obtained CMIS services from another provider as a result of the Data Security
Incident will be permitted to postpone activation of their CMIS settlement benefit for up to 12
months.

-AND-

1. Documented Loss Payment
Settlement Class Members who submit a valid and timely Claim Form are eligible to receive
reimbursement of up to $2,500 per Settlement Class Member for their Documented Loss that is
more likely than not traceable to the Data Security Incident Payment (the total aggregate
payments for such claims may not exceed $25,000).
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These Documented Losses may include:

(1) Unreimbursed losses relating to fraud or identity theft;

(2) Professional fees including attorneys’ and accountants’ fees, and fees for credit repair
services;

(3) Costs associated with freezing or unfreezing credit with any credit reporting agency;

(4) Credit monitoring costs that were incurred that you attest were caused or otherwise
incurred as a result of the Data Security Incident; and

(5) Miscellaneous expenses such as notary, data charges (if charged based on the amount of
data used) fax, postage, copying, mileage, cell phone charges (only if charged by the
minute), and long-distance telephone charges.

You must submit documentation of the Documented Losses as part of your Documented Loss
Claim. This may include credit card statements, bank statements, invoices, telephone records,
and receipts. Documented Loss costs cannot be documented solely by a personal certification,
declaration, or affidavit from the Claimant. Class Members who submit a Claim for a Document
Loss payment will not be entitled to select a Cash Fund Payment.

-OR-

2. Cash Fund Payment
The amount of each Cash Fund Payment shall be calculated by dividing the remaining Net
Settlement Funds by the number of valid claims submitted for Cash Fund Payments, after the
CMIS benefit and the Document Loss payments have been made. Class Members who submit a
Claim for a Cash Fund Payment will not be entitled to select a Document Loss payment.

9. What am I giving up to receive Settlement benefits or stay in the Settlement

Class?
Unless you exclude yourself (opt out), you are choosing to remain in the Settlement Class. If the
Settlement is approved and becomes final, all Court orders will apply to you and legally bind
you. You will not be able to sue, continue to sue, or be part of any other lawsuit against the
Defendant and Released Persons about the legal issues in this Litigation that are released by this
Settlement. The specific rights you are giving up are called “Released Claims.”

10.What are the Released Claims?

The Settlement Agreement in Sections 4, 1.36 and 1.37 describes the Release, Released Claims,
and Released Parties in necessary legal terminology, so please read this section carefully. The
Settlement Agreement is available at www.xxxxxxxx.com or in the public Court records on file
in this lawsuit. For questions regarding the Releases or Released Claims and what the language
in the Settlement Agreement means, you can also contact one of the lawyers listed in Questions
14 & 19 of this Notice for free, or you can talk to your own lawyer at your own expense.
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HOW TO GET BENEFITS FROM THE SETTLEMENT

To submit a claim for CMIS and reimbursement for a Documented Loss payment or Cash Fund
Payment, you must timely submit a valid Claim Form. Settlement Class Members seeking benefits
under the Settlement must complete and submit a Claim Form to the Claims Administrator,
postmarked or submitted online on or before MONTH, DAY, YEAR. Claim Forms may be
submitted online at www.xxxxxxxxxx.com or printed from the Settlement website and mailed to
the Claims Administrator at the address on the form. The quickest way to submit a claim is online.
Claim Forms are also available by calling 1-888-xxx-xxxx or by writing to:

Henry Ford Health System Data Security Litigation
RG/2 Claims Administration, LLC
P.O. Box 59479
Philadelphia, PA 19102-9479

12.What happens if my contact information changes after | submit a claim?
If you change your mailing address after you submit a Claim Form, it is your responsibility to
inform the Claims Administrator of your updated information. You may notify the Claims
Administrator of any changes by calling 1-888-xxx-xxxx or by writing to:

Henry Ford Health System Data Security Litigation
RG/2 Claims Administration, LLC
P.O. Box 59479
Philadelphia, PA 19102-9479

13. When will | receive my Settlement benefits?

If you file a timely and valid Claim Form, any CMIS benefit you select and your payment will
be provided by the Claims Administrator after the Settlement is approved by the Court and
becomes final.

It may take time for the Settlement to be approved and become final. Please be patient and check
WWW.XXXXXXXX.com for updates.

THE LAWYERS REPRESENTING YOU

Yes, subject to final approval, the Court has provisionally appointed Interim Lead Counsel The
Miller Law Firm, P.C. as Settlement Class Counsel to represent you and the Settlement Class
for the purposes of this Settlement. You may hire your own lawyer at your own cost and expense
if you want someone other than Class Counsel to represent you in this litigation.

15. How will Proposed Class Counsel be paid?

Proposed Class Counsel will file a motion asking the Court to award attorneys’ fees and costs
not to exceed (1/3) of the Settlement Fund, or approximately $233,333.33. They will also ask
the Court to approve service awards for up to $1,500 to each of the Class Representatives for
participating in this Litigation and for their efforts in achieving the Settlement. If awarded by
the Court, attorneys’ fees and costs and the service awards will be paid out of the Settlement
Fund. The Court may award less than these amounts.
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Proposed Class Counsel’s application for attorneys’ fees, costs, and service awards will be made
available on the Settlement website at www.xxxxxxxx.com before the deadline for you to
comment or object to the Settlement.

OPTING OUT FROM THE SETTLEMENT

If you are a Settlement Class Member and want to keep any right you may have to sue or
continue to sue the Defendant on your own based on the claim raised in this Litigation or released
by the Released Claims, then you must take steps to get out of the Settlement. This is called
excluding yourself from or “opting out” of the Settlement.

To opt out of the Settlement, you must mail a written notice of intent to opt out. The written
notice must be signed, include your name and address, and clearly state that you wish to be
excluded from the Settlement Class.

The opt-out request must be postmarked and set to the Claims Administrator at the following
address by MONTH, DAY, 202X:

Henry Ford Health System Data Security Litigation
RG/2 Claims Administration, LLC
P.O. Box 59479
Philadelphia, PA 19102-9479

You cannot exclude yourself by telephone or by email.

No. If you opt out, you give up any right to sue the Defendant and Released Parties for the claims
this Settlement resolves and Releases relating to the Data Security Incident. You must opt out
of'this Litigation to start or continue with your own lawsuit or be part of any other lawsuit against
the Defendant or any of the Released Parties. If you have a pending lawsuit, speak to your lawyer
in that case immediately.

No. Unless you opt out, you give up any right to sue the Defendant and Released Parties for the
claims this Settlement resolves and Releases relating to the Data Security Incident. You must
opt out of this Litigation to start or continue with your own lawsuit or be part of any other lawsuit
against the Defendant or any of the Released Parties. If you have a pending lawsuit, speak to
your lawyer in that case immediately.

OBJECTING TO THE SETTLEMENT

If you are a Settlement Class Member, you can tell the Court you do not agree with all or any
part of the Settlement or requested attorneys’ fees and costs. You can also give reasons why you
think the Court should not approve the Settlement or attorneys’ fees and costs. To object, you
must file timely written notice as provided below no later than -DATE-, stating you object to the
Settlement. The objection must include all the following additional information:
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(1) The case name and docket number, In Re Henry Ford Health System Data Security
Litigation, Case No. 23-cv-11736-GAD-KGA (E.D. Mich.);

(2)  Your full name, current mailing address, and telephone number;

(3) A statement by you that you believe yourself to be a member of the Settlement Class;

4) Proof that you are a member of the Settlement Class (e.g., copy of the settlement
notice, copy of the original notice of the Data Security Incident);

(5) The specific factual and legal grounds for the objection;

(6)  Whether the Objection is an objection to the Settlement in part or in whole;

(7)  Whether the objection applies only to you, a subset of the Settlement Class, or the
entire Settlement Class;

(8)  All counsel representing you, if any;

9) A list, including case name, court, and docket number, of all other cases in which
you and/or your counsel has filed an objection to any proposed class action settlement
in the past five (5) years;

(10)  All documents or writings that you want the Court to consider;

(11) A statement regarding whether you or your counsel intends to appear at the Final
Approval Hearing; and

(12)  Your signature or your duly authorized attorney or representative’s signature.

To be timely, written notice of an objection in the appropriate form containing the case name
and docket number (In Re Henry Ford Health System Data Security Litigation, Case No. 23-cv-
11736- GAD-KGA (E.D. Mich.)) must be filed with the Court by -DATE-, with copies to
Proposed Class Counsel and Counsel for Defendant:

Court

Proposed Class Counsel

Counsel for Defendant

Hon. Gershwin A. Drain
U.S. District Court, E.D.
Mich., Theodore Levin U.S.
Courthouse

231 W. Lafayette Blvd.,

E. Powell Miller

The Miller Law Firm, P.C

950 W University Dr., Ste. 300
Rochester, MI 48307

(248) 609-7331

Michelle R. Gomez

Baker & Hostetler LLP

1801 California St, Ste 4400
Denver, CO 80202-2662
(303) 861-0600

Detroit, Michigan 48226

Any Settlement Class Member who fails to comply with the requirements for objecting in
Section 6 of the Settlement Agreement waives and forfeits any and all rights they may have to
appear separately and/or to object to the Settlement Agreement and will be bound by all the
terms of the Settlement Agreement and by all proceedings, orders and judgments in the
Litigation.

Any objector or his or her counsel may also file Objections with the Court through the Court’s
Electronic Claims Filing system, with service on Proposed Settlement Class Counsel and
Defendant’s Counsel made through the Electronic Claims Filing system. For all objections
mailed to Proposed Settlement Class Counsel and counsel for Defendant, Settlement Class
Counsel will file them with the Court with the Motion for Final Approval of the Settlement.
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20. What is the difference between objecting and asking to opt out?

Objecting is simply telling the Court you do not like something about the Settlement or requested
attorneys’ fees and costs. You can object only if you stay in the Settlement Class (meaning you
do not opt out of the Settlement). Opting out of the Settlement is telling the Court you do not
want to be part of the Settlement Class or the Settlement. If you opt out, you cannot object to
the Settlement.

THE FINAL FAIRNESS HEARING

21. When and where will the Court declde whether to approve the Settlement?

The Court will hold a Final Fairness Hearing on -DATE-, at -TIME- before Judge Gershwin A.
Drain, at the United States District Court for the Eastern District of Michigan, Theodore Levin
U.S. Courthouse, 231 W. Lafayette Blvd., Detroit, Michigan 48226.

At this hearing, the Court will consider whether the Settlement is fair, reasonable, and adequate
and decide whether to approve the Settlement, Proposed Class Counsels’ application for
attorneys’ fees, costs and expenses, and the service awards to the Plaintiff. If there are objections,
the Court will consider them. The Court will also listen to people who have asked to speak at the
hearing.

Note: The date and time of the Final Fairness Hearing are subject to change. The Court may also
decide to hold the hearing via Zoom or by phone. Any change will be posted at www.xxxx.com.

22. Do | have to attend the Final Fairness Hearing?

No. Proposed Class Counsel will answer any questions the Court may have. However, you are
welcome to attend at your own expense. If you send an objection, you do not have to come to
Court to discuss it. As long as you timely file or mail your written objection, the Court will
consider it.

23. May | speak at the Final Fairness Hearing?

Yes, as long as you do not exclude yourself (opt out), you can (but do not have to) participate
and speak for yourself in this Litigation and Settlement. This is called making an appearance.
You also can have your own lawyer speak for you, but you will have to pay for the lawyer
yourself. If you want to appear, or if you want your own lawyer instead of Proposed Class
Counsel to speak for you at the hearing, you must follow all of the procedures for objecting to
the Settlement listed in Question 19 above—and specifically include a statement whether you
and your counsel will appear at the Final Fairness Hearing.

IF YOU DO NOTHING

24. What happens if | do nothing at all?

If you are a Settlement Class Member and do nothing, you will not receive any Settlement
benefits. You will give up rights explained in the “Opting Out from the Settlement” section of
this Notice, including your right to start or continue with a lawsuit, or be part of any other lawsuit
against Defendant, the Related Entities, or any of the Released Persons about the legal issues in
this Litigation that are released by the Settlement Agreement relating to the Data Security
Incident.

10
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GETTING MORE INFORMATION

This notice summarizes the proposed Settlement. Complete details are provided in the
Settlement Agreement. The Settlement Agreement and other related documents are available at
WWW.XXXXXXX.com, by calling 1-888-xxx-xxxX, or by writing to:

Henry Ford Health System Data Security Litigation
RG/2 Claims Administration, LLC
P.O. Box 59479
Philadelphia, PA 19102-9479
info@rg2claims.com

PLEASE DO NOT CALL THE COURT OR
THE COURT’S CLERK OFFICE, DEFENDANT, OR DEFENDANT’S COUNSEL
REGARDING THIS NOTICE.

11
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IN THE UNITED STATES DISTRICT COURT
FOR THE EASTERN DISTRICT OF MICHIGAN

IN R HENRY FORD e e o
HEALTH SYSTEM DATA R£ImCV ) )
SECURITY LITIGATION Hon. Gershwin A. Drain
CLASS ACTION
JURY TRIAL DEMANDED

[PROPOSED] ORDER GRANTING PLAINTIFFS’ MOTION
FOR PRELIMINARY APPROVAL OF CLASS ACTION
SETTLEMENT AND PROVIDING NOTICE

This case is before the Court on Plaintiffs” Unopposed Motion for Preliminary
Approval of the Class Action Settlement (the “Motion”), brought by Plaintiffs
Briana Tabbs, Latricia Pelt, Brandi McKenzie, and David King (collectively,
“Plaintiffs”). The Court, having considered the Unopposed Motion, the supporting
Brief, the Parties’ Settlement Agreement dated June 14, 2024 (the “Settlement
Agreement”), attached to the Unopposed Motion as Exhibit 1; the proposed Claim
Form, Long Form Notice, and Short Form Notice (attached as Exhibits A, B, and D,
respectively, to the Settlement Agreement); the pleadings and other papers filed in
this Action; and the statements of counsel and the Parties, and for good cause shown,
GRANTS the Motion.

IT IS HEREBY ORDERED as follows:
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Preliminary Approval of Settlement Agreement

1. Unless otherwise defined herein, all terms that are capitalized herein
shall have the meanings ascribed to those terms in the Settlement Agreement.

2. This Court has jurisdiction over the Litigation, Plaintiffs, all Settlement
Class Members, Defendant Henry Ford Health System (“Henry Ford” or
“Defendant™), and any party to any agreement that is part of or related to the
Settlement.

3. The Court finds that the proposed Settlement set forth in the Settlement
Agreement is sufficiently fair, reasonable and adequate such that it is hereby
preliminary approved and notice of the settlement should be provided to the
Settlement Class Members and that a hearing shall be held as set forth below.

Class Certification

4. Solely for purposes of the Settlement, the Court conditionally certifies
the following class pursuant to Fed. R. Civ. P. 23(a) and (b)(3) (“Settlement Class™):
All natural persons who are residents of the United States
and who were mailed written notification by Henry Ford
that their Personal Information was accessed, viewed,
and/or obtained by an unauthorized party as a result of the
Data Security Incident which occurred on or about March

30, 2023.
5. Excluded from the Settlement Class are: (i) Defendant and its

respective officers and directors; (i1) all Settlement Class Members who timely and

validly request exclusion from the Settlement Class; (iii) the Judge assigned to
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evaluate the fairness of this settlement; and (iv) any other Person found by a court

of competent jurisdiction to be guilty under criminal law of initiating, causing, aiding

or abetting the criminal activity occurrence of the Data Incident or who pleads nolo

contendere to any such charge.

6. Subject to final approval of the Settlement, the Court finds and

concludes for settlement purposes only that the prerequisites to a class action, set

forth in Fed. R. Civ. P. 23(a) and (b), are satisfied in that:

a.

The Settlement Class is so numerous that joinder of all members is
impracticable;

There are questions of law of fact common to the Settlement Class;

Plaintiffs and Proposed Settlement Class Counsel (as defined
below) fairly and adequately represent that Settlement Class;

The claims of Plaintiffs are typical of those of Settlement Class
Members;

Common issues predominate over any individual issues affecting
the members of the Settlement Class;

Plaintiffs fairly and adequately protect and represent the interests
of all members of the Settlement Class, and Plaintiffs’ interests are
aligned with the interests of all other members of the Settlement
Class; and

Settlement of the Litigation on a class-action basis is superior to
other means of resolving this matter.

7. The Court provisionally appoints The Miller Law Firm P.C. as

Settlement Class Counsel (hereinafter “Proposed Class Counsel”), having
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determined that the requirements of Rule 23(g) of the Federal Rules of Civil
Procedure are fully satisfied by this appointment.

8. The Court hereby appoints Briana Tabbs, Latricia Pelt, Brandi
McKenzie, and David King as the Class Representatives for settlement purposes
only on behalf of the Settlement Class.

Notice to Settlement Class Members

0. Pursuant to Federal Rule of Civil Procedure 23(e), the Court approves
the Long Form Notice and the Short Form Notice (the “Settlement Notices™),
attached as Exhibits B and D, respectively, to the Settlement Agreement and attached
to this Order as Exhibits 1B & 1C, and finds that the dissemination of these
Settlement Notices substantially in the manner and form set forth in §§ 6.1-6.3 of
the Settlement Agreement complies fully with the requirements of the Federal Rule
of Civil Procedure 23 and due process of law, and is the best notice practicable under
the circumstances.

10. The Court further approves the Claim Form, substantially similar to
Exhibit A to the Settlement Agreement attached as Exhibit 1A to this Order, which
will be available both on the Settlement Website and by request.

11.  The notice procedures described above are hereby found to be the best
means of providing notice under the circumstances and, when completed, shall

constitute due and sufficient notice of the proposed Settlement Agreement and the
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Final Approval Hearing to all persons affected by and/or entitled to participate in the
Settlement Agreement, in full compliance with the notice requirements of Rule 23
of the Federal Rules of Civil Procedure and due process of law.

12.  The Court hereby orders that, within fourteen (14) days of entry of this
Order, Henry Ford shall provide to the Claims Administrator the contact information
of Settlement Class Members, including names and physical addresses, that is
currently in Henry Ford’s possession.

13. No later than thirty-five (35) days from the date of this Order
preliminarily approving the Settlement (“Notice Commencement Date’), Proposed
Class Counsel shall cause the Claims Administrator to send via U.S. mail the Short
Form Notice to each Settlement Class member and shall cause to be published the
Long Form Notice, thereby making it available to the rest of the Settlement Class as
stated in the proposed Notice Plan.

14. Contemporaneous with seeking Final Approval of the Settlement,
Proposed Class Counsel and Henry Ford shall cause to be filed with the Court an
appropriate affidavit or declaration from the Claims Administrator with respect to
complying with the Notice Plan.

15.  All costs incurred in disseminating and otherwise in connection with

the Settlement Notices shall be paid from the Settlement Fund.
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16.  The Settlement Notices and Claim Form satisfy the requirements of due
process and of Rule 23(e) of the Federal Rules of Civil Procedure and thus are
approved for dissemination to the Settlement Class. The Claim Form shall be made
available to the Settlement Class as set forth on the Notice Plan and shall be made
available to any potential Class Member that requests one.

Responses by Settlement Class Members and the
Scheduling of the Final Approval Hearing

17.  Settlement Class Members may opt-out or object up to sixty (60) days
from the Notice Commencement Date (the “Opt-Out Deadline”).

18.  Any members of the Settlement Class who or that wishes to be excluded
(“opt out”) from the Settlement Class must send a written request to the designated
Post Office Box established by the Claims Administrator postmarked on or before
the Opt-Out Deadline. Members of the Settlement Class may not opt-out of the
Settlement by submitting requests to opt-out as a group or class, but must in each
instance individually and personally sign and submit an opt-out request. All
Settlement Class Members that opt-out of the Settlement will not be eligible to
receive any benefits under the Settlement, will not be bound by any further orders or
judgments entered for or against the Settlement Class, and will preserve their ability
to independently pursue any claims they may have against Henry Ford.

19.  Any member of the Settlement Class who does not properly and timely

opt-out of the Settlement shall, upon entry of the Order and Final Judgment, be
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bound by all the terms and provisions of the Settlement Agreement and Release,
whether or not such Settlement Class Member objected to the Settlement and
whether or not such Settlement Class Member received consideration under the
Settlement Agreement.

20. The Court adopts the following schedule for the remaining events in
this case, which ensures that the appropriate state and federal officials are served

with the notification required by the Class Action Fairness Act:

Event Date

Henry Ford provides CAFA Notice Within 10 days after the filing of

required by 28 U.S.C. § 1715(b) Plaintiffs’ Motion for Preliminary
Approval

Henry Ford to provide contact Within 14 days after entry of

information for Settlement Class Preliminary Approval Order

Members

Notice Program commences Within 35 days after entry of
Preliminary Approval Order

Notice Program concludes Within 45 days after entry of
Preliminary Approval Order

Compliance with CAFA Waiting 90 days after the appropriate

Period under 28 U.S.C. § 1715(d): governmental offices are served with
CAFA notice

Postmark deadline for request for 60 days after commencement of Notice

exclusion (opt-out) or objections: Program

Deadline to file Plaintiffs’ Motion for | No later than 14 days prior to the
Attorneys’ Fees, Expenses, and Service | deadline for request for exclusion (opt-

Awards: out) or objections

Deadline to file Plaintiffs’ Motion for | No later than 14 days prior to the Final
Final Approval of the Settlement Fairness Hearing

Agreement




Case 2:23-cv-11736-GAD-KGA ECF No. 23-2, PagelD.538 Filed 09/13/24 Page 66 of 88

Postmark/Filing deadline for members
of the Class to file claims

90 days after commencement of the
Notice Program

Deadline for Plaintiffs to file any
Response to Objections or Supplement

No later than 7 days prior to the Final
Fairness Hearing

to Motion for Final Approval

Deadline for Claims Administrator to | At least 5 days prior to the Final

file or cause to be filed, if necessary, a | Fairness Hearing
supplemental declaration with the
Court

Final Approval Hearing

To be set by the Court and held at the
United States District Court for the
Eastern District of Michigan, Theodore
Levin U.S. Courthouse, 231 W.
Lafayette Blvd., Detroit, MI 48226 in
Courtroom 761 and/or by virtual
attendance, details of which to be
provided before the Final Approval
Hearing on the Settlement Website.

21. A hearing on the Settlement (the “Final Approval Hearing”) shall be
held before this Court on a date set by the Court.

22.  Atthe Final Approval Hearing, the Court will consider (a) the fairness,
reasonableness, and adequacy of the proposed class Settlement and whether the
Settlement should be granted final approval by the Court; (b) dismissal with
prejudice of the Litigation; (c) entry of an order including the Release; (d) entry of
the Final Approval Order; and (e) entry of final judgment in this Litigation. Proposed

Class Counsel’s application for award of attorney’s fees and costs, and request for
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the Court to award a service award to the named Plaintiffs, shall also be heard at the
time of the hearing.

23. The date and time of the Final Approval Hearing shall be subject to
adjournment by the Court without further notice to the members of the Settlement
Class, other than that which may be posted by the Court. Should the Court adjourn
the date for the Final Approval Hearing, that shall not alter the deadlines for mailing
and publication of notice, the Opt-Out deadline, or the deadlines for submissions of
settlement objections, claims, and notices of intention to appear at the Final
Approval Hearing unless those dates are explicitly changed by subsequent Order.
The Court may also decide to hold the hearing via zoom or telephonically.
Instructions on how to appear at the Final Approval Hearing will be posted on the
Settlement Website.

24.  Any person or entity who or which does not elect to be excluded from
the Settlement Class may, but need not, enter an appearance through its own
attorney. Settlement Class Members that do not timely object or opt out and that do
not have an attorney enter an appearance on their behalf will be represented by
Proposed Class Counsel.

25.  Any person or entity who or which does not elect to be excluded from
the Settlement Class may object to the proposed Settlement. Any Settlement Class

Member may object to, among other things, (a) the proposed Settlement, (b) entry
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of Final Approval Order and the judgment approving the Settlement, (¢) Proposed
Class Counsel’s application for fees and expenses, or (d) the service award request,
by mailing a written objection, with a postmark date no later than the Objection Date,
to Proposed Class Counsel and Henry Ford’s Counsel. The Settlement Class
Member making the objection (the “Objector”) or his or her counsel may also file
an objection with the Court through the Court’s Electronic Court Filing (“ECF”)
system, with service on Proposed Class Counsel and Henry Ford’s Counsel made
through the ECF system. For all objections mailed to Proposed Class Counsel and
Henry Ford’s Counsel, Proposed Class Counsel will file them with the Court with
the Motion for Final Approval of the Settlement.

26. The Objector’s objection must be either (1) filed with the Court no later
than sixty (60) days after the Notice Commencement Date or (2) mailed to Proposed
Class Counsel and Henry Ford’s Counsel, with a postmark date of no later than sixty
(60) days after the Notice Commencement Date. To be valid, the objection must
include: (i) the Objector’s full name and address; (i1) the case name and docket
number, /n re Henry Ford Health System Data Security Breach Litigation, Case No.
2:23-cv-11736-GAD-KGA (E.D. Mich.); (ii1) information identifying the Objector
as a Settlement Class Member, including proof that the Objector is a member of the
Settlement Class (e.g., copy of the Objector’s settlement notice, copy of original

notice of the Data Incident, or a statement explaining why the Objector believes he

10
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or she is a Settlement Class Member); (iv) a written statement of all grounds for the
objection, accompanied by any legal support for the objection the Objector believes
applicable; (v) the identity of any and all counsel representing the Objector in
connection with the objection; (vi) a statement whether the Objector and/or his or
her counsel will appear at the Final Fairness Hearing; and (vii) the Objector’s
signature or the signature of the Objector’s duly authorized attorney or other duly
authorized representative (if any) representing him or her in connection with the
objection.

27.  Only Settlement Class Members that have filed and served valid and
timely notices of objection shall be entitled to be heard at the Final Approval
Hearing. Any Settlement Class Member who does not timely file and serve an
objection in writing in accordance with the procedure set forth in the Class Notice
and mandated in this Order shall be deemed to have waived any objection to (a) the
Settlement; (b) the Release; (c) entry of Final Approval Order or any judgment; (d)
Proposed Class Counsel’s application for fees, costs, and expenses; and/or (e) the
service award request for the named Plaintiffs, whether by appeal, collateral attack,
or otherwise.

28.  Settlement Class Members need not appear at the hearing or take any

other action to indicate their approval of the Settlement.

11
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29. Upon entry of the Order and Final Judgment, all members of the
Settlement Class that have not personally and timely requested to be excluded from
the Settlement Class will be enjoined from proceeding against Henry Ford with
respect to all of the Released Claims.

30. Henry Ford, through the Settlement Administrator, shall cause to be
prepared and sent all notices that are required by the Class Action Fairness Act of
2005 (“CAFA”) as specified in 28 U.S.C. § 1715. The costs associated with
providing notice under CAFA shall be paid from the Settlement Fund.

31. Proposed Class Counsel and Henry Ford’s Counsel shall cooperate
promptly and fully in the preparation of such notices, including providing Henry
Ford with any and all information in its possession necessary for the preparation of
these notices. Henry Ford shall provide, or cause to be provided, courtesy copies of
the notices to Proposed Class Counsel for the purpose of implementing the
settlement. The Settlement Administrator shall provide notice to Proposed Class
Counsel of compliance with the CAFA requirements within ten (10) days of
providing notice to Attorneys General under CAFA.

Administration of the Settlement

32.  The Court hereby appoints the claims administrator proposed by the
parties, RG2 Claims Administration LLC (“Claims Administrator”).

Responsibilities of the Claims Administrator shall include: (a) establishing a post

12
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office box for purposes of communicating with Settlement Class Members; (b)
disseminating notice to the Class; (c) developing a website to enable Settlement
Class Members to access documents; (d) accepting and maintaining documents sent
from Settlement Class Members relating to claims administration; and (e)
distributing settlement checks to Settlement Class Members. Pursuant to the
Settlement Agreement, the Claims Administrator and costs of administration shall
be paid from the Settlement Fund.

33. Inthe event the Settlement Agreement and the proposed Settlement are
terminated in accordance with the applicable provisions of the Settlement
Agreement—the Settlement Agreement, the proposed Settlement, and all related
proceedings shall, except as expressly provided to the contrary in the Settlement
Agreement, become null and void, shall have no further force and effect, and
Settlement Class Members shall retain all of their current rights to assert any and all
claims against Henry Ford and any other Released Entity, and Henry Ford and any
other Released Entities shall retain any and all of their current defenses and
arguments thereto (including but not limited to arguments that the requirements of
Fed. R. Civ. P. 23(a) and (b)(3) are not satisfied for purposes of continued litigation).
The Litigation shall thereupon revert forthwith to its respective procedural and

substantive status prior to the date of execution of the Settlement Agreement and

13
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shall proceed as if the Settlement Agreement and all other related orders and papers
had not been executed.

34. Neither this Order nor the Settlement Agreement nor any other
settlement-related document nor anything contained herein or therein or
contemplated hereby or thereby nor any proceedings undertaken in accordance with
the terms set forth in the Settlement Agreement or herein or in any other settlement-
related document, shall constitute, be construed as or be deemed to be evidence of
or an admission or concession by Henry Ford as to the validity of any claim that has
been or could have been asserted against it or as to any liability by it as to any matter
set forth in this Order, or as to the propriety of class certification for any purposes
other than for purposes of the current proposed Settlement.

IT IS SO ORDERED.

Dated:

The Honorable Gershwin A. Drain
United States District Court Judge

14
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Court Approved Legal Notice

A proposed Settlement has been
reached in a class action lawsuit
known as In re Henry Ford Health | Henry Ford Health System Data

Y Security Litigation
System Data Security Litigation, y Lig .. .
Case No. 2:23-cv-11736, filed in the RG/2 Claims Administration, LLC

> N P.O. Box 59479
United States District Court for the Philadelphia, PA 19102-9479

Eastern District of Michigan.

This is not a solicitz.ltionfrom a lawyer.
This is NOT a Claim Form.

For more information about the
Settlement and how to file
a Claim Form visit or call:

Forwarding Service Requested

WWW.XXXXXXXXX.COM Postal Service: Please do not mark barcode
Claim No.:

1-888-XXX-XXXX
[CLAIMANT INFO]

A settlement has been reached in a class action lawsuit against Henry Ford Health System (“Henry Ford”) arising out of a targeted
cybersecurity attack (the “Data Security Incident”) on Henry Ford’s network and computer systems that potentially resulted in
unauthorized access to names, genders, dates of birth, ages, lab results, procedure types, diagnoses, dates of service, telephone
numbers, medical record numbers and/or internal tracking numbers (‘“Personal Information™) of Settlement Class Members. The
lawsuit alleges that Henry Ford was responsible for the Data Security Incident because it did not take appropriate care to protect
Personal Information from unauthorized disclosure. Henry Ford disagrees with and denies the claims, and the Court has not
determined that Henry Ford did anything wrong.

Who is Included? All natural persons who are residents of the United States who were mailed written notification by Henry Ford
that their Personal Information was accessed, viewed, and/or obtained by an unauthorized party as a result of the Data Security
Incident reported to have occurred on or about March 30, 2023.
What does the Settlement Provide? The Settlement establishes a $700,000.00 Settlement Fund to be used to pay for Credit
Monitoring and Insurance Services, reimbursement of Documented Losses, and Cash Fund Payments to valid claimants; costs of
Notice and administration; Service Awards to the Class Representatives; and the Attorney Fee Award and Costs. Henry Ford has
also agreed to continue or undertake certain information security measures. Claimants may select the following forms of Settlement
relief: Credit Monitoring and Insurance Services, AND (a) Documented Loss payments, OR (b) a Cash Fund Payment, as described
below:
Credit Monitoring and Insurance Services — two years of Credit Monitoring and Insurance Services; AND
. Documented Loss Payments — reimbursement for certain Documented Losses, i.e., money spent or lost, that is more
likely than not related to the Henry Ford Data Security Incident (up to $2,500 per claimant, though this category may
not exceed $25,000 in aggregate), not otherwise reimbursable by insurance; OR
. Cash Fund Payments — a pro rata cash payment, depending on the number of Settlement Class Members that
participate in the Settlement.
How To Get Benefits: You must complete and file a Claim Form online or by mail postmarked by Menth XX, 202x, including
required documentation. You can file your claim online at www.XXXXXxxxx.com. You may also get a paper Claim Form at the
website or by calling the toll-free number, and you then submit this paper Claim Form by mail.
Your Other Options. If you do not want to be legally bound by the Settlement, you must exclude yourself by Month XX, 202x.
If you do not exclude yourself, you will release any claims you may have against Henry Ford or Released Parties (as defined in
the Settlement Agreement) related to the Henry Ford Data Security Incident, as more fully described in the Settlement Agreement,
available at the settlement website. If you do not exclude yourself, you may object to the Settlement by Month XX, 202x.
The Final Approval Hearing. The Court has scheduled a hearing in this case (In Re Henry Ford Health System Data Security
Litigation, Case No. 23-cv-11736 (E.D. Mich.)) for Month XX, 202x, to consider: whether to approve the Settlement, Service
Awards, attorneys’ fees and expenses, as well as any objections. You or your attorney may attend and ask to appear at the hearing,
but you are not required to do so. The hearing may be held remotely, so please check the settlement website for those details.
More Information. Complete information about your rights and options, as well as the Claim Form, the Long Form Notice, and
Settlement Agreement are available at Www.XXXXXXXxxx.com, or by calling toll free 1-888-xxx-XXxX.
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THE MILLER LAW FIRM

A Professional Corporation

950 W. University Dr., Ste. 300
Rochester, MI 48307
(248) 841-2200

www.millerlawpc.com
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THE MILLER LAW FIRM, P.C. | FIRM RESUME

The Miller Law Firm, P.C. (the “Firm”) is one of the premier litigation law firms in the United
States and Michigan’s leading class action firm. A recognized leader in the area of complex
commercial litigation, the Firm is ranked Tier 1 in Detroit by U.S. News-Best Lawyers “Best
Law Firms” for commercial litigation. Since the Firm’s founding in 1993, the Firm has
developed a national reputation for successfully prosecuting securities fraud and consumer
class actions on behalf of its clients. As Lead Counsel or Co-Lead Counsel appointed by
judges throughout the United States in some of the country’s largest and most complex cases,
the Firm has achieved over $3 billion in settlements, recoveries and/or verdicts on behalf of
injured class members.

Highlights of Results Obtained

2024 Schreiber et al v. Mayo Found. for Medical Education and Research
(United States District Court, Western District of Michigan)
(Case No. 2:22-cv-00188) (Class Counsel)

Result: $52.5 million settlement
Prattv. KSE Sportsman Media, Inc.

(United States District Court, Eastern District of Michigan)
(Case No. 1:21-cv-11404) (Class Counsel)

Result: $9.5 million settlement
2023 Cooper (nee Zimmerman) v. The 3M Company and Wolverine

(United States District Court, Western District of Michigan)
(Case No. 1:17-cv-01062) (Co-Lead Counsel)

Result: $54 million settlement
Reynolds v. FCA

(United States District Court, Eastern District of Michigan)
(Case No. 2:19-cv-11745) (Co-Lead Counsel)

Result: Over $30 million settlement value
Kain v. The Economist Newspaper NA, Inc.

(United States District Court, Eastern District of Michigan)
(Case No. 4:21-cv-11807) (Co-Lead Counsel)

Result: $9.5 million settlement
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2022

Ketover v. Kiplinger Washington Editors, Inc.

(United States District Court, Eastern District of Michigan)
(Case No. 1:21-cv-12987) (E. Powell Miller, Phil Fraietta, Joe
Marchese, Frank Hedin)

Result: $6.8 million settlement

Moeller v. The Week Publications, Inc.

(United States District Court, Eastern District of Michigan)
(Case No. 1:22-cv-10666) (E. Powell Miller, Phil Fraietta, Joe
Marchese, Frank Hedin)

Result: $5.1 million settlement

Thomsen v. Morley
(United States District Court, Eastern District of Michigan)
(Case No. 1:22-cv-10271) (Plaintiffs’ Executive Committee)

Result: $4.3 million settlement

In re; National Prescription Opiate Litigation (CVS, Walgreens and
Walmart retail pharmacy and two manufacturers Allergan and Teva)
(United States District Court, Northern District Ohio, MDL Court)
(Case No. 1:17-md-2804) (Represented several Michigan counties
who were parties to and benefited from the global settlement)

Result: $18.5 billion global settlement plus Narcan or additional
cash from Teva

In re EpiPen (Epinephrine Injection, USP) Marketing, Sales
Practices and Antitrust Litig.,

(United States District Court, District of Kansas)

(Case No. 2:17-md-02785) (Plaintiffs’ Steering Committee)

Result: $609 million in settlements
Wood, et al. v. FCA US LLC

(United States District Court, Eastern District of Michigan)
(Case No. 5:20-cv-11054) (Co-Lead Counsel)

Result: Over $108 million settlement value
Persad, et al. v. Ford Motor Company

(United States District Court, Eastern District of Michigan)
(Case No. 2:17-cv-12599) (Co-Lead Counsel)

Result: Over $42 million settlement value
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2021

Loftus v. Outside Integrated Media, LLC
(United States District Court, Eastern District of Michigan)
(Case No. 2:21-cv-11809) (Co-Lead Counsel)

Result: Approximately $1 million settlement

Graham, et al. v. University of Michigan, et al.,
(United States District Court, Eastern District of Michigan)
(Case No. 2:21-cv-11168) (Co-Lead Counsel)

Result: Injunctive relief settlement mandating University reforms to
address and prevent sexual misconduct

John Doe MC-1 v. University of Michigan, et. al.

(United States District Court, Eastern District of Michigan)
(Case No. 2:20-cv-10568) (Represented several victims of sexual
abuse in private, confidential settlement)

Result: Confidential settlement

In re; National Prescription Opiate Litigation (Distributor and
Manufacturer Janssen Pharmaceuticals Settlement)

(United States District Court, Northern District of Ohio, MDL Court)
(Case No. 1:17-md-2804) (Represented several Michigan counties
who were parties to and benefited from the global settlement.)

Result: $26 billion global settlement

Simmons, et al. v. Apple, Inc.

(Superior Court of the State of California, County of Santa Clara)
(Case No. 17CV312251) (Co-Lead Counsel)

Result: $9.75 million settlement

Dougherty v Esperion Therapeutics, Inc., et. Al.

(United States District Court, Eastern District of Michigan)
(Case No. 2:16-cv-10089) (Local Counsel)

Result: $18.25 million settlement

In re Broiler Chicken Antitrust Litigation

(United States District Court, Northern District of Illinois, Eastern
Division) (Case No. 1:16-cv-08637)

Result: $93.5 million in settlements in 2021
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2020

2019

2018

2017

2016

In re Resistors Antitrust Litigation
(United States District Court, Northern District of California)
(Case No. 3:15-cv-03820) (Informal member of Steering Committee)

Result: $33.4 million in settlements in 2020

In re Capacitors Antitrust Litigation

(United States District Court, Northern District of California)
(Case No. 03:17-md-02801) (Informal member of Steering
Committee)

Result: $30.95 million in settlements in 2020

Carl Palazzolo, et al. Fiat Chrysler Automobiles N.V., et al.
(United States District Court, Eastern District of Michigan)
(Case No. 16-cv-12803) (Co-Lead Counsel)

Result: $14.75 million settlement

Zimmerman v. Diplomat Pharmacy, Inc., et al.
(United States District Court, Eastern District of Michigan)
(Case No. 2:16-cv-14005) (Liaison Counsel)

Result: $14.1 million settlement

In re Freight Forwarders Antitrust Litigation
(United States District Court, Eastern District of New York)
(Case No. 08-cv-00042) (Counsel for Class Representative)

Result: $1 billion settlement
Foster v. L3 Communications, EO Tech

(United States District Court, Western District of Missouri)
(Case No. 15-¢v-03519) (Co-Lead Counsel)

Result: $51 million settlement (100% recovery)
In re Automotive Parts Antitrust Litigation

(United States District Court, Eastern District of Michigan)
(Case No. 12-md-02311) (Liaison Counsel)

Result: Over $1 billion in settlements

GM Securities Class Action/New York Teachers Retirement System v.
General Motors Company

(United States District Court, Eastern District of Michigan)

(Case No. 4:14-cv-11191) (Local Counsel)
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2015

2014

2013

Result: $300 million settlement

ERISA Class Action/Davidson v. Henkel Corporation
(United Sates District Court, Eastern District of Michigan)
(Case No. 12-cv-14103) (Lead Counsel)

Result: $3.35 million settlement (100% Recovery for 41 member class)

Pat Cason-Merenda and Jeffrey A. Suhre v. VHS of Michigan, Inc.,
dba Detroit Medical Center (Antitrust)

(United States District Court, Eastern District of Michigan)

(Case No. 2:06-cv-15601) (Special Trial Counsel)

Result: $42 million settlement

In re AIG 2008 Securities Litigation
(United States District Court, Southern District of New Y ork)
(Case No. 08-cv-04772) (Co-Lead Counsel)

Result: $970.5 million settlement

City of Farmington Hills Employees Retirement System v. Wells

Fargo Bank, N.A.

(United States District Court, District of Minnesota)

(Case No. 10-cv-04372) (Co-Lead Counsel and Primary Trial Counsel)

Result: $62.5 million settlement

The Shane Group, Inc., et al. v. Blue Cross Blue Shield of Michigan
(United States District Court, Eastern District of Michigan)
(Case No. 2:10-cv-14360) (Co-Lead Counsel)

Result: $30 million settlement

In re Refrigerant Compressors Antitrust Litigation
(United States District Court, Eastern District of Michigan)
(Case No. 09-md-02042) (Co-Lead Counsel)

Result: $30 million settlement

The Board of Trustees of the City of Birmingham Employees et. al. v.
Comerica Bank et. al.

(United States District Court, Eastern District of Michigan)

(Case No. 2:09-13201) (Co-Lead Counsel)

Result: $11 million settlement
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2010

2009

In Re Caraco Pharmaceutical Laboratories, Ltd. Securities Litigation
(United States District Court, Eastern District of Michigan)
(Case No. 2:09-cv-12830) (Co-Lead Counsel)

Result: $2.975 million settlement

In Re TechTeam Global Inc. Shareholder Litigation
(Oakland County Circuit Court, State of Michigan)
(Case No. 10-114863-CB) (Liaison Counsel)

Result: $1.775 million settlement

General Retirement System of the City of Detroit and Police and Fire
Retirement System of the City of Detroit vs. UBS Securities, LLC
(Structured Investment Vehicle)

(United States District Court, Eastern District of Michigan)

(Case No. 2:10-cv-13920) (Lead Counsel)

Result: Confidential settlement

Epstein, et al. v. Heartland Industrial Partners, L.P., et al.
(United States District Court, Eastern District of Michigan)
(Case No. 2:06-CV-13555) (Substantial role)

Result: $12.2 million settlement
In Re Skilled Healthcare Group, Inc. Securities Litigation

(United States District Court, Central District of California)
(Case No. 09-5416) (Substantial role)

Result: $3 million settlement

In Re Proquest Company Securities Litigation

(United States District Court, Eastern District of Michigan)

(Case No. 4:06-CV-11579) (Substantial role; argued Motion to Dismiss)
Result: $20 million settlement

In Re Collins & Aikman Corporation Securities Litigation

(United States District Court, Eastern District Michigan)

(Case No. 03-CV-71173) (Substantial role)

Result: $10.8 million settlement

In re IT Group Securities Litigation
(United States District Court, Western District of Pennsylvania)
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2008

2007

2005

2004

(Civil Action No. 03-288) (Co-Lead Counsel)

Result: $3.4 million settlement

In re Mercury Interactive Securities Litigation

(United States District Court, Northern District of California)

(Civil Action No. 03:05-CV-3395-JF) (Substantial role)

Result: $117 million settlement

In Re General Motors Corporation Securities and Derivative Litigation
(United States District Court, Eastern District of Michigan)

(Master Case No. 06-MD-1749) (Co-Lead Counsel)

Status: Obtained major corporate governance reforms to address accounting
deficiencies

Wong v. T-Mobile USA, Inc.

(United States District Court, Eastern District of Michigan)
(Case No. 05-CV-73922) (Co-Lead)

Result: Settlement for 100% of damages

In re CMS Energy Corporation Securities Litigation
(United States District Court, Eastern District Michigan)
(Master File No. 2:02 CV 72004) (Substantial role)

Result: $200 million settlement

In re Comerica Securities Fraud Litigation

(United States District Court, Eastern District of Michigan)
(Case No. 2:02-CV-60233) (Substantial role)

Result: $21 million in total settlements

Street v. Siemens

(Philadelphia State Court)

(Case No. 03-885) (Co-Lead Counsel)

Result: $14.4 million (100% recovery)

Redmer v. Tournament Players Club of Michigan
(Wayne County Circuit Court) (Case No. 02-224481-CK) (Co-Lead)

Result: $3.1 million settlement

Passucci v. Airtouch Communications, Inc.
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2003

2001

1999

(Wayne County Circuit Court) (Case No. 01-131048-CP) (Co-Lead)
Result: Estimated settlement value between $30.9 and $40.3 million

Johnson v. National Western Life Insurance
(Oakland County Circuit Court)
(Case No. 01-032012-CP) (Substantial role)

Result: $10.7 million settlement

Felts v. Starlight
(United States District Court, Eastern District Michigan)
(Case No. 01-71539) (Co-Lead)

Result: Starlight agrees to stop selling ephedrine as an ingredient in its weight
loss dietary supplement product

In re Lason Securities Litigation
(United States District Court, Eastern District Michigan)
(Case No. 99-CV-76079) (Co-Lead)

Result: $12.68 million settlement

Mario Gasperoni, et al. v. Metabolife International, Inc.
(United States District Court, Eastern District Michigan)
(Case No. 00-71255) (Co-Lead)

Result: Nationwide settlement approved mandating changes in advertising and
labeling on millions of bottles of dietary supplement, plus approximately $8.5
million in benefits

Pop v. Art Van Furniture and Alexander Hamilton Insurance Company
(Wayne County Circuit Court) (Case No. 97-722003-CP) (Co-Lead)

Result: Changes in sales practices and $9 million in merchandise.

Schroff v. Bombardier
(United States District Court, Eastern District Michigan)
(Case No. 99-70327) (Co-Lead)

Result: Recall of more than 20,000 defective Seadoos throughout North
America; repair of defect to reduce water ingestion problem; extended
warranties; and approximately $4 million in merchandise.

In re National Techteam Securities Litigation
(United States District Court, Eastern District Michigan)
(Master File No. 97-74587) (Substantial role)
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1998

1995

Result: $11 million settlement

In Re F&M Distributors, Inc., Securities Litigation
(United States District Court, Eastern District Michigan)
(Case No. 95-CV-71778-DT) (Minor role)

Result: $20 million settlement

In Re Michigan National Corporation Securities Litigation
(United States District Court, Eastern District Michigan)
(Case No 95 CV 70647 DT) (Substantial role)

Result: $13.3 million settlement

In re Intel Pentium Processor Litigation

(Superior Court, Santa Clara County, California) (Master File No. 745729)
(Substantial role)

Result: Intel agreed to replace millions of defective Pentium chips on demand
without any cost to consumers
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M I L LE R ROCHESTER DETROIT
950 W. UNIVERSITY DR. 211 WEST FORT ST.

LAW SUITE 300 SUITE 705
248-841-2200 | WWW.MILLER.LAW ROCHESTER, M1 48307 DETROIT, M1 48226

E. POWELL MILLER, PARTNER

D] EPM(@millerlawpc.com

Powell Miller has been recognized as Michigan’s number one ranked attorney
by Super Lawyers Magazine for 2020 and 2023. He has also been named one of
the Top 10 lawyers in Michigan for fourteen consecutive years, from 2009-
present, by Super Lawyers Magazine, and in 2010, 2015, 2019 and 2020 he was
the recipient of the Best Lawyers — Lawyer of the Year in the category of Bet-
The-Company Litigation. In 2017, Mr. Miller was the recipient of the Judge
Friedman and Cook Civility Award, which is awarded to only one lawyer each
year. He has been named as one of the Best Lawyers in America every year since
2005. Mr. Miller has earned Martindale-Hubbell’s highest rating, AV® Preeminent™ 5/5.0 for legal ethics and
ability and a 10/10 from AVVO a public rating system. Mr. Miller is also ranked as only one of nine in Michigan
to receive the highest Band 1 rating by Chambers USA, describing Mr. Miller as a “Superb trial lawyer” who
“routinely acts for high-profile clients based across the [United] states.”

Mr. Miller focuses his practice on all aspects of litigation. He has been retained by many Fortune 500 and other
clients to represent them in litigation throughout the United States, including in Michigan, New York, New Jersey,
Pennsylvania, Arkansas, Florida, Texas, Kentucky, Ohio, California, Colorado, Indiana, and Illinois.

Mr. Miller recently won an arbitration against Jimmy Johns in the amount of $4.8 million including a $1 million
attorney fee award. He has never lost a trial, including verdicts in excess of $5 million, $10 million and $23
million and a split verdict on a Rule 23(c)(4) issue trial. Mr. Miller has also obtained in excess of $3 billion in
settlements. These settlements are regularly among the top ten in Michigan each year, including a high-profile
verdict in May, 2016 for 100% liability.

In October, 2019 Mr. Miller defended a consumer goods manufacturer against Plaintiffs asserting complex price
discrimination and antitrust claims, and alleging millions of dollars in damages. Following a 3-week trial and
seven hours of deliberations, a California jury returned a unanimous verdict in favor of his client, rejecting all of
Plaintiffs’ claims.

Mr. Miller has previously served as Co-President of the Detroit Chapter of the Federal Bar Association Antitrust
and Securities Committees. He also serves on the Executive Committee for the Wayne State University Law
School Board of Visitors and has served a Co-Chair of the American Bar Association Procedures Subcommittee
on class actions and multi-district litigation. He lectures regularly on securities litigation at the University of
Michigan School of Law. He has also served as an Adjunct Professor at the University of Detroit Law School
teaching trial practice. In addition, Mr. Miller regularly speaks at continuing legal education seminars on securities
fraud class actions. Mr. Miller also serves as a Master member of The Oakland County Bar Association Inns of
Court.

Mr. Miller graduated third in his class from Wayne State University Law School, magna cum laude, in 1986. He
was named to the honor society, Order of the Coif and he was an Editor of the Wayne Law Review. In 1986, Mr.
Miller joined the Detroit law firm of Honigman Miller Schwartz and Cohn, where he was elected partner in 1990.
In 1994, he formed his own firm.
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Mr. Miller has been recognized as a top debater in the United States. He won first place at the Harvard University
National Debate Tournament as a freshman at Georgetown University. He also represented Georgetown in a
special international debating exhibition against the Oxford Debating Union of Great Britain.

Mr. Miller is a proud supporter of the Detroit Urban Debate League, a nonprofit that supports the creation of
debate programs in under-served high schools; the University of Detroit Jesuit High School and Academy; The
Joe Niekro Foundation, which is committed to aiding in the research and treatment of aneurysm patients and
families; and Charlotte’s Wings, a nonprofit that is dedicated to supporting ailing children in Southeast Michigan
through donations of new books to the children and their families in hospital and hospice care.

EDUCATION:

UNIVERSITY OF DETROIT JESUIT HIGH SCHOOL, 1979
GEORGETOWN UNIVERSITY, B.A., 1983
WAYNE STATE UNIVERSITY LAW SCHOOL, J.D., 1986
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EMILY E. HUGHES, PARTNER
D4 EEH@millerlawpc.com

Emily E. Hughes is a Partner at The Miller Law Firm, P.C. — one of the premier litigation
law firms in the United States and Michigan’s leading class action firm. Miller Law has
achieved over $3 billion in settlements, recoveries and/or verdicts on behalf of injured
class members.

Ms. Hughes heads Miller Law’s data-privacy practice and presently serves on Plaintiffs’
Steering Committees on nationwide data-privacy class actions such as Miller v. NextGen
Healthcare, Inc., No. 23-cv-02043 (N.D. Ga) (member of Plaintiffs’ Steering Committee

and Third-Party Discovery Committee); and In re: HealthEC LLC Data Breach Litig., No. 24-cv-00026 (D.N.J.)
(member of Plaintiffs’ Steering Committee and Offensive Discovery Committee).

Ms. Hughes also plays a central role in litigating the following data-privacy cases on behalf of Miller Law:

Inre: Wright & Filippis, LLC Data Security Breach Litig., No. 22-cv-12908 (E.D. Mich.) (Firm appointment
as Chair of Settlement Class Counsel, securing preliminary approval of a non-reversionary class settlement
fund of $2,900,000 on January 4, 2024);

In re: Hope College Security Breach Litig., No. 22-cv-01224 (W.D. Mich.) (secured preliminary approval
of non-reversionary class settlement fund of $1,500,000 on January 3, 2024);

In re: Flagstar December 2021 Data Security Incident Litig., No. 22-cv-11385 (E.D. Mich.) (Firm
appointment to Plaintiffs’ Executive Committee);

In re: Henry Ford Health System Data Security Litig., No. 23-11736 (E.D. Mich.) (Firm appointment as
Interim Lead Counsel);

Drugich v. McLaren Health Care Corp., No. 23-cv-11736 (E.D. Mich.); and

In re: Lansing Community College Data Breach Litig., No. 23-00738 (W.D. Mich.).

In addition to Ms. Hughes’ substantial data-privacy practice, she routinely litigates complex consumer and auto-
defect class actions. Recently, Ms. Hughes played a key role in Miller Law’s efforts as Co-Lead Class Counsel in
Cooper v. The 3M Company, No. 17-cv-01062 (W.D. Mich.), resulting in a $54 million cash settlement approved in
2023. She also significantly contributed to Miller Law’s role on the Plaintiffs’ Steering Committee in /n re EpiPen,
No. 17-md-02785 (D. Kan.) ($609 million in settlements). In 2016, Ms. Hughes and her partner successfully
obtained a unanimous jury verdict in favor of their clients in a partnership dispute following a six-day trial in the
U.S. District Court for the Eastern District of Michigan. See Blumberg v. DocNetwork LLC, et al., No. 13-cv-15042.
Further, Ms. Hughes played a substantial role in obtaining 100% recovery on behalf of a certified class of retirees
under the civil enforcement provisions of ERISA. See Davidson v. Henkel Corp., No. 12-cv-14103 (E.D. Mich.).

Ms. Hughes was selected to Michigan Super Lawyers in 2022 and 2023 and has been recognized as a “Rising Star”
in Michigan Super Lawyers for 2010-2015. Ms. Hughes is admitted to practice in Michigan, the U.S. District
Court of the Eastern and Western Districts of Michigan, and the Sixth Circuit Court of Appeals.

University of Michigan, B.A., 2001

University of Illinois College of Law, J.D., 2005, cum laude
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IN THE UNITED STATES DISTRICT COURT
FOR THE EASTERN DISTRICT OF MICHIGAN
SOUTHERN DIVISION

Case No: 2:23-cv-11736-GAD-KGA

IN RE HENRY FORD HEALTH
SYSTEM DATA SECURITY Hon. Gershwin A. Drain
LITIGATION

CLASS ACTION

JURY TRIAL DEMANDED

[PROPOSED] ORDER AWARDING ATTORNEYS’ FEES AND
COSTS AND SERVICE AWARDS

This matter came before the Court for a duly noticed hearing on October 29,
2024 (the “Final Fairness Hearing”), upon Plaintiffs’ Unopposed Motion for
Attorneys’ Fees and Costs, and Service Awards (the “Attorneys’ Fee and Costs
Application”) in the above-captioned consolidated action (“Action”). The Court has
considered the Attorneys’ Fee and Costs Application and all supporting and other
related materials, including the matters presented at the Final Fairness Hearing. Due
and adequate notice of the Class Action Settlement Agreement and Release entered
into on June 14, 2024 (the “Settlement Agreement”)! having been given to the

Settlement Class Members, the Final Fairness Hearing having been held, and the

! Unless otherwise defined herein, all capitalized terms used have the meanings set
forth and defined in the Settlement Agreement.
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Court having considered all papers filed and proceedings held herein and otherwise
being fully informed in the premises and good cause appearing therefore:
IT IS HEREBY ORDERED, ADJUDGED AND DECREED THAT:

1. This Court has personal jurisdiction over Plaintiffs, Defendant Henry
Ford Health System (“Defendant” or “HFHS”), and all Settlement Class Members,
and subject matter jurisdiction over the Action to approve the Settlement Agreement
and all exhibits attached thereto.

2. Notice of the Attorneys’ Fee and Costs Application was provided to
potential Settlement Class Members in a reasonable manner, and such notice
complies with Rule 23(h)(1) of the Federal Rules of Civil Procedure and due process
requirements.

3. Class Counsel is hereby awarded attorneys’ fees in the amount of 33

and 1/3% of the Settlement Fund or $233,333.33 (two hundred thirty-three thousand,

three hundred thirty-three dollars and thirty-three cents), which shall be paid out of
the Settlement Fund. Such payment shall be made pursuant to the terms of the
Settlement Agreement.

4. Class Counsel is hereby awarded reasonable litigation costs and
expenses, (“Costs”, S.A. § 1.19), in the amount of $22,000.00, which shall be paid
out of the Settlement Fund. Such payment shall be made pursuant to the terms of the

Settlement Agreement.
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5. Plaintiffs Briana Tabbs, Latricia Pelt, Brandi McKenzie, and David
King are each individually awarded $1,500.00 as a Service Award in recognition of
their efforts on behalf of the Settlement Class, which shall be paid out of the
Settlement Fund. Such payment shall be made pursuant to the terms of the
Settlement Agreement.

6. Pursuant to Section 9.2 of the Settlement Agreement, unless otherwise
ordered by the Court, Class Counsel shall have the sole and absolute discretion to
allocate any approved Fee Award and Costs amongst themselves.

7. In making these awards, the Court has considered and found that:

a. Class Counsel and Plaintiffs’ Counsel have prosecuted the
Action and achieved the Settlement with skill, perseverance, and diligent advocacy;

b. The Action involves numerous complex factual and legal issues
and was actively litigated and, in the absence of a settlement, would have involved
lengthy proceedings with uncertain resolution of the numerous complex factual and
legal issues;

C. Had Class Counsel and Plaintiffs’ Counsel not achieved the
Settlement, a risk would remain that Plaintiffs and the Settlement Class may have

recovered less or nothing from HFHS;



Case 2:23-cv-11736-GAD-KGA ECF No. 23-3, PagelD.565 Filed 09/13/24 Page 5 of 6

d. Public policy considerations support the requested fee, as only a
small number of firms have the requisite expertise and resources to successfully
prosecute cases such as the Action;

e. Notice was disseminated and posted advising that Class Counsel
may move for an award of attorneys’ fees up to (33 1/3%) (thirty-three and one-third
percent) of the Settlement Fund, and, separately, reasonably incurred litigation
expenses and costs (Costs), and that Class Representatives may seek a Service
Award in an amount up to $1,500.00 (One Thousand Five Hundred Dollars) per
Class Representative;

f. The attorneys’ fee award is fair, reasonable, appropriate and
consistent with the awards in similar common fund cases, in view of the applicable
legal principles and the particular facts and circumstances of the Action;

g. The Costs incurred were reasonable and necessary to the
prosecution of the Action; and

h. Plaintiffs contributed their time and efforts to the prosecution of
this Action for the benefit of the Settlement Class.

8. In the event the Settlement is terminated, the Parties to this Agreement,
including Class Members, shall be deemed to have reverted to their respective status
in the Action immediately prior to the execution of this Agreement, and, except as

otherwise expressly provided, the Parties shall proceed in all respects as if this
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Agreement and any related orders had not been entered. In addition, the Parties agree
that in the event the Settlement is terminated, any orders entered pursuant to the
Agreement shall be deemed null and void and vacated and shall not be used in or
cited by any person or entity in support of claims or defenses. Pursuant to Section
9.3 of the Settlement Agreement, the Settlement is not conditioned upon the Court’s
approval of an award of Class Counsel fees and Costs or Service Awards.

9. The Settlement Administrator shall pay any attorneys’ fees and Costs
awarded by the Court to Class Counsel in the amount approved by the Court, from
the Settlement Fund within five (5) Business Days after the Effective Date.

10.  The Settlement Administrator shall pay the Service Awards approved
by the Court to the Class Representatives from the Settlement Fund. Such Service
Awards shall be paid by the Settlement Administrator, in the amount approved by

the Court, within five (5) Business Days after the Effective Date.

IT IS SO ORDERED.

Date: , 2024,

HONORABLE GERSWIN A. DRAIN
UNITED STATES DISTRICT JUDGE
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