


1 This Stipulation of Settlement dated May 25, 2016 (the "Stipulation"), is made and entered into 

2 by and among the following Settling Parties: plaintiffs Philip J. Rosen (on behalf of himself and each 

3 of the Class Members) and Louisiana Municipal Police Employees' Retirement System (collectively, 

4 "Plaintiffs"); and (ii) defendants N. Anthony Coles, Paul Goddard, Antonio J. Grillo-Lopez, Magnus 

5 Lundberg, Corinne H. Nevinny, William R. Ringo, Wendell Wierenga and Thomas G. Wiggans 

6 (collectively, "Defendants"), by and through their respective counsel of record, in the above-captioned 

7 action (the "Litigation"). Upon and subject to the terms and conditions hereof, Plaintiffs, on behalf of 

8 themselves and the Class (as herein defined), on the one hand, and each of the Defendants, on the other 

9 hand (collectively, "Settling Parties"), intend this Settlement to be a final and complete resolution of all 

10 disputes between the Settling Parties with respect to the Litigation. 

11 I. THE LITIGATION 

12 On August 25, 2013, Onyx Pharmaceuticals, Inc. ("Onyx") announced that it had agreed to be 

13 acquired by Amgen Inc. ("Amgen") through a tender offer, in accordance with the terms set forth in an 

14 Agreement and Plan of Merger dated August 24, 2013 (the "Merger Agreement"). Pursuant to the 

15 terms of the Merger Agreement, Onyx shareholders received $125 per share in an all-cash transaction 

16 valuing the Company at approximately $10.4 billion. 

17 On August 28, 2013, Plaintiff Philip J. Rosen filed a class action complaint with this Court on 

18 behalf of Onyx shareholders challenging the Merger and naming as defendants Onyx, Amgen, the 

19 Amgen acquisition entity, Onyx's Chief Executive Officer and Chairman N. Anthony Coles ("Coles"), 

20 and additional members of the Onyx Board of Directors, Paul Goddard, Antonio J. Grillo-Lopez, 

21 Magnus Lundberg, Corinne H. Nevinny, William R. Ringo, Wendell Wierenga and Thomas G. 

22 Wiggans (together with Coles, the "Board"). On September 3, 2013, Plaintiff Louisiana Municipal 

23 Police Employees' Retirement System filed a class action complaint in this Court, raising substantively 

24 similar claims against identical defendants. Ultimately, six class action cases were filed in this Court 

25 challenging the Merger, raising substantively similar allegations against largely similar groups of 

26 defendants. 

27 On September 3, 2013, Onyx filed a Schedule 14D-9 (the "14D-9") with the United States 

28 Securities and Exchange Commission (the "SEC"). 
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l On September 10, 2013, Plaintiffs filed an Amended Class Action Complaint, incorporating 

2 additional information gained the ongoing investigation into the Merger, as well as including 

3 disclosure and process allegations. Plaintiffs alleged that the Board was not fully informed regarding 

4 the Merger, that the offer made by a competing bidder was never fully developed or given fair and 

5 equal consideration, and that the Board drove the process towards Amgen, to the detriment of other 

6 bidders and shareholders. 

7 On September 18, 2013, Plaintiffs filed a Motion for Limited Expedited Discovery. 

8 On September 27, 2013, the Court consolidated the six pending actions before it into the 

9 Consolidated Action and appointed Block & Leviton LLP and Robbins Geller Rudman & Dowd LLP as 

lO Co-Lead Counsel for Plaintiffs. 

11 On October 1, 2013, the tender offer closed and Amgen completed the Merger, with Onyx 

12 becoming a wholly-owned subsidiary of Amgen. 

13 On October 31, 2013, Plaintiffs filed a Consolidated Class Action Complaint for Breach of 

14 Fiduciary Duty against Onyx and the Board. 

15 From the Fall of 2013 through October 2015, the parties conducted extensive adversarial 

16 discovery, whereby the parties, former parties and six subpoenaed non-parties combined to produce 

17 over 215,000 documents totaling over 1.2 million pages. Plaintiffs and Defendants propounded, and 

18 responded to, dozens of interrogatories and document requests. 

19 On November 22, 2013, defendants Onyx and the Board filed Demurrers to Plaintiffs' 

20 Consolidated Class Action Complaint. Plaintiffs filed their Opposition to the Demurrers on December 

21 13, 2013. Defendants Onyx and the Board filed a Reply in Further Support of Demurrers on December 

22 30, 2013. 

23 On January 3, 2014, a case management conference and hearing on Defendants' Demurrers to 

24 Plaintiffs' Consolidated Class Action Complaint were held. The Court overruled the Demurrers as 

25 related to the Board Defendants and sustained the Demurrers regarding Onyx. 

26 On January 31, 2014, Defendants filed their Answer to Plaintiffs' Consolidated Class Action 

27 Complaint. 
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On March 20, 2014, the Court entered a briefing schedule and hearing date for Plaintiffs' 

2 Motion for Class Certification. On March 21, 2014, Plaintiffs filed and served their Motion for Class 

3 Certification. 

4 On June 5, 2014, Defendants took the deposition of plaintiff Philip J. Rosen in San Diego, 

5 California. Prior to deposing any Defendant or third party witnesses, the parties scheduled a mediation 

6 session with the Hon. Layn R. Phillips in an attempt to resolve the Litigation. With mediation 

7 scheduled to take place on December 2, 2014, the parties agreed to a stipulation postponing the 

8 scheduling of additional depositions, and extending the time for class certification briefing and 

9 argument. During this time, documents continued to be produced and reviewed by the parties and in 

10 response to subpoenas served upon third parties. 

11 On July 23, 2014, the Court entered a stipulation extending the briefing schedule for Plaintiffs' 

12 Motion for Class Certification. 

13 On December 2, 2014, the parties attended a mediation session in New York City, New York 

14 with the Hon. Layn R. Phillips. The mediation was unsuccessful, and extensive discovery efforts and 

15 class certification briefing continued. 

16 On December 19, 2014, Defendants submitted their Opposition to Plaintiffs' Motion for Class 

17 Certification. 

18 On January 16, 2015, Plaintiffs submitted their Reply in Support of Plaintiffs' Motion for Class 

19 Certification. 

20 On January 21,2015, Plaintiffs took the deposition of Defendant Wierenga, an outside director 

21 of the Board. From January 21, 2015 through October 7, 2015, Plaintiffs took the depositions of21 fact 

22 witnesses, located across two continents. The fact witnesses deposed included all Board Defendants, 

23 five representatives from four non-parties, three Amgen representatives, including Amgen's CEO 

24 Robe11 Bradway, and several key executives at Onyx. 

25 On January 30, 2015, the Court held a hearing on Plaintiffs' Motion for Class Certification. At 

26 the hearing, the Court orally granted Plaintiffs' Motion, reserving judgment on whether it would modify 

27 the definition of the Class proposed by Plaintiffs. 
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1 On February 20, 2015, at a case management conference, the Court approved the Class 

2 definition recommended by Plaintiffs. The Class was as: holders of Onyx 

3 Pharmaceuticals Inc. common stock who received consideration for their shares in the acquisition of 

4 Onyx Pharmaceuticals by Amgen Inc. at the price of $125.00 per share, first announced on August 25, 

5 2013. Excluded from the Class are defendants and any persons, firm, trust, corporation or other entity 

6 related to or affiliated with any defendant." 

7 On April10, 2015, the Court entered an Order formalizing its earlier rulings, approving the class 

8 notice pertaining to certification and ratifying Plaintiffs' Lead Counsel as Class Counsel, Philip J. 

9 Rosen as Class Representative, and Gilardi & Co. LLC as class notice administrator. 

10 On or about May 5, 2015, Gilardi & Co. LLC mailed notice to Class Members advising them 

11 that a class had been certified, defining the Class and identifying Plaintiffs' Lead Counsel as Class 

12 Counsel, advising Class Members of how to request copies of important documents regarding the case, 

13 informing shareholders that they had until June 19, 2015 to opt-out of the Class, and providing 

14 instructions on how to do so. 

15 During the period of August 10, 2015 to October 28, 2015, the parties engaged in expert 

16 discovery. Plaintiffs retained a damages expert and an executive compensation expert. Defendants 

17 retained a damages expert, an executive compensation expert, and an expert regarding the risks and 

18 complexities involved in the development and commercialization of oncology pharmaceutical products. 

19 During this time period, the parties exchanged reports and rebuttal reports of their respective experts, 

20 and each of the experts were deposed. 

21 On November 5, 2015, Plaintiffs submitted a Motion for Leave to Amend the Consolidated 

22 Complaint for Breach of Fiduciary Duty, attaching their proposed amended complaint as an exhibit 

23 thereto. 

24 On November 16,2015, the Court held a telephonic conference and heard argument on the issue 

25 of amending the complaint. The Court allowed the amendment as to the addition of additional facts and 

26 evidence but reserved judgment on the issue of adding a duty of care claim against Defendant Coles and 

27 a paragraph supporting that claim until additional briefing occurred. 

28 On November 19, 2015, Defendants submitted a Motion for Summary Judgment. 
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1 On November 23, 2015, Defendants submitted their Opposition to Plaintiffs' Motion for Leave 

2 to Amend the Consolidated Complaint for Breach of Fiduciary Duty with respect to the proposed 

3 amendment to add a claim for breach of the duty of care. 

4 On December 8, 2015, the Court heard argument on the Motion for Leave to Amend the 

5 Consolidated Complaint for Breach of Fiduciary Duty, ruling against the addition of a duty of care 

6 claim against Defendants, which by Stipulation dated November 17, 2015 was deemed generally denied 

7 pursuant to Defendants' January 31,2014 Answer to Plaintiffs' Consolidated Class Action Complaint 

8 and Additional Defenses. 

9 On January 11, 2016, Plaintiffs submitted their Opposition to the Motion for Summary 

lO Judgment. 

ll On January 25,2016, Defendants submitted their Reply in Support of the Motion for Summary 

12 Judgment. The hearing on the Motion for Summary Judgment was scheduled to take place on February 

13 24, 2016. 

14 After fully briefing summary judgment, the parties again attempted to explore a resolution of the 

15 litigation, returning to the Hon. Layn R. Phillips to mediate the matter on February 12, 2016. 

16 The February 12, 2016 mediation resulted in an agreement~in-principle to settle the Litigation 

17 and thereafter, the parties negotiated the complete terms of the Settlement, which are set forth in this 

18 Stipulation. 

19 On March 2, 2016, Plaintiffs' Lead Counsel filed a Notice of Settlement, informing the Court 

20 that the parties had entered into a Memorandum of Understanding to resolve the Litigation and 

21 requesting that all pending deadlines and appearances be stricken from the case calendar pending the 

22 settlement approval process. 

23 II. 

24 

CLAIMS OF PLAINTIFFS AND BENEFITS OF SETTLEMENT 

Plaintiffs believe that the claims asserted in the Litigation have merit. However, Plaintiffs and 

25 their counsel recognize and acknowledge the expense and length of continued proceedings necessary to 

26 prosecute the Litigation against the Defendants through trial and through appeals. Plaintiffs and their 

27 counsel also have taken into account the uncertain outcome and the risk of any litigation, especially in 

28 complex actions such as this Litigation, as well as the difficulties and delays inherent in such litigation. 
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Plaintiffs and their counsel also are mindful of the inherent problems of proof under and possible 

2 defenses to the violations asserted the Litigation. Plaintiffs and their counsel believe that the 

3 Settlement set forth in this Stipulation confers substantial benefits upon the Class and is in the best 

4 interest of the Class. 

5 III. DEFENDANTS' DENIALS OF WRONGDOING AND LIABILITY 

6 The Defendants have denied and continue to deny each and all of the claims and contentions 

7 alleged by Plaintiffs in the Litigation. The Defendants express! y deny that they have committed any act 

8 or omission giving rise to any liability or violation of law whatsoever. The Defendants are entering into 

9 the Settlement solely to eliminate the uncertainties, burden, risk, expense and disruption of further 

l 0 litigation. 

11 IV. TERMS OF STIPULATION AND AGREEMENT OF SETTLEMENT 

12 NOW, THEREFORE, IT IS HEREBY STIPULATED AND AGREED by and among the 

13 Plaintiffs (on behalf of themselves and all other Class Members) and the Defendants, by and through 

14 their respective counsel or attorneys of record, that, subject to the approval of the Court, the Litigation, 

15 the Released Plaintiff Parties' Claims and the Released Defendant Parties' Claims shall be finally and 

16 fully compromised, settled, and released, and the Litigation shall be dismissed with prejudice, as to all 

17 Settling Parties, upon and subject to the terms and conditions of the Stipulation, as follows. 

18 1. Definitions 

19 In addition to the terms that may be defined elsewhere in this Stipulation, the following terms as 

20 used in the Stipulation have the meanings specified below: 

21 1.1 "Claims Administrator" means the firm of Gilardi & Co. LLC or such other entity that 

22 the Court shall appoint to administer the Settlement and to perform other administrative functions under 

23 this Stipulation. 

24 1.2 "Class" or "Class Members" means, as certified by the Court on April 10, 2015, all 

25 holders of Onyx common stock who received consideration for their shares in the acquisition of Onyx 

26 by Amgen at the price of $125.00 per share, first announced on August 25,2013. Excluded from the 

27 Class are: the Defendants and any person, firm, trust, corporation or other entity related to or affiliated 

28 
6-

STIPULATION OF SETTLEMENT 

1 Plaintiffs and their counsel also are mindful of the inherent problems of proof under and possible 

2 defenses to the violations asserted in the Litigation. Plaintiffs and their counsel believe that the 

3 Settlement set forth in this Stipulation confers substantial benefits upon the Class and is in the best 

4 interest of the Class. 

5 III. DEFENDANTS' DENIALS OF WRONGDOING AND LIABILITY 

The Defendants have denied and continue to deny each and all of the claims and contentions 

7 alleged by Plaintiffs in the Litigation. The Defendants expressly deny that they have committed any act 

8 or omission giving rise to any liability or violation of law whatsoever. The Defendants are entering into 

9 the Settlement solely to eliniinate the uncertainties, burden, risk, expense and disruption of further 

10 litigation. 

6 

IY. TERMS OF STIPULATION AND AGREEMENT OF SETTLEMENT 11 

NOW, THEREFORE, IT IS HEREBY STIPULATED AND AGREED by and among the 12 

Plaintiffs (on behalf of themselves and all other Class Members) and the Defendants, by and through 

their respective counsel or attorneys of record, that, subject to the approval of the Court, the Litigation, 

the Released Plaintiff Parties' Claims and the Released Defendant Parties' Claims shall be finally and 

fully compromised, settled, and released, and the Litigation shall be dismissed with asejudice, as to all 

Settling Parties, upon and subject to the terms and conditions of the Stipulation, as follows. 

1. Definitions 

13 

14 

15 

16 

17 

18 

In addition to the terms that may be defined elsewhere in this Stipulation, the following terms as 

used in the Stipulation have the meanings specified below: 

"Claims Administrator" means the firm of Gilardi & Co. LLC or such other entity that 

the Court shall appoint to administer the Settlement and to perform other administrative functions under 

this Stipulation. 

19 

20 

1.1 21 

22 

23 

"Class" or "Class Members" means, as certified by the Court on April 10, 2015, all 

holders of Onyx common stock who received consideration for their shares in the acquisition of Onyx 

by Amgen at the price of $125.00 per share, first announced on August 25, 2013. Excluded from the 

Class are: the Defendants and any person, firm, trust, corporation or other entity related to or affiliated 

1.2 24 

25 

26 

27 

28 
- 6 -

STIPULATION OF SETTLEMENT 
1124882J3 



1 with any Defendant; and any Person who validly requested exclusion from the Class response to the 

2 Notice of Pendency of Class Action sent to Class Members on or about May 5, 2015. 

3 1.3 "Class Representative" means Philip J. Rosen. 

4 1.4 "Defendants" means N. Anthony Coles, Paul Goddard, Antonio J. Grillo-Lopez, Magnus 

5 Lundberg, Corinne H. Nevinny, William R. Ringo, Wendell Wierenga and Thomas G. Wiggans. 

6 1.5 "Effective Date" has the meaning set forth in <][7.1 below. 

7 1.6 "Escrow Agent" means collectively the law firms of Robbins Geller Rudman & Dowd 

8 LLP and Block & Leviton LLP. 

9 1.7 "Final" with respect to any Court order, including, but not limited to, the Judgment, 

10 means the latest to occur of the following: (a) the date as of which the time to seek review, alteration or 

11 appeal of the Court's order has expired without any review, alteration, amendment or appeal having 

12 been sought or taken; or (b) if an appeal, petition, motion or other application for review, alteration or 

13 amendment is filed, sought or taken, the date as of which such appeal, petition, motion or other 

14 application shall have been finally determined in such a manner as to affinn the Court's original order 

15 in its entirety and the time, if any, for seeking further review has expired. 

16 1.8 "Judgment" means the judgment to be entered by the Court, substantially in the form and 

17 content attached hereto as Exhibit B. 

18 !.9 "Merger" means the acquisition of Onyx by Amgen, which was completed on October I, 

19 2013. 

20 1.10 "Onyx" or the "Company" means Onyx Pharmaceuticals, Inc. 

21 1.11 "Person" means an individual, corporation, limited liability corporation, professional 

22 corporation, limited liability partnership, partnership, limited partnership, association, joint stock 

23 company, estate, legal representative, trust, unincorporated association, government or any political 

24 subdivision or agency thereof, and any other business or legal entity. 

25 1.12 "Plaintiffs" means Philip J. Rosen (on behalf of himself and each of the Class Members) 

26 and the Louisiana Municipal Police Employees' Retirement System. 

27 1.13 "Plaintiffs' Counsel" means Robbins Geller Rudman & Dowd LLP, Block & Leviton 

28 LLP, The Briscoe Law Firm, PLLC, Powers Taylor LLP, Ryan & Maniskas, LLP, Robbins Arroyo 
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1.12 "Plaintiffs" means Philip J. Rosen (on behalf of himself and each of the Class Members) 

26 and the Louisiana Municipal Police Employees' Retirement System. 

1.13 "Plaintiffs' Counsel" means Robbins Geller Rudman & Dowd LLP, Block & Leviton 
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LLP, The Briscoe Law Firm, PLLC, Powers Taylor LLP. Ryan & Maniskas, LLP. Robbins Arroyo 28 
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LLP, Milberg LLP, Brodsky & Smith, Brower Piven, A Professional Corporation, Finklestein 

2 Thompson LLP, & Korsinsky, LLP, 0' Kelly Ernst & Bielli, WeissLaw and Ridrodsky 

3 & Long, P.A. 

4 1.14 "Plaintiffs' Lead Counsel" means Robbins Geller Rudman & Dowd LLP and Block & 

5 Leviton LLP. 

6 1.15 "Plan of Allocation" means a plan or formula of allocating the Net Settlement Fund 

7 among, and distributing it to, the Settlement Payment Recipients as proposed by Plaintiffs' Lead 

8 Counsel and set forth in the Notice, or such other Plan of Allocation as the Court shall approve. The 

9 Plan of Allocation is not part of the Stipulation and Defendants shall have no responsibility or liability 

I 0 with respect thereto. 

11 1.16 "Preliminary Approval Order" means the Order Preliminarily Approving Settlement and 

12 Providing for Notice to be approved by the Court, substantially in the form attached hereto as Exhibit A. 

13 1.17 "Released Claims" means, collectively, the Released Plaintiff Parties' Claims and the 

14 Released Defendant Parties' Claims. 

15 1.18 "Released Defendant Parties" means (i) Defendants and any other past or present 

16 defendants in the Litigation (including, but not limited to, Amgen, Arena Acquisition Co. and Onyx), 

17 and each of their respective past, present or future direct or indirect parent entities, affiliates, 

18 subsidiaries and families, and (ii) with respect to each of the Persons in subsection (i), each and all of 

19 their respective past, present or future officers, directors, stockholders, agents, representatives, 

20 employees, attorneys, financial or investment advisors (including, for the avoidance of doubt, 

21 Centerview Partners LLC), other advisors, consultants, accountants, auditors, investment bankers, 

22 entities providing any fairness opinion, non-insurance underwriters, brokers, dealers, lenders, 

23 commercial bankers, AIG/National Union Fire Insurance Company of Pittsburgh, Pa. ("AIG"), 

24 associates, heirs, executors, trusts, trustees, partners, partnerships, general or limited partners or 

25 partnerships, limited liability companies, corporations, parents, subsidiaries, divisions, affiliates, 

26 associated entities, principals, managing directors, managing agents, joint ventures, managing members, 

27 members, managers, heirs, personal or legal representatives, estates, beneficiaries, distributes, 

28 foundations, fiduciaries, administrators, predecessors, predecessors-in-interest, successors and assigns. 
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1.16 "Preliminary Approval Order" means the Order Preliminarily Approving Settlement and 

Providing for Notice to be approved by the Court, substantially in the form attached hereto as Exhibit A. 

1.17 "Released Claims" means, collectively, the Released Plaintiff Parties' Claims and the 

Released Defendant Parties' Claims. 

1 1  

12 

13 

14 

"Released Defendant Parties" means (i) Defendants and any other past or present 

defendants in the Litigation (including, but not limited to, Amgen, Arena Acquisition Co. and Onyx), 

and each of their respective past, present or future direct or indirect parent entities, affiliates, 

subsidiaries and families, and (ii) with respect to each of the Persons in subsection (i), each and all of 

their respective past, present or future officers, directors, stockholders, agents, representatives, 

employees, attorneys, financial or investment advisors (including, for the avoidance of doubt, 

Centerview Partners LLC), other advisors, consultants, accountants, auditors, investment bankers, 

entities providing any fairness opinion, non-insurance underwriters, brokers, dealers, lenders, 

commercial bankers, AIG/National Union Fire Insurance Company of Pittsburgh, Pa. ("AIG"), 

associates, heirs, executors, trusts, trustees, partners, partnerships, general or limited partners or 
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associated entities, principals, managing directors, managing agents, joint ventures, managing members, 

members, managers, heirs, personal or legal representatives, estates, beneficiaries, distributes, 
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1.19 "Released Defendant Parties' Claims" means all claims (including Unknown Claims) 

2 arising out of or relating to the institution, prosecution, and resolution of the Litigation; provided, 

3 however, that the Released Defendant Parties' Claims shall not include (a) claims to enforce the 

4 confidentiality stipulation agreed upon by the Settling Parties, the Settlement and/or this Stipulation; or 

5 (b) claims that relate to possible insurance coverage applicable to Plaintiffs' claims in this Litigation. In 

6 all events Plaintiffs, Plaintiffs' Counsel, and all Class Members shall have no liability or responsibility 

7 for any insurance coverage disputes between Amgen, Onyx, Defendants, and/or any of their insurers 

8 that arise from Plaintiffs' claims in the Litigation. Plaintiffs do not waive any claims for 

9 indemnification they may have relating to any costs, expense, responsibility or liability for any 

10 insurance coverage disputes between Amgen, Onyx, Defendants, and/or any of their insurers that arise 

11 from Plaintiffs' claims in this Litigation. The Released Defendant Parties expressly reserve their right 

12 to oppose any such claim by Plaintiffs for indemnification. 

13 1.20 "Released Plaintiff Parties" means Plaintiffs, all Class Members, and Plaintiffs' Counsel. 

14 1.21 "Released Plaintiff Parties' Claims" means all claims of every nature and description 

15 whatsoever (including Unknown Claims) based upon, arising out of or relating to the Litigation and/or 

16 the claims or allegations in the Litigation including, but not limited to, claims or allegations based upon, 

17 arising out of or relating to the acts, facts, events or disclosures alleged in the Litigation, including, 

18 without limitation, the purchase, sale or ownership of Onyx securities in connection with the Merger, all 

19 aspects or terms of the Merger (including all aspects or terms of the Merger Agreement), and the 

20 obligations of any of the Defendants in connection with the Merger (including, but not limited to, any 

21 claims arising under federal or state statutory or common law or any other law, rule or regulation, 

22 including the law of any jurisdiction outside the United States and including any and all claims under 

23 the Securities Act of 1933, the Securities Exchange Act of 1934 and any other provision of the federal 

24 or state securities laws and any rule or regulation issued pursuant thereto, or relating to alleged fraud, 

25 breach of care, breach of loyalty, breach of fiduciary duty however labeled, misrepresentation or 

26 omission, negligence or gross negligence, quasi-appraisal, breach of contract, breach of trust, corporate 

27 waste, ultra vires acts, unjust enrichment, improper personal benefit, aiding and abetting, or otherwise). 
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1.21 "Released Plaintiff Parties' Claims" means all claims of every nature and description 

whatsoever (including Unknown Claims) based upon, arising out of or relating to the Litigation and/or 
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1 1 "Settlement" means the settlement and the terms thereof contemplated by this 

2 Stipulation. 

3 1.23 "Settlement Amount" means Thirty Million Dollars ($30,000,000.00) in cash to be paid 

4 into an escrow fund established at Citibank and controlled by the Escrow Agent pursuant to <]{2.1 of this 

5 Stipulation. 

6 1.24 "Settlement Fund" means the principal amount of Thirty Million Dollars 

7 ($30,000,000.00) in cash, plus any accrued interest. 

8 1.25 "Settlement Payment Recipients" means all Class Members who were stockholders of 

9 record of Onyx common stock at the close of the Merger on October 1, 2013, and who submit a valid 

10 Proof of Claim and Release form to the Claims Administrator. 

11 1.26 "Settling Parties" means, collectively, each of the Defendants and the Plaintiffs on behalf 

12 of themselves and members of the Class. 

13 1.27 "Unknown Claims" means (a) any Released Plaintiff Parties' Claims that any Plaintiff or 

14 any other Released Plaintiff Party does not know or suspect to exist in his, her or its favor at the time of 

15 the Effective Date, including claims which, if known by him, her or it, might have affected his, her or 

16 its settlement with and release of the Released Defendant Parties, or might have affected his, her or its 

17 decision(s) with respect to the Settlement; and (b) any Released Defendant Parties' Claims that any 

18 Defendant or any other Released Defendant Party does not know or suspect to exist in his, her or its 

19 favor at the time of the Effective Date, including claims which, if known by him, her or it, might have 

20 affected his, her or its settlement with and release of the Released Plaintiff Parties, or might have 

21 affected his, her or its decision(s) with respect to the Settlement. With respect to any and all Released 

22 Claims, the Settling Parties stipulate and agree that, upon the Effective Date, Plaintiffs and the 

23 Defendants shall expressly waive, and each ofthe Class Members shall be deemed to have waived, and 

24 by operation of the Judgment shall have expressly waived, any and all provisions, rights, and benefits 

25 conferred by California Civil Code § 1542 and any law of any state or territory of the United States, or 

26 principle of common law, which is similar, comparable or equivalent to California Civil Code§ 1542, 

27 which provides: 

28 

1 1.22 "Settlement" means the settlement and the terms thereof contemplated by this 

2 Stipulation. 

1.23 "Settlement Amount" means Thirty Million Dollars ($30,000,000.00) in cash to be paid 
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1 A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR 

2 AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR 
HER MUST HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH 

3 THE DEBTOR. 

4 Plaintiffs and the Released Plaintiff Parties may hereafter discover facts in addition to or different from 

5 those that any of them now know or believe to be true related to the subject matter of the Released 

6 Plaintiff Parties' Claims, but Plaintiffs shall expressly and each Class Member, upon the Effective Date, 

7 shall be deemed to have, and by operation of the Judgment shall have, fully, finally, and forever settled 

8 and released any and all Released Plaintiff Parties' Claims, known or unknown, suspected or 

9 unsuspected, contingent or non-contingent, disclosed or undisclosed, matured or unmatured, which now 

I 0 exist, or heretofore have existed upon any theory of law or equity now existing or coming into existence 

11 in the future, including, but not limited to, conduct that is negligent, reckless, intentional, with or 

12 without malice, or a breach of any duty, law or rule, without regard to the subsequent discovery or 

13 existence of such different or additional facts. Similarly, the Defendants and Released Defendant 

14 Parties may hereafter discover facts in addition to or different from those that any of them now know or 

15 believe to be true related to the subject matter of the Released Defendant Parties' Claims, but each 

16 Defendant shall expressly and each Released Defendant Party, upon the Effective Date, shall be deemed 

17 to have, and by operation ofthe Judgment shall have, fully, finally, and forever settled and released any 

18 and all Released Defendant Parties' Claims, known or unknown, suspected or unsuspected, contingent 

19 or non-contingent, disclosed or undisclosed, matured or unmatured, which now exist, or heretofore have 

20 existed upon any theory of law or equity now existing or coming into existence in the future, including, 

21 but not limited to, conduct that is negligent, reckless, intentional, with or without malice, or a breach of 

22 any duty, law or rule, without regard to the subsequent discovery or existence of such different or 

23 additional facts. The Settling Parties acknowledge, and the Released Plaintiff Parties and the Released 

24 Defendant Parties shall be deemed by operation of the Judgment to have acknowledged, that the 

25 inclusion of "Unknown Claims" in the definition of Released Claims was separately bargained for and 

26 is a key element of the Settlement of which these releases are a part. 

27 

28 
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1 2. The Settlement 

2 a. The Settlement Amount 

3 2.1 The Defendants shall cause to be paid the Settlement Amount into an escrow fund 

4 established at Citibank (the "Escrow Account") and controlled by the Escrow Agent, subject to court 

5 oversight, within fifteen (15) business days of the Court's entry of the Preliminary Approval Order. 

6 More specifically, within fifteen (15) business days of the Court's entry of the Preliminary Approval 

7 Order, Defendants shall: (i) cause a check to be mailed for the Settlement Amount, made payable to 

8 "Onyx Pharmaceuticals Settlement Fund," overnight to Robbins Geller Rudman & Dowd LLP, 

9 655 W. Broadway, Suite 1900, San Diego, CA 92101, Attn: Danelle McNertney; and (ii) provide the 

10 overnight delivery tracking number to Danelle McNertney. Plaintiffs' Lead Counsel shall be 

11 responsible for depositing the check into the Escrow Account within two (2) business days of receiving 

12 it, and shall send confirmation of such deposit to counsel for the Defendants. Neither the Escrow Agent 

13 nor any of Plaintiffs' Counsel shall be paid any fees in connection with their service as Escrow Agent. 

14 

15 2.2 

b. The Escrow Agent 

The Escrow Agent shall invest the Settlement Amount deposited pursuant to q[2.l hereof 

16 in short term United States Agency or Treasury Securities or other instruments backed by the Full Faith 

17 & Credit of the United States Government or an Agency thereof, or fully insured by the United States 

18 Government or an Agency thereof and shall reinvest the proceeds of these instruments as they mature in 

19 similar instruments at their then-current market rates. All risks related to the investment of the 

20 Settlement Fund in accordance with the investment guidelines set forth in this paragraph shall be borne 

21 by the Settlement Fund, and the Released Defendant Parties shall have no responsibility for, interest in, 

22 or liability whatsoever with respect to investment decisions or the actions of the Escrow Agent, or any 

23 transactions executed by the Escrow Agent. 

24 2.3 The Escrow Agent shall not disburse the Settlement Fund except as provided in the 

25 Stipulation, by an order of the Court, or with the written agreement of counsel for Defendants. 

26 2.4 Subject to further order(s) and/or directions as may be made by the Court, or as provided 

27 in the Stipulation, the Escrow Agent is authorized to execute such transactions as are consistent with the 

28 terms of the Stipulation. 
12 

STIPULATION OF SETTLEMENT 

1 2. The Settlement 

The Settlement Amount a. 

2.1 The Defendants shall cause to be paid the Settlement Amount into an escrow fund 

4 established at Citibank (the "Escrow Account") and controlled by the Escrow Agent, subject to court 

5 oversight, within fifteen (15) business days of the Court's entry of the Preliminary Approval Order, 

6 More specifically, within fifteen (15) business days of the Court's entry of the Preliminary Approval 

7 Order, Defendants shall: (i) cause a check to be mailed for the Settlement Amount, made payable to 

8 "Onyx Pharmaceuticals Settlement Fund," overnight to Robbins Geller Rudman & Dowd LLP, 

9 655 W. Broadway, Suite 1900, San Diego, CA 92101, Attn: Danelle McNertney; and (ii) provide the 

10 overnight delivery tracking number to Danelle McNertney. Plaintiffs' Lead Counsel shall be 

11 responsible for depositing the check into Bscfowrow Account within two (2) business days of receiving 

12 it, and shall send confirmation of such deposit to counsel for the Defendants. Neither ffisctowow Agent 

13 nor any of Plaintiffs' Counsel shall be paid any fees in connection with their service as Escrow Agent, 

b. The Escrow Agent 

2.2 The Escrow Agent shall invest the Settlement Amount deposited pursuant to 12.1 hereof 

16 in short term United States Agency or Treasury Securities or other instruments backed by the Full Faith 

17 & Credit of the United States Government or an Agency thereof, or fully insured by the United States 

18 Government or an Agency thereof and shall reinvest the proceeds of these instruments as they mature in 

19 similar instruments at their then-current market rates. All risks related to the investment of the 

3 

14 

15 

Settlement Fund in accordance with the investment guidelines set forth in this paragraph shall be borne 

by the Settlement Fund, and the Released Defendant Parties shall have no responsibility for, interest in, 

or liability whatsoever with respect to investment decisions or the actions of Escfowrow Agent, or any 

20 

21 

22 

23 transactions executed by the Escrow Agent. 

2.3 The Escrow Agent shall not disburse the Settlement Fund except as provided in the 

Stipulation, by an order of the Court, or with the written agreement of counsel for Defendants. 

2.4 Subject to further order(s) and/or directions as may be made by the Court, or as provided 

in the Stipulation, the Escrow Agent is authorized to execute such transactions as are consistent with the 

terms of the Stipulation. 

24 

25 

26 

27 

28 
-  1 2 -

STIPULATION OF SETTLEMENT 
1124S82J3 



1 All funds held by the Escrow Agent shall be deemed and considered to be in custodia 

2 legis and shall remain subject to the jurisdiction of the Court, until such as such funds 

3 shall be distributed pursuant to the Stipulation and/or further order(s) of the Court. 

4 2.6 Following entry of the Preliminary Approval Order, and prior to the Effective Date, and 

5 without further order of the Court or approval from Defendants, Plaintiffs' Lead Counsel may expend 

6 up to $300,000.00 from the Settlement Fund to pay costs and expenses of administering the Settlement 

7 and providing for notice of the Settlement to the Class, as required by the Court. These costs include 

8 providing notice to Class Members, assisting with the filing of claims, administering and distributing 

9 the Net Settlement Fund (as defined herein in 1[5.1) to Settlement Payment Recipients, processing Proof 

10 of Claim and Release forms, and paying escrow fees and costs to Citibank, if any, and all Taxes and 

11 Tax Expenses (as defined herein in 1[2.7(c)). Additional sums for these purposes may be expended 

12 subsequent to the Effective Date without further approval of the Court or Defendants. 

13 

14 2.7 

c. Taxes 

(a) The Settling Parties and the Escrow Agent agree to treat the Settlement Fund as 

15 being at all times a "Qualified Settlement Fund" within the meaning of Treas. Reg. § 1.468B-1. In 

16 addition, the Escrow Agent shall timely make such elections as necessary or advisable to carry out the 

17 provisions of this 1[2.7, including the "relation-back election" (as defined in Treas. Reg. § 1.468B-l) 

18 back to the earliest permitted date. Such elections shall be made in compliance with the procedures and 

19 requirements contained in such regulations. 

20 (b) For the purpose of§ 1.468B of the Internal Revenue Code of 1986, as amended, 

21 and the regulations promulgated thereunder, the "administrator" shall be the Escrow Agent. The 

22 Escrow Agent shall timely and properly file all informational and other tax returns necessary or 

23 advisable with respect to the Settlement Fund (including, without limitation, the returns described in 

24 Treas. Reg. § 1.468B-2(k)). Such returns (as well as the election described in <J[2.7(a) hereof) shall be 

25 consistent with this <)[2.7 and in all events shall reflect that all Taxes (including any estimated Taxes, 

26 interest, or penalties) on the income earned by the Settlement Fund shall be paid out of the Settlement 

27 Fund as provided in <J[2.7(c) hereof. 

28 
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2.5 All funds held by the Escrow Agent shall be deemed and considered to be in custodia 

2 legis of the Court, and shall remain subject to the jurisdiction of the Court, until such time as such funds 

3 shall be distributed pursuant to the Stipulation and/or further order(s) of the Court. 

2.6 Following entry of the Preliminary Approval Order, and prior to the Effective Date, and 

5 without further order of the Court or approval from Defendants, Plaintiffs' Lead Counsel may expend 

6 up to $300,000.00 from the Settlement Fund to pay costs and expenses of administering the Settlement 

7 and providing for notice of the Settlement to the Class, as required the the Court. These costs include 

8 providing notice to Class Members, assisting with the filing of claims, administering and distributing 

9 the Net Settlement Fund (as defined herein in 15.1) to Settlement Payment Recipients, processing Proof 

10 of Claim and Release forms, and paying escrow fees and costs to Citibank, if any, and all Taxes and 

11 Tax Expenses (as defined herein in 12.7(c)). Additional sums for these purposes may be expended 

12 subsequent to the Effective Date without further approval of the Court or Defendants. 

Taxes 

4 

13 c. 

2.7 (a) The Settling Parties and the Escrow Agent agree to treat the Settlement Fund as 

being at all times a "Qualified Settlement Fund" within the meaning of Treas. Reg. §1.468B-1. In 

addition, the Escrow Agent shall timely make such elections as necessary or advisable to carry out the 

provisions of this 12.7, including the "relation-back election" (as defined in Treas. Reg. §1.468B-1) 

back to the earliest permitted date. Such elections shall be made in compliance with the procedures and 

requirements contained in such regulations. 

(b) For the purpose of § 1.468B of the Internal Revenue Code of 1986, as amended, 

and the regulations promulgated thereunder, the "administrator" shall be the Escrow Agent. The 

Escrow Agent shall timely and properly file all informational and other tax returns necessary or 

advisable with respect to the Settlement Fund (including, without limitation, the returns described in 

Treas. Reg. §1.468B-2(k)). Such returns (as well as the election described in 12.7(a) hereof) shall be 

consistent with this 12.7 and in all events shall reflect that all Taxes (including any estimated Taxes, 

interest, or penalties) on the income earned by the Settlement Fund shall be paid out of the Settlement 

Fund as provided in 12.7(c) hereof. 
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(c) All (a) taxes (including any estimated taxes, interest or penalties) arising with 

2 respect to the income earned by the Settlement Fund, including any taxes or tax detriments that may be 

3 imposed upon the Released Defendant Parties or their counsel with respect to any income earned by the 

4 Settlement Fund for any period during which the Settlement Fund does not qualify as a "Qualified 

5 Settlement Fund" for federal or state income tax purposes ("Taxes"), and (b) expenses and costs 

6 incurred in connection with the operation and implementation of this q[2.7 (including, without 

7 limitation, expenses of tax attorneys and/or accountants and mailing and distribution costs and expenses 

8 relating to filing (or failing to file) the returns described in this q[2. 7) ("Tax Expenses"), shall be paid 

9 out of the Settlement Fund; in all events the Released Defendant Parties and their counsel shall have no 

10 liability or responsibility for the Taxes or the Tax Expenses, or the filing of any tax returns or other 

11 documents with any taxing authority, or for Taxes payable by reason of any indemnification. Further, 

12 Taxes and Tax Expenses shall be treated as, and considered to be, a cost of administration of the 

13 Settlement Fund and shall be timely paid by the Escrow Agent out of the Settlement Fund without prior 

14 order from the Court and the Escrow Agent shall be authorized (notwithstanding anything herein to the 

15 contrary) to withhold from distribution to Settlement Payment Recipients any funds necessary to pay 

16 such amounts, including the establishment of adequate reserves for any Taxes and Tax Expenses (as 

17 well as any amounts that may be required to be withheld under Treas. Reg. § 1.468B-2(1)(2)); the 

18 Released Defendant Parties are not responsible and they shall not be liable for any Taxes or Tax 

19 Expenses, or for any reporting or other requirements that may relate thereto. The Settling Parties hereto 

20 agree to cooperate with the Escrow Agent, each other, and their tax attorneys and accountants to the 

21 extent reasonably necessary to carry out the provisions of this q[2.7. 

22 3. Preliminary Approval Order and Settlement Fairness Hearing 

23 3.1 As soon as practicable after execution of the Stipulation, Plaintiffs shall submit the 

24 Stipulation together with its exhibits (the "Exhibits") to the Court and apply for entry of the Preliminary 

25 Approval Order, substantially in the form of Exhibit A attached hereto, requesting, inter alia, the 

26 preliminary approval of the Settlement, and approval of the mailing of the Notice of Proposed 

27 Settlement of Class Action (the "Notice") and Proof of Claim and Release form ("Proof of Claim"), 

28 substantially in the forms of Exhibits A-1 and A-2 attached hereto. 
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1 3.2 Plaintiffs shall request that after notice is given, the Court hold a hearing (the 

2 "Settlement Fairness Hearing") to finally approve the settlement of the Litigation as set forth herein and 

3 to enter the Judgment. At or after the Settlement Fairness Hearing, Plaintiffs' Lead Counsel also will 

4 request that the Court approve the Plan of Allocation, the Fee and Expense Application and a service 

5 award to the Class Representative. 

6 

7 

4. 

4.1 

Releases 

Upon the Effective Date, Plaintiffs and each Class Member, on behalf of themselves and 

8 any of their personal representatives, successors and assigns, shall be deemed to have, and by operation 

9 of the Judgment shall have, fully, finally, and forever released, relinquished and discharged all Released 

10 Plaintiff Parties' Claims against the Released Defendant Parties, regardless of whether or not such Class 

11 Member executes and delivers a Proof of Claim. By entering into this Stipulation, Plaintiffs represent 

12 and warrant that they have not assigned, hypothecated, conveyed, transferred or otherwise granted or 

13 given any interest in the Released Plaintiff Parties' Claims, or any of them, to any other Person. 

14 4.2 Upon the Effective Date, each of the Released Defendant Parties shall be deemed to 

15 have, and by operation of the Judgment shall have, fully, finally and forever released all Released 

16 Plaintiff Parties from all Released Defendant Parties' Claims. By entering this Stipulation, the 

17 Defendants represent and warrant that, other than with respect to insurance-related claims arising from 

18 the Litigation, they have not assigned, hypothecated, transferred or otherwise granted or given any 

19 interest in the Released Defendant Parties' Claims, or any of them, to any other Person. For the 

20 avoidance of doubt, nothing in this Stipulation is intended to, nor shall it be deemed to, release any 

21 claim that the Defendants have, or any other Person has, against any of Defendants' insurers. 

22 4.3 The Settling Parties shall jointly take steps to prevent any Class Member or other Person 

23 from pursuing any claims that are to be released by the Settlement, pending final approval of the 

24 Settlement. 

25 

26 

27 

28 

5. Administration and Calculation of Claims, Final A wards and 
Supervision and Distribution of the Settlement Fund 

5.1 The Claims Administrator, subject to such supervision and direction of the Court as may 

be necessary or as circumstances may require, shall administer and calculate the claims submitted by 
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1 Class Members and shall oversee distribution of the Net Settlement Fund (defined below) to Settlement 

2 Payment Recipients. No discovery shall be taken of the Defendants in connection the distribution 

3 of the Settlement Fund or the calculation or evaluation of any claims. The Settlement Fund shall be 

4 applied as follows: 

5 (a) to pay all the costs and expenses reasonably and actually incurred in connection 

6 with providing notice, assisting with the filing of claims, administering and distributing the Net 

7 Settlement Fund to Settlement Payment Recipients, processing Proofs of Claim and paying escrow fees 

8 and costs to Citibank, if any; 

9 

10 

(b) 

(c) 

to pay the Taxes and Tax Expenses described in ~[2.7 above; 

to pay Plaintiffs' Counsel's attorneys' fees, expenses and costs with interest 

11 thereon and a service award to the Class Representative, if and to the extent allowed by the Court; and 

12 (d) to distribute the balance of the Settlement Fund (the "Net Settlement Fund") to 

13 Settlement Payment Recipients as allowed by this Stipulation, the Plan of Allocation or the Court. 

14 5.2 Upon the Effective Date and thereafter, and in accordance with the terms of the 

15 Stipulation, the Plan of Allocation, or such further approval and further order(s) of the Court as may be 

16 necessary or as circumstances may require, the Net Settlement Fund shall be distributed, under 

17 Plaintiffs' Lead Counsel's supervision, to Settlement Payment Recipients. 

18 5.3 Within ninety (90) days after the mailing of the Notice or such other time as may be set 

19 by the Court, each Class Member who wishes to participate in the distributions from the Net Settlement 

20 Fund shall be required to submit to the Claims Administrator a completed Proof of Claim, substantially 

21 in the form and content of Exhibit A-2 hereto. 

22 5.4 Except as otherwise ordered by the Court, all Class Members who fail to timely submit a 

23 valid Proof of Claim shall be barred from receiving any payments pursuant to this Stipulation and the 

24 Settlement set forth herein, but will in all other respects be subject to and bound by the provisions of 

25 this Stipulation, the releases contained herein, and the Judgment. Notwithstanding the foregoing, 

26 Plaintiffs' Lead Counsel may, in their discretion, accept for processing late filed claims so long as the 

27 distribution of the Net Settlement Fund to Settlement Payment Recipients is not materially delayed. 

28 Plaintiffs' Lead Counsel shall have no liability for not accepting late claims. 
- 6 

STIPULATION OF SETTLEMENT 

1 Class Members and shall oversee distribution of the Net Settlement Fund (defined below) to Settlement 

Payment Recipients. No discovery shall be taken of the Defendants in connection with the distribution 

of the Settlement Fund or the calculation or evaluation of any claims. The Settlement Fund shall be 

applied as follows: 

2 

3 

4 

(a) to pay all the costs and expenses reasonably and actually incurred in connection 

6 with providing notice, assisting with the filing of claims, administering and distributing the Net 

7 Settlement Fund to Settlement Payment Recipients, processing Proofs of Claim and paying escrow fees 

8 and costs to Citibank, if any; 

5 

(b) to pay the Taxes and Tax Expenses described in 12.7 above; 

(c) to pay Plaintiffs' Counsel's attorneys' fees, expenses and costs with interest 

thereon and a service award to the Class Representative, if and to the extent allowed by the Court; and 

(d) to distribute the balance of the Settlement Fund (the "Net Settlement Fund") to 

Settlement Payment Recipients as allowed by this Stipulation, the Plan of Allocation or the Court. 

5.2 Upon the Effective Date and thereafter, and in accordance with the terms of the 

Stipulation, the Plan of Allocation, or such further approval and further order(s) of the Court as may be 

necessary or as circumstances may require, the Net Settlement Fund shall be distributed, under 

Plaintiffs' Lead Counsel's supervision, to Settlement Payment Recipients. 

5.3 Within ninety (90) days after the mailing of the Notice or such other tene as may be set 

by the Court, each Class Member who wishes to participate in the distributions from the SktltlSmeatnent 

Fund shall be required to submit to the Claims Administrator a completed Proof of Claim, substantially 

in the form and content of Exhibit A-2 hereto. 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

5.4 Except as otherwise ordered by the Court, all Class Members who fail to timely submit a 

valid Proof of Claim shall be barred from receiving any payments pursuant to this Stipulation and the 

Settlement set forth herein, but will in all other respects be subject to and bound by the provisions of 

this Stipulation, the releases contained herein, and the Judgment. Notwithstanding the foregoing, 

Plaintiffs' Lead Counsel may, in their discretion, accept for processing late filed claims so long as the 

distribution of the SfettlSmektment Fund to Settlement Payment Recipients is not materially delayed. 

22 

23 

24 

25 

26 

27 

Plaintiffs' Lead Counsel shall have no liability for not accepting late claims. 28 
-  1 6 -

STIPULATION OF SETTLEMENT 
1i24882_13 



1 5.5 Except for the Defendants' obligation to cause payment of the Settlement Amount 

2 pursuant to <j[2.1 hereof, the Released Defendant Parties shall have no responsibility for, interest in, or 

3 liability whatsoever with respect to the investment or distribution of the Net Settlement Fund or the Plan 

4 of Allocation, the determination, administration, or calculation of claims, the payment or withholding of 

5 Taxes or Tax Expenses, or any losses incurred in connection therewith. 

6 5.6 No Person shall have any claim against the Released Plaintiff Parties, the Claims 

7 Administrator or any other Person designated by Plaintiffs' Lead Counsel, based on the distributions 

8 made substantially in accordance with this Stipulation and the Settlement contained herein, the Plan of 

9 Allocation, or further order(s) of the Court. Under no circumstances shall any Person have a claim 

10 against any of the Released Defendant Parties based on any distribution, determination, claim rejections 

11 or the design, terms or implementation of the Plan of Allocation. 

12 5. 7 The Settlement will be non-recapture, i.e., it is not a claims-made settlement. Following 

13 the Effective Date of the Settlement, none of the Settlement Fund shall be returned to the Defendants 

14 and/or such other persons or entities funding the Settlement. 

15 5.8 If there is any balance remaining in the Net Settlement Fund after six (6) months from 

16 the initial date of distribution of the Net Settlement Fund (whether by reason of tax refunds, uncashed 

17 checks or otherwise), Plaintiffs' Lead Counsel shall, if feasible, reallocate such balance among 

18 Settlement Payment Recipients in an equitable and economic fashion. These redistributions shall be 

19 repeated until the balance remaining in the Net Settlement Fund is no longer feasible to distribute to 

20 Class Members. Thereafter, any balance which still remains in the Net Settlement Fund shall be 

21 donated to Bay Area Legal Aid. 

22 5.9 It is understood and agreed by the Settling Parties that any proposed Plan of Allocation 

23 of the Net Settlement Fund including, but not limited to, any adjustments to a Settlement Payment 

24 Recipient's claim set forth therein, is not a part of the Stipulation and is to be considered by the Court 

25 separately from the Court's consideration of the fairness, reasonableness, and adequacy of the 

26 Settlement, and any order or proceeding relating to the Plan of Allocation shall not operate to terminate 

27 or cancel the Stipulation, or delay the Judgment or any Alternate Judgment (as defined in <j[7.l(b) 

28 below) from becoming Final. 
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6. Plaintiffs' Counsel's Fee and Expense Award and Class Representative's 
Service A ward 

6.1 Plaintiffs' Lead Counsel may submit an application or applications (the "Fee and 

Expense Application") for distributions from the Settlement Fund for: (a) an award of attorneys' fees 

plus expenses and costs, incurred in connection with prosecuting the Litigation, plus any interest on 

such attorneys' fees, costs, and expenses at the same rate and for the same period as earned by the 

Settlement Fund until paid; plus (b) a service award to the Class Representative for his time and 

expenses in representing the Class. The parties acknowledge that any fee and expense award approved 

by the Court (the "Fee and Expense Award"), and any service award to the Class Representative 

approved by the Court (the "Service Award"), shall be paid solely from the Settlement Fund. 

6.2 The Fee and Expense Award shall be payable to Plaintiffs' Lead Counsel from the 

Settlement Fund, as ordered, immediately after the Court enters an order awarding such fees and 

expenses, notwithstanding the existence of any timely filed objection thereto, or potential for appeal 

therefrom, or collateral attack on the Settlement or any part thereof. Plaintiffs' Lead Counsel shall 

thereafter allocate the attorneys' fees amongst Plaintiffs' Counsel in a manner in which they in good 

faith believe reflects the contributions of such counsel to the prosecution and settlement of the 

Litigation. Defendants have not had, and shall not have, any input into the allocation by Plaintiffs' 

Lead Counsel of any Fee and Expense Award. Payment of the Service Award shall be made from the 

Settlement Fund after the Effective Date. 

6.3 Plaintiffs' Lead Counsel represent that all Plaintiffs' Counsel who receive any payment 

of attorneys' fees or expenses pursuant to ~[6.2 above agree that they accept payment subject to the 

obligation of each of Plaintiffs' Counsel (including their respective partners, shareholders and/or firms) 

to make refund or repayment to the Settlement Fund according to provisions ofthis q[6.3. In the event 

that the Effective Date does not occur, or the Judgment or the order granting the Fee and Expense 

Award is reversed or modified for any reason (including, without limitation, appeal, further proceeding 

on remand or successful collateral attack), or the Stipulation is canceled or terminated for any other 

reason, and such reversal, modification, cancellation or termination becomes Final, and in the event that 

the Fee and Expense Award has been paid to any extent, then Plaintiffs' Lead Counsel shall within 
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1 fifteen (15) business days from receiving notice from the Defendants' counsel or a court of 

2 appropriate jurisdiction, refund to the Settlement Fund the full amount of such expenses and 

3 interest previously paid to them from the Settlement Fund, in an amount consistent with such reversal or 

4 modification, plus accrued interest at the same rate as is earned by the Settlement Fund. Plaintiffs' 

5 Lead Counsel's obligation pursuant to this 9[6.3 to refund in full sums paid to it exists regardless of 

6 whether Plaintiffs' Lead Counsel allocates and pays other Plaintiffs' Counsel any portion of the amount 

7 awarded to them. 

8 6.4 The procedure for and the allowance or disallowance by the Court of any applications by 

9 Plaintiffs' Counsel for attorneys' fees, costs, and expenses to be paid out of the Settlement Fund are not 

l 0 part of the Settlement set forth in the Stipulation, and are to be considered by the Court separately from 

11 the Court's consideration of the fairness, reasonableness and adequacy of the Settlement set forth in the 

12 Stipulation, and any order or proceeding relating to the Fee and Expense Application, any Fee and 

13 Expense Award, any Service Award, or any appeal from any order relating thereto or reversal or 

14 modification thereof, shall not operate to terminate or cancel the Stipulation, or affect or delay the 

15 Judgment from becoming Final. None of the parties may terminate or cancel the Settlement on the 

16 basis of the amount of any attorneys' fee or expense award, or any Class Representative award. 

17 6.5 The Released Defendant Parties shall have no responsibility for, and no liability 

18 whatsoever with respect to, any fees, costs or expenses incurred or sought by Plaintiffs' Counsel or any 

19 other Person who may assert some claim thereto. 
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7. Conditions of Settlement, Effect of Disapproval, Cancellation or 
Termination 

7.1 The "Effective Date" of the Stipulation and the Settlement shall be the date on which all 

of the following conditions of settlement have occurred: 

(a) the Defendants have caused to be made, the payment of the Settlement Amount 

in accordance with 9[2.1 hereof; 

(b) the Court has entered the Judgment substantially in the form and content of 

Exhibit B attached hereto, or a judgment in a form other than Exhibit B acceptable to Plaintiffs and 

Defendants (an "Alternate Judgment"); and 

STIPULATION OF SETTLEMENT 

1 fifteen (15) business days from receiving notice from the Defendants' counsel or from a court of 

2 appropriate jurisdiction, refund to the Settlement Fund the full amount of such fees, expenses and 

3 interest previously paid to them from the Settlement Fund, in an amount consistent with such reversal or 

4 modification, plus accrued interest at the same rate as is earned by the Settlement Fund. Plaintiffs' 

5 Lead Counsel's obligation pursuant to this 16.3 to refund in full sums paid to it exists regardless of 

6 whether Plaintiffs' Lead Counsel allocates and pays other Plaintiffs' Counsel any portion of the amount 

7 awarded to them. 

6.4 The procedure ftnriahd aUoWbrnaemce or disallowance by the Court of any applications by 

9 Plaintiffs' Counsel for attorneys' fees, costs, and expenses to be paid out of the Settlement Fund are not 

10 part of the Settlement set forth in the Stipulation, and are to be considered by the Court separately from 

11 the Court's consideration of the fairness, reasonableness and adequacy of the Settlement set forth in the 

12 Stipulation, and any order or proceeding relating to the Fee and Expense Application, any Fee and 

13 Expense Award, any Service Award, or any appeal from any order relating thereto or reversal or 

14 modification thereof, shall not operate to terminate or cancel the Stipulation, or affect or delay the 

15 Judgment from becoming Final. None of the parties may terminate or cancel the Settlement on the 

16 basis of the amount of any attorneys' fee or expense award, or any Class Representative award. 

6.5 The Released Defendant Parties shall have no responsibility for, and no liability 

18 whatsoever with respect to, any fees, costs or expenses incurred or sought by Plaintiffs' Counsel or any 

19 other Person who may assert some claim thereto. 

7. Conditions of Settlement, Effect of Disapproval, Cancellation or 
Termination 

8 

17 

20 

21 
7.1 The "Effective Date" of the Stipulation and the Settlement shall be the date on which all 

of the following conditions of settlement have occurred: 

(a) the Defendants have caused to be made, the payment of the Settlement Amount 

in accordance with f2.1 hereof; 

(b) the Court has entered the Judgment substantially in the form and content of 

Exhibit B attached hereto, or a judgment in a form other than Exhibit B acceptable to Plaintiffs and 

Defendants (an "Alternate Judgment"); and 

22 

23 

24 

25 

26 

27 

28 
-  1 9 -

STIPULATION OF SETTLEMENT 
1124882_13 



1 (c) the Judgment or Alternate Judgment has become Final, as defined ~[1.7 hereof. 

2 7.2 Upon the occurrence of all of the events referenced in <J[7 .1 hereof, any and all remaining 

3 interest or right of the Released Defendant Parties in or to the Settlement Fund, if any, shall be 

4 absolutely and forever extinguished, unless Defendants or Plaintiffs elect to terminate the Settlement 

5 pursuant to ~[7.3 and <J[7.4 of this Stipulation. 

6 7.3 Defendants and Plaintiffs shall each have the right to terminate the Settlement and this 

7 Stipulation by providing written notice of their election to do so ("Termination Notice") to the 

8 undersigned counsel for all other Settling Parties within thirty (30) calendar days of: (a) the Court's 

9 declining to enter the Preliminary Approval Order in any material respect without leave to amend and 

10 resubmit; (b) the Court's refusal to approve this Stipulation or any material part of it without leave to 

11 amend and resubmit; (c) the Court's declining to enter the Judgment in any material respect without 

12 leave to amend and resubmit; (d) the date upon which the Judgment is modified or reversed in any 

13 material respect by the Court of Appeals or the Supreme Court or any other court; or (e) the date upon 

14 which an Alternate Judgment is modified or reversed in any material respect by the Court of Appeals or 

15 the Supreme Court or any other court. 

16 7.4 Plaintiffs shall have the right to terminate the Settlement by providing a Termination 

17 Notice to Defendants' counsel if Defendants do not cause to be paid the Settlement Amount, as 

18 contemplated in <J[2.1, subject to Defendants' right to cure any such failure to pay within three (3) 

19 business days of receiving a written notice of deficiency from Plaintiffs' Lead Counsel. 

20 7.5 Other than as set forth in ~[7.3 and <J[7.4 above, Defendants and Plaintiffs shall not have 

21 the right to terminate the Settlement or this Stipulation. 

22 7.6 Unless otherwise ordered by the Court, if this Stipulation is terminated or if the Effective 

23 Date otherwise does not occur: 

24 a) within fifteen (15) business days after written notification of such event is sent by 

25 counsel for any of the Defendants or Plaintiffs' Lead Counsel, (i) Plaintiffs' Lead Counsel shall refund 

26 to the Settlement Fund the Fee and Expense Award and the Service Award paid (if any); (ii) Plaintiffs' 

27 Lead Counsel shall cause the Settlement Fund, plus any interest accrued thereon, less expenses which 

28 have either been disbursed pursuant to <J[~[2.6 and 2.7 hereof, or are determined to be chargeable to the 
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1 (c) the Judgment or Alternate Judgment has become Final, as defined in 11.7 hereof. 
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5 pursuant to 17.3 and 17.4 of this Stipulation. 

7.3 Defendants and Plaintiffs shall each have the right to terminate the Settlement and this 

7 Stipulation by providing written notice of their election to do so ("Termination Notice") to the 

8 undersigned counsel for all other Settling Parties within thirty (30) calendar days of: (a) the Court's 

9 declining to enter the Preliminary Approval Order in any material respect without leave to amend and 

10 resubmit; (b) the Court's refusal to approve this Stipulation or any material part of it without leave to 

11 amend and resubmit; (c) the Court's declining to enter the Judgment in any material respect without 

12 leave to amend and resubmit; (d) the date upon which the Judgment is modified or reversed in any 

13 material respect by CoUEtourt of Appeals or the Supreme Court or any other court; or (e) the date upon 

14 which an Alternate Judgment is modified or reversed in any material respect by the Court of Appeals or 

15 the Supreme Court or any other court. 

7.4 Plaintiffs shall have the right to terminate the Settlement by providing a Termination 

17 Notice to Defendants' counsel if Defendants do not cause to be paid the Settlement Amount, as 

18 contemplated in 12.1, subject to Defendants' right to cure any such failure to pay within three (3) 

19 business days of receiving a written notice of deficiency from Plaintiffs' Lead Counsel. 

7.5 Other than as set forth in f7.3 and 17.4 above, Defendants and Plaintiffs shall not have 

21 the right to terminate the Settlement or this Stipulation. 

7.6 Unless otherwise ordered by the Court, if this Stipulation is terminated or if the Effective 

23 Date otherwise does not occur: 
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24 a) within fifteen (15) business days after written notification of such event is sent by 

counsel for any of the Defendants or Plaintiffs' Lead Counsel, (i) Plaintiffs' Lead Counsel shall refund 

to the Settlement Fund the Fee and Expense Award and the Service Award paid (if any); (ii) Plaintiffs' 
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1 Settlement Fund, to be refunded to the Defendants or their insurers, in direct proportion to the amounts 

2 contributed by each to the Settlement Amount, pursuant to written instructions from Defendants' 

3 counsel; and (iii) the Escrow Agent or their designee shall apply for any tax refund owed on the 

4 Settlement Fund and pay the proceeds, after deduction of any fees or expenses incurred in connection 

5 with such application(s) for refund to Defendants or their insurers, in direct proportion to the amounts 

6 contributed by each to the Settlement Amount, pursuant to written instructions from Defendants' 

7 counsel; 

8 b) the Settling Parties shall be restored to their respective positions in the Litigation 

9 as of February 11, 2016; 

10 c) the terms and provisions of this Stipulation (other than this paragraph and ~[8 .3) 

11 shall have no further force and effect with respect to the Settling Parties; and 

12 d) any judgment or order entered by the Court in accordance with the terms of the 

13 Stipulation shall be treated as vacated, nunc pro tunc. 

14 7.7 No order of the Court or modification or reversal on appeal of any order of the Court, 

15 concerning the Plan of Allocation, any Fee and Expense Award or Service Award, shall constitute 

16 grounds for cancellation or termination of the Stipulation. 

17 7.8 If the Effective Date does not occur, or if the Stipulation is terminated pursuant to its 

18 terms, neither Plaintiffs nor any of their counsel shall have any obligation to repay any amounts actually 

19 and properly disbursed pursuant to U2.6 or 2.7. In addition, any expenses already incurred pursuant to 

20 <j[~[2.6 or 2.7 hereof at the time of such termination or cancellation but which have not been paid, shall 

21 be paid by the Escrow Agent in accordance with the terms of the Stipulation prior to the balance being 

22 refunded in accordance with ~[7 .6 hereof. 

23 

24 

8. 

8.1 

Miscellaneous Provisions 

The Settling Parties: (a) acknowledge that it is their intent to consummate this 

25 Stipulation; and (b) agree to cooperate to the extent reasonably necessary to effectuate and implement 

26 all terms and conditions of this Stipulation and to exercise their best efforts to accomplish the foregoing 

27 terms and conditions of this Stipulation. The Settling Parties agree to jointly take reasonable steps to 

28 obtain the dismissal with prejudice of the Litigation and approval of the Settlement. 
- 21 
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9 as of February 11, 2016; 
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1.1 No order of the Court or modification or reversal on appeal of any order of the Court, 
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1 8.2 Upon and subject to the terms and conditions hereof, Plaintiffs, on behalf of themselves 

2 and members the Class, on the one hand, and each of the Released Defendant Parties, on the other 

3 hand, intend this Settlement to be a final and complete resolution of all disputes between them with 

4 respect to the Litigation. The Settlement compromises claims which are contested and shall not be 

5 deemed an admission by any Person as to the merits of any claim or defense. While retaining their right 

6 to deny that the claims advanced in the Litigation were meritorious, Defendants will not contend that 

7 the Litigation was not filed in good faith. Plaintiffs and Defendants further agree not to assert in any 

8 forum that any Settling Party violated California Code of Civil Procedure§ 128.7 or any other similar 

9 statute or law. Plaintiffs and Defendants agree that the amount paid to the Settlement Fund and the 

l 0 other terms of the Settlement were negotiated in good faith by the Plaintiffs and Defendants, and reflect 

11 a settlement that was reached voluntarily after consultation with competent legal counsel. The Settling 

12 Parties reserve their right to rebut, in a manner that such party determines to be appropriate, any 

13 contention made in any public forum that the Litigation was brought or defended in bad faith or without 

14 a reasonable basis. 

15 8.3 Neither the Stipulation nor the Settlement, whether or not they are consummated, nor 

16 any act performed or document executed pursuant to or in furtherance of the Stipulation or the 

17 Settlement: (a) is or may be deemed to be, or may be used as, a presumption, concession, or admission 

18 of, or evidence of, the validity of any Released Claim; or (b) is or may be deemed to be, or may be used, 

19 as a presumption, concession, or admission of, or evidence of, any fault or omission of any of the 

20 Released Defendant Parties in any civil, criminal or administrative proceeding in any court, 

21 administrative agency or other tribunal; or (c) is or may be deemed to be an admission or evidence that 

22 any claims asserted by Plaintiffs were either valid or not valid in any civil, criminal or administrative 

23 proceeding. The Released Defendant Parties may file the Stipulation and/or the Judgment, or refer to 

24 them, in any action that may be brought against them in order to support a defense or counterclaim 

25 based on principles of res judicata, collateral estoppel, release, good faith settlement, judgment bar or 

26 reduction, or any other theory of claim preclusion or issue preclusion or similar defense or 

27 counterclaim. Any Settling Party may file this Stipulation and/or the Judgment in any action that may 

28 
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5 deemed an admission by any Person as to the merits of any claim or defense. While retaining their right 

6 to deny that the claims advanced in the Litigation were meritorious, Defendants will not contend that 

7 the Litigation was not filed in good faith. Plaintiffs and Etefaidants further agree not to assert in any 

8 forum that any Settling Party violated California Code of Civil Procedure § 128.7 or any other similar 

9 statute or law. Plaintiffs and Defendants agree that the amount paid to the Settlement Fund and the 

10 other terms of the Settlement were negotiated in good faith by the Plaintiffs and Defendants, and reflect 

11 a settlement that was reached voluntarily after consultation with competent legal counsel. The Settling 
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1 be brought to enforce the terms of the Stipulation or the Judgment and specifically may be filed by 

2 Defendants or other Released Defendant Parties in any subsequent insurance coverage litigation. 

3 8.4 All agreements made and orders entered during the course of the Litigation relating to 

4 the confidentiality of information shall survive this Stipulation. 

5 

6 

7 

8 

9 

8.5 All of the Exhibits to this Stipulation are material and integral parts hereof and are fully 

incorporated herein by this reference. 

8.6 This Stipulation may be amended or modified only by a written instrument signed by or 

on behalf of all Settling Parties or their respective successors-in-interest. 

8.7 The waiver by one Settling Party of any breach of this Stipulation by any other Settling 

10 Party shall not be deemed a waiver of any other prior or subsequent breach of this Stipulation. 

11 8.8 This Stipulation and the Exhibits attached hereto constitute the entire agreement between 

12 Plaintiffs and Defendants and no representations, warranties, or inducements have been made to any 

13 party concerning the Stipulation or its Exhibits other than the representations, warranties, and covenants 

14 contained and memorialized in such documents. Except as otherwise provided herein, each party shall 

15 

16 

bear its own costs. 

8.9 Plaintiffs' Lead Counsel, on behalf of the Class, are expressly authorized by Plaintiffs to 

17 take all appropriate action required or permitted to be taken by the Class pursuant to the Stipulation to 

18 effectuate its terms and also are expressly authorized to enter into any modifications or amendments to 

19 the Stipulation on behalf of the Class which they deem appropriate. 

20 8.10 Each counsel or other Person executing the Stipulation on behalf of any party hereto 

21 hereby warrants that such Person has the full authority to do so. 

22 8.11 This Stipulation may be executed in one or more counterparts and the signatures may be 

23 by facsimile or electronically. All executed counterparts and each of them shall be deemed to be one 

24 and the same instrument. A complete set of executed counterparts shall be filed with the Court. 

25 8.12 This Stipulation shall be binding upon, and inure to the benefit of, the respective agents, 

26 executors, heirs, devisees, successors, and assigns of the Settling Parties. 

27 

28 

STIPULATION OF SETTLEMENT 

1 be brought to enforce the terms of the Stipulation or the Judgment and specifically may be filed by 

2 Defendants or other Released Defendant Parties in ambseqteequent insurance coverage litigation. 

8.4 All agreements made and orders entered during the course of ffitigattiioption relating to 

4 the confidentiality of shfitirmation shall survive this Stipulation. 

8.5 All of the Exhibits to this Stipulation are material and integral parts hereof and are fully 

6 incorporated herein by this reference. 

8.6 This Stipulation may be amended or modified only by a written instrument signed by or 

8 on behalf of all Settling Parties or their respective successors-in-interest. 

8.7 The waiver by one Settling Party of any breach of this Stipulation by any other Settling 

10 Party shall not be deemed a waiver of any other prior or subsequent breach of this Stipulation. 

8.8 This Stipulation and the Exhibits attached hereto constitute the entire agreement between 

12 Plaintiffs and Defendants and no representations, warranties, or inducements have been made to any 

13 party concerning the Stipulation or its Exhibits other than the representations, warranties, and covenants 

14 contained and memorialized in such documents. Except as otherwise provided herein, each party shall 

15 bear its own costs. 

3 

5 

7 

9 

1 1  

8.9 Plaintiffs' Lead Counsel, on behalf of the Class, are expressly authorized by Plaintiffs to 

take all appropriate action required or permitted to be taken by the Class pursuant to the Stipulation to 

effectuate its terms and also are expressly authorized to enter into any modifications or amendments to 

the Stipulation on behalf of the Class which they deem appropriate. 

8.10 Each counsel or other Person executing the Stipulation on behalf of any party hereto 

hereby warrants that such Person has the full authority to do so. 

8.11 This Stipulation may be executed in one or more counterparts and the signatures may be 

by facsimile or electronically. All executed counterparts and each of them shall be deemed to be one 

and the same instrument. A complete set of executed counterparts shall be filed with the Court. 

8.12 This Stipulation shall be binding upon, and inure to the benefit of, the respective agents, 
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8.13 The Court shall retain jurisdiction with respect to implementation and enforcement of the 

2 terms of Stipulation, and all Settling Parties hereto submit to the jurisdiction of the Court for 

3 purposes of implementing and enforcing the Settlement embodied in this Stipulation. 

4 8.14 This Stipulation and the Exhibits hereto shall be considered to have been negotiated, 

5 executed and delivered, and to be wholly performed, in the State of California, and the rights and 

6 obligations of the parties to this Stipulation shall be construed and enforced in accordance with, and 

7 governed by, the internal, substantive laws of the State of California without giving effect to that State's 

8 choice-of-law principles. 

9 8.15 Pursuant to paragraph 11 of the Stipulation and Protective Order ("Protective Order") 

10 filed in this Litigation on October 18, 2013, within thirty (30) days after the Effective Date, any 

11 Released Plaintiff Party in possession of Confidential Information or Highly Confidential Information 

12 (as those terms are defined in the Protective Order), other than that which is contained in pleadings, 

13 correspondence, and deposition transcripts, shall, either (a) return such documents to counsel for the 

14 party or non-party who provided such information, or (b) destroy such documents and certify in writing 

15 that the documents have been destroyed. 

16 8.16 Unless otherwise indicated, any notice or other communication that may or must be 

17 given by any Settling Party or its counsel under this Stipulation must be in writing and shall be 

18 delivered by e-mail to counsel for the Settling Party to which such notice or communication is directed 

19 at the email address for such counsel set forth below. Any party may change the email address at which 

20 it is to receive notice by written notice delivered to all other Settling Parties in the manner described 

21 above. 
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IN WITNESS WHEREOF, the parties hereto have agreed to be bound by this Stipulation and 

2 caused it to be executed, by their duly authorized attorneys, dated May 25, 2016. 
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655 West Broadway, Suite 1900 
San Diego, CA 92101 
Telephone: 619/231-1058 
619/231-7423 (fax) 

BLOCK & LEVITON LLP 
JASON M. LEVITON <jason@blockesq.com> 
STEVEN P. HARTE <steven@blockesq.com> 
155 Federal Street, Suite 400 
Boston, MA 02110 
Telephone: 617/398-5600 
617 /50'} -6020 (fax) 

Co-Lead Counsel for Plaintiffs 

GOODWIN PROCTER LLP 
MICHAEL T. JONES (290660) 
DEBORAH S. BJ BACH 

135 Commonwealth DL e 
Menlo Park, CA 94025-1105 
Telephone: 650/752-3100 
650/853-1038 (fax) 
miones@ goodwinprocter.com 

53 State Street 
Boston, MA 02109 . 
Telephone: 617/570-1000 
617/523-1231 (fax) 
dbimbach@ goodwin procter .com 

Counsel for Defendants N. Anthony Coles, Paul 
Goddard, Antonio J. Grillo-Lopez, Magnus 
Lundberg, Corinne H. Nevinny, William R. Ringo, 
Wendell Wierenga and Thomas G. Wiggans 
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IN WITNESS WHEREOF, the parties hereto have agreed to be bound by this Stipulation and 

2 caused it to be executed, by their duly authorized attorneys, dated May 25, 2016. 
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San Diego, CA 92101 
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BLOCK & LEVI TON LLP 
JASON M. LEVITON <jason@blockesq.com> 
STEVEN P. HARTE <stevm @ blockesq. com> 
155 Federal Street, Suite 400 
Boston, MA 02110 
Telephone: 617/398-5600 
617/507-6020 (fox) 
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WHEREAS, the parties to the above-entitled action (the "Litigation") entered into a Stipulation 

2 of Settlement dated May 25, 2016 (the "Stipulation"), which is subject to review by this Court and 

3 which, together with the Exhibits thereto, sets forth the terms and conditions for the Settlement of the 

4 claims alleged in the Litigation; and the Court having read and considered the Stipulation and the 

5 accompanying documents; and the parties to the Stipulation having consented to the entry of this Order; 

6 and all capitalized terms used herein having the meanings defined in the Stipulation; 

7 NOW, THEREFORE, IT IS HEREBY ORDERED, this_ day of ___ 2016, that: 

8 1. Jurisdiction. The Court has jurisdiction over the subject matter of the Litigation and 

9 over all of the Settling Parties and all members of the Class. 

10 2. Preliminary Approval of Settlement. The Court preliminarily finds that the Settlement 

11 is sufficiently fair, reasonable, and adequate to warrant providing notice of the Settlement to the Class. 

12 3. Settlement Fairness Hearing. A hearing (the "Settlement Fairness Hearing") is hereby 

13 scheduled to be held before this Court, the Superior Court of California, County of San Mateo, Hall of 

14 Justice, 400 County Center, Dept. 2, Courtroom 2E, Redwood City, CA 94063 on _____ , 2016, 

15 at · _.m. l at least 90 days following mailing of notice], for the following purposes: (a) to determine 

16 whether the proposed Settlement is fair, reasonable, and adequate, and should be approved by the Court; 

17 (b) to determine whether the Judgment as provided under the Stipulation should be entered; (c) to 

18 determine whether the proposed Plan of Allocation should be approved by the Court as fair, reasonable 

19 and adequate; (d) to consider Plaintiffs' Lead Counsel's application for an award of attorneys' fees and 

20 expenses; (e) to consider the request for a service award to the Class Representative for prosecuting this 

21 Litigation on behalf of the Class; and (f) to rule upon such other matters as the Court may deem 

22 appropriate. All papers in support of the Settlement, the Plan of Allocation, and any application by 

23 Plaintiffs' Lead Counsel for attorneys' fees and expenses and the payment of a service award to the 

24 Class Representative shall be served and filed no later than fourteen (14) calendar days before the 

25 deadline for filing objections, and any reply briefs shall be served and filed on or before seven (7) 

26 calendar days before the Settlement Fairness Hearing. 

27 4. The Court reserves the right to approve the Settlement with or without modification and 

28 with or without further notice to the Class. The Court reserves the right to enter the Judgment 
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1 approving the Settlement regardless of whether it has approved the Plan of Allocation, Plaintiffs' Lead 

2 Counsel's request for an award of attorneys' fees and expenses and the payment of a service award to 

3 the Class Representative. Any order (or lack of order) regarding the Plan of Allocation or any award of 

4 attorneys' fees and expenses or a Class Representative award shall not affect or delay the Judgment 

5 from becoming Final. 

6 5. Approval of Notice. The Court approves the form, substance and requirements of the 

7 Notice of Proposed Settlement of Class Action (the "Notice") and the Proof of Claim and Release (the 

8 "Proof of Claim"), annexed hereto as Exhibits A-1 and A-2, respectively. 

9 6. Notice. The form and content of the Notice, and the method set forth herein of notifying 

10 the Class of the Settlement and its terms and conditions, meet the requirements of California law and 

11 due process, constitute the best notice practicable under the circumstances, and shall constitute due and 

12 sufficient notice under Rule 3. 769(f) of the California Rules of Court to all persons and entities entitled 

13 thereto. All reasonable expenses incurred in notifying Class Members, as well as administering the 

14 Settlement Fund, shall be paid as set forth in the Stipulation. In the event the Settlement is not 

15 approved by the Court, or otherwise fails to become effective, neither Plaintiffs nor any of their counsel 

16 shall have any obligation to repay any amounts actually and properly disbursed, or due and owing from 

17 the Settlement Fund as of the date the Settlement is terminated, up to a maximum of $300,000.00, as 

18 provided for in the Stipulation. 

19 7. Retention of Claims Administrator and Manner of Notice. The Court approves the 

20 appointment of Gilardi & Co. LLC as the Claims Administrator to administer the notice procedure and 

21 the processing of claims under the supervision of Plaintiffs' Lead Counsel as set forth more fully below: 

22 (a) The Claims Administrator shall cause the Notice and the Proof of Claim, 

23 substantially in the forms annexed hereto, to be mailed, by First-Class Mail, postage prepaid, within 

24 twenty-one (21) calendar days of entry of this Order, to all Class Members, as previously identified in 

25 connection with mailing of the Notice of Pendency of Class Action; 

26 (b) Not later than fourteen (14) days before the deadline for filing objections, 

27 Plaintiffs' Lead Counsel shall file with the Court a declaration showing timely compliance with the 

28 foregoing mailing requirements. 
2 
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8. Nominee Purchasers. Banks, brokerage firms, institutions, and other Persons who are 

2 nominees that held Onyx common stock at the closing of the acquisition Onyx by Amgen on October 

3 1, 2013 for the beneficial interest of other Persons ("Nominees"), must, within ten (1 0) days of 

4 receiving the Notice, either (a) send a copy of the Notice and Proof of Claim by First-Class Mail to all 

5 such beneficial owners; or (b) provide a list of the names and addresses of such beneficial owners to the 

6 Claims Administrator, pursuant to instructions set forth in the Notice. The Claims Administrator shall 

7 make available additional copies of the Notice and Proof of Claim form to any Nominees requesting the 

8 same for the purpose of distribution to beneficial owners, or shall send copies of the Notice and Proof of 

9 Claim by First-Class Mail to any beneficial owners whose addresses are provided by Nominees. 

10 9. Submission of Proof of Claim Forms. Any Class Member who wishes to participate in 

11 the distribution of the Net Settlement Fund must take the following actions and be subject to the 

12 following conditions: 

13 (a) Within ninety (90) days after such time as set by the Court to mail notice to the 

14 Class, each Person claiming to be a Settlement Payment Recipient shall be required to submit to the 

15 Claims Administrator a completed Proof of Claim, substantially in a form contained in Exhibit A-2 

16 attached hereto and as approved by the Court, signed under penalty of perjury. 

17 (b) Except as otherwise ordered by the Court, all Class Members who fail to timely 

18 submit a Proof of Claim within such period, or such other period as may be ordered by the Court, shall 

19 be forever barred from receiving any payments pursuant to the Stipulation and the Settlement set forth 

20 therein, but will in all other respects be subject to and bound by the provisions of the Stipulation, the 

21 releases contained therein, and all determinations and judgments in this Litigation, including the 

22 Judgment. Notwithstanding the foregoing, Plaintiffs' Lead Counsel may, in their discretion, accept for 

23 processing late submitted claims so long as the distribution of the Net Settlement Fund to Settlement 

24 Payment Recipients is not materially delayed, but shall incur no liability for declining to accept a late-

25 submitted claim. 

26 (c) As part of the Proof of Claim, each Class Member shall submit to the jurisdiction 

27 of the Court with respect to the claim submitted, and shall (subject to effectuation of the Settlement) 

28 release all Released Defendant Parties' Claims as provided in the Stipulation. 
- 3 -
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1 

2 

10. Exclusions from the Class. All Class Members, regardless whether they submit a 

Proof of Claim, shall be bound by all determinations and judgments in this Litigation, including the 

3 Judgment, unless they validly requested exclusion from the Class in response to the Notice of Pendency 

4 of Class Action sent to Class Members on or about May 5, 2015. Class Members who validly requested 

5 exclusion from the Class shall not be entitled to receive any payment out of the Net Settlement Fund as 

6 described in the Stipulation and Notice. 

7 11. Objections to the Settlement. Any Class Member may appear and show cause why the 

8 Stipulation should or should not be approved, or why the Judgment should or should not be entered, or 

9 why Plaintiffs' Lead Counsel's application for an award of attorneys' fees and expenses should not be 

l 0 awarded or should be reduced, provided, however, that no Class Member shall be entitled to contest the 

11 approval of the terms and conditions of the proposed Settlement or, if approved, the Judgment to be 

12 entered thereon, unless, by , 2016, which is thirty (30) calendar days before the Settlement 

13 Fairness Hearing, that Class Member has filed with the Clerk of the Court, Superior Court of the State 

14 of California, County of San Mateo, 400 County Center, Redwood City, CA 94063, with copies served 

15 on Plaintiffs' Lead Counsel and Defendants' Counsel at the addresses included in the Notice: (i) a 

16 written statement of the reasons for the objection; (ii) the Class Member's full name, address, telephone 

17 number, signature and proof of his, her or its membership in the Class; (iii) whether the Class Member 

18 or his, her or its counsel intends to appear at the Settlement Fairness Hearing, and if represented by 

19 counsel, the name and contact information of such counsel; and (iv) copies of any papers, briefs or other 

20 matter they wish the Court to consider. 

21 Any Class Member who objects to the Settlement or award of fees and expenses to Plaintiffs' 

22 Lead Counsel may also request the Court's permission to speak at the Settlement Fairness Hearing by 

23 sending a letter by first-class mail called a "Notice of Intention to Appear at Settlement Hearing in In re 

24 Onyx Pharmaceuticals, Inc. Shareholder Litigation," which should include the same information listed 

25 above, along with a written statement indicating the Class Member's intention to attend and speak at the 

26 Settlement Fairness Hearing, and must be filed with the Court, and copies must be served on Plaintiffs' 

27 Lead Counsel and Defendants' Counsel at the addresses included in the Notice. Such document must 

28 be postmarked by, and filed with the Court by, , 2016. 
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15 on Plaintiffs' Lead Counsel and Defendants' Counsel at the addresses included in the Notice: (i) a 
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entered thereon, byless, by 12 

written statement of the reasons for the objection; (ii) the Class Member's full name, address, telephone 

number, signature and proof of his, her or its membership in the Class; (iii) whether the Class Member 

or his, her or its counsel intends to appear at the Settlement Fairness Hearing, and if represented by 

counsel, the name and contact information of such counsel; and (iv) copies of any papers, briefs or other 

matter they wish the Court to consider. 

Any Class Member who objects to the Settlement or award of fees and expenses to Plaintiffs' 

Lead Counsel may also request the Court's permission to speak at the Settlement Fairness Hearing by 

sending a letter by first-class mail called a "Notice of Intention to Appear at Settlement Hearing in In re 

Onyx Pharmaceuticals, Inc. Shareholder Litigation," which should include the same information listed 

above, along with a written statement indicating the Class Member's intention to attend and speak at the 

Settlement Fairness Hearing, and must be filed with the Court, and copies must be served on Plaintiffs' 

Lead Counsel and Defendants' Counsel at the addresses included in the Notice. Such document must 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

2016. be postmarked by, and filed with the Court by, 28 
_ /J. _ 

ORDER PRELIMINARILY APPROVING SETTLEMENT AND PROVIDING FOR NOTICE 
!!25Q7u_6 



1 Any Class Member who does not make his, her or its objection in the manner provided shall be 

2 deemed to have waived such objection and shall•nr""'"'rbe foreclosed from making any objection to the 

3 fairness or adequacy of the proposed Settlement as incorporated in the Stipulation unless otherwise 

4 ordered by the Court. 

5 12. Service of Papers. Plaintiffs' Lead Counsel and Defendants' counsel shall promptly 

6 furnish each other with copies of all objections that come into their possession. 

7 13. Termination of Settlement. This Order shall become null and void, and shall be 

8 without prejudice to the rights of the Settling Parties, all of whom shall be restored to their respective 

9 positions as they existed on February 11, 2016, if the Settlement is terminated in accordance with the 

10 Stipulation. In such event, paragraph 1[7.6 of the Stipulation shall govern the rights of the Settling 

11 Parties. 

12 14. Stay on Litigating Settled Claims. All proceedings in the Litigation, other than such 

13 proceedings as may be necessary to carry out the terms and conditions of the Settlement, are hereby 

14 stayed until further order of this Court. Pending final determination of whether the Settlement should 

15 be approved, the Plaintiffs, all Class Members, and each of them, and anyone who acts or purports to 

16 act on their behalf, shall not institute, prosecute, continue, maintain or assert, and are hereby barred and 

17 enjoined from instituting, prosecuting, continuing, maintaining or asserting, any action in any court or 

18 tribunal that asserts any Released Plaintiff Parties' Claims against any Released Defendant Party, and 

19 shall not assist any Person in instituting, prosecuting, participating, continuing, maintaining or asserting 

20 any Released Plaintiff Parties' Claims, against any of the Released Defendant Parties. 

21 15. Escrow Funds. All funds held by the Escrow Agent pursuant to the Stipulation shall be 

22 deemed and considered to be in custodia legis of the Court, and shall remain subject to the jurisdiction 

23 of the Court, until such time as such funds shall be distributed pursuant to the Stipulation and/or further 

24 order(s) of the Court. 

25 16. Adjournment. The Court may adjourn or continue the Settlement Fairness Hearing 

26 without further notice to the Class. 

27 

28 
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Any Class Member who does not make his, her or its objection in the manner provided shall be 

2 deemed to have waived such objection and shall forever be foreclosed from making any objection to the 

3 fairness or adequacy of the proposed Settlement as incorporated in the Stipulation unless otherwise 

4 ordered by the Court. 

12. Service of Papers. Plaintiffs' Lead Counsel and Defendants' counsel shall promptly 

6 furnish each other with copies of all objections that come into their possession. 

13. Termination of Settlement. This Order shall become null and void, and shall be 

8 without prejudice to the rights of the Settling Parties, all of whom shall be restored to their respective 

9 positions as they existed on February 11, 2016, if the Settlement is terminated in accordance with the 

10 Stipulation. In such event, paragraph 17.6 of the Stipulation shall govern the rights of the Settling 

11 Parties. 
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proceedings as may be necessary to carry out the terms and conditions of the Settlement, are hereby 
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act on their behalf, shall not institute, prosecute, continue, maintain or assert, and are hereby barred and 

or asserting, any action in any court or 

tribunal that asserts any Released Plaintiff Parties' Claims against any Released Defendant Party, and 

shall not assist any Person in instituting, prosecuting, participating, continuing, maintaining or asserting 

any Released Plaintiff Parties' Claims, against any of the Released Defendant Parties. 

15. Escrow Funds. All funds held by the Escrow Agent pursuant to the Stipulation shall be 

deemed and considered to be in custodia legis of the Court, and shall remain subject to the jurisdiction 

of the Court, until such time as such funds shall be distributed pursuant to the Stipulation and/or further 

order(s) of the Court. 

16. Adjournment. The Court may adjourn or continue the Settlement Fairness Hearing 

without further notice to the Class. 
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1 17. Retention of Jurisdiction. The Court retains exclusive jurisdiction over the Litigation 

2 to consider all further matters arising out of or connected with the Settlement. Court may approve 

3 the Settlement, with such modifications as may be agreed by the Settling Parties, if appropriate, without 

4 further notice to the Class. 

5 IT IS SO ORDERED. 
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4 further notice to the Class. 
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JUDGE OF THE SUPERIOR COURT 8 
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619/231-7423 (fax) 
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BLOCK & LEVITON LLP 

7 JASON M. LEVITON 
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8 155 Federal Street, Suite 400 
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TO: Al,L HOLDERS OF ONYX PHARMACEUTICALS, INC. ("ONYX") COMMON 
STOCK WHO RECEIVED CONSIDERATION FOR THEIR SHARES IN THE 

2 ACQUISITION OF ONYX BY AMGEN INC. ("AMGEN") AT THE PRICE OF $125 
PER SHARE, FIRST ANNOUNCED ON AUGUST 25, 2013 

3 
THIS NOTICE WAS AUTHORIZED BY THE COURT. IT IS NOT A LAWYER 

4 SOLICITATION. PLEASE READ THIS NOTICE CAREFULLY AND IN ITS 
ENTIRETY. 
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I. WHY SHOULD I READ THIS NOTICE? 

This Notice is given pursuant to an order issued by the Superior Court of California, County of 

San Mateo (the "Court"). This Notice serves to inform you of the proposed settlement of the above 

class action lawsuit (the "Settlement") and the hearing (the "Settlement Fairness Hearing") to be held 

by the Court to consider the fairness, reasonableness, and adequacy of the Settlement, as set forth in the 

Stipulation of Settlement dated May 25, 2016 (the "Stipulation"). 1 The Class Representative, Philip J. 

Rosen, and Louisiana Municipal Police Employees' Retirement System are the Plaintiffs and the 

Defendants are N. Anthony Coles, Paul Goddard, Antonio J. Grillo-Lopez, Magnus Lundberg, Corinne 

H. Nevinny, William R. Ringo, Wendell Wierenga and Thomas G. Wiggans. Upon and subject to the 

terms and conditions hereof, Plaintiffs, on behalf of themselves and the Class, on the one hand, and 

each of the Defendants, on the other hand (collectively, "Settling Parties"), intend this Settlement to be 

a final and complete resolution of all disputes between the Settling Parties with respect to the Litigation. 

This Notice is not an expression of any opinion by the Court as to the merits of the claims or defenses 

asserted in the lawsuit. 

II. WHAT IS THE STATUS OF THE CASE? 

A. Background and Description of the Litigation 

On August 25, 2013, Onyx announced that it had agreed to be acquired by Amgen through a 

tender offer, in accordance with the terms set forth in an Agreement and Plan of Merger dated 

August 24, 2013 (the "Merger Agreement"). Pursuant to the terms of the Merger Agreement, Onyx 

shareholders received $125 per share in an all-cash transaction valuing the Company at approximately 

$10.4 billion. 

The Stipulation and all of its Exhibits can be viewed at http://www.onyxlitigation.com. All 
capitalized terms used herein have the same meanings as the terms defined in the Stipulation. 
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1 TO: ALL HOLDERS OF ONYX PHARMACEUTICALS, INC. ("ONYX") COMMON 
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ACQUISITION OF ONYX BY AMGEN INC. ("AMGEN") AT THE PRICE OF $125 
PER SHARE, FIRST ANNOUNCED ON AUGUST 25, 2013 
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3 
THIS NOTICE WAS AUTHORIZED BY THE COURT. IT IS NOT A LAWYER 
SOLICITATION. PLEASE READ THIS NOTICE CAREFULLY AND IN ITS 
ENTIRETY. 
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5 
SHODEHOULD I READ THIS NOTICE? 

6 
This Notice is given pursuant to an order issued by the Superior Court of California, County of 

San Mateo (the "Court"). This Notice serves to inform you of the proposed settlement of the above 

class action lawsuit (the "Settlement") and the hearing (the "Settlement Fairness Hearing") to be held 

by the Court to consider the fairness, reasonableness, and adequacy of the Settlement, as set forth in the 

Stipulation of Settlement dated May 25, 2016 (the "Stipulation").1 The Class Representative, Philip J. 

Rosen, and Louisiana Municipal Police Employees' Retirement System are the Plaintiffs and the 

Defendants are N. Anthony Coles, Paul Goddard, Antonio J. Grillo-Lopez, Magnus Lundberg, Corinne 

H. Nevinny, William R. Ringo, Wendell Wierenga and Thomas G. Wiggans. Upon and subject to the 

terms and conditions hereof, Plaintiffs, on behalf of themselves and the Class, on the one hand, and 

each of the Defendants, on the other hand (collectively, "Settling Parties"), intend this Settlement to be 

a final and complete resolution of all disputes between the Settling Parties with respect to the Litigation, 

This Notice is not an expression of any opinion by the Court as to the merits of the claims or defenses 

asserted in the lawsuit. 
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A. Background and Description of the Litigation 

On August 25, 2013, Onyx announced that it had agreed to be acquired by Amgen through a 

tender offer, in accordance with the terms set forth in an Agreement and Plan of Merger dated 

August 24, 2013 (the "Merger Agreement"). Pursuant to the terms of the Merger Agreement, Onyx 

shareholders received $125 per share in an all-cash transaction valuing the Company at approximately 
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27 1 The Stipulation and all of its Exhibits can be viewed at http://www.onyxlitigation.com. All 
capitalized terms used herein have the same meanings as the terms defined in the Stipulation. 

28 

NOTICE OF PROPOSED SETTLEMENT OF CLASS ACTION 
1 !25i03_6 



On August 28, 2013, Plaintiff Philip J. Rosen filed a class action complaint with this Court on 

2 behalf of a class of Onyx shareholders challenging the Merger. On September 3, 2013, Plaintiff 

3 Louisiana Municipal Police Employees' Retirement System filed a class action complaint in this Court, 

4 raising substantively similar claims against identical defendants. Ultimately, six class action cases were 

5 filed in this Court challenging the Merger, raising substantively similar allegations against largely 

6 similar groups of defendants. 

7 On September 27, 2013, the Court consolidated the six pending actions before it into the 

8 consolidated action and appointed Block & Leviton LLP and Robbins Geller Rudman & Dowd LLP as 

9 Co-Lead Counsel for Plaintiffs. 

10 On October 1, 2013, the tender offer closed and Amgen completed the Merger, with Onyx 

11 becoming a wholly-owned subsidiary of Amgen. 

12 From the Fall of 2013 through October 2015, the parties conducted extensive adversarial 

13 discovery, whereby the parties, former parties and six subpoenaed non-parties combined to produce 

14 over 215,000 documents totaling over 1.2 million pages. Plaintiffs and Defendants propounded, and 

15 responded to, dozens of interrogatories and document requests. 

16 Between January21, 2015 and October7, 2015, Plaintiffs took the depositions of 21 fact 

17 witnesses, located across two continents. The fact witnesses deposed included the entire Onyx Board, 

18 five representatives from four non-parties, three Amgen representatives, including Amgen's CEO 

19 Robert Bradway, and several key executives at Onyx. 

20 On January 30, 2015, the Court held a hearing on Plaintiffs' Motion for Class Certification. At 

21 the hearing, the Court orally granted class certification and on April 10, 2015, entered an Order defining 

22 the Class as: "All holders of Onyx Pharmaceuticals Inc. common stock who received consideration for 

23 their shares in the acquisition of Onyx Pharmaceuticals by Amgen Inc. at the price of$125.00 per share, 

24 first announced on August 25, 2013. Excluded from the Class are defendants and any persons, firm, 

25 trust, corporation or other entity related to or affiliated with any defendant." 

26 Between August 10, 2015 and October 28, 2015, the parties exchanged expert reports and 

27 conducted expert discovery. 

28 
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On August 28, 2013, Plaintiff Philip J. Rosen filed a class action complaint with this Court on 

2 behalf of a class of Onyx shareholders challenging the Merger. On September 3, 2013, Plaintiff 

3 Louisiana Municipal Police Employees' Retirement System filed a class action complaint in this Court, 

4 raising substantively similar claims against identical defendants. Ultimately, six class action cases were 

5 filed in this Court challenging the Merger, raising substantively similar allegations against largely 

6 similar groups of defendants. 

On September 27, 2013, the Court consolidated the six pending actions before it into the 

8 consolidated action and appointed Block & Leviton LLP and Robbins Geller Rudman & Dowd LLP as 

9 Co-Lead Counsel for Plaintiffs. 
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10 On October 1, 2013, the tender offer closed and Amgen completed the Merger, with Onyx 

becoming a wholly-owned subsidiary of Amgen. 

From the Fall of 2013 through October 2015, the parties conducted extensive adversarial 

discovery, whereby the parties, former parties and six subpoenaed non-parties combined to produce 

over 215,000 documents totaling over 1.2 million pages. Plaintiffs and Defendants propounded, and 

responded to, dozens of interrogatories and document requests. 

Between January 21, 2015 and October 7, 2015, Plaintiffs took the depositions of 21 fact 

witnesses, located across two continents. The fact witnesses deposed included the entire Onyx Board, 

five representatives from four non-parties, three Amgen representatives, including Amgen's CEO 

Robert Bradway, and several key executives at Onyx. 

On January 30, 2015, the Court held a hearing on Plaintiffs' Motion for Class Certification. At 

the hearing, the Court orally granted class certification and on April 10,2015, entered an Order defining 

the Class as: "All holders of Onyx Pharmaceuticals Inc. common stock who received consideration for 

their shares in the acquisition of Onyx Pharmaceuticals by Amgen Inc. at the price of $125.00 per share, 

first announced on August 25, 2013. Excluded from the Class are defendants and any persons, firm, 

trust, corporation or other entity related to or affiliated with any defendant." 

Between August 10, 2015 and October 28, 2015, the parties exchanged expert reports and 

conducted expert discovery. 
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1 Between November 19,2015 and January 25,2016, the parties engaged in summary judgment 

2 briefing and the hearing on Motion Summary Judgment was scheduled to take place on 

3 February 24, 2016. 

4 On February 12, 2016, the parties reached an agreement-in-principle to settle the Litigation and 

5 thereafter, the parties negotiated the complete terms of the Settlement, which are set forth in the 

6 Stipulation. 

7 On March 2, 2016, Plaintiffs' Lead Counsel filed a Notice of Settlement, informing the Court 

8 that the parties had entered into a Memorandum of Understanding to resolve the Litigation and 

9 requesting that all pending deadlines and appearances be stricken from the case calendar pending the 

I 0 settlement approval process. 

11 THE COURT HAS NOT RULED AS TO WHETHER DEFENDANTS ARE LIABLE 
TO PLAINTIFFS OR TO THE CLASS. THIS NOTICE IS NOT INTENDED TO BE 

12 AN EXPRESSION OF ANY OPINION BY THE COURT WITH RESPECT TO THE 
TRUTH OF THE ALLEGATIONS IN THIS LAWSUIT OR THE MERITS OF THE 

13 CLAIMS OR DEFENSES ASSERTED. THIS NOTICE IS SOLELY TO ADVISE 
YOU OF THE PROPOSED SETTLEMENT THEREOF AND YOUR RIGHTS IN 

14 CONNECTION WITH THAT SETTLEMENT. 

15 III. WHAT IS THE MONETARY VALUE OF THE PROPOSED SETTLEMENT? 

16 The Settlement, if approved, will result in the creation of a cash settlement fund of $30,000,000 

17 (the "Settlement Amount"). The Settlement Amount, plus accrued interest (the "Settlement Fund") and 

18 minus the costs of this Notice and all costs associated with the administration of the Settlement, as well 

19 as attorneys' fees and expenses, as approved by the Court (the "Net Settlement Fund"), will be 

20 distributed to Class Members who submit valid and timely Proof of Claim forms ("Settlement Payment 

21 Recipients") pursuant to the Plan of Allocation that is described in the next section of this Notice. 

22 IV. 

23 

WHAT IS THE PROPOSED PLAN OF ALLOCATION? 

Your share of the Net Settlement Fund will depend on how many shares of Onyx common stock 

24 you held at the time of the closing of the Merger and the number of valid Proofs of Claim that Class 

25 Members send in. 

26 Distributions will be made to Settlement Payment Recipients after all claims have been 

27 processed and after the Court has finally approved the Settlement. The Net Settlement Fund will be 

28 disbursed by the Claims Administrator to the Settlement Payment Recipients and will be allocated on a 
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10 settlement approval process. 

7 

THE COURT HAS NOT RULED AS TO WHETHER DEFENDANTS ARE LIABLE 
TO PLAINTIFFS OR TO THE CLASS. THIS NOTICE IS NOT INTENDED TO BE 
AN EXPRESSION OF ANY OPINION BY THE COURT WITH RESPECT TO THE 
TRUTH OF THE ALLEGATIONS IN THIS LAWSUIT OR THE MERITS OF THE 
CLAIMS OR DEFENSES ASSERTED. THIS NOTICE IS SOLELY TO ADVISE 
YOU OF THE PROPOSED SETTLEMENT THEREOF AND YOUR RIGHTS IN 
CONNECTION WITH THAT SETTLEMENT. 

11 

12 

13 

14 

15 III. WHAT IS THE MONETARY VALUE OF THE PROPOSED SETTLEMENT? 

The Settlement, if approved, will result in the creation of a cash settlement fund of $30,000,000 

(the "Settlement Amount"). The Settlement Amount, plus accrued interest (the "Settlement Fund") and 

minus the costs of this Notice and all costs associated with the administration of the Settlement, as well 
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as attorneys' fees and expenses, as approved by the Court (the "Net Settlement Fund"), will be 

distributed to Class Members who submit valid and timely Proof of Claim forms ("Settlement Payment 

Recipients") pursuant to the Plan of Allocation that is described in the next section of this Notice. 
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Your share of the Net Settlement Fund will depend on how many shares of Onyx common stock 

you held at the time of the closing of the Merger and the number of valid Proofs of Claim that Class 

Members send in. 
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pro rata, equal per-share basis amongst the Settlement Payment Recipients. Any distribution will 

2 require a $10.00 minimum. 

3 If there is any balance remaining in the Net Settlement Fund after six (6) months from the date 

4 of distribution of the Net Settlement Fund (whether by reason of tax refunds, uncashed checks, or 

5 otherwise), such funds shall be used: (a) first, to pay any amounts mistakenly omitted from the initial 

6 disbursement; (b) second, to pay any additional settlement administration fees, costs, and expenses, 

7 including those of Plaintiffs' Lead Counsel as may be approved by the Court; and (c) finally, to make a 

8 second distribution to claimants who cashed their checks from the initial distribution and who would 

9 receive at least $10.00, after payment of the estimated costs, expenses, or fees to be incurred in 

10 administering the Net Settlement Fund and in making this second distribution, if such second 

11 distribution is economically feasible. These redistributions shall be repeated, if economically feasible, 

12 until the balance remaining in the Net Settlement Fund is de minimis and such remaining balance shall 

13 then be distributed to Bay Area Legal Aid. 

14 Class Members who do not submit acceptable Proofs of Claim will not share in the Settlement 

15 proceeds. The Settlement and the final Judgment releasing the Defendants and other Released 

16 Defendant Parties (as defined below) and dismissing this Litigation will nevertheless bind all Class 

17 Members. 

18 Please contact the Claims Administrator if you disagree with any determinations made by the 

19 Claims Administrator regarding your Proof of Claim. If you are unsatisfied with the determinations, 

20 you rna y ask the Court, which retains jurisdiction over all Class Members and the claims administration 

21 process, to decide the issue by submitting a written request. 

22 Defendants, their respective counsel, and all other Released Defendant Parties will have no 

23 responsibility or liability whatsoever for the investment of the Settlement Fund, the distribution of the 

24 Net Settlement Fund, the Plan of Allocation or the payment of any claim. Plaintiffs and Plaintiffs' 

25 Counsel, likewise, will have no liability for their reasonable efforts to execute, administer, and 

26 distribute the Settlement. 
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1 v. 
2 

3 

DO I NEED TO CONTACT PLAINTIFFS' LEAD COUNSEL IN ORDER TO 
PARTICIPATE IN DISTRIBUTION OF THE SETTLEMENT FUND? 

No. If you have received this Notice and timely submit your Proof of Claim to the designated 

4 

5 

6 

7 

8 

9 

address, you need not contact Plaintiffs' Lead Counsel. If you did not receive this Notice but believe 

you should have, or if your address changes, please contact the Claims Administrator at: 

VI. 
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Onyx Shareholder Litigation 
Claims Administrator 

c/o Gilardi & Co. LLC 
P.O. Box 8040 

San Rafael, CA 94912-8040 
Phone: 1-877-298-6114 

http://www.onyxlitigation.com 

THERE WILL BE NO PAYMENTS IF THE STIPULATION IS 
TERMINATED 

11 The Stipulation may be terminated under several circumstances outlined in it. If the Stipulation 

12 is terminated, the Litigation will proceed as if the Stipulation had not been entered into. 

13 VII. WHAT ARE THE REASONS FOR SETTLEMENT? 

14 The Court has not reached any final decisions in connection with Plaintiffs' claims against 

15 Defendants. Instead, Plaintiffs and Defendants have agreed to this Settlement, which was reached with 

16 the substantial assistance of Judge Layn R. Phillips (Ret.), a highly experienced mediator of complex 

17 class actions. In reaching the Settlement, the Settling Parties have avoided the cost, delay and 

18 uncertainty of further litigation. 

19 As in any litigation, Plaintiffs and the Class would face an uncertain outcome if they did not 

20 agree to the Settlement. The Settling Parties expected that if Plaintiffs succeeded, Defendants would 

21 file appeals that would postpone final resolution of the case. Continuation of the case against 

22 Defendants could result in a judgment greater than this Settlement. Conversely, continuing the case 

23 could result in no recovery at all or a recovery that is less than the amount of the Settlement. 

24 Plaintiffs and Plaintiffs' Lead Counsel believe that this Settlement is fair and reasonable to the 

25 members of the Class. They have reached this conclusion for several reasons. Specifically, if the 

26 Settlement is approved, the Class will receive a significant monetary recovery. Additionally, Plaintiffs' 

27 Lead Counsel believe that the significant and immediate benefits of the Settlement, when weighed against 

28 the significant risk, delay and uncertainty of continued litigation, are an excellent result for the Class. 
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1 Defendants deny that they are liable to the Plaintiffs and the Class and deny that the Plaintiffs or 

2 the Class have suffered any recoverable damages in the Litigation. 

3 VIII. WHO REPRESENTS THE CLASS? 

4 The Court appointed the law firms of Robbins Geller Rudman & Dowd LLP and Block & 

5 Leviton LLP to represent you and other Class Members. These lawyers are called Plaintiffs' Lead 

6 Counsel. These lawyers will apply to the Court for payment of attorneys' fees and expenses from the 

7 Settlement Fund; you will not be otherwise charged for their work. If you want to be represented by 

8 your own lawyer, you may hire one at your own expense. 

9 IX. 

10 

HOW WILL THE PLAINTIFFS' LA WYERS BE PAID? 

Plaintiffs' Lead Counsel will file a motion for an award of attorneys' fees and expenses that will 

11 be considered at the Settlement Fairness Hearing. Plaintiffs' Lead Counsel will apply for an award of 

12 up to 30% of the Settlement Fund, or up to $9,000,000, plus payment of expenses incurred in 

13 connection with the Litigation in an amount not to exceed $730,000, to be paid from the Settlement 

14 Fund. In addition, the Class Representative may seek a service award of up to $3,000 for time and 

15 expenses incuned in representing the Class. These amounts will be paid out of the Settlement Fund; 

16 Class Members are not personally liable for any such fees or expenses. 

17 The attorneys' fees and expenses requested will be the only payment to Plaintiffs' Counsel for 

18 their efforts in achieving this Settlement and for their risk in undertaking this representation on a wholly 

19 contingent basis. Plaintiffs' Counsel have committed significant time and expenses in litigating this 

20 case for the benefit of the Class. To date, Plaintiffs' Counsel have not been paid for their services in 

21 conducting this Litigation on behalf of the Plaintiffs and the Class, or for their expenses. The fees 

22 requested will compensate Plaintiffs' Counsel for their work in achieving the Settlement. The Court 

23 will decide what constitutes a reasonable fee award and may award less than the amount requested by 

24 Plaintiffs' Counsel. 

25 X. 

26 

27 

CAN I OBJECT TO THE SETTLEMENT, THE REQUESTED ATTORNEYS' 
FEES AND EXPENSES, THE REQUESTED SERVICE AWARD TO THE 
CLASS REPRESENTATIVE, AND/OR THE PLAN OF ALLOCATION? 

Yes. If you are a Class Member, you may object to the terms of the Settlement. Whether or not 

28 you object to the terms of the Settlement, you may also object to the requested attorneys' fees, costs and 
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expenses, the service award to the Class Representative, and/or the Plan of Allocation. In order for your 

2 objection to be considered, you must file a signed statement with the Court, stating that you object to 

3 the proposed Settlement in the Onyx Pharmaceuticals Shareholder Litigation. You must include your 

4 name, address, daytime telephone number, signature, and proof of Class membership, and you must 

5 state the reasons for your objection, including all legal support you wish to bring to the Court's attention 

6 and any evidence you have to support your objection. Your objection must be filed with the Court and 

7 mailed to each of Plaintiffs' Lead Counsel and Defendants' counsel by ____ _, 2016. The Court's 

8 address is Superior Court of San Mateo, Hall of Justice and Records, 400 County Center, Redwood 

9 City, CA 94063. Plaintiffs' Lead Counsel's addresses are Robbins Geller Rudman & Dowd LLP, 655 

10 West Broadway, Suite 1900, San Diego, CA 92101, c/o David Knotts; and Block & Leviton LLP, 155 

11 Federal Street, Suite 400, Boston, MA 02110, c/o Jason M. Leviton. Defendants' counsel's address is 

12 Goodwin Procter LLP, 53 State Street, Boston, MA 02109 c/o Deborah S. Birnbach. 

13 Attendance at the Settlement Fairness Hearing is not necessary; however, Class Members who 

14 have submitted an objection in the manner and time period described in this Notice may be heard, or 

15 have an attorney speak on their behalf, at the Settlement Fairness Hearing. If you or your attorney plan 

16 to be heard, you must indicate in your written objection your intention to appear and identify any 

17 witnesses or exhibits you intend to introduce. If you plan to have your attorney speak on your behalf, 

18 your attorney must, on or before ___ , 2016, file a Notice of Appearance in this Litigation with the 

19 Clerk of the Court and deliver a copy to all counsel listed in the above paragraph. Unless otherwise 

20 directed by the Court, any Class Member who does not make his, her or its objection in the manner 

21 provided shall be deemed to have waived all objections to this Settlement and shall be foreclosed from 

22 raising (in this proceeding or on any appeal) any objection to the Settlement, and any untimely 

23 objections shall be barred. 

24 XI. 

25 

HOW CAN I GET A PAYMENT? 

In order to qualify for a payment, you must timely submit a Proof of Claim. A Proof of Claim is 

26 enclosed with this Notice or it may be downloaded at http://www.onyxlitigation.com. Read the 

27 instructions carefully, fill out the Proof of Claim, include all the documents the form asks for, sign it, 

28 and mail or submit it online so that it is postmarked (if mailed) or received (if filed electronically) no 
- 7 -
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1 later than ____ . The claim form may be submitted online at http://www.onyxlitigation.com. If 

2 you do not submit a valid Proof of Claim form with all of the required information, you will not receive 

3 a payment from the Net Settlement Fund; however, you will still be bound in all other respects by the 

4 Settlement, the Judgment, and the releases contained in them. 

5 XII. WHAT CLAIMS WILL BE RELEASED BY THE SETTLEMENT? 

6 If the Settlement is approved, you cannot sue, continue to sue, or be part of any other lawsuit 

7 against the Released Defendant Parties (as defined below) about the same issues in this case or about 

8 issues that could have been asserted in this case. It also means that all ofthe Court's orders will apply 

9 to you and legally bind you and you will release your Released Plaintiff Parties' Claims in this case 

10 against the Released Defendant Parties. 

11 ''Released Defendant Parties" means (i) Defendants and any other past or present defendants in 

12 the Litigation (including, but not limited to, Amgen, Arena Acquisition Co. and Onyx), and each of 

13 their respective past, present or future direct or indirect parent entities, affiliates, subsidiaries and 

14 families, and (ii) with respect to each of the Persons in subsection (i), each and all of their respective 

15 past, present or future officers, directors, stockholders, agents, representatives, employees, attorneys, 

16 financial or investment advisors (including, for the avoidance of doubt, Centerview Partners LLC), 

17 other advisors, consultants, accountants, auditors, investment bankers, entities providing any fairness 

18 opinion, non-insurance underwriters, brokers, dealers, lenders, commercial bankers, AIG/National 

19 Union Fire Insurance Company of Pittsburgh, Pa. ("AIG"), associates, heirs, executors, trusts, trustees, 

20 partners, partnerships, general or limited partners or partnerships, limited liability companies, 

21 corporations, parents, subsidiaries, divisions, affiliates, associated entities, principals, managing 

22 directors, managing agents, joint ventures, managing members, members, managers, heirs, personal or 

23 legal representatives, estates, beneficiaries, distributes, foundations, fiduciaries, administrators, 

24 predecessors, predecessors-in-interest, successors and assigns. 

25 "Released Plaintiff Parties' Claims" means all claims of every nature and description 

26 whatsoever (including Unknown Claims) based upon, arising out of or relating to the Litigation and/or 

27 the claims or allegations in the Litigation including, but not limited to, claims or allegations based upon, 

28 arising out of or relating to the acts, facts, events or disclosures alleged in the Litigation, including, 
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1 without limitation, the purchase, sale or ownership of Onyx securities in connection with the Merger, all 

2 aspects or terms the Merger (including all aspects or terms of the Merger Agreement), and the 

3 obligations of any ofthe Defendants in connection with the Merger (including, but not limited to, any 

4 claims arising under federal or state statutory or common law or any other law, rule or regulation, 

5 including the law of any jurisdiction outside the United States and including any and all claims under 

6 the Securities Act of 1933, the Securities Exchange Act of 1934 and any other provision of the federal 

7 or state securities laws and any rule or regulation issued pursuant thereto, or relating to alleged fraud, 

8 breach of care, breach of loyalty, breach of fiduciary duty however labeled, misrepresentation or 

9 omission, negligence or gross negligence, quasi-appraisal, breach of contract, breach of trust, corporate 

10 waste, ultra vires acts, unjust enrichment, improper personal benefit, aiding and abetting, or otherwise). 

11 "Unknown Claims" means (a) any Released Plaintiff Parties' Claims that any Plaintiff or any 

12 other Released Plaintiff Party does not know or suspect to exist in his, her or its favor at the time of the 

13 Effective Date, including claims which, if known by him, her or it, might have affected his, her or its 

14 settlement with and release of the Released Defendant Parties, or might have affected his, her or its 

15 decision(s) with respect to the Settlement; and (b) any Released Defendant Parties' Claims that any 

16 Defendant or any other Released Defendant Party does not know or suspect to exist in his, her or its 

17 favor at the time of the Effective Date, including claims which, if known by him, her or it, might have 

18 affected his, her or its settlement with and release of the Released Plaintiff Parties, or might have 

19 affected his, her or its decision(s) with respect to the Settlement. With respect to any and all Released 

20 Claims, the Settling Parties stipulate and agree that, upon the Effective Date, Plaintiffs and the 

21 Defendants shall expressly waive, and each of the Class Members shall be deemed to have waived, and 

22 by operation ofthe Judgment shall have expressly waived, any and all provisions, rights, and benefits 

23 conferred by California Civil Code § 1542 and any law of any state or territory of the United States, or 

24 principle of common law, which is similar, comparable or equivalent to California Civil Code§ 1542, 

25 which provides: 

26 A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR 

27 AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR 
HER MUST HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH 

28 THE DEBTOR. 
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1 Plaintiffs and the Released Plaintiff Parties may hereafter discover facts in addition to or different from 

2 those that any of them now know or believe to be true related to the subject matter of the Released 

3 Plaintiff Parties' Claims, but Plaintiffs shall expressly and each Class Member, upon the Effective Date, 

4 shall be deemed to have, and by operation of the Judgment shall have, fully, finally, and forever settled 

5 and released any and all Released Plaintiff Parties' Claims, known or unknown, suspected or 

6 unsuspected, contingent or non-contingent, disclosed or undisclosed, matured or unmatured, which now 

7 exist, or heretofore have existed upon any theory of law or equity now existing or coming into existence 

8 in the future, including, but not limited to, conduct that is negligent, reckless, intentional, with or 

9 without malice, or a breach of any duty, law or rule, without regard to the subsequent discovery or 

10 existence of such different or additional facts. Similarly, the Defendants and Released Defendant 

ll Parties may hereafter discover facts in addition to or different from those that any of them now know or 

12 believe to be true related to the subject matter of the Released Defendant Parties' Claims, but each 

13 Defendant shall expressly and each Released Defendant Party, upon the Effective Date, shall be deemed 

14 to have, and by operation of the Judgment shall have, fully, finally, and forever settled and released any 

15 and all Released Defendant Parties' Claims, known or unknown, suspected or unsuspected, contingent 

16 or non-contingent, disclosed or undisclosed, matured or unmatured, which now exist, or heretofore have 

17 existed upon any theory of law or equity now existing or coming into existence in the future, including, 

18 but not limited to, conduct that is negligent, reckless, intentional, with or without malice, or a breach of 

19 any duty, law or rule, without regard to the subsequent discovery or existence of such different or 

20 additional facts. The Settling Parties acknowledge, and the Released Plaintiff Parties and the Released 

21 Defendant Parties shall be deemed by operation of the Judgment to have acknowledged, that the 

22 inclusion of "Unknown Claims" in the definition of Released Claims was separately bargained for and 

23 is a key element of the Settlement of which these releases are a part. 

24 XIII. THE SETTLEMENT FAIRNESS HEARING 

25 The Court will hold a Settlement Fairness Hearing on ___ , 2016, at_: __ .m., before the 

26 Honorable MarieS. Weiner at the Superior Court of California, County of San Mateo, Department 2, 

27 Courtroom 2E, 400 County Center, Redwood City, CA 94063, for the purpose of determining whether: 

28 (I) the Settlement of the Litigation for $30,000,000 in cash should be approved by the Court as fair, 
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1 reasonable and adequate; (2) to award Plaintiffs' Counsel attorneys' fees and expenses out of the 

2 Settlement Fund; (3) to approve a service award to the Class Representative for time and expenses he 

3 incurred in representing the Class out of the Settlement Fund; and ( 4) the Plan of Allocation should be 

4 approved by the Court. The Court may adjourn or continue the Settlement Fairness Hearing without 

5 further notice to members of the Class. 

6 Any Class Member may appear at the Settlement Fairness Hearing and be heard on any of the 

7 foregoing matters; provided, however, that no such person shall be heard unless his, her, or its objection 

8 is made in writing and is filed, together with proof of membership in the Class and with copies of all 

9 other papers and briefs to be submitted by him, her, or it to the Court at the Settlement Fairness 

10 Hearing, with the Court no later than--~ 2016, and showing proof of service on the following 

11 counsel: 

12 

13 

14 

15 

16 

17 

David Knotts 
ROBBINS GELLER RUDMAN 

&DOWDLLP 
655 West Broadway, Suite 1900 
San Diego, CA 92101 

Deborah S. Birnbach 
GOODWIN PROCTER LLP 
53 State Street 
Boston, MA 02109 

Jason M. Leviton 
BLOCK & LEVITON LLP 
155 Federal Street, Suite 400 
Boston, MA 0211 0 

18 
XIV. HOW DO I OBTAIN ADDITIONAL INFORMATION? 

19 
This Notice contains only a summary of the terms ofthe proposed Settlement. The records in 

20 
this Litigation may be examined and copied at any time during regular office hours, and subject to 

21 
customary copying fees, at the Clerk of the Superior Court of California, County of San Mateo. In 

22 
addition, all of the Settlement documents, including the Stipulation, this Notice, the Proof of Claim 

23 
form and proposed Judgment may be obtained by contacting the Claims Administrator at: 

24 

25 

26 

27 

28 

Onyx Shareholder Litigation 
Claims Administrator 
c/o Gilardi & Co. LLC 

P.O. Box 8040 
San Rafael, CA 94912-8040 

Phone: 1-877-298-6114 
http://www.onyxlitigation.com 

OF PROPOSED SETTLEMENT OF CLASS 

1 reasonable and adequate; (2) to award Plaintiffs' Counsel attorneys' fees and expenses out of the 

2 Settlement Fund; (3) to approve a service award to the Class Representative for time and expenses he 

3 incurred in representing the Class out of the Settlement Fund; and (4) the Plan of Allocation should be 

4 approved by the Court. The Court may adjourn or continue the Settlement Fairness Hearing without 

5 further totice to members of the Class. 

6 Any Class Member may appear at the Settlement Fairness Hearing and be heard on any of the 

foregoing matters; provided, however, that no such person shall be heard unless his, her, or its objection 

is made in writing and is filed, together with proof of membership in the Class and with copies of all 

7 

8 

9 other papers and briefs to be submitted by him, her, or it to the Court at the Settlement Fairness 

j 2016, and showing proof of service on the following Hearing, with the Court no later than 10 

counsel: 11 

12 Jason M. Leviton David Knotts 
BLOCK & LEVITON LLP 
155 Federal Street, Suite 400 
Boston, MA 02110 

ROBBINS GELLER RUDMAN 
& DOWD LLP 

655 West Broadway, Suite 1900 
San Diego, CA 92101 

13 

14 

15 Deborah S. Birnbach 
GOODWIN PROCTER LLP 
53 State Street 
Boston, MA 02109 

16 

17 
XIV. HOW DO I OBTAIN ADDITIONAL INFORMATION? 18 

This Notice contains only a summary of the terms of the proposed Settlement. The records in 

this Litigation may be examined and copied at any time during regular office hours, and subject to 

customary fepying fees, at the Clerk of the Superior Court of California, County of San Mateo. In 

addition, all of the Settlement documents, including the Stipulation, this Notice, the Proof of Claim 

form and proposed Judgment may be obtained by contacting the Claims Administrator at: 

19 

20 

21 

22 

23 
Onyx Shareholder Litigation 

Claims Administrator 24 
c/o Gilardi & Co. LLC 

P.O. Box 8040 
San Rafael, CA 94912-8040 

Phone: 1-877-298-6114 

25 

26 
http://www.onyxlitigation.com 27 

28 
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1 In addition, you may contact Rick Nelson, Shareholder Relations, Robbins Geller Rudman & 

2 Dowd LLP, 655 West Broadway, Suite 1900, San Diego, CA 92101, 1-800-449-4900 or Jason M. 

3 Leviton, Block & Leviton LLP, 155 Federal Street, Suite 400, Boston, MA 02110, 1-617-398-5600, if 

4 you have any questions about the Litigation or the Settlement. 

5 DO NOT WRITE TO OR TELEPHONE THE COURT FOR INFORMATION 

6 SPECIAL NOTICE TO BANKS, BROKERS, AND OTHER NOMINEES 

7 If you held any Onyx common stock at the closing of the Merger, as a nominee for a beneficial 

8 owner, then, within ten ( 1 0) days after you receive this Notice, you must either: ( 1) send a copy of this 

9 Notice by First-Class Mail to all such Persons; or (2) provide a list of the names and addresses of such 

I 0 Persons to the Claims Administrator: 

11 Onyx Shareholder Litigation 
Claims Administrator 

12 c/o Gilardi & Co. LLC 
P.O. Box 8040 

13 San Rafael, CA 94912-8040 

14 If you choose to mail the Notice and Proof of Claim yourself, you may obtain from the Claims 

15 Administrator (without cost to you) as many additional copies of these documents as you will need to 

16 complete the mailing. 

17 Regardless of whether you choose to complete the mailing yourself or elect to have the mailing 

18 performed for you, you may obtain reimbursement for or advancement of reasonable administrative 

19 costs actually incurred or expected to be incurred in connection with forwarding the Notice and which 

20 would not have been incurred but for the obligation to forward the Notice, upon submission of 

21 appropriate documentation to the Claims Administrator. 

22 DATED: ______________ __ 

23 

24 

25 

26 

27 

28 

BY ORDER OF THE SUPERIOR COURT OF 
CALIFORNIA, COUNTY OF SAN MATEO 
HONORABLE MARIES. WEINER 

- 12 
NOTICE OF PROPOSED SETTLEMENT OF CLASS ACTION 

In addition, you may contact Rick Nelson, Shareholder Relations, Robbins Geller Rudman & 1 

2 Dowd LLP, 655 West Broadway, Suite 1900, San Diego, CA 92101, 1-800-449-4900 or Jason M. 

3 Leviton, Block & Leviton LLP, 155 Federal Street, Suite 400, Boston, MA 02110, 1 -617-398-5600, if 

you have any questions about the Litigation or the Settlement. 4 

DO NOT WRITE TO ©KLHPHONBDNE THE COURT FOR INFORMATION 5 

6 SPECIAL NOTICE TO BANKS, BROKERS, AND OTHER NOMINEES 

If you held any Onyx common stock at the closing of the Merger, as a nominee for a beneficial 

8 owner, then, within ten (10) days after you receive this Notice, you must either: (1) send a copy of this 

9 Notice by First-Class Mail to all such Persons; or (2) provide a list of the names and addresses of such 

10 Persons to the Claims Administrator: 

7 

Onyx Shareholder Litigation 
Claims Administrator 

1 1  

c/o Gilardi & Co. LLC 
P.O. Box 8040 

San Rafael, CA 94912-8040 

12 

13 

If you choose to mail the Notice and Proof of Claim yourself, you may obtain from the Claims 

Administrator (without cost to you) as many additional copies of these documents as you will need to 

complete the mailing. 

Regardless of whether you choose to complete the mailing yourself or elect to have the mailing 

performed for you, you may obtain reimbursement for or advancement of reasonable administrative 

costs actually incurred or expected to be incurred in connection with forwarding the Notice and which 

would not have been incurred but for the obligation to forward the Notice, upon submission of 

appropriate documentation to the Claims Administrator. 

14 

15 

16 

17 

18 

19 

20 

21 

BY ORDER OF THE SUPERIOR COURT OF 
CALIFORNIA, COUNTY OF SAN MATEO 
HONORABLE MARIE S. WEINER 

22 DATED: 

23 

24 

25 

26 

27 

28 
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ROBBINS GELLER RUDMAN 
&DOWDLLP 

2 RANDALL J. BARON (150796) 
A. RICK ATWOOD, JR. (156529) 

3 DAVID T. WISSBROECKER (243867) 
DAVID A. KNOTTS (235338) 

4 655 West Broadway, Suite 1900 
San Diego, CA 92101 

5 Telephone: 619/231-1058 
619/231-7423 (fax) 

6 
BLOCK & LEVITON LLP 

7 JASON M. LEVITON 
STEVEN P. HARTE 

8 155 Federal Street, Suite 400 
Boston, MA 02110 

9 Telephone: 617/398-5600 
617/507-6020 (fax) 

10 
Co-Lead Counsel for Plaintiffs 

11 

12 

13 

SUPERIOR COURT OF THE STATE OF CALIFORNIA 

COUNTY OF SAN MATEO 

In re ONYX PHARMACEUTICALS, INC. ) Lead Case No. CIV523789 
14 SHAREHOLDER LITIGATION ) 

______________ ) CLASS ACTION 
15 ) 

This Document Relates To: ) Assigned for All Purposes to Hon. MarieS. 
16 ) Weiner 

ALL ACTIONS. ) 
17 ) DEPT: 2 

DATE ACTION FILED: 08/28113 
18 

19 

20 

21 

22 

23 

24 

25 

PROOF OF CLAIM AND RELEASE 
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I. GENERAL INSTRUCTIONS 

2 l. All capitalized terms not otherwise defined shall have the same meanings as set forth in 

3 the Stipulation of Settlement dated as of May 25, 2016 ("Stipulation"), which can be downloaded at 

4 http://www.onyxlitigation.com. 

5 2. To recover as a member of the Class based on your claims in the action entitled In re 

6 Onyx Pharmaceuticals, Inc. Shareholder Litigation, Lead Case No. CIV523789 (the "Litigation"), you 

7 must complete and, on page hereof, sign this Proof of Claim and Release form ("Proof of Claim"). 

8 If you fail to submit a properly addressed (as set forth in paragraph 4 below) Proof of Claim, your claim 

9 may be rejected and you may be precluded from any recovery from the Net Settlement Fund created in 

10 connection with the proposed Settlement. 

11 3. Submission of this Proof of Claim, however, does not assure that you will share in the 

12 proceeds of the settlement of the Litigation. 

13 4. YOU MUST MAIL OR SUBMIT ONLINE YOUR COMPLETED AND SIGNED 

14 PROOF OF CLAIM, ACCOMPANIED BY COPIES OF THE DOCUMENTS REQUESTED 

15 HEREIN, NO LATER THAN ____ , 2016, ADDRESSED AS FOLLOWS: 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Onyx Shareholder Litigation 
Claims Administrator 
c/o Gilardi & Co. LLC 
P.O. Box 8040 
San Rafael, CA 94912-8040 
online submissions: http://www.onyxlitigation.com 

If you are NOT a member of the Class (as defined below and in the Notice of Proposed Settlement of 

Class Action ("Notice")) DO NOT submit a Proof of Claim. 

5. "Class" means, as certified by the Court on April10, 2015, all holders of Onyx common 

stock who received consideration for their shares in the acquisition of Onyx by Amgen at the price of 

$125 per share, first announced on August 25,2013. Excluded from the Class are: the Defendants and 

any person, firm, trust, corporation or other entity related to or affiliated with any Defendant; and any 

Person who validly requested exclusion from the Class in response to the Notice of Pendency of Class 

Action sent to Class Members on or about May 5, 2015. 

- 1 
PROOF OF CLAIM AND RELEASE 

1 I. GENERAL INSTRUCTIONS 

All capitalized terms not otherwise defined shall have the same meanings as set forth in 

3 the Stipulation of Settlement dated as of May 25, 2016 ("Stipulation"), which can be downloaded at 

4 http://www.onyxlitigation.com. 

2 

To recover as a member of the Class based on your claims in the action entitled In re 

6 Onyx Pharmaceuticals, Inc. Shareholder Litigation, Lead Case No. CI V523789 (the "Litigation"), you 

7 must complete and, on page kaeiieof, sign this Proof of Claim and Release form ("Proof of Claim"). 

8 If you fail to submit a properly addressed (as set forth in paragraph 4 below) Proof of Claim, your claim 

9 may be rejected and you may be precluded from any recovery from the Net Settlement Fund created in 

10 connection with the proposed Settlement. 

Submission of this Proof of Claim, however, does not assure that you will share in the 

12 proceeds of the settlement of the Litigation. 

5 

1 1  

YOU MUST MAIL OR SUBMIT ONLINE YOUR COMPLETED AND SIGNED 13 4 

PROOF OF CLAIM, ACCOMPANIED BY COPIES OF THE DOCUMENTS REQUESTED 

, 2016, ADDRESSED AS FOLLOWS: 

14 

HEREIN, NO LATER THAN 15 

Onyx Shareholder Litigation 
Claims Administrator 

16 

c/o Gilardi & Co. LLC 
P.O. Box 8040 
San Rafael, CA 94912-8040 

17 

18 
online submissions: http://www.onyxlitigation.com 

19 
If you are NOT a member of the Class (as defined below and in the Notice of Proposed Settlement of 

Class Action ("Notice")) DO NOT submit a Proof of Claim. 

"Class" means, as certified by the Court on April 10,2015, all holders of Onyx common 

stock who received consideration for their shares in the acquisition of Onyx by Amgen at the price of 

$125 per share, first announced on August 25, 2013. Excluded from the Class are: the Defendants and 

any person, firm, trust, corporation or other entity related to or affiliated with any Defendant; and any 

Person who validly requested exclusion from the Class in response to the Notice of Pendency of Class 

Action sent to Class Members on or about May 5, 2015. 

20 

21 
5. 

22 

23 
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25 

26 

27 

28 
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l 6. If you are a member of the Class and you did not timely request exclusion in connection 

2 with the prior Notice of Pendency of Class Action, you are bound by the terms of any judgment entered 

3 in the Litigation, including the releases provided therein, WHETHER OR NOT YOU SUBMIT A 

4 PROOF OF CLAIM. 

5 II. 

6 

CLAIMANT IDENTIFICATION 

If you (i) did not request exclusion in response to the prior Notice of Pendency of Class Action, 

7 (ii) held Onyx common stock and received consideration for your shares in the acquisition of Onyx by 

8 Amgen at the price of $125 per share, and (iii) held the certificate(s) in your name, you are the 

9 beneficial holder as well as the record holder. If, however, you held Onyx common stock and the 

10 certificate(s) were registered in the name of a third party, such as a nominee or brokerage firm, you are 

11 the beneficial holder and the third party is the record holder. 

12 Use Part I of this form entitled "Claimant Identification" to identify each holder of record 

13 ("nominee"), if different from the beneficial holder of Onyx common stock which forms the basis of 

14 this claim. THIS CLAIM MUST BE FILED BY THE ACTUAL BENEFICIAL HOLDER(S) OR THE 

15 LEGAL REPRESENTATIVE OF SUCH HOLDER(S) OF ONYX COMMON STOCK UPON 

16 WHICH THIS CLAIM IS BASED. 

17 All joint holders must sign this claim. Executors, administrators, guardians, conservators, and 

18 trustees must complete and sign this claim on behalf of persons represented by them and their authority 

19 must accompany this claim and their titles or capacities must be stated. The Social Security (or 

20 taxpayer identification) number and telephone number of the beneficial holder may be used in verifying 

21 the claim. Failure to provide the foregoing information could delay verification of your claim or result 

22 in rejection of the claim. 

23 III. CLAIM FORM 

24 Use Part II of this form entitled "Holdings in Onyx Common Stock" to supply the number of 

25 shares of Onyx common stock you held and received consideration for in the acquisition of Onyx by 

26 Amgen at the price of $125 per share. If you need more space or additional schedules, attach separate 

27 sheets giving all of the required information in substantially the same form. Sign and print or type your 

28 name on each additional sheet. 
2 

PROOF OF CLAIM AND RELEASE 

6. If you are a member of the Class and did did not timely request exclusion in connection 

2 with the prior Notice of Pendency of Class Action, you are bound by the terms of any judgment entered 

3 in the Litigation, including the releases provided therein, WHETHER OR NOT YOU SUBMIT A 

1 

4 PROOF OF CLAIM. 

5 11. CLAIMANT IDENTIFICATION 

If you (i) did not request exclusion in response to the prior Notice of Pendency of Class Action, 

7 (ii) held Onyx common stock and received consideration for your shares in the acquisition of Onyx by 

8 Amgen at the price of $125 per share, and (iii) held the certificate(s) in your name, you are the 

9 beneficial holder as well as the record holder. If, however, you held Onyx common stock and the 

10 certificate(s) were registered in the name of a third party, such as a nominee or brokerage firm, ami are 

11 the beneficial holder and the third party is the record holder. 

Use Part I of this form entitled "Claimant Identification" to identify each holder of record 

13 ("nominee"), if different from the beneficial holder of Onyx common stock which forms the basis of 

6 

12 

this claim. THIS CLAIM MUST BE FILED BY THE ACTUAL BENEFICIAL HOLDER(S) OR THE 14 

LEGAL REPRESENTATIVE OF SUCH HOLDER(S) OF ONYX COMMON STOCK UPON 15 

WHICH THIS CLAIM IS BASED. 16 

All joint holders must sign this claim. Executors, administrators, guardians, conservators, and 

18 trustees must complete and sign this claim on behalf of persons represented by them and their authority 

19 must accompany this claim and their titles or capacities must be stated. The Social Security (or 

20 taxpayer identification) number and telephone number of the beneficial holder may be used in verifying 

21 the claim. Failure to provide the foregoing information could delay verification of your claim or result 

22 in rejection of the claim. 

17 

III. CLAIM FORM 23 

Use Part II of this form entitled "Holdings in Onyx Common Stock" to supply the number of 

shares of Onyx common stock you held and received consideration for in the acquisition of Onyx by 

Amgen at the price of $125 per share. If you need more space or additional schedules, attach separate 

sheets giving all of the required information in substantially the same form. Sign and print or type your 

name on each additional sheet. 

24 

25 
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28 
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1 Broker confirmations or other documents verifying that you held Onyx common stock 

2 received consideration the acquisition of Onyx by Amgen at the price $125 per share, should be 

3 attached to your claim. Failure to do so could delay verification of your claim or result in rejection of 

4 your claim. 

5 NOTICE REGARDING ELECTRONIC FILES: Certain claimants may request, or may be 

6 requested, to submit information regarding their transactions in electronic files. All claimants MUST 

7 submit a manually signed paper Proof of Claim whether or not they also submit electronic copies. If 

8 you wish to file your claim electronically, you must contact the Claims Administrator at 1-877-298-

9 6114 to obtain the required file layout. No electronic files will be considered to have been properly 

10 submitted unless the Claims Administrator issues to the claimant a written acknowledgment of receipt 

11 and acceptance of electronically submitted data. 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 
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PROOF OF CLAIM AND RELEASE 

Broker confirmations or other documents verifying that you held Onyx common stock and 

2 received consideration in the acquisition of Onyx by Amgen at the price of $125 per share, should be 

3 attached to your claim. Failure to do so could delay verification of your claim or result in rejection of 

4 your claim. 

1 

5 NOTICE REGARDING ELECTRONIC FILES: Certain claimants may request, or may be 

6 requested, to submit information regarding their transactions in electronic files. All claimants MUST 

7 submit a manually paperd paper Proof of Claim whether or not they also submit electronic copies. If 

8 you wish to file your claim electronically, you must contact the Claims Administrator at 1-877-298

9 6114 to obtain the required file layout. No electronic files will be considered to have been properly 

10 submitted unless the Claims Administrator issues to the claimant a written acknowledgment of receipt 

11 and acceptance of electronically submitted data. 

12 

1 3  

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

PROOF OF CLAIM AND RELEASE 
I125168_5 



1 

2 
SUPERIOR COURT OF OF CALIFORNIA 

3 
COUNTY OF SAN MATEO 

4 In re Onyx Pharmaceuticals, Inc. Shareholder Litigation 

5 Lead Case No. CIV523789 

6 PROOF OF CLAIM AND RELEASE 

7 Must Be Postmarked (if Mailed) or Received (if Filed Electronically) No Later Than: 

8 ___ ,2016 

9 Please Type or Print 

10 

11 ..---- PART 1: CLAIMANT IDENTIFICATION ---------------·----------, 
Last Name M.l. First Name 

12 
Last Name M.l hrst Name 

13 
IRA Employee Individual 

16 AccountliiFundli (Not Necessary for Individual Filers) 

17 

18 or 

Telephone Nl!mber (Primary Daytime) Telephone Number 

19 
Email Address 

20 
,---- MAILING INFORMATION --------------------------------. 

21 
Address 

22 

23 

24 

25 

26 

27 

28 

PROOF OF CLAIM AND RELEASE 

1 

2 SUPERIOR COURT OF THE STATE OF CALIFORNIA 
3 COUNTY OF SAN MATEO 
4 In re Onyx Pharmaceuticals, Inc. Shareholder Litigation 
5 Lead Case No. CIV523789 
6 PROOF OF CLAIM AND RELEASE 
7 Must Be Postmarked (if Mailed) or Received (if Filed Electronically) No Later Than: 
8 , 2016 
9 Please Type or Print 

10 

1 1  - PART I: CLAIMANT IDENTIFICATION 
Last Name MX First Name 

12 
Last Name (Co-Beneficial Owner) M.I. First Name (Co-Beneficsai Owner) 

13 
•• Other, Joint Tenancy 

Company Name (Benefit  <t\  Ownt»r -  if  Claifrumt is  not ar  insiivuiu.ih or Osstuci  an Name sf an IRA 
* IRA , Employee individual 

"(specify) 14 

15 Trusto*. Asset Manager Numsneu Rucor.j Owner Name ( f Different from Beneficat Owner Listed Above) 
; •: ' r" ' i •; •• ; ' ; ; : i  '  '  '  '  !  ' •  ;  

16 Accaurt^'f und^ (Not Noce^safy for indiviciuai Fliers) 

17 
Sociai Security Number r Identification Number Tax pay© 

Telephone Number (Alternate) 
• i : ' ' i  • '  '  r i  -

or 
18 

Telephone Number (Primary Daytime) 

Email Address 
19 

20 
MAILING INFORMATION 

Address 21 

Address 22 

City State Zip Code 23 

Foreign Province Foreign Postal Once Foreign Country Name/Abbreviation 24 

25 

26 

27 

28 
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1 

2 

3 

PART II: 

A. 

HOLDINGS IN ONYX COMMON STOCK 

Number of shares of Onyx common stock you held and received 
consideration for in the acquisition of Onyx by Amgen at the price of 
$125 per share: 

4 YOU MUST READ AND SIGN THE RELEASE ON PAGE . FAILURE TO SIGN THE 

5 RELEASE MAY RESULT IN A DELAY IN PROCESSING OR THE REJECTION OF 
YOUR CLAIM. 

6 

7 

8 

IV. SUBMISSION TO JURISDICTION OF COURT AND 
ACKNOWLEDGMENTS 

I (We) submit this Proof of Claim under the terms of the Stipulation of Settlement described in 

9 
the Notice. I (We) also submit to the jurisdiction of the Superior Court of the State of California, 

10 
County of San Mateo, with respect to my (our) claim as a Class Member and for purposes of enforcing 

11 
the release set forth herein. I (We) further acknowledge that I am (we are) bound by and subject to the 

12 
terms of any judgment that may be entered in the Litigation. I (We) agree to furnish additional 

13 
information to the Claims Administrator to support this claim if requested to do so. I (We) have not 

14 
submitted any other claim covering the Onyx common stock I (we) held and received consideration for 

15 
in the acquisition of Onyx by Amgen at the price of $125 per share, and know of no other person having 

16 
done so on my (our) behalf. 

17 v. 

18 

RELEASE 

1. I (We) hereby acknowledge full and complete satisfaction of, and do hereby fully, 

19 
finally, and forever settle, release, and covenant not to sue with respect to, the Released Plaintiff 

20 
Parties' Claims against each and all of the Released Defendant Parties (as those terms are defined 

21 

22 

23 

below). 

2. "Released Plaintiff Parties' Claims" means all claims of every nature and description 

whatsoever (including Unknown Claims) based upon, arising out of or relating to the Litigation and/or 

24 
the claims or allegations in the Litigation including, but not limited to, claims or allegations based upon, 

25 
arising out of or relating to the acts, facts, events or disclosures alleged in the Litigation, including, 

26 
without limitation, the purchase, sale or ownership of Onyx securities in connection with the Merger, all 

27 
aspects or terms of the Merger (including all aspects or terms of the Merger Agreement), and the 

28 
obligations of any of the Defendants in connection with the Merger (including, but not limited to, any 

PROOF OF CLAIM AND RELEASE 
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submitted any other claim covering the Onyx common stock I (we) held and received consideration for 

in ticquisiitriiM tion of Onyx by Amgen at the price of $ 125 per share, and know of no other person having 

done so on my (our) behalf. 

8 

10 

1 1  

12 

13 

14 

15 

16 
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"Released Plaintiff Parties' Claims" means all claims of every nature and description 

whatsoever (including Unknown Claims) based upon, arising out of or relating to the Litigation and/or 

the claims or allegations in the Litigation including, but not limited to, claims or allegations based upon, 
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1 claims arising under federal or state statutory or common law or any other rule or regulation, 

2 including the law of any jurisdiction outside United States and including and all claims under 

3 the Securities Act of 1933, the Securities Exchange Act of 1934 and any other provision of the federal 

4 or state securities laws and any rule or regulation issued pursuant thereto, or relating to alleged fraud, 

5 breach of care, breach of loyalty, breach of fiduciary duty however labeled, misrepresentation or 

6 omission, negligence or gross negligence, quasi-appraisal, breach of contract, breach of trust, corporate 

7 waste, ultra vires acts, unjust enrichment, improper personal benefit, aiding and abetting, or otherwise). 

8 3. "Released Defendant Parties" means (i) Defendants and any other past or present 

9 defendants in the Litigation (including, but not limited to, Amgen, Arena Acquisition Co. and Onyx), 

10 and each of their respective past, present or future direct or indirect parent entities, affiliates, 

11 subsidiaries and families, and (ii) with respect to each of the Persons in subsection (i), each and all of 

12 their respective past, present or future officers, directors, stockholders, agents, representatives, 

13 employees, attorneys, financial or investment advisors (including, for the avoidance of doubt, 

14 Centerview Partners LLC), other advisors, consultants, accountants, auditors, investment bankers, 

15 entities providing any fairness opinion, non-insurance underwriters, brokers, dealers, lenders, 

16 commercial bankers, AIG/National Union Fire Insurance Company of Pittsburgh, Pa. ("AIG"), 

17 associates, heirs, executors, trusts, trustees, partners, partnerships, general or limited partners or 

18 partnerships, limited liability companies, corporations, parents, subsidiaries, divisions, affiliates, 

19 associated entities, principals, managing directors, managing agents, joint ventures, managing members, 

20 members, managers, heirs, personal or legal representatives, estates, beneficiaries, distributes, 

21 foundations, fiduciaries, administrators, predecessors, predecessors-in-interest, successors and assigns. 

22 4. "Unknown Claims" means (a) any Released Plaintiff Parties' Claims that any Plaintiff or 

23 any other Released Plaintiff Party does not know or suspect to exist in his, her or its favor at the time of 

24 the Effective Date, including claims which, if known by him, her or it, might have affected his, her or 

25 its settlement with and release ofthe Released Defendant Parties, or might have affected his, her or its 

26 decision(s) with respect to the Settlement; and (b) any Released Defendant Parties' Claims that any 

27 Defendant or any other Released Defendant Party does not know or suspect to exist in his, her or its 

28 favor at the time of the Effective Date, including claims which, if known by him, her or it, might have 
- 6 -

PROOF OF CLAIM AND RELEASE 

1 claims arising under federal or state statutory or common law or any other law, rule or regulation, 

2 including the law of any jurisdiction outside the United States and including any and all claims under 

3 the Securities Act of 1933, the Securities Exchange Act of 1934 and any other provision of the federal 

4  or s f e &tafl£®surities laws and any rule or regulation issued pursuant thereto, or relating to alleged fraud, 

5 breach of care, breach of loyalty, breach of fiduciary duty however labeled, misrepresentation or 

6 om ission, negligence or gross negligence, quasi-appraisal, breach of contract, breach of trust, corporate 

7 waste, ultra vires acts, unjust enrichment, improper personal benefit, aiding and abetting, or otherwise). 

"Released Defendant Parties" means (i) Defendants and any other past or present 

9 defendants in the Litigation (including, but not limited to, Amgen, Arena Acquisition Co. and Onyx), 

10 and each of their respective past, present or future direct or indirect parent entities, affiliates, 

11 subsidiaries and families, and (ii) with respect to each of the Persons in subsection (i), each and all of 

12 their respective past, present or future officers, directors, stockholders, agents, representatives, 

13 employees, attorneys, financial or investment advisors (including, for the avoidance of doubt, 

14 Centerview Partners LLC), other advisors, consultants, accountants, auditors, investment bankers, 

15 entities providing any fairness opinion, non-insurance underwriters, brokers, dealers, lenders, 

16 commercial bankers, AIG/National Union Fire Insurance Company of Pittsburgh, Pa. ("AIG"), 

17 associates, heirs, executors, trusts, trustees, partners, partnerships, general or limited partners or 

18 partnerships, limited liability companies, corporations, parents, subsidiaries, divisions, affiliates, 

19 associated entities, principals, managing directors, managing agents, joint ventures, managing members, 

20 members, managers, heirs, personal or legal representatives, estates, beneficiaries, distributes, 

21 foundations, fiduciaries, administrators, predecessors, predecessors-in-interest, successors and assigns. 

"Unknown Claims" means (a) any Released Plaintiff Parties' Claims that any Plaintiff or 

23 any other Released Plaintiff Party does not know or suspect to exist in his, her or its favor at the time of 

24 the Effective Date, including claims which, if known by him, her or it, might have affected his, her or 

25 its settlement with and release of the Released Defendant Parties, or might have affected his, her or its 

26 decision(s) with respect to the Settlement; and (b) any Released Defendant Parties' Claims that any 

27 Defendant or any other Released Defendant Party does not know or suspect to exist in his, her or its 

8 

22 /j 

favor at the time of the Effective Date, including claims which, if known by him, her or it, might have 28 
- 6 -

PROOF OF CLAIM AND RELEASE 
!!25168_5 



1 affected his, her or its settlement with and release of the Released Plaintiff Parties, or might have 

2 affected his, her or its decision(s) with respect to the Settlement. With respect to any and all Released 

3 Claims, the Settling Parties stipulate and agree that, upon the Effective Date, Plaintiffs and the 

4 Defendants shall expressly waive, and each of the Class Members shall be deemed to have waived, and 

5 by operation ofthe Judgment shall have expressly waived, any and all provisions, rights, and benefits 

6 conferred by California Civil Code§ 1542 and any law of any state or territory of the United States, or 

7 principle of common law, which is similar, comparable or equivalent to California Civil Code§ 1542, 

8 which provides: 

9 A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR 

10 AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR 
HER MUST HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH 

11 THE DEBTOR. 

12 Plaintiffs and the Released Plaintiff Parties may hereafter discover facts in addition to or different from 

13 those that any of them now know or believe to be true related to the subject matter of the Released 

14 Plaintiff Parties' Claims, but Plaintiffs shall expressly and each Class Member, upon the Effective Date, 

15 shall be deemed to have, and by operation of the Judgment shall have, fully, finally, and forever settled 

16 and released any and all Released Plaintiff Parties' Claims, known or unknown, suspected or 

17 unsuspected, contingent or non-contingent, disclosed or undisclosed, matured or unmatured, which now 

18 exist, or heretofore have existed upon any theory of law or equity now existing or coming into existence 

19 in the future, including, but not limited to, conduct that is negligent, reckless, intentional, with or 

20 without malice, or a breach of any duty, law or rule, without regard to the subsequent discovery or 

21 existence of such different or additional facts. Similarly, the Defendants and Released Defendant 

22 Parties may hereafter discover facts in addition to or different from those that any ofthem now know or 

23 believe to be true related to the subject matter of the Released Defendant Parties' Claims, but each 

24 Defendant shall expressly and each Released Defendant Party, upon the Effective Date, shall be deemed 

25 to have, and by operation of the Judgment shall have, fully, finally, and forever settled and released any 

26 and all Released Defendant Parties' Claims, known or unknown, suspected or unsuspected, contingent 

27 or non-contingent, disclosed or undisclosed, matured or unmatured, which now exist, or heretofore have 

28 existed upon any theory of law or equity now existing or coming into existence in the future, including, 
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1 but not limited to, conduct that is negligent, reckless, intentional, with or without malice, or a breach of 

2 any duty, law or rule, without regard to the subsequent discovery or existence of such different or 

3 additional facts. The Settling Parties acknowledge, and the Released Plaintiff Parties and the Released 

4 Defendant Parties shall be deemed by operation of the Judgment to have acknowledged, that the 

5 inclusion of"Unknown Claims'' in the definition of Released Claims was separately bargained for and 

6 is a key element of the Settlement of which these releases are a part. 

7 5. This release shall be of no force or effect unless and until the Court approves the 

8 Stipulation and the Stipulation becomes effective on the Effective Date (as defined in the Stipulation). 

9 6. I (We) hereby warrant and represent that I (we) have not assigned or transferred or 

10 purported to assign or transfer, voluntarily or involuntarily, any matter released pursuant to this release 

11 or any other part or portion thereof. 

12 7. I (We) hereby warrant and represent that I (we) have included information about all of 

13 my (our) holdings in Onyx common stock requested in this Proof of Claim. 

14 I (We) declare under penalty of perjury under the laws of the United States of America that all 

15 of the foregoing information supplied on this Proof of Claim by the undersigned is true and correct. 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Executed this _______ day of _______ _ 
(MonthlY ear) 

In _____________________________________ __ 

(City) (State/Country) 

(Sign your name here) 

(Type or print your name here) 

(Capacity of person(s) signing, 
e.g., Beneficial Holder, 
Executor or Administrator) 
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2 

ACCURATE CLAIMS PROCESSING TAKES A 
SIGNIFICANT AMOUNT OF TIME. 

THANK YOU FOR YOUR PATIENCE. 

3 
Reminder Checklist: 

4 

5 

6 

7 

8 

1. 

2. 

3. 

4. 

5. 

Please sign the above release and declaration. 

Remember to attach copies of supporting documentation, if available. 

Do not send originals of certificates or other documentation as they will not be returned. 

Keep a copy of your claim form and all supporting documentation for your records. 

If you desire an acknowledgment of receipt of your claim form, please send it Certified 

9 Mail, Return Receipt Requested. 
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6. 

7. 

If you move, please send your new address to: 

Onyx Shareholder Litigation 
Claims Administrator 

c/o Gilardi & Co. LLC 
P.O. Box 8040 

San Rafael, CA 94912-8040 

Do not use red pen or highlighter on the Proof of Claim or supporting documentation. 

THIS PROOF OF CLAIM MUST BE SUBMITTED ONLINE OR, IF MAILED, 
POSTMARKED NO LATER THAN , 2016, ADDRESSED AS FOLLOWS: 

Onyx Shareholder Litigation 
Claims Administrator 
c/o Gilardi & Co. LLC 

P.O. Box 8040 
San Rafael, CA 94912-8040 

http://www .onyxlitigation.com 
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1 WHEREAS, the Court having been advised that the Settling Parties, 1 through their counsel, 

2 agreed, subject to Court approval following notice to the Class and a hearing, to settle this Litigation 

3 upon the terms and conditions set forth in the Stipulation of Settlement dated May 25, 2016 (the 

4 "Stipulation"), which was filed with the Court; and 

5 WHEREAS, on ____ , 2016, the Court entered its Order Preliminarily Approving 

6 Settlement and Providing for Notice ("Preliminary Approval Order"), which preliminarily approved the 

7 Settlement, and approved the form and manner of notice to the Class of the Settlement, and said notice 

8 having been made, and a fairness hearing having been held; and 

9 NOW, THEREFORE, based upon the Stipulation and all of the filings, records and proceedings 

10 herein, and it appearing to the Court upon examination that the Settlement set forth in the Stipulation is 

11 fair, reasonable and adequate, and upon a Settlement Fairness Hearing having been held after notice to 

12 the Class of the Settlement to determine if the Settlement is fair, reasonable, and adequate and whether 

13 this Judgment should be entered in this Litigation, IT IS HEREBY ORDERED, ADJUDGED AND 

14 DECREED AS FOLLOWS: 

15 1. The provisions of the Stipulation, including definitions of the terms used therein, are 

16 incorporated by reference as though fully set forth herein. 

17 2. This Court has jurisdiction over the subject matter of this Litigation, and over all of the 

18 Defendants, Plaintiffs and all Class Members. 

19 3. Pursuant to this Court's order dated April 10, 2015, this action is a certified class action. 

20 The Class is defined as all holders of Onyx common stock who received consideration for their shares 

21 in the acquisition of Onyx by Amgen at the price of $125.00 per share, first announced on August 25, 

22 2013. Excluded from the Class are: the Defendants and any person, firm, trust, corporation or other 

23 entity related to or affiliated with any Defendant; and any Person who validly requested exclusion from 

24 the Class in response to the Notice of Pendency of Class Action sent to Class Members on or about 

25 
Consistent with the Stipulation, the term "Settling Parties" means (i) Plaintiffs Philip J. Rosen 

26 (on behalf of himself and the Class Members) and Louisiana Municipal Police Employees' Retirement 
System (collectively, "Plaintiffs"); and (ii) Defendants N. Anthony Coles, Paul Goddard, Antonio J. 

27 Grillo-Lopez, Magnus Lundberg, Corinne H. Nevinny, William R. Ringo, Wendell Wierenga and 
Thomas G. Wiggans (collectively, "Defendants"). 

28 
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1 May 5, 2015. A list of those Persons who timely submitted valid requests for exclusion is attached as 

2 Exhibit 1 hereto. The Persons listed on Exhibit 1 are not bound by the Settlement or this Judgment. 

3 However, such Persons also are not entitled to any rights or benefits provided to Class Members by the 

4 terms of the Settlement and this Order. 

5 4. The Court finds that the form, content, and method of dissemination of the Notice, all 

6 implemented in accordance with the Court's Preliminary Approval Order: 

7 a. constituted the best notice practicable under the circumstances; 

8 b. was reasonably calculated, under the circumstances, to apprise Class Members 

9 of: (i) the proposed Settlement; (ii) their right to object to any aspect of the proposed Settlement; 

10 (iii) their right to appear at the Settlement Fairness Hearing, either on their own or through counsel 

11 hired at their own expense, if they were not excluded from the Class; and (iv) the binding effect of this 

12 Judgment and all other orders and proceedings in the Litigation on all Class Members; 

13 c. constituted due, adequate and sufficient notice to all persons entitled to be 

14 provided with notice; and 

15 d. fully satisfied all applicable requirements of California law, due process and any 

16 other applicable law. 

17 5. The Court finds that the Plan of Allocation, which is set forth in the Notice to Class 

18 Members, provides a fair and reasonable basis upon which to allocate the proceeds of the Net 

19 Settlement Fund among Class Members, with due consideration having been given to administrative 

20 convenience and necessity. 

21 6. The Court hereby finds that the Settlement as set forth in the Stipulation is, in all 

22 respects, fair, reasonable, and adequate to the Class and the Settling Parties. Accordingly, the 

23 Stipulation and the terms of the Settlement, as described in the Stipulation, are hereby finally approved 

24 in their entirety, pursuant to the requirements of §382 of the California Code of Civil Procedure and 

25 Rule 3.769 of the California Rules of Court. The Settling Parties are hereby directed to effectuate the 

26 Settlement according to the terms of the Stipulation. The Settling Parties and all Class Members are 

27 hereby bound by this Judgment and by the terms of the Settlement as set forth in the Stipulation. The 

28 Settling Parties are to bear their own costs, except as otherwise provided in the Stipulation. 
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Stipulation and the terms of the Settlement, as described in the Stipulation, are hereby finally approved 

in their entirety, pursuant to the requirements of §382 of the California Code of Civil Procedure and 

Rule 3.769 of the California Rules of Court. The Settling Parties are hereby directed to effectuate the 

Settlement according to the terms of the Stipulation. The Settling Parties and all Class Members are 

hereby bound by this Judgment and by the terms of the Settlement as set forth in the Stipulation. The 

22 
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I 7. The Class Representative and Plaintiffs' Lead Counsel have fairly and adequately 

2 represented the interest of the Class Members in connection with the Settlement, and the Stipulation 

3 was entered into by the Settling Parties at arm's length and in good faith. 

4 8. The Settling Parties are to bear their own costs, except as otherwise provided in the 

5 Stipulation. 

6 9. Consistent with the Stipulation: 

7 a. "Released Defendant Parties" means (i) Defendants and any other past or present 

8 defendants in the Litigation (including, but not limited to, Amgen, Arena Acquisition Co. and Onyx), 

9 and each of their respective past, present or future direct or indirect parent entities, affiliates, 

I 0 subsidiaries and families, and (ii) with respect to each of the Persons in subsection (i), each and all of 

11 their respective past, present or future officers, directors, stockholders, agents, representatives, 

12 employees, attorneys, financial or investment advisors (including, for the avoidance of doubt, 

13 Centerview Partners LLC), other advisors, consultants, accountants, auditors, investment bankers, 

14 entities providing any fairness opinion, non-insurance underwriters, brokers, dealers, lenders, 

15 commercial bankers, AIG/National Union Fire Insurance Company of Pittsburgh, Pa. ("AIG"), 

16 associates, heirs, executors, trusts, trustees, partners, partnerships, general or limited partners or 

17 partnerships, limited liability companies, corporations, parents, subsidiaries, divisions, affiliates, 

18 associated entities, principals, managing directors, managing agents, joint ventures, managing members, 

19 members, managers, heirs, personal or legal representatives, estates, beneficiaries, distributes, 

20 foundations, fiduciaries, administrators, predecessors, predecessors-in-interest, successors and assigns. 

21 b. "Released Defendant Parties' Claims" means all claims (including Unknown 

22 Claims) arising out of or relating to the institution, prosecution, and resolution of the Litigation; 

23 provided, however, that the Released Defendant Parties' Claims shall not include (a) claims to enforce 

24 the confidentiality stipulation agreed upon by the Settling Parties, the Settlement and/or this Stipulation; 

25 or (b) claims that relate to possible insurance coverage applicable to Plaintiffs' claims in this Litigation. 

26 In all events Plaintiffs, Plaintiffs' Counsel, and all Class Members shall have no liability or 

27 responsibility for any insurance coverage disputes between Amgen, Onyx, Defendants, and/or any of 

28 their insurers that arise from Plaintiffs' claims in the Litigation. Plaintiffs do not waive any claims for 
- 3 
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1 indemnification they may have relating to any costs, expense, responsibility or liability for any 

2 insurance coverage disputes between Amgen, Onyx, Defendants, and/or any of their insurers that arise 

3 from Plaintiffs' claims in this Litigation. The Released Defendant Parties expressly reserve their right 

4 to oppose any such claim by Plaintiffs for indemnification. 

5 

6 Counsel. 

7 

c. "Released Plaintiff Parties" means Plaintiffs, all Class Members, and Plaintiffs' 

d. "Released Plaintiff Parties' Claims" means all claims of every nature and 

8 description whatsoever (including Unknown Claims) based upon, arising out of or relating to the 

9 Litigation and/or the claims or allegations in the Litigation including, but not limited to, claims or 

10 allegations based upon, arising out of or relating to the acts, facts, events or disclosures alleged in the 

11 Litigation, including, without limitation, the purchase, sale or ownership of Onyx securities in 

12 connection with the Merger, all aspects or terms of the Merger (including all aspects or terms of the 

13 Merger Agreement), and the obligations of any of the Defendants in connection with the Merger 

14 (including, but not limited to, any claims arising under federal or state statutory or common law or any 

15 other law, rule or regulation, including the law of any jurisdiction outside the United States and 

16 including any and all claims under the Securities Act of 1933, the Securities Exchange Act of 1934 and 

17 any other provision of the federal or state securities laws and any rule or regulation issued pursuant 

18 thereto, or relating to alleged fraud, breach of care, breach of loyalty, breach of fiduciary duty however 

19 labeled, misrepresentation or omission, negligence or gross negligence, quasi-appraisal, breach of 

20 contract, breach of trust, corporate waste, ultra vires acts, unjust enrichment, improper personal benefit, 

21 aiding and abetting, or otherwise). 

22 e. "Unknown Claims" means (a) any Released Plaintiff Parties' Claims that any 

23 Plaintiff or any other Released Plaintiff Party does not know or suspect to exist in his, her or its favor at 

24 the time of the Effective Date, including claims which, if known by him, her or it, might have affected 

25 his, her or its settlement with and release of the Released Defendant Parties, or might have affected his, 

26 her or its decision(s) with respect to the Settlement; and (b) any Released Defendant Parties' Claims 

27 that any Defendant or any other Released Defendant Party does not know or suspect to exist in his, her 

28 or its favor at the time ofthe Effective Date, including claims which, if known by him, her or it, might 
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11 Litigation, including, without limitation, the purchase, sale or ownership of Onyx securities in 

12 connection with the Merger, all aspects or terms of the Merger (including all aspects or terms of the 

13 Merger Agreement), and the obligations of any of the Defendants in connection with the Merger 

14 (including, but not limited to, any claims arising under federal or state statutory or common law or any 

15 other law, rule or regulation, including the law of any jurisdiction outside the United States and 

16 including any and all claims under the Securities Act of 1933, the Securities Exchange Act of 1934 and 

17 any other provision of the federal or state securities laws and any rule or regulation issued pursuant 

18 thereto, or relating to alleged fraud, breach of care, breach of loyalty, breach of fiduciary duty however 
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22 "Unknown Claims" means (a) any Released Plaintiff Parties' Claims that any 

Plaintiff or any other Released Plaintiff Party does not know or suspect to exist in his, her or its favor at 

the time of the Effective Date, including claims which, if known by him, her or it, might hfifeeteffected 

his, her or its settlement with and release of the Released Defendant Parties, or might kffeeteffected his, 

her or its decision(s) with respect to the Settlement; and (b) any Released Defendant Parties' Claims 

that any Defendant or any other Released Defendant Party does not know or suspect to exist in his, her 
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28 or its favor at the time of the Effective Date, including claims which, if known by him, her or it, might 
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1 have affected his, her or its settlement with and release of the Released Plaintiff Parties, or might have 

2 affected his, her or its decision(s) with respect to the Settlement. With respect to any and all Released 

3 Claims, the Settling Parties stipulate and agree that, upon the Effective Date, Plaintiffs and the 

4 Defendants shall expressly waive, and each of the Class Members shall be deemed to have waived, and 

5 by operation of the Judgment shall have expressly waived, any and all provisions, rights, and benefits 

6 conferred by California Civil Code§ 1542 and any law of any state or territory of the United States, or 

7 principle of common law, which is similar, comparable or equivalent to California Civil Code§ 1542, 

8 which provides: 

9 A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR 

10 AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR 
HER MUST HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH 

11 THE DEBTOR. 

12 Plaintiffs and the Released Plaintiff Parties may hereafter discover facts in addition to or different from 

13 those that any of them now know or believe to be true related to the subject matter of the Released 

14 Plaintiff Parties' Claims, but Plaintiffs shall expressly and each Class Member, upon the Effective Date, 

15 shall be deemed to have, and by operation of the Judgment shall have, fully, finally, and forever settled 

16 and released any and all Released Plaintiff Parties' Claims, known or unknown, suspected or 

17 unsuspected, contingent or non-contingent, disclosed or undisclosed, matured or unmatured, which now 

18 exist, or heretofore have existed upon any theory of law or equity now existing or coming into existence 

19 in the future, including, but not limited to, conduct that is negligent, reckless, intentional, with or 

20 without malice, or a breach of any duty, law or rule, without regard to the subsequent discovery or 

21 existence of such different or additional facts. Similarly, the Defendants and Released Defendant 

22 Parties may hereafter discover facts in addition to or different from those that any of them now know or 

23 believe to be true related to the subject matter of the Released Defendant Parties' Claims, but each 

24 Defendant shall expressly and each Released Defendant Party, upon the Effective Date, shall be deemed 

25 to have, and by operation of the Judgment shall have, fully, finally, and forever settled and released any 

26 and all Released Defendant Parties' Claims, known or unknown, suspected or unsuspected, contingent 

27 or non-contingent, disclosed or undisclosed, matured or unmatured, which now exist, or heretofore have 

28 existed upon any theory of law or equity now existing or coming into existence in the future, including, 
5 
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1 but not limited to, conduct that is negligent, reckless, intentional, with or without malice, or a breach of 

2 any duty, law or rule, without regard to the subsequent discovery or existence of such different or 

3 additional facts. The Settling Parties acknowledge, and the Released Plaintiff Parties and the Released 

4 Defendant Parties shall be deemed by operation of this Judgment to have acknowledged, that the 

5 inclusion of"Unknown Claims" in the definition of Released Claims was separately bargained for and 

6 is a key element of the Settlement of which these releases are a part. 

7 10. Upon the Effective Date, Plaintiffs and each Class Member, on behalf of themselves and 

8 any of their personal representatives, successors and assigns, shall be deemed to have, and by operation 

9 of this Judgment shall have, fully, finally, and forever released, relinquished and discharged all 

10 Released Plaintiff Parties' Claims against the Released Defendant Parties, regardless of whether or not 

11 such Class Member executes and delivers a Proof of Claim. 

12 II. Upon the Effective Date, each of the Released Defendant Parties shall be deemed to 

13 have, and by operation of this Judgment shall have, fully, finally and forever released all Released 

14 Plaintiff Parties from all Released Defendant Parties' Claims. For the avoidance of doubt, nothing in 

15 this Judgment shall be deemed to release any claim that the Defendants have, or any other Person has, 

16 against any of Defendants' insurers. 

17 12. All Class Members who have not made objections to the Settlement in the manner 

18 provided in the Notice are deemed to have waived any objections by appeal, collateral attack, or 

19 otherwise. 

20 13. Neither the Stipulation nor the Settlement, whether or not they are consummated, nor 

21 any act performed or document executed pursuant to or in furtherance of the Stipulation or the 

22 Settlement: (a) is or may be deemed to be, or may be used as, a presumption, concession, or admission 

23 of, or evidence of, the validity of any Released Claim; or (b) is or may be deemed to be, or may be used, 

24 as a presumption, concession, or admission of, or evidence of, any fault or omission of any of the 

25 Released Defendant Parties in any civil, criminal or administrative proceeding in any court, 

26 administrative agency or other tribunal; or (c) is or may be deemed to be an admission or evidence that 

27 any claims asserted by Plaintiffs were either valid or not valid in any civil, criminal or administrative 

28 proceeding. The Released Defendant Parties may file the Stipulation and/or this Judgment, or refer to 
6 
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them, in any action that may be brought against them in order to support a defense or counterclaim 

2 based on principles of res judicata, collateral estoppel, release, good faith settlement, judgment bar or 

3 reduction, or any other theory of claim preclusion or issue preclusion or similar defense or 

4 counterclaim. Any Settling Party may file the Stipulation and/or this Judgment in any action that may 

5 be brought to enforce the terms of the Stipulation or this Judgment and these documents specifically 

6 may be filed by any Released Defendant Party in any subsequent insurance coverage litigation. 

7 14. In the event that the Stipulation is terminated in accordance with its terms: (i) this 

8 Judgment shall be rendered null and void and shall be vacated nunc pro tunc; and (ii) the terms of 

9 paragraph 7.6 of the Stipulation shall govern. 

10 15. The Court hereby awards Plaintiffs' Lead Counsel attorneys' fees of$9,000,000.00, plus 

11 expenses in the amount of"'-----' together with the interest earned thereon for the same time 

12 period and at the same rate as that earned on the Settlement Fund until paid. The Court finds that the 

13 amount of fees and expenses awarded is fair and reasonable given the contingent nature of the case and 

14 the substantial risks of non-recovery, the time and effort involved, and the result obtained for the Class. 

15 16. The awarded attorneys' fees and expenses and interest thereon shall immediately be paid 

16 to Plaintiffs' Lead Counsel from the Settlement Fund subject to the terms, conditions, and obligations of 

17 the Stipulation, which tenns, conditions and obligations are incorporated herein. 

18 17. A service award is awarded to Class Representative Philip J. Rosen in the amount of 

19 $3,000.00 and shall be paid out of the Settlement Fund. The Court finds that such service award is 

20 appropriate in light of Mr. Rosen's representation of the Class and active participation in the Litigation. 

21 18. Any order(s) regarding the Plan of Allocation, an award of attorneys' fees or expenses, 

22 or a Class Representative award, or any appeal modification or change thereof, shall in no way disturb 

23 or affect the finality of this Judgment and shall be considered separate from this Judgment. 

24 19. Without affecting the finality of this Judgment in any way, this Court retains continuing 

25 jurisdiction over: (a) implementation of this Settlement and any award or distribution of the Settlement 

26 Fund, including interest earned thereon; (b) disposition of the Settlement Fund; (c) hearing and 

27 determining applications for attorneys' fees, interest and expenses in the Litigation; and (d) all parties 

28 hereto for the purpose of construing, enforcing, and administrating the Stipulation. 
7-
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1 20. The Court hereby directs that this Judgment be entered by the Clerk Court. 

2 IT IS SO ORDERED. 
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DATED: 
HONORABLE MARIE WEINER 
JUDGE OF THE SUPERIOR COURT 
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20. The Court hereby directs that this Judgment be entered by the Clerk of the Court. 

IT IS SO ORDERED. 
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DATED: 
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JUDGE OF THE SUPERIOR COURT 
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EXHIBIT 1 
re Onyx Pharmaceuticals, Inc. Shareholder Litigation, No. CIV523789 

INDIVIDUALS AND ENTITIES WHO HAVE VALIDLY AND TIMELY 
REQUESTED EXCLUSION FROM THE CLASS 

1. Kathryn M. Kaczmarski 
2. Bellevue Securities Ltd. 
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