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UNITED STATES DISTRICT COURT
FOR THE MIDDLE DISTRICT OF FLORIDA
TAMPA DIVISION

EASTWOOD ENTERPRISES, LLC :
Individually and on Behalf of All Others . Case No.: 8:07-cv-1940-VMC-EAJ
Similarly Situated, :

Plaintiffs,
VS.

TODD S. FARHA, PAUL L. BEHRENS,
THADDEUS BEREDAY, and
WELLCARE HEALTH PLANS, INC.,

Defendants.

DECLARATION OF STEVEN B. SINGER AND THOMAS A. DUBBS
IN SUPPORT OF LEAD PLAINTIFFS’ MOTION FOR FINAL
APPROVAL OF CLASS ACTION SETTLEMENT AND LEAD COUNSEL’S
APPLICATION FOR AN AWARD OF ATTORNEYS’
FEES AND REIMBURSEMENT OF LITIGATION EXPENSES




Case 8:07-cv-01940-VMC-EAJ Document 271 Filed 03/30/11 Page 2 of 30 PagelD 5293

STEVEN B. SINGER and THOMAS A. DUBBS, under peﬁalties of perjury,
declare as follows:

L. We are members of the law firms of Bernstein Litowitz Berger &
Grossmann LLP (“BLB&G”) and Labaton Sucharow LLP (“Labaton”), respectively. We'
are counsel for the lead plaintiffs, the New Mexico State Investment Council, the Public¢
Employees Retirement Association of New Mexico (collectively the “New Mexico
Funds™), Teachers’ Retirement System of Louisiana (“Louisiana Teachers”), Policemen’s
Annuity and Benefit Fund of Chicago (“Chicago Police™), and Public School Teachers’
Pension & Retirement Fund of Chicago (“Chicago Teachers™) (collectively, “the Public
Pension Funds” or “Lead Plaintiffs”), and are the Court-appointed co-lead counsel (“Lead
Counsel”) for the Class in the above-captioned consolidated securities class action. We
have personal knowledge of the matters set forth herein based on our participation in the
prosecution and settlement of this action.’

2. We respectfully submit this Joint Declaration in support of Lead Plaintiffs’
motion for final approval of the proposed settlement that will resolve the claims asserted
in this action on behalf of a class of all persons and entities who purchased or otherwise
acquired WellCare common stock during the period between February 14, 2005, through
10:59 a.m. Eastern Standard Time on October 24, 2007, inclusive, and were damaged
thereby (the “Class”). The Court preliminarily certified the Class and preliminarily
approved the settlement by its Preliminary Approval Order dated February 9, 2011 (ECF
No. 268).

' Unless otherwise indicated herein, capitalized terms shall have those meanings
contained in the Stipulation of Settlement dated December 17, 2010, and filed with the
Court on January 7, 2011 (ECF No. 265-1).



Case 8:07-cv-01940-VMC-EAJ Document 271 Filed 03/30/11 Page 3 of 30 PagelD 5294

3. We also respectfully submit this Joint Declaration in support of Lead
Counsel’s application for an award of attorneys’ fees and reimbursement of litigation

expenses.

L. TERMS OF THE SETTLEMENT AND NOTICE

4, Lead Plaintiffs have succeeded in obtaining an excellent recovery for the
Class of at least $200 million, including: (i) $52.5 million in cash, plus interest as it
accrues, which was deposited into an interest bearing escrow account on March 23, 2011;
(i) a $35 million promissory note due and payable in cash no later than July 31, 2011;
and (iii) $112.5 million in freely tradable registration-exempt bonds with a maturity date
of December 31, 2016, with a fixed coupon of 6% (the “WellCare Bonds™).> As set forth
in the Stipulation, the settlement would completely resolve all Settled Claims against all

Defendants and their related Released Parties.’

% Three events would increase the amount of the settlement, including: (a) if WellCare
recovers any sums from the Individual Defendants or their estates based on claims that
could have been asserted by WellCare prior to August 6, 2010, or for contribution arising
under the settlement, WellCare shall pay the Class 25% of those net proceeds; (b) if
WellCare receives any sums from the United States government as a consequence of any
recovery that the United States government obtains from the Individual Defendants or
their estates, WellCare shall pay the Class 25% of those net proceeds; and (c) in the event
that within 3 years WellCare experiences a change in control at a share price of $30.00 or
its equivalent, WellCare shall pay the Class an additional $25 million in cash.

? “Defendants” includes WellCare and the Individual Defendants (Todd S. Farha, Paul L.
Behrens and Thaddeus Bereday). “Released Parties” includes Defendants and their past
and present subsidiaries, parents, successors and predecessors, legal representatives,
heirs, executors, administrators, trustees, beneficiaries, family members, assigns,
partners, members, managers, officers, directors, agents, employees, attorneys,
independent auditors, affiliates, controlled persons, controlling persons, insurers,
advisors, and investment advisors.
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5. The settlement represents an outstanding result for Lead Plaintiffs and the
Class. The settlement is the largest federal securities class action settlement in Florida
history, and the second largest federal securities class action settlement in the history of
the Eleventh Circuit.”

6. As discussed further below, Lead Plaintiffs obtained this excellent result
despite facing significant risks in prosecuting this action. Most significantly, WellCare
likely would not have been able to satisfy a judgment obtained at trial given its financial
condition and limited available cash. As a result, the parties necessarily creatively
addressed alternative means of resolving the action, including through a combination of
payments of immediate cash, cash over time, and WellCare securities.

7. As detailed below, the settlement was reached only after extensive
litigation, fact discovery, and negotiations — including three in-person mediation sessions
and additional negotiations — facilitated by former United States District Court Judge
Layn R. Phillips (Ret.), an experienced and highly respected mediator.” By the time the
settlement was reached, Lead Counsel had: (1) filed a comprehensive consolidated

Complaint after conducting an extensive factual investigation which included, among

* Source: Securities Class Action Services, Top 100 Settlements Quarterly Report for Q4
2010, at 3-4.

> Judge Phillips is a former Assistant United States Attorney in the Central District of
California and then United States Attorney in the District of Oklahoma. Judge Phillips
was then appointed and served as a United States District Judge in the District of
Oklahoma for four years. In 1991, he resigned from the federal bench and joined Irell &
Manella LLP, where he specializes in complex civil litigation and mediations. Judge
Phillips is one of the most experienced and respected mediators in the United States in
securities class actions, and has been nationally recognized as a mediator by the Center
for Public Resources Institute for Dispute Resolution (“CPR”), serving on CPR’s
National Panel of Distinguished Neutrals.
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other things, identifying and interviewing numerous former WellCare employees; (2)
successfully opposed Defendants’ motions to dismiss; (3) filed a motion for class
certification, including an expert report, which resulted in WellCare stipulating to class
certification; (4) conducted extensive fact discovery, which included obtaining and
reviewing over four million documents and nearly three Terabytes of data produced by
Defendants and third parties, and the taking of numerous depositions; (5) worked with
both accounting and damages experts in preparation for expert reports; and (6) engaged
in protracted and arduous settlement discussions over the course of many months.

8. The terms of the settlement are set forth in the Stipulation of Settlement
filed with the Court on January 7, 2011, and in the Notice of Pendency of Class Action
and Proposed Settlement, Settlement Fairness Hearing, and Motion for Attorneys’ Fees
and Reimbursement of Litigation Expenses (the “Notice”), which was mailed, beginning
on February 24, 2011, to over 90,000 potential Class Members pursuant to the Court’s
Preliminary Approval Order, See Declaration of Jose C. Fraga Regarding (A) Mailing of
the Notice and Proof of Claim; (B) Publication of the Summary Notice; and (C) Report
on Requests for Exclusion (“Fraga Decl.”), attached hereto as Exhibit B {f2-6. In
addition, on March 3, 2011, the Summary Notice of Pendency of Class Action and
Proposed Settlement, Settlement Fairness Hearing, and Motion for Attorneys’ Fees and
Reimbursement of Litigation Expenses (“Summary Notice”) was published once in
Investor s Business Daily and on PR Newswire. See id. 7. Lead Counsel also caused
information regarding the settlement to be posted on the website specifically established

for this settlement, www.wellcaresecuritieslitigation.com, and their respective firm

websites, which provide access to, among other documents, downloadable copies of the

Notice and Proof of Claim.
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9. The Notice advised all recipients of, infer alia: (i) their right to exclude
themselves from the Class; (ii) their right to objec’é to any aspect of the settlement; and
(iii) the manner for submitting a Proof of Claim in order to be potentially eligible for a
payment from the proceeds of the settlement.

10. The Class’ reaction thus far to the settlement has been positive. As of the
filing of this Joint Declaration, Lead Plaintiffs have received no written objections or
exclusion requests.

11.  In the event the settlement is approved, the claims in the action will be
dismissed with prejudice, subject to the terms of the Stipulation. For the reasons set forth
below, Lead Plaintiffs respectfully submit that the terms of the settlement are fair,
reasonable and adequate in all respects and, pursuant to Rule 23(e) of the Federal Rules
of Civil Procedure, should be approved by the Court.

12. For creating this substantial benefit for the Class, Lead Counsel seek a fee
of 17% of the Settlement Fund, plus reimbursement of litigation expenses in the amount
of $1,698,959.56. As explained in the accompanying application for attorneys’ fees, Lead
Counsel’s request is at the low end of the range of fees typically awarded in securities
class actions in this and other Circuits, and has been approved by the Lead Plaintiffs.

1L OVERVIEW OF THE COMPLAINT’S ALLEGATIONS

13. WellCare is a private manager of Medicaid insurance plans. The
Complaint alleges that Defendants misappropriated Medicaid funds in order to artificially
inflate the Company’s publicly-reported income. As alleged in the Complaint,
throughout the Class Period, WellCare was legally required either to spend a certain
percentage of its government Medicaid revenue on direct medical services, or, if it failed
to do so, to refund the unspent money to the states with which it contracted. The

Complaint alleges that, rather than comply with those requirements, WellCare retained
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the unspent Medicaid premiums that it was legally required to return to the states, and
bboked those unspent premiums as profits. The fraud alleged‘in the Complaint has two
components: (i) the aforementioned accounting scheme, involving a WellCare
reinsurance subsidiary, in which WellCare’s reported earnings were allegedly overstated,;
and (ii) Defendants’ allegéd deceit of investors concerning WellCare’s compliance with
applicable Medicaid and Medicare regulations governing the marketing of health plans
and the delivery of health care, which exposed WellCare to substantial sanctions.

14, The Complaint aﬂeges that the truth was revealed on October 24, 2007,
when federal and state agents raided WellCare’s Tampa headquarters. The Company
eventually restated its financial results for 2004 through the first two quarters of 2007.

III. HISTORY OF THE ACTION

A, Commencement Of The Action, Lead Counsel’s
Investigation And The Consolidated Complaint

15. Beginning on October 26, 2007, class action complaints were filed in the
United States District Court for the Middle District of Florida (the “Court”), alleging
violations of Federal securities laws against WellCare and certain Individual Defendants.

16.  On March 11, 2008, the Court consolidated those actions and appointed
the Public Pension Funds as Lead Plaintiffs for the action, and approved their selection of
BLB&G and Labaton as Lead Counsel for the Class.

17.  Upon their appointment as Lead Counsel, BLB&G and Labaton undertook
a hard-fought prosecution that lasted more than two years until the settlement was
reached. As described more fully below, Lead Counsel vigorously litigated this action by,
among other things: (1) conducting an extensive investigation into Defendants’ alleged
wrongful conduct; (2) drafting a detailed, particularized Complaint; (3) contesting
Defendants’ motions to dismiss; (4) engaging in extensive discovery, including obtaining

and reviewing more than four million pages and nearly three Terabytes of data; (5) taking
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six depositions and extensively preparing for numerous édditionally scheduled
depositions; (6) filing a motion for class certification; (7) consulting with various experts;
and (8) participating in hard fought, arm’s-length settlement negotiations, including three
in-person mediation sessions before an experienced mediator.

B. Lead Plaintiffs’ Investigation, Filing

Of The Consolidated Complaint, And
Briefing On Defendants’ Motions To Dismiss

18.  In preparation for the filing of the Consolidated Class Action Complaint
for Violations of Federal Securities Laws (the “Complaint”), Lead Counsel engaged in an
intensive investigation to satisfy the requirements of Rule 9(b) of the Federal Rules of
Civil Procedure and the heightened pleading standards imposed by the Private Securities
Litigation Reform Act of 1995 (“PSLRA”). Among other things, Lead Counsel
thoroughly reviewed and analyzed publicly available relevant information regarding
WellCare (including, but not limited to, its SEC filings and financial statements, press
releases, reports about the Company in the media, and analyst reports), consulted with
various experts, and located é:nd interviewed numerous confidential witnesses.

19. Following Lead Counsel’s investigation, on October 31, 2008, Lead
Plaintiffs filed the detailed Complaint asserting claims under §§ 10(b), 20(a), and 20A of
the Securities Exchange Act of 1934 (“Exchange Act”) and Rule 10b-5 promulgated
thereunder against Defendants (ECF No. 96).

20, On January 23, 2009, Defendants moved to dismiss the Complaint,
Defendants argued, inter alia, that Lead Plaintiffs failed to allege that Defendants
engaged in an accounting scheme; Lead Plaintiffs failed to allege that Defendants
fraudulently misrepresented WellCare’s compliance with government program
requirements; Lead Plaintiffs failed to sufficiently allege facts raising a strong inference

of scienter; and Lead Plaintiffs failed to allege any loss proximately caused by
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Defendants’ alleged misstatements. On March 13, 2009, Lead Plaintiffs filed their
opposition to Defendants’ motions to dismiss, arguing, inter alia, that Lead Plaintiffs
adequately alleged the ¢xistence of a fraudulent scheme; Lead Plaintiffs’ allegations
established a strong inference of scienter; Defendants’ statements and omissions were
materially misleading; and Lead Plaintiffs had adequately pled loss causation. On
Avpril 24, 2009, Defendants filed their reply briefs.

21, While Defendants’ motions to dismiss were sub judice, Defendant
WellCare entered into a Deferred Prosecution Agreement (“DPA”) with the U.S.
Attorney. Accordingly, on May 6, 2009, Lead Plaintiffs filed a notice of supplemental
authority, attaching the DPA, which argued that the DPA provided further reason for why
the Court should deny Defendants’ motions to dismiss.

22.  On September 28, 2009, the Court issued an opinion in which the Court
denied Defendants’ motions to dismiss in their entirety, holding that the Complaint fully
satisfied the requirements of the PSLRA. (ECF No. 138). In its opinion, the Court
specifically credited the allegations that were based on Lead Plaintiffs’ investigation and
the confidential witnesses cited in the Complaint, holding that “[t]he Complaint includes
sufficiently detailed confidential witness accounts that substantiate Plaintiffs’ allegations
regarding Defendants’ direct involvement in, control over and knowledge of, the
WellCare fraudulent accounting scheme.” Order (ECF No. 138), at p. 9. Thereafter, on
November 30, 2009, Defendants filed their Answers to the Complaint, denying all
liability.

C. Discovery

23. Once the Court entered its Order sustaining the Complaint, the PSLRA
discovery stay was lifted. Thus, on October 30, 2009, the parties filed a joint Case

Management Report, setting forth proposed dates for certain litigation events. Thereafter,



Case 8:07-cv-01940-VMC-EAJ Document 271 Filed 03/30/11 Page 10 of 30 PagelD 5301

on December 3, 2009, the Court filed a Case Management and Scheduling Order
(“CMSO”). Among other things, the CMSO set a fact and expert discovery deadline and
dispositive motion cut-off of October 20, 2010, set a deadline of April 30, 2010, for Lead
Plaintiffs to file their motion for class certification, and set trial for the Court’s February
2011 trial term. Shortly thereafter, on January 6, 2010, the Court held a Status
Conference in which counsel for all parties participated in person.

24, Beginning on November 2, 2009, Lead Plaintiffs served discovery
requests on WellCare and the Individual Defendants, and twenty subpoenas on third-
parties, including WellCare’s auditors and the pertinent state agencies.

25. In January 2010, the parties negotiated a proposed Order for the protection
of confidential and privileged information (‘“Protective Order”), which WellCare
submitted to the Court for approval on January 22, 2010. By Order dated
January 25, 2010, the Court approved of entry of a modified Protective Order. The Court
later approved of a similar negotiated protective order with respect to information Lead
Plaintiffs sought from WellCare’s outside auditor, Deloitte & Touche LLP.

26. In February and March 2010, certain third-parties filed motions seeking to
modify or quash subpoenas issued upon them. By Order entered April 13, 2010, the
Court adopted a stipulation resolving the motion to quash by one of the third-parties; by
Order entered April 23, 2010, the Court granted another third-party’s motion to quash the
subpoena issued by Defendant Bereday; and by Order entered April 26, 2010, the Court
directed certain other third-parties to produce responsive documents.

27. On April 16, 2010, the parties submitted a Stipulation Regarding Expert
Discovery, which the Court approved on April 22, 2010. |

28. In total, Lead Plaintiffs obtained in excess of four million documents and

nearly three Terabytes of data in response to Lead Plaintiffs’ subpoenas and requests for
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documents. Due to the large volume of information, Lead Plaintiffs retained Epiq
Systems to assist in managing and organizing the information in an effective and efficient
manner, Lead Plaintiffs diligently reviewed documents and data, and prepared issue and
deponent folders in preparation for numerous depositions.

29. Beginning in March 2010, Lead Plaintiffs began to discuss with
Defendants a protocol to govern depositions in this case, including the timing and number
of depositions that would be allowed. Those discussions culminated in a Stipulation
Regarding Depositions filed on May 4, 2010.

30, Beginning on April 29, 2010, Lead Plaintiffs noticed the depositions of at
least thirty-two fact witnesses. Prior to the settlement being reached, Plaintiffs took
‘and/or participated in the following six depositions throughout Massachusetts and

Florida, and prepared for many additional depositions that were then scheduled:

__ Name of Deponent _Date of Deposition 05 ~;
Gary Clarke 6/29/10 & 6/30/10 WellCare’s Outside Counsel
Regina Herzlinger 6/24/10 Former WellCare Director
Charles Marini 6/28/10 Consultant for Florida

Agency for Health Care
Administration (“AHCA”)

Ralph Quinn ' 7/14/10 Senior Database Analyst for
' AHCA
Jack Shi 6/11/10 Database Administrator for
AHCA
Tom Warring 6/9/10 & 6/10/10 Bureau Chief for AHCA

D. Class Certification

31. Pursuant to the Court’s December 3, 2009 Case Management and
Scheduling Order, on April 30, 2010, Lead Plaintiffs filed a motion for class certification,
which included Declarations by the Lead Plaintiffs and a detailed expert report
establishing that WellCare’s stock traded in an efficient market during the Class Period.

On June 21, 2010, the Individual Defendants filed a notice of non-opposition to class

10
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certification, and on June 23, 2010, Lead Plaintiffs and WellCare entered into and filed a

Stipulated Order under Federal Rule of Civil Procedure 23, certifying the Class.

E. Experts
32.  Lead Counsel worked extensively with experts and consultants at different

stages of the case to prepare the Complaint, analyze documents, prepare for class
certification, prepare for depositions and trial, and prepare for and attend mediation
sessions and additional settlement negotiations.

33, Lead Counsel negotiated competitive fee rates for these éxperts, each of
whom played a significant part in the prosecution of this action.

34, For example, Lead Counsel retained John D. Finnerty, Ph.D. (“Dr.
Finnerty”), a well-recognized expert on market efficiency, loss causation and damages.
Dr. Finnerty analyzed and opined on the efficiency of the market for WellCare’s common
stock and the statistical significance of the stock price drop following the alleged
disclosure of the fraud. Dr. Finnerty also submitted a detailed expert report in support of
Lead Plaintiffs’ motion for class certification. Lead Plaintiffs also retained Dr. Finnerty
to consult regarding development of the Plan of Allocation.

35. Lead Counsel also retained Shechtman Marks Devor PC and Marks
Paneth & Shron LLP to assist them in analyzing the numerous accounting issues present
in the case. Shechtman Marks Devor also worked closely with Lead Counsel to review
and analyze the large volume of documents that Lead Plaintiffs obtained from WellCare
and WellCare’s outside auditor, as well as to prepare for the accounting-related
depositions.

36. Finally, Lead Counsel retained John Whiddon, a former Chief of Program

Integrity for Florida Medicaid, to assist them in analyzing the applicable Medicaid

11
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regulations and Florida statutes. Mr. Whiddon also travelled to Tampa, Florida to meet
with former Medicaid staff to gather pertinent information for Lead Plaintiffs’ claims.

37.  Pursuant to the Court-ordered schedule, Lead Plaintiffs were prepared to
proceed with expert reports and expert discovery when the parties agreed to settle the
action.

F. The United States’ Motions To Stay

38. On May 12, 2010, the United States Government filed motions to
intervene and immediately stay all further action in this case for a period of 120 days,
pending the completion of the Government’s investigation of WellCare. The following
day, the Court ordered a hearing on the Government’s Motion for May 25, 2010, and held
that “[g]ood cause exists to stay all discovery in this case pending the hearing.”
Defendant WellCare .consented to the Government’s Motion, but the Individual
Defendants opposed the Motion. Lead Plaintiffs filed a response to the Government’s
Motion, informing the Court that in an effort to cooperate with the Government, Lead
Plaintiffs did not oppose the Governmeht’s Motion in light of the fact that it sought only a
temporary stay of discovery. Magistrate JudgebJenkins held a hearing on the matter on
May 25, 2010, and by Order entered June 3, 2010, generally denied the Government’s
Motion to stay discovery, but included provisions that addressed some of the
Government’s concerns.

39. On June 18, 2010, the Government filed a motion for adjustment of case
scheduling order and temporary stay of proceedings. The Individual Defendants opposed
the motion, and Lead Plaintiffs filed a response in order to correct the record in response
to the Individual Defendants’ opposition brief.

40. On July 19, 2010, the Court granted the Government’s application for a

temporary stay of the action in light of the federal criminal prosecution. By the terms of

12
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the Order, the stay remained in effect until December 17, 2010. On December 20, 2010,
the stay was extended until January 31, 2011, and the Court thereafter granted the
Government’s unopposed motion to extend the stay through March 17, 2011,

G. The Risks Faced By Plaintiffs

41. First and foremost, Lead Plaintiffs faced the very significant risk that,
even if Lead Plaintiffs prevailed at trial, the Company would not be able to satisfy a
judgment in light of its financial condition. Indeed, there was a material risk that, even if
Lead Plaintiffs succeeded at trial, they would ultimately recover an amount less than the
settlement amount. At the time the settlement was reached, WellCare only had
approximately $150 million in unregulated (available) cash, most of which it needed to
fund its business. Moreover, any available directors and officers (“D&0O”) insurance
would have been exhausted had the litigation continued. In contrast, the settlement
provides for the certainty of a recovery of at least $200 million now, including a
substantial cash payment of $87.5 million, and $112.5 million of freely transferable,
registered bonds with a maturity date of December 31, 2016 and a substantial coupon of
6%. While the $200 million itself provides for a substantial recovery, this amount could
even increase if WellCare experiences a change in control in the next three years, or if
WellCare ultimately obtains a recovery from the three Individual Defendants.

42. That the settlement represents an excellent result is also supported by the
fact that extremely sophisticated market participants expected this case to settle for a
fraction of what it did, based on a detailed analysis of securities class action settlements
in other significant cases. For example, on the day of first mediation, May 20, 2009
(more fully described below), Goldman Sachs published an analyst report in which
Goldman concluded that the settlement eventually reached in this case would range from

$48 million to $120 million, and that the most likely result based on historical norms

13
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would be a $75 million settlement. In particular, the Goldman Sachs report considered a
sample of 15 substantial settlements in securities litigations involving such well-known
companies as Oxford Health Plans, HealthSouth and Nortel, and analyzed those
‘settlements as a percentage of the company’s market cap at the time of the settlement.
Goldman Sachs determined that the median and average settlement as a percentage of the
issuer’s market cap was 6.3% and 9.1%, respectively, which implied a settlement in this

case of $48-$70 million. In contrast, the settlement here consisted of approximately 20%

of WellCare’s market cap at the time the settlement was announced, or approximately 3-4
times greater than historical norms. A copy of éxcerpts from the analyst report is attached
hereto as Exhibit C, at p. 12.

43, Further, at the time the agreement in principle to settle the action was
reached, Lead Plaintiffs and Lead Counsel had a thorough understanding of the strengths
and weaknesses of the case. While Lead Plaintiffs and Lead Counsel believe that the
claims asserted against Defendants have merit, they also recognize that there were risks
as to whether Lead Plaintiffs would ultimately prevail on the merits, including as a result
of WellCare’s argument that Lead Plaintiffs could not establish scienter.

44, Defendants vehemently disputed liability in this action on a number of
grounds that posed litigation risk to Lead Plaintiffs and the Class. With reépect to
scienter — typically the most difficult element to prove in a securities fraud action —
WellCare argued that any accountiﬁg errors were the product of innocent mistakes, rather
than intentional fraud. For example, Defendants would have argued that the regulations
they are accused of violating were unclear, and did not prohibit their conduct. -
Defendants would have further argued that the small size of the alleged accounting fraud

buttressed their scienter arguments. Indeed, the Company’s restatement amounted to only

$46 million over three and a half years — or less than 1% of WellCare’s revenue during

14
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the periods covered by the restatement. Accordingly, Defendants would have argued that,
even if accounting errors were made, they were not made intentionally. See, e.g.,
Rosenberg v. Gould, 554 F.3d 962, 966 (11th Cir. 2009) (restatement of less than 1% of
revenue was “de minimis” and insufficient to raise an inference of scienter).

45, Defendants further argued that Lead Plaintiffs would be unable to
establish that Defendants fraudulently misrepresented WellCare’s compliance with
government program requirements. Specifically, Lead Plaintiffs expected Defendants to
argue that Florida’s Agency for Health Care Administration (“AHCA”) was aware of and
had approved the very transactions at issue in this case, namely, the payments that
WellCare made to its wholly-owned subsidiary, Harmony Behavioral Health
(“Harmony”). Defendants would also have argued that the language in AHCA’s contfacts
was ambiguous and could be construed to permit an HMO (such as WellCare) to validly
record the entire payment to its subsidiary (such as Harmony) as medical expense, and
that other HMOs in Florida engaged in the same practices. Although Lead Plaintiffs were
prepared to demonstrate that these arguments were incorrect, Defendants were prepared

to put forward a substantial defense that they did not act with scienter.’

6 Although WellCare’s Deferred Prosecution Agreement and the accompanying
Statement of Facts are potentially evidence of WellCare’s scienter, Lead Plaintiffs faced
the risk that these documents would be held inadmissible at trial, and that the jury would
not be able to consider this key evidence at all. In the DPA, WellCare reserved its right
to argue “in any proceeding other than a proceeding brought by the” Government that the
DPA and the Statement of Facts were not admissible against it. Thus, for example,
WellCare could have asserted in this Action that the DPA and Statement of Facts were
barred from evidence by Federal Rule of Evidence 410, which generally renders
inadmissible “any statement made in the course of plea discussions . . . which do not
result in a plea of guilty,” as is the case here. Fed. R. Evid. 410(4).

15
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46. Moreover, as a practical matter, although ILead Plaintiffs and Lead
Counsel believe their case to be strong, their ability to construct a case would be
hampered by the fact that the case had been stayed (and could be stayed again) in light of
the criminal investigation and indictments.” Indeed, given the stéy of discovery ordered
by the Court at the request of the U.S. Attorney during the pendency of the later part of its
investigation, Lead Counsel believed that there was a material risk that the case would
have been stayed through the conclusion of the criminal trials of Defendants Farha,
Bereday and Behrens.

47.  In addition to the risks that Lead Plaintiffs might not be able to pursue
their claims for years, and might not succeed on the merits before a jury, there was a very
substantial risk that, even if Lead Plaintiffs were to prevail, the Class might not be
awarded as much as the Settlement Amount on a judgment, much less more. Indeed, the
parties highly disputed the amount of potential damages in this action.

48.  Lead Plaintiffs’ damages expert calculated that the Class’ total damages
could be as much as $1 billion, assuming Lead Plaintiffs prevailed on all of the claims
and the jury determined that the entire decline in the price of WellCare common stock
was attributable to the actual fraud. However, Defendants had plausible and compelling
arguments that the vast majority of the decline following the October 24, 2007 raid was

not due to the alleged fraud, but was instead due in large part to the market’s over-

7 On March 2, 2011, after a lengthy and extensive four-year investigation and very public
raid of WellCare’s headquarters, Defendants Farha, Bereday and Behrens were indicted
and charged with conspiracy to commit Medicaid fraud, The length of the Government’s
investigation prior to indictment is indicative of the complexity and difficulty of the
factual and legal questions at issue in this case, and underscores the fact that Lead
Plaintiffs faced significant hurdles in proving their claims.

16
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reaction to erroneous news reports regarding the size and scope of the government raid.
In support of this argument, Defendants would have argued that the actual dollar amounts
of the restatement on WellCare’s revenue, net income and earnings per share were very
small in relation to the total market cap loss following the disclosure of the government
raid. They also would have pointed out that when the restatement was announced,
WellCare’s share price actually rose from $29.23 to $38.40, or $9.17, a reaction which
led certain market participants to observe that the accounting impact of the alleged fraud
was much smaller than the market had originally feared.

49.  Had ajury (or a court) credited Defendants’ argument that damages should
appropriately reflect the actual financial impact of the alleged fraud on the Company’s
financial results, Lead Plaintiffs’ expert determined that the potential recoverable
damages might be only approximately $250 million (or less). Accordingly, Defendants
had strong arguments that, even if they were found liable, Lead Plaintiffs might not
obtain a judgment much in excess (if at all) of the settlement amount.

H. The Negotiation Of The Setﬂement

50. The settlement is the result of intensive, arm’s-length and substantive
negotiations — including at least three separate in-person mediation sessions and
numerous negotiations that took place over the course of more than one year. These
settlement discussions were conducted under the auspices of a highly respected and
experienced mediator, the Honorable Layn Phillips (Ret.), and included the active
participation of the Court-appointed Lead Plaintiffs, who participated in the mediation
sessions.

51. The mediation sessions occurred on May 20, 2009, October 20, 2009, and
July 14, 2010. During these mediations, Lead Counsel and counsel for WellCare

presented, among other things, their respective views regarding the merits of the
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litigation, including the evidence adduced, Defendants’ defenses, and issues relating to
damages. The parties also extensively discussed and analyzed WellCare’s financial
condition and ability to satisfy a judgment. To that end, Lead Counsel retained an
experienced financial consultant, Hugh Lamle, President of MD Sass Investors Services
Inc., an investment firm located in New York City, to assist in the settlement negotiations.
Mr. Lamle assisted Lead Counsel by reviewing extensive financial information and data
evaluating WellCare’s financial condition, and preparing complex analyses. He also
attended the mediation sessions and was instrumental in structuring the WellCare Bonds
that serve as part of the consideration for the settlement.

52. Ultimately, following the three separate in-person mediation sessions and
extensive additional negotiations, on August 6, 2010, Lead Plaintiffs and WellCare
reached an agreement in principle to settle the action. Even after the parties reached an
agreement in principle, however, for the next several months the parties diligently
negotiated and prepared the comprehensive documentation necessitated by the settlement.
The documentation process was particularly complex in this case due to the nature of the
consideration — cash, Promissory Note, and WellCare Bonds. For example, the parties
engaged in numerous complex discussions with the claims administrator, the escrow
agents, and Mr. Lamle regarding potential issues that could arise related to the issuance
and potential distribution of the WellCare Bonds.

53. On January 7, 2011, Lead Plaintiffs moved for preliminary approval of
the settlement, and on February 9, 2011, the Court entered the Preliminary Approval
Order. Thereafter, on March 23, 2011, the $52.5 million initial cash payment was

deposited into an interest-bearing escrow account.
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IV.  CLASS NOTICE

54. The Court’s Preliminary Approval Order granted preliminary approval of
the settlement, preliminarily certified the Class, approved the appointment of The Garden
City Group, Inc. (“GCG”) as the Claims Administrator, ordered that notice be
disseminated to the Class, and set April 13, 2011, as the deadline to submit any objections
to the settlement, the Plan of Allocation and/or the request for attorneys’ fees and
reimbursement of expenses, or any requests for exclusion. The Court also set a final
approval hearing date of May 4, 2011.

55. Pursuant to the Preliminary Approval Order, Lead Counsel instructed
GCG to begin disseminating copies of the Notice by mail, to publish the Summary Notice
in accordance with the Preliminary Approval Order, and to set up the P.O. Box, toll-free
telephone number and system, and website specifically created for this settlement.

56. The Notice contains a thorough description of the settlement, the Plan of
Allocation and Class Members’ rights to: (i) participate in the settlement; (ii) object to
the settlement, Plan of Allocation or request for attorneys’ fees and reimbursement of
expenses; or (iii) exclude themselves from the Class. The Notice informs Class Members
of Lead Counsel’s intent to apply for an award of attorneys’ fees in an amount equal to
17% of the Settlement Fund, and for reimbursement of litigation expenses in an amount
not to exceed $2 million. To disseminate the Notice, GCG obtained the names and
addresses of potential Class Members from listings provided by WellCare and its transfer
agent and from banks, brokers and other nominees pursuant to the Preliminary Approval
Order. See Fraga Decl., Ex. B, §3-4.

57. Beginning on February 24, 2011, GCG has disseminated over 90,000

copies of the Notice and Proof of Claim (the “Notice Packet”) by first-class mail. Id

12-6.
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58.  On March 3, 2011, in accordance with the Preliminary Approval Order,
GCG caused the publication of the Summary Notice in Jnvesior 5 Business Daily and
over the PR Newswire. See id. 7.

59. . Lead Counsel also caused information regarding the settlement to be
posted on their respective firm websites and the website specifically established for this

settlement, www.wellcaresecuritieslitigation.com, which provides access to, among other

documents, downloadable copies of the Notice and Proof of Claim.

60. As ordered by the Court and stated in the Notice, any objections to the
settlement, the Plan of Allocation or the request for attorneys’ fees and reimbursement of
litigation expenses, or requests for exclusion from the Class, are due to be received no
later than April 13, 2011,

61.  To date, no Class Member has filed any objection to the settlement, the
Plan of Allocation, or request for attorneys’ fees and reimbursement of expénses, or any
request for exclusion from the Class.

V. PLAN OF ALLOCATION

62. Pursuant to the Preliminary Approval Order, and as set forth in the Notice,
all Class Members who wish to be potentially eligible to participate in the distribution of
the Settlement Fund must submit a Claim Form no later than June 4, 2011. As provided
in the Notice, after deducting all appropriate taxes, administrative costs, attorneys’ fees
and reimbursement of litigation expenses, the balance of the Settlement Fund (the “Net
Settlement Fund”) will be distributed according to the Plan of Allocation.

63. If approved, the Plan of Allocation will govern how the proceeds of the
Net Settlement Fund will be distributed among Class Members who timely submit valid
Claim Forms (“Authorized Claimants”). The Plan of Allocation is designed to achieve an

equitable and rational distribution of the Net Settlement Fund.
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64. Lead Counsel developed the Plan of Allocation in consultation with Lead
Plainﬁffs’ damages expert, who approved the Plan of Allocation. Indeed, Lead Counsel
worked closely with their expert in developing the Plan of Allocation, and believe that the
Plan of Allocation provides a fair and reasonable method to equitably distribute the Net
Settlement Fund among Class Members. The expert analysis performed to develop the
Plan of Allocation entailed studying the market reaction to the public disclosure of the
FBI raid, and calculating the reasonable dollar amount of artificial inflation present in
WellCare stock throughout the Class Period that was allegedly attributable to the
wrongdoing.

65. GCG, as the Claims Administrator, will determine each Authorized
Claimant’s pro rata share of the Net Settlement Fund based upon each Authorized
Claimant’s “Recognized Loss” calculated in accordance with the Plan of Allocation.
Calculation of the Recognized Loss will depend upon several factors, including when the
shares were purchased during the Class Period, and whether thesf were retained or sold
after the Class Period, and if so, when.

66, Pursuant to the Stipulation and as explained in the Notice, in this
settlement, there are potentially two components of the Settlement Fund to be distributed
to Authorized Claimants pursuant to each Authorized Claimant’s Recognized Loss: (i)
settlement cash; and (ii) the WellCare Bonds. Lead Counsel may seek to sell the
WellCare Bonds prior to distribution of the Settlement | Fund, in which event all
distributions of settlement proceeds to Authorized Claimants will be in cash. In the
event, however, that Lead Counsel does not sell all of the WellCare Bonds prior to
distribution, the WellCare Bonds will be distributed to Authorized Claimants as set forth

in the Plan of Allocation.
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67. In sum, the Plan of Allocation, developed in consultation with and
approved by Lead Plaintiffs’ daméges expert, was designed to fairly and rationally
allocate the proceeds of the Net Settlement Fund among Class Members based on the
amount of damages allegedly suffered as a result of the fraud. Accordingly, Lead
Counsel respectfully submit that the Plan of Allocation is fair and reasonable and should
be approved.

VI, THE FEE APPLICATION

68. Lead Counsel are collectively making an application on behalf of
themselves and other Plaintiffs’ Counsel for a fee award of 17% of the Settlement Fund.®
Lead Counsel also request reimbursemerﬁ of expenses incurred in connection with the
prosecution of this action in the amount of $1,698,959.56.

69. Lead Plaintiffs, five sophisticated institutional investors with extensive
experience in negotiating fees with counsel and in evaluating the results of securities
fraud class action settlements, have evaluated the fee request and believe it to be fair and
reasonable. In coming to this conclusion, Lead Plaintiffs — which were substantially
involved in all aspects of the prosecution of the action and negotiation of the settlement,
including reviewing pleadings, responding to discovery requests, and attending mediation
sessions with Judge Phillips — considered, among other things, the outstanding recovery

obtained, particularly in light of the risks of litigation. Accordingly, L.ead Plaintiffs

¥ Plaintiffs’ Counsel includes Lead Counsel and other counsel who, at the direction and
under the supervision of Lead Counsel, performed work on behalf of the Class Members
in the action. Plaintiffs” Counsel’s lodestar and expense declarations are attached hereto
as Exhibits D through G.
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endorse Lead Counsel’s application for an award of attorneys’ fees constituting 17% of
the Settlement Fund. See Lead Plaintiffs’ Declaration, attached hereto as Exhibit A, 3.

70. Consistent with Lead Plaintiffs’ endorsement, the Notice informed Class
Members of Lead Counsel’s intent to apply for an award of attorneys’ fees in an amount
equal to 17% of the Settlement Fund, and for reimbursement of litigation expenses in an
amounf not to exceed $2 million. To date, Lead Plaintiffs have received no written
objections to the fee and expense application.

71. As discussed in further detail in Lead Counsel’s accompanying application
for attorneys’ fees, the 17% fee request made here is lower than the percentage typically
awarded in securities class actions within this and other Circuits.

72. The fee requested is also fair, adequate and reasonable because of the
significant risks faced by Lead Counsel in pursuing this action. Most obviously, this
litigation was undertaken by Lead Counsel on a wholly contingent basis. Lead Counsel
understood that they were embarking on a complex, lengthy, and expensive litigation
with no guarantee of ever being compensated for their investment of time and money in
the prosecution of this matter. Nevertheless, Lead Counsel understood that they were
obligated to ensure that sufficient attorney resources were dedicated to the prosecution of
this case and that sufficient funds were available to cover the significant expenses
required to litigate this matter. As discussed above, liability here was far from assured
and there were significant risks concerning the damages recoverable even if liability were
established. Importantly, there were serious doubts about the ability of WellCare to pay a
substantial damages judgment.

73.  The experience, reputation, and ability of the attorneys is another

| important factor in setting a fair fee. Tead Counsel are among the most experienced and

skilled practitioners in the securities litigation field, and have long and successful track
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records in such cases. The challenges posed by this case were enormous. The settlement
of at least $200 million was in large part the result of Lead Counsel’s specialized skills,
their hard work, and their persistence. Moreover, the fact that Lead Counsel have
demonstrated a willingness and ability to prosecute through trial complex cases such as
this was undoubtedly a factor that encouraged Defendants to engage in settlement
discussions and to settle this matter. Copies of our firm’s respective biographies are
attached hereto as Ex. .

74. The quality of the work performed by Plaintiffs’ Counsel in attaining the
settlement should also be evaluated in light of the quality of opposing counsel. Counsel
for Defendants consisted of top-tier national firms, each of which mounted a formidable
defense. In the face of this knowledgeable and formidable defense, Lead Counsel were
nonetheless able to develop a case that was sufficiently strong to persuade WellCare to
settle the litigation on terms that are favorable to the Class.

75.  Additionally, this action required Plaintiffs’ Counsel to spend over three
years intensively litigating this matter, requiring the attorneys to forego work on other
matters and requiring Plaintiffs’ Counsel to incur significant expenses.

76. The fee is also fair, adequate and reasonable when measured based on a
lodestar multiplier. Plaintiffs’ Counsel expended a total of more than 37,989.10 hours
over more than three years litigating this case, resulting in a multiplier of only
approximately 2.12397. Specifically, as detailed above, Plaintiffs” Counsel engaged in
extensive investigation, drafted the detailed consolidated Complaint, successfully
opposed Defendants” motions to dismiss, served discovery requesfs and subpoenas
resulting in Lead Plaintiffs obtaining over four million documents and nearly three
Terabytes of data, took numerous depositions and prepared for numerous additional

depositions, briefed discovery motions, filed a class certification including an expert
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report, consulted with experts, and participated in protracted settlement negotiations. It
was only through these efforts that Lead Plaintiffs were able to secure the significant
recovery obtained through the settlement.

77. Attached hereto as Exhibits D through G are declarations of Plaintiffs’
Counsel in support of the request for an award of attorneys’ fees and reimbursement of
litigation expenses. Included with each declaration is a schedule that details the lodestar
of eaéh firm, as well as the expenses incurred by category. The schedules and
declarations indicate the amount of time spent by each attorney and paraprofessional
employed by Plaintiffs’ Counsel, and the lodestar calculations based on their current
billing rates. As sworn in each declaration, each declaration was prepared from
contemporaneous daily time records regularly prepared and maintained by the respective
firm. The hourly rates for attorneys and paraprofessionals included in these schedules are
commensurate with the hourly ratesAcharged by attorneys and paraprofessionals which
have been accepted by courts within and outside of this Circuit, For attorneys and
paraprofessionals who are no longer employed by Plaintiffs’ Counsel, the lodestar
calculations are based upon the billing rates for such person in his or her final year of
employment.

78. During the three and a half yeafs this case has been pending, Plaintiffs’
Counsel expended over a total of 37,989.10 hours in litigating this action for the benefit
of the Class. The resulting lodestar is $16,007,773.75.

VII. REIMBURSEMENT OF THE
REQUESTED LITIGATION EXPENSES

79. Lead Counsel seeks reimbursement of $1,698,959.56 in litigation
expenses (not including Lead Plaintiffs’ expenses as discussed below) reasonably and
actually incurred by Plaintiffs’ Counsel in connection with commencing and prosecuting

the claims against the Defendants, with interest accrued at the same rate and beginning at
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the same time as earned by the Settlement Fund. See Exhibits D through G. A summary
of all combined Plaintiffs’ Counsel expenses requested for reimbursement is attached
hereto as Exhibit H.

80. From the beginning of the case, Lead Counsel were aware that they might
not recover any of their expenses, and, at the very least, Would not recover anything until
the action was successfully resolved. Lead Counsel also understood that, even assuming
that the case was ultimately successful, reimbursement of expenses would not
compensate them for the lost use of the funds advanced by them to prosecute this action.
Therefore, Lead Counsel were motivated to, and did, take significant steps to minimize
expenses whenever practicable without jeopardizing the vigorous and efficient
prosecution of the case.

81.  The expenses of Plaintiffs’ Counsel for which reimbursement is sought are
set forth in detail in the respective firms’ fee declarations attached hereto as Exhibits D
through G, and summarized in Exhibit H, which identity the specific category of expense,
e.g., experts’ fees, travel costs, document and litigation management support,
photocopying, telephone, fax, and postage expenses, and other costs actually incurred.
As set forth in the fee declarations, these expenses are reflected on the books and records
maintained by Plaintiffs’ Counsel and are prepared from expense vouchers, check
records, and other source materials, and are an accurate record of the expenses incurred.

82. A large portion of the litigation expenses for which reimbursement is
sought were incurred for document management and litigation support. Of the total
expenses, $699,916.72, or over 40%, was incurred for document and litigation
management support in order to effectively and efficiently manage the over four million
documents and nearly three Terabytes of data obtained in response to Lead Plaintiffs’

subpoenas and requests for documents.
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83. In addition, $667,528.31, or nearly 40%, was incurred for professional
experts in the areas of accounting, market efficiency, damages, financial consultation, and
to assist with the Plan of Allocation, as described above. The expertise and assistance
provided by these experts was critical to the prosecution and successful resolution of this
action.

84.  The expenses also include the costs of online legal and factual research in
the amount of $68,919.71. These are for charges for computerized factual and legal
research services such as Lexis-Nexis and Westlaw. It is standard practice for attorneys
to use Lexis-Nexis and Westlaw to assist them in researching legal and factual issues,
and, indeed, courts recognize that these tools create efficiencies in litigation and,
ultimately, save clients and the class money.

85. In addition, Plaintiffs’ Counsel were required to travel in connection with
prosecuting this matter, including for court hearings, depositions, and mediations, and,
thus, incurred the related costs of travel tickets, meals, and lodging. Included in the
expense request is $40,593.98 for out-of-town travel expenses necessarily incurred for
the prosecution of this litigation.

86. The other expenses for which reimbursement is sought are the types of
expenses that are necessarily incurred in litigation and routinely charged to clients billed
by the hour. These expenses include, among others, long distance telephone and
facsimile charges, postage and delivery expenses, filing fees, and photocopying.

87. All of Plaintiffs’ Counsel’s litigation expenses for which reimbursement is
being sought were necessary to the successful prosecution and resolution of the claims
against Defendants. Lead Plaintiffs have approved Lead Counsel’s request for
reimbursement of expenses. In addition, the Notice apprised potential Class Members

that Lead Counsel would seek reimbursement of expenses in an amount not to exceed $2
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million. The amount now sought — $1,698,959.56 — is less than the amount stated in the
Notice. To date, there have been no objections to the request for reimbursement of
expenses.

88. As stated in the Notice, Lead Plaintiffs also seek reimbursement of their
expenses in accordance with 15 U.S.C. § 78u-4(a)(4). In support of their application,
Lead Plaintiffs have submitted a declaration detailing their service and time spent in the
action, which totals $35,600.25. See Lead Plaintiffs Decl., attached hereto as Ex. A.
Under the PSLRA, the Court has discretion to grant an “award of reasonable costs and
expenses (including lost wages) directly relating to the representation of the class to any
representative party serving on behalf of a class.” 15 U.S.C. § 78u-4(a)(4). The Notice
explained that reimbursement of Lead Plaintiffs’ expenses would be sought. To date,
there have been no objections to Lead Plaintiffs’ request for reimbursement of expenses.

89. In view of the complex nature of the action, the litigation expenses
incurred were reasonable and necessary to pursue the interests of the Class. Accordingly,
Lead Counsel respectfully submit that the expenses are reasonable in amount and should
be reimbursed in full.

VIII. CONCLUSION

90. In view of the substantial recovery to the Class, the risks of the action, the
enormous efforts of Lead Plaintiffs and Lead Counsel, the quality of work performed, the
contingent nature of the fee, the complexity of the case, and the standing and experience
of Lead Counsel, Lead Counsel respectfully submit that the settlement of at least $200
million should be approved as fair, reasonable and adequate; that the Plan of Allocation
should be approved as fair and reasonable; that a fee in the amount of 17% of the
Settlement Fund, with interest thereon at the same rate as earned by the Settlement

Amount, and Plaintiffs’ Counsel’s expenses in the amount of $1,698,959.56, with interest

28



-Case 8:07-cv-01940-VMC-EAJ Document 271 Filed 03/30/11 Page 30 of 30 PagelD 5321

thereon at the same rate as earned by the Settlement Amount, should be awarded to Lead
Counsel; and that Lead Plaintiffs should be granted $35,600.25 as reimbursement for
expenses in connection with their prosecution of this action,

We declare under penalty of perjury that the foregoing is true and correct, and that
this declaration was executed on this 30th day of March, 2011.

L L

STEVEN B, SINGER”

A

THOMAS A, DUBBS
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UNITED STATES DISTRICT COURT
FOR THE MIDDLE DISTRICT OF FLORIDA
- TAMPA DIVISION

EASTWOOD ENTERPRISES, LLC c
Individually and on Behalf of All Others :  Case No.: 8:07-cv-1940-VMC-EAJ
Similarly Situated, : »

Plaintiffs,
V.

TODD 8. FARHA, PAUL L. BEHRENS,
- THADDEUS BEREDAY, and
"WELLCARE HEALTH PLANS, INC,,

Defendants.

JOINT DECLARATION OF LEAD PLAINTIFFS IN SUPPORT OF FINAL
APPROVAL OF SETTLEMENT AND REQUEST FOR ATTORNEYS® FEES
AND REIMBURSEMENT OF LITIGATION EXPENSES
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We, Gary King (the duly elected Attorney General of the State of New Mexico,
on behalf of the New Mexico State Investment Council (“SIC”) and the Public
Employees Retirement Association of New Mexico (“PERA,” colleétively, the “New
Mexico Funds™)), Maureen Westgard (Director of the Teachers’ Retirement System of
Louisiana (“Louisiana Teachers™)), John J. Gallagher, Jr. (Executive Director of
Policemen’s Annuity and Benefit Fund of Chicago (“Chicago Police™)), and Kevin Huber
(Executive Director of Public School Teachers’ Pension & Retirement Fund of Chicago
(“Chicago Teachers™)), declare as follows:

L. We are duly authorized representatives of the New Mexico Funds,
Louisiana Teachers, Chicago Police, and Chicago Teachers, respectively, the Court-
appointed Lead Plaintiffs (“Lead Plaintiffs™) in this securities class action. We submit
this declaration in support of approval of the proposed settlement reached with
Defendants in this action, We also submit this declaration in support of Lead Counsel’s
application for: (a) an award of attorneys’ fees and reimbursement of litigation pre;nses
by the Court-appointed Lead Counsel, and (b) reimbursement of the reasonable costs and
expenses incurred by Lead Plaintiffs in the prosecution of this litigation,! We have
personal knowledge of matters related to the New Mexico Funds, Louisiana Teachers,
Chicago Police, and Chicago Teachers, respectively, and we could and would testify
pompetently thereto. Representatives of each of our funds were directly involved in the

prosecution, mediation and settlement of this action.

! Unless otherwise indicated herein, capitalized terms shall have those meanings
contained in the Stipulation of Settlement dated December 17, 2010, and filed with the
Court on January 7, 2011 (ECF No. 265-1).
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2, On March 11, 2008, the Court appointed our funds as Lead Plaintiffs in
the above-captioned action. The Court also approved our selection of Labaton Sucharow
LLP (*Labaton Sucharow”) and Bernstein Litowitz Berger & Grossmann LLP
(“Bernstein Litowitz”") as Lead Counsel for the Class.

3. We have supervised all of Lead Counsel’s work, and have been informed,
involved, and active at every stage of the litigation, from deciding to move for
appointment as Lead Plaintiffs, to approving the terms of the settlement and the request
for an award of attorneys’ fees and reimbursement of expenses. We conferred with Lead
Counsel on a regular basis, reviewing all significant pleadings prior to their filing,
participating in discovery including responding to discovery requests, and monitoring all
significant matters throughout the action. In addition, we were actively involved in the
negotiations leading to the settlement, and personally participated in mediation sessions
before the Hon. Layn R. Phillips (Ret.).

4. We have approved the decision to enter into the settlement, understanding
the strengths and weaknesses of the claims against Defendants, and the logic and benefit
in resolving these claims now rather than continuing to litigate. Based on our
understanding of the facts and law as they pertain to this litigation, we believe the
settlement is a substantial recovery for the Class, particularly in light of the substantial
risks in this case, including the risk that WellCare would not be able to satisfy a judgment
obtained at trial given its financial position. We strongly recommend approval of the
settlement by the Court. |

5. Although the ultimate determination of Lead Counsel’s request for
attorneys’ fees and expenses rests with the Court, wé believe that Lead Counsel’s
requested fee is fair and reasonable in light of the work they performed on behalf of the

Lead Plaintiffs and the Class. We have evaluated that fee request by considering the
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work performed by Léad Counsel and the excellent result obtainéd for the Class. We
have also been advised by the Mediator that the fee request is reasonable and appropriate.
We further believe that the litigation expenses being requested for reimbursement to
Plaintiffs” Counsel are reasonable, and represent costs and expenses necessary for the
prosecution and resolution of this securities fraud action. As a result, we support
approval of the request for reimbursement of expenses submitted by Lead Counsel.

6. We understand that reimbursement of a lead plaintiff’s reasonable costs
and expenses is authorized under the Private Securities Litigation Reform Act of 1995
(“PSLRA™).  For this reason, in connection with Lead Counsel’s request for
reimbursement of litigation expenses, we each determined the costs and expenses that our
respective fund incurred in connection with the litigation.”> Such costs and expenses total
$35,600.25, as set forth below:

7. As set forth below, personnel of each of Lead Pléintiffs have spent time
and incurred expenses in prosecuting this case on behalf of the Class, for which we seek
reimbursement pursuant to the Private Securities Litigation Reform Act of 1995, 15
U.S.C. § 78u-4(a)(4).

A. New Mexico Funds

8. The SIC is a non-cabinet level state agency, organized under the
constitution and statutes of the State of New Mexico for the benefit of the citizens of New
Mexico, charged with investing and managing state and local government funds. As of
December 31, 2010, the SIC had total assets of approximately $13.8 billion under

management.

? Lead Plaintiffs Chicago Police and Louisiana Teachers are not seeking reimbursement
for any of its expenses incurred in connection with the litigation.
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9, PERA is a non-cabinet level state agency, organized under the statutes of
the State of New Mexico for the benefit of state, county, and municipal employees,
police, firefighters, judges, magistrates and legislators. As of June 30, 2010, PERA had
total assets of approximately $10.2 billion under management.

10.  The Attorney General is the chief legal officer for the State of New
Mexico, and by state law has the discretion to initiate or participate in litigation on behalf
of the State and its agencies. The Attorney General is authorized to enter into contracts
with outside counsel to represent the State of New Mexico in matiers that are deemed
necessary to have the assistance of counsel with particular experience and expertise.
When outside counsel is retained, the Attorney General and/or his designee is responsible
for monitoring the litigation and consulting with counsel. In the instant action involving
WellCare, I retained Labaton Sucharow to represent the SIC and PERA in this action. I
designated then-Deputy Attorney General David Thomson and subsequently Assistant
Attorney General Nan Erdman me to monitor and consult with Labaton Sucharow in this
action. Following this agreement in principle to settle this action, I designated Assistant
Attorney General Scott Fuqua to monitor and consult with Labaton Sucharow in this
action,

I1.  As large institutional investors, the SIC and PERA investment portfolios
include sharcholder positions in a multitude of publicly traded companies. Although SIC
and PERA have suffered investment losses on the stock of a number of publicly traded
companies, since the enactment of the PSLRA, they have been very sclective in choosing
the cases in which they have sought to participate as appointed Lead Plaintiffs and did so
in the above-captioned action only after determining that this case merited institutional
representation and participation. In seeking appointment as Lead Plaintiffs, the SIC and

PERA understood their responsibilities to serve the best interests of the class by
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participating in the supervision of the effective prosecution of this litigation and actively
sought to do so at all times.

12, In fulfillment of their responsibilities as Lead Plaintiffs and on behalf of
all class members, the SIC and PERA performed their role as Lead Plaintiffs in pu.fsuit of
a favorable result in this action. To that end, my office -and I have, to date:

(a) communicated regularly with Lead Counsel about the status of the case;

(b) participated in discussions with Lead Counsel conceming significant

developments in the litigation, including case strategy;
(c) worked cooperatively and communicated with the other Lead Plaintiffs;
(d)  reviewed and commented on pleadings submitted in this litigation;
(e) reviewed and responded to discovery requests;
63 participated in person at mediation sessions presided over by the Hon.
Layn R. Phillips (Ret.); and

(g) communicated with Lead Counsel and the other Lead Plaintiffs with
respect to the settlement discussions that occurred outside of the mediation
sessions.

_ 13.  Based on a review of the work done by these individuals in connection
with the litigation of this action and negotiating the scttlement, Mr. Thomson and Ms.
Erdman spent at least 108 hours working on this case for a total cost to New Mexico of
$18,900 in lost working time. New Mexico is not seeking reimbursement for my time or
the time of Assistant Attorney General Fuqua, and time connected to the appointment of
Lead Counsel.

14, This request is based on an hourly rate of $175 for a deputy attorney

general. This rate was recently used by the Attorney General’s office in In re Broadcom
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Corp. Class Action Litig., Lead Case No. CV-06-5036-R (CWX)) (C.D. Cal. 2010), in-our
application for reimbursement of time and expenses, which was approved by that court.?
15.  The total hours spent by Mr. Thompson and Ms. Erdman, and the specific

tasks performed for the benefit of the Class, are set forth in the table below:

Tasks Amount of Hours
Communications with Lead Counsel 20.5 hours
concerning case strategy

Review, analysis and editing of 17.5 hours
pleadings and motions

Responding to discovery requests 8 hours
Preparation for, and attendance at, 62 hours
mediation and subsequent settlement

negotiations

Total Hours 108 hours

16.  The time that the above personnel spent on this litigation was time that

they otherwise would have spent on other work for the Attorney General’s office.

B. T.ouisiana Teachers

[7.  As attested to by Director Maureen Westgard, Louisiana Teachers, through
the active and continuous involvement of its Director, Maureen Westgard, its General

Counsel, Roy A. Mongrue, Jr. and others, supervised and monitored the progress of this

3 This same hourly rate was also used by the Office of the New Jersey Attorney General
in its application for reimbursement of expenses in connection with the settlement in its
application for reimbursement of expenses in connection with the settlement of /n re
Marsh & McLennan Companies Inc. Sec. Litig., No. (4-cv-08144, 2009 WL 5178546
(S.D.N.Y. Dec. 23, 2009), which was approved by that court. See Declaration of Carol
G. Jacobson, Esquire, in Support of Final Approval of the Settiement, an Award of
Attorneys’ Fees and Reimbursement of Expenses, and an Award to the New Jersey
Plaintiffs of Reimbursement of Reasonable Costs and Expenses Incurred in
Representation of the Class, Marsh & McLennan, No. 04-cv-08144 (S.D.N.Y.) (ECF No.
321).
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litigation and actively participated in its prosecution and seftlement. In doing so,

Louisiana Teachers:

(2)
(b)
(c)
(d)
()

®

(2)

C.

18.

communicated regularly with Co-Lead Counsel Bernstein Litowitz, who it
retained to represent it in this case, about the status of the case;
participated in discussions with Bernstein Litowitz concerning significant
developments in the litigation, including case strategy;

worked cooperatively and communicated with the other Lead Plaintiffs;
reviewed and commented on pleadings submitted in this litigation;
reviewed and responded to discovery requests;

participated in person at mediation sessions presided over by the Hon.

‘Layn R. Phillips (Ret.); and

communicated with Bernstein Litowitz and the other Lead Plaintiffs with
respect to the settlement discussions that occurred outside of the mediation
sessions,

Chicago Teachers

As attested to by Executive Director Kevin Huber, Chicago Teachers,

through the active and continuous involvement of Executive Director Kevin Huber and

others, supervised and monitored the progress of this litigation and actively participated

in its prosecution and settlement. In doing so, Chicago Teachers:

(a)

(b)

(©)
(d)

communicated regularly with Co-Lead Counse] Bernstein Litowitz, who it
retained to represent it in this case, about the status of the case;
participated in discussions with Bernstein Litowitz concerning significant
developments in the litigation, including case strategy;

worked cooperatively and communicated with the other Lead Plaintiffs;

reviewed and commented on pleadings submitted in this litigation;
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(&) reviewed and responded to discovery requests,
63 participated in mediation sessions presided over by the Hon. Layn R.
Phillips (Ret.); and |
(g7  communicated Wiﬂl Bernstein Litowitz and the other Lead Plaintiffs with
respect to the settlement discussions that occurred outside of the mediation
sessions,
19.  In total, personnel at or retained by Chicago Teachers spent 35 hours
supervising and participating in this litigation as set forth below. Kevin Huber is the
Executive Director of Chicago Teachers. He spent 35 hours supervising and participating

in this litigation as set forth in the chart below. His normal hourly rate is $140 per hour,

for a total of $4,900.

Tasks Amount of Hours
Communications with Bernstein 10 hours
Litowitz and other Lead Plaintiffs

Review, analysis and editing of 5 hours
pleadings and motions

Responding to discovery requests 10 hours
Preparation for and participation by 10 hours
phone prior to, during and after

mediation

Total Hours 35 hours

20.  The tﬁne that Kevin Huber spent on this litigation was time that he
otherwise would have spent on other work for Chicago Teachers.

21, Chicago Teachers also incurred expenses in connection with its service as
Lead Plaintiff, specifically through the work performed by its outside counsel, Joseph
Burns, to assist it in overseeing this matter. Mr. Burns reviewed pleadings prepared by
Lead Counsel, advised Chicago Teachers’ staff and Trustees and participated in

settlement negotiations on behalf of Chicago Teachers. Mr. Burns spent a total of 47.6
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hours, and incurred a total of $1,328.25 in expenises in this litigation on behalf of Chicago
Teachers. These hours were expended separate and apart from other legal work
performed by Mr, Burns and his firm on behalf of Chicago Teachers, and the expense of
co_mpensatiﬁg Mr. Burns for that work would not have been incurred but for Chicago
Teachers’ service as Lead Plaintiff. His normal hourly rate is $220.00. Chicago Teachers
therefore seeks reimbursement for a total of $16,700.25,

D. Chicaro Police

22. As attested to by Executive Director John J. Gallagher, Jr., Chicago Police,
through the active and continuous involvement of Executive Director John J. Gallagher,
Jr. and others, supervised and monitored the progress of this litigation and actively
participated in its prosecution and settlement. In doing so, Chicago Police:

(a) communicated regularly with Co-Lead Counsel Bernstein Litowitz, who it

retained to represent it in this case, about the status of the case;

(b)  participated in discussions with Bernstein Litowitz concerning significant

developments in the litigation, including case strategy;
(c) worked cooperatively and communicated with the other Lead Plaintiffs;
(d)  reviewed and commented on pleadings submitted in this litigation;
(e) reviewed and responded to discovery requests;
H _ participated in person at mediation sessions presided over by the Hon.
Layn R, Phillips (Ret.); and

(g) communicated with Bernstein Litowitz and the other Lead Plaintiffs with
respect to the settlement discussions that occurred outside of the mediation
sessions,

23.  The expenses pertaining to this case are reflected in the books and records

of each of the Lead Plaintiffs as set forth above. These books and records are prepared
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from expense vouchers, check records and other documents and are an accurate record of
the expenses.

24, In conclusion, as authorized represenfatives of the Court-appointed Lead
Plaintiffs, which were intimately involved throughout the commencement, prosecuﬁon,
mediation and settlement of this action, we strongly support the settlement obtained for
the Class as fair, reasonable and adequate, and believe it represents an outstanding
recovery, We further support the attorneys’ fee and litigation expense reimbursement
application of Lead Counse!l, and believe that it represents fair and reasonable
compensation for counsel in light of the outstanding recovery for the Class and the
litigation risks, and that it is consistent with, or less than, the fees applied ;°or and
awarded in other substantial class actions. And finally, we request reimbursement for
Lead Plaintiffs’ expenses as set forth above. Accordingly, we respectfully request that the

- Court approve the settlement and the litigation expense reimbursement application.
We declare under penalty of perjury that the foregoing is true and correct under

the laws of the United States of America.

Executed thisgé 1 day of March, 2011 Iéﬁz’v/ %ﬂ

On behalf of the New M#ico Funds

Executed this day of March, 2011

On behalf of Louisiana Teachers

Executed this day of March, 2011

On behalf of Chicago Police

10
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from expense vouchers, check records and other documents and are an accurate record of
the expenses.

24, In conclusion, as authorized representatives of the Court-appointed Lead
Plaintiffs, which were intimately involved throughout the commencement, prosecution,
mediation and settlement of this action, we strongly support the settlement obtained for
the Class as fair, reasonable and adequate, and believe it represents an outstanding
recovery. We further support the attorneys’ fee and litigation expense reimbursement
application of Lead Counsel, and believe that it represents fair and reasonable
compensation for counsel in light of the outstanding recovery for the Class and the
litigation risks, and that it is consistent with, or less than, the fees applied for and
awarded in other substantial class actions. And finally, we request reimbursement for
Lead Plaintiffs’ expenses as set forth above. Accordingly, we respectfully request that the
Court approve the settlement and the litigation expense reimbursement application.

We declare under penaity of perjury that the foregoing is true and correct under

the laws of the United States of America,

Executed this day of March, 2011

On behaif of the New Mexico Funds

Executed this é%;y of March, 2011

On behalf of Louisiana Teachefs

Executed this day of March, 2011

On behalf of Chicago Police

10
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'

(rom expense vouchers, check records and other documents pnd are an aceurate tecord of
the expenaes.

24, I conclusion, s anthorized repreentatives of the Coutt-appainted Lead
P|gintiffs, which ware intimstely involyed throughout the commencemert, prosecution,
mediation and setilamont of this action, wi strongly suppart the settlement obtained for
the Class gy fair, reasonable and adequate, and belizve it ropresents an outstanding
recovbuy. We further suppor: the attornsys’ fee and Iitigﬂtics;i cxpense reimbursement
application of Lead Counsel, and believe that it represems fair and reasonghle
compenaation for counsel in light of the autstanding recovery for the Class and the
litigation vigles, and that it s conalstent with, ot lsss than, the foes applied for and
awarded in other substantial class activud. And finally, we request reimbursernerit for
l.ead Plaintiffs’ expensss as sat forth abave. Aceordingly, we respectfully request that the
Court approve the settlemert and the Higation expense reimibursemant application.

Wo declare under penaliy of perjury that the foregoing s true and correct under

the laws of the Unlted States af Atnerica,

Executed this ____day of March, 2011

On behalf of the New Mexloo Funds

Exeouted this ___ day of Mareh, 2011

On behalf of Louisiang Tegchary

it *”W"’%
% belalf of Chicago Polfce ’

Pxecuted this J’J" day of Marsh, 2011
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Executed this day of March, 2011

On 'beh?i’ of Chicago Teachers
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UNITED STATES DISTRICT COURT
FOR THE MIDDLE DISTRICT OF FLORIDA
TAMPA DIVISION

EASTWOOD ENTERPRISES. LLC
Individually and on Behalf of All Others Case No.: 8:07-cv-1940-VMC-EAJ
Similarly Situated, 1

Plaintiffs,
Vs,
TODD S. FARHA, PAUL 1.. BEIHIRENS,

THADDEUS BEREDAY, and
WELLCARE HEALTH PLANS, INC.

Defendants.

DECLARATION OF JOSE C. FRAGA REGARDING (A) MAILING OF
THE NOTICE AND PROOF OF CLAIM; (B) PUBLICATION OF THE
SUMMARY NOTICE; AND (C) REPORT ON REQUESTS FOR EXCLUSION

LJOSE . FRAGA, being duly sworn, deposes and says:

1. ['am a Senior Director of Operations for GCG. Ine. (“GCG™). Pursuant to the
Court’s February 9. 2011 Preliminarily Approval Order (the “Preliminary Approval Order”),
GCG was authorized to act as the Claims Administrator in connection with the settlement of the
above-captioned action.

MAILING OF THE NOTICE AND PROOF OF CLAIM

2. Pursuant to the Preliminary Approval Order. GCG has been responsible for
disseminating the Notice of Pendency of Class Action and Proposed Settlement, Settlement
Fairness Hearing, and Motion for Attorneys’ Fees and Reimbursement of Litigation Expenses

(the “Notice”) and the Proof of Claim (the “Proof of Claim™ and. collectively with the Notice.
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the *Claim Packet”) to potential Class Members. A copy of the Claim Packet is attached hereto
as Exhibit A.

3. Toward that end. on December 13. 2010, GCG received a list forwarded from
Class Counsel, that set forth the namés and addresses of 182 record holders that purchased or
otherwise acquired the common stock of Wellcare Health Plans, Inc. (“WellCare™) during the
period from February 14. 2005 through 10:59 A M. Eastern Standard on October 24, 2007,
inclusive. Claim Packets were disseminated by first-class mail on February 24, 2011, to those
182 potential Class Members,

4, As in most securities class actions, the large majority of the Class Members are
beneficial purchasers of WellCare common stock who are not known to the parties to the
litigation. Most securities are held in “street name”™ - i.e., the security is purchased by banks,
brokers, and other third-party nominees ("Nominees™) in the name of the nominee, on behall of
the beneficial purchaser. During its 25-year history of performing class action settlement
administration, GCG has buill and maintains a proprietary database with the names and
addresses of brokerage firms, banks, institutions, and other nominee purchasers (“Nominee
Database™). On February 24, 2010, GCG caused Claim Packets to be mailed to the 2,399 names
and addresses in the Nominee Database,

5. As of March 14, 2011, GCG has received an additional 87,823 names and
addresses of potential Class Members from individuals or from brokerage firms, banks,
institutions and other Nominees requesting Claim Packets to be mailed. Also, GCG has received
requests from brokers and other Nominees tor 2,498 Claim Packets (o be forwarded by them to

their customers. All such requests have been complied within a timely manner.

)
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0. In the aggrepate. 92,972 Claim Packets were promptly disseminated to potential
: - : . ) !
Class Members by first-class mail as of March 14, 2011,

PUBLICATION OF THE SUMMARY NOTICE

7. Pursuant to the Preliminary Approval Order, GCG Communications. the media
division of GCG, caused the Summary Notice of Pendency and Proposed Settlement. Settlement
Hearing. and Motion for Attorneys’ Fees and Reimbursement of Litigation Expenses (the
“Summary Notice”) to be published on March 3, 2011 in [nvestor’s Business Daily: attached
hereto as Lxhibit B is the affidavit of Kathy Murray, attesting to that publication for the
publisher of Investor’s Business Daily. The publication was also issued over PR Newswire and
submitted to Bloomberg News Service on March 3. 2011. Auached hereto as Exhibit C and D
respectively is a letter from Leif Clarke, Account Manager, attesting to the PR Newswire release
and proof of submission to Bloomberg News Service.

TJTELEPHONE HOTLINE

8. GCG established a toll-free Interactive Voice Response ("IVR™) system to
accommodate potential Claimants. This system became operational on or about February 24,
2011, As of March 14, 2011, GCG has received a total of 75 calls, out of which 22 potential
Claimants left messages and/or requests to speak with GCG administrators for assistance. All of
the requests [or a return phone call have been responded to in a timely manner.

WEBSITE

9, GCG established a website. www. WellcareSecuritiesLitigation.com, to assist

potential Claimants. The website lists the exclusion, objection and claim filing deadlines. as well

as the date and time of the Court’s Settlement Fairness Hearing. In addition, the website

"In addition, GCG remailed 70 Claim Packels to updated addresses provided to GCG by the U.S. Postal Service,

(OS]
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contains a link to a document that contains detailed instructions for institutions submitting their
claims electronically, The Settlement Agreement, Summary Notice, Notice and the Proof of

Claim were posted on the website and may be downloaded by potential Claimants.

REPORT ON EXCLUSION REQUESTS RECEIVED

10. Paragraph 13 of the Notice informed potential Class Members that any written
requests for exclusion were to be mailed addressed to Wellcare Securities Litigation -
Exclusions, ¢/o GCG. Inc.. P.O. Box 9640, Dublin, OH 43017-4940, such that they were
received no later than April 13. 2011, The Notice also sets forth the information that must be
included in each request for exclusion from the Class. GCG has been monitoring all mail
dehvered to that Post Office Box. To date, GCG has not received any requests for exclusion

from the Class,

[ declare under penalty of perjury under the laws of the United States that the foregoing is

true and correct. Executed in Lake Success, New York on March 15,2011,

Y e atd e

Jose €, draga i
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EXHIBIT A
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UNITED STATES DISTRICT COURT
FOR THE MIDDLE DISTRICT OF FLORIDA
TAMPA DIVISION

EASTWOOD ENTERPRISES, LLC
Individually and on Behalf of All Others Case No.: 8:07-cv-1940-VMC-EAJ

Similarly Situated,
NOTICE OF PENDENCY OF CLASS ACTION

Plaintiffs, AND PROPOSED SETTLEMENT,
Vs, SETTLEMENT FAIRNESS HEARING, AND
MOTION FOR ATTORNEYS’ FEES AND
TODD S. FARHA, PAUL L. BEHRENS, REIMBURSEMENT OF LITIGATION
THADDEUS BEREDAY, and EXPENSES

WELLCARE HEALTH PLANS, INC.

Defendants.

TO:

WERE DAMAGED THEREBY (THE “CLASS”).

YOU MAY BE ENTITLED TO A PAYMENT FROM THIS
PROPOSED SETTLEMENT.

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

o If approved by the Court," the proposed Settlement will create a settlement fund (the “Settlement Fund”) in the
~ face amount of at least $200,000,000 for the benefit of eligible investors who purchased or otherwise acquired the

common stock of WellCare Health Plans, Inc, (“WellCare” or the “Company”) during the Class Period.

e The Settlement will resolve claims in a class action lawsuit alleging that WellCare, certain of its senior officers and
one of its directors misled investors by improperly inflating WellCare's stock price during the Class Period (the
“Action”). The Class is represented in the Action by court-appointed lead plaintiffs the New Mexico State
tnvestment Council (“SIC"), the Public Employees Retirement Association of New Mexico (‘PERA”), the Teachers’
Retirement System of Louisiana ("Louisiana Teachers”), the Policemen’s Annuity and Benefit Fund of Chicago
(“Chicago Police”), and the Public School Teachers’ Pension and Retirement Fund of Chicago (“Chicago

Teachers”) (collectively, “Lead Plaintiffs”, and, with WellCare, the "Parties”).
» The Court will review the Settlement at the Settlement Hearing to be held on May 4, 2011 at 10:00 a.m.

s Your legal rights are affected whether you act or do not act. Read this Notice carefully.

YOUR LEGAL RIGHTS AND OPTIONS IN THIS SETTLEMENT

SUBMIT A CLAIM FORM BY | The only way to get a payment.

JUNE 4, 2011
EXCLUDE YOURSELF BY Get no payment. This is the only option that allows you to ever bring or be part of any
APRIL 13, 2011 other lawsuit against WellCare and the other “Released Parties” about the "Settled

Claims.” This is the only option that removes you from the Class.

OBJECT BY APRIL 13, 2011

Write to the Court about why you do not like the Settlement. This will not exclude you
from the Class.

GO TO A HEARING ON Ask to speak in Court about the Settlement at the Settlement Hearing.
MAY 4, 2011
DO NOTHING Get no payment. Give up rights.

1

All capitalized terms not otherwise defined in this document shall have the meaning provided in the Stipulation and Agreement of Settlement with

WellCare Health Plans, Inc., dated December 17, 2010 (the “Stipulation”).

ALL PERSONS AND ENTITIES THAT PURCHASED OR OTHERWISE ACQUIRED THE COMMON STOCK OF
WELLCARE HEALTH PLANS, INC. DURING THE PERIOD FROM FEBRUARY 14, 2005 THROUGH 10:59
A.M. EASTERN STANDARD TIME ON OCTOBER 24, 2007, INCLUSIVE, (THE “CLASS PERIOD”) AND WHO
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I SUMMARY OF THIS NOTICE

Statement of Plaintiffs’ Recovery

This proposed Settlement will create a Settlement Fund totaling a face amount of at least $200,000,000,
consisting of (a) $562,500,000 in cash, plus interest as it accrues, (b) a $35,000,000 non-interest bearing promissory note
due and payable in cash no later than July 31, 2011 (“WellCare Note"), and (c) $112,500,000 in freely tradable,
registration-exempt bonds with a maturity date of December 31, 2016, and with a fixed coupon of 6% (the "Bonds”). If
WellCare recovers any sums from the Individual Defendants Todd S. Farha, Paul .. Behrens, and Thaddeus Bereday (the
“Individual Defendants”) or their estates, based on claims that were asserted or could have been asserted by WellCare
prior to August 6, 2010, or for contribution arising under the Settlement and Stipulation, or if WellCare receives any sums
from the United States government as a consequence of any recovery that the United States government obtains from
any or all of the Individual Defendants or their estates, WellCare shall pay 25% of those proceeds in cash, less certain
reasonable expenses and fees incurred by WellCare for outside services, into an escrow account for the benefit of the
Class. In the event that within three (3) years from the execution of the Stipulation the Company experiences a change in
control at a share price of $30.00 or its equivalent or more after adjustments for common stock dividends, stock splits or
reverse stock splits, WellCare (or its successor(s)) shall pay an additional $25 million in cash into an escrow account for
the benefit of the Class.

Based on Lead Plaintiffs’ estimate of the number of shares of common stock that may have been damaged by the
alleged fraud, and assuming that all those shares participate in the Settlement, Lead Plaintiffs estimate that the average
recovery would be approximately $8.03 per damaged share. This estimate is before deduction of any court-awarded
expenses, such as attorneys' fees and litigation expenses, Lead Plaintiffs’ costs and expenses, and the cost of sending
this Notice and administering the distribution of the Settlement. The amount an eligible Class Member will actually
recover will depend on numerous factors, These factors are fully explained in the Plan of Allocation beginning on page
11. Please refer to the Plan of Allocation for more information on your potential “Recognized Loss” (defined below).

Statement of Potential Qutcome if the Claims Continued to Be Litigated

The Parties disagree about whether WellCare is liable for the claims asserted against it and whether WellCare
caused any damages. The issues on which the Parties disagree include: (1) whether WellCare made any false or
material misstatements or omissions; (2) whether WeliCare acted with the required state of mind; (3) the amount by which
the prices of WellCare common stock were artificially inflated (if at all) during the Class Period as a result of the alleged
fraud; (4) the extent that the alleged fraud influenced (if at all) the trading price of WellCare’'s common stock during the
Class Period; (5) whether any purchasers of WellCare common stock suffered damages as a result of the alleged
misstatements and omissions in the Company’s public statements; and (6) the amount of such damages, assuming they
exist.

WellCare denies that it is liable to the Class and denies that the Class has suffered any damages attributable to
its actions. While Lead Plaintiffs believe that they and the Class have meritorious claims, they recognize that there are
significant obstacles to be overcome before there could be any recovery.

Statement of Attorneys’ Fees and Costs Sought

Lead Plaintiffs and the Class are represented by the law firms of Bernstein Litowitz Berger & Grossmann LLP and
Labaton Sucharow LLP (collectively, “Lead Counsel’). Lead Counsel have not received any payment for their services in
litigating the Action, nor have they been reimbursed for their litigation expenses. No later than 35 days prior to the
Settlement Hearing, Lead Counsel will file a motion asking the Court to award them attorneys’' fees of 17% of the
Settlement Fund (including any accrued interest), and reimbursement from the Settlement Fund of expenses incurred
during the litigation, in an amount not to exceed $2 million, plus interest. Lead Counsel’'s motion will be promptly posted
on the Claims Administrator's website for this case, www.WellCareSecuritieslitigation.com. Pursuant to the Private
Securities Litigation Reform Act of 1995 ("PSLRA"), and included in the request for reimbursement of expenses, Lead
Plaintiffs may also ask the Court to reimburse them for costs and expenses they incurred in representing the Class. Lead
Counsel will seek any fees in cash and Bonds in the same proportion as the Settlement Fund, to be paid upon award by
the Court or upon funding of the Settlement Amount with respect to those portions of the Settlement Amount not funded
prior to the Court's award of attorneys' fees, whichever is later. Lead Counsel will request that the amount awarded as
reimbursement of expenses be paid in cash only. If the Court approves the fee and expense applications in full, the
average amount of fees and expenses per damaged share of common stock will be approximately $1.45. This amount
will vary depending on the number of eligible claims submitted.
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Further Information

Further information regarding the Settlement and this Notice may be obtained by contacting the Claims
Administrator: WellCare Securities Litigation, c/o GCG, Inc., P.O. Box 9640, Dublin, OH 43017-4940, (888) 345-0869,
www.WellCareSecuritiesLitigation.com; or Lead Counsel: Bernstein Litowitz Berger & Grossmann LLP, 1285 Avenue of
the Americas, New York, NY 10019, 866-648-2524 or Labaton Sucharow LLP, 140 Broadway, New York, NY 10005, 888-
219-6877. Please Do Not Call the Court or WellCare With Questions About the Settlement.

Reasons for the Settlement

For Lead Plaintiffs, the principal reason for the Settlement is the immediate benefit of a substantial cash recovery
for the Class. This benefit must be compared to the risk that no recovery or a smaller recovery might be achieved after
fact and expert discovery is complete, summary judgment motions are made, a contested trial and likely appeals, possibly
years into the future. For WellCare, which denies all allegations of wrongdoing, the principal reason for the Settlement is
to eliminate the burden, expense, uncertainty and risk of further litigation in this case.

Il. BASIC INFORMATION

1. Why did | get this Notice package?

You or someone in your family may have purchased or acquired WellCare common stock during the period from
February 14, 2005 through 10:59 a.m. Eastern Standard Time on October 24, 2007, inclusive, and may be a Class
Member in this Action. This package explains the lawsuit, the Settlement Class Members' legal rights, what benefits are
available, who is eligible for them and how to get them.

The Court directed that this Notice be sent to Class Members because they have a right to know about a
proposed settlement of this class action lawsuit, and about all of their options, before the Court decides whether to
approve the Settlement. If approved, the Settlement will end all of the Class’s claims against WellCare and the Individual
Defendants and will release the Settled Claims against all the Released Parties. The Court will review the Settlement at a
Settlement Hearing on May 4, 2011 at 10:00 a.m. If the Court approves the Settlement, and after any objections and
appeals are resolved, the Claims Administrator approved by the Court and the Bond Escrow Agent, if applicable, will
distribute the payments that the Settlement allows.

The Court in charge of the case is the United States District Court for the Middle District of Florida (Tampa
Division), and the case is known as Eastwood Enterprises, LLC v. Todd S. Farha, et al.,, No. 8:07-CV-1940-VMC-EAJ.
This case is assigned to United States District Judge Virginia M. Hernandez Covington. The persons bringing the case
are called the lead plaintiffs, and the company and the persons being sued are called defendants.

2, What is this lawsuit about and what has happened so far?

WellCare is a corporation that provides managed care services exclusively for government-sponsored healthcare
programs and offers members a range of Medicaid and Medicare medical services and prescription drug plans. It is
incorporated in Delaware and its principal place of business and chief executive office is in Tampa, Florida.

By Order dated March 11, 2008, the Court appointed SIC, PERA, Louisiana Teachers, Chicago Police, and
Chicago Teachers to serve as Lead Plaintiffs for the proposed class. The defendants in the Action are; Todd S. Farha;
Paul L. Behrens; Thaddeus Bereday; and WellCare.

The operative complaint in the Action is the Consolidated Class Action Complaint (the "Complaint”), filed on
October 31, 2008. The Complaint alleges, among other things, that the Defendants violated one or all of Sections 10(b),
20(a) and 20A of the Securities Exchange Act of 1934 (the “Exchange Act’) and Rule 10b-5 promulgated thereunder by
engaging in a fraudulent scheme to artificially inflate WellCare’s net income and stock price by booking as profit certain
funds that WellCare was legally required to return to the Medicaid program, and issuing allegedly false and misleading
statements to investors during the Class Period.

Lead Plaintiffs filed the Complaint after an extensive investigation that included, among other things, review and
analysis of: (a) documents filed publicly by WellCare with the United States Securities and Exchange Commission
("SEC"); (b) press releases, newspaper articles, and other public statements issued by or concerning WellCare and the
Individual Defendants; (c) research reports issued by financial analysts concerning WellCare's securities and business:
(d) other publicly-available information and data concerning WellCare and its securities, including information concerning
investigations of WellCare by, among others, the Federal Bureau of Investigation (the “FBI"), the United States

3
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Department of Justice, the United States Department of Health and Human Services, the SEC, and the States of Florida
and Connecticut; and (e) interviews of former WellCare employees.

The Complaint alleges that WellCare’s fraud was revealed to investors on October 24, 2007, when federal and
state agents raided WellCare's Tampa headquarters. The Complaint alleges that, in direct response to the raid,
WellCare's stock fell $80 per share, from $122 to $42, in a single trading day.

The Complaint alleges that Lead Plaintiffs and other Class Members purchased WellCare common stock during
the Class Period at artificially inflated prices and were allegedly damaged when the truth about WeliCare’'s alleged
fraudulent scheme was disclosed and the stock price dropped. The Action seeks money damages against WellCare for
violations of these federal securities laws.

WellCare has restated its financial results from 2004 through the first two quarters of 2007.

Lead Plaintiffs and Defendants have been litigating the Action since Lead Piaintiffs were appointed in March 2008
and have raised and litigated a number of disputes.

Each of the defendants moved to dismiss the Complaint on January 23, 2009. On September 28, 2009, the Court
denied the motions to dismiss. On November 30, 2009, Defendants filed their Answers to the Complaint.

On December 3, 2009, the Court issued a Case Management And Scheduling Order, including an October 20,
2010 deadline for completion of fact discovery and a February 2011 trial date.

Beginning in December 2009, the Parties conducted fact discovery consisting of requests for documents,
interrogatories, and depositions. Lead Plaintiffs served document requests and interrogatories on Defendants, and issued
20 subpoenas to nonparties. Lead Plaintiffs received over four million documents and nearly three Terabytes of data in
response to these subpoenas and requests for documents. Lead Plaintiffs have conducted an extensive review and
analysis of the documents produced. Defendant WellCare also served requests for documents on Lead Plaintiffs, and
Lead Plaintiffs produced approximately 3,000 pages of documents in response to these requests. In addition, Lead
Plaintiffs tock and participated in numerous depositions in Massachusetts and Florida.

On April 30, 2010, Lead Plaintiffs filed a motion for class certification under Rule 23 of the Federal Rules of Civil
Procedure. Defendants did not oppose the motion, and on June 23, 2010, the Parties entered into and filed a proposed
Stipulated Order certifying a class of all persons and entities who purchased or otherwise acquired the common stock of
WellCare between February 14, 2005, and 10:59 a.m. Eastern Standard Time on October 24, 2007, when trading of
"WellCare's common stock on the New York Stock Exchange was halted,

On July 19, 2010, the Court granted the United States’ application for a 150-day stay of the Action in light of the
federal criminal investigation of events and circumstances which are purportedly related to certain factual allegations in
the Action.

On May 20, 2009, October 20. 2009, and July 14, 2010, Lead Plaintiffs and certain of the Defendants, through
their counsel, participated in mediation sessions before the Hon. Layn R. Phillips (Ret.). Although no settlement was
reached at the conclusion of those sessions, after additional discussions, and with the continued assistance of Judge
Phillips, on August 6, 2010, Lead Plaintiffs and WellCare reached an agreement in principle to settle this Action on the
terms set forth in the Stipulation. The Settlement has been approved by the Company’s Board of Directors and by Lead
Plaintiffs. The Court has granted preliminary approval of the Settlement, and scheduled a hearing to consider final
approval of the Settlement for May 4, 2011.

WellCare denies all allegations of wrongdoing contained in the Complaint and denies that it is liable. The
Settlement should not be seen as an admission or concession on the part of any Defendant about any of the claims, their
fault or liability for damages.

Lead Counsel have analyzed the evidence adduced through discovery and have researched the applicable law
with respect to the claims of Lead Plaintiffs and the other members of the Class against the Defendants and the potential
defenses thereto. Based upon their investigation and discovery as set forth above, Lead Plaintiffs and Lead Counsel
have concluded that the terms and conditions of the Settlement are fair, reasonable and adequate to Lead Plaintiffs and
the other members of the Class, and in their best interests, and have agreed to settle the claims raised in the Action
pursuant to the terms and provisions of the Settlement, after considering: (1) the monetary and other benefits that the
Class will receive from settlement of the Action; (2) the attendant risks of litigation; and (3) the desirability of permitting the
Settlement to be consummated.
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‘ 3. Why is this a class action?

In a class action, one or more people called class representatives (in this case Lead Plaintiffs) sue on behalf of
people or entities, known as “class members,” who have similar claims. A class action allows one court to resolve in a
single case many similar claims that, if brought separately, might be economically so small that they would never be
brought. One court resolves the issues for all class members, except for those who exclude themselves, or "opt out,” from
the class (discussed below).

\ 4. Why is there a settlement?

The Court did not finally decide in favor of Lead Plaintiffs or WeliCare. The Settlement will end all the claims
against Defendants in the Action and avoid the uncertainties and costs of further litigation and any future trial. The Class
will get compensation immediately, rather than after the time it would take to conduct additional litigation and discovery,
have a trial and exhaust all appeals. The Settlement was reached after Lead Plaintiffs conducted a thorough
investigation, briefed motions to dismiss the claims filed by each Defendant, received more than four million documents
produced during the course of the Action, consulted with experts in the fields of accounting and damages, and engaged in
arm’s-length negotiations about a settlement. Lead Plaintiffs and Lead Counsel believe the Settlement is in the best
interest of the Class.

1. WHO IS IN THE SETTLEMENT

f 5. How do | know if | am part of the Settlement?

The Court will be asked to grant final certification of this Action as a class action for the purposes of settlement
only and to order that everyone who fits the following description is a Class Member, unless they take steps to exclude
themselves:

All persons and entities who purchased or otherwise acquired the common stock of WellCare between
February 14, 2005, and 10:59 a.m. Eastern Standard Time on October 24, 2007, when trading of
WellCare's common stock on the New York Stock Exchange was halted, and were damaged thereby.
Excluded from the Class are: (1) all persons or entities who purchased or otherwise acquired WellCare's
common stock during the Class Period and sold or otherwise disposed of such WellCare common stock
during the Class Period, to the extent of those shares; (2) Defendants Farha, Behrens and Bereday and
members of their immediate families; (3) any entity in which Defendants WellCare, Farha, Behrens or
Bereday had a controlling interest during the Class Period; (4) officers and directors of WellCare during
the Class Period; and (5) the legal representatives, heirs, successors, or assigns of any of the excluded
persons or entities who assert any interest in WellCare common stock through or on behalf of any of the
excluded persons or entities. Also excluded from the Class are any persons or entities who exclude
themselves by filing a request for exclusion in accordance with the requirements set forth in this Notice.

Receipt of this Notice does not mean that you are a Class Member. Please check your records or contact your broker to
see if you purchased or acquired WellCare common stock during the Class Period.

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

There are some people who cannot be in the Class. The excluded persons are: (1) all persons or entities who
purchased or otherwise acquired WellCare's common stock during the Class Period and sold or otherwise disposed of
such common stock during the Class Period, to the extent of those shares; (2) Defendants Farha, Behrens and Bereday
and members of their immediate families; (3) any entity in which Defendants WellCare, Farha, Behrens or Bereday had a
controlling interest during the Class Period; (4) officers and directors of WellCare during the Class Period; (5) the legal
representatives, heirs, successors, or assigns of any of the excluded persons or entities who assert any interest in
WellCare common stock through or on behalf of any of the excluded persons or entities; and (6) any persons or entities
who exclude themselves by submitting a request for exclusion in accordance with the requirements set forth in this Notice.
If you do not want to be a Class Member, for example if you want to bring your own lawsuit against WellCare for these
claims, you must exclude yourself by submitting a request for exclusion in accordance with the requirements explained
below.

If one of your mutual funds purchased or acquired shares of WellCare common stock during the Class Period,
that alone does not make you a Class Member. You are a Class Member only if you (or your broker on your behalf)
purchased or acquired WellCare common stock during the Class Period.
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‘ 7. What if | am still not sure if | am included? ‘

If you are still not sure whether you are included, you can ask for free help from the Claims
Administrator: WellCare Securities Litigation, c/o GCG, Inc., P.O. Box 9640, Dublin, OH 43017-4940, (888) 345-0869,
www.WellCareSecuritiesLitigation.com. You can also fill out and return the Proof of Claim and Release form (*Proof of
Claim”) described in Question 10 below, to see if you qualify.

V. THE SETTLEMENT BENEFITS—WHAT YOU MAY RECEIVE

‘ 8. What does the Settlement provide? |

In the Settlement, WellCare has agreed to fund an Escrow Account in the face amount of $200,000,000 (before
interest). The Escrow Account is to be divided, after deduction of (i) any Taxes; (ii) any Notice and Administration Costs;
(ii) any attorneys’ fees and costs and expenses incurred by Lead Plaintiffs in representing the Class that may be awarded
by the Court; and (iv) any Litigation Expenses awarded by the Court (“Net Settlement Fund”), among all Class Members
who timely submit valid Proofs of Claim pursuant to a Plan of Allocation to be approved by the Court (see Section Xli
below). This amount may increase in the event that the Company obtains a recovery from any of the Individual
Defendants, or if the Company under goes a change in ownership as set forth in the Stipulation.

1 9. How much will my payment be”? }

The Plan of Allocation discussed on page 11 explains how claimants’ "Recognized Losses” will be calculated.
Your share of the Settlement Fund will depend on several things, including: (a) the amount of Recognized Losses of
other Class Members; (b) how many shares of WellCare stock you bought; (¢) how much you paid for the shares;
(d) when you bought them; and (e) whether or when you sold them (and, if so, for how much you sold them).

It is unlikely that you will get a payment for your entire Recognized Loss, given the number of potential Class
Members. After the deadline for submitting Proof of Claim forms, the payment you get will be a portion of the Net
Settlement Fund. Your share will be your Recognized Loss divided by the total of all Class Members' Recognized Losses
and then multiplied by the total amount in the Net Settlement Fund. See the Plan of Allocation beginning on page 11 for
more information.

Once all the Proofs of Claim are processed and claims are calculated, Lead Counsel, without further notice to the
Class, will apply to the Court for an order distributing the Net Settlement Fund to the members of the Class. Lead
Counsel will also ask the Court to approve payment of Notice and Administration Costs incurred in connection with
administering the Settlement that have not already been reimbursed.

V. HOW YOU GET A PAYMENT—SUBMITTING A PROOF OF CLAIM

10. How can | get a payment?

To qualify for a payment, you must timely send in a validly completed Proof of Claim form with supporting
documents (DO NOT SEND ORIGINALS of your supporting documents). A Proof of Claim form is being circulated with
this Notice. You may also get a Proof of Claim form on the Internet at the websites for the Claims Administrator:
www. WellCareSecuritiesLitigation.com; or Lead Counsel: www.blbglaw.com or www.labaton.com. Please read the
instructions carefully, fill out the Proof of Claim form, include all the documents the form asks for, sign it, and mail it to the
Claims Administrator by First-Class Mail, postmarked on or before June 4, 2011. The Claims Administrator needs all of
the information requested in the Proof of Claim in order to determine what you may be entitled to, if anything.

11. When would | get my payment?

The Court will hold a hearing on May 4, 2011 at 10:00 a.m., to decide whether to approve the Settlement. All
Proofs of Claim need to be submitted postmarked on or before June 4, 2011. If the Court approves the Settlement,
there may still be appeals which would delay payment, perhaps for more than a year. It also takes time for all the Proofs
of Claim to be processed. Please be patient.
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] 12. What am [ giving up by staying in the Class and getting a payment?

Unless you exclude yourself, you will stay in the Class, which means that once the Settlement becomes effective
(the “Effective Date”), you will forever give up and release all "Settled Claims” (as defined below) against the “Released
Parties.”® You will not in the future be able to bring a case asserting any Settled Claims against the Released Parties.

“Settled Claims” in this Settlement means any and all claims, debts, demands, rights or causes of action or
liabilities whatsoever (including, but not limited to, any claims for damages, interest, attorneys’ fees, expert or consulting
fees, and any other costs, expenses or liability whatsoever), whether based on federal, state, local, statutory or common
law or any other law, rule or regulation, whether fixed or contingent, accrued or unaccrued, liquidated or unliquidated, at
law or in equity, matured or unmatured, whether class or individual in nature, including both known claims and Unknown
Claims, (i) that have been asserted in this Action by the Class Members or any of them against any of the Released
Parties, or (ii) that could have been asserted in any forum by the Class Members or any of them against any of the
Released Parties which in any way arise out of, are related to, or are based upon (a) the allegations, transactions, facts,
matters or occurrences, representations or omissions involved, set forth, or referred to in the Complaint or (b) the
purchase, transfer or acquisition of WellCare common stock during the Class Period, including without limitation all claims
arising out of or relating to any disclosures, public filings, registration statements or other statements by any and all of the
Defendants.

“Settled Claims” does not include the claims asserted or which may be asserted by or on behalf of WellCare in the
Derivative Actions as defined in the Stipulation. Additionally, “Settled Claims” does not include claims relating to the
enforcement of the Settlement or the terms of the Stipulation.

“Unknown Claims” in this Settlement means any and all Settled Claims that Lead Plaintiffs or any Class Member
does not know or suspect to exist in his, her or its favor at the time of the release of the Released Parties, and any of
WellCare’s Claims that WellCare does not know or suspect to exist in its favor, which if known by him, her or it might have
affected his, her or its decision(s) with respect to the Settlement. With respect to any and all Settled Claims and
WellCare's Claims, Lead Plaintiffs and WellCare stipulate and agree that upon the Effective Date, Lead Plaintiffs and
WellCare shall each, for themselves and all persons claiming by, through, or on behalf of them, expressly waive, and each
Class Member shall be deemed to have waived, and by operation of the Judgment shall have expressly waived, any and
all provisions, rights and benefits conferred by any law of any state or territory of the United States, or principle of
common law, that is similar, comparable, or equivalent to Cal. Civ. Code § 1542, which provides:

A general release does not extend to claims which the creditor does not know or suspect to exist in his or
her favor at the time of executing the release, which if known by him or her must have materially affected
his or her settlement with the debtor.

Lead Plaintiffs and WellCare acknowledge, and Class Members and WellCare's successors and assigns and any
persons or entities claiming through or on behalf of WellCare shall, by operation of law, be deemed to have
acknowledged, that the inclusion of “Unknown Claims” in the definition of Settled Claims and WellCare's Claims was
separately bargained for and was a material element of the Settlement and Stipulation.

If you remain a member of the Class, all of the Court’s orders will apply to you and legally bind you.
VI, EXCLUDING YOURSELF FROM THE SETTLEMENT

If you do not want a payment from this Settlement, but you want to keep any right you may have to sue or
continue to sue the Released Parties on your own about the Settled Claims, then you must take steps to exclude yourself
from the Settlement. Excluding yourself is known as “opting out” of the Class. WellCare may withdraw from and
terminate the Settlement if potential Class Members who purchased in excess of a certain amount of WellCare common
stock during the Class Period opt out from the Class.

2 “Released Parties” means any and all of the Defendants and each of their respective past and present subsidiaries, parents, successors and
predecessors, legal representatives, heirs, executors, administrators, trustees, heneficiaries, family members, assigns, partners, members, managers,
officers, directors, agents, employees, attorneys, independent auditors, affiliates, controlled persons, controlling persons, insurers, advisors and
investment advisors.
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|

13. How do | “opt out” (exclude myself) from the proposed Settlement?

To "opt out” (exclude yourself) from the Class, you must send a signed letter stating that you “request exclusion from the
Class in Eastwood Enterprises, LLC v. Farha, et al., No. 8:07-CV-1840-VMC-EAJ.” Your letter must state the date(s),
price(s) and number of shares of all your purchases, acquisitions and sales of WellCare common stock during the Class
Period, and whether you owned shares immediately prior to the Class Period, and if so, how many. This information is
needed to determine whether you are a Class Member. In addition, you must include your name, address, telephone
number, and your signature. If the exclusion request is made by someone other than the Class Member directly, the
person or entity submitting the exclusion request must provide documentation evidencing authority to submit the exclusion
request on behalf of the Class Member. You must submit your exclusion request so that it is received on or before
April 13, 2011, to:
WellCare Securities Litigation
Exclusions
clo GCG, Inc.
P.O. Box 9640
Dublin, OH 43017-4940

You cannot exclude yourself or opt out by telephone or by e-mail. Your exclusion request must comply with these
requirements in order to be valid. If you write to request to be excluded, you will not get any settlement payment and you
cannot object to the Settlement.

14. If | do not exclude myself, can | sue WellCare and the other Released Parties for the same thing later?

No. Unless you exclude yourself, you give up any rights to sue WellCare and the other Released Parties for all
Settled Claims. if you have a pending lawsuit speak to your lawyer in that case immediately. You must exclude yourself
from this Class to continue your own lawsuit. Remember, the exclusion deadline is April 13, 2011,

15, If | exclude myself, can | get money from the proposed Settlement?

No. If you exclude yourself, do not send in a Proof of Claim to ask for any money. But, you may exercise any
right you may have to sue, continue to sue or be part of a different lawsuit against WellCare and the other Released
Parties.

VII. THE LAWYERS REPRESENTING YOU

16. Do | have a lawyer in this case?

The law firms of Bernstein Litowitz Berger & Grossmann LLP and Labaton Sucharow LLP were appointed to
represent all Class Members. These lawyers are called Lead Counsel. You will not be separately charged for these
lawyers. The Court will determine the amount of Lead Counsel's fees and expenses, which will be paid from the
Settlement Fund if they are approved. If you want to be represented by your own lawyer, you may hire one at your own
expense.

17. How will the lawyers be paid?

Lead Counsel has not received any payment for their services in pursuing the claims against Defendants on
behalf of the Class, nor have they been reimbursed for their litigation expenses. At least thirty-five (35) days prior to the
Settlement Hearing described below, or at such other time as the Court may order, Lead Counsel on behalf of all
Plaintiffs’ Counsel, will file a motion asking the Court to award them, from the Settlement Fund, attorneys' fees of 17% of
the Settlement Fund (including accrued interest), and to reimburse them for their litigation expenses, such as the cost of
experts, that they have incurred in pursuing the Action. The request for reimbursement of expenses will not exceed $2
million, plus interest on the expenses at the same rate as may be earned by the Settlement Fund. Pursuant to the
PSLRA, the Lead Plaintiffs may also ask the Court to reimburse them for costs and expenses (including lost wages) they
incurred in representing the Class, which amount will be included in the request for reimbursement of expenses. Lead
Counsel will seek any fees in cash and Bonds in the same proportion as the Settlement Fund, to be paid upon award by
the Court or upon funding of the Settiement Amount with respect to those portions of the Settlement Amount not funded
prior to the Court's award of attorneys’ fees, whichever is later. Lead Counsel will request that the amount awarded as
reimbursement of expenses be paid in cash only. Lead Counsel's motion for attorneys’ fees and reimbursement of
litigation expenses will be promptly posted on the website for this case, www.WellCareSecuritiesLitigation.com. If the
applications for attorneys’ fees and expenses are approved in full, the average amount of such fees and expenses per
damaged share would be approximately $1.45.
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The fee requested by Lead Counsel would compensate them for their efforts in achieving the Settlement for the
benefit of the Class and for the risk in undertaking the Action on a contingency basis. A request of 17% may be
determined by the Court to be reasonable given: (a) the result achieved; (b) the novelty and difficulty of the claims; (c) the
risk that Lead Plaintiffs would not prevail; (d) the quality of counsels’ representation; and (e) the fees awarded in similar
cases. The Court will determine the amount of the award. '

VIl OBJECTING TO THE SETTLEMENT

18. How do | tell the Court that | do not like the proposed Settlement?

If you are a Class Member you can object to any part of the Settlement, the proposed Plan of Allocation, the
application by Lead Counsel for attorneys' fees and expenses and the application of Lead Plaintiffs for costs and
expenses. You must write to the Court setting out your objection, giving reasons why you think the Court should not
approve any part or all of the Settlement.

To object, you must send a signed letter stating that you object to the proposed settlement in the case known as:
Eastwood Enterprises, LLC v. Farha et al, No. 8:07-CV-1940-VMC-EAJ. You must include your name, address,
telephone number and your signature; identify the date(s), price(s) and number of shares of all purchases, acquisitions
and sales of WeliCare stock you made during the Class Period; whether you owned shares immediately prior to the Class
Period, and if so, how many; and state the reasons why you object to the Settlement. This information is needed to

demonstrate your membership in the Class.

Unless otherwise ordered by the Court, any Class Member who does not object in the manner described in this
Notice will be deemed to have waived any objection and will not be able to make any objection to the Settlement in the

future.

Your objection must be filed with the Court and delivered or mailed First-Class for _receipt on or before
April 13, 2011 to all the following:

COURT: LEAD COUNSEL: WELLCARE’S COUNSEL.:
CLERK OF THE COURT BERNSTEIN LITOWITZ HOGAN LOVELLS US LLP
United States District Court for the BERGER & GROSSMANN LLP George H. Mernick, Ili
Middle District of Florida — Steven B. Singer 555 13" Street, NW
Tampa Division 1285 Avenue of the Americas Washington, DC 20004

Sam M. Gibbons United States Courthouse New York, NY 10019
801 North Florida Avenue
Tampa, Florida 33602 --and --

LABATON SUCHAROW LLP
James W. Johnson

140 Broadway

New York, NY 10005

[ 19. What is the difference between objecting and requesting exclusion?

Objecting is simply telling the Court that you do not like something about the proposed Settlement. You may still
be eligible to recover from the Settlement. You can object only if you stay in the Class. Excluding yourself is telling the
Court that you do not want to be part of the Class. If you exclude yourself, you have no basis to object because the case
no longer affects you.

IX. THE COURT’S SETTLEMENT HEARING

20. When and where will the Court decide whether to approve the proposed Settlement?

The Court will hold a Settlement Hearing at 10:00 a.m. on May 4, 2011, in Courtroom 14B of the Sam M. Gibbons
United States Courthouse, the United States District Court for the Middle District of Florida (Tampa Division), 801 North
Florida Avenue, Tampa, Florida 33602. At this hearing, the Court will consider whether the Settlement is fair, reasonable
and adequate. The Court alsc will consider the proposed Plan of Allocation for the proceeds of the Settlement, the
application for attorneys’ fees and reimbursement of expenses and Lead Plaintiffs’ application for recovery of their costs
and expenses incurred in representing the Class. The Court will take into consideration any written objections filed in

9
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accordance with the instructions set out above in the answer to Question 18. We do not know how long it will take the
Court to make these decisions.

You should also be aware that the Court may change the date and time of the Settlement Hearing without another
notice being sent to Class Members. If you want to come to the hearing, you should check with Lead Counsel before
coming to be sure that the date and/or time has not changed.

21, Do I have to come to the hearing?

No. Lead Counsel will answer questions the Court may have. But, you are welcome to come at your own
expense. If you validly submit an objection, you do not have to come to Court to talk about it.

22. May | speak at the hearing and submit additional evidence?

If you object to the Settlement, you may ask the Court for permission to speak at the Settlement Hearing. To do
so, you must include with your objection (see Question 18 above) a statement that it is your “notice of intention to appear
in Eastwood Enterprises, LL.C v. Farha, et al., No. 8:07-CV-1940-VMC-EAJ.” Persons who intend to object and want to
present evidence at the Settlement Hearing must also include in their written objection the identity of any witness they
may call to testify and exhibits they intend to introduce at the Settlement Hearing. You cannot speak at the hearing if you
excluded yourself from the Class or if you have not provided written notice of your intention to speak at the Settlement
Hearing according to the procedures described above and in the answer to Question 18.

X. IF YOU DO NOTHING

23. What happens if | do nothing at all?

If you do nothing, you will get no money from this Settlement and you will not be able to start a lawsuit, continue
with a lawsuit, or be part of any other lawsuit against WellCare and the other Released Parties about the Settled Claims in
this case. To be potentially eligible to share in the Net Settlement Fund you must submit a Proof of Claim (see Question
10). To start, continue or be a part of any other lawsuit against WellCare and the other Released Parties about the
Settled Claims in this case you must exclude yourself from this Class (see Question 13).

Xl GETTING MORE INFORMATION

24, Are there more details about the proposed Settlement and the lawsuit?

This Notice summarizes the proposed Settlement. More details are in the Stipulation. You may review the
Stipulation filed with the Court and all documents publicly filed in the Action during business hours at the Office of the
Clerk of the United States District Court for the Middle District of Florida (Tampa Division), Sam M. Gibbons United States
Courthouse, 801 North Florida Avenue, Tampa, Florida 33602,

You also can call the Claims Administrator toll free at 888-345-0869; call Lead Counsel at 866-648-2524 or
888-219-6877; write to WellCare Securities Litigation, c/o GCG, Inc., P.O. Box 9640, Dublin, OH 43017-4940, or visit the
websites www.WellCareSecuritiesLitigation.com, www.labaton.com, or www.blbglaw.com where you can find answers to
common questions about the Settlement, download copies of the Proof of Claim form, and locate other information to help
you determine whether you are a Class Member and whether you are eligible for a payment. Please Do Not Call the
Court or WellCare With Questions About the Settlement.

XIl. PLAN OF ALLOCATION OF NET SETTLEMENT FUND AMONG CLASS MEMBERS

The Settlement Amount and any interest it earns is called the Settlement Fund. The Settlement Fund, minus all
taxes, costs, fees and expenses (the “Net Settlement Fund’), will be distributed according to the Plan of Allocation
described herein or as otherwise ordered by the Court to members of the Class who timely submit valid Proofs of Claim
(*Authorized Claimants”). Class Members who do not timely submit valid Proofs of Claim will not share in the Settlement
proceeds, but will otherwise be bound by the terms of the Settlement. The Court may approve the Plan of Allocation with
or without modifications proposed by Lead Plaintiffs, or another plan of allocation, without further notice to the Class.

The Claims Administrator will determine each Authcrized Claimant's pro rata share of the Net Settlement Fund
based upon each Authorized Claimant's "Recognized Loss,"” as described herein. The Plan of Allocation is not intended
to estimate the amount a Class Member might have been able to recover after a trial, nor is it intended to estimate the
amount that will be paid to Authorized Claimants. The Plan of Allocation is the basis upon which the Net Settlement Fund

10
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will be proportionately divided among all the Authorized Claimants. The Court will be asked to approve the Claims
Administrator’'s determinations before the Net Settlement Fund is distributed to Authorized Claimants. No distributions to
Authorized Claimants who would receive less than $10.00 in cash will be made, given the administrative expenses of
processing and distributing such payments.

WeliCare, its counsel, and all other Released Parties will have no responsibility for or liability whatsoever for the
investment of the Settlement Fund, the distribution of the Net Settlement Fund, the Plan of Allocation or the payment of
any claim. Lead Plaintiffs and Lead Counsel likewise will have no liability for their reasonable efforts to execute,
administer and distribute the Settlement.

There are potentially two components of the Settlement Fund to be distributed to Authorized Claimants: (i)
settlement cash; and (i) WeliCare securities, which are bonds for the benefit of the Class as described in the Stipulation.
Lead Counsel may seek to sell the WellCare Bonds prior to distribution of the Settlement Fund, in which event all
distributions of settlement proceeds to Authorized Claimants will be in cash. In the event, however, that Lead Counsel
does not sell all of the WellCare Bonds prior to distribution, the WellCare bonds will be distributed to Authorized Claimants
as described below.

The WellCare Bonds will be distributed only to Authorized Claimants whose pro rata share of the WellCare Bonds
is equal or greater to $100, and the WellCare Bonds will be distributed in one hundred dollars ($100) principal amount or
integral multiples thereof. For those Authorized Claimants whose pro rata share of the WeliCare Bonds is less than $100,
and for those amounts not in $100 increments, the amount will be paid in cash (subject to the $10 threshold). On this
issue, Lead Plaintiffs will seek approval of the appropriate value of the WellCare Bonds to be distributed in cash in
connection with its motion for approval of distribution of the Settlement Fund to Authorized Claimants.

The following Plan of Allocation reflects the allegations that the price of WellCare common stock during the Class
Period was inflated artificially by reason of a fraudulent scheme to book as profit millions of dollars of Medicaid funds that
WellCare was legally required to return to the Medicaid program and the issuance of allegedly false and misleading
statements to investors during the Class Period. WellCare's fraudulent scheme was revealed to investors on October 24,
2007, when 200 armed federal and state agents raided WellCare's Tampa headquarters. In direct response to the raid,
WellCare stock fell $80 per share, from $122 to $42, in a single trading day. The Plan of Allocation described below was
created with the assistance of a damages expert who analyzed the movement of WellCare's common stock before and
after the raid.

Xlll.  PLAN OF ALLOCATION

Each Authorized Claimant will receive his, her or its pro rata share of the Net Settlement Fund based on his, her
or its Recognized Loss. Each Authorized Claimant will be paid (in cash and potentially in WellCare Bonds if not sold prior
to distribution) the percentage of the Net Settlement Fund that each Authorized Claimant's recognized claim bears to the
total of the claims of all Authorized Claimants (“pro rata share”).

For purposes of determining whether a claimant had an out-of-pocket gain from his, her, or its overall transactions
in WellCare common stock during the Class Period or suffered a net loss, the Claims Administrator shail determine the
difference between (i) the Total Purchase Amount® and (ii) the sum of the Sales Proceeds” and the Holding Value.® This
difference will be deemed a claimant’s out-of-pocket gain or loss on his, her, or its overall transactions in common stock
during the Class Period. Only Authorized Claimants who show a Recognized Loss and who have a net loss on all Class
Period transactions of WellCare common stock will be eligible to share in the distribution. In addition, if, during the Class
Period, a Class Member had a net loss, and his, her or its net loss is less than his, her or its Recognized Loss, the Class
Member's Recognized Loss shall be limited to the net loss.

To calculate the Recognized Loss on WellCare common stock purchased and sold during the Class Period, such
sales must be matched against purchases during the Class Period. To do so, the earliest sale will be matched first
against those shares in the claimant’'s opening position on the first day of the Class Period, and then matched
chronologically thereafter against each purchase made during the Class Period ("FIFO Matching”). This means that sales

: The “Total Purchase Amount” is the total amount the claimant paid for alt WellCare common stock purchased during the Class Period.

¢ The Claims Administrator shall match any sales of WellCare common stock during the Class Period and sales during the PSLRA 90-day look-back
period first against the claimant's opening position in WellCare common stock (the proceeds of those sales will not be considered for purposes of
calculating gains or losses). The total amount received for sales of the remaining WellCare common stock during the Class Period and sales during the
PSLRA 90-day look-back period that may be matched against Class Period purchases is the “Sales Proceeds.”

s The Claims Administrator shall ascribe a holding price for shares purchased during the Class Period and still held at the end of the PSLRA 90-day
look-back period, with such holding price being $40.62 per share (the "Holding Value”).

11
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of WellCare common stock will be first matched with any pre-Class Period holdings and then matched with purchases
during the Class Period in chronological order. Sales of pre-Class Period purchases shall have no Recognized Loss.

A purchase or sale of WellCare common stock will be deemed to have occurred on the “contract” or “trade” date
as opposed to the “settlement” or “payment” date. All transaction amounts for purchase and sales of WellCare common
stock shall exclude commissions, taxes and fees. Any person or entity that sold WellCare common stock “short” will have
no Recognized Loss with respect to such purchase during the Class Period to cover said short sale. In the event that
there is an opening short position in WellCare common stock, the earliest Class Period purchases shall be matched
against such opening short position, and not be entitled to a recovery, until that short position is fully covered. Option
contracts are not securities eligible to participate in the Settlement. Accordingly, shares of WellCare common stock
purchased during the Class Period through the exercise of a call option or the assignment of a put option shall be treated
as a purchase on the date of exercise or assignment for the stated exercise price set forth in the call or put option, and
any Recognized Loss arising from such transaction shall be computed as provided for purchases of common stock.

Payment in this manner will be deemed conclusive against all Authorized Claimants. A Recognized Loss will be
calculated as defined herein and cannot be less than zero.

For shares of WellCare common stock purchased between February 14, 2005 and 10:59 a.m. Eastern Standard
Time on October 24, 2007°;

A. . For shares sold between October 25, 2007 and January 22, 2008,7 the Recognized Loss shall be that
number of shares multiplied by the amount by which the purchase price Joer share exceeds the average closing price8 of
WellCare common stock between October 25, 2007 and the date of sale.

B. For shares retained or sold after January 22, 2008, the Recognized Loss shall be the lesser of:

) $73.90; or
(2) the amount by which the purchase price per share exceeds $40.618."°

6 For purposes of applying this Plan of Allocation, all purchases of Wellcare common stock on October 24, 2007 at a price of $114.00 or greater will

be deemed to have been made on or before 10:59 a.m. Eastern Standard Time, and all purchases of Wellcare common stock on October 24, 2007 at a
g)rice of less than $114.00 will be deemed to have been made after 10:59 a.m. Eastern Standard Time.

Shares that were both purchased and sold within the Class Period are not included in the Class.

Pursuant to Section 21(D)(e)(2) of the PSLRA, "in any private action arising under this title in which the plaintiff seeks to establish damages by
reference to the market price of a security, if the plaintiff selis or repurchases the subject security prior to the expiration of the 90-day period described in
paragraph (1), the plaintiffs damages shall not exceed the difference between the purchase or sale price paid or received, as appropriate, by the plaintiff
for the security and the mean trading price of the security during the period beginning immediately after dissemination of information correcting the
misstatement or omission and ending on the date on which the plaintiff selis or repurchases the security.”

The Claims Administrator will calculate the average closing price of WellCare common stock between October 25, 2007 and the date of sale using
pricing data set forth in Table A, available at www.yahoo.com.

Pursuant to Section 21(D)(e)(1) of the PSLRA, "in any private action arising under this title in which the plaintiff seeks to establish damages by
reference to the market price of a security, the award of damages to the plaintiff shall not exceed the difference between the purchase or sale price paid
or received, as appropriate, by the plaintiff for the subject security and the mean trading price of that security during the 90-day period beginning on the
date on which the information correcting the misstatement or omission that is the basis for the action is disseminated.” $40.618 was the mean closing
price of WellCare common stock during the 90-day period beginning on October 25, 2007 and ending on January 22, 2008.

12
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Table A

Date Closing Price " Average Price "
10/25/2007 42.670 42,670
10/26/2007 31.360 37.015
10/27/2007 N/A N/A
10/28/2007 N/A N/A
10/29/2007 28.620 34.217
10/30/2007 22.040 31.173
10/31/2007 24190 29.776
11/1/2007 22.870 28.625
11/2/2007 27.370 28.446
11/3/2007 N/A N/A
11/4/2007 N/A N/A
11/5/2007 33.300 29,053
11/6/2007 35.540 29.773
11/7/2007 31.750 29.971
11/8/2007 32,000 30.155
11/9/2007 33.350 30.422
11/10/2007 N/A N/A
11/11/2007 N/A N/A
11/12/2007 35.300 30.797
11/13/2007 35.370 31.124
11/14/2007 34.610 31.356
11/15/2007 33.750 31.506
11/16/2007 34.200 31.664
11/17/2007 N/A N/A
11/18/2007 N/A N/A
11/19/2007 35,010 31.850
11/20/2007 37.480 32.146
11/21/2007 37.110 32.395
11/22/2007 N/A N/A
11/23/2007 38.980 32,708
11/24/2007 N/A N/A
11/25/2007 N/A N/A
11/26/2007 37.380 32,920
11/27/2007 36.680 33.084
11/28/2007 36.570 33.229
11/29/2007 40.100 33.504
11/30/2007 38.910 33.712
12/1/2007 N/A N/A
12/2/2007 N/A N/A
12/3/2007 39.270 33.918
12/4/2007 40.690 34.160
12/5/2007 41.720 34.420
12/6/2007 44 480 34.756
12/7/2007 43.210 35.028
12/8/2007 N/A N/A
12/9/2007 N/A N/A
12/10/2007 45.250 35.348

" N/A's represent non-trading days, weekends and holidays, in which case no pricing data is available and thus
calculation. Source: www.yahoo.com.
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Date Closing Price " Average Price "’
12/11/2007 46.620 35.689
12/12/2007 47,340 36.032
12/13/2007 48.290 36.382
12/14/2007 46.890 36.674
12/15/2007 N/A N/A
12/16/2007 N/A N/A
12/17/2007 42.800 36.840
12/18/2007 41.940 36.974
12/19/2007 42.420 37.114
12/20/2007 43.100 37.263
12/21/2007 41.950 37.378
12/22/2007 N/A N/A
12/23/2007 N/A N/A
12/24/2007 41,950 37.486
12/25/2007 N/A N/A
12/26/2007 42,390 37.600
12/27/2007 41.860 37.697
12/28/2007 42.170 37.797
12/29/2007 N/A N/A
12/30/2007 N/A N/A
12/31/2007 42.410 37.897
1/1/2008 N/A N/A
1/2/2008 41,990 37.984
1/3/2008 46.160 38.154
1/4/2008 46.410 38.323
1/5/2008 N/A N/A
1/6/2008 N/A N/A
1/7/2008 46.910 38,495
1/8/2008 45,600 38.634
1/9/2008 46.180 38.779
1/10/2008 47.090 38.936
1/11/2008 46.990 39.085
1/12/2008 N/A N/A
1/13/2008 N/A N/A
1/14/2008 56.430 39.400
1/15/2008 56.130 39.699
1/16/2008 54.250 39.954
1/17/2008 53.400 40.186
1/18/2008 53.860 40.418
1/19/2008 N/A N/A
1/20/2008 N/A N/A
1/21/2008 N/A N/A
1/22/2008 52.400 40.618

N/A's represent non-trading days, weekends and holidays, in which case no pricing data is available and thus is not included in the average
calculation. Source: www.yahoo.com.
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As discussed above, Lead Counsel, within their discretion, shall have the sole and exclusive right to sell, on
behalf of the Class, all or any portion of the WellCare Bonds to one or more persons or entities (the “Bond Buyers”). To
the extent that any sale occurs, the proceeds of such sale, less any associated costs and fees incurred in connection with
such sale by Lead Counsel or the Class, shall be deposited with the Escrow Agent designated by Lead Counsel for the
benefit of the Class (the "Bond Sale Net Proceeds”).

In the event that the WellCare Bonds are not sold prior to distribution to Authorized Claimants, the WellCare
Bonds shall be made available to Authorized Claimants, in appropriate amounts, in certificate-less (book entry) form
through the Direct Registration System (“DRS”) maintained by The Bank of New York. Each Authorized Claimant
receiving WellCare Bonds will have a separate account on the DRS, to which the Authorized Claimant’s allocable share of
the WellCare Bonds will be posted. All interest and principal payments under the WellCare Bonds will be distributed
through the DRS, which will also permit Authorized Claimants to transfer their WellCare Bonds from the DRS to their own
brokerage account, if they so choose. If the WellCare Bonds are made available to Authorized Claimants through the
DRS, each Authorized Claimant will receive a statement of their account on the DRS and instructions describing the
operation of the DRS and the resources it provides.

XIV.  SPECIAL NOTICE TO SECURITIES BROKERS AND OTHER NOMINEES

If you purchased or acquired WellCare common stock (NYSE ticker: WCG) during the period from February 14,
2005 through 10:59 a.m. Eastern Standard Time on October 24, 2007, inclusive, for the beneficial interest of a person or
organization other than yourself, the Court has directed that, WITHIN SEVEN (7) CALENDAR DAYS OF YOUR RECEIPT
OF THIS NOTICE, you either: (a) provide to the Claims Administrator the name and last known address of each person or
organization for whom or which you purchased or acquired WeliCare common stock during such time period (preferably in
an MS Excel data table, setting forth (i) title/registration, (i) street address, (iii) city/state/zip; or electronically in MS Word
or WordPerfect files; or on computer-generated mailing labels) or; (b) request additional copies of this Notice and the
Proof of Ctaim form, which will be provided to you free of charge, and within seven (7) calendar days send by First-Class
Mail the Notice and Proof of Claim form directly to the beneficial owners of those WellCare shares.

If you choose to follow alternative procedure (b), the Court has directed that, upon such mailing, you send a
statement to the Claims Administrator confirming that the mailing was made as directed. You are entitled to
reimbursement from the Settlement Fund of your reasonable expenses actually incurred in connection with the foregoing,
including reimbursement of postage expense and the cost of ascertaining the names and addresses of beneficial owners.
Those expenses will be paid after request and submission of appropriate supporting documentation. All communications
concerning the foregoing should be addressed to the Claims Administrator:

WellCare Securities Litigation
c/o GCG, Inc.
P.O. Box 9640
Dublin, OH 43017-4940
(888) 345-0869
www. WellCareSecuritiesLitigation.com

DATED: February 24, 2011 BY ORDER OF THE COURT
UNITED STATES DISTRICT COURT
MIDDLE DISTRICT OF FLORIDA
TAMPA DIVISION

BERNSTEIN LITOWITZ BERGER & GROSSMANN LLP LABATON SUCHAROW LLP
Steven B. Singer Thomas A. Dubbs

Niki L. Mendoza James W. Johnson

Jeremy P. Robinson Michael Stocker

Laura H. Gundersheim Michael Woolley

John Rizio-Hamilton 140 Broadway

1285 Avenue of the Americas New York, New York 10005
New York, New York 10019 Tel: (888) 219-6877

Tel: (866) 648-2524 Fax: (212) 818-0477

Fax: (212) 554-1444

Counsel for the New Mexico State Investment
Council and the Public Employees Retirement
Association of New Mexico, and Court-appointed
Lead Counsel for the Class

Counsel for Teachers’ Retirement System of Louisiana, Public
School Teachers’ Pension & Retirement Fund of Chicago, and
Policemen’s Annuity and Benefit Fund of Chicago, and Court-
appointed Lead Counsel for the Class
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I SECURITIES TRANSFER INFORMATION: The proceeds of this settiement, if approved, may include securities.
In order to receive all the securities for which you may be eligible, if any, you must provide information sufficient to post the
securities to an account on the Direct Registration System maintained by The Bank of New York. Failure to provide the
information requested may lead to forfeiture of any securities to which you might otherwise be eligible.

. GENERAL INSTRUCTIONS

1. To receive a recovery from the Net Settlement Fund as a Member of the Class in the class action lawsuit entitled
Eastwood Enterprises, LLC v, Farha, et al., No. 8:07-CV-1940-VMC-EAJ (the “Action”), you must complete and, on page
6 below, sign this Proof of Claim form. If you fail to submit a timely, properly completed and addressed (as set forth in
paragraph 3 below) Proof of Claim, your claim may be rejected and you may be precluded from any recovery from the Net
Settlement Fund created in connection with the Settlement of the Action.

2. Submission of this Proof of Claim form, however, does not ensure that you will share in the Net Settlement Fund,
even if you are a Class Member.
3. YOU MUST MAIL YOUR COMPLETED AND SIGNED PROOF OF CLAIM POSTMARKED ON OR BEFORE

JUNE 4, 2011, ADDRESSED AS FOLLOWS:

WellCare Securities Litigation
c/o GCG, Inc.
P.O. Box 9640
Dublin, OH 43017-4940

If you are NOT-a Member of the Class (as defined in the Notice of Pendency of Class Action and Proposed Settlement)
DO NOT submit this Proof of Claim form. You are not entitled to a recovery.

4. If you are a Member of the Class and you have not timely and validly requested to be excluded from the Class,
you will be bound by the terms of the Final Order and Judgment entered by the Court, WHETHER OR NOT YOU SUBMIT

A PROOF OF CLAIM.
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M. DEFINITIONS

All capitalized terms not otherwise defined herein shall have the same meaning as set forth in the Notice of Pendency of
Class Action and Proposed Settlement (“Notice") that accompanies this Proof of Claim form and in the Stipulation and
Agreement of Settlement.

V. IDENTIFICATION OF CLAIMANT

1. You are a Class Member if you purchased or otherwise acquired the common stock of WellCare during the period
from February 14, 2005 through 10:59 a.m. Eastern Standard Time on October 24, 2007, inclusive (the “Class Period”),
and were damaged thereby and are not an excluded person. Excluded from the Class are: (1) all persons or entities who
purchased or otherwise acquired WellCare's common stock during the Class Period and sold or otherwise disposed of
such WellCare common stock during the Class Period, to the extent of those shares; (2) Defendants Farha, Behrens and
Bereday and members of their immediate families; (3) any entity in which Defendants WellCare, Farha, Behrens or
Bereday had a controlling interest during the Class Period; (4) officers and directors of WellCare during the Class Period;
and () the legal representatives, heirs, successors, or assigns of any of the excluded persons or entities who assert any
interest in WellCare common stock through or on behalf of any of the excluded persons or entities. Also excluded from
the Class are any persons or entities who exclude themselves by filing a request for exclusion in accordance with the
requirements set forth in the Notice.

2. If the WellCare common stock you purchased or acquired was held in your name, you are the beneficial
purchaser or acquirer as well as the record purchaser or acquirer. If, however, you purchased or otherwise acquired
WellCare common stock during the Class Period through a third party, such as a nominee or brokerage firm, and the
securities were registered in the name of that third party, you are the beneficial purchaser or acquirer of these securities,
but the third party is the record purchaser or acquirer of these securities.

3. Use Part { of this form entitled “Claimant Identification” to identify each beneficial purchaser or acquirer of WellCare
common stock that forms the basis of this claim, as well as the purchaser or acquirer of record if different. THIS CLAIM
MUST BE SUBMITTED BY THE ACTUAL BENEFICIAL PURCHASER(S), OR AUTHORIZED ACQUIRER(S) OR LEGAL
REPRESENTATIVE(S) OF SUCH BENEFICIAL PURCHASER(S) OR ACQUIRER(S), OF THE WELLCARE COMMON
STOCK UPON WHICH THIS CLAIM IS BASED.

4. All joint beneficial purchasers or acquirers must sign this claim. Executors, administrators, guardians,
conservators and trustees must complete and sign this claim on behalf of Persons represented by them and their
authority must accompany this claim and their titles or capacities must be stated. The Social Security (or Employer
Identification) Number and telephone number of one of the beneficial owner(s) may be used in verifying this claim. Failure
to provide the foregoing information could delay verification of your claim or result in rejection of your claim.

V. IDENTIFICATION OF TRANSACTION(S)

1. Use Part Il of this form entitled “Schedule of Transactions in WellCare Common Stock” to supply all required details
of your transaction(s) in WellCare common stock. If you need more space or additional schedules, attach separate sheets
providing alt of the required information in substantially the same form. Sign and print or type your name and include your
Social Security or Employer [dentification Number and the full name of the account on each additional sheet.

2. On the schedules, provide all of the requested information with respect to: (i) all of your holdings of WellCare
common stock as of the beginning of trading on February 14, 2005; (ii) all of your purchases, acquisitions, and other
transactions of WellCare common stock which took place at any time beginning February 14, 2005 through October 24,
2007; (iii) the number of all of your purchases, acquisitions, and other transactions of WellCare common stock which took
place through and including October 25, 2007 and January 22, 2008; (iv) sales or other deliveries, including by way of
exchange or otherwise which took place on or after February 14, 2005 through and including January 22, 2008, whether
such purchases, acquisitions, sales or transactions resulted in a profit or a loss; and (v) proof of your holdings, if any, of
WellCare common stock as of January 22, 2008. Failure to report all such transactions may result in the rejection of your
claim.

3. List each purchase, acquisition, sale and transaction in the Class Period separately and in chronological order, by
trade date, beginning with the earliest. You must accurately provide the month, day and year of each such transaction you
list.

4, Copies of broker confirmations or other documentation of your purchases, acquisitions, sales or transactions in
WellCare common stock must be attached to your claim., DO NOT SEND ORIGINALS, Failure to provide this
documentation could delay verification of your claim or result in rejection of your claim. The Parties and the Claims
Administrator do not independently have information about your investments in WellCare common stock. The Claims
Administrator may also request additional information as needed to efficiently and reliably calculate your losses.
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PART | - CLAIMANT IDENTIFICATION

Please read this PART | carefully. Please complete this PART | in its entirety. Failure to do so will result in your
ineligibility to receive the notes portion of the Settlement Fund that you otherwise may be entitled to.

Beneficial Owner’s Name (Name must be written exactly as it appears in your securities brokerage account). You must
also complete page 4, Part | - Claimant Identification (Continued).

Account Number

Street Address

City State and Zip Code

Foreign Province Foreign Country

Social Security Number or Employer Identification Number

Area Code Telephone Number (Daytime) Fax Number

Area Code Telephone Number (Evening)

Email Address (Email address is not required, but if you provide it you authorize the Claims Administrator to use it in providing you with information relevant to this claim.)

Please check the appropriate box that describes your account. (You must check one):

LI A. Individual / Sole Proprietor. [ E. Custodianships.

] B. Joint Ownership. L1 F. Under Trust agreements.
] C. Retirement accounts. ] G Estate.

[ D. Private or public entity. I H. Other. Please explain

NOTE: YOU MUST COMPLETE THE CORRESPONDING SECTION ON THE NEXT PAGE.

NOTICE REGARDING ELECTRONIC FILES: Certain claimants with large numbers of transactions may request to, or may be
requested to, submit information regarding their transactions in electronic files. To obtain the mandatory electronic filing
requirements and file layout, you may visit the website at www.gcginc.com or you may e-mail the Claims Administrator at
eClaim@gcginc.com. Any file not in accordance with the required electronic filing format will be subject to rejection. No
electronic files will be considered to have been properly submitted unless the Claims Administrator issues an email after
processing your file with your claim numbers and respective account information. Do not assume that your file has been received
or processed until you receive this email. [If you do not receive such an email within 10 days of your submission, you should
contact the electronic filing department at eClaim@gcginc.com to inquire about your file and confirm it was received
and acceptable.
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PART | - CLAIMANT IDENTIFICATION (CONTINUED)

Please complete the appropriate section carefully. Failure to complete it in its entirety will result in the forfeiture of
your rights to receive the Securities if any are distributed. You may only complete one.

Section A, Individual / Sole Proprietor. Use of initials only (e.g. J.G. Doe) is not acceptable.

Name:
L] individual.
[ sole Proprietor
Section B. Joint Ownership. Please indicate the type of tenancy.

Name(s):

[ Joint Tenants - Jt Ten

(includes right of survivorship — JTWROS)
U Tenants in Common - Ten Com
[ Tenants by Entireties - Ten Ent

Section C. Retirement accounts. Please indicate the type of rétirement account.

L IRA Custodian:
L Roth IRA
] Keogh

(Defined Benefit Plan or Defined Contribution Plan) Beneficiary:
1 Other (please describe)

Section D. Private or public entity. Please indicate the entity type and check one box below.

] Corporation

| Partnership

[ Limited Liability Company
1 Non-Profit Organization
[J Foundation

Section E. Custodianships. Custodian: State:
L] ucvA
L utma Minor:

Section F. Under Trust agreements. Please indicate the name of the trustee(s), the name of the Trust and the date of the
Trust agreement in the space provide below)
Name of trustee(s):

Name of Trust:

Date of Trust Agreement:

/ /

Section G, Estate. Please indicate the fiduciary capacity and the name of the person or entity authorized to hold such
capacity as follows. (e.g. Include the name of the deceased and the executor)

Fiduciary Name(s):

[ Executor (EX)
[ Personal Representative (Per Rep)
L] Administrator (Adm) Estate of:
LI Conservator (Cons)

[ Other. Please explain
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PART Il - SCHEDULE OF TRANSACTIONS IN WELLCARE COMMON STOCK

A. BEGINNING HOLDINGS: Number of shares of WellCare common stock held
at the beginning of trading on February 14, 2005. (Must be documented. If none,
write “0” or zero):

B. PURCHASES/ACQUISITIONS: Purchases or other acquisitions on or after February 14, 2005, through
and including October 24, 2007, of WellCare common stock: (Must be documented):

Trade Date(s) Number of Shares Purchase/Acquisition Total Purchase/Acquisition Price
(List Chronologically) Purchased/Acquired Price Per Share (Excluding taxes, fees
Month/Day/Year and commissions)
C. PURCHASES/ACQUISITIONS: Purchases or other acquisitions from

October 25, 2007, through and including January 22, 2008. (Must be
documented. If none, write “0” or zero):

D. SALES: Sales on or after February 14, 2005, through and including January 22, 2008, of WellCare
common stock: (Must be documented):
Trade Date(s) Number of Sale Price Total Sale Price
(List Chronologically) Shares Sold Per Share (Excluding taxes, fees
Month/Day/Year and commissions)
/ / $ $
/ / $ $
/ / $ $
/ / $ $
E. UNSOLD HOLDINGS: Number of shares of WellCare common stock held at the
end of trading on January 22, 2008: (Must be documented. If none, write “0”
or zeroy):

If you require additional space please check the box and attach extra schedules in the same format as
above. Signh and print your name and include your Social Security or employer identification number
and full account name on each additional page,

YOU ARE NOT FINISHED, PLEASE READ THE RELEASE AND SIGN ON PAGE 6 BELOW.
FAILURE TO SIGN THE RELEASE MAY RESULT IN A DELAY IN PROCESSING OR THE
REJECTION OF YOUR CLAIM.
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VI. SUBMISSION TO THE JURISDICTION OF THE COURT AND ACKNOWLEDGMENTS

I (We) submit this Proof of Claim under the terms of the Stipulation and Agreement of Settlement (“Stipulation”) described in the Notice.
[ (We) also submit to the jurisdiction of the United States District Court for the Middle District of Florida with respect to my (our) claim as
a Class Member and for purposes of enforcing the release set forth herein. | (We) further acknowledge that | (we) will be bound by and
subject to the terms of any Final Order and Judgment that may be entered in the Action. | (We) agree to furnish additional information
to the Claims Administrator to support this claim if requested to do so. | (We) have not submitted any other claim covering the same
purchases or acquisitions of WellCare common stock during the Class Period and know of no other Person having done so on my (our)
behalf.

VIl RELEASE

1. I (We) hereby acknowledge full and complete satisfaction of, and do hereby fully, finally and forever settle, release and
discharge from the Settled Claims each and all of the Released Parties as those terms are defined in the accompanying Notice.

2. This release shall be of no force or effect unless and until the Court approves the Stipulation and the Effective Date (as defined
in the Stipulation) has occurred,

3. I (We) hereby warrant and represent that | (we) have not assigned or transferred or purported to assign or transfer, voluntarily
or involuntarily, any matter released pursuant to this release or any other part or portion thereof.

4. I (We) hereby warrant and represent that | (we) have included information about: (i} all holdings of WellCare common stock as
of the beginning of trading on February 14, 2005: (i) all purchases, acquisitions, and other transactions of WellCare common stock which
took place at any time beginning February 14, 2005 through October 24, 2007, (iii) the number of all purchases, acquisitions, and other
transactions of WellCare common stock which took place through and including October 25, 2007 and January 22, 2008; (iv) all sales
or other deliveries, including by way of exchange or otherwise which took place on or after February 14, 2005 through and including
January 22, 2008, whether such purchases, acquisitions, sales or transactions resulted in a profit or a loss; and (v) proof of holdings, if
any, of WellCare common stock as of January 22, 2008,

5. | (We) hereby warrant and represent that | am (we are) not excluded from the Class as defined herein and in the Notice.
CERTIFICATION

UNDER THE PENALTY OF PERJURY, | (WE) CERTIFY THAT:
1. The number shown on this form is my correct TIN or EIN; and
2. The foregoing information supplied by the undersigned is true and correct.

Signature of Claimant (If this claim is being made on behalf of Joint Claimants, then each must sign.)

Executed this day of ,in ,
(Month/Year) (City) (State/Country)

(Sign your name here)

(Type or print your name here) Date

(Capacity of person(s) signing, e.g., Beneficial Purchaser,
Executor or Administrator)
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REMINDER CHECKLIST

1. Please sign the Certification Section of the Proof of Claim Form and Release.
2. If this Claim is being made on behalf of Joint Claimants, then both must sign.

3. For an overview of what constitutes adequate supporting documentation
please visit www.gcginc.com/pages/cases/filing-tips.php.

4. DO NOT SEND ORIGINALS OF ANY SUPPORTING DOCUMENTS.

5. Keep a copy of your Proof of Claim Form and Release and all documentation
submitted for your records.

6. The Claims Administrator will acknowledge receipt of your Proof of Claim Form
and Release by mail, within 60 days. Your claim is not deemed filed until
you receive an acknowledgment postcard. If you do not receive an
acknowledgment postcard within 60 days, please call the Claims Administrator
toll free at 1-888-345-0869.

7. If you move, please send us your new address to:

WellCare Securities Litigation
c/o GCG, Inc.
P.O. Box 9640
Dublin, OH 43017-4940

8. Do not use highlighter on the Proof of Claim Form and Release or
supporting documentation.

THIS PROOF OF CLAIM MUST BE POSTMARKED NO LATER THAN
JUNE 4, 2011 AND MUST BE MAILED TO:

WellCare Securities Litigation
clo GCG, Inc.
P.O. Box 9640
Dublin, OH 43017-4940
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INVESTOR'S BUSINESS DAILY

Affidavit of Publication

Name of Publication: Investor's Business Daily
Address: 12655 Beatrice Street
City, State, Zip: Los Angeles, CA 90066
Phone #: 310.448.6700

State of; California

County of: lLos Angeles

[, Kathy Murray, for the publisher of _Investor’s Business Daily , published in
the city of _Los Angeles , state of California_, county of Los Angeles hereby certify that
the attached notice(s) for The Garden City Group, Inc. was printed in said publication
on the following date(s):

March 3rd, 2011: WellCare Securities Litigation

State of California
County of __Los Angeles

Subscribed and sworn to (or affirmed) before me on this__3rd__day of _March
2011, by Mt - ‘1" , proved to me on the basis of

o
{ o

satisfactory evidenceﬂ’to be the person(s) who appeared before me.

Signature - (Seal)

CRIC
Commission # 1823876
Notary Public - California
Lot Angetes County
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BASTWOOQD ENTERPRISES, LLC ] Case No.: §:07-cv-]1940-VMC-EAS
Individuaily and on Behalf of All Others Shmilarly Situated. !
Plaintiffs,

FUMMARY NOTICE OF PENDENCY OF CLASS

TON AND PROPOSED SETTLEMENT,
S HEARING, AND MOTION
AND REIMBURSEMENT OF

V.
TODD S, FARH
THADDEUS Bl

FLEN " FAIRN
FORATTORNEYS' F
HII( ATION EXPENSES

PAUL L. BEHRE

3 ]
DAY, and WE

ARE HEALTH PLANS, INC.

TG: ALL PERSONS AND ENTITIES THAT PURCHASED OR OTHERWISE AUQUIRED THE COMMON STOCK
OF WELLCARE HEALTH PLANS, INC, DURING THE PERIOD FROM FEBRUARY 14, 2005 THROUGH
H ASTERN STANDARD TIME ON QCTOBER 24, 2007, INCLUSIVE, (THE “CLASS PERIOD”) AND WHO

YOU ARE HEREBY NOTIFIED, pursuant to Rude 23 of the Federal Rules of Cleil Procedure and an Order of the Court, fhat the
captioned action hag been px\,lmnnauiy centified s 4 class action for the purposes of settlement oy wnd that 4 seflement 6f the
the facn wmount of ar feast $200 mithon has beer proposed by the Pan A hiearing will be hield before the Honorable Virginia M.
Huwm tez Covipgron of the United States Disteiet Court for the Middle District of Florida, Tompa Division ip fhe Sam M. Gibhons United

isec 801 North Florida Avenue, Tampa, Florida 33602, a1 10600 wm., oft May 4, _-2(3,?1 1o determine: whether the proposed
it should bb ;ip])lf:\,ud by the Court ag fair, reasonable. and adequate; whether the
and class cmmsc ether m ;\w{mwd ;}Jm oi allvaairmz for dz\mtmtmn of the mdz' «:m proe ould be approved; and
to consider the e s " Tees fgation NDCI ; and the request of Lead Plainuiffs for
reimbursement of their rwmmb J uwas angd espenses ulatmg to their xwwmmmm of the Class, The Court may shange the dwe of the
bencing without providing another notice. )

IF YOU ARE A MEMBER OF THE CLASS DESCRIBED ABOVE. YOUR RIGHTS WILL BE AFPECTED AND YOU MAY
BE ENTUTLED TO SHARE IN THE NET SETTLEMENY FUND. If you have not yet received the full printed Notice of Pendency
of C Action and P Settlement, Sertlement Fairoess Mearing, and Moton for Attswneys’ Fees and Redmbarsernent of Litivauon
Expenses and a Proot of Cladm form, you may obtain copies of these documents by contacting the Claims Adninistator;

WediCare Securities Liigation
Claims Administrator
GCG, Ine,
PO, Box 9040
Dubdin, OH 43017-4940 ¥
< 8883450869
wivw, WellCareSecuritieslagigaioncom

Inguiries, other than requests for infoemation about the status of & claim, may also be made to Codaad Counsel:

- - Labaen Sucharow LLF
140 Broathway

New York, KY 10005
A James W Sohason
\‘%S‘ﬂ “lti G877

ou :mﬂ a Class Membe : S, YOU Wi lb' mum! by ihg, (.uuu 5 Qxdu and Judumu)l f’my © Umtmns
1o the Setlument my («ﬁlm with tbufuuxt:md am\’ulun cmm\cl far the partics Tor reveipt on or before April 13, 2001, If you are n Class
Member and do act teely submit a valid Prool of Claim form, you will not share in the Setdemen, but 3 you nev ertheless will e hotnd by
the Qeder and Judgment of the Court, .
DATED: February 24, 2011 BY ORDE R OF THE COURT

UNITED STATES DISTRICT COURT
MIDDLE DISTRICT OF ELORIDA
TAMPA DIVISION

BERNSTEIN LITOWITZ BERGER : LABATON SUCHAROW LLP
& GROSSMANN LLP Thomas A, Dubbs

Seven B, Singer James W, Iohnson

Wiki 1.. Mendoz Michael Stacker

Jeremy P Robinsen Michael Woolley

Laara H. Guodersheim ' 40 Broadwhy

{ Joho Rizie-Hamihon ‘ork, NY 1003
1285 Avenue of tie Americas el 2196877

’ww York, \Y 10619 Fax: i" 2 RIRGATT

Counsel for the New Mexico Swae lnvesiment Couneil und
the Public Employees Retivement Association of New Mexico,
angd Courr-appoimed Lead Counsel for the Class

Apris
Counse, l/u: mv Ci

“All capiialized terms not otherwise defined in this dovument shall Bave Ui meaning provided in the Stipulation and Agreement of Sedlement
with Well Care Health Plans, Inc., dated Decamber 17, 2010

Take Your Investing |
Education to the Next Level
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March 11, 2011

Julic Meichsner

Media Buyver

GOG Communications

5335 SW Meadows Rd., Ste. 365
Lake Oswego, OR 97035

Dear Julie:

This letter confirms that the press releases entitded “Summary Notice of Pendencey of Class
Acton and Proposed Serttlement, Settlement Fairness Hearing, and Motion for Attorneys’
Fees and Reimbursement of lLitgation Lxpenses” was tssued over PR Newswire’s US-1 List

on I'nday, March 3, 2011

Sincerely,

off Clarke
AcCount Manager
PR Newswire//MultiVu

Leif R Clarke, Account Manager, Corporate Vertical West
206-790-1963 |
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See more news refeases in, Mealth Care & Hospitals, Legal (ssues

Summary Notice of Pendency of Class Action and Proposed
Settlement, Settlement Fairness Hearing, and Motion for
Attorneys' Fees and Reimbursement of Litigation Expenses

Y B Tewat 0

g‘“}: Ghate

TAMPA, Fla., March 3, 2011 /PRNewswire/ «- The following statement 1s being 1ssued by Bemstein Litowitz Berger & Grossmann
LLP and Labaton Sucharow LLP regarding the WellCare Secunties Litigation.

UNITED STATES DISTRICT COURT FOR THE MIDDLE DISTRICT OF FLORIDA TAMPA DIVISION

EASTWOOD ENTERPRISES, LLC, individually and on Behalf of All Others Similarly Situated, Plaintiffs, vs. TODD 8. FARHA,
PAUL L. BEHRENS, THADDEUS BEREDAY, and WELLCARE HEALTH PLANS, INC., Defendants. Case No.: 8:07-Cv-
1940-VMC-EAJ

SUMMARY NOTICE OF PENDENCY OF CLASS ACTION AND PRQPOSED SETTLEMENT, SETTLEMENT FAIRNESS
HEARING, AND MOTION FOR ATTORNEYS' FEES AND REIMBURSEMENT OF LITIGATION EXPENSES

TO: ALL PERSONS AND ENTITIES THAT PURCHASED OR OTHERWISE ACQUIRED THE COMMON STOCK OF
WELLCARE HEALTH PLANS, INC. DURING THE PERIOD FROM FEBRUARY 14, 2005 THROUGH 10:59 A.M. EASTERN
STANDARD TiME ON OCTOBER 24, 2007, INCLUSIVE, (THE "CLASS PERIOD") AND WHO WERE DAMAGED THEREBY
(THE "CLASS").

YOU ARE HEREBY NOTIFIED, pursuant to Rule 23 of the Federal Rules of Civil Procedure and an Qrder of the Court, that the
above-caplioned action has been preliminarily cerufied as a class action far the purposes of settlernent only and thal a settlement
of the Action in the face amount of at least $200 million has been proposed by the Parties. (fn 1) A heaiing will be held before the
Honorable Virginia M, Hernandez Covington of the United States District Court for the Middle District of Flonda, Tarnpa Division in
the: Sam M. Gibbons United States Courthouse, 801 North Florida Avenue, Tampa, Florida 33602, at 10:00 a.m., on May 4, 2011
10 determing: whether the proposed seltlement should be approved by the Court as fair, reasonable, and adequate; whether the
Class should be certified and class representatives and class counsel be appointed; whether the proposed plan of allocation for
distribution of the seftlemant proceeds shouid be approved; and to consider the request of Lead Counsel for attorneys' fees and
reimbursement of litigation expenses; and the request of Lead Plaintiffs for reimbursement of their reasonable costs and expenses
relating to their representation of the Class. The Court may change the date of the hearing withoul providing another nolice.

IF YOU ARE A MEMBER OF THE CLASS DESCRIBED ABOVE, YOUR RIGHTS WILL, BE AFFECTED AND YOU MAY BE
ENTITLED TO SHARE IN THE NET SETTLEMENT FUNDR. I you have nol yet received the full printed Notice of Pendency of
Class Action and Proposed Seltiernent, Settlement Fairmess Hearing, and Motion for Attorneys' Fees and Reimbursement of
Litigation Expenses and a Proof of Claim form, you may obtain copies of these documents by contacting the Claims Administratar

WellCare Secunties Liligation
Claims Administrator

GCG, Inc

PO Box 9840

Dublin DH 430174940
868-345-0869

waww WelCare$ecuilesiiigationcom

Inquiries, other than requests for information aboul the status of a claim. may also be made 10 Co-i.ead Counsel
Bernsiein Litowiz Berger & Grossmann LLP - or - Labator Suchanow LLF

1285 Avenue of the Amencas 140 Broadway

New York, NY 10019 New York NY 10005

Atin Steven B Singer Attn: James W. Johnsor

(866) 648-2524 (888) 219-6877

voww Jabatoncom

wyaw blbglaw com

Ta participate in the proposed settlement and bs eligible Lo receve a recovery. you must submit a Proof of Claim torm postmarked
no later than Junie 4, 2011, To exclude yourself from the Class, you must submit a request for exclusion for receipt no later than
April 13, 2011 1t you are g Class Member and do not excludgde yoursell from the Glass. you will be bound by the Court's Order and
Judgment. Any objections to the Seltlement must be filea with the Court and served on counsel for the partigs for receipl on ot
before Aprii 13, 2011, If you are a Class Membet and do not imely submit a valid Proof of Claim form, you will not share in thae
Settlement, but you neverthsiess wilt be bound by the Order and Judgment of the Court

DATED. February 24, 2011
BY ORDER OF THE COURT
UNITED STATES DISTRICT COURT MIDDLE DISTRICT OF FLORIDA TAMPA DIVISION
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Julie Meichsner

From: Microsoft Outlook

To: 'release@bloomberg.net’

Sent: Thursday, March 03, 2011 6:00 AM

Subject: Relayed: Press Release: Summary Notice of Pendency of Class Action and Proposed

Settlement, Settlement Fairness Hearing, and Motion for Attorneys' Fees and Reimbursement
of Litigation Expenses

Delivery to these recipients or distribution lists is complete, but delivery notification was not
sent by the destination:

‘release@bloomberg.net’

Subject: Press Release: Summary Notice of Pendency of Class Action and Proposed Settlement, Settlement Fairness
Hearing, and Motion for Attorneys’ Fees and Reimbursement of Litigation Expenses
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May 20, 2008
ACTION

Buy
WellCare Health Plans, Inc. (WCG)
Return Potential: 31%

Reinstate with a Buy rating; add to Conviction Buy List

Source of oppartunity Investmuirt Profilu
We remove the Not Rated designation on WellCare shares, reinstate witha Lo v Hiah
Buy rating and add it to the Americas Conviction Buy List. Qur $24 price :"’"“" ‘""’W“‘"
target implies 31% upside potentlal, WellCare has faced an uncertain M':"":’l" * m;
outlook zince a Federal investigation began In 2007, Despite top yotday  RNRE, NG - Vellity
management being replaced and the company making significant progress Pagoplls i bR @ sl Qe
in resolving legal lssues, both Street analysts and investors have avoided M fioicer fealth s, oe. e

k. H s indi K . {2 AmeneneHudthexey MigMarket Fitms Peer Group Averige
the stock. However, our analysis indicates WellCare earnings powet is * fymurng = Hasum an Coited For'y sornglow dosorlpsian aFtha

Ligeornens aYa K maxkdrne plaove relr s

significantly under-appreciated by the market, which is reflected in the Ui ki Ko BN écoprps

steep discount it the shares compared to peers.

Catalyst Koy dot : Syrraf
, [{TTH o ! 15,30

We see four catalysts to drive WellCars shares closer to our price target: medwﬁ:-rmm(s B
{1) the announcement of a complete civil settlament. On May 13 the b S o
i i ; Netwworaig (%) ]

company announced a portion of the clvil settlement ($10mn with the b nﬁ]'&pi{nl " w

8EC), end we expect the remainder of the ¢ivil settlement to follow shartly;
(2} increased access to management and the potential for rore detajled

eere——
f2/08  12Z/03E 12108 12MIE

financial guidance, which should increase investor interest as the WellCare e B R R Ko
story is better understood; (3) quarterly earnings to come in much better E/VE)E% " :g L. & ;sh:
than expected; and (4} the Iifting of Medicare sanctions that CMS placed ROE (%) 8 e ¥ 154
on WellCare in February 2009, TR
EP5 5 ks B8 b8 )

Valuation
Our 6-month $24 price target is based on an 8.1X P/E multiple applied to

Prlso pesférmuncy chart :

our 2010 EPS estimate of $2.97. WellCare’s earning mix is a 60/40 blend ; :i::
between Madicaid and Medicare, and the 8.1X multiple reflects the same Rk ,;)m
mix of Medicaid and Medicare peer multiples, ® : 1%
Kay risks :; :»
Key risks include; legal settlements that are larger than we anticipate, 0 . ; s
additional litigation, worse than expected Medicaid rates, unfavorable Mo Auydt Hew'ty Werdg

changes to the Medicare program, and worse than expected medical costs. el e, o -SSP B

INVESTMENT LIST MEMBERSHIP Goldman Sachs is acting as financial Mﬁf&m&wmmwt%

Americas Buy List advisar to Wellcare Health Plans, Inc. in an g ' P mr @z7)
Amaricas Conviction Buy List snnounced strategic transaction, Betie e oo, Gokimeg Gache ane s ko, bebiak Mo ehetiiong coss
Coverage View: Neutral

Unitod States:

Healthesre Sewvices

Daryn Miller, CFA The Goldman Sachs Group, Inc. doss and seeks to do business with

{817} 3433219 | daryn.miller@gs.com Goldman, Sachs & Ca. companles covered in its research reports. As a result, investars should
Métthew Borsch, CRA be aware that the firm may have a conflict of Interast that could affect
{212} 802-6784 | malthaw.borschtigs con Geldman, Sashs & Co. the objectivity of this report, investors should consider this report as

only a single tactor in making their [nvastment decision, Customers in
the US can raceive independent, third-party researsh on companies
covared in this report, at no cost to them, where such research is
avallahle, Customers can access this indepandent research at

www .indspandentresearch.gs.com or call 1-866-727-7000, For Reg AC
certification, see the end of tha text. Other important disclosures Tollow
the Reg AC certification, or go to www.gs.com/ressarch/hedge html.
Analysis em?lo ed by non-0S affiliates ars not registared/gqualified as
research analysts with FINRA inthe U.S.

The Goldman Sachs Group, inc. Global Invesiment Rescarch

o
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May 20, 2008 WeliCare Health Pians, Inc, (WCG)

Review of legal matters

Tha criminal investigation is largely complete. On May 5, 2008 WellCare and the DOJ
announced that they had resolved the United States Attorney Office and the Florida
Attorney General's Office investigation that begen In October 2007. Under a Deferred
Prosecution Agreament (DPA}, WellCare will pay a total of $80 million and has agreed to
retain an independent Mohitor that will chserve WeliCare's regulatory compliance for ah
initial term of 18 months, Wa believe the $80 min settlement is reasonably modest relative

to the market's expactation of several hundred million dollars, and importantly, reduces a

significant overhang on the shares,

Wrongdoing is limited in scope relative to aggregate earnings. The 18 month
investigation revealed $40 mn in wrongduing {associated with Fiorida Medicaid behavioral
health) between mid-2002 and 2006. Over this 4.5 year period, WellCare generated $8.5
bitlion in revenues with $6.9 billion in medical cost. The wrongdoing represents 0.6% of
total medical expense and accounted for an average $0.14 (9% per year) in EPS.
Acsounting for the wrongdoing (through restated financial statements), WellCare still
genersted earnings power of almost $3 in 2006 and more than $5 in 2007, suggesting
strength in the underlying business model. In addition, the relatively small size of the
wrgngdoing reduces our concern that similar issues may appear in other states or
businesses,

Exhibit 12: $40 million is modest relative to aggregate earnings, in aur viaw

in millions

e A 2 R e ORI PHHNHUIMJIHH ﬂ[ﬂ!ﬂﬂiﬁﬂ
Revenus

Medical expense 6 899 2
Undemwriting margin 1,645.3
Fraud 40.0
as a % of underwriting margin 2.4%
as a % of medical expense 0.6%
Average annval benafll to net income that $40 million provided 5.5
Averaga annual benefit to EPS that $40 milllah provided $0.14
Average shares over mid-2002 to 2006 period 39,3
Average EPS over mid-2002 to 2006 period $1.56
$40 mllilon as 2 % of EPS 8.0%

Source: Company date, Goldman Sachs Research estimatss,

$50 million acerual for civil settlement helps gauge potential
liability

WellCare accrued $50 million as an estimate of settlemant with the DOJ Civil Division, the
SEC and the OIG. This was based on the current status of resolution discussions, with
management stating that resolution of the matter is likely to fall within the $50-$70 mn
range. Our cash flow estimates assume WellCare pays $50 million by year-end.

WellCare announced a $10 million settlement with the SEC. The settlement falls within
the $50 million accrual the company established during 1Q2008. WellCare will pay $2.5
million within 30 days and the remainder within one year. Backing the $10 million SEC
settlemant out of the $50 million civil acerual leaves $40 million, an amount consistent
with the eriminal penalty of $40 million, With respect to the QIG, wa believe WellCare is

\

Goldman Sachs Global Investment Research Kl
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May 20, 2009 WellCars Heslth Plans, Inc. (WCG)

more likely to be bound by a corparate integrity agreement rather than face monetary
penaities.

Potential shareholder litigation payments of $48-$120mn; we model
$75 million

Historical securities litigation settlements suggest potential shareholder litigation
payments of $49-$128mn, based on three models:

1. Modsl 1 - examines the settlement as a percentage of damages, and is based on a
sample of 15 securities litigation cases (Exhibit 15). The median and average
setilement as a percentage of damages is 2.5% and 3.0%, respectively, implying a
potential figure of $100-$120 million.

2. Model 2 - examines the settlement as a percentage of market cap at the time of
settlement, and is based on & sample of 15 securities litigation cases. The median and
average settlement as a percentage of market cap is 6.3% and 8.1%, respectively,
implying a potential figure of $48-$70 million

3, Mode! 3 -is a regression of damages on settlements, and is based an 2 sampla of 156
securities litigation cases. Our regression model impliss a settlement of $70 million
(Exhibit 14).

Based an our samples, the average durstion of a securities litigation case until settlement
is a little over three years. If this timeframe is followed, this suggests WellCare could
potentially settle the sharaholder litigation in late 2010, or early 2011, In order to model
cash, we assume $78 million will be paid in 2010.

Exhibit 13: Shareholder settlement could range hetween Exhibit 14: Regression macel yields similar outputs

$48mn and $120mn Model 3: regression modal utilizing [itigation settlement data
in millions
e A ¢ TR W TR e Sue e i
LRI ke etk i
Model 1 {8) 400 767 25% 30% 100 120 Adjeted R @quata 0784
Model 2 (0} 4000 767 6% B w8 W Benviard Eiror enit
Medel 3 (e} 4,000 kira 70 70
Low 48 e " REEE e
8 AR
Rezitual 19 120902 85,302
Averags of modals {d) ™ Telol 1 B5G201
) " " B
(#) Ba36U o our sampling ~ menn and median war b AT E e L N e 2]
! Intercepl 3.5 84708 0143 0680
(b) Basgd on gur vampling = maar and medan pereentagas golieman 18 of mMarkel ap when setifad
{c) Our mgbr:::k:n mndugvba:nd an our smpling o7 1§ Aiod [igaid aell) X Varasiz1 oot awy &7 0
(d) We doutle welght our yin kv the &varagy

Souwrce: Goldman Sache Research estimsres, Souree: Goldman Sachs Aegsarch estimates.

@oldman Sachs Globs! Investment Research 12
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May 20, 2009 WellCare Health Plans, Inc. {WCG)

‘Exhibit 15: Data from 15 sacurities litigations
in millions

Navigant Cormuling NG! pHOVES  1M1/Ms/5 102600 0,9 yoem 184 766 2 3.0% 14,0%
3Com COMB 0423/87  11/05/87 1170800 3.0 yozrs 65674 10,145 259 20% 465%
Critical Path CPTH ga/ze/ee 120000 DEMIDE 4.5 yoars - 3,930 14 Q5% 213%
gunbesm S8QCNQ Q42397 Q088  OW10I02 4.1 yearm ] 1,787 141 7.9% NMF
Qford OHP 0205/ 120887 (B0 52 ymars 2,984 4809 225 48% 94%
Tenal THE /202 1111802 OVM0E 3.2 ysars 3,560 17,665 218 1.2% 8.0%
Heafihgoulh HLS 0314102 DB27I2 040506 8.6 yoors 187 7,788 449 5.7% 22.6%
[ e 1aHuEs ool OBNBIDS SSyesrs 126301 4,877 >3 20% 21%
Bl BLE G700 OTI22I02—00/20M08— -2 Year— 77801 44,837 35 Oct 0.0%
Conlral Fraight ~ CERF 12012003 CIA76  10/1U05 1.6 yeor 0 225 3 12% 66%
Krizay Krama KKD as/08/07  DAMEGS 110608 1.8 Years 502 678 7 85% 127%
Nerlel Natwerka  NT 1024000 021501 1228006 6.Syears 11,252 97,94 2,450 25% 21.6%
OmniMiztan ovT 02jouUDa  GSMON/D4 12077 3.5 years 1,002 750 14 1.85% 14%
UnilsdHaalt UNH 01/20/05 057100 _ 07/02/08 2.4 years 30,385 29,795 885 a.0% 274
Median 9,2 yaara 2.5% 8.3%
Averane A1years 3.0% B.A%

%) Damrges are predominally approxintaled by shekre in markel cap

Source; Goleman Sachs Research estimates.

We are not overly concerned abhout the Connecticut investigation
and Leon qui tam (whistleblower lawsuit)

The State of Connecticut Attorney General’s Office iz undertaking an investigation of
WeliCare activities in the state. Howavar, we are less concerned abaut the implications of
this investigation for three reasons, (1) after more than 18 months of investigation by the
United States Attornay’s Office, the DPA did not mention anything outside the Florida
Medicaid behaviaral health, (2) WellCare’s own internal investigation accurately estimated
the extent of the Florida wrongdoing, but does not appear to have uncovered anything
with respect to Connecticut, and (3] the Connecticut operations are much smaller than
Florida, with annual premiums only 1/10% the size of Florida.

In addition, the USAQ is investigating & number of qui tam gcomplaints that could
potentially be included in the civil settlement (i.e., the settlement relating to WeliCars's $50
million accrual). Furthermore, there was enother qui tam action filed in Leon County,
Florids, that could potentially bo part of the USAQ civil setilement. However, we note that
the USAO and Florida Attorney General Office did not include it in their investigation.

Goldman Sschs Global Investment Ressarch 13
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UNITED STATES DISTRICT COURT
FOR THE MIDDLE DISTRICT OF FLORIDA
TAMPA DIVISION

EASTWOOD ENTERPRISES, LLC : ‘
Individually and on Behalf of All Others : Case No.: 8:07-cv-1940-VMC-EAJ
Similarly Situated, '

Plaintiffs,
VS,

TODD S. FARHA, PAUL L. BEHRENS,
THADDEUS BEREDAY, and
WELLCARE HEALTH PLANS, INC,,

Defendants.

DECLARATION OF STEVEN B. SINGER IN SUPPORT OF APPLICATION
FOR ATTORNEYS’ FEES AND REIMBURSEMENT OF EXPENSES FILED ON
BEHALF OF BERNSTEIN LITOWITZ BERGER & GROSSMANN LLP
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[, STEVEN B. SINGER, under the penalties of perjury, declare as follows:

L. [ am a partner in the law firm of Bernstein Litowitz Berger & Grossmann LLP
(“BLB&G”), which, along with co-counsel, Labaton Sucharow LLP (“Labaton), is counsel for
the lead plaintiffs, the New Mexico State Investment Council, the Public Employees Retirement
Association of New Mexico, Teachers’ Retirement System of Louisiana, Policemen’s Annuity
and Benefit Fund of Chicago, and Public School Teachers’ Pension & Retirement Fund of
Chicago, and the Court-appointed co-lead counsel (“Lead Counsel”) for the Class in the above-
captioned consolidated securities class action. I submit this declaration in support of my firm’s
application for an award of attorneys’ fees in connection with services rendered in the above-
captioned consolidated class action, as well as for reimbursement of expenses incurred by my
firm in connection with the action.' I have personal knowledge of the matters set forth herein.

2. In the capacity of Co-Lead Counsel, my firm performed the tasks detailed in the
accompanying Declaration of Steven B. Singer and James Johnson in Support of Lead Plaintiffs’
Motion for Final Approval of Class Action Settlement and Lead Counsel’s Application for an
Award of Attorneys’ Fees and Reimbursement of Litigation Expenses.

3. The schedule attached hereto as Exhibit 1 is a detailed summary indicating the
amount of time spent by each attorney and professional support staff of my firm who was
involved in this action, and the lodestar calculation based on my firm’s current billing rates. For
personnel who are no longer employed by my firm, the lodestar calculation is based upon the
billing rates for such personnel in his or her final year of employment by my firm. The schedule
was prepared from contemporaneous daily time records regularly prepared and maintained by

my firm, which are available at the request of the Court.

' Unless otherwise indicated herein, capitalized terms shall have those meanings contained in the
Stipulation of Settlement dated December 17, 2010, and filed with the Court on January 7, 2011
(ECF No. 265-1).
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4, The hourly rates for the attorneys and professional support staff in my firm
included in Exhibit 1 are the same as the regular current rates charged for their services in non-
contingent matters and/or which have been utilized in the lodestar cross-check accepted in other
securities or shareholder litigation.

5. The total number of hours expended on this litigation by my firm through
March 9, 2011, is 15,282. The total lodestar for my firm is $6,425,906.25.

6. My firm’s lodestar figures are based upon the firm’s billing rates, which rates do
not include charges for expense items. Expense items are billed separately and such charges are
not duplicated in my firm’s billing rates.

7. Regarding litigation expenses, my firm, as well as Co-Lead Counsel, Labaton,
and Plaintiffs’ Counsel, Barrack Rodos & Bacine, each contributed to a joint Litigation Fund for
purposes of funding certain expenses throughout the litigation. Attached hereto as Exhibit 3 is a
chart describing the contributions and disbursements from the joint Litigation Fund. In addition,
each of our firms also incurred separate additional expenses. A summary of the combined
expenses of Plaintiffs’ Counsel and the joint Litigation Fund for which reimbursement is sought
is contained in Exhibit H to Lead Counsel’s declaration.

8. As detailed in Exhibit 2, my firm has incurred a total of $1,524,813.50 in
unreimbursed expenses in connection with the prosecution of the action, including its
$108,257.62 in contributions to the joint Litigation Fund.

9. The expenses incurred in this action are reflected on the books and records of my
firm. These books and records are prepared from expense vouchers, check records and other
source materials and are an accurate record of the expenses incurred.

I declare under penalty of perjury that the foregoing is true and correct.

Executed on March 30, 2011
/s/ Steven B. Singer
Steven B. Singer
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EXHIBIT 1
BERNSTEIN LITOWITZ BERGER & GROSSMANN LLP
TIME REPORT
Inception through March 9, 2011

HOURLY
NAME HOURS RATE (5) LODESTAR (§)
Partners:
Max Berger 181.50 975.00 176,962.50
Avi Josefson 73.50 650.00 47,775.00
Gerald Silk 165.50 800.00 132,400.00
Steven Singer 521.00 800.00 416,800.00
Senior Counsel:
Jai Chandrasekhar 17.50 600.00 10,500.00
Rochelle Hansen 3.50 675.00 2,362.50
Niki Mendoza 241.00 600.00 144,600.00
Associates:
Jerald Bien-Willner 4,25 465.00 1,976.25
Michael Blatchley 75.00 440.00 33,000.00
Ben Galdston 114.50 550.00 62,975.00
Laura Gundersheim 1,096.50 500.00 548,250.00
Noam Mandel 102.50 465.00 47,662.50
John Rizio-Hamilton 979.75 500.00 489,875.00
Jeremy Robinson 286.50 515.00 147,547.50
Staff Associates:
Matthew Berman 40.00 425.00 17,000.00
Dave Duncan 4,75 425.00 2,018.75
Staff Attorneys:
Joy Amuzie 1,330.75 395.00 525,646.25
Deepan Bajwa 58.00 375.00 21,750.00
David C. Carlet 4425 395.00 17,478.75
Brian Chau 52.00 375.00 19,500.00
Chris Clarkin 61.75 375.00 23,156.25
Lauren B, Dinner 63.50 395.00 25,082.50
George Doumas 178.75 395.00 70,606.25
Ilana Goldfarb 85.75 375.00 32,156.25
Jennifer Justice 197.00 375.00 73,875.00
Catherine Van Kampen 1,437.75 395.00 567,911.25
Thomas Keevins 39.75 395.00 15,701.25
Paul Knepper 338.75 395.00 133,806.25
Michael Lawrence 377.50 375.00 141,562.50






