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1

I, David E. Azar, declare as follows:

2

1.

I am an attorney duly licensed to practice before all of the courts of the State of

3

California and admitted to this Court. I am a partner with the law firm of Milberg LLP, Counsel

4

for Plaintiff New Jersey Carpenters Pension Fund in the above-captioned matter (the “California

5

Action”).

6

2.

Plaintiff Vincent Danielo, who filed an action in the Court of Chancery of the

7

State of Delaware, captioned Danielo v. NetLogic Microsystems, et al., C.A. 6881-VCG (the

8

“Delaware Action,” and collectively with the California Action, the “Actions”), is also a party to

9

the Settlement. Plaintiff Vincent Danielo asserted claims similar to those asserted in the

10

California Action, seeking similar relief against the same defendants and the Company.
3.

11

I have personal knowledge of the matters set forth in this declaration, and those

12

specified to be on information or belief I believe to be true based on my role in this case. If

13

called as a witness, I could and would testify competently to the matters set forth herein.
4.

14

I submit this declaration in support of Plaintiffs’ Motion for Final Approval of

15

Settlement and Award of Attorneys’ Fees and Expenses. All capitalized terms not defined herein

16

have the same meaning as set forth in the January 27, 2012 Stipulation and Agreement of

17

Settlement (the “Stipulation”) filed with this Court on January 30, 2012, attached here as Exhibit

18

A.

19

I.

20

INTRODUCTION
5.

This declaration sets forth the nature of the claims asserted, the principal

21

proceedings to date, the legal services provided by Plaintiffs’ Counsel, the settlement

22

negotiations, why the fees and expenses requested are reasonable and should be approved by the

23

Court and why, taking into account the following information, the Settlement is fair, reasonable,

24

and adequate.

25

6.

This Settlement conferred a substantial benefit on NetLogic Microsystems, Inc.

26

(“NetLogic”) shareholders by ensuring disclosure of all material information related to

27

Broadcom Corporation’s acquisition of NetLogic through a definitive merger agreement for

28

$50.00 per share of NetLogic common stock (the “Merger”). This Settlement is fair, reasonable,
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and adequate, and reflects the assumed risk, effort, and vigorous prosecution of the case by

2

Plaintiffs’ Counsel. The Settlement should be approved.

3

II.

4

PRELIMINARY STATEMENT
7.

This case was carefully investigated and litigated since its commencement.

5

During the course of the Actions, Plaintiffs’ Counsel: (a) investigated and drafted the initial

6

complaint; (b) engaged in expedited motion practice to obtain discovery and injunctive relief; (c)

7

monitored developments impacting the case, resulting in Plaintiffs amending their complaint

8

after the Merger was announced; (d) reviewed and analyzed discovery on an expedited basis; (e)

9

retained a well-regarded financial expert to assist in the analysis of the Merger; (f) thoroughly

10

researched the law pertinent to the claims and defenses Defendants could assert; and (g) engaged

11

in arm’s-length negotiations with Defendants to settle the case.

12

8.

In addition to carefully considering the discovery provided by Defendants,

13

Plaintiffs’ Counsel also evaluated the legal issues. Plaintiffs’ Counsel therefore believes that

14

they have sufficiently analyzed both the legal and factual issues to properly evaluate the

15

propriety of the settlement.

16

9.

The settlement of the Actions was achieved through the substantial efforts of

17

Plaintiffs’ Counsel, who litigated this case and were able to achieve a substantial benefit for the

18

Settlement Class through fast-paced, hard-fought litigation and negotiations. Plaintiffs’ Counsel

19

only agreed to the Settlement when Plaintiffs’ Counsel were satisfied that the benefits obtained

20

and the timing of those benefits for the Settlement Class compared favorably to the risks and

21

uncertainty of continued litigation. There was no agreement on the attorneys’ fees and expenses

22

until an arms-length agreement was reached after negotiations spanning several months.

23

10.

The Settlement was negotiated on both sides by experienced counsel with a firm

24

understanding of the strengths and weaknesses of their clients’ respective claims and defenses.

25

The Settlement conferred substantial benefits on the Settlement Class and eliminated the risks

26

involved in proving liability and damages, as well as the further risk, delay and expense of trial

27

and appeal.

28

Settlement is in the best interest of the Settlement Class and should be approved as fair,

Plaintiffs’ Counsel respectfully submit that under these circumstances the
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1

reasonable, and adequate. The Court should also approve the requested attorneys’ fees and

2

expenses for Plaintiff’s Counsel whose considerable efforts under significant time constraints

3

produced a substantial benefit for the Settlement Class.

4

III.

5

LITIGATION HISTORY
11.

On September 12, 2011, NetLogic announced that it and Broadcom had entered

6

into a definitive merger agreement under which NetLogic shareholders would receive $50.00 per

7

share, in a merger transaction valued at approximately $3.7 billion.

8
9
10
11
12
13

12.

NetLogic shares traded as high as $43.71 in May 2011. On September 12, 2011,

NetLogic stock reached $48.15. The offer was thus only a meager 16% premium to NetLogic’s
record in May 2011.
13.

NetLogic’s earnings per share was expected by analysts to grow 1133.3% year-

over-year, highest in the semiconductors industry.
14.

In response to the Merger announcement, on September 16, 2011, Plaintiff New

14

Jersey Carpenters Pension Fund filed a class action complaint on behalf of NetLogic’s public

15

shareholders in this Court, captioned New Jersey Carpenters Pension Fund v. Broyles, No. 1:11-

16

CV-209381, alleging that the directors of NetLogic breached their fiduciary duties to

17

shareholders by failing (i) to adequately consider the Merger, including whether the Merger

18

maximizes shareholder value, and (ii) to apprise themselves of the true value of the Company.

19

The complaint also alleged that the Broadcom Defendants aided and abetted the alleged breaches

20

of fiduciary duties by NetLogic directors.

21

15.

Subsequently, on September 20, 2011, Plaintiff Danielo also filed a complaint in

22

the Delaware Action, asserting claims similar to those asserted in the California Action and

23

seeking similar relief against the same defendants and the Company. Thereafter, on October 3,

24

2011, Broadcom filed an answer to the complaint in the Delaware Action.

25

16.

On October 5, 2011,

NetLogic filed with the Securities and Exchange

26

Commission (“SEC”), on Schedule 14A, a preliminary proxy statement (the “Preliminary

27

Proxy”) containing, among other things, the recommendation of the NetLogic board of directors

28

that the Company’s shareholders vote in favor of the Merger.
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17.

As is often the case with fast-paced deal litigation, as new information comes to

2

light (e.g., in a company’s regulatory filings or through discovery), plaintiffs must amend their

3

allegations to reflect the latest developments. Thus, on October 7, 2011, in response to the 14A

4

filing, Plaintiff New Jersey Carpenters’ Pension Fund amended its complaint to add claims

5

asserting that the Preliminary Proxy was materially false or misleading in certain respects (the

6

“First Amended Complaint”). The First Amended Complaint alleges that the Preliminary Proxy

7

failed to disclose material information concerning certain underlying methodologies and

8

multiples relied upon and observed by Qatalyst Partners LP (“Qatalyst”), the Company’s

9

financial advisor, failed to disclose material information concerning events leading up to the

10

announcement of the Merger, and the conflicts of interests with certain executive officers

11

including Defendant Jankov. (On October 19, 2011, Plaintiff Danielo also filed an amended

12

complaint including similar allegations.)

13
14
15

18.

Also on October 7, 2011, NetLogic and its directors filed a Notice of Motion and

Motion to Stay Based on Forum Non-Conveniens in the California Action.
19.

On October 14 and 17, 2011, respectively, Plaintiff New Jersey Carpenters’

16

Pension Fund filed an Ex Parte Application For Limited Expedited Discovery, and Defendants

17

filed an Ex Parte Application To (1) Shorten Time For Briefing And Hearing Of Defendants’

18

Motion To Stay And To Coordinate Hearings, and (2) Seek A Protective Order Against Any

19

Discovery. In response to these applications, the Court denied Plaintiff New Jersey Carpenters’

20

Pension Fund’s motion, denied Defendants’ Ex Parte request for a Protective Order Against Any

21

Discovery, and held that discovery would proceed under the normal rules.

22

20.

On October 20, 2011, NetLogic filed with the SEC on Schedule 14A a definitive

23

proxy statement (the “Definitive Proxy”) that contained, among other things, the

24

recommendation of the NetLogic board of directors that NetLogic’s shareholders vote in favor of

25

the Merger.

26

21.

The Preliminary and Definitive Proxies also included an opinion from the

27

Company’s financial advisor, Qatalyst Partners, L.P. (“Qatalyst”), that the Merger price was fair

28

to NetLogic’s shareholders.
-4DECLARATION OF DAVID E. AZAR IN SUPPORT OF PLAINTIFFS’ MOTION FOR FINAL APPROVAL OF
SETTLEMENT AND ATTORNEYS’ FEES AND EXPENSES

E-FILED: May 18, 2012 4:18 PM, Superior Court of CA, County of Santa Clara, Case #1-11-CV-209381 Filing #G-43078

1

22.

In late October 2011, Plaintiff New Jersey Carpenters’ Pension Fund served

2

various discovery requests, including notices of deposition and subpoenas, on Broadcom,

3

NetLogic, and certain of both companies’ officers and directors. Qatalyst, was also served with

4

discovery requests.

5

23.

On October 26, 2011, Plaintiff New Jersey Carpenters’ Pension Fund filed a

6

Notice and Application For Order to Show Cause And Temporary Restraining Order (the “TRO

7

Application”) seeking an order restraining the consummation of the Merger, which was set for

8

hearing on November 18, 2011. (This hearing was later taken off calendar pursuant to the Order

9

issued by the Court on November 17, 2011 to vacate pending hearing dates, pursuant to the

10
11

Parties’ Stipulation and Notice of Settlement.)
24.

On November 8, 2011, NetLogic’s directors served papers opposing the TRO

12

Application in the California Action and Broadcom served a joinder in opposition to the TRO

13

Application.

14

25.

The Parties, by and through their respective counsel, began engaging in extensive

15

arms’-length negotiations, commencing on October 26, 2011, relating to a possible settlement of

16

the various claims that have been or could have been asserted in the Actions. In connection with

17

these discussions, the Parties specifically negotiated the terms of any modified or supplemental

18

disclosures to be provided by NetLogic in a supplement to the Definitive Proxy materials that it

19

previously filed with the SEC.

20

26.

On November 1, 2011, the Parties in the California Action along with Qatalyst

21

attended an Informal Discovery Conference with the California Court, at which they met and

22

conferred and agreed on certain document production and depositions in relation to the

23

application for the injunction.

24

27.

To assist their investigation, Plaintiffs retained the well-regarded financial expert

25

Matthew Morris (“Morris”) to assist them in evaluating the Merger. Morris examined both the

26

value the Merger provided to NetLogic shareholders and the adequacy of the information

27

disclosed in the Definitive Proxy. To determine value, Morris conducted valuation analyses

28

using standard valuation methods, such as discounted cash flow (“DCF”) and comparable
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companies analyses. To support these analyses, Morris reviewed confidential and publicly-

2

available documents.

3

28.

Plaintiffs’ Counsel also consulted with Morris on the adequacy of the information

4

provided by the Definitive Proxy.

5

disclosure issues in the Disclosure Statement preventing shareholders from being fully informed

6

about the Merger (see below).

7

29.

Plaintiffs’ Counsel and Morris identified an array of

After Plaintiffs consulted with their financial expert and reviewed the documents

8

produced, Plaintiffs sought to address the inadequacy of the information in the Definitive Proxy.

9

Following Plaintiffs’ Counsel’s thorough review of documents and discussions with counsel for

10

Defendants regarding additional disclosures, the Parties and their counsel continued to engage in

11

arm’s-length negotiations concerning the terms and conditions of a potential resolution of the

12

Actions. After extensive arm’s-length negotiations, the Parties reached an agreement in principle

13

to settle the Actions.

14

Memorandum of Understanding (“MOU”) setting forth the key terms of the Settlement.

15

30.

On November 11, 2011, the Parties entered into and executed a

The Settlement addressed Plaintiffs’ remaining concerns by providing

16

shareholders—before the Merger closed—with information Plaintiffs and their expert considered

17

necessary for shareholders to be fully informed about the Merger before deciding whether to vote

18

for the Merger or seek appraisal. Plaintiffs’ Counsel did not negotiate attorneys’ fees as part of

19

the Settlement and did not have an agreement until the date of the Stipulation.

20

31.

In January 2012, pursuant to the terms of the MOU, the Parties engaged in the

21

confirmatory discovery specified in the MOU, with Plaintiffs deposing Ronald S. Jankov (“Mr.

22

Jankov”), the CEO and President of NetLogic, and Jason DiLullo of Qatalyst. These depositions

23

confirmed the fairness, reasonableness and adequacy of the Merger and the Settlement in regard

24

to the Class. In addition, the Settlement provided that NetLogic will pay, or cause to be paid to

25

Plaintiffs’ Counsel, a sum not to exceed $795,000.00 in fees and expenses subject to the approval

26

of the Superior Court. Plaintiffs will not seek fees and expenses in excess of this amount and

27

defendants will not oppose any request for fees up to this amount.

28
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32.

On February 10, 2012, the Court preliminarily approved the Settlement and the

2

Parties’ proposed notice program after a hearing and a round of briefing. Thereafter, NetLogic

3

retained Kurtzman Carson Consultants LLC (“Kurtzman Carson”) to administer the Parties’

4

notice program. On or about March 2, 2012, Kurtzman Carson mailed the Court-approved

5

Notice to the Class, and posted the Notice on http://classaction.kccllc.net/NetLogic. To date, the

6

Parties have received no objections to the Settlement. The class notice stated that we would seek

7

up to $795,000 in fees and expenses.

8

IV.

THE SETTLEMENT BENEFITS

9

A.

The Enhanced Disclosures

10

33.

The enhanced disclosures Plaintiffs obtained in the Settlement remedied material

11

omissions in the Definitive Proxy. A complete copy of the supplemental disclosures provided to

12

NetLogic shareholders and filed with the United States Securities and Exchange Commission is

13

attached hereto as Exhibit B.

14
15

34.

First, Plaintiffs caused NetLogic to disclose management projections underlying

the valuation analyses provided by the Company’s financial advisor, Qatalyst.

16

35.

Second, Plaintiffs caused NetLogic to disclose the methodologies underlying

17

Qatalyst’s analyses of the Merger, including its Illustrative Discounted Cash Flow Analysis,

18

Selected Public Companies Analysis, and Selected Transactions Analysis. NetLogic also agreed

19

to define the meaning of “Unlevered Free Cash Flow” which was part of Qatalyst’s Analysis.

20

This information is material because it allows shareholders to evaluate whether a financial

21

advisor’s fairness opinion is accurate and reliable. Comparing these measures to the Offer Price

22

enables a shareholder to determine whether the Offer Price is adequate and the deal is reasonably

23

priced.

24

36.

Finally, Plaintiffs caused NetLogic to disclose potential conflicts created by

25

distributions made by the Compensation Committee of NetLogic’s Board to ten executive

26

officers at NetLogic, including Jankov. The disclosures also indicated that Broadcom was aware

27

of these awards and concurred with the timing of the awards. This information is material

28
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because it allows shareholders to evaluate whether these potential conflicts affected the Board’s

2

analysis of the Merger.

3
4

V.

5
6

PRELIMINARY APPROVAL OF THE SETTLEMENT
AND MAILING OF THE SETTLEMENT NOTICE
37.

On February 10, 2012, Plaintiffs moved for preliminary approval of the

Settlement and the Court entered the Preliminary Approval Order on the same day.

7

38.

The Parties complied with that Order, mailing notice to the Settlement Class

8

Members on March 2, 2012. Additionally, the Settlement Administrator posted the Notice at

9

http://classaction.kccllc.net/NetLogic.

10

39.

The Notice provided the Settlement Class with detailed information about: (1) the

11

Settlement; (2) objecting to the Settlement and/or Plaintiffs’ Counsel’s request for fees and

12

expenses of up to $795,000; and (3) appearing at the Final Fairness Hearing to challenge the

13

Settlement and/or request for fees and expenses. The deadline to object to the Settlement is June

14

8, 2011.

15

40.

Although the deadline for Settlement Class Members to object to the Settlement

16

and/or Plaintiffs’ Counsel’s request for fees and expenses has not yet passed, the Parties have not

17

received any objections to the Settlement.

18

VI.

FACTORS SUPPORTING THE SETTLEMENT

19

A.

Counsel Fairly and Aggressively Negotiated the Settlement

20

41.

Counsel for all Parties negotiated the Settlement fairly, honestly, and

21
22

aggressively.
42.

The Parties agreed to the Settlement only after extensive arm’s-length

23

negotiations between their counsel. Throughout the negotiations, Defendants adamantly denied

24

the allegations in the Complaint, including that the information disclosed in the Definitive Proxy

25

was inadequate. Conversely, Plaintiffs’ Counsel advanced the Plaintiffs’ positions and were

26

unwilling to accept a settlement that was not in the best interests of the Class. The Parties were

27

represented by counsel with extensive experience in shareholder class action litigation.

28
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B.

Legal and Factual Issues Made the Outcome Uncertain

2

43.

While Plaintiffs’ Counsel believes that Plaintiffs’ cases were meritorious when

3

filed, this litigation entailed a number of complex issues. Even assuming Plaintiffs overcame

4

these obstacles, the complex legal and factual nature of this case still posed a risk to Plaintiffs

5

succeeding at trial.

6

44.

Additionally, in order to prove this case, Plaintiffs would likely have had to rely

7

in part on testimony from Defendants’ current and former employees and agents, many of whom

8

would be testifying about matters that occurred several years before their testimony. As a result

9

of the time between the events of interest and any deposition or trial, the ability, as well as the

10

willingness, of many witnesses to testify completely and accurately about those events would

11

likely be impaired. These issues would affect Plaintiffs’ ability to successfully prosecute these

12

claims.

13

45.

The determination of damages in class actions, like the determination of liability,

14

is a complicated and uncertain process, typically involving conflicting expert opinions. The

15

reaction to such complex expert testimony is highly unpredictable. Expert testimony about

16

damages could rest on many subjective assumptions, which could be rejected as speculative or

17

unreliable. Conceivably, there could be a finding that there were no damages or that damages

18

were only a fraction of the amount that Plaintiffs alleged.

19

46.

Finally, because directors and officers insurance policies typically do not cover

20

the type of conduct alleged by Plaintiffs, even if Plaintiffs won at trial, they may not have

21

actually recovered damages, or only in part.

22

Settlement Class under the circumstances of this case.

23
24
25
26
27

This Settlement was the best result for the

C.

The Parties’ Judgment that the Settlement is Fair, Adequate, and
Reasonable

47.

Plaintiffs believe that the Settlement is fair, adequate, and reasonable under the

circumstances of this case.
48.

Plaintiffs’ Counsel, who are experienced in shareholder class litigation, have

advised their clients throughout this litigation.

Based on Plaintiffs’ Counsel’s extensive

28
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investigation, including information obtained in discovery and evaluated with the assistance of

2

their financial expert, Plaintiffs’ Counsel thoroughly evaluated the strengths and weaknesses of

3

Plaintiffs’ claims, the evidence adduced to date, and considered the substantial risks, as well as

4

the expense and length of time to prosecute the Actions through trial and the likely subsequent

5

appeals. As a result, for all the reasons outlined herein and in Plaintiffs’ Memorandum of Points

6

and Authorities, Plaintiffs’ Counsel strongly believe that the Settlement represents an excellent

7

result for Class.

8

VII.

FACTORS SUPPORTING THE REQUESTED FEE

9

A.

Counsel’s Evaluation of the Settlement

10

49.

Plaintiffs’ Counsel is well aware of the strengths and weaknesses of Plaintiffs’

11

claims after conducting a thorough investigation, including researching the legal and factual

12

issues involved, and conducting discovery. Based on this investigation and Plaintiffs’ Counsel’s

13

experience in shareholder litigation, Plaintiffs’ Counsel evaluated the risks associated with

14

continuing this litigation, and the benefits of a negotiated resolution. Plaintiff’s Counsel was in a

15

position to appraise the benefits of a settlement now as opposed to the known (and unknown)

16

risks and expenses of continued litigation, including the possibility of failing to establish

17

liability.

18

50.

Plaintiffs’ Counsel are actively engaged in complex litigation, including

19

shareholder class actions. Plaintiffs’ Counsel’s experience in the field allowed them to identify

20

the complex issues involved in this case and to formulate strategies to effectively prosecute this

21

case. Plaintiffs’ Counsel’s reputation as attorneys who will litigate a case through trial and

22

appeal, as well as their ability to develop and present the evidence in this case, gave them

23

maximum leverage in obtaining the best result for Plaintiffs and the Settlement Class.

24

51.

Although Plaintiffs and Plaintiffs’ Counsel firmly believe that the claims asserted

25

against the Defendants were meritorious when filed, they concluded that the Settlement is fair,

26

reasonable, and in the best interests of the Settlement Class.

27

Plaintiffs and Plaintiffs’ Counsel considered, among other things: the substantial and certain

28

benefits provided by the Settlement; the risks associated with continued litigation, including the

In reaching this conclusion,
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risk in proving each element of their claims, and in proving and obtaining damages; the risk

2

associated with an appeal if Plaintiffs won at trial; and the possibility that a larger (or smaller)

3

recovery, would be achieved should the Actions continue.

4

52.

In light of the risks Plaintiffs faced, success was not guaranteed. In Plaintiffs

5

Counsel’s estimation, the compromise embodied in the Settlement represents a substantial

6

achievement and successful resolution to a complicated and difficult case.

7

53.

Plaintiffs’ Counsel have not received any payment for their services in

8

prosecuting the Actions, nor have they been reimbursed for their expenses incurred in the

9

prosecution of the Actions.

10

54.

Plaintiffs’ Counsel are requesting $795,000 in attorneys’ fees and expenses. As

11

set forth in Plaintiffs’ Memorandum of Points and Authorities, the requested fee award is within

12

the range of fees awarded by courts in cases like this one, which have been vigorously litigated

13

and where settlement confers substantial benefits on the class.

14

55.

Plaintiffs’ Counsel’s requested fee is reasonable consider Plaintiffs’ Counsel’s

15

lodestar of $585,557.50, which is calculated using Plaintiffs’ Counsel’s standard hourly rates.

16

Graciano v. Robinson Ford Sales, Inc., 144 Cal. App. 4th 140, 155-56 (2006) (abuse of

17

discretion not to use firm’s standard full hourly rates in calculating lodestar); Fischel v.

18

Equitable Life Assurance Soc’y, 307 F.3d 997 (9th Cir. 2002) (appropriate for court to consider

19

litigation risk of non-payment in setting multiplier where counsel expected to receive additional

20

compensation for such risk).

21
22
23

56.

As discussed at length in Plaintiffs’ Brief, the requested fees and expenses fall

well within the range of reasonable fees based on the lodestar approach.
57.

Plaintiffs’ Counsel are requesting an award for attorneys’ fees and costs that

24

compares favorably as a cross check to their lodestar and actual expenses. Plaintiffs’ Counsel

25

spent a total of at least 1095 hours on this case, as time continues to be spent through final

26

approval, for a total aggregate lodestar of $585,557.50. Additionally, Plaintiffs’ Counsel have

27

incurred $38,811.17 in litigation expenses. Details relating to each firm’s time and expenses are

28

contained in the accompanying Fee Declarations, attached as Exhibit D. Plaintiffs’ Counsel also
- 11 DECLARATION OF DAVID E. AZAR IN SUPPORT OF PLAINTIFFS’ MOTION FOR FINAL APPROVAL OF
SETTLEMENT AND ATTORNEYS’ FEES AND EXPENSES

E-FILED: May 18, 2012 4:18 PM, Superior Court of CA, County of Santa Clara, Case #1-11-CV-209381 Filing #G-43078

1

anticipates spending around 50-75 hours on additional briefing, preparing for, and attending the

2

Final Fairness Hearing and overseeing the Settlement administration.

3

58.

No objections to the Settlement or requested fees have been received to date.

4

59.

Plaintiffs’ Counsel achieved this favorable result for Plaintiff and other Settlement

5

Class Members at great risk and substantial expense to themselves. Plaintiffs’ Counsel were

6

unwavering in their dedication to the interests of Plaintiffs and the Settlement Class, and in their

7

investment of the time and resources necessary to bring this litigation to a successful conclusion.

8

The requested fee is reasonable based on the effort and quality of Plaintiffs’ Counsel’s work and

9

the benefit obtained for NetLogic stockholders.

10

B.

The Risk of Continued Litigation and the Public Policy of
Incentivizing Competent Counsel to Accept Representation on a
Contingency Basis

60.

Because of the factual and legal complexity of this case, there were significant

11
12
13

risks to Plaintiffs’ claims surviving to and being proven at trial. The proposed Settlement

14

eliminates the risks that Plaintiffs and the Settlement Class could receive no recovery. Even if

15

Plaintiffs’ claims succeeded, discovery and trial of this case would have been complex and

16

expensive, with a more favorable outcome uncertain. The proposed Settlement represents a

17

sound resolution given the substantial risks of expense and delay of continued litigation versus

18

the certain and immediate recovery for Plaintiffs and the Settlement Class.

19

61.

Further, the Actions were undertaken by Plaintiffs’ Counsel on a wholly-

20

contingent basis. From the outset, Plaintiffs’ Counsel understood that they were embarking on a

21

complex, expensive and lengthy litigation with no guarantee of ever being compensated for the

22

enormous investment of time and money the case would require.

23

responsibility, Plaintiffs’ Counsel were obligated to assure that sufficient resources were

24

dedicated to the prosecution of the Actions and that funds were available to compensate staff and

25

account for the considerable out-of-pocket costs that a case such as this entails.

26

62.

In undertaking that

Because of the nature of a contingent practice where cases predominantly last

27

several years, not only do contingent litigation firms have to pay regular overhead, but they also

28

have to advance the expenses of the cases they undertake. With an average lag time of three to
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1

four years for these cases to conclude, the financial burden on contingent counsel is far greater

2

than on a firm that is paid on an ongoing basis.

3

63.

The riskiness of contingent litigation is evidenced by the many cases lost on or

4

after trial, including Robbins v. Koger Props., 129 F.3d 617 (11th Cir. 1997) (overturning an $81

5

million jury verdict for the plaintiff class on loss causation grounds and dismissing the entire

6

litigation); Anixter v. Home-Stake Prod. Co., 77 F.3d 1215 (10th Cir. 1996) (overturning

7

securities fraud class action verdict for plaintiffs filed in 1973 and tried 15 years later, in 1988,

8

on basis of 1994 Supreme Court opinion); In re Health Mgmt. Sec. Litig., 184 F.R.D. 40

9

(E.D.N.Y. 1999) (jury verdict for auditor in securities case); In re Apple Computer Sec. Litig.,

10

No. C-84-20148(A)-JW, 1991 U.S. Dist. LEXIS 15608 (N.D. Cal. Sept. 6, 1991) (although

11

plaintiff class obtained a substantial jury verdict against two individual defendants, district court

12

vacated judgment on motion for judgment n.o.v.).

13

64.

As discussed above, from the outset, the Actions presented a number of risks and

14

uncertainties which could have prevented any recovery whatsoever.

15

complex contingent litigation such as this do not always win. Tens of thousands of hours are

16

expended every year on legitimate cases that ultimately cannot be successfully prosecuted or

17

resolved. The factor labeled by the courts as “the risks of litigation” is not an empty phrase.

18

65.

Plaintiffs’ claims were not guaranteed to succeed.

Law firms handling

If the case survived the

19

pleading stage and summary judgment, and went to trial, there was no guarantee of a verdict in

20

Plaintiffs’ favor and, even if Plaintiffs won a verdict, there would be no guarantee that

21

Defendants would not successfully appeal the judgment or that a verdict would include monetary

22

recovery, or that any recovery would be better than that achieved by the proposed Settlement.

23

66.

There are numerous cases where Plaintiffs’ Counsel expended thousands of hours

24

and received no compensation. It is unfortunate, but true, that Plaintiffs’ Counsel who litigate

25

cases in good faith and receive no fees are often the most diligent members of the plaintiffs’ bar.

26

It is only the knowledge by defendants and their counsel that the leading members of the

27

plaintiffs’ bar are actually prepared to, and will, force a resolution on the merits and go to trial,

28

that permits meaningful settlements in actions such as this.
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1

67.

There have been many hard fought lawsuits where, because of the discovery of

2

facts unknown when the case was commenced, or changes in the law during the pendency of the

3

case, or a decision of a judge or jury following a trial on the merits, excellent professional efforts

4

of members of the plaintiffs’ bar produced no fee for counsel.

5

68.

Shareholders should be able to obtain representation on par with that available to

6

the large corporate interests against which they must litigate. If this important public policy is to

7

be carried out, the courts should award fees that will adequately compensate competent counsel,

8

taking into account the risks and contingent nature of the representation.

9

69.

When Plaintiffs’ Counsel chose to represent Plaintiffs in this matter, it was with

10

the knowledge that Plaintiffs’ Counsel would spend many hours of hard work against some of

11

the best defense lawyers in the United States with no assurance of ever obtaining any

12

compensation for their efforts. Plaintiffs’ Counsel were aware that the only way they would be

13

compensated was to achieve a successful result for Plaintiffs and the Settlement Class.

14

VIII. CONCLUSION

15

70.

For the reasons set forth above and in the accompanying Memorandum of Points

16

and Authorities and Fee Declarations, I respectfully submit that (a) the Settlement is fair,

17

reasonable, and adequate and should be approved, and (b) the requested attorneys’ fees and

18

expenses are reasonable and should be granted.

19
20
21
22
23
24
25
26
27
28
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1
2

71.

Attached as Exhibit C is a true and correct copy of the Notice of Pendency and

Proposed Settlement Of Class Action.

3

72.

Attached as Exhibit D are Declaration of David E. Azar In Support of Motion for

4

Attorneys' Fees and Expenses Filed on Behalf of Milberg LLP and Declaration of David Bower

5

In Support of Motion for Attorneys' Fees and Expenses Filed on Behalf of Farugi & Farugi,

6

LLP.

7
8

I declare under penalty of perjury under the laws of the United States of America that the
at Los Angeles, California.

foregoing is true and correct. Executed this 18th day of May 20
c

9
n

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
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1
2
3
4
5
6
7
8

Jeff S. Westerman (SBN 94559)
jwesterman@milberg.com
David E. Azar (SBN 218319)
dazar@milberg.com
MILBERG LLP
One California Plaza
300 South Grand, Suite 3900
Los Angeles, California 90071
Telephone: (213) 617-1200
Facsimile: (213) 617-1975
Attorneys for Plaintiff New Jersey Carpenters Pension Fund
[Additional Counsel Listed on Signature Page]

9
10

SUPERIOR COURT OF THE STATE OF CALIFORNIA

11

COUNTY OF SANTA CLARA

12
13

NEW JERSEY CARPENTERS PENSION
FUND,
Plaintiffs,

14
15
16
17
18

v.
DOUGLAS W. BROYLES, MARVIN D.
BURKETT, STEPHEN L. DOMENIK, DR.
NORMAN GODINHO, RONALD S.
JANKOV, ALAN KROCK, LEONARD C.
PERHAM, BROADCOM CORPORATION,
and I&N ACQUISITION CORP.,

19

Defendants.

20

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

Case No.1:11-cv-209381
CLASS ACTION
STIPULATION OF SETTLEMENT
DATE:
TIME:
DEPT:
JUDGE:

Complaint Filed: September 16, 2011

21
22
23
24
25
26
27
28
STIPULATION OF SETTLEMENT
A/74712744.2 ~ DOCS\591545v3

February 10, 2012
11:00 a.m.
1
Hon. James P. Kleinberg
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1

STIPULATION OF SETTLEMENT

2

This Stipulation of Settlement dated as of January 27, 2012 (the “Stipulation”), is made

3

and entered into in connection with the actions captioned New Jersey Carpenters Pension Fund

4

v. Broyles, et al., Case No. 1:11-cv-209381, pending in the California Superior Court for the

5

County of Santa Clara (“California Court”), and Danielo v. NetLogic Microsystems, Inc., et al.,

6

C.A. No. 6881-VCG, pending in the Delaware Court of Chancery (“Delaware Court”)

7

(collectively, the “Actions”), by and among: (i) Plaintiffs New Jersey Carpenters Pension Fund

8

and Vincent Danielo (collectively “Plaintiffs”), on behalf of themselves and on behalf of the

9

Class Members; (ii) NetLogic Microsystems, Inc. (“NetLogic”) and its board of directors (the

10

“NetLogic Board”) (collectively, the “NetLogic Defendants”); and (iii) Broadcom Corporation

11

(“Broadcom”) and its wholly owned subsidiary I&N Acquisition Corp. (“I&N”) (collectively,

12

the “Broadcom Defendants”), by and through their respective counsel of record. (The NetLogic

13

Defendants and the Broadcom Defendants are referred to collectively as the “Defendants.”)

14

(Plaintiffs and Defendants are referred to collectively as the “Parties.”).

15

The Stipulation is intended by the Parties to fully, finally and forever resolve, discharge

16

and settle the Settled Claims (as defined below), upon and subject to the terms and conditions

17

hereof.

18

A.

SUMMARY OF THE LITIGATION

19

On September 12, 2011, NetLogic announced that it and Broadcom had entered into a

20

definitive merger agreement (the “Merger Agreement”) under which NetLogic shareholders

21

would receive $50.00 in cash per NetLogic share owned by them in a merger transaction with a

22

total equity value of

23

consideration represents a 57% premium over the closing price of NetLogic’s shares on the last

24

trading day before the announcement of the proposed merger and a 69% premium over the

25

average closing share price for the prior 20 days.

approximately $3.7 billion (the “Merger” or “Transaction”).

This

26

On September 16, 2011, Plaintiff New Jersey Carpenters Pension Fund filed a putative

27

class action complaint on behalf of NetLogic’s public shareholders in this Court, captioned New

28

Jersey Carpenters Pension Fund v. Broyles, No. 1:11-CV-209381 (the “California Action”),
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1

alleging that the directors of NetLogic breached their fiduciary duties by failing (i) to adequately

2

consider the Merger, including whether the Merger maximizes shareholder value, and (ii) to

3

apprise themselves of the true value of NetLogic. The complaint also alleges that the Broadcom

4

Defendants aided and abetted the alleged breaches of fiduciary duties by the directors of

5

NetLogic.

6

On September 20, 2011, Plaintiff Vincent Danielo filed a putative class action complaint

7

in the Delaware Court captioned Danielo v. NetLogic Microsystems, Inc., et al., C.A. 6881-VCG

8

(the “Delaware Action”), asserting claims similar to those asserted in the California Action and

9

seeking similar relief against the same defendants and also NetLogic.

10

On October 3, 2011, Broadcom filed an answer to the complaint in the Delaware Action.

11

On October 5, 2011, NetLogic filed with the Securities and Exchange Commission

12

(“SEC”) on Schedule 14A a preliminary proxy statement containing, among other things, the

13

recommendation of the NetLogic board of directors that NetLogic’s stockholders vote in favor of

14

the Merger.

15

On October 7, 2011, Plaintiff New Jersey Carpenters’ Pension Fund amended its

16

complaint to add claims asserting that the preliminary proxy statement was materially false or

17

misleading in certain respects identified in the amended complaint.

18
19
20
21

On October 7, 2011, NetLogic and its directors filed a Notice of Motion and Motion to
Stay Based on Forum Non-Conveniens in the California Action.
On October 13, 2011, NetLogic and its directors filed an answer to the complaint in the
Delaware Action.

22

On October 14 and 17, 2011, plaintiff in the California Action filed an Ex Parte

23

Application For Limited Expedited Discovery, and the Defendants filed an Ex Parte Application

24

To (1) Shorten Time For Briefing And Hearing Of Defendants’ Motion To Stay And To

25

Coordinate Hearings, and (2) Seek A Protective Order Against Any Discovery.

26

At a hearing on October 18, 2011, the California Court denied Plaintiff’s motion without

27

prejudice, denied Defendants’ Ex Parte request for a Protective Order Against Any Discovery,

28

and held that discovery can proceed under the normal rules.
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1

On October 19, 2011, plaintiff in the Delaware Action filed an amended complaint

2

alleging that the NetLogic preliminary proxy statement was materially false or misleading in

3

certain respects identified in the amended complaint.

4
5

On October 19, 2011, NetLogic and its directors filed a motion to dismiss the complaint
in the Delaware Action.

6

On October 20, 2011, NetLogic filed with the SEC on Schedule 14A a definitive proxy

7

statement that contained, among other things, the recommendation of the NetLogic board of

8

directors that NetLogic’s stockholders vote in favor of the Merger.

9

On October 24 and 25, 2011, plaintiff in the California Action served discovery requests,

10

including notices of deposition and subpoenas, on Broadcom, NetLogic, and certain of their

11

officers and directors, as well as on the financial advisor of NetLogic, Qatalyst Partners, L.P.

12

(“Qatalyst”). Plaintiff in the Delaware Action also served discovery requests on Broadcom,

13

NetLogic, and certain of their officers and directors, as well as the financial advisor of NetLogic.

14

On October 24, 2011, the California Court, at Plaintiffs’ request, ordered the Parties to

15

attend an Informal Discovery Conference on November 1, and to meet and confer before then

16

(which the Parties did in person on October 26).

17

On October 27, 2011, Plaintiff New Jersey Carpenters’ Pension Fund filed a Notice and

18

Application For Order to Show Cause And Temporary Restraining Order (the “TRO

19

Application”) seeking an order restraining the consummation of the Merger, which was set for

20

hearing on November 18, 2011.

21

Commencing on October 26, 2011, the Parties, by and through their counsel, also began

22

to engage in arm’s-length negotiations about a possible settlement of the various claims that had

23

been, could be or might be asserted in the Actions. Although the Parties were unable to reach

24

any immediate, tentative resolution, they continued to discuss a possible settlement of the

25

Actions while, at the same time, vigorously litigating the matters.

26
27

On October 28, 2011, the parties in the California Action filed their briefs for the
Informal Discovery Conference.

28
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1

On November 1, 2011, the parties in the California Action along with NetLogic’s

2

financial advisor attended the Informal Discovery Conference with the California Court, at

3

which they met and conferred and agreed on certain document production and depositions in

4

relation to the application for the injunction, and agreed on a briefing schedule for the TRO

5

Application.

6
7
8
9
10
11
12
13

On November 1, 2011, NetLogic and its directors filed a brief in support of their motion
to dismiss in the Delaware Action.
On November 3, 2011, NetLogic’s directors filed a demurrer to plaintiff’s First Amended
Complaint in the California Action.
On November 7, 2011, Broadcom filed a motion to dismiss the amended complaint in the
Delaware Action and a supporting brief.
On November 8, 2011, NetLogic’s directors served papers opposing the TRO
Application in the California Action and Broadcom served a joinder in that opposition.

14

In connection with litigating the Actions, certain of the Defendants, as well as NetLogic’s

15

financial advisor, Qatalyst, produced substantial documentation regarding the Merger, including

16

copies of board minutes and financial documents.

17

Plaintiffs’ Counsel, in consultation with an expert consultant retained by plaintiff’s

18

counsel in the California Action, thoroughly analyzed the documents, and Plaintiffs’ Counsel

19

discussed with counsel for the Defendants possible additional disclosures to NetLogic’s

20

definitive proxy statement. The Parties, through their respective counsel, also continued their

21

arm’s-length negotiations concerning the potential terms and conditions of a possible resolution

22

of the Actions.

23

After extensive arm’s-length negotiations, the Parties reached an agreement in principle

24

to settle the Actions, and they negotiated the terms of supplemental disclosures that NetLogic

25

would make to its definitive proxy statement that it previously had filed the with the SEC.

26

On November 11, 2011, the Parties entered into and executed a Memorandum of

27

Understanding (“MOU”) setting forth the key terms of the Settlement. In connection with

28

settlement discussions, counsel for the Parties did not discuss the appropriateness or amount of
-4STIPULATION OF SETTLEMENT

E-FILED: May 18, 2012 4:18 PM, Superior Court of CA, County of Santa Clara, Case #1-11-CV-209381 Filing #G-43078

1

Plaintiffs’ application for attorneys’ fees or costs until the substantive terms of the settlement

2

were negotiated at arm’s length and agreed to.

3

The Parties recognized that, in light of the significant imposition of time, resources and

4

expenses that would be required to continue to litigate the claims at issue in the Actions, and the

5

substantial risks and uncertainties inherent in such litigation, the interests of the stockholders of

6

NetLogic and Broadcom and the Defendants would be best served by the settlement of the

7

Actions.

8

As a direct result of the Parties’ agreement-in-principle embodied in their MOU, but

9

without admitting any wrong doing, NetLogic agreed to and did make clarifying and

10

supplemental disclosures to NetLogic shareholders concerning the Transaction via a Form 8-K

11

filed on November 14, 2011 with the SEC (the “Supplemental Disclosures”). See Exhibit A

12

hereto.

13
14

On November 22, 2011, NetLogic’s stockholders approved the Merger in a Special
Meeting of Stockholders.

15

In January 2012, pursuant to the terms of the MOU, the Parties engaged in further

16

confirmatory discovery, and Plaintiffs deposed Ronald S. Jankov, the Chief Executive Officer

17

and President of NetLogic, and Jason DiLullo of Qatalyst. The depositions confirmed the

18

fairness, reasonableness and adequacy of the Merger and the Settlement to the Class.

19
20

The Parties agree that the Delaware Action will be stayed pending approval of the
Settlement in the California Action.

21

The Defendants have consented to the conditional certification of the California Action as

22

a non-opt out class action pursuant to Code of Civil Procedure Section 382 for settlement

23

purposes only, as defined hereinafter.

24

Plaintiff in each of the Actions represents to have owned at all relevant times and

25

continue to own shares of NetLogic stock, for which proof of ownership was provided to defense

26

counsel.

27
28

Plaintiffs state that they believe that they brought their claims in good faith and continue
to believe that their claims have legal merit.
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1

Plaintiffs’ Counsel have determined that a settlement of the Actions on the terms

2

reflected in this Stipulation is fair, reasonable, adequate, and in the best interests of Plaintiffs and

3

the putative Class.

4

The Defendants, without admitting the validity of any allegations made in the Actions, or

5

any liability with respect thereto, and, indeed, expressly denying any and all wrongdoing, and

6

expressly maintaining that they complied with any and all legal duties, have concluded that it is

7

desirable that the claims against them be settled and dismissed on the terms reflected in this

8

Stipulation solely to eliminate the burden, expense and uncertainties inherent in litigation.

9

B.

10
11
12

DEFINITIONS
1.

As used in this Stipulation, the following terms shall have the following

meanings:
(a)

“Actions” means the action captioned New Jersey Carpenters Pension

13

Fund v. Douglas W. Broyles, et al., Case No. 1:11-cv-209381, pending in the California Court,

14

and the action captioned Danielo v. NetLogic Microsystems, Inc., et al., C.A. No. 6881-VCG,

15

pending in the Delaware Court.

16

(b)

17
18
19
20

“California Action” means the consolidated action captioned New Jersey

Carpenters Pension Fund v. Broyles, No. 1:11-CV-209381, pending in the California Court.
(c)

“California Court” means the Superior Court of the State of California,

County of Santa Clara.
(d)

“Class” means a non-opt out class, certified for settlement purposes only,

21

pursuant to section 382 of the California Code of Civil Procedure, consisting of any and all

22

record holders and beneficial owners of NetLogic’s common stock, including any and all of each

23

such holder’s respective successors, successors in interest, predecessors, predecessors in interest,

24

representatives, trustees, executors, administrators, heirs, assigns or transferees, immediate and

25

remote, and any person or entity acting for or on behalf of, or claiming under, any of them, and

26

each of them, who held shares of NetLogic’s common stock at any time between and including

27

September 12, 2011 and the date of consummation of the Merger. Excluded from the Class are

28

the Defendants, members of the immediate family of any individual defendant, any entity in
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1

which a Defendant has or had a controlling interest, officers or directors of NetLogic or

2

Broadcom, and the legal representatives, heirs, successors or assigns of any such excluded

3

person.

4
5
6

(e)

“Class Member” means a person who falls within the definition of the

(f)

“Defendants” means, individually and collectively:

Class.
(i) NetLogic

7

Microsystems, Inc. (“NetLogic”); (ii) Douglas W. Broyles, Marvin D. Burkett, Stephen L.

8

Domenik, Dr. Norman Godinho, Ronald S. Jankov, Alan Krock, and Leonard C. Perham

9

(collectively, the “NetLogic Board”) ((i) and (ii) are, collectively, the “NetLogic Defendants”);

10

(iii) Broadcom Corporation (“Broadcom”); and (iv) I&N Acquisition Corp. (“I&N”) ((iii) and

11

((iv) are, collectively, the “Broadcom Defendants”).

12

(g)

“Defendants’ Claims” means any and all claims (including Unknown

13

Claims) against Plaintiffs, each and all of the members of the Class, and Plaintiffs’ Counsel

14

arising out of, relating to, or in connection with the institution, prosecution, assertion, settlement

15

or resolution of the Actions or the Released Claims; provided, however, that the Defendants’

16

Claims shall not include the right of the Defendants and the other Released Persons to enforce

17

the terms of the MOU, the Stipulation, and the Settlement.

18

(h)

“Defendants’ Counsel” means the law firms of Bingham McCutchen LLP

19

and Skadden, Arps, Slate, Meagher & Flom LLP and any partners, officers, principals, associates

20

and/or employees of the above.

21

(i)

22

“Delaware Action” means the action captioned Danielo v. NetLogic

Microsystems, Inc., et al., C.A. No. 6881-VCG, pending in the Delaware Court.

23

(j)

“Delaware Court” means the Delaware Court of Chancery.

24

(k)

“Effective Date” of the Settlement of the Actions means the earliest

25
26
27

business day after the occurrence of all of the events specified in paragraph 16.
(l)

“Final Court Approval” means that the California Court has entered a final

order and judgment certifying the Class, approving the Settlement, dismissing the California

28
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1

Action with prejudice on the merits, and providing for such release language as set forth below,

2

and that such final order and judgment is no longer subject to any appeal or review.

3

(m)

“Final Judgment” means the Order and Final Judgment to be entered by

4

the California Court, substantially in the form of Exhibit D attached hereto or as modified

5

pursuant to agreement of the Parties or order of the California Court.

6

(n)

“Notice” means the Notice of Pendency and Proposed Settlement of Class

7

Action that is to be sent to Class Members substantially in the form of Exhibit C attached hereto

8

or as modified pursuant to agreement of the Parties or order of the California Court.

9

(o)

“Order for Notice and Hearing” means the proposed scheduling order to

10

be entered by the California Court, substantially in the form of Exhibit B as attached hereto or as

11

modified pursuant to agreement of the Parties or order of the California Court.

12

(p)

“Parties” means collectively each of the Defendants and the Plaintiffs.

13

(q)

“Plaintiffs” means collectively New Jersey Carpenters Pension Fund and

14

Vincent Danielo.

15

(r)

“Plaintiffs’ Counsel” means the law firms of Milberg LLP, Kroll

16

Heineman Carton, LLC, and Faruqi & Faruqi, LLP and any partners, officers, principals,

17

associates and/or employees of the above.

18

(s)

“Released Claims” means any and all manner of claims (including

19

Unknown Claims), demands, actions or causes of action, rights, liabilities, damages, losses,

20

obligations, judgments, suits, fees, expenses, costs, matters and issues of any kind or nature

21

whatsoever, whether known or Unknown, contingent or absolute, suspected or unsuspected,

22

disclosed or undisclosed, matured or not matured, accrued or unaccrued, that have been, could

23

have been, or in the future can or might be asserted in the Actions or in any court, tribunal or

24

proceeding (including, but not limited to, any claims under federal, state or foreign statutory or

25

common law relating to alleged fraud, breach of any duty, negligence, violations of the federal

26

securities laws or state disclosure laws or otherwise) by or on behalf of the Plaintiffs or any

27

member of the Class (whether individual, class, derivative, representative, legal, equitable or any

28

other type or in any other capacity), against the Released Persons, whether or not any such
-8STIPULATION OF SETTLEMENT

E-FILED: May 18, 2012 4:18 PM, Superior Court of CA, County of Santa Clara, Case #1-11-CV-209381 Filing #G-43078

1

Released Persons were named, served with process or appeared in the Actions, which have

2

arisen, could have arisen, arise now or hereinafter arise out of, or relate in any manner to the

3

allegations, facts, events, acquisitions, matters, acts, occurrences, statements, representations,

4

omissions, or any other matter, thing or cause whatsoever, or any series thereof, embraced,

5

involved or set forth in, or referred to or otherwise related, directly or indirectly, in any way to

6

(or other transactions contemplated therein): (i) the Merger, the Merger Agreement or any

7

amendment thereto; (ii) the fiduciary obligations of any of the Defendants or other Released

8

Persons in connection with the Merger, the Merger Agreement or any amendment thereto; (iii)

9

the negotiations in connection with the Merger, the Merger Agreement or any amendment

10

thereto; (iv) the disclosures or disclosure obligations of any of the Defendants or other Released

11

Persons in connection with Merger, the Merger Agreement or any amendment thereto; or (v) any

12

and all conduct by any of the Defendants or other Released Persons arising out of or relating in

13

any way to the negotiation or execution of the MOU and the Stipulation; provided, however, that

14

the release shall not include any statutory appraisal rights pursuant to Delaware General

15

Corporation Law Sec. 262 that any NetLogic stockholder may have and perfected, nor the right

16

of any person to enforce the terms of the Settlement.

17

(t)

“Released Persons” means the Defendants and/or their respective families,

18

parent entities, controlling persons, associates, affiliates, predecessors, successors, or

19

subsidiaries, and each and all of their respective past, present or future officers, directors,

20

stockholders, agents, representatives, employees, attorneys, financial or investment advisors,

21

advisors, consultants, accountants, investment bankers (including any entity providing a fairness

22

opinion regarding the Merger), commercial bankers, trustees, engineers, agents and reinsurers,

23

heirs, executors, trustees, general or limited partners or partnerships, limited liability companies,

24

members, heirs, executors, personal or legal representatives, estates, administrators,

25

predecessors, successors and assigns.

26

(u)

“Releasing Persons” means Plaintiffs or any member of the Class.

27

(v)

“Settled Claims” means the Released Claims, including Unknown Claims,

28

against the Released Persons.
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1

(w)

“Settlement” means the settlement contemplated by this Stipulation.

2

(x)

“Settlement Hearing” means the final hearing to be held by the California

3
4

Court to determine whether the Settlement should be approved.
(y)

“Unknown Claims” means claims that Defendants, Plaintiffs, any or all

5

members of the Class, and any or all other persons and entities whose claims are being released,

6

do not know or suspect to exist, which, if known by him, her or it, might affect his, her or its

7

agreement to release the Released Persons, the Released Claims or Defendants’ Claims, or might

8

affect his, her or its decision to object or not to object to the Settlement. With respect to any and

9

all Released Claims and Defendants’ Claims, the parties stipulate and agree that upon the

10

Effective Date, Defendants, Plaintiffs, all members of the Class, and all other persons and

11

entities whose claims are being released, shall be deemed to have, and shall have, expressly

12

waived and relinquished, to the fullest extent permitted by law, the provisions, rights and

13

benefits of § 1542 of the California Civil Code, which provides as follows:

14

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH

15

THE CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS

16

OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE,

17

WHICH IF KNOWN BY HIM OR HER MUST HAVE MATERIALLY

18

AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR

19

With respect to any and all Released Claims and Defendants’ Claims, the parties stipulate and

20

agree that upon the Effective Date, Defendants, Plaintiffs, all members of the Class, and all other

21

persons and entities whose claims are being released, shall be deemed to have, and shall have,

22

waived any and all provisions, rights and benefits conferred by any law of any state or territory

23

of the United States, or principle of common law, or the law of any jurisdiction outside of the

24

United States, which is similar, comparable or equivalent to section 1542 of the California Civil

25

Code. Plaintiffs, on behalf of the Class, and Defendants acknowledge that they may discover

26

facts in addition to or different from those that they now know or believe to be true with respect

27

to the subject matter of this release, but that it is their intention to completely fully, finally and

28

forever to settle and release the Released Claims and Defendants’ Claims, including Unknown
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E-FILED: May 18, 2012 4:18 PM, Superior Court of CA, County of Santa Clara, Case #1-11-CV-209381 Filing #G-43078

1

Claims, as defined herein. The parties to this Stipulation acknowledge that the foregoing waiver

2

was separately bargained for and is a material term of the Settlement.

3

C.

4
5

TERMS OF THE SETTLEMENT
In consideration for the full and final settlement and release of all Settled Claims and

dismissal with prejudice of the Actions, the Parties hereby agree:

6

2.

As a result of Plaintiffs’ efforts, on November 14, 2011, NetLogic publicly filed

7

and, by posting on its website and making copies available, disseminated the Supplemental

8

Disclosures set forth in Exhibit A.

9

3.

Without admitting any wrongdoing, the Defendants acknowledge that the

10

prosecution of the Actions and discussions with Plaintiffs’ Counsel were the cause of the

11

decision to make the Supplemental Disclosures.

12

4.

The Parties will cooperate to obtain Final Court Approval of the Settlement from

13

the California Court and the dismissal of the California Action with prejudice as to all Released

14

Claims and without costs to any party (other than counsel fees and expenses as provided herein).

15

5.

Upon obtaining Final Court Approval of the Settlement from the California Court,

16

the Parties expeditiously will take any and all steps necessary to obtain dismissal with prejudice

17

of the Delaware Action, without costs or fees to any party.

18

D.

19
20
21
22
23

RELEASES
6.

Upon the Effective Date, the Releasing Persons shall release all Settled Claims

against the Released Persons.
7.

Upon the Effective Date, the Releasing Persons shall be permanently enjoined and

forever barred from asserting any of the Settled Claims against the Released Persons.
8.

Upon the Effective Date, the Released Persons shall be deemed to have, and by

24

operation of the Order and Final Judgment shall have, fully, finally and forever released,

25

relinquished and discharged Plaintiffs, each and all of the members of the Class and Plaintiffs’

26

Counsel from the Defendants’ Claims; provided, however, that the Defendants’ Claims shall not

27

include the right of the Defendants and the other Released Persons to enforce the terms of the

28

MOU, the Stipulation of the Settlement.
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1

E.

2

ORDER FOR NOTICE AND HEARING OF SETTLEMENT OF CLASS ACTION
9.

As soon as practicable after this Stipulation has been executed, the Parties shall

3

jointly move the California Court for entry of the Order for Notice and Scheduling of Hearing of

4

Settlement, substantially in the form attached hereto as Exhibit B, or as modified pursuant to

5

agreement of the Parties or order of the California Court.

6

10.

The Defendants shall be responsible for providing notice of the Settlement to the

7

members of the Class. The Defendants shall pay all reasonable costs and expenses incurred in

8

providing notice of the Settlement to the members of the Class.

9

11.

The Parties shall present the Stipulation and such other documentation as may be

10

required to obtain approval of the Settlement (the “Settlement Documents”) to the California

11

Court for hearing and approval as soon as practicable following appropriate notice to the

12

members of the Class (which notice shall be approved by Plaintiffs’ Counsel, and which will be

13

mailed by the Defendants in accordance with the deadlines established by the California Court in

14

any preliminary order entered by the California Court).

15

12.

The Parties will use their best efforts to obtain Final Court Approval of the

16

Settlement from the California Court and the dismissal of the California Action with prejudice as

17

to all Settled Claims and without costs to any party (other than counsel fees and expenses as

18

provided herein).

19

13.

Within five (5) business days following the Final Court Approval of the

20

Settlement, the parties in the Delaware Action will file papers with the Delaware Court to

21

dismiss the Delaware Action with prejudice.

22

F.

23

PAYMENT OF PLAINTIFFS’ ATTORNEYS’ FEES
14.

Plaintiffs and Plaintiffs’ Counsel in the Actions intend to petition the California

24

Court for an award of attorneys’ fees and expenses (including costs, disbursements, and expert

25

and consultant fees) in connection with the Actions.

26

(a)

The Parties have agreed that NetLogic, its successor in interest, and/or its

27

insurers will pay Plaintiffs’ Counsel an amount not more than $795,000 in fees and expenses

28

subject to approval of the California Court, or such lower amount as the California Court may
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1

approve.

2

Defendants agree not to oppose any request for fees and expenses up to, but not exceeding

3

$795,000.

4

Plaintiffs will not seek attorneys’ fees and expenses in excess of $795,000 and

(b)

Payment of any amount in settlement of this claim for attorneys’ fees and

5

expenses will be made ten (10) calendar days after entries of orders of dismissal with prejudice

6

in the Actions, or as otherwise ordered by the California Court. Any such payment shall be

7

made subject to Plaintiffs’ Counsel’s joint and several obligations to make refunds or repayment

8

to NetLogic (or any successor entity or insurer) if any specified condition to the Settlement set

9

forth herein is not satisfied or, as a result of any appeal and/or further proceedings on remand, or

10

successful collateral attack, any such dismissal order is reversed or the fee or costs award is

11

reduced or reversed. At the time the fees are paid, they shall be paid via wire transfer to an

12

account in accordance with wire instructions to be received from Plaintiffs’ Counsel.

13

(c)

Payment by NetLogic (or any successor entity or insurer) of the attorneys’

14

fees and expenses to Plaintiffs’ Counsel will discharge in full any obligations to pay attorneys’

15

fees and expenses hereunder. Plaintiffs agree and confirm that they will not seek a separate

16

award of fees and expenses in connection with the Delaware Action, and that the payment by

17

NetLogic (or any successor entity or insurer) to Plaintiffs’ Counsel of the attorneys’ fees and

18

expenses approved by the California Court will be in connection with both Actions and discharge

19

in full any obligation to pay attorneys’ fees and expenses in connection with each Action. It is

20

expressly agreed by the Parties that this provision shall survive the closing of the Merger.

21

(d)

Counsel for the Parties negotiated the provisions herein related to the

22

attorneys’ fees and expenses that NetLogic (or any successor entity or insurer) will pay to

23

Plaintiffs’ Counsel after the Parties agreed to the substantive terms of the Settlement.

24

(e)

There shall be no obligation to pay any attorneys’ fees or expenses to

25

Plaintiffs’ Counsel hereunder in the event the Merger is not consummated for any reason or in

26

the event that the Court does not approve a full and complete release of the Settled Claims.

27
28

(f)

Unless otherwise instructed by Plaintiffs’ Counsel or ordered by the

California Court, the award of fees and expenses shall be paid to Milberg LLP as receiving
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1

agents for Plaintiffs’ Counsel to allocate among Plaintiffs’ Counsel as Milberg LLP believes to

2

reflect the relative contributions of each counsel to the prosecution of the Actions.

3

(g)

4

any award of fees and expenses.

5

15.

Defendants shall have no responsibility or liability for the allocation of

Notwithstanding any other provisions in the MOU or this Stipulation to the

6

contrary, the Parties agree and intend that the Settlement will not be conditioned on any ruling on

7

attorneys’ fees and expenses, and that any such ruling, or any modification, alteration, or

8

reversal, by a trial court or on appeal, of any award of attorneys’ fees and expenses, shall not

9

cancel, terminate, void, render ineffective, or in any way affect the Settlement or any order

10

approving it. In addition, neither Plaintiffs nor any member of the putative Class shall have any

11

right to terminate or withdraw from the Settlement by reason of any order relating to fees and

12

expenses.

13

G.

CONDITIONS OF SETTLEMENT

14

16.

15

following events:

16

(a)

The consummation of the Merger.

17

(b)

Final Court Approval of the Settlement and the California Court entering a

The Settlement is subject to and contingent upon the occurrence of each of the

18

final order and judgment (“Final Order and Judgment”) substantially in the form submitted by

19

the Parties, or as modified pursuant to an order of the California Court or agreement by all

20

Parties, including unconditional certification of a class substantially as described above.

21

(c)

The Final Order and Judgment becoming final, which shall occur one

22

business day following the later of the following events: (i) the date upon which the time expires

23

for filing or noticing any appeal of the Final Order and Judgment and (ii) if there is an appeal, the

24

completion, in a manner that affirms and leaves in place the Final Order and Judgment without

25

any material modification, of all proceedings arising out of the appeal or appeals (including, but

26

not limited to, the expiration of all deadlines for motions for reconsideration, all proceedings

27

ordered on remand, and all proceedings arising out of any subsequent appeal or appeals

28

following decisions on remand).
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1

(d)

Dismissal with prejudice of the Delaware Action without the award of any

2

damages, costs, fees or the grant of further relief except for the payments contemplated by the

3

Stipulation (but solely to the extent awarded by the California Court); provided, however, that

4

this condition is waivable at the sole discretion of the Defendants.

5

17.

The Settlement shall become null and void and of no force and effect in the event

6

that the Settlement does not obtain Final Court Approval for any reason or the Merger, including

7

any amendment thereto, is not concluded for any reason. The Settlement shall also become null

8

and void if the California Court grants Final Court Approval of the Settlement but the Parties are

9

unable, for any reason, to obtain dismissal of the Delaware Action from the Delaware Court

10
11

within a reasonable time.
18.

If the conditions specified in paragraph 16 above are not satisfied then the

12

Stipulation shall be canceled and terminated subject to paragraph 19 below; unless Plaintiffs’

13

Counsel and Defendants’ Counsel mutually agree in writing to proceed with the Stipulation.

14

19.

In the event that the Stipulation is not approved by the California Court or the

15

Stipulation is terminated in accordance with its terms, the terms and provisions of the Stipulation

16

(including the recitals set forth above), shall have no further force and effect and any judgment

17

or order entered by the Court in accordance with the terms of the Stipulation shall be treated as

18

vacated, nunc pro tunc.

19

20.

In any event of nullification of this Stipulation, the Parties shall be deemed to be

20

in the position they were in prior to the execution of the MOU on November 11, 2011, and the

21

statements made herein (including in Exhibit A) and in connection with the negotiation of the

22

MOU, this Stipulation or the Settlement shall not be deemed to prejudice in any way the

23

positions of the Parties in any other litigation or judicial proceeding, or to constitute an

24

admission of fact or wrongdoing by any Party, and shall not be used or entitle any Party to

25

recover any fees, costs or expenses incurred in connection with the Actions or in connection with

26

any other litigation or judicial proceeding. Neither the existence of this Stipulation nor its

27

contents (including any exhibit hereto) nor any statements made in connection with the

28

negotiation of this Stipulation or any settlement communications shall be admissible in evidence
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1

or shall be referred to for any purpose in the Actions, or in any other litigation or judicial

2

proceeding.

3

H.

4

NO ADMISSION OF WRONGDOING OR LACK OF WRONGDOING
21.

In the event any Party withdraws from the Settlement in accordance with the

5

grounds specified herein, this Settlement shall not be deemed to prejudice in any way the

6

respective positions of the Parties with respect to the Actions, and neither the existence of this

7

Stipulation, nor its contents, nor the negotiations leading to it, shall be admissible in evidence or

8

shall be referred to for any purpose in the Actions or in any other litigation or proceeding.

9

22.

The Defendants have denied, and continue to deny, that any of them have

10

committed or have threatened to commit any violations of law or breaches of duty to the

11

Plaintiffs, the Class or anyone else.

12
13

23.

will eliminate the uncertainty, distraction, burden and expense of further litigation.

14
15

The Defendants assert that they are entering into the Settlement solely because it

24.

In the event the Settlement does not become final for any reason, the Defendants

reserve the right to oppose certification of any class in future proceedings.

16

25.

The provisions contained in this Stipulation shall not be deemed a presumption,

17

concession or admission by any party to the Actions of any fault, liability or wrongdoing as to

18

any facts or claims that have been or might be alleged or asserted in the Actions, or any other

19

actions or proceeding that has been, will be, or could be brought, and shall not be interpreted,

20

construed, deemed, invoked, offered, or received in evidence or otherwise used by any person in

21

the Actions, or in any other actions or proceeding, whether civil, criminal or administrative, for

22

any purpose other than as provided expressly herein.

23

I.

24

MISCELLANEOUS PROVISIONS
26.

Subject to the Order of the California Court, pending final determination of

25

whether the Settlement should be approved, Plaintiffs and all members of the Class, and any of

26

them, are barred and enjoined from commencing, prosecuting, instigating or in any way

27

participating in the commencement or prosecution of any action in any forum or tribunal

28
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1

asserting any Settled Claims, either directly, representatively, derivatively or in any other

2

capacity, against any Released Person.

3

27.

If, prior to Final Court Approval of the proposed Settlement, any action is filed in

4

state or federal court asserting claims that are related to the subject matter of the Actions, then

5

Plaintiffs shall cooperate with the Defendants in obtaining the dismissal or withdrawal of such

6

related litigation, including where appropriate joining in any motion to dismiss such litigation.

7
8
9

28.

Each of the undersigned attorneys represents and warrants that he has authority

from his clients to enter into this Stipulation and bind his clients hereto.
29.

This Stipulation shall be governed by and construed in accordance with the laws

10

of the State of California, without regard to any principles governing choice of law. The Parties

11

agree that any dispute arising out of or relating in any way to the MOU, this Stipulation or the

12

Settlement Documents shall not be litigated or otherwise pursued in any forum or venue other

13

than the California Court.

14
15
16
17
18

30.

This Stipulation may be modified or amended only by a writing, signed by all of

the signatories hereto, that refers specifically to this Stipulation.
31.

This Stipulation shall be binding upon and inure to the benefit of the Parties and

their respective agents, executors, heirs, successors and assigns.
32.

Plaintiffs’ Counsel represent that their clients, the Plaintiffs, have warranted to

19

them that they are NetLogic stockholders and have been at all relevant times and continued to

20

hold their stock in NetLogic as of the date of this Stipulation and that no claims alleged in the

21

Actions have been assigned, transferred or encumbered in any manner.

22

33.

This Stipulation may be executed in any number of actual or telecopied

23

counterparts and by each of the different parties on several counterparts, each of which when so

24

executed and delivered will be an original. The executed signature page(s) from each actual or

25

telecopied counterpart may be joined together and attached and will constitute one and the same

26

instrument.

27

34.

28

The Defendants agree that the Actions were filed and conducted in good faith and

are being settled voluntarily after consultation with competent legal counsel.
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Item 8.01. Other Events.
This Form 8-K is being filed pursuant to an agreement in principle regarding settlement of certain litigation relating to the
Agreement and Plan of Merger by and among NetLogic Microsystems, Inc. (“NetLogic”), Broadcom Corporation
(“Broadcom”), and I&N Acquisition Corp. (“Merger Sub”), dated as of September 11, 2011.
SETTLEMENT OF CERTAIN LITIGATION
As previously reported, most recently in a Definitive Proxy Statement filed with the Securities and Exchange Commission (the
“SEC”) on October 20, 2011 (the “Definitive Proxy Statement”), on September 16, 2011, a putative class action lawsuit, New
Jersey Carpenters Pension Fund v. Broyles, et al., Case No. 111CV209381, challenging the Merger was filed in California
Superior Court, County of Santa Clara (referred to as the “California Action”) against Broadcom, Merger Sub and the
members of our board of directors. On September 20, 2011, another putative class action lawsuit, Vincent Anthony Danielo v.
NetLogic Microsystems, Inc., et al., CA No. 6881, challenging the Merger was filed in the Court of Chancery of the State of
Delaware (referred to as the “Delaware Action”) against NetLogic, Broadcom, Merger Sub and the members of our board of
directors. The complaints in both lawsuits (collectively the “Shareholder Litigations”) allege that our directors violated their
fiduciary duties to our stockholders by, among other things, failing to ensure a fair sale process and a fair price in connection
with the Merger, and acting to further their personal interests and the interests of Broadcom at the expense of NetLogic’s
stockholders. Each lawsuit also alleges that Broadcom and Merger Sub aided and abetted our directors in breaching their
fiduciary duties. On October 7, 2011, the plaintiff in the California Action filed an amended complaint adding allegations that
the preliminary proxy statement filed on October 5, 2011 contained inadequate and misleading disclosures under Delaware law
by failing to provide additional and more detailed disclosures regarding the events leading up to the merger, the analysis and
opinion of Qatalyst Partners LP, and the NetLogic financial forecasts. On October 19, 2011, the plaintiff in the Delaware
Action filed his amended complaint adding similar disclosure claims. The plaintiffs in both lawsuits seek to enjoin the
consummation of the Merger and seek an award of the costs of the action, including reasonable allowances for attorneys’ and
experts’ fees, among other relief. On October 7, 2011, defendants in the California Action filed a motion to stay that action
pending the resolution of the Delaware Action. A hearing on that motion is set for December 23, 2011. On October 3, 2011,
the Broadcom defendants filed an answer to the original Delaware Action complaint denying all the substantive allegations
and asserting affirmative defenses. On October 13, 2011, the NetLogic defendants filed their answer to the original Delaware
Action complaint denying all the substantive allegations and asserting affirmative defenses. On October 19, 2011, the
NetLogic defendants filed a motion to dismiss the Delaware Action. On October 27, 2011, the plaintiff in the California
Action filed an application for an order to show cause and a temporary restraining order (“TRO Application”) to enjoin the
shareholder vote scheduled for November 22, 2011. A hearing on that application is set for November 18, 2011. On
November 3, 2011, the NetLogic defendants filed a demurrer to the amended complaint in the California Action. The demurer
is set for hearing on December 23, 2011. On November 7, 2011, the Broadcom defendants filed a motion to dismiss the
Delaware Action. On November 9, 2011, the NetLogic and Broadcom defendants filed their opposition to plaintiff’s TRO
Application.
On November 11, 2011, the defendants in both actions reached an agreement in principle with the plaintiffs in both actions
regarding settlement of the Shareholder Litigations. In connection with the settlement contemplated by that agreement in
principle, the Shareholder Litigations and all claims asserted therein will be dismissed. The terms of the settlement
contemplated by that agreement in principle require that NetLogic make certain additional disclosures related to the Merger,
which are contained in this Current Report on Form 8-K. The parties also agreed that plaintiffs may seek attorneys’ fees and
costs in an amount up to $795,000, with NetLogic to pay such fees and costs if such fees and costs are approved by the court
in the California action. There will be no other settlement payment by NetLogic, any of the members of the NetLogic board of
directors, or Broadcom. The agreement in principle further contemplates that the parties will enter into a stipulation of
settlement, which will be subject to customary conditions, including court approval following notice to NetLogic’s
shareholders. In the event that the parties enter into a stipulation of settlement, a hearing will be scheduled at which the court
will consider the fairness, reasonableness and adequacy of the settlement. Both the California and the Delaware Actions will
be stayed pending court approval of the settlement. There can be no assurance that the parties will ultimately enter into a
stipulation of settlement, that the court will approve any proposed settlement, or that any eventual settlement will be under the
same terms as those contemplated by the agreement in principle.
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SUPPLEMENT TO DEFINITIVE PROXY STATEMENT
In connection with the settlement of certain outstanding shareholder litigation as described in this Current Report on Form 8K, NetLogic has agreed to make these supplemental disclosures to the Definitive Proxy Statement. The supplemental
information set forth below must be read in conjunction with the Definitive Proxy Statement, which should be read in its
entirety. Where only a portion of the text presented below has been modified, the change has been highlighted in bold font and
underscored. Strike-throughs indicate text in the Definitive Proxy Statement that has been removed or replaced with new
language highlighted below. Deleted text is shown with strike-throughs. All page number references are to the Definitive
Proxy Statement.
The following additional paragraph supplements the disclosure on page 26 of the Definitive Proxy Statement, under “THE
MERGER – Background of the Merger:”
On September 2, 2011 the Compensation Committee of our board of directors met and awarded the balance of the
RSU equity compensation that our board of directors had approved in January 2011 for awards to 10 executive
officers, including Mr. Jankov in several installments during 2011, which awards would have been granted in full
prior to year end in any event. Broadcom was aware of these awards and concurred with the timing of the awarding
of the last installment on September 2, 2011.
The following supplemental information is provided with respect to “THE MERGER – Opinion of NetLogic’s Financial
Advisor:”
(1)
on p. 33 of the Definitive Proxy Statement, following the statement, “For purposes of its analyses, Qatalyst Partners
reviewed a number of financial metrics including,” add the following bullet point definition between the two existing ones:
Unlevered Free Cash Flow – generally the amount of NetLogic’s operating income (excluding stock based
compensation, amortization of intangibles and other non-recurring charges), less cash taxes, plus depreciation and
amortization, less capital expenditures, less investments in working capital, less cash payments for Optichron
earnout; and”
(2)
The following paragraph on page 33 with respect to “Illustrative Discounted Cash Flow Analysis” is supplemented
by the addition of the highlighted parenthetical expression:
Qatalyst Partners performed an illustrative discounted cash flow ("DCF") analysis, which is designed to imply a
potential, present value of NetLogic by adding the net present value of the estimated future cash flows to the net
present value of a corresponding terminal value of NetLogic. Qatalyst Partners’ analysis included the Unlevered
Free Cash Flows of NetLogic for the fourth quarter of calendar year 2011 through calendar year 2015 and calculated
the terminal value at the end of 2015 by applying a range of multiples of 12.0x to 20.0x to NetLogic's calendar year
2016 estimated NOPAT (assuming an effective tax rate of 10%). These values were discounted to present values
using a weighted average cost of capital ranging from 9.5% to 15.5%. Qatalyst Partners then applied a dilution
factor of 15% to reflect the dilution to current stockholders due to the effect of future equity compensation grants
projected by NetLogic's management (which dilution factor reflects a projected 2.7% dilution compounded
annually). Based on the calculations set forth above, this analysis implied a range of values for NetLogic's common
stock of approximately $33.02 to $58.48 per share.
(3)
On pages 33 and 34, the “Selected Companies Analysis” is supplemented by reorganizing the table and adding the
highlighted text and data, as indicated below:
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Selected Companies Analysis
Qatalyst Partners compared selected financial information and public market multiples for NetLogic with
publicly available information and public market multiples for selected companies. The companies used in this
comparison included those companies listed below and were selected because they are publicly traded companies in
NetLogic's industry. Based upon research analyst consensus estimates for calendar year 2012, and using the closing
prices as of September 9, 2011 for shares of the selected companies, Qatalyst Partners calculated among other things
the implied Fully Diluted Enterprise Value divided by the estimated consensus revenue for calendar year 2012,
which we refer to as the “CY12E Revenue Multiple,” the closing stock price divided by the estimated consensus
earnings per share for calendar year 2012, which we refer to as the “CY12E P/E Multiple,” and the implied Fully
Diluted Enterprise Value divided by the estimated consensus NOPAT for the next twelve months, which we
refer to as the “NTM NOPAT Multiple”.
The companies compared, together with their respective CY12E Revenue Multiple, CY12 P/E Multiple,
and NTM NOPAT Multiple, are listed below:
Company

CY12E
Revenue
Multiple

CY12E
P/E
Multiple

NTM
NOPAT
Multiple

Altera Corporation
Broadcom
Corporation
Cavium, Inc.
EZchip
Semiconductor Ltd.
Marvell
Technology Group
Ltd.
Mellanox
Technologies, Ltd.
NVIDIA
Corporation
PMC-Sierra Inc.

3.9x
1.9x

13.2x
10.8x

10.1x
9.1x

4.5x
7.9x

19.9x
18.3x

21.0x
19.8x

1.6x

8.8x

6.5x

3.5x

20.1x

24.5x

1.4x

10.5x

8.9x

1.6x

8.3x

7.8x

Based upon research analyst consensus estimates for calendar year 2012, and using the closing prices as of
September 9, 2011 for shares of the selected companies, Qatalyst Partners calculated, among other things, the
implied Fully Diluted Enterprise Value divided by the estimate consensus revenue for calendar year 2012, which we
refer to as the “CY12E Revenue Multiple.”
The median CY12E Revenue Multiples among the selected companies analyzed was 2.7x, and the CY12E
Revenue Multiple for each company analyzed is set forth in the table above. The CY12E Revenue Multiple for
NetLogic based on the Analyst Projections was 4.7x.
Based on an analysis of the CY12E Revenue Multiple for the selected companies, Qatalyst Partners selected a
representative range of 3.5x to 5.0x and applied this range to NetLogic’s estimated calendar year 2012 revenue.
Based on NetLogic’s fully-diluted shares (assuming treasury stock method), including common stock, RSUs, and
stock options as provided by management of NetLogic on August September 8, 2011, as well as contingent shares
to be issued, this analysis implied a range of values for Company’s common stock of approximately $25.28 to
$35.15 per share based on the Company Projections and approximately $24.12 to $33.49 per share based on selected
Analyst Projections.
Based upon research analyst consensus estimates for calendar year 2012 and using the closing prices as of
September 9, 2011 for shares of the selected companies, Qatalyst Partners calculated the closing stock price divided
by the estimated consensus earnings per share for calendar year 2012, which we refer to as the “CY12E P/E
Multiples,” for each of the selected
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companies. The median CY12E P/E Multiples among the selected companies analyzed was 12.0x, and the CY12E
P/E Multiple for each company analyzed is set forth in the table above. The CY12E P/E Multiple for NetLogic
based on the Analyst Projections was 17.7x.
(4)
On page 35, the “Selected Transactions Analysis” is modified and supplemented as set forth below. (The additional
text and data are highlighted and the modified text is identified by strike-throughs.):
Selected Transactions Analysis
Qatalyst Partners compared 19 selected transactions announced between January 2001 and April 2011 involving
semiconductor companies with a transaction value in excess of $800 million. For each of the transactions listed
above below, Qatalyst Partners reviewed the Fully Diluted Enterprise Value of the target company as a multiple of
next twelve months revenue of the target company, which we refer to as the “NTM Revenue Multiple,” and the
price paid in the transaction as a multiple of next twelve months earnings of the target company, which we
refer to as the “NTM P/E Multiple,” in each case as reflected in Wall Street analyst research, certain publicly
available financial statements and press releases.
The transactions analyzed, together with their respective announcement dates, NTM Revenue Multiples
and NTM P/E Multiples, are listed below:
Target

Acquiror

Announcement
Date

NTM P/E
Multiple

4-4-2011

NTM
Revenue
Multiple
4.4x

National Semiconductor
Corporation
Atheros Communications
Inc.
Infineon Technologies AG
(Wireless Business)

Texas Instruments Inc.
Qualcomm Inc.

1-5-2011

3.5x

23.5x

Intel Corporation

8-30-2010

0.7x

NEC Electronics Inc.

9-15-2009

NA

Not
publicly
available
(“NA”)
NA

STMicroelectronics
(Wireless Business)
ON Semiconductor
Corporation
RF Micro Devices Inc.
LSI Logic Corporation
Investor Group

4-10-2008

NA

NA

12-13-2007

1.7x

13.3x

8-13-2007
12-4-2006
9-15-2006

4.2x
2.5x
2.4x

22.8x
22.6x
20.3x

Investor Group

8-3-2006

1.6x

NA

SanDisk Corp.
Advanced Micro
Devices Inc.
Micron Technology
Inc.

7-30-2006
7-24-2006

1.4x
1.8x

23.4x
26.2x

3-8-2006

0.8x

Texas Instruments Inc.
(Sensor and Controls Unit)
Agilent Technologies Inc.
(Semiconductor Products
Division)
Integrated Circuit Systems,
Inc.
Elantec Semiconductor Inc.

Bain Capital

1-9-2006

3.5x

Not
Meaningful
(i.e.
negative or
greater
than 50x)
NA

Investor Group (KKR
& Silver Lake
Partners)
Integrated Device
Technology, Inc.
Intersil Corp.

8-15-2005

NA

NA

6-15-2005

5.9x

30.2x

3-10-2002

12.0x

Sawtek Inc.

TriQuint
Semiconductor Inc.
Maxim Integrated
Products, Inc.

5-15-2001

9.8x

Not
Meaningful
34.4x

1-29-2001

4.6x

28.2x

Renesas Technology
Corporation
NXP Semiconductors
(Wireless Business)
AMIS Holdings, Inc.
Sirenza Microdevices
Agere Systems Inc.
Freescale Semiconductor
Inc.
Royal Philips Electronics
N.V. (Semiconductor
Division)
msystems Ltd.
ATI Technologies Inc.
Lexar Media Inc.

Dallas Semiconductor
Corporation

21.5x
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For each of the transactions listed above, Qatalyst Partners reviewed the implied Fully Diluted Enterprise Value of
the target company as a multiple of next twelve months revenue of the target company as reflected in Wall Street
analyst research, certain publicly available financial statements and press releases.
Based on the analysis of such metrics the NTM Revenue Multiples for the transactions noted above, Qatalyst
Partners selected a representative range of 2.5x to 5.0x applied to NetLogic's next twelve months estimated revenue
reflected in the Analyst Projections. Based on the calculations set forth above and NetLogic’s fully-diluted shares
(assuming treasury stock method), including common stock, RSUs, and stock options as provided by management of
NetLogic on August September 8, 2011, as well as contingent shares to be issued, this analysis implied a range of
values for NetLogic's common stock of approximately $16.68 to $31.09 per share.
For each of the transactions listed above, Qatalyst Partners also reviewed, among other things, the price paid in
the transaction as a multiple of next twelve months earnings of the target company reflected in Wall Street analyst
research, certain publicly available financial statements and press releases. Based on the analysis of such metrics
NTM P/E Multiples for the transactions noted above, Qatalyst Partners selected a representative range of 20.0x to
26.0x and applied this range of multiples to NetLogic’s next twelve months estimated earnings per share reflected in
the Analyst Projections. Based on the calculations set forth above, this analysis implied a range of values for
NetLogic common stock of approximately $34.30 to $44.59 per share.
Under “THE MERGER – Financial Forecasts,” on page 37, the following additional financial forecast information (in $
millions) is included in the table between “EBITDA” and “Net Income:”
Operating Income

$131 $185 $248 $304 $329 $361

Additional information about the Merger and Where to Find It
Before making any voting decision with respect to the proposed transaction, stockholders of NetLogic are urged to read the
Definitive Proxy Statement and other relevant materials because these materials contain or will contain important information
about the proposed transaction. The Definitive Proxy Statement and other relevant materials, and any other documents to be
filed by NetLogic with the SEC, may be obtained free of charge at the SEC’s website at www.sec.gov or from NetLogic’s
website at www.netlogicmicro.com or by contacting NetLogic Investor Relations at: investors@netlogicmicro.com. Investors
and security holders of NetLogic are urged to read the Definitive Proxy Statement and the other relevant materials when they
become available before making any voting or investment decision with respect to the proposed merger because they contain
or will contain important information about the merger and the parties to the merger.
NetLogic and Broadcom and each of their respective executive officers, directors and other members of their management and
employees, under SEC rules, may be deemed to be participants in the solicitation of proxies from NetLogic’s stockholders in
favor of the proposed transaction. A list of the names of NetLogic’s executive officers and directors and a description of their
respective interests in NetLogic are set forth in NetLogic’s annual report on Form 10-K for the fiscal year ended December 31,
2010, the proxy statement for NetLogic’s 2011 Annual Meeting of Stockholders and the Definitive Proxy Statement and other
relevant materials filed with the SEC in connection with the merger when they become available. Certain executive officers
and directors of NetLogic have interests in the proposed transaction that may differ from the interests of stockholders
generally, including benefits conferred under retention, severance and change in control arrangements and continuation of
director and officer insurance and indemnification. These interests and any additional benefits in connection with the proposed
transaction are described in the Definitive Proxy Statement. Investors and security holders may obtain more detailed
information regarding the names, affiliations and interests of certain of Broadcom’s executive officers and directors by reading
Broadcom’s proxy statement for its 2011 Annual Meeting of Stockholders.
Disclaimer Regarding Forward-Looking Statements
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This report contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as
amended, and Section 21E of the Securities Exchange Act of 1934, as amended, which include, without limitation, internally
prepared financial forecasts of potential future operating results and cash flows. Such statements were based upon past
expectations concerning future events and involve risks and uncertainties. We have included a summary of such forecasts (the
“Company Projections”) in the Definitive Proxy Statement and this report to provide our stockholders access to certain nonpublic information that was made available to NetLogic’s board of directors, financial advisor, and, through 2013, to
Broadcom in connection with their consideration of the merger. The inclusion of this forward-looking financial information
should not be regarded as an indication that NetLogic, its management, its board of directors, any of their respective
representatives or any other prior recipient of this information considered, or now considers, the financial forecasts below to
be assuredly predictive of actual future results. NetLogic management’s internal financial forecasts, upon which the Company
Projections were based, were subjective in many respects. The financial forecasts reflected numerous estimates and
assumptions related to NetLogic’s business that are inherently subject to significant economic, political and competitive
uncertainties, all of which are difficult to predict and many of which are beyond NetLogic’s control. As a result, there can be
no assurance that the projected results will be realized or that actual results will not be significantly higher or lower than
projected. The financial forecast information was not prepared with a view toward public disclosure or toward complying with
GAAP, the published guidelines of the SEC regarding forecasts or the guidelines established by the American Institute of
Certified Public Accountants for preparation and presentation of prospective financial information. No independent public
accounting firm or accountants have compiled, examined, or performed any procedures with respect to NetLogic’s financial
forecast information contained herein, nor have they expressed any opinion or any other form of assurance on such
information or its achievability. Additionally, the financial forecast information does not take into account any circumstances
or events occurring after the stated date of its preparation.
BY INCLUDING IN THIS REPORT INFORMATION FROM NETLOGIC’S INTERNAL FINANCIAL FORECASTS,
NETLOGIC UNDERTAKES NO OBLIGATIONS TO UPDATE, OR PUBLICLY DISCLOSE ANY UPDATE TO, THESE
FINANCIAL FORECASTS TO REFLECT CIRCUMSTANCES OR EVENTS, INCLUDING UNANTICIPATED EVENTS,
THAT MAY HAVE OCCURRED OR THAT MAY OCCUR AFTER THE PREPARATION OF THESE FORECASTS,
EVEN IN THE EVENT THAT ANY OR ALL OF THE ASSUMPTIONS UNDERLYING THE FINANCIAL FORECASTS
ARE SHOWN TO BE IN ERROR OR CHANGE.
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SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on
its behalf by the undersigned hereunto duly authorized.
NetLogic Microsystems, Inc.
Date: November 11, 2011

By: /s/ Michael T. Tate
Michael T. Tate
Vice President and Chief Financial Officer
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SUPERIOR COURT OF THE STATE OF CALIFORNIA
COUNTY OF SANTA CLARA
NEW JERSEY CARPENTERS PENSION FUND,
Plaintiffs,
v.
DOUGLAS W. BROYLES, MARVIN D. BURKETT,
STEPHEN L. DOMENIK, DR. NORMAN GODINHO,
RONALD S. JANKOV, ALAN KROCK, LEONARD
C. PERHAM, BROADCOM CORPORATION, and
I&N ACQUISITION CORP.,
Defendants.

)
)
)
)
)
)
)
)
)
)
)
)
)

Case No.1:11-cv-209381
CLASS ACTION
DATE:
TIME:
DEPT:
JUDGE:

February 10, 2012
11:00 a.m.
1
Hon. James P. Kleinberg

Complaint Filed: September 16, 2011

NOTICE OF PENDENCY AND PROPOSED SETTLEMENT OF CLASS ACTION
TO:

Any and all record holders and beneficial owners of NetLogic’s common stock, including any and all of
each such holder’s respective successors, successors in interest, predecessors, predecessors in interest,
representatives, trustees, executors, administrators, heirs, assigns or transferees, immediate and remote,
and any person or entity acting for or on behalf of, or claiming under, any of them, and each of them, who
held shares of NetLogic’s common stock at any time between and including September 12, 2011 and
February 17, 2012, the date of consummation of the Merger (the “Class”), but not defendants, members of
the immediate family of any individual Defendant, any entity in which a Defendant has or had a controlling
interest, officers or directors of NetLogic or Broadcom, and the legal representatives, heirs, successors or
assigns of any such excluded person.
This Notice was sent to you by order of the court. Please read this Notice carefully and in its entirety. This Notice
relates to a proposed settlement of this shareholder action and, if you are a Class Member, contains important
information as to your rights concerning the Settlement described below.
If you held shares of NetLogic common stock for the benefit of another, please promptly transmit this document
to the beneficial owner.
This Notice is not a lawsuit against you, you are not being sued. You have received this Notice because you
may be a member of the Class described in this Notice.

I.

PURPOSE OF THIS NOTICE
This Notice is given pursuant to an Order of the Superior Court of the State of California, County of Santa Clara
(the “California Court”), entered in the above-captioned action (the “California Action”) on February 10, 2012
(the “Notice Order”). The purpose of this Notice is to inform you of the pendency and proposed settlement (the
“Settlement”) of the California Action and a related shareholder class action pending in the Delaware Court of
Chancery, Danielo v. NetLogic Microsystems, Inc., et al., C.A. No. 6881-VCG, pending in the Delaware Court of
Chancery (collectively, the “Actions”), by means of the Stipulation of Settlement dated January 27, 2012 (the
“Stipulation”)1 entered into by the Parties, and the California Court’s conditional certification of a Class for
purposes of the Settlement, and to notify you of a hearing to be held on June 22, 2012 at 9 a.m., before the
California Court (the “Settlement Hearing”) at Downtown Superior Court, 191 North First Street, San Jose,
CA 95113, to determine whether the Settlement should be finally approved by the California Court; and whether
an Order and Final Judgment as provided in the Stipulation should be entered herein.

1

Unless otherwise provided herein, all capitalized terms have the same meaning as set forth in the Stipulation.
NLM_NOT_120229
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The California Court has determined that for purposes of the Settlement only, the California Action shall be
conditionally maintained as a class action pursuant to §382 of the California Code of Civil Procedure and Rule
3.769 of the California Rules of Court on behalf of the Class. At the Settlement Hearing, the California Court will
also consider whether the Class should be permanently certified as a Class pursuant to §382 of the California
Code of Civil Procedure and Rule 3.769 of the California Rules of Court and whether Plaintiff in the California
Action and its counsel have adequately represented the Class.
If the California Court approves the Settlement, the Parties will ask the California Court at the Settlement Hearing
to enter an Order and Final Judgment dismissing the California Action with prejudice on the merits and releasing
all Settled Claims.
The California Court has reserved the right to adjourn the Settlement Hearing without further notice to the Class
other than by announcement at the Settlement Hearing or any adjournment thereof. The California Court has
further reserved the right to approve the Settlement at or after the Settlement Hearing with such modifications as
may be consented to by the Parties and without further notice to the members of the Class.
II.

HISTORY AND BACKGROUND OF THE SETTLEMENT
The following recitation does not constitute findings of the court. It is based on the statements of the parties
and should not be understood as an expression of any opinion of the court as to the merits of any of the
claims or defenses raised by any of the parties.
On September 12, 2011, NetLogic announced that it and Broadcom Corporation (“Broadcom”) and its wholly
owned subsidiary I&N Acquisition Corp. (the “Broadcom Defendants”) had entered into a definitive merger
agreement (the “Merger Agreement”) under which NetLogic shareholders would receive $50.00 in cash per
NetLogic share owned by them in a merger transaction with a total equity value of approximately $3.7 billion (the
“Merger” or “Transaction”). This consideration represents a 57% premium over the closing price of NetLogic’s
shares on the last trading day before the announcement of the proposed merger and a 69% premium over the
average closing share price for the prior 20 days.
On September 16, 2011, Plaintiff New Jersey Carpenters Pension Fund filed a putative class action complaint on
behalf of NetLogic’s public shareholders in this Court, captioned New Jersey Carpenters Pension Fund v.
Broyles, No. 1:11-cv-209381 (the “California Action”), alleging that the directors of NetLogic breached their
fiduciary duties by failing (i) to adequately consider the Merger, including whether the Merger maximizes
shareholder value; and (ii) to apprise themselves of the true value of NetLogic. The complaint also alleges that the
Broadcom Defendants aided and abetted the alleged breaches of fiduciary duties by the directors of NetLogic.
On September 20, 2011, Plaintiff Vincent Danielo filed a putative class action complaint in the Delaware Court
captioned Danielo v. NetLogic Microsystems, Inc., et al., C.A. 6881-VCG (the “Delaware Action” and
collectively with the California Action, the “Actions”), asserting claims similar to those asserted in the California
Action and seeking similar relief against the same defendants and also NetLogic.
On October 3, 2011, Broadcom filed an answer to the complaint in the Delaware Action.
On October 5, 2011, NetLogic filed with the Securities and Exchange Commission (“SEC”) on Schedule 14A a
preliminary proxy statement containing, among other things, the recommendation of the NetLogic board of
directors that NetLogic’s stockholders vote in favor of the Merger.
On October 7, 2011, Plaintiff New Jersey Carpenters’ Pension Fund amended its complaint to add claims
asserting that the preliminary proxy statement was materially false or misleading in certain respects identified in
the amended complaint.
On October 7, 2011, NetLogic and its directors filed a Notice of Motion and Motion to Stay Based on Forum
Non-Conveniens in the California Action.
On October 13, 2011, NetLogic and its directors filed an answer to the complaint in the Delaware Action.
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On October 14 and 17, 2011, plaintiff in the California Action filed an Ex Parte Application For Limited
Expedited Discovery, and the Defendants filed an Ex Parte Application To (1) Shorten Time For Briefing And
Hearing Of Defendants’ Motion To Stay And To Coordinate Hearings, and (2) Seek A Protective Order Against
Any Discovery.
At a hearing on October 18, 2011, the California Court denied Plaintiff’s motion without prejudice, denied
Defendants’ Ex Parte request for a Protective Order Against Any Discovery, and held that discovery can proceed
under the normal rules.
On October 19, 2011, plaintiff in the Delaware Action filed an amended complaint alleging that the
NetLogic preliminary proxy statement was materially false or misleading in certain respects identified in
the amended complaint.
On October 19, 2011, NetLogic and its directors filed a motion to dismiss the complaint in the Delaware Action.
On October 20, 2011, NetLogic filed with the SEC on Schedule 14A a definitive proxy statement that contained,
among other things, the recommendation of the NetLogic board of directors that NetLogic’s stockholders vote in
favor of the Merger.
On October 24 and 25, 2011, plaintiff in the California Action served discovery requests, including notices of
deposition and subpoenas, on Broadcom; NetLogic, and certain of their officers and directors, as well as on the
financial advisor of NetLogic; Qatalyst Partners, L.P. (“Qatalyst”). Plaintiff in the Delaware Action also served
discovery requests on Broadcom, NetLogic, and certain of their officers and directors, as well as on the financial
advisor of NetLogic.
On October 24, 2011, the California Court, at Plaintiffs’ request, ordered the Parties to attend an Informal
Discovery Conference on November 1, and to meet and confer before then (which the Parties did in person
on October 26).
On October 27, 2011, Plaintiff New Jersey Carpenters’ Pension Fund filed a Notice and Application For Order to
Show Cause And Temporary Restraining Order (the “TRO Application”) seeking an order restraining the
consummation of the Merger, which was set for hearing on November 18, 2011.
Commencing on October 26, 2011, the Parties, by and through their counsel, also began to engage in arm’s-length
negotiations about a possible settlement of the various claims that had been, could be or might be asserted in the
Actions. Although the Parties were unable to reach any immediate, tentative resolution, they continued to discuss
a possible settlement of the Actions while, at the same time, vigorously litigating the matters.
On October 28, 2011, the parties in the California Action filed their briefs for the Informal Discovery Conference.
On November 1, 2011, the parties in the California Action along with NetLogic’s financial advisor attended the
Informal Discovery Conference with the California Court, at which they met and conferred and agreed on certain
document production and depositions in relation to the application for the injunction, and agreed on a briefing
schedule for the TRO Application.
On November 1, 2011, NetLogic and its directors filed a brief in support of their motion to dismiss in the
Delaware Action.
On November 3, 2011, NetLogic’s directors filed a demurrer to plaintiff’s First Amended Complaint in the
California Action.
On November 7, 2011, Broadcom filed a motion to dismiss the amended complaint in the Delaware Action and a
supporting brief.
On November 8, 2011, NetLogic’s directors served papers opposing the TRO Application in the California Action
and Broadcom served a joinder in that opposition.
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In connection with litigating the Actions, certain of the Defendants, as well as NetLogic’s financial advisor,
Qatalyst, produced substantial documentation regarding the Merger, including copies of board minutes and
financial documents.
Plaintiffs’ Counsel, in consultation with an expert consultant retained by plaintiff’s counsel in the California
Action, thoroughly analyzed the documents, and Plaintiffs’ Counsel discussed with counsel for the Defendants
possible additional disclosures to NetLogic’s definitive proxy statement. The Parties, through their respective
counsel, also continued their arm’s-length negotiations concerning the potential terms and conditions of a possible
resolution of the Actions.
After extensive arm’s-length negotiations, the Parties reached an agreement in principle to settle the Actions, and
they negotiated the terms of supplemental disclosures that NetLogic would make to its definitive proxy statement
that it previously had filed the with the SEC.
On November 11, 2011, the Parties entered into and executed a Memorandum of Understanding (“MOU”) setting
forth the key terms of the Settlement. In connection with settlement discussions, counsel for the Parties did not
discuss the appropriateness or amount of Plaintiffs’ application for attorneys’ fees or costs until the substantive
terms of the settlement were negotiated at arm’s length and agreed to.
The Parties recognized that, in light of the significant imposition of time, resources and expenses that would be
required to continue to litigate the claims at issue in the Actions, and the substantial risks and uncertainties
inherent in such litigation, the interests of the stockholders of NetLogic and Broadcom and the Defendants would
be best served by the settlement of the Actions.
As a direct result of the Parties’ agreement-in-principle embodied in their MOU, but without admitting any wrong
doing, NetLogic agreed to and did make clarifying and supplemental disclosures to NetLogic shareholders
concerning the Transaction via a Form 8-K filed on November 14, 2011 with the SEC (the “Supplemental
Disclosures”). See Exhibit A hereto.
On November 22, 2011, NetLogic’s stockholders approved the Merger in a Special Meeting of Stockholders.
In January 2012, pursuant to the terms of the MOU, the Parties engaged in further confirmatory discovery, and
Plaintiffs deposed Ronald S. Jankov, the Chief Executive Officer and President of NetLogic, and Jason DiLullo of
Qatalyst. The depositions confirmed the fairness, reasonableness and adequacy of the Merger and the Settlement
to the Class.
The Parties agree that the Delaware Action will be stayed pending approval of the Settlement in the
California Action.
The Defendants have consented to the conditional certification of the California Action as a non-opt out class
action pursuant to Code of Civil Procedure Section 382 for settlement purposes only, as defined hereinafter.
Plaintiff in each of the Actions represents to have owned at all relevant times and continue to own shares of
NetLogic stock, for which proof of ownership was provided to defense counsel.
Plaintiffs state that they believe that they brought their claims in good faith and continue to believe that their
claims have legal merit.
Plaintiffs’ Counsel have determined that a settlement of the Actions on the terms reflected in this Stipulation is
fair, reasonable, adequate, and in the best interests of Plaintiffs and the putative Class.
The Defendants, without admitting the validity of any allegations made in the Actions, or any liability with
respect thereto, and, indeed, expressly denying any and all wrongdoing, and expressly maintaining that they
complied with any and all legal duties, have concluded that it is desirable that the claims against them be settled
and dismissed on the terms reflected in this Stipulation solely to eliminate the burden, expense and uncertainties
inherent in litigation.
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III.

THE PROPOSED SETTLEMENT
As a result of Plaintiffs’ efforts, on November 14, 2011, NetLogic publicly filed and, by posting on its website
and making copies available, disseminated the Supplemental Disclosures set forth in Exhibit A.
Without admitting any wrongdoing, the Defendants acknowledge that the prosecution of the Actions and
discussions with Plaintiffs’ Counsel were the cause of the decision to make the Supplemental Disclosures.

IV.

RELEASE AND DISMISSAL OF CLAIMS – ORDER AND FINAL JUDGMENT
At the Settlement Hearing, the Parties will jointly ask the Court to enter an Order and Final Judgment which will,
among other things:

(a) approve the Settlement pursuant to §382 of the California Code of Civil Procedure and Rule 3.769 of the
California Rules of Court.

(b) authorize and direct performance of the Settlement in accordance with its terms and conditions and
reserve jurisdiction to supervise the consummation of the Settlement;

(c) permanently certify the Class pursuant to §382 of the California Code of Civil Procedure and Rule 3.769
of the California Rules of Court;

(d) release the following claims (the “Released Claims,” defined below) with respect to the following persons
and entities (the “Released Persons,” defined below):
“Released Claims” means any and all manner of claims (including Unknown Claims),
demands, actions or causes of action, rights, liabilities, damages, losses, obligations,
judgments, suits, fees, expenses, costs, matters and issues of any kind or nature
whatsoever, whether known or Unknown, contingent or absolute, suspected or
unsuspected, disclosed or undisclosed, matured or not matured, accrued or unaccrued,
that have been, could have been, or in the future can or might be asserted in the Actions
or in any court, tribunal or proceeding (including, but not limited to, any claims under
federal, state or foreign statutory or common law relating to alleged fraud, breach of any
duty, negligence, violations of the federal securities laws or state disclosure laws or
otherwise) by or on behalf of the Plaintiffs or any member of the Class (whether
individual, class, derivative, representative, legal, equitable or any other type or in any
other capacity) against the Released Persons, whether or not any such Released Persons
were named, served with process or appeared in the Actions, which have arisen, could
have arisen, arise now or hereinafter arise out of, or relate in any manner to the
allegations, facts, events, acquisitions, matters, acts, occurrences, statements,
representations, omissions, or any other matter, thing or cause whatsoever, or any series
thereof, embraced, involved or set forth in, or referred to or otherwise related, directly or
indirectly, in any way to (or other transactions contemplated therein): (i) the Merger, the
Merger Agreement or any amendment thereto;(ii) the fiduciary obligations of any of the
Defendants or other Released Persons in connection with the Merger, the Merger
Agreement or any amendment thereto; (iii) the negotiations in connection with the
Merger, the Merger Agreement or any amendment thereto; (iv) the disclosures or
disclosure obligations of any of the Defendants or other Released Persons in connection
with Merger, the Merger Agreement or any amendment thereto; or (v) any and all
conduct by any of the Defendants or other Released Persons arising out of or relating in
any way to the negotiation or execution of the MOU and the Stipulation; provided,
however, that the release shall not include any statutory appraisal rights pursuant to
Delaware General Corporation Law Sec. 262 that any NetLogic stockholder may have
and perfected, nor the right of any person to enforce the terms of the Settlement.
“Released Persons” means the Defendants and/or their respective families, parent entities,
controlling persons, associates, affiliates, predecessors, successors, or subsidiaries, and
each and all of their respective past, present or future officers, directors, stockholders,
agents, representatives, employees, attorneys, financial or investment advisors, advisors,
consultants, accountants, investment bankers (including any entity providing a fairness
opinion regarding the Merger), commercial bankers, trustees, engineers, agents and
reinsurers, heirs, executors, trustees, general or limited partners or partnerships, limited
liability companies, members, heirs, executors, personal or legal representatives, estates,
administrators, predecessors, successors and assigns.
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“Defendants” means, individually and collectively: (i) NetLogic Microsystems, Inc.
(“NetLogic”); (ii) Douglas W. Broyles, Marvin D. Burkett, Stephen L. Domenik, Dr.
Norman Godinho, Ronald S. Jankov, Alan Krock, and Leonard C. Perham (collectively,
the “NetLogic Board”) ((i) and (ii) are, collectively, the “NetLogic Defendants”);
(iii) Broadcom Corporation (“Broadcom”); and (iv) I&N Acquisition Corp. (“I&N”)
((iii) and (iv) are, collectively, the “Broadcom Defendants”).

(e) dismiss the California Action with prejudice and without court costs to any party as against any other
party and permanently bar and enjoin the institution and prosecution by Plaintiffs and any other member
of the Class of any other action against any Released Person (as defined above) in any court asserting any
Released Claim (as defined above); and

(f) reserve jurisdiction over all matters relating to the administration and effectuation of the Settlement.
Within 5 business days after a final order and judgment has been entered by the California Court and is no longer
subject to any appeal or review, the parties in the Delaware Action will file papers with the Delaware Court to
dismiss the Delaware Action with prejudice.
V.

NOTICE TO BROKERS AND OTHER NOMINEES
The Court has ordered that record holders of NetLogic common stock included in the Class send this Notice to all
beneficial owners of such stock within five (5) business days after receipt of the Notice or send a list of the names
and addresses of such beneficial owners to the Notice Administrator within five (5) business days of receipt of the
Notice. You may obtain reimbursement of your reasonable and actual out-of-pocket disbursements that would not
have been made but for this request by submitting an itemized statement to the Notice Administrator:
NetLogic Microsystems Shareholders Litigation
c/o Kurtzman Carson Consultants LLC
P.O. Box 6177
Novato, CA 94948-6177
netlogic@kccllc.com
http://classaction.kccllc.net/NetLogic

VI.

PLAINTIFFS’ COUNSEL’S ATTORNEYS’ FEES AND EXPENSES
Subject to approval the California Court, Plaintiffs and Plaintiffs’ Counsel in the Actions intend to petition the
Court for an award of attorneys’ fees and expenses (including costs, disbursements, and expert and consultant
fees) in connection with the Actions (the “Fee and Expense Application”), in an amount not to exceed $795,000.
Defendants agree that NetLogic (or any successor entity or insurer) will pay or cause to be paid to Plaintiffs’
Counsel, on behalf of and for the benefit of the Defendants, such Fee and Expense Award as ordered by and
subject to the approval of the Court.
Plaintiffs’ Counsel anticipate filing their papers in support of the Settlement and their Fee and Expense
Application with the Court and on the website by May 18, 2012.

VII.

THE SETTLEMENT HEARING
The Settlement Hearing will be held on June 22, 2012 at 9 a.m., before the Hon. James P. Kleinberg, Superior
Court of the State of California, County of Santa Clara, Downtown Superior Court, 191 North First Street, San
Jose, CA 95113. Any Class Member may, but is not required to, appear at the Settlement Hearing in person or by
counsel and be heard in support of, or in opposition to, the fairness, reasonableness and adequacy of the
Settlement. However, no Class Member shall be heard in opposition to the Settlement and no paper or brief
submitted by any such person shall be received or considered by the Court unless no later than June 8, 2012, that
person shall file with the Clerk of this Court: (i) a written notice of his, her or its intention to appear; (ii) proof of
his, her or its membership in the Class; (iii) a written statement of the position he, she or it will assert; (iv) the
reason for his, her or its position; and (v) copies of any papers, briefs or other matter they wish the Court to
consider. In addition, such person must also file with the Clerk of this Court no later than June 11, 2012 a proof
of service of such notice and papers upon Counsel for the Parties at the following addresses:
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Jeff S. Westerman
MILBERG LLP
One California Plaza
300 South Grand Avenue, Suite 3900
Los Angeles, CA 90071
Telephone:
(213) 617-1200
Counsel for the Class
- and –
Stephen D. Alexander
BINGHAM McCUTCHEN LLP
355 South Grand Avenue
Los Angeles, CA 90071-3106
Telephone:
(213) 680-6518
Attorneys for the NetLogic Defendants
- and –
Garrett J. Waltzer
SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP
525 University Avenue, Suite 1100
Palo Alto, CA 94301
Telephone:
(650) 470-4540
Attorneys for the Broadcom Defendants
Any person who fails to object in the manner provided above shall be deemed to have waived the right to
object (including any right of appeal) and shall be forever barred from raising such objection in this or any
other action or proceeding.
VIII.

EXAMINATION OF PAPERS
This Notice contains only a summary of the terms of the proposed Settlement. For a more detailed statement of
the matters involved in these proceedings, you may review the files at the office of the clerk of the court during
regular business hours.
More details are in the Stipulation of Settlement dated January 27, 2012 (the “Stipulation”). You can get a copy of
the Stipulation by visiting www.scscourt.org or by contacting the Notice Administrator (see Section V above for
contact information).
IF YOU HAVE ANY QUESTIONS, PLEASE MAKE ALL INQUIRIES TO:
Jeff S. Westerman
MILBERG LLP
One California Plaza
300 South Grand Avenue, Suite 3900
Los Angeles, CA 90071
Telephone:
(213) 617-1200
Counsel for the Class
PLEASE DO NOT CONTACT THE COURT DIRECTLY
Dated: March 2, 2012

DISTRIBUTED BY ORDER OF THE
SUPERIOR COURT OF THE STATE OF
CALIFORNIA, IN THE COUNTY OF
SANTA CLARA
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1
2
3
4
5

Jeff S. Westerman (SBN 94559)
jwesterman@milberg.com
David E. Azar (SBN 218319)
dazar@milberg.com
MILBERG LLP
One California Plaza
300 South Grand, Suite 3900
Los Angeles, California 90071
Telephone: (213) 617-1200
Facsimile: (213) 617-1975

6
7

Attorneys for Plaintiff
New Jersey Carpenters Pension Fund
and the Settlement Class

8
[Additional Counsel Listed on Signature Page]
9
10

SUPERIOR COURT OF THE STATE OF CALIFORNIA

11

COUNTY OF SANTA CLARA

12

NEW JERSEY CARPENTERS PENSION
FUND,

13
14
15
16
17
18
19
20

Plaintiffs,
v.
DOUGLAS W. BROYLES, MARVIN D.
BURKETT, STEPHEN L. DOMENIK, DR.
NORMAN GODINHO, RONALD S.
JANKOV, ALAN KROCK, LEONARD C.
PERHAM, BROADCOM CORPORATION,
and I&N ACQUISITION CORP.,
Defendants.

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

Case No.1:11-cv-209381
DECLARATION OF DAVID E.
AZAR IN SUPPORT OF MOTION
FOR ATTORNEYS’ FEES AND
EXPENSES FILED ON BEHALF OF
MILBERG LLP
DATE:
TIME:
DEPT:
JUDGE:

June 22, 2012
9:00 a.m.
1
Hon. James P. Kleinberg

Complaint Filed: September 16, 2011

21
22
23
24
25
26
27
28
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1

I, DAVID E. AZAR, being first duly sworn, deposes and says:

2

1.

I am associated with the law firm of MILBERG LLP. I submit this declaration in

3

support of my firm’s application for an award of attorneys’ fees in connection with services

4

rendered in this case, as well as the reimbursement of expenses incurred by my firm in

5

connection with this litigation.

6

2.

My firm acted as class counsel for Plaintiff New Jersey Carpenters Pension Fund

7

in this class action. The tasks undertaken by my firm can be summarized as follows: drafting

8

initial and amended complaints; engaging in expedited motion practice to obtain discovery and

9

injunctive relief; reviewing and analyzing discovery; conducting depositions; and negotiating the

10
11

settlement for the class.
3.

The schedule attached hereto as Exhibit 1 is a detailed summary indicating the

12

amount of time spent by the partners, attorneys and professional support staff of my firm who

13

were involved in this litigation, and the lodestar calculation based on my firm’s current billing

14

rates. For personnel who are no longer employed by my firm, the lodestar calculation is based

15

upon the billing rates for such personnel in his or her final year of employment by my firm. The

16

schedule was prepared from contemporaneous, daily time records regularly prepared and

17

maintained by my firm, which are available at the request of the Court. Time expended in

18

preparing this application for fees and reimbursement of expenses has not been included in this

19

request.

20

4.

I expect my firm to spend an additional 25 to 50 hours, which have not been

21

included in Exhibit 1, related to preparation of these papers, preparing for and attending the final

22

approval hearing, addressing class member opt-outs and objections, consulting with the claims

23

administrator to facilitate settlement administration, and other related tasks.

24

5.

The hourly rates for the partners, attorneys and professional support staff in my

25

firm included in Exhibit 1 are the same as the regular current rates charged for their services in

26

non-contingent matters and/or which have been used in the lodestar cross check accepted in other

27

class litigation.

28

6.

The total number of hours expended on this litigation by my firm is 775.30 hours.
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1

The total lodestar for my firm is $405,076.25, consisting of $338,043.75 for attorneys' time and

2

$67,032.50 for professional support staff time.

3

7.

My firm's lodestar figures are based upon the firm's billing rates, which rates do

4

not include charges for expense items. Expense items are billed separately and such charges are

5

not duplicated in my firm's billing rates.

6

8.

My firm has a referral fee agreement with Kroll, Heineman, Carton, LLC.

7

Payment, if any, made by MILBERG under this fee agreement would be from MILBERG's fee

8

and would not increase the overall fees requested by Class Counsel and would not reduce the

9

amount recovered by the Class. The details of this fee agreement can be provided to the Court at

10
11
12
13

the Court's request.
9.

As detailed in Exhibit 2, my firm has incurred a total of $30,117.92 in un-

reimbursed expenses in connection with the prosecution ofthis litigation.
10.

The expenses incurred in this action are reflected on the books and records of my

14

firm. These books and records are prepared from expense vouchers, check records and other

15

source materials and represent an accurate recordation ofthe expenses incurred.

16

11.

With respect to the standing of counsel in this case, attached hereto as Exhibit 3 is

17

a brief biography of my firm and attorneys in my firm who were principally involved in this

18

litigation.

19
20

I declare under penalty of perjury that the foregoing is true and correct. Executed this
18th day of May,2012, at Los Angeles, California.

21
22
23
24
25
26
27
28
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1
EXHIBIT 1
2
MILBERG LLP
3
TIME REPORT — Inception through May 16, 2011
4
5

Name

6

PARTNERS:
Jeff S. Westerman
David E. Azar
Benjamin Y. Kaufman
Anita Kartalopoulos
Kent Bronson
Paul Andrejkovics

68.25
130.50
44.00
8.25
73.00
34.75

$825.00
$550.00
$750.00
$750.00
$575.00
$625.00

$56,306.25
$71.775.00
$33,000.00
$6,187.50
$41,975.00
$21,718.75

ASSOCIATES:
Gloria Kui Melwani
Christian Keeney

187.75
15.30

$525
$375.00

$98,568.75
$5,737.50

7
8
9
10

Total
Hrs.

Hourly
Rate

Total
Lodestar

11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
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1
2
3
4
5
6

PROFESSIONAL SUPPORT STAFF:
Paralegals
Shareholder Division
Document Clerks
Library Services
Litigation Support
TOTAL LODESTAR

166.00
18.50
13.50
0.25
10.50
775.30

$220-325
$325-350
$300-375
$300
$300-$360

$53,477.50
$6,100.00
$4,200.00
$75.00
$3,180.00
$405,076.25

7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
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1

EXHIBIT 2

2
3

MILBERG LLP

4

EXPENSE REPORT — Inception through May 17, 2012

5
6
7
8
9
10
11
12
13
14
15

Categories:
Photocopies/Reproduction/Printing

Amount:
$2,500.44

Facsimile
Postage/Notice Costs

$12.00
$239.23

Telephone
Messengers/Express Services

$169.96
$55.86

Filing/Witness Fees
Court Reporters/Transcript/Video
Lexis/Westlaw/Legal Research

$2,296.67
$1,619.90
$8,629.82

Experts/Consultants
Meals, Hotels, Transportation & Travel Expenses
Secretarial Overtime/Word Processing
Process Servers
TOTAL EXPENSES:

$10,694.87
$3,365.84
$276.93
$587.80

$30,116.32

16
17
18
19
20
21
22
23
24
25
26
27
28
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1
2

EXHIBIT 3
See attached Exhibit 3 for Milberg Resume and Attorney Biographies.

3
4
5
6
7
8
9
10
11
12
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EXHIBIT 3
THE FIRM’S PRACTICE AND ACHIEVEMENTS
Milberg LLP, founded in 1965, was one of the first law firms to prosecute class actions in federal courts
on behalf of investors and consumers. The Firm pioneered this type of litigation and is widely recognized as a
leader in defending the rights of victims of corporate and other large-scale wrongdoing. The Firm’s practice
focuses on the prosecution of class and complex actions in many fields of commercial litigation, including
securities, corporate fiduciary, ERISA, consumer, False Claims Act, antitrust, bankruptcy, mass tort, and human
rights litigation. The Firm has offices in New York City, Los Angeles, Tampa, and Detroit.
In its early years, the Firm built a new area of legal practice in representing shareholder interests under
the then recently amended Rule 23 of the Federal Rules of Civil Procedure, which allowed securities fraud cases,
among others, to proceed as class actions. In the following decades, the Firm obtained decisions establishing
important legal precedents in many of its areas of practice and prosecuted cases that set benchmarks in terms of
case theories, organization, discovery, trial results, methods of settlement, and amounts recovered and distributed
to clients and class members.
Important milestones in the Firm’s early years include the Firm’s involvement in the U.S. Financial
litigation in the early 1970s, one of the earliest large class actions, which resulted in a $50 million recovery for
purchasers of the securities of a failed real estate development company; the Ninth Circuit decision in Blackie v.
Barrack in 1975, which established the fraud-on-the-market doctrine for securities fraud actions; the Firm’s colead counsel position in the In re Washington Public Power Supply System (“WPPSS”) Securities Litigation, a
seminal securities fraud action in the 1980s in terms of complexity and amounts recovered; the representation of
the Federal Deposit Insurance Corporation in a year-long trial to recover banking losses from a major accounting
firm, leading to a precedent-setting global settlement; attacking the Drexel-Milken “daisy chain” of illicit junkbond financing arrangements with numerous cases that resulted in substantial recoveries for investors;
representing life insurance policyholders defrauded by “vanishing premium” and other improper sales tactics and
obtaining large recoveries from industry participants; and ground-breaking roles in the multi-front attack on
deception and other improper activities in the tobacco industry.
Milberg remains at the forefront in its areas of practice. Significant litigation results include: In re
Vivendi Universal, S.A. Securities Litigation (post-verdict proceedings pending with claims valued at over $1
billion); In re Tyco International, Ltd. Securities Litigation ($3.2 billion settlement); In re Nortel Networks Corp.
Securities Litigation (settlement for cash and stock valued at $1.142 billion); In re Lucent Technologies, Inc.
Securities Litigation ($600 million recovery); In re Raytheon Co. Securities Litigation ($460 million recovery); In
re Managed Care Litigation (recoveries over $1 billion and major changes in HMO practices); the In re
Washington Public Power Supply System Securities Litigation (settlements totaling $775 million), and the In re
NASDAQ Market-Makers Antitrust Litigation ($1 billion in recoveries). Milberg has been responsible for
recoveries valued at approximately $55 billion during the life of the Firm.
The Firm’s lawyers come from many different professional backgrounds. They include former judges,
professors, prosecutors, private defense attorneys, and government lawyers. The Firm’s ability to pursue claims
against defendants is augmented by its team of investigators, headed by a 27-year veteran of the Federal Bureau
of Investigation, as well as in-house staff with expertise in forensic accounting and financial analysis. In addition,
Milberg offers in-house e-discovery specialists and data hosting capabilities.
For more information, please visit www.milberg.com.

One Pennsylvania Plaza · New York, New York 10119 · T 212.594.5300 · F 212.868.1229 · milberg.com
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JUDICIAL COMMENDATIONS
Milberg has been commended by countless judges throughout the country for the quality of its
representation.
Milberg partners played leading roles in representing class plaintiffs in a nearly four-month jury trial in In
re Vivendi Universal, S.A. Securities Litigation, No. 02-5571 (S.D.N.Y.), which in January 2010 resulted in a
jury verdict for an international class of defrauded investors (with claims valued at over $1 billion; claims
procedure pending). At the close of the trial, Judge Richard Holwell commented:
I can only say that this is by far the best tried case that I have had in my time on the bench. I
don’t think either side could have tried the case better than these counsel have.
In approving a $3.2 billion securities fraud settlement, one of the largest in history, in In re Tyco
International, Ltd. Securities Litigation, 535 F. Supp. 2d 249, 270 (D.N.H. 2007), Judge Barbadoro lauded
Milberg’s efforts as co-lead counsel:
This was an extraordinarily complex and hard-fought case. Co-Lead Counsel put massive
resources and effort into the case for five long years, accumulating [millions of dollars in
expenses] and expending [hundreds of thousands of hours] on a wholly contingent basis. But for
Co-Lead Counsel’s enormous expenditure of time, money, and effort, they would not have been
able to negotiate an end result so favorable for the class. . . . Lead Counsel’s continued, dogged
effort over the past five years is a major reason for the magnitude of the recovery. . . .
In Simon v. KPMG LLP, No. 05-3189, 2006 U.S. Dist. LEXIS 35943, at *18, 30-31 (D.N.J. June 2,
2006), a case in which Milberg served as class counsel, Judge Cavanaugh, in approving the $153 million
settlement, found that “Plaintiffs . . . retained highly competent and qualified attorneys” and that “[t]he Initial
Complaint . . . demonstrates that [Milberg] expended considerable time and effort with the underlying factual and
legal issues in this case before even filing this lawsuit. . . . Settlement discussions were conducted over a period
of some fourteen months with the supervision and guidance of Judges Politan and Weinstein, and are evidence of
[Milberg’s] appreciation of the merits and complexity of this litigation.”
In In re Lucent Technologies, Inc. Securities Litigation, 307 F. Supp. 2d 633, 641-47 (D.N.J. 2004),
Judge Pisano issued an opinion approving the $600 million settlement and complimenting Milberg’s work as colead counsel for the class as follows:
[T]he attorneys representing the Plaintiffs are highly experienced in securities class action
litigation and have successfully prosecuted numerous class actions throughout the United States.
They are more than competent to conduct this action. Co-Lead Counsel diligently and
aggressively represented the Plaintiffs before this Court and in the negotiations that resulted in the
Settlement. . . . [T]he efforts and ingenuity of Lead Plaintiffs and Lead Counsel resulted in an
extremely valuable Settlement for the Benefit of the Class.
In In re Rite Aid Corp. Securities Litigation, 269 F. Supp. 2d 603, 611 (E.D. Pa. 2003), Judge Dalzell
commented on the skill and efficiency of the Milberg attorneys litigating this complex case:
At the risk of belaboring the obvious, we pause to say a specific word about . . . the skill and
efficiency of the attorneys involved. [Milberg was] extraordinarily deft and efficient in handling
this most complex matter. [T]hey were at least eighteen months ahead of the United States
Department of Justice in ferreting out the conduct that ultimately resulted in the write-down of
over $1.6 billion in previously reported Rite Aid earnings. . . . In short, it would be hard to equal
the skill class counsel demonstrated here.
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In In re IKON Office Solutions, Inc. Securities Litigation, 194 F.R.D. 166, 195 (E.D. Pa. 2000), Judge
Katz commented on Milberg’s skill and professionalism as one of plaintiffs’ co-lead counsel:
First, class counsel is of high caliber and has extensive experience in similar class action
litigation. . . . Each of the co-lead counsel firms has a national reputation for advocacy in
securities class actions, and there is no doubt that this standing enhanced their ability both to
prosecute the case effectively and to negotiate credibly. . . .
Of particular note in assessing the quality of representation is the professionalism with which all
parties comported themselves. The submissions were of consistently high quality, and class
counsel has been notably diligent in preparing filings in a timely manner even when under tight
deadlines. This professionalism was also displayed in class counsel’s willingness to cooperate
with other counsel when appropriate. . . . This cooperation enabled the parties to focus their
disputes on the issues that mattered most and to avoid pointless bickering over more minor
matters.
In In re NASDAQ Market-Makers Antitrust Litigation, 187 F.R.D. 465, 474 (S.D.N.Y. 1998), in an
opinion approving settlements totaling over $1.027 billion, Judge Sweet commented:
Counsel for the Plaintiffs are preeminent in the field of class action litigation, and the roster of
counsel for Defendants includes some of the largest, most successful and well regarded law firms
in the country. It is difficult to conceive of better representation than the parties to this action
achieved.
Judicial recognition of Milberg’s excellence is not limited to courts within the United States. In In re
Flag Telecom Holdings, Ltd. Securities Litigation, No. 02-3400 (S.D.N.Y. 2009), Milberg litigated a discovery
dispute before the English Royal High Court of Justice, Queens Bench Division, which recognized the Milberg
attorney handling the matter as a “Grade A” lawyer and a “vital cog in the machine.” Likewise, in Sharma v.
Timminco Ltd., 09-378701 (Can. Ont. Sup. Ct. 2009), Canada’s Ontario Superior Court of Justice recognized
Milberg’s “fine reputation and excellent credentials” in connection with Milberg’s representation in a securities
case pending in Canada.
Milberg has also been recognized for its commitment to public service. In lauding Milberg’s work
representing victims of the September 11th attack on the World Trade Center in connection with the September
11 Victims Compensation Fund, Special Master Kenneth R. Feinberg stated the following:
Once again, as I have learned over the years here in New York, the [Milberg] firm steps up to the
plate in the public interest time and time again. The social conscience of the [Milberg] firm,
acting through its excellent associates and partners, help deal with crises that confront the
American people and others, and I am personally in the debt of Milberg . . . for the work that it is
doing . . . . [T]hey are second among none in terms of the public interest, and I’m very, very
grateful, not only to you guys for doing this, but . . . for the firm’s willingness to help out. I
wanted to let everybody know that.
In re September 11 Victim Compensation Fund, Preliminary Hearing, Claim No. 212-003658 (Dec. 9, 2003).
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NOTEWORTHY RESULTS
The quality of Milberg’s representation is further evidenced by the Firm’s numerous significant
recoveries, some of which are described below. ggggggggggggggggggggggggggggggggggggggggggggggg
•

In In re Vivendi Universal, S.A. Securities
Litigation, No. 02-5571 (S.D.N.Y.), Milberg
lawyers were instrumental in obtaining a jury
verdict for an international class of defrauded
investors after a trial lasting nearly four
months. The jury found Vivendi liable for 57
false or misleading class period statements. The
case is now in post-verdict proceedings. Even
with claimants who made foreign purchases
removed from the class after the Supreme
Court’s Morrison decision, total damage claims
exceed $1 billion.

•

In re Initial Public Offering Securities
Litigation, No. 21-92 (S.D.N.Y.). Milberg
represented investors in 310 consolidated
securities actions arising from an alleged market
manipulation scheme. Plaintiffs alleged, among
other things, that approximately 55 defendant
investment banks, in dealing with certain of
their clients, conditioned certain allocations of
shares in initial public offerings on the
subsequent purchase of more shares in the
aftermarket, thus artificially boosting the prices
of the subject securities.
This fraudulent
scheme, plaintiffs alleged, was a major
contributing factor in the now infamous
technology “bubble” of the late 1990s and early
2000s. As a member of the court-appointed
Plaintiffs’ Executive Committee, and with
certain partners appointed by the court as liaison
counsel, Milberg oversaw the efforts of
approximately 60 plaintiffs’ firms in combating
some of the most well-respected defense firms
in the nation. In granting final approval to a
$586 million settlement on October 5, 2009, the
court described the law firms comprising the
Plaintiffs’ Executive Committee as the “cream
of the crop.”

•

Carlson v. Xerox, No. 00-1621 (D. Conn).
Milberg served as co-lead counsel in this
lawsuit, which consolidated 21 related cases
alleging violations of the federal securities laws.
Plaintiffs alleged that Xerox and several of its

top officers reported false financial results
during the class period and failed to adhere to
the standard accounting practices the company
claimed to have followed. In the course of
litigating plaintiffs’ claims, Milberg engaged in
arduous and exhaustive factual discovery,
including review and analysis of more than four
million pages of complex accounting and
auditing documents and thousands of pages of
SEC deposition transcripts. Plaintiffs’ claims
survived three motions to dismiss and a motion
for summary judgment, ultimately resulting in a
$750 million settlement, which received final
approval on January 14, 2009.
•

In re Tyco International Ltd., Securities
Litigation, MDL 1335 (D.N.H.).
Milberg
served as co-lead counsel in this litigation,
which involved claims under the Securities Act
of 1933 and the Securities Exchange Act of
1934 against Tyco and its former CEO, CFO,
general counsel, and certain former directors
arising out of allegations of Tyco’s $5.8 billion
overstatement of income and $900 million in
insider trading, plus hundreds of millions of
dollars looted by insiders motivated to commit
the fraud. Plaintiffs also asserted claims under
the
1933
and
1934
Acts
against
PricewaterhouseCoopers LLP for allegedly
publishing false audit opinions on Tyco’s
financial statements during the class period and
failing to audit Tyco properly, despite
knowledge of the fraud. On December 19,
2007, the court approved a $3.2 billion
settlement of the plaintiffs’ claims and praised
the work of co-lead counsel.

•

In re Sears, Roebuck & Co. Securities
Litigation, No. 02-7527 (N.D. Ill.). This case
involved allegations that Sears concealed
material adverse information concerning the
financial condition, performance, and prospects
of Sears’ credit card operations, resulting in an
artificially inflated stock price. The approved
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settlement provided $215 million to compensate
class members.
•

•

•

In re General Electric Co. ERISA Litigation,
No. 04-1398 (N.D.N.Y.). This ERISA class
action was brought on behalf of current and
former participants and beneficiaries of the
General Electric (“G.E.”) 401(k) Plan. Milberg,
serving as co-lead counsel, achieved a $40
million settlement on behalf of current and
former G.E. employees who claimed that the
company’s 401(k) Plan fiduciaries imprudently
invested more than two-thirds of the Plan’s
assets in company stock.
The settlement
included important structural changes to G.E.’s
401(k) plan valued at more than $100 million.
In re Biovail Corp. Securities Litigation, No.
03-8917 (S.D.N.Y.).
Milberg, representing
Local 282 Welfare Trust Fund and serving as
co-lead counsel, litigated this complex securities
class action brought on behalf of a class of
defrauded investors, alleging that defendants
made a series of materially false and misleading
statements concerning Canadian company
Biovail’s publicly reported financial results and
the company’s then new hypertension/blood
pressure drug, Cardizem LA. This was a highly
complex case in which counsel took numerous
depositions across the U.S. and Canada and
obtained documents from defendants and
several third-parties, including, among others,
UBS, McKinsey & Co., and Merrill Lynch.
Milberg obtained a $138 million settlement for
the class, and Biovail agreed to institute
significant corporate governance changes.
In re Nortel Networks Corp. Securities
Litigation, No. 01-1855 (S.D.N.Y.). In this
federal securities fraud class action, Milberg
served as lead counsel for the class and the
court-appointed lead plaintiff, the Trustees of
the Ontario Public Service Employees’ Union
Pension Plan Trust Fund. In certifying the
class, the court specifically rejected the
defendants’ argument that those who traded in
Nortel securities on the Toronto Stock
Exchange (and not the New York Stock
Exchange) should be excluded from the class.
The Second Circuit denied the defendants’
attempted appeal. On January 29, 2007, the
court approved a settlement valued at $1.142
billion.

•

In re American Express Financial Advisors
Securities Litigation, No. 04-1773 (S.D.N.Y.).
This case involved allegations that American
Express Financial Advisors violated securities
laws by representing to class members that the
company would provide tailored financial
advice, when the company actually provided
“canned” financial plans and advice designed to
steer clients into American Express and certain
nonproprietary mutual funds. The case settled
for $100 million, with the settlement agreement
requiring that the company institute remedial
measures.

•

In re Lucent Technologies, Inc. Securities
Litigation, No. 00-621 (D.N.J.). In this federal
securities fraud action in which Milberg served
as co-lead counsel, plaintiffs alleged, inter alia,
that Lucent and its senior officers
misrepresented the demand for Lucent’s optical
networking products and improperly recognized
hundreds of millions of dollars in revenues.
The settlement provided compensation of $600
million to aggrieved shareholders who
purchased Lucent stock between October 1999
and December 2000.

•

In re Raytheon Co. Securities Litigation, No.
99-12142 (D. Mass.). This case, in which
Milberg served as lead counsel, concerned
claims that a major defense contractor failed to
write down assets adequately on long term
construction contracts. In May 2004, Raytheon
and its auditor, PricewaterhouseCoopers LLP,
settled for a total of $460 million.

•

In In re Rite Aid Corp. Securities Litigation,
No. 99-1349 (E.D. Pa.), in which Milberg
served as co-lead counsel, the plaintiffs asserted
federal securities fraud claims arising out of
allegations that Rite Aid failed to disclose
material problems with its store expansion and
modernization program, resulting in artificially
inflated earnings. Judge Dalzell approved class
action settlements totaling $334 million against
Rite Aid ($207 million), KPMG ($125 million),
and certain former executives of Rite Aid ($1.6
million).

•

In In re CMS Energy Corp. Securities
Litigation, No. 02-72004 (E.D. Mich.), a federal
securities fraud case arising out of alleged
round-trip trading practices by CMS Energy
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Corporation, Judge Steeh approved a cash
settlement of more than $200 million. Milberg
served as co-lead counsel in this litigation.
•

In re Deutsche Telekom AG Securities
Litigation, No. 00-9475 (S.D.N.Y.). Milberg
served as co-lead counsel in this securities class
action alleging that Deutsche Telekom issued a
false and misleading registration statement,
which improperly failed to disclose its plans to
acquire VoiceStream Wireless Corporation and
materially overstated the value of the
company’s real estate assets. On June 14, 2005,
Judge Buchwald approved a $120 million cash
settlement.

•

In re CVS Corp. Securities Litigation, No. 0111464 (D. Mass). Milberg served as co-lead
counsel in this class action alleging that
defendants engaged in a series of accounting
improprieties and issued false and misleading
statements which artificially inflated the price of
CVS stock. On September 7, 2005, Judge
Tauro approved a $110 million cash settlement
for shareholders who acquired CVS stock
between February 6, 2001, and October 30,
2001.

•

Scheiner v. i2 Technologies, Inc., No. 01-418
(N.D. Tex.). Milberg served as lead counsel in
this securities fraud case, filed on behalf of
certain purchasers of i2 common stock. The
plaintiffs alleged that certain of the company’s
senior executives made materially false and
misleading statements and omissions in i2’s
public statements and other public documents
regarding i2’s software, thereby artificially
inflating the price of i2’s common stock. In
May 2004, Milberg recovered a settlement of
$84.85 million.

•

•

In re Royal Dutch/Shell Transport ERISA
Litigation, No. 04-1398 (D.N.J.). This was an
ERISA breach of fiduciary duty class action
against the Royal Dutch/Shell Oil Group of
Companies on behalf of certain of the
companies’ U.S. employee investment plan
participants. Notably, the $90 million settlement
included important provisions regarding the
monitoring and training of individuals
appointed to be ERISA fiduciaries.
Milberg served as co-lead counsel in Irvine v.
ImClone Systems, Inc., No. 02-0109

(S.D.N.Y.), in which a $75 million cash
settlement was approved by the court in July
2005. Plaintiffs alleged that ImClone issued a
number of misrepresentations and fraudulent
statements to the market regarding the
likelihood of approval of the drug Erbitux,
thereby artificially inflating the price of
ImClone stock.
•

In In re W.R. Grace & Co. (Official Committee
of Asbestos Personal Injury Claimants v.
Sealed Air Corp. and Official Committee of
Asbestos Personal Injury Claimants v.
Fresenius Medical Care Holdings, Inc.), Nos.
02-2210 and 02-2211 (D. Del.), Milberg acted
as lead counsel for the asbestos personal injury
and property damage committees in two
separate fraudulent conveyance actions within
the W.R. Grace bankruptcy. The actions sought
to return the assets of Sealed Air Corporation
and Fresenius Medical Care Holdings (each of
which had been Grace subsidiaries prebankruptcy) to the W.R. Grace bankruptcy
estate. Complaints in both cases were filed in
mid-March 2002, and agreements in principle in
both cases were reached on November 27, 2002,
the last business day before trial was set to
begin in the Sealed Air matter. The two
settlements, which consisted of both cash and
stock, were valued at approximately $1 billion.

•

Nelson v. Pacific Life Insurance Co., No. 03131 (S.D. Ga.). Milberg served as lead counsel
in this securities fraud class action arising from
allegations of deceptive sales of deferred
annuity tax shelters to investors for placement
in retirement plans that are already taxqualified. The court approved a $60 million
settlement of claims arising from such
deception.

•

The Firm was lead counsel in In re Prudential
Insurance Co. Sales Practice Litigation, No.
95-4704 (D.N.J.), a landmark case challenging
Prudential’s sales practices that resulted in a
recovery exceeding $4 billion for certain
policyholders. The settlement was approved in
a comprehensive Third Circuit decision.

•

In In re NASDAQ Market-Makers Antitrust
Litigation, MDL 1023 (S.D.N.Y.), Milberg
served as co-lead counsel for a class of
investors. The class alleged that the NASDAQ
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market-makers set and maintained wide spreads
pursuant to an industry-wide conspiracy in one
of the largest and most important antitrust cases
in recent history. After more than three years of
intense litigation, the case settled for a total of
$1.027 billion, one of the largest antitrust
settlements at that time.
•

In re Washington Public Power Supply System
(“WPPSS”) Securities Litigation, MDL 551
(D. Ariz.) was a massive securities fraud
litigation in which Milberg served as co-lead
counsel for a class that obtained settlements
totaling $775 million, the largest-ever securities
fraud settlement at that time, after several
months of trial.

•

In re Exxon Valdez, No. 89-095 (D. Alaska)
and In re Exxon Valdez Oil Spill Litigation, 3
AN-89-2533 (Alaska Sup. Ct. 3d Jud. Dist.).
Milberg was a member of the Plaintiffs’
Coordinating Committee and co-chair of the
Plaintiffs’ Law Committee in the massive
litigation resulting from the Exxon Valdez oil
spill in Alaska in March 1989. Plaintiffs
obtained a jury verdict of $5 billion, which,
after years of appeals by Exxon, was reduced to
approximately $500 million by the United
States Supreme Court. Recently the United
States Court of Appeals for the Ninth Circuit
held that plaintiffs are entitled to post judgment
interest on the award in the amount of
approximately $470 million.

•

In In re Managed Care Litigation, MDL 1334
(S.D. Fla.). Final approval of a settlement
between a nationwide class of physicians and
defendant CIGNA Healthcare, valued in excess
of $500 million, was granted on April 22, 2004.
A similar settlement valued in excess of $400
million involving a nationwide class of
physicians and Aetna was approved by the court
on November 6, 2003. The settlements stem
from a series of lawsuits filed in both state and
federal courts by physicians and medical
associations against many of the nation’s largest
health insurers arising from allegations that the
insurers engaged in a fraudulent scheme to
systematically obstruct, reduce, delay, and deny
payments and reimbursements to health care
providers. These settlements brought sweeping
changes to the health care industry and

significant improvements to physician-related
business practices.
•

In re Sunbeam Securities Litigation, No. 988258 (S.D. Fla). Milberg acted as co-lead
counsel for the class. Plaintiffs alleged that
Sunbeam, its auditor, and its management
engaged in a massive accounting fraud which
led to a restatement of over three years of
previously reported financial results. The court
approved a combined settlement of more than
$140 million, including a $110 million
settlement with Arthur Andersen LLP,
Sunbeam’s auditor. At that time, the Andersen
settlement was one of the largest amounts ever
paid by a public accounting firm to settle federal
securities claims. The settlement with the
individuals was achieved on the eve of trial, and
ended almost four years of litigation against
Andersen and Sunbeam’s insiders, including
Albert Dunlap, Sunbeam’s former Chairman
and CEO. The settlement included a personal
contribution from Dunlap of $15 million.

•

In re Triton Energy Limited Securities
Litigation, No. 98-256 (E.D. Tex.). Plaintiffs
alleged that defendants misrepresented, among
other things, the nature, quality, classification,
and quantity of Triton’s Southeast Asia oil and
gas reserves during the period March 30, 1998
through July 17, 1998. The case settled for $42
million.

•

In In re Thomas & Betts Securities Litigation,
No. 00-2127 (W.D. Tenn.), the plaintiffs,
represented by Milberg as co-lead counsel,
alleged that Thomas & Betts engaged in a series
of accounting improprieties while publicly
representing that its financial statements were in
compliance with GAAP, and failed to disclose
known trends and uncertainties regarding its
internal control system and computer and
information systems. The case settled for $46.5
million dollars in cash from the company and
$4.65 in cash from its outside auditor, KPMG.

•

In re MTC Electronic Technologies
Shareholder
Litigation,
No.
93-0876
(E.D.N.Y.). Plaintiffs alleged that defendants
issued false and misleading statements
concerning, among other things, purported joint
venture
agreements
to
establish
telecommunications systems and manufacture
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telecommunications equipment in China. The
court approved a settlement of $70 million,
including $65 million in cash and $5 million
worth of MTC Class A shares with “put” rights.
•

•

In In re PaineWebber Limited Partnerships
Litigation, No. 94-8547 (S.D.N.Y.). Milberg
represented investors alleging that PaineWebber
developed, marketed, and operated numerous
investment partnerships as part of an ongoing
conspiracy to defraud investors and enrich itself
through excessive fees and commissions over a
twelve-year period. On March 20, 1997, Judge
Sidney Stein approved a $200 million
settlement, consisting of $125 million in cash
and $75 million worth of guarantees and fee
waivers.
In Andrews v. AT&T, No. 91-175 (S.D. Ga.) the
Firm represented a class of persons who paid for
premium-billed “900-number” calls that
involved allegedly deceptive games of chance,
starting in 1993. Defendants included major
long-distance companies, which approved the
call programs and billed for the calls.
Defendant MCI settled for $60 million in
benefits.
The class against AT&T was
decertified on appeal and the Firm prosecuted
the individual plaintiffs’ claims, obtaining a jury
verdict in 2003 for compensatory and punitive
damages.

In the context of shareholder derivative
actions, Milberg has protected shareholder
investments by effectuating important changes in
corporate governance as part of the global settlement
of such cases. Cases in which such changes were
made include:
•

In re Comverse Technology, Inc. Derivative
Litigation, No. 601272/2006 (N.Y. Sup. Ct.
N.Y. Cnty.). On December 28, 2009, Milberg
announced a $62 million settlement for the
derivative plaintiffs, which was approved by the
Court on June 23, 2010. The settlement also
resulted in significant corporate governance
reforms, including the replacement of the
offending directors and officers with new

independent directors and officers; the
amendment of the company’s bylaws to permit
certain long-term substantial shareholders to
propose, in the Company’s own proxy
materials, nominees for election as directors
(proxy access); and the requirement that all
equity grants be approved by both the
Compensation Committee and a majority of the
non-employee members of the Board.
•

In re Topps Co., Inc. Shareholder Litig., No.
600715/2007 (N.Y. Sup. Ct. N.Y. Cnty. Apr.
17, 2007). Milberg served as co-lead counsel in
this transactional case, which led to a 2007
decision vindicating the rights of shareholders
under the rules of comity and the doctrine of
forum non conveniens to pursue claims in the
most relevant forum, notwithstanding the fact
that jurisdiction might also exist in the state of
incorporation. This case was settled in late
2007 in exchange for a number of valuable
disclosures for the class.

•

In re Marketspan Corporate Shareholder
Litigation, No. 15884/98 (N.Y. Sup. Ct. Nassau
Cnty.).
The settlement agreement in this
derivative case required modifications of
corporate governance structure, changes to the
audit committee, and changes in compensation
awards and to the nominating committee.

•

In re Trump Hotels Shareholder Derivative
Litigation, No. 96-7820 (S.D.N.Y.). In this
case, the plaintiff shareholders asserted various
derivative claims on behalf of the company
against certain Trump entities and senior Trump
executives in connection with the self-serving
sale of a failing casino to the company in which
the plaintiffs held stock. Milberg negotiated a
settlement on behalf of the plaintiffs that
required Donald Trump to contribute a
substantial portion of his personal interest in a
pageant he co-owned.
In addition, the
settlement required the company to increase the
number of directors on its board, and certain
future transactions had to be reviewed by a
special committee. gggggggggggggggggggggg
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PRECEDENT-SETTING DECISIONS
Milberg has consistently been a leader in
developing the federal securities, antitrust, and
consumer protection laws for the benefit of investors
and consumers. The Firm has represented individual
and institutional plaintiffs in hundreds of class action
litigations in federal and state courts throughout the
country. In most of those cases, Milberg has served
as lead or co-lead counsel. The Firm has also been
responsible for establishing many important
precedents, including the following:
•

•

In Merck & Co., Inc. v. Reynolds 130 S. Ct.
1784 (2010), Milberg, along with other co-lead
counsel, won a significant victory before the
U.S. Supreme Court, which issued a decision
addressing when an investor is placed on
“inquiry notice” of a securities fraud violation
sufficient to trigger the statute of limitations
under 28 U.S.C. § 1658(b).
The Court
unanimously ruled that the two-year statute of
limitations was not triggered because plaintiffs
did not have actual or constructive knowledge
of “the facts constituting the violation,” and as
such, the case was not time-barred.
Importantly, the Court held that the plaintiff
must be on actual or constructive notice of facts
concerning the defendants’ scienter in order to
trigger the statute of limitations. This decision
is significant in that it potentially enables
plaintiffs to bring claims based on
misstatements that are more than two years old.
In re Lord Abbett Mutual Funds Fee
Litigation, 553 F.3d 248 (3d Cir. 2009). This
important decision set significant precedent
regarding the scope of preemption under the
Securities Litigation Uniform Standards Act of
1998 (“SLUSA”). In reversing the District
Court’s dismissal of the plaintiffs’ claims, the
Third Circuit held that “SLUSA does not
mandate dismissal of an action in its entirety
where the action includes only some pre-empted
claims.” In so holding, the court explained that
“nothing in the language, legislative history, or
relevant case law mandates the dismissal of an
entire action that includes both claims that do
not offend SLUSA’s prohibition on state law
securities class actions and claims that do . . . .”

•

Abdullahi v. Pfizer, Inc., 562 F.3d 163, 170 (2d
Cir. 2009). In this matter, the plaintiffs,
Nigerian children and their families,
asserted claims under the Alien Tort Statute
(“ATS”) in connection with Pfizer’s clinical
trial of the drug, Trovan, without their
knowledge. In January 2009, the Second
Circuit reversed the District Court’s dismissal
for lack of jurisdiction. The court held that the
plaintiffs pled facts sufficient to state a cause of
action under the ATS for a violation of
international
law
prohibiting
medical
experimentation on human subjects without
their consent.

•

In re Comverse Technology, Inc. Derivative
Litigation, 866 N.Y.S.2d 10 (App. Div. 1st
Dep’t 2008). In this derivative case in which
Milberg serves as co-lead counsel, plaintiff
shareholders sued certain of the company’s
officers and directors based on allegations of
illegal options backdating. The lower court
dismissed the plaintiffs’ claims, holding that the
plaintiffs failed to make a pre-suit demand on
the company’s board, and that in any event, the
board had already formed a special committee
to investigate the misconduct. In this significant
opinion reversing the lower court’s dismissal,
the Appellate Division clarified the standards of
demand futility and held that a board of
directors loses the protection of the business
judgment rule where there is evidence of the
directors’ self-dealing and poor judgment. The
court noted that the mere creation of a special
committee did not justify a stay of the action
and did not demonstrate that the board took
appropriate steps.
Rather, “the picture
presented in the complaint is that of a special
committee taking a tepid rather than a vigorous
approach to the misconduct and the resultant
harm. Under such circumstances, the board
should not be provided with any special
protection.”

•

South Ferry LP #2 v. Killinger, 542 F.3d 776
(9th Cir. 2008). The important opinion issued
by the Ninth Circuit in this securities fraud class
action
clarified,
in
the
post-Tellabs
environment, whether a theory of scienter based
on the “core operations” inference satisfies the
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PSLRA’s heightened pleading standard. In
siding with the plaintiffs, represented by
Milberg, the Ninth Circuit held that
“[a]llegations that rely on the core operations
inference are among the allegations that may be
considered in the complete PSLRA analysis.”
The court explained that under the “holistic”
approach required by Tellabs, all allegations
must be “read as a whole” in considering
whether plaintiffs adequately plead scienter.
After remand, the District Court found that the
plaintiffs sufficiently alleged scienter under the
Ninth Circuit’s analysis.
•

•

In re Gilead Sciences Securities Litigation, 536
F.3d 1049 (9th Cir. 2008). In this securities
fraud class action in which Milberg represents
the plaintiffs, the Ninth Circuit reversed the
District Court’s dismissal of the complaint in
this opinion clarifying loss causation pleading
requirements. In ruling that the plaintiffs
adequately pled loss causation, the Ninth Circuit
held that the plaintiffs’ complaint identified a
“specific economic loss” following the issuance
of a specific press release, along with
allegations of misrepresentations that were
described in “abundant detail.” The opinion
established that plaintiffs in a securities fraud
action adequately plead loss causation where
they provide sufficient detail of their loss
causation theory and some assurance that the
theory has a basis in fact. Based on this
analysis, the dismissal was reversed, and the
case was remanded to the District Court for
further proceedings.
In Tellabs, Inc. v. Makor Issues & Rights, Ltd.,
551 U.S. 308 (2007), in which Milberg is lead
counsel for the class, the United States Supreme
Court announced a uniform standard for
evaluating the sufficiency of a complaint under
the PSLRA. The court held that on a motion to
dismiss, a court “must consider the complaint in
its entirety,” accepting “all factual allegations in
the complaint as true,” as well as “tak[ing] into
account plausible opposing inferences.” On
remand, the Seventh Circuit concluded that “the
plaintiffs have succeeded, with regard to the
statements identified in our previous opinion as
having been adequately alleged to be false and
material, in pleading scienter in conformity with
the requirements of the PSLRA. We therefore

adhere to our decision to reverse the judgment
of the district court dismissing the suit.” The
unanimous decision was written by Judge
Richard A. Posner.
•

Asher v. Baxter International, Inc., 377 F.3d
727 (7th Cir. 2004).
In reversing and
remanding the District Court’s dismissal, the
Seventh Circuit resolved in plaintiffs’ favor an
important issue involving the PSLRA’s “safe
harbor” for forward-looking statements. The
court held that whether a cautionary statement is
meaningful is an issue of fact, because whether
a statement is meaningful or not depends in part
on what the defendant knew when the statement
was made as well as other issues of fact. Thus,
this issue is not appropriately resolved on a
motion to dismiss.

•

Gebhardt v. ConAgra Foods, Inc., 335 F.3d
824 (8th Cir. 2003). This important decision
strongly reaffirmed the principle that whether an
undisclosed fact would have been material to
investors cannot ordinarily be decided on a
motion to dismiss. The Eighth Circuit, stressing
that “[t]he question of materiality hinges on the
particular circumstances of the company in
question,” observed that even relatively small
errors in financial statements might be material
if they concern areas of particular importance to
investors and raise questions about management
integrity.

•

In re Cabletron Systems, Inc., 311 F.3d 11 (1st
Cir. 2002). In this opinion, the First Circuit
joined the Second Circuit in allowing a
complaint to be based on confidential sources.
The court also accepted the argument made by
plaintiffs, represented by Milberg, that courts
should consider the amount of discovery taken
place prior to deciding a motion to dismiss, with
a lack of discovery resulting in a
correspondingly less stringent standard for
pleading securities fraud claims with
particularity.

•

In Puckett v. Sony Music Entertainment, No.
108802/98 (N.Y. Sup. Ct. N.Y. Cnty. 2002), a
class action was certified against Sony Music
Entertainment on behalf of a class of recording
artists who were parties to standard Sony
recording or production agreements entered into
during the class period. The complaint alleged
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that Sony had a policy of treating the value
added tax on foreign sales of recordings
improperly thereby impermissibly reducing the
royalties paid or credited to the class members.
Justice DeGrasse of the New York State
Supreme Court determined that class
certification was appropriate and that Gary
Puckett (of Gary Puckett & the Union Gap) and
jazz musician and composer Robert Watson
were appropriate class representatives to
represent the class of artists and producers to
whom Sony accounts for foreign record
royalties.
•

Novak v. Kasaks, 216 F.3d 300 (2d Cir. 2000).
The Firm was lead counsel in this seminal
securities fraud case in which the Second
Circuit undertook an extensive analysis of the
statutory text and the legislative history of the
PSLRA and pre-existing Second Circuit case
law. Among other things, the Second Circuit
held that the PSLRA’s pleading standard for
scienter was largely equivalent to the preexisting Second Circuit standard and vacated
the District Court’s dismissal which sought to
impose a higher standard for pleading scienter
under the PSLRA. The Second Circuit also
rejected any general requirement that plaintiffs’
confidential sources must be disclosed to satisfy
the PSLRA’s newly-enacted particularity
requirements.

•

In re Advanta Corp. Securities Litigation, 180
F.3d 525 (3d Cir. 1999). Here, the plaintiffs,
represented by Milberg, successfully argued that
under the PSLRA, scienter is sufficiently pled
by making an adequate showing that the
defendants acted knowingly or with reckless
disregard for the consequences of their actions.
The Third Circuit specifically adopted the
Second Circuit’s scienter pleading standard for
pleading fraud under the PSLRA.

•

In Hunt v. Alliance North American
Government Income Trust, Inc., 159 F.3d 723
(2d Cir. 1998), the Second Circuit reversed the
District Court’s ruling, which denied plaintiffs
leave to amend to assert a cause of action
against defendants for failing to disclose that the
defendant Trust was unable to utilize proper
“hedging” techniques to insure against risk of
loss. In the court’s view, taken together and in

context, the Trust’s representations would have
misled a reasonable investor.
•

In Shaw v. Digital Equipment Corp., 82 F.3d
1194 (1st Cir. 1996), the First Circuit remanded
plaintiffs’ action after affirming, in part,
Milbergs’ position that in association with the
filing of a prospectus related to the issuance of
securities, a corporate-issuer must disclose
intra-quarter, materially adverse changes in its
business, if such adverse changes constitute
“material changes” the disclosure of which is
required pursuant to the Securities Act of 1933.

•

In re Salomon, Inc. Shareholders Derivative
Litigation, 68 F.3d 554 (2d Cir. 1995). The
Second Circuit affirmed the District Court’s
holding that derivative federal securities claims
against defendants would not be referred to
arbitration pursuant to the arbitration provisions
of the Rules of the New York Stock Exchange,
but would be tried in District Court. Shortly
thereafter, the case settled for $40 million.

•

Kamen v. Kemper Financial Services, Inc., 500
U.S. 90 (1991). The Supreme Court upheld the
right of a stockholder of a mutual fund to bring
a derivative suit without first making a pre-suit
demand. Specifically, the Court held that
“where a gap in the federal securities laws must
be bridged by a rule that bears on the allocation
of governing powers within the corporation,
federal courts should incorporate state law into
federal common law unless the particular state
law in question is inconsistent with the policies
underlying the federal statute. . . . Because a
futility exception to demand does not impede
the regulatory objectives of the [Investment
Company Act], a court that is entertaining a
derivative action under that statute must apply
the demand futility exception as it is defined by
the law of the State of incorporation.”

•

Mosesian v. Peat, Marwick, Mitchell & Co.,
727 F.2d 873 (9th Cir. 1984), cert. denied, 469
U.S. 932 (1984). The Ninth Circuit upheld an
investor’s right to pursue a class action against
an accounting firm, adopting statute of
limitation rules for Section 10(b) suits that are
favorable to investors.

•

Hasan v. CleveTrust Realty Investors, 729 F.2d
372 (6th Cir. 1984). The Sixth Circuit very
strictly construed, and thus narrowed, the ability
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were personally unaware of the false and
misleading statements reflected in the stock’s
price. In so holding, the court noted that class
actions are necessary to protect the rights of
defrauded purchasers of securities.

of a “special litigation committee” of the board
of a public company to terminate a derivative
action brought by a shareholder.
•

Fox v. Reich & Tang, Inc., 692 F.2d 250 (2d
Cir. 1982), aff’d sub nom, Daily Income Fund,
Inc. v. Fox, 464 U.S. 523 (1984). The court
held that a Rule 23.1 demand is not required in
a shareholder suit brought pursuant to Section
36(b) of the Investment Company Act.

•

Rifkin v. Crow, 574 F.2d 256 (5th Cir. 1978).
The Fifth Circuit reversed an order granting
summary judgment for defendants in a Section
10(b) case, paving the way for future acceptance
of the “fraud-on-the-market” rationale in the
Fifth Circuit.

•

Blackie v. Barrack, 524 F.2d 891 (9th Cir.
1975), cert. denied, 429 U.S. 816 (1976). This
is the seminal appellate decision on the use of
the “fraud-on-the-market” theory of reliance,
allowing investors who purchase stock at
artificially inflated prices to recover even if they

•

Bershad v. McDonough, 300 F. Supp. 1051
(N.D. Ill. 1969), aff’d, 428 F.2d 693 (7th Cir.
1970). In this case, the plaintiff, represented by
Milberg, obtained summary judgment on a
claim for violation of Section 16(b) of the
Securities Exchange Act, where the transaction
at issue was structured by the defendants to look
like a lawful option. The decision has been
cited frequently in discussions as to the scope
and purpose of Section 16(b).

•

Heit v. Weitzen, 402 F.2d 909 (2d Cir. 1968).
The court held that liability under Section 10(b)
of the Securities Exchange Act extends to
defendants, such as auditors, who were not in
privity with the named plaintiffs or the class
represented
by
the
named
plaintiffs.
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PARTNERS
JEFF S. WESTERMAN received his B.A. degree
from Northwestern University in 1977, where he
was selected to be a member of two senior honorary
societies. He received his J.D. degree from the
University of Pittsburgh in 1980, where he was a
member of the Law Review.
Mr. Westerman’s practice is primarily in the areas
of securities fraud, consumer, and antitrust class
actions, shareholder derivative actions, and
corporate mergers and acquisitions litigation. He
has served as lead or co-lead counsel in cases
resulting in significant corporate governance
changes, and resulting in recoveries and recognized
increased value to plaintiffs totaling more than $800
million. In 2005, The Daily Journal recognized
him as one of the top 30 securities litigators in
California.
Mr. Westerman regularly serves as a moderator or
speaker for programs on complex litigation,
developments in class action practice, settlements,
the Sarbanes-Oxley Corporate Responsibility Act,
shareholder derivative actions, and trends in
business litigation.
Mr. Westerman was a member (2001-2003) and
Co-Chair (2002-2003) of the Central District of
California Attorney Delegation to the United States
Ninth Circuit Judicial Conference. He serves on the
Central District of California, U.S. Magistrate
Judge Merit Selection Panel (2003-present) and he
has served on the standing committee on Attorney
Discipline (2004-present), and was appointed Vice
Chair in 2011. He is also a member of the Central
District of California Attorney Settlement Officer
Panel (1998-present).
Mr. Westerman was the president of the
Association of Business Trial Lawyers (20042005); a member of the Board of Governors (19972005), Treasurer (2001-2002), Secretary (20022003), and Vice President (2003-2004). He is also
on the Board of Governors of the Consumer
Attorneys Association of Los Angeles (2003present).

Mr. Westerman is the Treasurer of the Los Angeles
County Bar Executive Committee for the Litigation
Section, a member of the Bench-Bar Civil Courts
Committee, and a member of the Board of the Los
Angeles Chapter of the Federal Bar Association. He
is also past Chair of the LA County Bar Complex
Courts Bench-Bar Committee, and he served as
Judge Pro Tem in the Los Angeles Small Claims
Court in 1987-1988, 1990, 1992-1993, and 19961997. He is a member of the Los Angeles County
and Federal Bar Associations. He was on the
California State Bar Task Force on Complex
Litigation, and Chair of the Judicial Education
Subcommittee (1997). He is one of Lawdragon’s
3000 Leading Plaintiffs’ Lawyers In America
(2007- 2010).
Mr. Westerman is admitted to practice in the courts
of the State of California, as well as the United
States District Courts in California, the United
States Court of Appeals for the Ninth Circuit, and
the United States Supreme Court.
BENJAMIN Y. KAUFMAN earned his B.A. degree
from Yeshiva University in 1988 and his J.D.
degree from Benjamin N. Cardozo School of Law
in 1988, where he was a Belkin Fellow, Belkin
Scholar, and a member of the Cardozo Arts and
Entertainment Law Journal. Mr. Kaufman also
received an M.B.A. degree in finance from New
York University, Leonard N. Stern School of
Business, in 1999.
Mr. Kaufman focuses on class actions on behalf of
defrauded investors and consumers. Mr. Kaufman’s
successful securities litigations include In re
Deutsche Telekom AG Securities Litigation, No. 009475 (S.D.N.Y.), a complex international securities
litigation requiring evidentiary discovery in both the
United States and Europe, which settled for $120
million. Mr. Kaufman was also part of the team
that recovered $46 million for investors in In re
Asia Pulp & Paper Securities Litigation, No. 017351 (S.D.N.Y.) and $43.1 million, with
contributions of $20 million, $14.85 million and
$8.25 million from Motorola, the individual
defendants,
and
defendant
underwriters
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respectively, in Freeland
Communications, Ltd.

World

York State Bar Association Task For on Judicial
Budget Cuts.

Mr. Kaufman’s outstanding representative results in
derivative and transactional litigations include: In
re Trump Hotels Shareholder Derivative Litigation
(Trump personally contributed some of his
holdings; the company increased the number of
directors on its board, and certain future
transactions had to be reviewed by a special
committee.)

ANITA KARTALOPOULOS, a member of Milberg
LLP, litigates claims in the areas of securities fraud,
derivative litigation, and mergers and acquisitions.
She specializes in lead plaintiff litigation, as well as
breach of fiduciary and transactional litigation. She
works closely with the Firm’s institutional investor
clients, including trustees of public and private
funds, throughout the U.S. and Europe, providing
counsel on asset recovery, fiduciary education, and
risk management.

v.

Iridium

He recently argued the appeal in In re Comverse
Technology, Inc. Derivative Litig., 56 A.D.3d 49
(1st Dep’t 2008) which led to the seminal New
York Appellate Division opinion which clarified the
standards of demand futility, and held that a board
of directors loses the protection of the business
judgment rule where there is evidence of selfdealing and poor judgment by the directors; and In
re Topps Company, Inc. Shareholders Litigation
which resulted in a 2007 decision which vindicated
the rights of shareholders under the rules of comity
and doctrine of forum non conveniens and to pursue
claims in the most relevant forum notwithstanding
the fact that jurisdiction might exist as well in the
state of incorporation. Mr. Kaufman has also
lectured and taught in the subjects of corporate
governance and derivative litigation.
Mr. Kaufman is also at the forefront of consumer
litigations with a recently-filed litigation brought on
behalf of paid e-mail subscribers against web
hosting and e-mail service providers in Golf Clubs
Away LLC v. Hostway Corporation, et al., Case No.
09-29596 (Fl. Cir. Ct., Broward County).
In addition, Mr. Kaufman represents many of the
Firm’s corporate clients in complex commercial
litigation matters and arbitrations, including Puckett
v. Sony Music Entertainment, No. 108802/98 (New
York Cty. 2002) (a complex copyright royalty class
action) and an arbitrations on behalf of oppressed
minority shareholders in both public and privately
held corporations. Prior to joining Milberg in
August of 1998, Mr. Kaufman was a Court
Attorney for the New York State Supreme Court,
New York County (1988-1990) and Principal Law
Clerk to Justice Herman Cahn of the Commercial
Division of the New York State Supreme Court,
New York County (1990-1998). Member of New

Ms. Kartalopoulos has extensive experience
litigating complex securities cases including In re
Sears, Roebuck & Co. Securities Litigation ($215
million settlement), In re Chiron Corp. Securities
Litigation ($30 million settlement), and others. Ms.
Kartalopoulos has also achieved noteworthy results
including improved corporate governance and
disclosures as well as increased share value in
recent litigations including in In re Topps
Shareholder Litigation, In re Anheuser-Busch Cos.
Shareholders Litigation, In re Comverse
Technology, Inc. Derivative Litigation, and many
others.
Before joining Milberg in 1998, Ms. Kartalopoulos
served in senior regulatory positions involving
insurance and health in the State of New Jersey,
including serving as Deputy Commissioner of
Insurance, for Life and Health; Director of Legal
and Regulatory Affairs (Department of Health); and
Executive Director of the New Jersey State Real
Estate Commission. She managed the New Jersey
Insurance Department’s Multi-State Task Force
investigating the sales practices of the Prudential
Insurance Company, which resulted in a $50
million fine against Prudential and a $4 billion
recovery for policyholders. She also served on the
Board of Directors of MBL Insurance Company as
a rehabilitator and managed litigation on behalf of
the company.
Ms. Kartalopoulos is a regular speaker at numerous
conferences focused on fiduciary education, ethics,
and U.S. securities litigation, including the 2011
Investment Education Symposium, the Institutional
Investor European Pensions Symposium, the
Canadian Hedge Funds Investment Roundtable, the
New York Hedge Funds Roundtable, and the
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AEDBF (Association Europeenne de Droit
Bancaire et Financier). She also speaks regularly
on the complex legal environment that international
and domestic institutional investors face when
addressing losses due to securities fraud as well as
their proactive and reactive alternatives.
Ms. Kartalopoulos has co-authored “Deterring
Executive Compensation Excesses: Regulatory
Weaknesses, Litigation Strengths” (03/05, NY,
NY), and “Vintage Wine in New Bottles: The
Curious Evolution of the Concept of Loss
Causation” (11/05, NY, NY).
Ms. Kartalopoulos co-chairs the Firm’s Outreach
and Client Development Committees, and is a
member of Milberg’s Diversity Committee and
Case Development Department.
Ms. Kartalopoulos is admitted to the bar of the State
of New Jersey, the United States District Court for
the District of New Jersey, and the United States
Courts of Appeals for the Federal and Third
Circuits.
PAUL J. ANDREJKOVICS graduated from Union
College in 1992, Phi Beta Kappa, magna cum
laude, with a B.A. degree in political science. In
1995, Mr. Andrejkovics received his J.D. degree
from Albany Law School.
Mr. Andrejkovics’s practice concentrates on class
action settlements and settlement administration.
He was admitted as a member of the New York bar
in 1996 and is admitted to practice before the
United States District Court for the Northern,
Southern, and Eastern Districts of New York.
KENT A. BRONSON received a B.A. from State
University of New York at Binghamton in 1994.
He graduated cum laude from University of
Pittsburgh School of Law in 1998. During law
school, Mr. Bronson was a research editor on the
Law Review and a recipient of the Dean’s
Scholarship.
Mr. Bronson’s practice is focused on securities,
consumer and class action litigation. Prior to
joining Milberg, while associated with another law
firm, Mr. Bronson was part of a team of attorneys
representing New York homeowners in In re
Coordinated Title Insurance Litigation, Index No.

009600/2003 (N.Y. Sup. Ct. Nassau Cnty.) who
alleged that eight insurance companies doing
business in New York state overcharged them for
title insurance in refinance transactions. The
litigation resulted in complete recovery to
homeowners submitting valid claims, and
reportedly the largest settlement of a consumer
class action in Nassau County. The presiding
Justice, in approving the $31.5 million settlement of
that litigation, described the prosecution of the case
as reflecting “lawyering of the highest quality.”
Also, in In re Providian Financial Securities
Litigation, MDL 1301 (E.D. Pa.), Mr. Bronson was
one of the attorneys representing the Xerox (GB)
Pension Scheme (which reportedly oversees
approximately $2.5 billion in employee retirement
funds for the British affiliate of Xerox Corp.) in a
securities fraud class action lawsuit alleging that a
major credit card company inflated its profits with
illegal charges to consumers.
The Court
commented, in approving the $38 million
settlement of that case, on the “extremely high
quality” and “skill and efficiency” of plaintiffs’
counsel’s work.
Mr. Bronson has litigated numerous complex
class action and shareholder derivative cases in
various state and federal courts, including, among
others, In re Biovail Corp. Securities Litigation, No.
03-8917 (S.D.N.Y.) (in which Milberg LLP served
as co-lead counsel on behalf of the Local 282
Welfare Trust Fund, and which was settled for $138
million and certain corporate governance
modifications); City of Miami Police Relief &
Pension Fund v. Ryland Group, Inc., No.
BC411143 (Cal. Super. Ct. Los Angeles Cnty.);
New Jersey Carpenters Annuity Fund v. Meridian
Diversified Fund Management, LLC, No. 10-5738
(S.D.N.Y.); New Jersey Carpenters Pension Fund v.
infoGroup, Inc., No. 5334-VCN (Del. Ch.); and In
re Massey Energy Co. Derivative & Class Action
Litigation, No. 5430-VCS (Del. Ch.).
Mr. Bronson is admitted to practice in New
York State courts, the United States District Courts
for the Southern, Eastern and Northern Districts of
New York, and the United States Courts of Appeals
for the Second and Tenth Circuits.
ANDREI RADO focuses his practice on securities
litigation, consumer class actions, and SEC
whistleblower matters. Since the passage of the
Dodd-Frank Act in 2010, Mr. Rado has represented
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numerous whistleblowers before the commission
under a program that
rewards and protects
whistleblowers that report violations of securities
laws to the Securities and Exchange Commission.
Mr. Rado’s securities practice has included
numerous complex litigations nationwide, including
In re Initial Public Offering Securities Litigation,
which alleges, in hundreds of consolidated cases
pending in the Southern District of New York, that
investment banks manipulated the initial public
offerings of hundreds of companies, and mutual
fund timing cases alleging that mutual fund
managers allowed select investors to profit by
improperly timing their trading in fund shares.
Mr. Rado has also litigated consumer class actions,
including a case against jewelry company Zales for
improperly denying credit-insurance claims made
by unemployed and retired consumers, and a class
action against computer maker Gateway for
improperly understating in advertising the costs of
internet access to consumers, some of whom
incurred internet-access fees of hundreds of dollars.
Prior to joining Milberg, Mr. Rado worked as an
attorney at a New York City-based investment bank
focusing on compliance, with rules and regulations
relating to resales of control and restricted securities
under the Securities Act of 1933. Mr. Rado also
worked at another prominent New York City law
firm specializing in plaintiffs’ securities class action
litigation.
Mr. Rado received his Juris Doctor degree from St.
John’s University School of Law, cum laude, in
1999, and is admitted to practice in the courts of the
State of New York, as well as the United States
District Court for the Southern District of New
York. Mr. Rado was born in Bucharest Romania.
DAVID AZAR received his B.S. in Finance from
Indiana University School of Business in 1991. He
graduated from Duke University School of Law,
magna cum laude, in 1999, where he was a member
of the Order of the Coif (top 10% of the class).
While in law school, he served as a senior editor of
Law and Contemporary Problems, and was a
member of the Moot Court Board. After law
school, he clerked for Chief Justice Veasey of the
Delaware Supreme Court.

Mr. Azar focuses his practice on antitrust, corporate
governance, securities fraud class actions, and
selected general business litigation matters. Mr.
Azar has significant litigation experience, including
first-chair trial and appellate work. He is also a
contributing author of the forthcoming Antitrust
Law Developments (7th Edition), scheduled for
publication by the ABA Section of Antitrust Law in
April 2012.
Mr. Azar’s current representative matters include:
serving as co-lead counsel in multi-district litigation
against Korean Air and Asiana Airlines for
allegedly conspiring for more than six years to set
prices for passenger airfares between the United
States and Korea; serving as co-lead counsel in a
class action against Wells Fargo Bank and Bank of
New York Mellon for their alleged roles, as
trustees, in causing more than $1 billion in losses by
investors in Medical Capital Holdings, Inc.; serving
as co-lead counsel in a shareholder class action
against the board of directors of International
Rectifier Corporation for allegedly breaching their
fiduciary duties by, among other things, blocking
shareholders from accepting a premium tender offer
for their shares; and representing a financial
institution seeking to recover for breaches of
contract and mortgage fraud against various
individuals and entities.
Mr. Azar serves as a volunteer prosecutor through
the Los Angeles Bar Association’s Trial Advocacy
Project, and he has been named by Los Angeles
Magazine as a Southern California Super Lawyers
Rising Star. He serves on the pro bono panel of the
Harriett Buhai Center for Family Law, and he was
awarded a Distinguished Service Award in 2009 for
his continuing representation of a disabled father in
a complex family law matter. Mr. Azar’s pro bono
work has also included: prevailing at trial in a case
on behalf of a learning disabled student asserting
claims under the American with Disabilities Act;
successfully persuading the Ninth Circuit Court of
Appeals to allow a disabled prisoner’s federal civil
rights case to proceed, resulting in a published
decision on a matter of first impression; and
assisting tenants in disputes with their landlords.
Mr. Azar has extensive knowledge of dispute
resolution, having served as a mediator in more
than 160 cases, and he has trained and reviewed
other mediators. He served for five years as the
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editor of the quarterly publication of the Society of
Professionals in Dispute Resolution, and was
honored with the association’s Presidential
Recognition award.
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ASSOCIATES
CHRISTIAN KEENEY
Mr. Keeney’s practice
focuses on complex litigation, including litigation
related to corporate governance, mergers and
acquisitions, and consumer protection. Before
joining Milberg, LLP, Mr. Keeney was an associate
in the Delaware office of one of the country’s
premier class action litigation firms. Notable
recoveries that he helped obtain include a multimillion dollar settlement on behalf of shareholders
of Landry’s Restaurants, Inc. in In re Louisiana
Municipal Police Employees’ Retirement System v.
Tilman Fertitta, et al.

District of New Jersey, as well as the United States
Court of Appeals for the Second Circuit.

Mr. Keeney received his law degree from Villanova
University School of Law. While at Villanova, he
published an article in the University of Florida’s
Journal of Technology Law and Policy, which has
been cited multiple times since, including being
named by Rutgers’ Computer and Technology Law
Journal as one of the “most timely an important”
articles of 2008-09. He also served as the Summer
Competition Coordinator for the Moot Court Board,
a judicial extern for the Hon. Mary Pat Thynge of
the United States District Court for the District of
Delaware, and a class representative for the Student
Bar Association.
Mr. Keeney received a B.A. in Political Science
from the University of Kentucky. He also
participated
in
Georgetown
University’s
Washington Semester Program, where he earned
Dean’s List Honors and served as a columnist for
the Georgetown Voice. He is admitted to practice
law in California, Delaware and Pennsylvania.
GLORIA KUI MELWANI litigates shareholder
derivative cases and securities class actions in state
and federal courts. Currently, she is also involved
in mass torts litigation. Prior to joining Milberg,
Ms. Melwani was associated with other plaintiffs’
law firms, where she litigated shareholder
derivative cases.
Ms. Melwani is a graduate of Benjamin N. Cardozo
School of Law, where she was a Notes Editor of the
Cardozo Public Law, Policy, and Ethics Journal.
She is admitted to practice in New York, New
Jersey, and the United States District Courts for the
Eastern and Southern Districts of New York and the
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