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Plaintiffs are attempting to direct-file the claims of an entire MDL before this Court
notwithstanding a lack of jurisdiction over the vast majority of those claims, this Court’s
prior orders, and the MDL requirements under 28 U.S.C. § 1407. This strategic
maneuvering by Plaintiffs should not be allowed for the reasons discussed below.

On January 15, 2025, Plaintiffs advised Defendants that they would file their
Consolidated Class Action Complaints (““Consolidated CACs”) directly in the District of
Minnesota pursuant to PTO No. 1. Decl. of Allison M. Ryan q 2, Ex. A at 4 (Jan. 15, 2025
Email). Under PTO No. 1, and consistent with the MDL statute, 28 U.S.C. § 1407 (which
grants nationwide venue in any court for MDL pretrial proceedings), cases may be filed
“directly in the District of Minnesota for pretrial proceedings only” unless the Parties
“agree[], at a future date, to try [directly filed cases] in this District.” Dkt. 54 § 7 (emphasis
added). Plaintiffs and Defendants never agreed to try the Consolidated CACs cases in this
District, so Defendants reasonably expected that Plaintiffs would identify a transferor court
for the claims included in the Consolidated CACs, allowing them to be transferred to the
appropriate court for trial after the conclusion of pretrial proceedings.

On February 10, 2025, however, Plaintiffs stated for the first time that the
Consolidated CACs were not filed under PTO No. 1 or in the MDL docket, but instead
asserted that they were filed in the District of Minnesota as a Court of original jurisdiction.
Ryan Decl. § 3, Ex. B (Feb. 10, 2025 Email). Plaintiffs subsequently have refused to
identify a transferor court and instead have informed Defendants that they intend to try the

nationwide class actions pled in the directly filed Complaints in this Court.
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Plaintiffs’ position is untenable (and wholly inappropriate) for at least two reasons.
First, under Plaintiffs’ own allegations, this Court lacks personal jurisdiction over the vast
majority of named Plaintiffs’ claims asserted against Change Healthcare Inc. (“Change”)
and Change Healthcare Operations (“Change Operations™), who are the primary defendants
in these suits. These defendants, as alleged in the Complaints, are incorporated in Delaware
and have their principal place of business in Tennessee, and Plaintiffs’ claims do not arise
out of either entity’s purposeful contacts with Minnesota, particularly as to claims brought
by any named Plaintiff that is not a resident of Minnesota.! Second, Plaintiffs’ attempt to
directly-file an entire MDL Complaint before this Court for trial undercuts Defendants
procedural rights under 28 U.S.C. § 1407 and this Court’s Orders.

The purpose of an MDL is to coordinate the pretrial proceedings for all MDL cases,
particularly those transferred by the Judicial Panel on Multidistrict Litigation (“JPML”)
from other federal districts across the country. See Dkt. 1 at 2 (“Centralization will avoid
the possibility of inconsistent pretrial rulings, particularly with respect to class
certification.”). Plaintiffs’ strategic pleading strategy, however, would not allow the Court
to resolve pretrial issues for all cases in the MDL and has left Defendants with no choice
but to file a motion seeking dismissal for lack of personal jurisdiction of (1) all claims

brought by the 88 non-Minnesota Plaintiffs in the Consolidated CACs against Change; and

I Change and Change Operations are not challenging the Court’s personal jurisdiction over
the claims brought by Minnesota residents as their alleged injury was felt within the State
of Minnesota providing a nexus between Change’s alleged contacts with Minnesota and
these Plaintiffs’ claims.
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(2) all claims except for Count IV brought by the 26 the non-Minnesota Plaintiffs in the
Provider Consolidated CAC against Change Operations.

Alternatively, and for reasons of efficiency, the Court could resolve this motion by
finding that it “cannot permit this kind of strategic pleading” under the MDL statute, 28
U.S.C. § 1407(a), and PTO No. 1 and identifying a proper transferor court for the directly
filed claims.? In re Takata Airbag Prods. Liab. Litig., 379 F. Supp. 3d 1333, 1344 (S.D.
Fla. 2019) (discussing § 1407(a) and Lexecon Inc. v. Milberg Weiss Bershad Hynes &
Lerach, 523 U.S. 26, 40 (1998)). Defendants respectfully submit that the appropriate
transferor court for these claims is the district in which each Plaintiff resided at the time of
filing and where personal jurisdiction over all Defendants would be proper. See In re Am.
Med. Collection Agency, No. CV 19-MD-2904 (D.N.J.), Dkt 301 (entering similar direct
file order).

BACKGROUND

For the sake of brevity, Defendants incorporate by reference the statements of fact
included in the corresponding motions to dismiss filed by Defendants in each of the
Consolidated CACs. Facts most pertinent to this motion are included below.

On March 12, 2024, certain plaintiffs—each of whom sought to represent a putative
class action—filed a motion with the JPML asking for the transfer and centralization for

pretrial proceedings of all data-breach-related actions brought against “primary defendant”

2 Defendants expect that, if the Court finds personal jurisdiction lacking over any of the
Plaintiffs’ claims, Plaintiffs will follow standard MDL procedure and refile their claims in
their home states to be transferred into the MDL.
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Change. See In Re Change Healthcare Inc. Data Breach Litigation, Case MDL No. 3108
(J.P.M.L.) [hereinafter, “JPML”], Dkt. 1 at 4. The plaintiffs noted that “the data breach
involved Change Healthcare’s systems, not the systems of its parent corporation
UnitedHealth Group” and that Change ““is headquartered in Nashville, Tennessee, and its
officers and executives are located in Tennessee.” Id. at 11. The JPML granted the motion,
consolidated the cases in this MDL for pretrial proceedings, and transferred them to this
Court. See In Re Change Healthcare Inc. Customer Data Security Breach Litig. Case No.
24-md-3108 (DWF/DJF), Dkt. 1 at 2 (“Centralization will avoid the possibility of
inconsistent pretrial rulings, particularly with respect to class certification.”).

Between the MDL’s initiation and August 24, 2024, the JPML transferred over 40
cases into the MDL from federal district courts across the country. See id., Dkt. 43 (noting
that as of July 9, 2024, 41 cases had been transferred and transferring 2 additional cases).
On August 24, 2024, the Court issued PTO No. 1 establishing preliminary procedures and
appointing temporary interim counsel. Dkt. 54. PTO No. 1 included a direct-filing
provision, allowing “[a]ny Plaintiff whose case would be subject to transfer into this MDL
[to] file their case directly in the District of Minnesota for pretrial proceedings only.” Id.
9 7 (emphasis added). The Court noted, however, that “[n]othing in this Order shall
preclude the Parties from agreeing, at a future date, to try cases filed pursuant to this Order
in this District.” Id. Following PTO No. 1, the JPML transferred another five cases into the
MDL from federal district courts across the country. See id., Dkt. 64 (noting that as of

September 9, 2024, 44 cases had been transferred and transferring 3 additional cases); id.
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Dkt. 111 (noting that as of November 18, 2024, 47 cases had been transferred and
transferring 2 additional cases).

On January 15, 2025, Plaintiffs informed Defendants that they would be directly
filing the two Consolidated CACs under PTO No. 1 in this Court. See Ryan Decl. §| 2, Ex.
A at4 (Jan. 15, 2025 Email). Later that same day, the Individual and Provider Consolidated
CACs were directly filed in this Court, but not in the MDL Docket. Christenson v.
UnitedHealth Grp. Inc., Case No. 25-cv-00183 (D. Minn), Dkt. 1 [hereinafter “Individual
CAC”]; Total Care Dental and Orthodontics v. UnitedHealth Grp. Inc., Case No. 25-cv-
00179 (D. Minn.), Dkt. 1 [hereinafter “Provider CAC”].

Both Consolidated CACs contained new named Plaintiffs, meaning that those new
named Plaintiffs were not a part of the previously filed cases the JPML transferred to the
MDL from other jurisdictions or directly filed in the District of Minnesota. Indeed, the
Consolidated CAC filed in the Individual Track is made up of 65 entirely new named
Plaintiffs, seeking to represent a nationwide class and subclasses in all 50 States. Individual
CAC 99 386-87. 3 None of the Plaintiffs in the Individual CAC were a part of any of the
underlying cases that created this MDL, and only three of the newly named individual
Plaintiffs reside in Minnesota. Id. 49 72, 74, 76.

The Consolidated CAC filed in the Provider Track included 28 named provider

Plaintiffs, 14 of which had not previously filed suit in the MDL. The 28 named provider

3 Given that the Consolidated Individual CAC included all new plaintiffs, it is unclear what
“consolidation” was accomplished by the filing of the Consolidated Class Action
Complaint.
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Plaintiffs seek to represent a nationwide class and subclasses of providers that (1)
participated in the Temporary Funding Assistance Program (“TFAP”); (2) directly
contracted with Change; and (3) certain “Statewide Classes.” See generally id. 99 266-436.
Only two of the 28 named provider Plaintiffs reside in Minnesota. /d. 49 348, 355. Nine
days later, Plaintiffs again represented to Defendants that they relied on PTO No. 1°s direct-
file provision to file the Consolidated CACs in this Court. Ryan Decl. 9 2, Ex. A at 1 (Jan.
24,2025 Email).

Between January 24, 2025 and February 10, 2025—under PTO No. 1 and standard
MDL procedure—Defendants repeatedly asked Plaintiffs to name the transferor court to
which the directly filed Consolidated CACs would be returned. Plaintiffs refused, and on
February 10, 2025, for the first time, informed Defendants that they do not view their
Consolidated CACs as having been filed under PTO No. 1. Ryan Decl. 3, Ex. B at 1 (Feb.
10, 2025 Email). Plaintiffs now claim that they filed both Consolidated CACs in this Court
and intend for all named Plaintiffs’ claims to be tried in the District of Minnesota.

ARGUMENT

L. Personal Jurisdiction Is Lacking Over Claims Brought by the Non-Minnesota
Plaintiffs

All claims brought against Change by the 88 non-Minnesota Plaintiffs in both the

Individual and Provider Tracks should be dismissed for lack of personal jurisdiction.*

* For the avoidance of doubt, specific personal jurisdiction is lacking over all named
Plaintiffs’ claims brought against Change except for claims brought by named Minnesota
Plaintiffs (1) Lisa Brooks, Individual CAC 9 72; (2) David Powers, id. § 74; and (3)
Roxanne Allen, id. § 76, in the Individual Track and (4) Beginnings and Beyond
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Similarly, all claims brought by the 26 non-Minnesota Plaintiffs against Change Operations
should be dismissed for lack of personal jurisdiction, with the narrow exception of 11
Plaintiffs’ claim related to the Temporary Funding Program (Count I'V).>

Personal jurisdiction over Plaintiffs’ claims before this Court can be exercised to
the same extent as a Minnesota court of general jurisdiction, Fed. R. Civ. P. 4(k)(1)(A),
and Minnesota law permits courts to exercise personal jurisdiction equivalent to the limits
of the federal Due Process Clause. Juelich v. Yamazaki Mazak Optonics Corp., 682 N.W.2d
565, 570 (Minn. 2004). For personal jurisdiction to be proper under the Due Process
Clause, the defendant must have sufficient “minimum contacts” with the forum state so as
not to offend traditional “notions of fair play and substantial justice.” Int’l Shoe Co. v. State
of Wash., Off. of Unemployment Comp. & Placement, 326 U.S. 310, 316 (1945). Personal
jurisdiction must be met on a defendant-by-defendant, claim-by-claim basis, and the
contacts of one defendant may not be imputed to another. Bristol-Myers Squibb Co. v.
Superior Ct. of Cal., San Francisco Cnty., 582 U.S. 255, 265 (2017) (“The mere fact that
other plaintiffs were prescribed, obtained, and ingested Plavix in California—and allegedly

sustained the same injuries as did the nonresidents—does not allow the State to assert

Counseling d/b/a Play Therapy Minnesota, Provider CAC ¢ 348; and (5) Dillman Clinic
and Lab, Inc., id. 9 355, in the Provider Track.

> The 11 non-Minnesota provider Plaintiffs for whom jurisdiction exists only as to Count
IV but not any other Count are: (1) Total Care Dental and Orthodontics; (2) Ridge Eye
Care, Inc.; (3) K. Wade Foster MD, PA, d/b/a Florida Dermatology and Cancer Centers;
(4) Pediatric Clinic, Ltd.; (5) Irwin Counseling Service, PLLC; (6) Advanced Cardiology
of South Jersey, P.C.; (7) AMB Medical Services d/b/a DocCare; (8) Cultivating Mind
LLC; (9) MedCare Pediatric Therapy, LP; (10) MedCare Pediatric Rehab Center, LP; and
(11) MedCare Pediatric Nursing, LP. See id.
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specific jurisdiction over the nonresidents’ claims.”); Vallone v. CJS Sols. Grp., LLC, 9
F.4th 861, 865 (8th Cir. 2021) (“Personal jurisdiction must be determined on a claim-by-
claim basis.”). “When personal jurisdiction is challenged by a defendant, the plaintiff bears
the burden to show that jurisdiction exists” and “that burden does not shift.” Fastpath, Inc.
v. Arbela Techs. Corp., 760 F.3d 816, 820 (8th Cir. 2014) (citations omitted).

When personal jurisdiction over a defendant is lacking, a court has no power to
adjudicate claims brought against that defendant, and the defendant must be dismissed from
the litigation. See, e.g., Bristol-Myers, 582 U.S. at 261-62 (“Because a state court’s
assertion of jurisdiction exposes defendants to the State’s coercive power, it is subject to
review for compatibility with the Fourteenth Amendment’s Due Process Clause, which
limits the power of a state court to render a valid personal judgment against a nonresident
defendant.” (cleaned up)). To survive a Rule 12(b)(2) motion to dismiss for lack of personal
jurisdiction, Plaintiffs “must make a prima facie showing that personal jurisdiction exists,
which is accomplished by pleading sufficient facts ‘to support a reasonable inference that
the defendant[ ] can be subjected to jurisdiction within the state.”” K-V Pharm. Co. v. J.
Uriach & CIA, S.A., 648 F.3d 588, 591-92 (8th Cir. 2011) (quoting Dever v. Hentzen
Coatings, Inc., 380 F.3d 1070, 1072 (8th Cir. 2004)) (brackets in original). Personal
jurisdiction can be general or specific. Viasystems, Inc. v. EBM-Papst St. Georgen GmbH
& Co., KG, 646 F.3d 589, 593 (8th Cir. 2011). Here the vast majority of Plaintiffs do not—

and cannot—demonstrate either as it relates to Change or Change Operations.
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A. The Court Lacks General Personal Jurisdiction Over Change and Change
Operations

“A court with general jurisdiction may hear any claim against that defendant, even
if all the incidents underlying the claim occurred in a different State.” Bristol-Myers, 582
U.S. at 262 (emphasis in original). Because of its broad scope, general personal jurisdiction
is limited and proper only if the defendant’s “affiliations with the [forum] State are so
‘continuous and systematic’ as to render them essentially at home in the forum state.”
Goodyear Dunlop Tires Operations, S.A. v. Brown, 564 U.S. 915,919 (2011) (quoting Int’l
Shoe, 326 U.S. at 317). When the defendant is a corporation, it is “at home” for purposes
of general jurisdiction in its “place of incorporation and principal place of business.”
Daimler AG v. Bauman, 571 U.S. 117, 118 (2014) (cleaned up) (quoting Goodyear, 564
U.S. at 924).

Here, general personal jurisdiction over Change and Change Operations is lacking
because neither is “at home” in Minnesota.® As Plaintiffs allege, both Change and Change
Operations are incorporated in Delaware and have their principal places of businesses in
Tennessee. Individual CAC 9 157; Provider CAC 99 21-22. Plaintiffs also do not allege
that either entities’ contacts with Minnesota is otherwise “so substantial and of such a
nature” to allow the Court to find that either Change or Change Operations are “at home”

in any place other than “its formal place of incorporation or principal place of business.”

® Change Operations is a Defendant only in the Provider Track Complaint, not the
Individual Track Complaint. See Christenson v. UnitedHealth Grp. Inc., Case No. 25-cv-
183 (D. Minn), Dkt. 1 at 1 (individual track complaint); Total Care Dental and
Orthodontics. v. UnitedHealth Grp. Inc., Case No. 25-cv-179 (D. Minn.), Dkt. 1 at 1

(provider track complaint).
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Daimler, 571 U.S. at 139 n.19. The Court thus lacks general personal jurisdiction over
Change and Change Operations. See, e.g., Sleep Number Corp. v. Young, 507 F. Supp. 3d
1081, 1088 (D. Minn. 2020) (observing that the “[t]he parties do not dispute that the Court
lacks general jurisdiction over” a corporation that was “neither incorporated nor
headquartered in Minnesota.”).

B. The Court Lacks Specific Personal Jurisdiction Over the Non-Minnesota
Plaintiffs’ Claims Against Change and Change Operations

Specific jurisdiction refers to jurisdiction over claims that arise from a Defendant’s
purposeful contacts with the forum state. Fastpath, 760 F.3d at 820. Put another way,
“[w]here a forum state seeks specific personal jurisdiction over a non-resident defendant,
due process is satisfied if the defendant has purposely directed his activities at residents of
the forum . . . and the litigation results from alleged injuries that arise out of or relate to
those activities.” Wessels, Arnold & Henderson v. Nat’l Med. Waste, Inc., 65 F.3d 1427,
1432 (8th Cir. 1995) (internal quotation marks omitted). The Court must determine whether
specific jurisdiction exists on a claim-by-claim, defendant-by-defendant basis and may not
impute one defendant’s contacts with the forum state onto another. See Bristol-Myers, 582
U.S. at 265; Vallone, 9 F.4th at 865.

Courts within the Eighth Circuit examine five factors to determine whether specific
personal jurisdiction exists: “(1) the nature and quality of defendant’s contacts with the
forum state; (2) quantity of contacts; (3) source and connection of the cause of action with
those contacts; and to a lesser degree, (4) the interest of the forum state; and (5) the

convenience of the parties.” Wessels, 65 F.3d at 1432.

10
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Specific personal jurisdiction is lacking as to Change for all 88 non-Minnesota
Plaintiffs’ claims in both the Individual and Provider Tracks. Specific personal jurisdiction
is also lacking as to Change Operations for all claims brought by the 26 non-Minnesota
provider Plaintiffs with the exception of Count IV, which is brought by only a small subset
of the non-Minnesota providers (11 providers).” Beyond this single claim for these 11
provider Plaintiffs, all claims brought by Plaintiffs that do not reside in Minnesota must be
dismissed for lack of specific jurisdiction.

Change. None of the 88 non-Minnesota Plaintiffs in the Individual or Provider
Track allege a connection between any of their claims and any Change contact with
Minnesota. See generally Individual CAC; Provider CAC. When pressed for the basis that
the Court has personal jurisdiction over Change, Plaintiffs did not reference a single contact
between Change and Minnesota, let alone a purposeful contact between Change and
Minnesota from which their claims arose. Instead, Plaintiffs could only point to alleged
contacts with Minnesota by Change’s affiliate Optum Insight. Ryan Decl., 4 4, Ex. C at 1-
2 (Feb. 14, 2025 Email). But Plaintiffs cannot graft an affiliate company’s contacts onto
Change. See Epps v. Stewart Info. Servs. Corp., 327 F.3d 642, 648-49 (8th Cir. 2003)
(contacts can be imputed from corporation with personal jurisdiction to non-resident only
if the corporation with personal jurisdiction “so controlled and dominated the affairs of the

subsidiary that the latter’s corporate existence was disregarded”); Rush v. Savchuk, 444

" These 11 providers have personal jurisdiction over Count IV as to Change Operations
because that claim arises out of the TFAP contract, which consents to personal jurisdiction
in Minnesota for claims arising out of that contract. Change Operations has not consented
to personal jurisdiction to any other claim.

11
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U.S. 320, 332 (1980) (personal jurisdiction “must be met as to each defendant over whom
a . ..court exercises jurisdiction” and the contacts of one defendant may not be imputed to
another). Moreover, none of the contacts Plaintiffs referenced between Optum Insight and
Minnesota have anything to do with Plaintiffs’ causes of action related to the data breach.
See Ryan Decl, q 4, Ex. C at 2 (Feb. 14, 2025 Email).

Specific personal jurisdiction, therefore, is lacking over Change for all of the 88
non-Minnesota Plaintiffs in the Individual and Provider Tracks.

Change Operations. Specific jurisdiction over Change Operations similarly is
lacking over claims brought by the 26 provider Plaintiffs that do not reside in Minnesota.
Indeed, all claims brought by the 15 non-Minnesota provider Plaintiffs that do not allege a
claim under Count IV lack personal jurisdiction. And the 11 non-Minnesota provider
Plaintiffs that bring a claim under Count IV (the “Loan Plaintiffs”) lack personal
jurisdiction over any of their other claims. As with the non-Minnesota Plaintiffs’ claims
against Change, these Plaintiffs fail to identify even a single purposeful contact between
Change Operations and Minnesota that their claims allegedly arise out of. That is because
no such contacts exist.

When asked for their basis for alleging personal jurisdiction over Change
Operations, Plaintiffs pointed only to the TFAP contracts entered into by Change
Operations and the Loan Plaintiffs. Ryan Decl. § 4, Ex. C at 1 (Feb. 14, 2025 Email). There
is only one claim in this case related to the TFAP contract (Count V), and that claim is
only brought by the Loan Plaintiffs, not by any of the 15 non-Loan Plaintiffs who reside

outside of Minnesota. Provider CAC ¢ 500. Plaintiffs have presented no basis for the

12
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Court’s personal jurisdiction over the claims brought by these 15 non-Minnesota entities.

Moreover, because “[p]ersonal jurisdiction must be determined on a claim-by-claim
basis,” meaning that “jurisdiction to entertain a claim with connections to Minnesota”
cannot be used to “establish[] jurisdiction to hear another claim with no such connection,”
specific personal jurisdiction is also lacking over all claims brought by the 11 non-
Minnesota Loan Plaintiffs except for Count IV. Vallone, 9 F.4th at 865-66.

Thus, with the exception of Count IV, specific personal jurisdiction is lacking over
all claims brought by the 26 non-Minnesota provider Plaintiffs.

II. Plaintiffs’ Misuse of the MDL Process Is Barred by This Court’s Prior Orders
and the MDL Statute

Plaintiffs’ strategic pleading is also barred by the MDL statute and this Court’s prior
orders.

The MDL procedure is a creature of federal statute and designed to increase
efficiency by allowing multiple actions that share related facts to be transferred to a single
federal district court for coordinated pretrial proceedings only. 28 U.S.C. § 1407(a)
(“When civil actions involving one or more common questions of fact are pending in
different districts, such actions may be transferred to any district for coordinated or
consolidated pretrial proceedings.”). Section 1407(a) unequivocally requires transfer back
to the districts from which the cases came upon the conclusion of pretrial matters. /d.
(“Each action so transferred shall be remanded by the panel at or before the conclusion of
such pretrial proceedings to the district from which it was transferred unless it shall have

been previously terminated.”); Lexecon, 523 U.S. at 40 (holding that § 1407 “impos|[es]

13
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the Panel’s responsibility to remand”). Put another way, the MDL court may not self-assign
directly filed cases in the MDL to itself for trial. /d. at 40.

PTO No. 1, unsurprisingly, comports with this well-established rule. PTO No. 1
allows direct filing of cases in the “District of Minnesota for pretrial proceedings only”
unless the parties agree to try the directly filed cases in this District. Dkt. 54 § 7 (emphasis
added). PTO No. 1 is also law of the case and should not be relitigated. See, e.g., Thompson
v. Comm’r, 821 F.3d 1008, 1011 (8th Cir. 2016) (noting that the law of the case doctrine
“prevents relitigation of a settled issue in a case and requires that courts follow decisions
made in earlier proceedings to insure uniformity of decisions, protect the expectations of
the parties, and promote judicial economy” (cleaned up) (quoting Klein v. Arkoma Prod.
Co., 73 F.3d 779, 784 (8th Cir. 1996))).

Plaintiffs’ strategic pleading of the Consolidated CACs violates the Court’s
expectations in PTO No. 1, the MDL statute, and the Supreme Court’s decision in Lexecon.
By (1) directly filing two entirely new cases in the District of Minnesota, containing nearly
all new Plaintiffs (some of whose claims the Court plainly lacks personal jurisdiction over),
and (i1) refusing to name a transferor court, Plaintiffs are attempting to turn the entire MDL
process on its head and thwart the efficiencies and protections the MDL process was
intended to create. See, e.g., See In re Heartland Payment Sys., Inc. Customer Data Sec.
Breach Litig., 2011 WL 1232352, at *4 (S.D. Tex. Mar. 31, 2011) (noting that direct filing
“may present jurisdictional, venue, or related issues” that would not normally be present in
a standard MDL proceeding). Indeed, if Plaintiffs’ strategic pleading is allowed,

Defendants expect that Plaintiffs will attempt to paper over glaring individualized and
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manageability issues that would normally preclude class certification in a case like this by
arguing that this Court may manage the nationwide class (and all subclasses) itself and not
remand any cases to Plaintiffs’ home states or originating districts. But Plaintiffs’
maneuvering in an attempt to create a path to class certification where one does not exist
is exactly the type of harm the MDL rules are intended to prevent.

Indeed, when other courts have faced similar direct filing maneuvers they have
refused to abide this tactic. See, e.g., In re Takata, 379 F.Supp.3d at 1344-45 (S.D. Fla.
2019) (not permitting similar direct filing maneuvers); In re Am. Med. Collection Agency,
No. CV 19-MD-2904 (D.N.J.), Dkt 301 (entering direct file order deeming directly filed
cases to have been filed in plaintiffs’ home districts). For example, in In re Takata, after
the MDL process began, plaintiffs directly filed a nationwide class action containing new
plaintiffs, some of which resided in the forum state and some of which did not, and
attempted to have that case heard by the MDL court. In re Takata, 379 F. Supp. 3d at 1344.
In finding plaintiffs’ request improper, the court noted that allowing plaintiffs to obtain a
jury trial in the MDL transferee court “would not only thwart the entire purpose of the
MDL statute, but it would also turn the Supreme Court’s ruling in Lexecon on its head,”
noting that both “unequivocal[ly]” require transfer of the cases back to the district court
from which they came upon the conclusion for pretrial proceedings. /d. at 1344-45.

This case is similar to In re Takata. Like In re Takata, Plaintiffs here (1) directly
filed “consolidated” nationwide putative class actions in the MDL transferee district; (2)
did so after the creation of the MDL; (3) included new plaintiffs in their directly filed

actions that are not residents of Minnesota; and (4) are attempting to hold a trial (should
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the case reach that point) in the MDL transferee district. See id. at 1343-45. Like the
plaintiffs in In re Takata, Plaintiffs here should not be “permit[ed] this kind of strategic
pleading” because it is in direct violation of PTO No. 1 and the federal MDL statute, §
1407(a). Id. at 1344.

To resolve this issue, an appropriate transferor court for the directly filed claims can
be identified. Defendants respectfully submit that the appropriate transferor court for these
claims is the district in which each Plaintiff resided at the time of filing and where personal
jurisdiction over all Defendants would be proper. See In re Am. Med. Collection Agency,
No. CV 19-MD-2904 (D.N.J.), Dkt 301 (entering similar direct file order).

CONCLUSION

For all of these reasons, all claims brought by all 88 non-Minnesota Plaintiffs
against Change in the Individual and Provider Track should be dismissed for lack of
personal jurisdiction. All claims brought by the non-Minnesota provider Plaintiffs against
Change Operations should be dismissed, save the claims of 11 providers as to a single
count (Count IV). Alternatively, Plaintiffs’ strategic pleading should not be allowed

pursuant to PTO No. 1 and 28 U.S.C. § 1407.
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DISTRICT OF MINNESOTA
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This Document Relates to All Actions

The Memorandum of Law in Support of Defendants’ Motion to Dismiss for Lack
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as the memorandum contains 4,540 words, excluding the caption, table of contents, table
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this memorandum and to calculate the word count. The undersigned adjusted Microsoft®
Word’s word count tool to include all text, including headings, footnotes, glossaries, and
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UNITED STATES DISTRICT COURT

DISTRICT OF MINNESOTA
IN RE: CHANGE HEALTHCARE, Case No. 24-md-3108 (DWF/DJF)
INC. CUSTOMER DATA SECURITY

BREACH LITIGATION
DECLARATION OF ALLISON M.
This Document Relates to All Actions RYAN IN SUPPORT OF
DEFENDANTS MOTION TO
DISMISS FOR LACK OF PERSONAL
JURISDICTION

I, Allison M. Ryan, declare as follows:

1. I am an attorney at law, duly admitted to practice law before the courts in the state
of Tennessee, the District of Columbia Superior Court, and the United States District Courts for
the District of Columbia and the Middle District of Tennessee, and am admitted pro hac vice to
the District of Minnesota. I am a partner in the law firm Hogan Lovells US LLP, which is counsel
of record for Defendants in the above-entitled matter, including for Defendants Change
Healthcare, Inc. (“Change”), and Change Healthcare Operations (“Change Operations™). I have
personal knowledge of the facts stated in this declaration and would, if called as a witness,
competently testify to those facts. I submit this declaration in support of Change Healthcare, Inc.
and Change Healthcare Operations Motion to Dismiss for Lack of Personal Jurisdiction.

2. Exhibit A is a true and correct copy of a January 15 and January 24, 2025 email
from Plaintiffs’ counsel to Defendants’ counsel regarding the filing the Consolidated Class Action
Complaints .

3. Exhibit B is a true and correct copy of a February 10, 2025 email from Plaintiffs’
counsel to Defendants’ counsel regarding the filling of the Consolidated Class Action Complaints.

4. Exhibit C is a true and correct copy of a February 14, 2025 email from Plaintiffs’
counsel to Defendants’ counsel regarding the basis of Plaintiffs’ claims of personal jurisdiction

over Change and Change Operations.
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I declare under penalty of perjury under the laws of the United States that the foregoing is
true and correct.

Executed this 18th day of March 2025, in Charlottesville, Virginia.

s/ Allison M. Rvan
ALLISON M. RYAN
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From: Dan Gustafson <DGustafson@gustafsongluek.com>

Sent: Friday, January 24, 2025 5:21 PM

To: Holt Ryan, Allison M.

Cc: Paller, Alicia; Kimak, Gregory S.; lliadis, Vassi; Kreps, Oren S.A; Karla Gluek; Amanda

Williams; David Goodwin; Frances MahoneyMosedale; Mary M. Nikolai; Sarah Moen;
Walsh, Peter H.; Maddigan, Michael M.; Paller, Alicia; Kimak, Gregory S.; Iliadis, Vassi;
Kreps, Oren S.A.; Walsh, Peter H.; Maddigan, Michael M.

Subject: RE: Change MDL: draft protective order

Attachments: 1-24 Draft CHC protective order (Privileged) - HL Edits accepted, FMM edits redline.docx
[EXTERNAL]

Alicia and all

Here is our latest draft of protective order

We took your version, accepted the changes and redlined our changes back
We also moved the attorney client provisions from the ESI order to this one
Please give us your thoughts

We have decided we are too far apart on the direct file order so we are going to rely on
the court’s pto no. 1

If you want to add or subtract from that, you will have to raise with the Court yourselfs

We are still waiting to hear from you on the coordination order, the rule 26f schedule
and the “word limits” for the briefs on mtd

Have a nice weekend
Stay safe

Dan

Daniel E. Gustafson (profile)
(He/Him/His)

Gustafson Gluek PLLC
Canadian Pacific Plaza

120 South Sixth Street, Suite 2600
Minneapolis, MN 55402

Office Phone: (612) 333-8844
Cell Phone: (612) 850-2288
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website | vCard | map

committed to the protection of fair competition ...

From: Holt Ryan, Allison M. <allison.holt-ryan@hoganlovells.com>

Sent: Thursday, January 23, 2025 4:23 PM

To: Dan Gustafson <DGustafson@gustafsongluek.com>

Cc: Paller, Alicia <alicia.paller@hoganlovells.com>; Kimak, Gregory S. <gregory.kimak@hoganlovells.com>; lliadis, Vassi
<vassi.iliadis@hoganlovells.com>; Kreps, Oren S.A. <oren.kreps@hoganlovells.com>; Karla Gluek
<kgluek@gustafsongluek.com>; Amanda Williams <awilliams@gustafsongluek.com>; David Goodwin
<DGoodwin@gustafsongluek.com>; Frances MahoneyMosedale <fmahoneymosedale@gustafsongluek.com>; Mary M.
Nikolai <mnikolai@gustafsongluek.com>; Sarah Moen <SMoen@gustafsongluek.com>; peter.walsh
<peter.walsh@hoganlovells.com>; Maddigan, Michael M. <michael.maddigan@hoganlovells.com>; Paller, Alicia
<alicia.paller@hoganlovells.com>; Kimak, Gregory S. <gregory.kimak@hoganlovells.com>; lliadis, Vassi
<vassi.iliadis@hoganlovells.com>; Kreps, Oren S.A. <oren.kreps@hoganlovells.com>; peter.walsh
<peter.walsh@hoganlovells.com>; Maddigan, Michael M. <michael.maddigan@hoganlovells.com>

Subject: Re: Change MDL: Change Companies contacting class members about loan repayments

Dan,
Are you referring to calls to named plaintiffs or providers generally?

Allison

AMR

OnJan 23, 2025, at 4:51 PM, Dan Gustafson <DGustafson@gustafsongluek.com> wrote:

[EXTERNAL]
Allison and all

We are getting repeated calls from providers that are being called, contacted etc. about
loan repayments.

We plan to raise this issue with the Court as we think this process, if it is going to
happen at all, should be overseen by the Court. Your clients should not be contacting
class members about issues related to the litigation.

Please let me know when you can discuss and please add this to the list of agenda
items

Thanks
Stay safe

Dan
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Daniel E. Gustafson (profile)
(He/Him/His)

Gustafson Gluek PLLC
Canadian Pacific Plaza

120 South Sixth Street, Suite 2600
Minneapolis, MN 55402

Office Phone: (612) 333-8844
Cell Phone: (612) 850-2288

website | vCard | map

committed to the protection of fair competition ...

From: Holt Ryan, Allison M. <allison.holt-ryan@hoganlovells.com>

Sent: Wednesday, January 15, 2025 8:45 PM

To: Dan Gustafson <DGustafson@gustafsongluek.com>

Cc: Paller, Alicia <alicia.paller@hoganlovells.com>; Kimak, Gregory S. <gregory.kimak@hoganlovells.com>; lliadis, Vassi
<vassi.iliadis@hoganlovells.com>; Kreps, Oren S.A. <oren.kreps@hoganlovells.com>; Karla Gluek
<kgluek@gustafsongluek.com>; Amanda Williams <awilliams@gustafsongluek.com>; David Goodwin
<DGoodwin@gustafsongluek.com>; Frances MahoneyMosedale <fmahoneymosedale @gustafsongluek.com>; Mary M.
Nikolai <mnikolai@gustafsongluek.com>; Sarah Moen <SMoen@gustafsongluek.com>; peter.walsh
<peter.walsh@hoganlovells.com>; Maddigan, Michael M. <michael.maddigan@hoganlovells.com>

Subject: RE: Change MDL: Proposed Briefing Schedule

Dan,
Thanks for sending. We will circle back on your other emails after we have had a chance to digest the complaints.
Thanks,

Allison

From: Dan Gustafson <DGustafson@gustafsongluek.com>

Sent: Wednesday, January 15, 2025 9:41 PM

To: Holt Ryan, Allison M. <allison.holt-ryan@hoganlovells.com>

Cc: Paller, Alicia <alicia.paller@hoganlovells.com>; Kimak, Gregory S. <gregory.kimak@hoganlovells.com>; lliadis, Vassi
<vassi.iliadis@hoganlovells.com>; Kreps, Oren S.A. <oren.kreps@hoganlovells.com>; Karla Gluek
<kgluek@gustafsongluek.com>; Amanda Williams <awilliams@gustafsongluek.com>; David Goodwin
<DGoodwin@gustafsongluek.com>; Frances MahoneyMosedale <fmahoneymosedale @gustafsongluek.com>; Mary M.
Nikolai <mnikolai@gustafsongluek.com>; Sarah Moen <SMoen@gustafsongluek.com>

Subject: Re: Change MDL: Proposed Briefing Schedule

[EXTERNAL]
Allison and all
Here are the two complaints filed today

Stay safe



CASE 0:24-md-03108-DWF-DJF  Doc. 251-3  Filed 03/21/25 Page 5 of 9

Dan

Daniel E. Gustafson

(He/His/Him) (profile)
Gustafson Gluek PLLC

Canadian Pacific Plaza

120 South Sixth Street, Suite 2600
Minneapolis, MN 55402

Phone: (612) 333-8844
Cell:  (612) 850-2288

website | vCard | map

committed to the protection of fair competition ...

On Jan 15, 2025, at 8:36 PM, Dan Gustafson <DGustafson@gustafsongluek.com> wrote:

Allison and all

We filed our two consolidated complaints (Provider and Patient) tonight directly in the District of
Minnesota. They were assigned individual case numbers. | will forward copies of both complaints
shortly.

We did not file them into the MDL file because we understand from Judge Frank’s chambers (Ms.
Sampson - copied here) that these cases will be automatically transferred to the MDL file pursuant to
PTO No. 1 and the Clerk’s office practice.

Please let me know if you have questions
Thank you

Dan

Daniel E. Gustafson
(He/His/Him) (profile)
Gustafson Gluek PLLC

Canadian Pacific Plaza

120 South Sixth Street, Suite 2600
Minneapolis, MN 55402

Phone: (612) 333-8844
Cell: ~ (612) 850-2288

website | vCard | map

committed to the protection of fair competition ...

OnJan 15, 2025, at 1:30 PM, Dan Gustafson <DGustafson@gustafsongluek.com> wrote:

4
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Allison and all

| also wanted to advise you that we will be direct filing the
complaint(s) in the District of Minnesota in addition to filing
them in the MDL. As you know, those direct filed complaints
will be automatically reassigned to Judge Frank under PTO No.
1.

We can discuss these issues next week also.
Thanks

Dan

Daniel E. Gustafson (profile)
(He/Him/His)

Gustafson Gluek PLLC
Canadian Pacific Plaza

120 South Sixth Street, Suite 2600
Minneapolis, MN 55402

Office Phone: (612) 333-8844
Cell Phone: (612) 850-2288

website | vCard | map

committed to the protection of fair competition ...

From: Dan Gustafson

Sent: Wednesday, January 15, 2025 1:08 PM

To: Holt Ryan, Allison M. <allison.holt-ryan@hoganlovells.com>

Cc: Paller, Alicia <alicia.paller@hoganlovells.com>; Kimak, Gregory S.
<gregory.kimak@hoganlovells.com>; lliadis, Vassi <vassi.iliadis@hoganlovells.com>;
Kreps, Oren S.A. <oren.kreps@hoganlovells.com>; Karla Gluek
<kgluek@gustafsongluek.com>; Amanda Williams <awilliams@gustafsongluek.com>;
David Goodwin <DGoodwin@gustafsongluek.com>; Frances MahoneyMosedale
<fmahoneymosedale@gustafsongluek.com>; Mary M. Nikolai
<mnikolai@gustafsongluek.com>; Sarah Moen <SMoen@gustafsongluek.com>
Subject: RE: Change MDL: Proposed Briefing Schedule

Allison and all

Thanks for all the comments etc. on the document drafts you all
sent while | was out of the country. We will respond to each of

5
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them soon as we work through your comments/edits. | am
back in the office so let me know a good time to discuss
outstanding issues (probably next week) after you have had an
opportunity to review the consolidated complaints coming to
you today.

As to the schedule below, it is longer than | want as we have
discussed but we are going to agree to a similar schedule so
we can move forward with the other issues. But it seems that
you may have miscounted because March 14" is only 59 days
(by my count) from today.

Consider this schedule instead:

Consolidated Complaints:  January 15, 2025
MTD (or Answer) Papers: March 21, 2025
Response Papers: April 25, 2025
Reply Papers: May 23, 2025

Please let me know if you can prepare a stipulation on the
dates for submission to the Court.

As to the Complaints themselves, you will see later today that
the Provider Complaint adds a group of additional defendants
(all from the UHG; Optum; Change | think). Here is the current
list which | do not expect to be altered (but possible):

Provider Complaint:

UnitedHealth Group Incorporated
UnitedHealthCare Services, Inc.
Optum Insight

Change Healthcare Inc.

Change Healthcare Operations, LLC
Change Healthcare Solutions, LLC
Change Healthcare Holdings, Inc.
Change Healthcare Technologies, LLC
Change Healthcare Pharmacy Solutions, Inc.
Optum, Inc.

Optum Financial, Inc.

Optum Bank

Optum Pay

For the Patient Complaint:
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UnitedHealth Group Incorporated
Optum, Inc.

Optuminsight, LLC

Change Healthcare Inc.

| fully expect that you will advise that some of these companies
are not relevant/proper for various reasons, and we expect that
discussion to occur. As you understand, we can’t know the
details of the corporate structure, so we are being inclusive at
this point. | propose that we discuss that at your convenience
but in the interim, Please let me know as soon as possible if
you expect me to serve any of them with a summons and
consolidated complaint. Happy to discuss service issues also if
you want.

| hope all is well with you and your team
Stay safe

Dan

Daniel E. Gustafson (profile)
(He/Him/His)

Gustafson Gluek PLLC
Canadian Pacific Plaza

120 South Sixth Street, Suite 2600
Minneapolis, MN 55402

Office Phone: (612) 333-8844
Cell Phone:  (612) 850-2288

website | vCard | map

committed to the protection of fair competition ...

From: Holt Ryan, Allison M. <allison.holt-ryan@hoganlovells.com>

Sent: Friday, December 6, 2024 10:16 AM

To: Dan Gustafson <DGustafson@gustafsongluek.com>; Amanda Williams
<awilliams@gustafsongluek.com>; Mary M. Nikolai <mnikolai@gustafsongluek.com>;
David Goodwin <DGoodwin@gustafsongluek.com>

Cc: Paller, Alicia <alicia.paller@hoganlovells.com>; Kimak, Gregory S.
<gregory.kimak@hoganlovells.com>; lliadis, Vassi <vassi.iliadis@hoganlovells.com>;
Kreps, Oren S.A. <oren.kreps@hoganlovells.com>

Subject: Change MDL: Proposed Briefing Schedule

7
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Dan and team,

This is the first of a couple of emails that | hope come your way today and Monday.
Below is our proposed briefing schedule. We extended the reply deadline by a couple of
days, because 21 days was the Monday after Mothers’ Day, and this team of mothers
would like to avoid that.

Complaint Due: January 15

MTD Due: Friday, March 14 (65 days)

Opposition Due: Monday, April 21, 2025 (31 days)
Reply Due: Wednesday, May 14 ( 23 days)

PwnNE

Let me know your thoughts and more to come from me today and early next week.

Allison

Allison Holt Ryan

Partner

Hogan Lovells US LLP

Columbia Square

555 Thirteenth Street, NW

Washington, DC 20004-1109

Tel: +1 202 637 5600

Direct: +1 202 637 5872

Fax: +1 202 637 5910

Email:  allison.holt-ryan@hoganlovells.com
www.hoganlovells.com

About Hogan Lovells
Hogan Lovells is an international legal practice that includes Hogan Lovells US LLP and Hogan Lovells
International LLP. For more information, see www.hoganlovells.com.

CONFIDENTIALITY. This email and any attachments are confidential, except where the email states it can be
disclosed; it may also be privileged. If received in error, please do not disclose the contents to anyone, but
notify the sender by return email and delete this email (and any attachments) from your system.

PRIVACY. Hogan Lovells processes personal data, including data relating to email communications, in
accordance with the terms of its privacy policy which is available at www.hoganlovells.com/en/privacy.
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From: Dan Gustafson <DGustafson@gustafsongluek.com>
Sent: Monday, February 10, 2025 3:27 PM

To: Holt Ryan, Allison M.

Cc: Paller, Alicia; Iliadis, Vassi; Cavanaugh, Joe

Subject: RE: Change MDL: TFA and other meet and confer issues
[EXTERNAL]

Allsion and all
We can also talk about the Consolidated Complaints filing issue if you like
We did not “direct file” them under PTO No. 1

We simply filed them in the District of Minnesota as in our view, the District of
Minnesota was a proper venue to file them.

They were not filed also in the MDL because they were transferred from the DM docket
to the MDL docket as | understand the process

Thanks

Dan

Daniel E. Gustafson (profile)
(He/Him/His)

Gustafson Gluek PLLC
Canadian Pacific Plaza

120 South Sixth Street, Suite 2600
Minneapolis, MN 55402

Office Phone: (612) 333-8844
Cell Phone: (612) 850-2288

website | vCard | map

committed to the protection of fair competition ...

From: Holt Ryan, Allison M. <allison.holt-ryan@hoganlovells.com>

Sent: Friday, February 7, 2025 12:50 PM

To: Dan Gustafson <DGustafson@gustafsongluek.com>

Cc: Paller, Alicia <alicia.paller@hoganlovells.com>; lliadis, Vassi <vassi.iliadis@hoganlovells.com>; Cavanaugh, Joe
<joe.cavanaugh@hoganlovells.com>

Subject: Change MDL: TFA and other meet and confer issues
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Dan,

Thanks for chatting regarding the TFA program repayment. My client is considering. | hope to be back to you very early
next week.

In the meantime, my team will be reaching out to meet and confer on various issues due 2/18. | know the Protective
Order meet and confer happened this morning. We should be reaching out with either edits or requests for meet and
confers on the ESI protocol, 26(f) report and the coordination report shortly.

Can you let me know where you have landed on transferor court designation or whether we need to discuss?
Have a good weekend,
Allison

Allison Holt Ryan

Partner

Hogan Lovells US LLP

Columbia Square

555 Thirteenth Street, NW

Washington, DC 20004-1109

Tel: +1 202 637 5600

Direct: +1 202 637 5872

Fax: +1 202 637 5910

Email:  allison.holt-ryan@hoganlovells.com
www.hoganlovells.com

About Hogan Lovells
Hogan Lovells is an international legal practice that includes Hogan Lovells US LLP and Hogan Lovells International LLP. For more information, see
www.hoganlovells.com.

CONFIDENTIALITY. This email and any attachments are confidential, except where the email states it can be disclosed; it may also be privileged. If
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EXHIBIT C

DEFENDANTS’ MEMORANDUM
OF LAW IN SUPPORT OF MOTION
TO DISMISS FOR LACK OF
PERSONAL JURISDICTION
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From: Dan Gustafson <DGustafson@gustafsongluek.com>

Sent: Friday, February 14, 2025 5:39 PM

To: Paller, Alicia; Holt Ryan, Allison M.; Mary M. Nikolai; Karla Gluek; Frances Mahoney-
Mosedale

Cc: lliadis, Vassi; Walsh, Peter H.; Mandel, Rebecca C.; Cavanaugh, Joe; Maddigan, Michael
M.

Subject: RE: CHC - Personal Jurisdiction Against Change Defendants

[EXTERNAL]

Alicia and all

Hit send too soon

Although | am still working with our team on these issues, | wanted to get you an initial
response to your inquiry.

First, even though it appears we did say it, | don’t think we intended to say all
defendants principle place of business is Minnesota. | think we intended to say all
defendants operated business in Minnesota. Nonetheless, we think there is personal
jurisdiction over all the Change Defs in this case.

Second, we don’t think an upcoming motion for personal jurisdiction is a basis for
refusing to undertake discovery absent a stay as | said earlier. As we have made clear
before when we discussed direct filing, you can preserve your defenses and in this
case you have with respect to PJ

Third, some initial thoughts about the Change Defendants that you listed.

With respect to Change Healthcare Solutions LLC and Change Pharmacy
Solutions LLC, it is my understanding that both entities have a registered agent in
Minnesota (from the MN Sec'’y of State Website) and that that is sufficient for PJ over
those entities.

With respect to Change HealthCare Operations LLC, it is my understanding that
that entity is the company that provided the Temporary Funding Assistance
(necessitated by the data incident) to providers and the contracts it entered specifically
apply Minnesota law.

With respect to Change HealthCare Holding LLC, | don’t have any further
information on that entity yet.
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With respect to Change HealthCare, Inc., | understand that that entity was
merged into Optum Insight and is now part of that Minnesota company. | have seen
various SEC filings that describe the operational aspects of the company and related
facts some of which are detailed in paragraphs 153-56 of the Patient Track
Consolidated Complaint. There are also statements publicly made detailing the
management of the entities which supports the notion that Change Healthcare Inc is
fully operationally run by Optum Insight from Minnesota.

Happy to discuss more but wanted to get you at least a partial answer before the
weekend

Have a nice weekend
Stay safe

Dan

Daniel E. Gustafson (profile)
(He/Him/His)

Gustafson Gluek PLLC
Canadian Pacific Plaza

120 South Sixth Street, Suite 2600
Minneapolis, MN 55402

Office Phone: (612) 333-8844
Cell Phone: (612) 850-2288

website | vCard | map

committed to the protection of fair competition ...

From: Dan Gustafson

Sent: Friday, February 14, 2025 4:23 PM

To: 'Paller, Alicia' <alicia.paller@hoganlovells.com>; Holt Ryan, Allison M. <allison.holt-ryan@hoganlovells.com>; Mary
M. Nikolai <mnikolai@gustafsongluek.com>; Karla Gluek <kgluek@gustafsongluek.com>; Frances Mahoney-Mosedale
<fmahoneymosedale@gustafsongluek.com>

Cc: lliadis, Vassi <vassi.iliadis@hoganlovells.com>; peter.walsh <peter.walsh@hoganlovells.com>; Mandel, Rebecca C.
<rebecca.mandel@hoganlovells.com>; Cavanaugh, Joe <joe.cavanaugh@hoganlovells.com>; Maddigan, Michael M.
<michael.maddigan@hoganlovells.com>

Subject: RE: CHC - Personal Jurisdiction Against Change Defendants

Alicia and all

Daniel E. Gustafson (profile)
(He/Him/His)
Gustafson Gluek PLLC
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Canadian Pacific Plaza
120 South Sixth Street, Suite 2600
Minneapolis, MN 55402

Office Phone: (612) 333-8844
Cell Phone: (612) 850-2288

website | vCard | map

committed to the protection of fair competition ...

From: Paller, Alicia <alicia.paller@hoganlovells.com>

Sent: Friday, February 14, 2025 7:52 AM

To: Holt Ryan, Allison M. <allison.holt-ryan@hoganlovells.com>; Dan Gustafson <DGustafson@gustafsongluek.com>;
Mary M. Nikolai <mnikolai@gustafsongluek.com>; Karla Gluek <kgluek@gustafsongluek.com>; Frances Mahoney-
Mosedale <fmahoneymosedale @gustafsongluek.com>

Cc: lliadis, Vassi <vassi.iliadis@hoganlovells.com>; peter.walsh <peter.walsh@hoganlovells.com>; Mandel, Rebecca C.
<rebecca.mandel@hoganlovells.com>; Cavanaugh, Joe <joe.cavanaugh@hoganlovells.com>; Maddigan, Michael M.
<michael.maddigan@hoganlovells.com>

Subject: RE: CHC - Personal Jurisdiction Against Change Defendants

Dan,

My email below encompasses both Consolidated Class Action Complaints. As we have discussed, both tracks include
Change entities that are not incorporated in Minnesota and that do not have their principal place of business in
Minnesota. The Individual Track complaint names Change Healthcare Inc., and the paragraph specific to whether the
court has personal jurisdiction incorrectly states that “each Defendant operated its principal places of business in
Minnesota” —though elsewhere, the complaint correctly states that Change Healthcare Inc. is a Delaware corporation
with its principal place of business in Nashville, Tennessee.

We ask that Plaintiffs articulate in good faith their basis for suggesting that Minnesota has personal jurisdiction over
non-Minnesota Plaintiffs’ claims against the following Change entities that are neither incorporated in Minnesota, nor
headquartered in Minnesota. If Plaintiffs’ view is that Change defendants’ actions giving rise to those Plaintiffs’ claims
took place in Minnesota, please point us to the specific allegations in the complaints as to Change that support Plaintiffs’
position.

1. Change Healthcare Inc. (named in both CACs)

2. Change Healthcare Operations, LLC

3. Change Healthcare Solutions, LLC

4. Change Healthcare Holdings, Inc.

5. Change Healthcare Pharmacy Solutions, Inc.
Alicia

Alicia J. Paller
202-637-6404

From: Holt Ryan, Allison M. <allison.holt-ryan@hoganlovells.com>

Sent: Thursday, February 13, 2025 7:22 PM

To: Dan Gustafson <DGustafson@gustafsongluek.com>; Mary M. Nikolai <mnikolai@gustafsongluek.com>; Karla Gluek
<kgluek@gustafsongluek.com>; Frances Mahoney-Mosedale <fmahoneymosedale @gustafsongluek.com>

Cc: lliadis, Vassi <vassi.iliadis@hoganlovells.com>; Walsh, Peter H. <peter.walsh@hoganlovells.com>; Mandel, Rebecca
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C. <rebecca.mandel@hoganlovells.com>; Cavanaugh, Joe <joe.cavanaugh@hoganlovells.com>; Maddigan, Michael M.
<michael.maddigan@hoganlovells.com>; Paller, Alicia <alicia.paller@hoganlovells.com>
Subject: RE: CHC - Personal Jurisdiction Against Change Defendants

Dan,

Alicia will respond on this specific inquiry later, but | wanted to make sure that you appreciated my prior concerns on
the impact personal jurisdiction will have on our ability to move this case forward, including in responding to Plaintiffs’
early discovery requests. Specifically, any Defendant with personal jurisdiction arguments cannot participate in early
discovery to avoid potential waiver concerns.

As | have said during several meet and confers, we do not understand Plaintiffs’ position under controlling Supreme
Court case law on both general and specific jurisdiction. When we believed that you had directly filed these cases under
PTO-1, we hoped there could be an agreement that could be reached on these issues that would not delay the progress
of this case. But now that we understand that you believe jurisdiction is independently proper in Minnesota as to all
Defendants, we cannot and will not waive our clients’ constitutional rights.

I’'m out of the office tomorrow and Monday, but I’'m happy to discuss on Tuesday morning if helpful.
Thanks,

Allison

From: Dan Gustafson <DGustafson@gustafsongluek.com>

Sent: Thursday, February 13, 2025 6:22 PM

To: Paller, Alicia <alicia.paller@hoganlovells.com>; Mary M. Nikolai <mnikolai@gustafsongluek.com>; Karla Gluek
<kgluek@gustafsongluek.com>; Frances Mahoney-Mosedale <fmahoneymosedale @gustafsongluek.com>

Cc: Holt Ryan, Allison M. <allison.holt-ryan@hoganlovells.com>; Iliadis, Vassi <vassi.iliadis@hoganlovells.com>; Walsh,
Peter H. <peter.walsh@hoganlovells.com>; Mandel, Rebecca C. <rebecca.mandel@hoganlovells.com>; Cavanaugh, Joe
<joe.cavanaugh@hoganlovells.com>

Subject: RE: CHC - Personal Jurisdiction Against Change Defendants

[EXTERNAL]
Alicia and all

| am working on gathering the information you request below but | want to make sure |
understand which Change companies your email refers to because as | read your
email below, you mention only the provider complaint.

Can you elaborate on which (if it is all, that is fine) companies you want me to respond
to?

Thanks

Dan

Daniel E. Gustafson (profile)
(He/Him/His)

Gustafson Gluek PLLC
Canadian Pacific Plaza
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120 South Sixth Street, Suite 2600
Minneapolis, MN 55402

Office Phone: (612) 333-8844
Cell Phone:  (612) 850-2288

website | vCard | map

committed to the protection of fair competition ...

From: Paller, Alicia <alicia.paller@hoganlovells.com>

Sent: Wednesday, February 12, 2025 9:35 PM

To: Dan Gustafson <DGustafson@gustafsongluek.com>; Mary M. Nikolai <mnikolai@gustafsongluek.com>; Karla Gluek
<kgluek@gustafsongluek.com>; Frances MahoneyMosedale <fmahoneymosedale@gustafsongluek.com>

Cc: Holt Ryan, Allison M. <allison.holt-ryan@hoganlovells.com>; lliadis, Vassi <vassi.iliadis@hoganlovells.com>;
peter.walsh <peter.walsh@hoganlovells.com>; Mandel, Rebecca C. <rebecca.mandel@hoganlovells.com>; Cavanaugh,
Joe <joe.cavanaugh@hoganlovells.com>

Subject: CHC - Personal Jurisdiction Against Change Defendants

Dan,

Regarding lack of personal jurisdiction over non-Minnesota plaintiffs’ claims, we flagged during the meet and confer
yesterday that the complaints are inaccurate in stating that all Defendants maintain their principal place of business in
Minnesota (or market themselves in Minnesota). And where, for example, a non-Minnesota provider had a contract
with CHC, CHC's activities and the basis for those claims do not stem from Minnesota. There is thus no general or
specific personal jurisdiction over Change Healthcare in Minnesota, and that presents myriad issues, including for choice
of law and any eventual remand.

As discussed yesterday, we will not waive personal jurisdiction but engaging in briefing on this topic, all so that the Court
can dismiss Change Healthcare Inc. (and other Change entities named in the provider complaint) and Plaintiffs can re-file
in TN or Plaintiffs’ home states, just to tag those cases back to the MDL seems awfully inefficient, when Plaintiffs could
instead identify a transferor court for those plaintiffs (e.g., TN) and the parties could forgo briefing personal jurisdiction.
If we are forced to brief personal jurisdiction, we will oppose producing discovery from the Change Healthcare entities
while that process plays out.

We ask that Plaintiffs articulate in good faith their basis for suggesting that Minnesota has personal jurisdiction over
non-Minnesota Plaintiffs’ claims against the Change entities that are neither incorporated in Minnesota, nor
headquartered in Minnesota. If Plaintiffs’ view is that Change defendants’ actions giving rise to those Plaintiffs’ claims
took place in Minnesota, please point us to the specific allegations in the complaints as to Change that support Plaintiffs’
position.

Thank you,
Alicia

Alicia J. Paller
202-637-6404

From: Dan Gustafson <DGustafson@gustafsongluek.com>

Sent: Tuesday, February 11, 2025 3:41 PM

To: Holt Ryan, Allison M. <allison.holt-ryan@hoganlovells.com>

Cc: Paller, Alicia <alicia.paller@hoganlovells.com>; Cavanaugh, Joe <joe.cavanaugh@hoganlovells.com>; Mandel,

5



CASE 0:24-md-03108-DWF-DJF  Doc. 251-5 Filed 03/21/25 Page 7 of 9

Rebecca C. <rebecca.mandel@hoganlovells.com>; lliadis, Vassi <vassi.iliadis@hoganlovells.com>; Walsh, Peter H.
<peter.walsh@hoganlovells.com>
Subject: RE: Change: TFA

[EXTERNAL]
Allison and all

Thanks for talking today re: the Temporary Financial Assistance (loans) issue

After talking to my group, we thought it might be useful to try and memorialize your
offer to see if we can reach an agreement that works.

Here is what we propose based on our conversation
Terms of Loan Repayment/collection process
Terms for Agreement Without Filing a TRO

1. Defendants agree to provide a contact person (email or telephone number) that
providers that participated in temporary loan programs can contact to seek to
delay repayment or arrange different repayment terms of those loans.
Defendants agree that Plaintiffs’ Lead counsel can share that contact information
and general process information with providers and their representatives.

2. When contacted by a provider to delay or arrange different repayment terms,
Defendants agree to consider those requests in good faith on an individual
provider by provider basis.

3. If the delay or different repayment terms are agreed, Defendants and that
specific provider that sought relief can memorialize the terms of the arrangement
as agreed. No release of other claims related to the MDL claims will be required.

4. If the delay or different repayment terms are not agreed, Defendants will notify
Overall Lead Counsel of the provider and the reasons for the denial.

5. Lead Counsel and Defendants will meet and confer to see if they can work out a
resolution for that provider.

6. Until such efforts are made, Defendants agree that they will not enforce Para 5(b)
provisions to “(ii) offset the Funding Amount due from any claims or claims
payments that are processed or otherwise owed to the Recipient through CHC,
Optum Inc., its parent companies, affiliates, or its subsidiaries” or “report such
amount to the Internal Revenue Service and any State Department of Revenue
or Taxation as applicable.”
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Let me know your thoughts on language along these lines

As to the direct file issue, | don’t think we are going to reach agreement on anything

other than that we filed the two Consolidated Complaints in Minnesota so you should
plan to file your personal jurisdiction motions as part of your motion to dismiss. | am
happy to discuss more but it seems my side is dug in on this issue.

Thanks again for the time. | hope the snow day wasn't overly stressful

Dan

Daniel E. Gustafson (profile)
(He/Him/His)

Gustafson Gluek PLLC
Canadian Pacific Plaza

120 South Sixth Street, Suite 2600
Minneapolis, MN 55402

Office Phone: (612) 333-8844
Cell Phone: (612) 850-2288

website | vCard | map

committed to the protection of fair competition ...

From: Holt Ryan, Allison M. <allison.holt-ryan@hoganlovells.com>

Sent: Tuesday, February 11, 2025 8:37 AM

To: Dan Gustafson <DGustafson@gustafsongluek.com>

Cc: Paller, Alicia <alicia.paller@hoganlovells.com>; Cavanaugh, Joe <joe.cavanaugh@hoganlovells.com>; Mandel,
Rebecca C. <rebecca.mandel@hoganlovells.com>; lliadis, Vassi <vassi.iliadis@hoganlovells.com>; peter.walsh
<peter.walsh@hoganlovells.com>

Subject: Change: TFA

Dan,

In advance of our call, | wanted to provide our position on your proposal from last week. Bottom line: as we represented
in Court on Tuesday and via the joint agenda last week, my client is more than happy to continue to work with providers
on when and how they repay their TFA funding. More details below, but we are happy to continue to discuss these
issues.

Change Healthcare services have been restored. Claims and payments services that were disrupted are being processed.
Now that the need that prompted TFA funding has passed, Defendants have been working with providers to repay the
TFA funding they accepted. This repayment process has been designed to consider the individual circumstances of each
provider, seeking to understand where relevant: the full picture of TFAP funding, status of services, and specific needs
regarding TFA repayment timing, and other business issues.
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To facilitate this process for providers, we can agree to provide a method of contact for providers to use to discuss TFA
repayment. Defendants have considered and agreed to payment plans for various providers—including in lieu of
recoupment—and will continue to consider payment plans (and pausing recoupment) on a provider-by-provider basis.
Our understanding is that this is the relief Plaintiffs are seeking.

As we have discussed, we strongly feel that it be would unprecedented and unworkable for the Court to be involved in
that process, which would also likely delay Defendants’ ability to satisfy requests made by providers. As a result,
Defendants cannot agree to Court intervention regarding TFA repayment and the many related business-to-business
discussions and decisions.

Thanks,

Allison
Allison Holt Ryan

Partner

Hogan Lovells US LLP

Columbia Square

555 Thirteenth Street, NW

Washington, DC 20004-1109

Tel: +1 202 637 5600

Direct: +1 202 637 5872

Fax: +1 202 637 5910

Email:  allison.holt-ryan@hoganlovells.com
www.hoganlovells.com

About Hogan Lovells
Hogan Lovells is an international legal practice that includes Hogan Lovells US LLP and Hogan Lovells International LLP. For more information, see
www.hoganlovells.com.

CONFIDENTIALITY. This email and any attachments are confidential, except where the email states it can be disclosed; it may also be privileged. If
received in error, please do not disclose the contents to anyone, but notify the sender by return email and delete this email (and any attachments) from
your system.

PRIVACY. Hogan Lovells processes personal data, including data relating to email communications, in accordance with the terms of its privacy policy
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