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STIPULATION AND AGREEMENT OF SETTLEMENT 

2 Subject to the appro val of the Superior Court of California , County of Santa Clara 

3 ("Ca lifornia State Court"), this Stipulation and Agreement of Settlement ("Stipu lation") is made 

4 and entered into by and among the follow ing Settling Parti es (as defined herein) , 1 each by and 

5 through his, her, or its respective counsel: ( 1) Patricia Spain , the LR Trust, Harold Litwin , and 

6 Plumbers and Pipefitter s Nation al Pension Fund ("California Plaintiffs"), who are p laintiffs in the 

7 above-captioned shareholder class and deri vative litigation ("Ca liforn ia Der ivative Action"); (2) 

8 Oklahoma Firefig hters Pension and Retirement System ("Ok lahoma " or "Delaware Plaint iff') , 

9 which is the plaintiff in Oklahoma Firefighters Pens ion & Rel irement System v. Brandt , C.A. No. 

10 20 17-0 133-SG (Del. Ch.) ("Delaware Derivative Action"); (3) David Summer , Jay Bowser and 

11 Edith Liss ("Federa l Plaintiff s"), who are plaint iffs in In re Yahoo! Inc. Shareholder Derivative 

12 Litigation , Lead Case No . l 7-cv-0787-LHK (N.D. Cal.) ("Federa l Derivat ive Act ion"); 

13 (4) Nomina l Defendant Altaba Inc., formerl y known as Yahoo! Inc. ("Yahoo ," "Altaba ," or the 

14 "Co mpany"); (5) Defendant s Mari ssa Mayer, Kenneth A. Goldman, Ronald S. Bell, David Filo, 

15 Maynard Webb, Jr., Thomas Mcinerney, Jan e E . Shaw , Susan M. Jame s, H. Lee Scott , Jr. , Eric 

16 Brandt, Catherine Friedman, Tor Braham , Eddy Hartenste in, Richard Hill , and Jeffrey Smith 

17 ("Individua l Defendants"); and (6) Defendant Verizo n Comm unications Inc. ("Ver izon"). 

18 This Stipulation is intended by the Settling Parties to fully, finally, and forever 

19 compromise, resolve, discharge, release, and settle the Released Claims (as defined here in), upon 

20 the terms and subject to the cond itions set forth herein. 

2 1 I. 

22 

23 

DEFINITIONS 

As used in this Stipulation, the following terms have the meanings specified below: 

(a) "Altaba," "Yahoo, " or the "Company " means (i) prior to Jun e 16, 2017, 

24 Yahoo! Inc., a pub licly trad ed Delaware corporat ion headquart ered in Sunnyvale, Cal iforn ia; and 

25 (ii) on and after June 16, 2017 , Altaba Inc. , a publicly-traded , Delaware -incorporated invest ment 

26 company based in New York City that cons ists of the assets and liabilities of Yahoo! Inc. that were 

27 

28 1 All capitalized terms not otherw ise defined earlier in this Stipu lation shall have the 
meanings asc ribed in the "Definitions" sect ion below. 
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2 

3 

4 

5 

not sold to Verizon. 

(b) 

(c) 

(d) 

(e) 

"Altaba's Counse l" means Morrison & Foerster LLP. 

"Be ll's Counsel" means Keker , Van Nest & Peter s LLP. 

"Board " means the Yahoo board of director s. 

"Ca lifornia Co-Lead Counse l" means Bottini & Bottini , Inc. and Cotchett , 

6 Pitre & McCarthy LLP. 

7 (f) "Ca lifornia Derivative Action" means the actions consolidated as In re 

8 Yahoo! Inc. Shareholder Litigation , Lead Case No. l 7-CV-307054 (Cal. Super Ct., Cnty. of Santa 

9 Clara). 

10 (g) "Ca lifornia Plaintiffs " means Plaintiffs Patricia Spain , the LR Trust, Harold 

11 Litwin, and Plumber s and Pipefitter s National Pension Fund who are plaintiffs in the California 

12 Derivative Action. 

13 (h) "Ca lifornia Plaintiff s' Counse l" means California Co-Lead Counsel and 

14 Bernstein Litowitz Berger & Grossmann LLP, WeissLaw LLP, Cohen Milstein Sellers & Toll 

15 PLLC, Schubert Jonckheer & Kolbe, and O' Donoghue & O'Donoghue LLP. 

16 (i) "California State Court " means the Superior Court of California , County of 

1 7 Santa Clara. 

18 U) "Co-Lead Counse l" mean s California Co-Lead Counsel and Bernstein 

19 Litowitz Berger & Grossmann LLP. 

20 (k) "Current Altaba Shareholders " mean s, for purposes of this Stipulation, any 

2 1 Persons who owned Altaba common stock as of the date of this Stipulation. 

22 (I) "Defenda nts' Counse l" means Altaba's Counsel , Bell's Counsel , Mayer ' s 

23 Counsel, and Verizon 's Counse l. 

24 (m) "De laware Derivative Action " means Oklahoma Firefighters Pension & 

25 Retirement System v. Brandt, C.A. No. 2017-0 133-SG (Del. Ch. Ct.). 

26 (n) "Delaware Plaintiff ' or "Oklahoma" means Plaintiff Oklahoma Firefighter s 

27 Pension and Retirement System , which is Plaintiff in the Delaware Derivativ e Action. 

28 (o) "Delaware Plaintiff's Counse l" means Bernstein Litowitz Berger & 

2 
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Grossmann LLP and Friedland er & Gorris, P.A. 

2 (p) "Derivative Escrow Account " means the escrow account to be maintained 

3 by the Derivative Escrow Agent, as set forth in Paragraph 2.1 below. 

4 

5 

(q) 

(r) 

6 Paragraph 5.2 below. 

7 (s) 

"Derivative Escrow Agent" mean s Citibank , N.A .. 

"Derivative Fee and Expense Award" has the meaning ascribed to it in 

"Effective Date " means the date by which all of the events and conditions 

8 specified in Paragraph 7.1 herein have been met and have occurred. 

9 

10 of California. 

11 

(t) 

(u) 

"Federal Court" means United States District Court for the Northern District 

"Federal Derivative Action" means the actions consolidated as In re Yahoo! 

I 2 Inc. Shareholder Derivative Litigation, Lead Case No. 17-cv-0787-LHK (N.D. Cal.). 

13 (v) "Federal Plaintiffs" means David Summer , Jay Bowser and Edith Liss who 

14 are plaintiff s in the Federal Derivative Action. 

15 

16 

(w) 

(x) 

"Fe deral Plaintiff s' Counsel " means Robbin s Arroyo LLP. 

"F inal " means the time when a judgment that has not been reversed, 

17 vacated, or modified in any way is no longer subject to appellate review , either because of 

18 disposition on appeal and conclusion of the appellate proces s (including pot ential writ 

19 proceeding s) or because of passage , without action, of time for seeking appellate or writ review. 

20 More specifically, it is that situation when (i) no appeal or petition for review by writ has been 

21 filed and the time has passed for any notice of appeal or writ petition to be time ly filed from the 

22 judgment; or (ii) if an appeal has been filed , the court of appeal has either affirmed the judgment 

23 or dismissed that appeal and the time for any reconsideration or further appellate review has 

24 passed; or (iii) a higher court has granted further appellate review and that court has either affirmed 

25 the underlying judgment or affirmed the court of appeal's decision affirming the judgment or 

26 dismi ss ing the appeal or writ proceeding , and the time for any reconsideration or further appellate 

27 review has pas sed. 

28 (y) "Individual Defen dants " means Marissa Mayer, Kenneth A. Goldman , 

3 
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Ronald S. Bell, Da vid Fi lo, May nard Webb, Jr. , Thoma s Mclnerney, Jane E. Shaw , Susan M. 

2 Jame s, H. Lee Scott , Jr. , Eric Brandt , Catherine Fr iedm an, Tor Braham , Ed dy Harten stein, Ri chard 

3 Hill, and Jeff rey Sm ith. 

4 (z) "Ju dgment" mean s the final orde r and jud gment to be rend ered by the 

5 Cal iforn ia State Cou rt , substantially in the form atta ched hereto as Ex hibit C. 

6 

7 

(aa) "May er 's Cou nsel" means Kramer Levin N aftali s & Frankel LLP. 

(bb) "N otic e" means the Notic e of Pendency and Propo sed Se ttlement of 

8 1 Shareholder and Der ivat ive Actions, sub stantially in the form of Ex hibit B-1 attached hereto. 

9 (cc) "Person " or " Persons" m ean s an indi vidua l, corporatio n, limit ed liabi lity 

l O corporatio n, pro fess iona l corpora tion , partn ers hip , limit ed partner ship , limit ed liabi lity 

11 partn ership , assoc iat ion, j oint sto ck comp any, estate , lega l representativ e, trust, unincorp orated 

12 association , gove rnment or any political subd ivision or agency thereof , or any business or legal 

13 ent ity. 

14 (dd) "Preliminary Appro va l Ord er" means the order to be ente red by the 

15 California Stat e Co urt , sub stant ially in the form of Ex hibit A attach ed hereto , includin g, inter alia , 

16 prelimin arily approv ing the tem1s and condition s of the Sett lement as set forth in thi s Stipul at ion, 

17 dire cting th at Not ice be provid ed to Cu rrent Altaba Shareho lders, and schedulin g a Settlement 

18 Hearin g to con sider wheth er the Settlement , the Derivativ e Fee and Expe nse Awa rd , and the Prox y 

19 Liti gation Fee Award should be finally approved and whether the Jud gment shou ld be entered. 

20 ( ee) " Proxy Liti gation " means Pl ainti ff Patricia Spa in's direct claim s seekin g to 

2 1 preliminarily enjoin th e stock hold er vo te on the sa le of Yahoo 's operat ing bus iness to Verizon 

22 (and the litigat ion effo rt by the partie s relat ed ther eto), includin g Spai n's motion for a prelimin ary 

23 injun ct ion , which the Ca li forn ia State Co urt reso lved at a hear in g on Jun e 6, 201 7. 

24 

25 5.7 belo w . 

26 

(ff) "Proxy Litigation Fee Awa rd" has the mean ing ascribed to it in Paragrap h 

(gg) "Re lated Persons" means eac h of a Per son' s imm ed iate fami ly memb ers and 

27 current , former, or fut ur e parents, sub sidia ries, assoc iates , affi liates , partner s, joint ventur ers, 

28 officers , director s, principals , shar eholders, m ember s, agen ts, repr ese ntat ives , emplo yees, 

4 

ST IPULAT ION AND AGREEM ENT OF SETTLEMENT 
sf-392 1324 



I 

attorneys , financial or investment adviso rs, consultan ts, accou ntants, investm ent bankers , 

2 I commercial banker s, trustees , engineer s, insurers, co-insurer s, reinsurers, heirs, assig ns, exec uto rs , 

3 general or limited partner s or partn erships, personal or legal represe ntati ves, esta tes, 

4 adm inistrator s, predecesso rs, successors, advisors, and/or any other individual or entity in which 

5 a Person has or had a controlling interest or which is or was related to or affi liated with a Person . 

6 (hh) "Released Altaba Persons" means Altab a and each and all of its Relat ed 

7 Persons. 

8 (ii) "Re leased Claims" means co llectivel y, the Released Defendant Claims and 

9 the Released Plaintiff Claims. 

10 Uj) "Relea sed Defendant Claims" means any and all claim s, rights, demand s, 

11 obligat ions, controvers ies, debts, damages, losses, causes of action , and liabilities of any kind or 

12 nature whatsoever, whet her in law or equity, includin g both known claims and Unknown C laims , 

13 suspected or unsuspec ted, accrue d or unaccrued, that the Sett ling Defendant s or Altaba have or 

14 cou ld have asserted aga inst the Settling Plaintiffs or their counsel, which arise out of or relate to 

15 the institution , prosecut ion, or settlement of the claim s asserte d aga inst the Settlin g Defendant s or 

16 Altaba in the Yahoo Shareholder and Derivat ive Act ions; provid ed, howeve r, that the Released 

17 Defenda nt Claims shall not include any claims relat ing to the enfor cement of the Sett lement or this 

18 Stipulation , any claims by the Indi vidual Defendants relating to insurance coverage , or any cla ims 

19 that arise out of or are based upon any conduct of the Released Plaintiff Persons after the date of 

20 execut ion of this Stipulation. 

2 1 (kk) "Relea sed Defendant Per sons" mean s each and all of the Sett ling 

22 Defend ants and their Related Persons. 

23 (11) "Re leased Persons" mean s co llectively, the Released Defendant Persons , 

24 the Released Plaintiff Per sons, and the Released Altaba Persons. 

25 (mm) "Released Plaint iff Claims " means any and all claims, rights, demand s, 

26 obligations, controv ersies, debts, dam ages, losses, causes of action , and liabilitie s of any kind or 

27 nature whatsoeve r, whether in law or equity, includin g both known claim s and Unknown Claims, 

28 suspected or unsuspected, accrued or unaccrued, that (i) the Sett ling Plaintiffs asserted in the 

5 
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complaints filed in the Yahoo Share holder and Derivati ve Act ions; or (ii) that (a) any of the 

2 Settlin g Plaintiff s or any other Compa ny sharehold er could have asserted derivatively on behalf of 

3 the Co mpany in any court , tribunal , foru m, or proceedin g, (b) the Compa ny cou ld have asserted 

4 directl y in any court , tribun al, forum , or proceeding , or (c) any of the Sett ling Plaintiff s could have 

5 asserted directly aga inst the Compan y or any Settling Defendant in any court , tribunal , forum , or 

6 proceeding and relate to a Settlin g Plaintiffs status as a stockho lder of Yahoo , and ( for each of 

7 (a), (b) and (c), above) that arise out of or are based upon the facts , matters , transaction s, cond uct, 

8 actions, failures to act, omi ssions, or circumstance s that were alleged in compl aint s filed in the 

9 Yahoo Shareholder and Derivativ e Act ions; provided, however , that the Relea sed Plaintiff Claims 

10 shall not includ e (i) any claims asserted in the related custom er class actions pendi ng in Federa l 

11 j Court and Californi a Supe rior Court captioned In re: Yahoo! Inc. Customer Data Security Breach 

12 ; Litiga tion, Case No. I 6-MD-02752-LHK (N.D. Cal.) and Yahoo! Inc. Privat e In.formation 

13 Disclosure Cases, JCCP 4895 (Cal. Sup. Ct. Orange Count y), respectivel y; (ii) any claim s asserted 

14 in the recently sett led related secur ities class action in Federal Court captioned In re Yahoo! Inc . 

15 Securities Litiga tion , Case No . l 7-cv-0373 LHK (N.D. Cal.); (iii) any claim s relating to the 

16 enforcem ent of the Settlement or thi s Stipulation; or (iv) any claims that arise out of or are based 

17 upon any conduct of the Relea sed Defendant Persons or Rele ased Altaba Per sons after the date of 

18 exec ution of this Stipulati on. 

19 (nn) "Released Plaintiff Per sons" mean s each and all of the Sett ling Plaint iffs 

20 and their Related Persons. 

2 1 

22 

23 

( oo) "Settlement " means the settlement document ed in thi s Stipul ation. 

(pp) "Sett lement Amount" has the meanin g ascr ibed to it in Paragraph 1.1. 

( qq) "Settlement Hearing" means a hearing to be held by the Californ ia State 

24 Cou rt upon duly-given notice to review this Stipulation and determine whether the Sett lement 

25 should be finally approved, wheth er the Deri vative Fee and Expense Awa rd and the Prox y 

26 Litigation Fee Award should be finall y approved , and whether the Judgment should be entered. 

27 

28 

sf-392 1324 

(rr) "Se ttling Defendant s" mean s the Individu al Defendant s and Verizon. 

(ss) "Se ttlin g Partie s" means , co llective ly, eac h of the Sett ling Plaintiff s, the 

6 
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Sett ling Defendant s, and Altaba. 

2 (tt) "Sett ling Pl aint iffs" mean s the Californ ia Plaintiff s, Delaware Plaintiff, and 

3 Federal Plaintiffs (on beha lf of themse lves and derivatively on behalf of the Company). 

4 (uu) "Set tling Plaintiffs' Co unsel" means Ca lifornia Plaintiff s' Cou nsel, 

5 Delaware Plaintiffs Counse l, and Federal Plaintiff s' Counsel. 

6 (vv) "Summary Not ice" means the Summ ary No tice of Pendency and Proposed 

7 Sett lement of Shareho lder Derivative Act ions, substantially in the form of Exhibit B-2 attached 

8 hereto. 

9 (ww) "U nknown Claims" means any and all Relea sed Plaintiff Claims that any of 

10 the Sett ling Plaintiffs or any other Current Altaba Share holder doe s not know or suspect to ex ist 

1 1 

12 

13 

14 

15 

16 

17 

18 

19 

20 

2 1 

22 

23 

24 

25 

26 

27 

28 

in hi s, her, or its favo r at the time of the release of such claim s against the Released Defendant 

Persons, and any and all Release d Defendant C laims wh ich any of the Sett ling Defendants doe s 

not know or suspect to ex ist in his , her , or its favor at the time of the release of such claim s against 

the Relea sed Plaintiff Persons , including claims wh ich, if known by him , her, or it, might have 

affected his, her, or its deci sion to settle or the terms of hi s, her, or its sett lement with and re lease 

of the Relea sed Defendant Per sons or Relea sed Plaintiff Per sons, or might have affected hi s, her , 

or its decision not to object to thi s Sett lement. With respect to any and all Released Plaintiff 

Claims and Relea sed Defendant Claims, the Settlin g Pai1ies stipulate and agree that , upon the 

Effective Dat e, the Sett ling Parti es shall express ly waive , and , only with respect to Released 

Plaintiff Claims that cou ld hav e bee n asserted derivat ive ly on behalf of the Company, all other 

Current Altaba Sharehold ers by operat ion of the Judgment sha ll have express ly waived, the 

provisions , rights, and benefits of Californ ia Civil Code § 1542, which provides: 

A GENERAL RELEASE DOES NOT EXTEND TO CLA IMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EX IST IN HIS OR HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN 
BY HIM OR HER MUST HA VE MATERIALLY AFFECTED H IS OR HER 
SETTLEMENT WITH THE DEBTOR. 

The Sett ling Parties acknow ledge that they may di scove r facts in add ition to or diff erent from those 

now known or be lieved to be true by them with respect to the Released Plaintiff Claims and 

7 
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Relea sed Defendant Claims, but it is the intention of the Settl ing Parties to comp letely, fully, 

2 , finally , and foreve r comprom ise, sett le, release , discharge , and extinguish any and all of the 

3 ' Released Plaintiff Cla ims and Release d Defendant Claims known or unknown, suspected or 

4 unsuspected, cont ingent or absolute , accrued or una ccrued, apparent or unappar ent, which now 

5 ex ist, or heretofore existed, or may hereafter ex ist, and without rega rd to the subsequent discove ry 

6 of add itional or different facts. 

7 

8 

9 

(xx) "Veri zon" mean s Veri zon Comm unications Inc. 

(yy) "Verizon's Counsel" mean s Munger, Toll es & Olson LLP. 

(zz) "Writ Action" mean s Spain v. Altaba Inc., No. 18-CV- 321765 (Ca l. Super. 

10 Ct. , Cnty. of Santa Clara). 

1 I (aaa) "Yahoo Sharehold er and Der ivative Action s" mean s, collective ly, the 

I 2 California Derivative Act ion, the Delaware Derivative Act ion, the Federal Derivativ e Action , the 

13 Writ Act ion, and the Proxy Litigation. 

I 4 II. 

15 

BACKGROUND 

A. Factual Background 

16 The present shareho lder derivative and prox y litigation an ses out of data brea ches 

17 experienced by Yahoo between 2013 and 20 16. In late 2014 , Yahoo was the subject ofa data 

18 breach by Russian state-spon sored actors that affected 500 million Yahoo user accounts ("2014 

19 1 Security Incident "). In 2015 and 2016, an unauthori zed third party accessed the Compan y' s 

20 proprietary code to forge cookies that could allow an intruder to access users' accounts without a 

2 J passwor d ("Forge d Coo kies Incid ent"). The Company believe s that some of this activ ity was 

22 connected to the same state-sponsored actor believed to be responsible for the 2014 Security 

23 Incident. In 20 13, Yahoo was a subjec t of a separate data breach, which co llectively affected all 

24 3 billion Yahoo user accounts ("2013 Security Incident" and, together with the 20 14 Security 

25 Incid ent and the Forged Cook ies Incid ent, the "Sec urity Incidents"). 

26 On July 22, 2016 , Yahoo entered into a Stock Purchase Ag reement ("S PA") with Verizon 

27 for the sale of Yahoo ' s operat ing assets to Ver izon for $4.8 billion ("Ve rizon Transaction"). 

28 On September 22, 20 16, Yahoo issued a press release disclos ing the 20 14 Secur ity 

8 
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Incident. On December 14, 2016 , Yahoo disclos ed that it was also the subje ct of a breach in 20 13, 

2 affec ting 1 billion Yahoo user accounts - the 20 13 Securit y Incident. 

3 On Febru ary 20, 2017, fo llow ing Yahoo's disclo sure of the 20 13 and 20 14 Sec uri ty 

4 Incident s, Yahoo and Verizon entered into an amendment to the SP A that, among other thin gs , 
I 

5 
1 

reduced by $35 0 million the considerat ion to be pa id by Verizon to Yahoo. 

6 1 On October 3, 20 17, Oath, a subsidiary of Verizon , disclosed that the 20 13 Secur ity 

7 Incident affected all 3 billion Yahoo user acco unt s instea d of 1 billion Yahoo user acco unt s as 

8 initiall y disclosed. 

9 Plaintiffs in the California Derivative Action , Delawar e Derivat ive Act ion, and Federal 

10 Der ivat ive Action allege that the Indiv idual Defendant s breached their fiduciary duti es by fa ilin g 

11 to tim ely disclose and concealing the Security Incidents. Plaintiff s further a llege that Defe ndan t 

12 Verizon aided and abetted the Individu al Defe ndants' breaches of fiducia ry duti es. Defendants 

13 deny the allega tion s . As set forth in further deta il below , on May 24, 20 17, and June 6, 20 17, 

14 Yahoo made certain suppl eme ntal prox y di sclo sures in response to the Proxy Litigation. 

15 B. The Action in Delaware Chancery Court 

16 In October 20 16, Oklahoma mad e a demand upon Yahoo pur suant to 8 Del. Code § 220 to 

17 inspect Yahoo's books and reco rds. Oklahoma then filed a derivat ive complain t on behalf of 

18 Yahoo in the Delawa re Chanc ery Court. On April 10, 2017, Oklahoma notifi ed Defendants tha t 

19 I it agreed to coo rdin ate with counsel for the Ca liforni a Plaintiffs in jointl y liti gating the act ion in 

20 California Sta te Cou rt. Thereafter , Oklahom a was appointed lead plaintiff by Delaware Chan cery 

2 1 Court , stayed its action , and obtained Yahoo's consent to use the documents obtained through the 

22 § 220 inspection demand in Ca lifornia State Co urt. 

23 On Ap ril 19, 20 17, Ca liforni a Co-Lea d Counsel advised the Ca lifornia State Court that 

24 plaintiff s' coun se l in the Delaware Derivative Ac tion had agreed to stay their action and litigate 

25 all derivat ive claim s in Californja State Court. Delawa re Plai nt iff' s Counse l submitt ed notices of 

26 appearance on behalf of the plaintiff s in the Ca lifornia Derivat ive Act ion , and the Court approved 

27 their pro hac vice applic ation s. 

28 

9 
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C. The Actions in Federal Court 

2 On February 16,20 1 7 and February 17, 2017, two shareholder derivative actions were filed 

3 in the United States District Court for the Northern District of California ("Federal Court") by 

4 i certain of the Federal Plaintiffs. On May 15, 2017 , the Federal Court granted the Federal Plaintiffs ' 
I 

5 i motion to consolidate and appointed lead counsel. The Federal Plaintiffs filed a consolidated 

6 complaint on July 6, 2017, containing confidential information derived from an inspection demand 

7 made by Edith Liss , one of the Federal Plaintiffs. By order dated September 25, 20 17, the Fed eral 

8 Court granted a stipulation entered into by the partie s and stayed the Federal Derivative Action. 

9 D. Actions in California State Court 

Jo On February 9, 2017, Plaintiffs LR Trust and Harold Litwin filed the first sharehold er 

11 derivativ e action in the Superior Court of California , Santa Clara County and assigned to the 

J 2 Honorabl e Brian C. Walsh ("California State Court" or the "Co urt"). 

13 On March 7, 2017, Plaintiff Patricia Spain filed a shareholder class action and deri vat ive 

14 action in the California State Court, asse1ting both (I) a direct claim against Yahoo's officers and 

15 directors for breach of fiduciary duty and a direct claim against Verizon for aiding and abetting 

16 breach of fiduciary duty and (2) derivative claims on behalf of Yahoo against Yahoo ' s officers and 

17 directors for breach of fiduciary duty, corporate waste , and violation of California Corporation 

18 Code §§ 25402 and 25403 (insider trading). 

19 On May 25, 2017, Plaintiff Plumb ers and Pipefitters National Pension Fund ("Plumb ers") 

20 commenced a related sharehold er derivative action in the California State Court. 

2 1 

22 

1. California Plaintiff s Obtain Expe dited Discove ry and Pursue a Motion for 
Preliminary Injunction in the California State Court Action 

23 On March 20, 2017, in furtherance of her direct claim s and to protect Yahoo shareholder s' 

24 right to vote on the propos ed Veri zon transaction , Plaintiff Spain moved to lift the discovery stay 

25 and for limited expedited discovery. Defendants opposed the expedited discovery. At a hearing 

26 on March 30, 2017, the California State Court granted Pl aintiff Spain 's motion in part and lifted 

27 the discovery stay. After a meet and confer that also took place on March 30, 2017, Yahoo agreed 

28 to produce document s in response to 12 out of 14 request s for produ ction of document s and agreed 
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to produce Defendant Mclnerney for a deposition. On Apr il 18, 2017 , purs uant to Plaintiff Spa in 's 

2 motion to compe l further discovery, the Ca liforni a State Court ordered Yahoo to produce 

3 additional documents and also ordered Yahoo to produce Defendant Brandt for a depos ition. 

4 In response to the Ca liforni a State Co urt ' s orders, Yahoo produced over 33 ,000 pages of 

5 documents to the Ca liforni a Plaintiffs between Apr il 7, 2017 , and April 28, 20 17. 

6 Plaint iff Spa in deposed Defendants Mcinerney and Brandt on Apri l 28, 2017 and May 9, 

7 2017, respectively. Subsequently, Plaintiff Spain served deposition subpoenas on two addit ional 

8 percipient fac t w itnesses , third-parties Alex Stamos and Ramses Martinez. Defendants and Stamos 

9 and Mart inez moved to quash the depos ition subpoenas. On May 24, 20 17, the Ca lifornia State 

10 Court denied the motions to quash. Plaintiff Spain deposed Stamos and Martinez on May 25 , 

11 20 17. 

12 I 
I 

On May 17, 20 17, Plaintiff Spain moved for a prelimin ary injun ction, seeking to enjoin 

13 I Yahoo sharehold ers' vote on the tran saction until Yahoo made additiona l disclosures allegedly 

14 I relevant to the prox y. The motion ident ified eight alleged ly material omissions from the proxy. 

15 Defendants opposed the moti on . 

16 On May 24, 20 I 7, Yahoo provided supp lemental disclosures , disclosing some of the facts 

17 that Plaintiff Spa in contended were material and omitted from the proxy. 

18 The Californi a State Court held a hearing on Plaintiff Spain's motion for preliminary 

19 injun ction on June 6, 20 17. Following the hear ing, the Ca liforni a State Co urt granted in part and 

20 denied in part the motion for preliminary injun ction . Amon g other things , the Court conclud ed 

2 1 that Yahoo's May 24, 20 17 filing mooted or addressed four out of the eight alleged ly materia l 

22 om issions identified by Plainti ff Spain. The Court further found in Pla intiff Spain ' s favor as to 

23 one of the remaining four material om issions and ordered Yahoo to provide further supple menta l 

24 disclosures, adv ising the shareho lders of the value of the purchase price adjustment. Fo llowing 

25 the hearing, these disclosures we re provided by Yahoo on June 6, 20 17 via the filing of a 

26 supp lement to the proxy stateme nt on Schedule 14A. Yahoo's stockho lder voted to approve the 

27 sa le to Verizon, and the transact ion closed on June 13, 20 17, as originally scheduled. 

28 2. The Ca liforn ia State Co urt Derivative Litigation 
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On Jul y 12, 20 17, the Ca liforn ia State Court consol idated the three pendin g actions 

2 ("California Derivative Action") and appointed Bottini & Bottini , Inc. and Cotchett , Pitre & 

3 McCarthy LLP ("California Co-Lead Counse l") as co-lead counsel. As set forth below , California 

4 Plaintiff s and their counse l have actively liti gated the Ca lifornia Derivati ve Action . 

5 On August 3, 20 17, the Ca liforni a Plaintiffs filed a conso lidated compla int. The 

6 consolidated compla int contain ed extensive detail of the underlying factua l allegat ions, including 

7 from both the § 220 document production and the exped ited Proxy Litigation , some of which was 

8 designated confident ial by Defendants. On September 5, 20 17, defendants mov ed to str ike 

9 portions of the consolidated comp laint, arguing that the parties ' signed co nfid entia lity agreem ent 

10 gove rning the permitted use of confiden tial discovery material barred the use of the exped ited 

11 discovery from the Proxy Litigation in the derivative complaint. On September 19, 20 17, the 

12 Ca lifornia Plaintiffs filed their oppos ition to the motion to strike. After briefing, the Californ ia 

13 State Court den ied the motion to strike, and allowed the use of the discove ry from the Proxy 

14 Litigation in the conso lidated comp laint. 

15 Defendants filed both a demurr er and a motion to stay the Californi a Derivative Act ion in 

16 favor of the Fe dera l Derivative Act ion, a re lated securities class actio n, and a related customer 

17 class action , each pendi ng at the time in the Federa l Court. On Nove mb er 2, 2017 , followin g 

18 briefing and a hearing, the Ca liforni a State Court held that the causes of action styled as direct 

19 were , in fact, derivative cause s of action , sustained Defendants ' demurrer on demand-futility 

20 grou nds as to eac h cause of action in the conso lidated comp laint , and granted Plaint iffs 60 days' 

2 1 leave to ame nd. On November 8, 20 17, fo llowing briefing and supplementa l briefin g, the 

22 Ca liforn ia State Cou11 denied Defendants ' motion to stay , witho ut prejudice to Defendant s' ab ility 

23 to renew the motion later if they cou ld identify a specific, developed confli ct with one of the related 

24 federal actions . 

25 3. California Writ Action 

26 By letter dated November 2 1, 20 17, Plaintiff Spa in, throu gh her counsel, reque sted to 

27 inspect certa in book s and records of Altaba. Altaba responded to Plaintiff Spain 's demand by 

28 letter dated December 5, 20 17. The parties met and conferred , and on January 9, 20 18, and 

I 
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February 15, 2018, Altaba offered to prod uce some , but not all, of the docum en ts sought by 

2 Plaintiff Spain , but the parti es were unable to reso lve their di spute s. 

3 On January 12, 2018 , Plaintiff Spain filed a verified petition for a writ of ma nda te, seeki ng 

4 an order pur suant to Cal iforn ia Corporation s Code§ 1601 and the common law compellin g Altaba 

5 to produc e the book s and reco rds sought in Plaintiff Spain 's inspect ion demand ("Writ Act ion"). 

6 Pur suant to Co rporation s Code §1604 , Plaintiff Spa in also sought her attorneys' fees and cos ts 

7 incurr ed to bring the action . 

8 The Writ Action was assigned for all purpo ses to Jud ge Walsh , who is pre sidin g over the 

9 Ca lifornia Deriv ative Action. On February 16, 20 18, A ltaba filed a demurrer to the Writ Act ion 

10 petiti on. On March 2 1, 2018 , Altaba repr ese nted that it produ ced all non-pri vilege d Board and 

11 Board committ ee minut es and material s in respo nse to Plaintiff Spain's in spectio n demand that 

12 she had not already rece ived in prior production s . Plainti ff Spa in asserted that, under § 160 1 and 

13 the common law, she was entitl ed to rece ive add itional docum ent beyo nd what had been produced 

14 and indicated an intent to di sput e certain of Yahoo ' s privile ge claims. On April 27 , 2018 , the cou11 

I 5 ove rruled the demurr er. On May 15,20 18, A ltaba fi led its answe r. 

16 

17 

4. Ca liforni a Plaintiff s' Am ended Co nsolidated Complaint 

On January 2, 2018 , the California Plainti ffs fil ed an amended con solidated compl aint , 

18 
1 

alleg ing s ix causes of ac tion: (1) deri vat ive cla im for breach of fiduciar y dut y against the 

I 9 Ind ividua l Defendant s; (2) derivativ e claim for co rporate waste aga inst th e dir ector defenda nts; (3) 

20 d irect claim for breac h of fid uciary duty aga inst the Indi vidu al Defendant s; (4) direct claim for 

2 1 aidin g and abett ing breache s of fiduci ary dut y aga inst Verizon; (5) deriv ative claim for aid ing and 

22 abett ing breac hes of fiduciar y dut y aga inst Veri zon; and (6) deri vative claim for breach of fiduci ary 

23 duty for insider tradin g and mi sappropri ation of information aga inst Defendant s Ma rissa Mayer, 

24 Ron ald Bell, Kenn eth Go ldm an , and David Fi lo. 

25 Defendant s demurr ed to the amended compla int on Februa ry 22 , 20 18. Plaintiff s filed 

26 oppositio n brief s on Apr il 4 , 20 18, and Defen dants filed rep ly brie fs on May 1, 20 18. Th e hearin g 

27 on the Defendant s' demurr ers was sche duled for Augus t 10, 2018 . 

28 E. The Litigation Progress and Extensive Settlement Negot iations 
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As set forth above , California Plaintiff s' Counsel have already reviewed mor e than 33,000 

2 pages of docum ents produ ced by Yahoo in response to the Delaware and California inspectio n 

3 demands as well as in response to the Californ ia State Court' s orders allowing expedited discovery 

4 in the Prox y Litigation. These document s included , among other things, minut es , agendas, board 

5 packa ges, communi cat ions, and other material s of the Yahoo board of directors ("Board"), 

6 Yahoo 's Audit and Finance Committee ("AFC") , Yahoo ' s Strateg ic Review Committ ee ("SRC"), 

7 and Yahoo's Specia l Cybersecur ity Revi ew Committ ee ("SC RC " or the " Independent 

8 Committee ") . 

9 California Plaintiff s have also conducted four deposition s, as follows: 

10 

1 1 

12 

13 

14 

15 

16 

17 

18 

19 

20 

• 

• 

• 

• 

Defendan t Mcinerne y was depo sed on April 28, 2017. Mclnerney was a membe r 

of Yahoo ' s Board and a member of the AFC since April 20 12 and until the 

complet ion of the sale of Yahoo ' s operatin g assets to Verizon. Mcln erney also 

served as the Cha ir of the SRC and current ly serves as Altaba's CEO. 

Defendant Brandt was deposed on May 9, 20 17. Brandt has served as a memb er of 

the Board since March 20 16 and as the Cha irman of the Board since Januar y 2017. 

Brandt was previou sly a member and Chair of the AFC, a memb er of the SRC , and 

a memb er and Chair of the SCRC. 

Non-party Stamos was deposed on May 25, 20 17. Stamo s prev iously served as 

Yahoo 's Chief Inform ation Security Offic er ("CISO"). 

Non-party Martinez was deposed on May 25, 2017. Martin ez previously served as 

2 1 Yahoo 's Senior Director oflncident Respon se. Followin g Stamos ' s depa rture from 

22 Yahoo , Martinez also served as interim CISO at Yahoo. 

23 As to the legal merit s of Californ ia Plaintiff s' claim s, the part ies have expe nded significant 

24 time and reso urces litigat ing two round s of demurrer s, briefin g Yahoo 's motion to stay, briefing 

25 several discovery-r elated motion s (includin g the motion to exped ite discove ry and motion s to 

26 quash), and br iefing Californ ia Plaintiff s' motion for preliminary injunction. 

27 Counsel for certain of the Settling Parties engage d in extensive effort s to resolve the Yahoo 

28 Shareholder and Derivati ve Action s, includin g particip ating in a full -day media tion on Apri l 5, 
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20 18, before the Honorable Daniel We instein (Ret.) in San Franc isco, Californ ia. Althoug h the 

2 participant s were not able to reach a settlement on the day of the mediation, they cont inued arm ' s-

3 lengt h negotiat ions in the weeks that followed the mediation , and reached an agreement-in-

4 principle to resolv e the Yahoo Shareholder and Derivative Action s on the term s set out herein . 

5 III. PLAINTIFFS' CLAIMS AND THE BENE FITS OF SETTLEM ENT 

6 As discussed above, Californi a Plaintiffs' Counsel have reviewed and analyze d more than 

7 33,0 00 pages of documents and have conducted four deposit ions. In addition , Ca lifornia Plaintiff s' 

8 Counsel have reviewed and analyzed data from many other sources specific to this matt er, 

9 including, but not limited to: (1) Yahoo 's public filings with the SEC, press releases , 

10 announcement s, transcript s of inve stor conferenc e calls, and news articl es; (2) investigat ions 

11 con ducted by the SEC, the FTC , the DOJ, and other governmenta l agenc ies into the Securit ies 

12 Incidents; (3) securitie s analyst, business, and financial media reports about Yahoo and the 

13 Security Incidents; and ( 4) filing s in the related securities class action and consumer data privacy 

14 action. California Plaintiff s' Counsel have also ( 1) researched the appl icable law with respect to 

15 the claim s asserted ( or which cou ld be asserted) in the shareholder derivative act ions and the 

16 potential defense s thereto ; (2) research ed, drafted , and filed comp laints, motion for preliminar y 

17 injun ction, and oppos itions to demurrers and motion to stay; (3) prepared a detailed mediation 

18 statement ; (4) parti cipated in a full-da y mediation ; and (5) engaged in months -long settlement 

19 discussions with counsel for Yahoo , Veri zon, and the Individ ual Defendant s. 

20 Settling Plaintiff s' Counse l believe that the claims asserted in the Yahoo Sharehold er and 

21 Derivativ e Actions have merit and that their investigation of the evidence supports the claim s 

22 asserted. Without conceding the merit of any of the Sett ling Defendants ' defe nses, and in light of 

23 the benefit s of the Sett lement as we ll as to avo id the potentially protracted time , expe nse, and 

24 uncertain ty assoc iated with cont inued litigation , includin g potential trial( s) and appea l(s), Sett ling 

25 Plaintiffs and Settling Plaintiff s' Counsel have concluded that it is desirable that the Yahoo 

26 Shareholder and Derivat ive Act ions be fully and finally settled in the mann er and upon the term s 

27 and conditi ons set forth in this St ipulation. Sett ling Plaintiff s and Settling Plaintiff s' Counsel 

28 recognize the significant risk, expense, and length of contin ued proceed ings nece ssary to prosec ute 
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the Yahoo Share ho lder and Derivative Actions aga inst the Settlin g Defenda nts throu gh trial(s) and 

2 throug h possible appea l(s). Sett ling Plaintiff s' Co unsel have also taken into account the unce rtain 

3 outcome and the risk of any litigation, especially complex litigation such as the Yahoo Shareho lder 

4 and Derivative Act ions, the difficultie s and delays inherent in such litigation , the cost to Altaba -

5 . on behalf of which Plaintiff s seek to litigate- and distract ion to mana geme nt of Altaba that wo uld 

6 result from extended litigation. Based on their eva luation, and in light of what Settling Plaintiffs ' 

7 I Co unsel believe to be the significa nt benefit s conferred upon Altaba and Current Altaba 

8 Shareholders as a result of the Sett lement , Sett ling Plaintiff s and Sett ling Plain tiffs ' Counsel have 

9 determin ed that the Settlement is in the best interest s of Sett ling Plaintiffs, Yahoo , and Current 

10 Altaba Shareho lders, and have agreed to settle the Yahoo Shareholder and Derivative Actions upon 

11 the term s and subject to the cond itions set forth here in. 

12 In add ition , Judge Weinst ein - the mediator who pres ided over the partie s' exte nsive 

13 med iation effort s - has concluded that the propo sed Sett lement is fair and reasonab le . Jud ge 

14 Wein stein is familia r with the claim s at issue in thi s case , as well as the risks to all part ies of 

15 continuin g to litigate the claim s. He also pres ided over the mediation in the related securities class 

16 act ion, where a sett lement recentl y received final approva l from the Federa l Co urt. 

17 Moreover, the Sett ling Part ies ( other than Ver izon, which takes no pos ition with respec t to 

18 the issue) agree that the Californ ia Plaintiffs' pro secution of the direct cla ims and mot ion for 

19 pre liminary injun ct ion co nferred substantial ben efit to Yahoo and Yahoo shar eholders, so as to 

20 ju stify the Proxy Litigat ion Fee Awa rd as defined in Paragra ph 5.7 below. Specifica lly, on May 

21 17, 20 17, Plaintiff Spain moved for a pre limin ary injunction , seeking to enjoin Yahoo 

22 sharehold ers' vote on the transact ion until Yahoo disclosed certa in material facts relevan t to the 

23 proxy. The motion identifi ed eig ht allegedly mater ial omissions from the prox y. 

24 On May 24, 2017 , Yahoo provid ed supplemental proxy disclosures , disc losing some of the 

25 mater ial facts that Plaintiff Spain contended were om itted from the prox y. 

26 The Ca liforn ia State Court held a hearing on Plaintiff Spa in ' s motion for preliminary 

27 injun ct ion on June 6, 2017. Following the hea ring, the California State Court gran ted in part and 

28 deni ed in part the motion for prel imin ary injun ction. Among other thin gs, the Court concluded 
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that Yahoo's Ma y 24. 20 17 filing moote d or addre ssed four out of the eight a lleged ly materia l 

2 omissions identifi ed by Plaintiff Spain. The Court further found in Plaintiff Spain ' s favor as to 

3 one of the remainin g four material omissions and ordered Yahoo to provide further supplemen tal 

4 proxy disclosures , advising the shareholder s of the value of the purchase price adjustment. 

5 Following the hear ing, these disclo sures were provided by Yahoo on June 6, 20 17 v ia the filin g of 

6 a supplement to the proxy statement on Schedu le 14A. 

7 IV. 

8 

DEFENDANTS' DENIALS OF WRONGDOING AND LIABILITY 

The Individual Defendants have denied and continue to deny that they have com mitted or 

9 attempted to commit any violation s of law, any breaches of fiduciar y duty owe d to Yahoo, or any 

10 wrongdoing whatsoever and expressly maintain that they dili gently and scrupulou sly compli ed 

11 with any and all fidu ciary and other legal duti es . The Settling Defendant s assert, amo ng other 

12 things, that Plaintiff s lack standin g to litigate dir ect claims because all Plainti ffs' clai ms belong to 

13 I Altaba, and that Plaintiff s lack standing to litigate derivatively on behalf of Altaba because the 
I 

14 
1 

Settling Plaintiff s have not yet pleaded, and cannot properl y plead , that a demand on Atlaba 's 
I 

15 Board of Director s would be futile. However, to avo id the costs , disruption, and distraction of 
I 

16 I further litigation , and without admitting that Ca lifornia Plaintiff s and plaintiff s in the other Yahoo 

17 I Shareholder and Derivati ve Actions have stan ding to bring any claim s in the Yahoo Share holder 

18 and Derivative Action s, the va lidity of any allegation made in the Yahoo Shareholder and 

19 Derivative Action s, or any liability with respect thereto, the Individual Defendant s have concluded 

20 that it is desirable that the claim s against them be settled and dismissed on the terms reflected in 

2 1 this St ipulation. 

22 Verizon denie s and co ntinu es to deny that it engage d in any actio nable misco ndu ct 

23 whatsoever , and di sputes the validity of the claims and allegation s asse rted aga inst it. It has agreed 

24 to waive the costs it incurred in this act ion as set forth in Para grap h 5. 10 below , solely to fac ilitate 

25 settlement and avoid the expense of further litigat ion. 

26 Altaba denies that Plaintiff s have standin g to bring direct claims beca use all Plaintiffs' 

27 claims belong to Altaba and den y that Plaintiff s have standing to litigate derivatively on beha lf of 

28 Altaba because demand on the Altaba Board is not futi le. Howeve r, to avo id the costs, disrupt ion, 
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. and distraction of further lit igation , Altaba has concluded that it is desirable that the claims asserted 

2 in the Yahoo Shareholder and Derivati ve Act ions be settled and dismi ssed on the terms reflected 

3 in this Stipulation. 

4 Ne ither this Stipulation , nor any of its term s or provi sions, nor entry of the Judgm ent, nor 

5 any document or exhibit attached to or referr ed to in this Stipulation , nor any action taken to carry 

6 out this Stipulat ion, is or may be construed as, used as , or argued to be evidence of the validity or 

7 merit of any of the Release d Claims , or as an adm ission by or against any Settling Defendant of 

8 any fault, wrongdoing , or concession of liabilit y whatsoever. 

9 V. TERMS OF STIPULATION AND AGREEMENT OF SETTLEMENT 

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

11 Plaintiff s (for themselves and derivatively on behalf of Altaba), the Settling Defendant s, and 

12 Altaba, each by and throu gh their respective attorneys of record , that in exchan ge for the 

13 consideration set forth below and the benefits flowing to the Settling Parties from the Settlement , 

14 and subject to the approval of the Court , the Yahoo Share holder and Derivative Action s and the 

15 1 Released Claims shall be fully , finally , and forever compromised, sett led, discharged, relinqui shed , 

16 and released, and each of the Yahoo Shareholder and Derivative Act ions shall be di smissed with 

17 prejudic e, with full preclu sive effect, as to all Sett ling Parti es, upon and subject to the terms and 

18 condition s of the Stipu lation, as set forth below. 

19 

20 

1. Terms of the Settlement 

1.1 In cons ideration of the Sett lement , and subject to the terms and conditions 

2 1 of this Stipulation, the Settling Defendant s, as separatel y agreed betw een them , sha ll cause their 

22 insurance carriers to pay twenty- nine million dollars ($29,000,000.00) in cash ("Settlement 

23 Amount ") into a Derivative Escrow Acco unt established for the settlement of the California 

24 Derivat ive Action , Delaware Derivativ e Act ion, and Federal Derivat ive Action within fifteen (15) 

25 business day s after pre limin ary approval of the Sett lement by the Californ ia State Court. The 

26 Settlement Amo unt, plus any interest earned thereon , will be used to pay the Derivative Fee and 

27 Expense Award, Taxes, and Tax Expen ses, as provided in Paragrap hs 2 and 5 below . The 

28 Settlement Amoun t, less any amounts used to satisfy the Derivativ e Fee and Expense Award , 
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Taxes , and Tax Expe nses , shall be release d and paid to Altaba upon entry of Jud gme nt and the 

2 Judgment becoming Final in accorda nce with Definitions Paragraph (x) above. 

3 1.2 A ltaba spec ifica lly acknowl edges that the Company and its shareholders 

4 : received va luable considerat ion as a direct result of the Ca lifornia Plaintiffs' work on the Proxy 

5 ; Litigation , that the suppl emental proxy disclosures issued by Yahoo on March 24 , 20 17, and June 
I 

6 6, 20 17, were the direct result of the Ca liforn ia Plaintiff s' work on the Proxy Litigatio n, and that 

7 Yahoo 's suppl emental pro xy disclosures provided a substantial benefit to Yahoo' s shar eholders , 

8 includin g the Settling Plaintiffs . 

9 

10 

2. Derivative Escrow Account 

2. 1 The Derivative Escrow Agen t shall invest amount (s) deposit ed in the 

11 Derivative Escrow Account pur suant to Paragrap h 1.1 above exclus ive ly in United Sta tes Treasury 

12 Bills or other instruments backed by the Full Faith & Credit of the United States Gove rnment or 

13 an Agency thereof , or fully insured by the United Stat es Government or an Agency thereof, and 

14 shall reinves t the proceeds of these instruments as they mature in simil ar instrum ent s at their then-

15 1 current market rates. All risks related to the inves tment of funds in the Derivative Escrow Accou nt 

16 in acco rdance with the inves tment gu idelin es set forth in this Paragrap h shall be borne by the 

17 Derivative Escrow Account. 

18 2.2 The Derivative Escrow Agent shall not disburse any funds in the Derivative 

19 Escrow Accou nt, except (i) as provided in the Stipulati on pursuant to Paragrap hs 2.4 (a)- (c), 2.5, 

20 and 5.3; or (ii) or by an order of the Ca liforni a Sta te Co urt. 

2 1 2.3 Subject to further order(s) and/or directions as may be made by the 

22 Ca liforni a State Court, or as provided in the Stipulat ion , the Derivative Escrow Agent is authorized 

23 to exec ute such transactions as are consistent with the terms of the Stipulation. 

24 2.4 All funds held by the Derivative Escrow Agent in the Derivativ e Escrow 

25 Account shall be deemed and cons idered to be in custodia legis of the Californ ia Sta te Court, and 

26 shall remain subject to the juri sdiction of the Californi a State Court , until such time as such funds 

27 _sha ll be distributed as provided in the Stipulation pur suant to Paragraphs 2 .4(a)- (c), 2 .5, and 5.3 

28 and/or further order(s) of the Californi a State Court. 
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2.4(a) The Settling Part ies and the Derivative Escrow Agent agree 

2 to treat the funds in the Derivativ e Escrow Account as being at all times a "qualified sett lement 

3 fund" within the meanin g of Treas. Reg. § 1.468B-1. In addition, Co-Lead Counsel , as the 

4 "ad ministrators " of the Derivative Escrow Account within the meaning of§ l .468B of the Internal 

5 Revenue Code of 1986, as amended, and the regulation s promulgated thereunder , shall timely 

6 make such elections as necessary or advisable to carry out the provisions of this paragraph, 

7 including making the "re lation-back election" (as defined in Treas. Reg. § 1.468B-1) back to the 

8 earliest permitted date. Such elections shall be made in comp liance with the procedures and 

9 requirements contained in such regulations. It shall be the responsibi lity of the Derivative Escrow 

1 O Agent to timely and properly prepare and deliver the necessary documentation for signature by all 

11 necessary partie s, and thereafter to cause the appropriate filing to occur. 

12 2.4(b) For the purpo se of§ l .468B of the Internal Revenue Code of 

13 1986, as amended, and the regulation s promulgated thereunder , the "admini strator s" of the 

14 Derivative Escrow Account shall be Co-Lead Counsel. Co-Lead Counse l sha ll timely and properly 

15 file all informational and other tax returns necessary or advisable with respect to the funds in the 

16 Derivative Escrow Account (including without limitation the returns descr ibed in Treas. Reg. § 

17 1.468B-2(k)). Such return s (as we ll as the election described in subpara graph 2.4(a) above) shall 

18 be consistent with Paragraph 2.4 above and in all events shall reflect that all Taxe s (includin g any 

19 estimated taxes, interest, or pena lties) on the income earned by the funds in the Derivative Escrow 

20 Account shall be paid out of the Derivative Escrow Account. 

21 

22 

23 

24 

25 

26 

27 

28 

I 

2.4(c) All (i) taxes (including any estimated taxes, interest , or 

penalties) arising with respect to the income earned by funds in the Derivative Escrow Account 

("Taxes "), and (ii) expenses and costs incurr ed in connection with the operation and 

implementation of Paragraph 2.4 (including , without limitation, expenses of tax attorneys and/or 

accountants and mailing and distribution costs and expenses relating to filing the returns described 

in Paragraph 2.4(b) above) ("Tax Expenses"), shall be paid out of the Derivative Escrow Account. 

Further , Taxes and Tax Expe nses shall be timel y paid by the Derivative Esc row Agent out of the 

fund s in the Derivative Escrow Account without prior order from the Court. The Settling 
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Defendants and their counse l agree to cooperate with Co-Lead Co unse l and their tax attorneys and 

2 acco untant s to the extent reasonably necessa ry to carry out the provisions of this Paragraph. 

3 However, the Settling Parties shall not have any respons ibility or liabilit y for any acts or omissions 

4 of the Derivative Escrow Agent or its agents with respect to the obligations and duties of the 

5 Derivati ve Escrow Agent as described herein. 

6 2.5 Any administrative costs incurred in connection with the management of 

7 the Derivative Escrow Account shall be paid by the Derivative Escrow Agent. 

8 

9 

3. Procedure for Implementing the Settlement 

3.1 Promptl y after the execution of this Stipulation , California Plaintiffs' 

10 Counsel shall submit the Stipulation together with its exhibits to the California State Court and file 

11 a Motion for Preliminary Approval of Settlement, substantiall y in the form of Exhibit A attached 

12 hereto , requesting, inter alia: (i) preliminary approval of the Settlement set forth in this 

13 Stipulation; (ii) approval of the method of providing notice ofpendency of proposed Settlement to 

14 Current Altaba Shareholders; (iii) approval of the forms of No tice attached hereto as Exhibit B-1 

15 and Exhibit B-2; and (iv) a date for the Settlement Hearing. 

16 3.2 Within fourteen (14) calendar days of the Ca lifornia State Court ' s entry of the 

17 Preliminary Approval Order , Altaba shall: (1) cause a copy of the Summary Notice , substan tia lly 

18 in the form attached hereto as Exhibit B-2 , to be published tw ice in the national edition of the 

19 Investors ' Business Daily; and (2) post the Not ice , substa nti ally in the form attached hereto as 

20 Ex hibit B-1, and thi s Stipulation on the Inve stor Relations page of Altaba ' s company website , 

2 1 which posting shall be maintained through the date of the Se ttlement Hearin g. Altaba shall cause 

22 to be paid all costs of such publishing and posting. Co-Lead Counsel will also post the Notice on 

23 their firm s' websites. 

24 3.3 The Settling Parties believe the content and manner of the Notice, as set forth 

25 in the prior paragraph, constitutes adequate and reaso nabl e notice to Current Altaba Shareholders 

26 pursuant to applicable law and due proc ess. 

27 3.4 The Settling Parties agree to request that the Court hold a hearing in the 

28 California Der ivative Action fifty (50) days after Not ice is g iven durin g which the California State 
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Court will consider and determine whether the Judgment , substanti ally in the form of Ex hibit C 

2 hereto , should be ent ered: (a) approvin g the term s of the Settlement as fair, reasonable, and 

3 adequate ; and (b) dismi ss ing with prejudice the Californi a Deri vative Action aga in st the Sett ling 

4 Defe ndant s . 

5 3.5 Pendin g the Effect ive Date, all pro ceedi ngs and discovery in the Yahoo 

6 Shareholder and Derivati ve Actions shall be stayed exce pt as otherwise provided here in, and the 

7 Settling Parti es shall not file , pro secute, instigate, or in any way participate in the commencement or 

8 pro secution of any of the Rel ease d Claim s. 

9 

10 

4. Dismissal of the Yahoo Shareholder and Derivative Actions 

4.1 This Settlement is conditioned on th e Delawar e Derivati ve Action , the Federal 

11 I Derivative Action , and the Writ Action bein g dismissed with prejudice. 

12 4 .2 Within fifteen (15) days after the Ca lifornia State Court grants final approval 
I 

13 1 of the Settlement , the Settling Plaintiff s shall take, or cause to be taken, all actions, and to do, or cause 

14 to be done, all thin gs necessa ry, proper, and appropriat e to secure dismi ssa l with prejudice of the 

15 Delaware Derivative Action , the Federal Der ivative Action , and the Writ Action in th eir ent ireties as 

16 to all parties in those actions. In the interim , the Settling Partie s shall cooperate to, at a minimum , 

17 secure a postponement of any hearing or trial date(s) while this Settlement is under co nsiderati on by 

18 th e Californi a State Court. 

19 

20 

5. Plaintiffs' Counsel's Separately Negotiated Attorneys' Fees and Expenses 

5. 1 After ne gotiatin g and rea chin g agree ment on the principal terms of the 

2 1 Settlement, Co- Lead Co un se l and Altaba , with th e assistance of Judge Weinstein, separat ely 

22 negot iated an appropriate amount of attorneys' fees and expe nses to be paid out of (and not in 

23 addition to) the Settlement Amount , to compensate Plaintiff s ' Co unse l for their work in the ca se 

24 and the sub stanti al benefits conferred upon Altaba an d it s stockhold ers by the Settlement. 

25 5.2 Co -Lead Counse l int end to see k an application for an awa rd amount not to 

26 exceed 30% of the Settlement Amo unt for attorn eys' fees and up to $25 0,000 in litigation 

27 expenses. Th e amount of attorneys ' fees and expenses actually awa rded by the Ca liforni a State 

28 Co urt to Co-Lea d Coun se l shall her einafte r be refe rred to as the "Derivative Fee and Ex pen se 
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Awa rd." 

2 5.3 The Derivat ive Fee and Expense Award shall be paya ble from the 

3 Derivative Escrow Account to a jo int-signature acco unt esta blished by Co-Lead Cou nsel 

4 immed iately upon award by the Co urt, and shall be immed iately releasa ble upon receipt by Co-

5 Lead Counsel, notwithstanding the ex istence of any time ly-filed objec tions there to, or pote ntial 

6 i for appea l therefrom, or collatera l attack on the Sett lement or any part thereof, and subj ec t to 

7 Settlin g Plaintiffs' Co unsel's severa l obligation to ma ke appropriate refunds or repaymen ts to the 

8 Derivat ive Escrow Acco unt , plu s interes t earne d thereo n at the same net rate as earned by the 

9 Derivative Escrow Acco unt , if and when as a result of any appea l and/or further proceed ings on 

10 remand, or successfu l collatera l attack, approva l of the Sett lement is denied or ove rturned or the 

11 Derivative Fee and Expense Awa rd is reduced or reversed and such order denying or overt urning 

12 the Settlement or reducing or reve rsing the Derivative Fee and Expense Awa rd is Final. In such 

13 event, each of the Settling Plainti ffs' Counsel shall, within thirt y (30) business days from the even t 

14 which requires repayment of the Derivat ive Fee and Expense Award , refu nd to the Deriva tive 

15 Escrow Acco unt such portion of the Derivat ive Fee and Expense Award paid to or rece ived by 

16 each of them, along with interest, as desc ribed above. 

17 5.4 The Sett ling Parties furth er stipul ate th at Co-Lea d Counse l may apply to the 

18 California State Court for serv ice awards of up to $ 10,000 for Plaintiff Spain and up to $5,000 for 

19 each of the other Ca liforni a Plainti ffs, to be paid upon Cou rt approva l, in recognition of their 

20 participation and effo rts in the prosec ution of the Californi a Derivative Act ion and the Proxy 

2 1 Litigat ion ("Service Awards"). The Service Awa rds, if app rove d by the Ca liforn ia State Comt , 

22 shall be paid to the Ca lifornia Pla intiffs out of the Derivative Fee and Expe nse Awa rd. Altaba 

23 and the Sett ling Defen dants shall not be separate ly I iable for any port ion of any Service Award 

24 5.5 Co-Lea d Co unsel shall allocate the Der ivative Fee and Expe nse Award 

25 amo ngst Settlin g Plaintiffs' Coun sel in a manner which they, in good faith , believe reflects the 

26 contr ibutions of such counsel to the institution, prosecu tion, and settlement of the Califo rnia 

27 Deriva tive Action, De laware Der ivative Act ion, and Federa l Deriva tive Action. Altaba and the 

28 Settlin g Defen dants shall have no respo nsibili ty or involvement in the allocat ion of attorneys ' fees 
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or expenses. 

2 5.6 Altaba and the Settling Defendant s will take no position regarding the 

3 Derivative Fee and Expense Award or the Service Awards. 

4 5.7 Also after negotiatin g and reaching agreement on the principal terms of the 

5 Settlement, Co-Lead Counsel and Altaba , with the assistance of Judge Weinstein , separa tely 

6 negotiated an appropriate amount of attorneys' fees to be paid directly by Altaba to Co-Lead 

7 Counsel , in recognition of the value conveyed to the Company and its shareholders by the 

8 California Plaintiffs ' work on the Proxy Litigation , including as a result of the supplemental proxy 

9 disclosures obtained for the benefit of Yahoo's shareholder s, as a result of the California Plain tiffs' 

10 efforts. Altaba has agreed to pay Co-Lead Counse l, subject to the approval of the Court , the 

11 amount of two million dollars ($2 ,000,000) to compensate them for the benefit s th ey obtain ed in 

12 the Proxy Litigation. Eac h of Altaba and the Settling Def endant s (other than Verizon , which tak es 

13 

1 

no position on the matter) further agree s that a payment in this amount from Altaba to Co-Lead 

14 Counsel is rea sonable as compensation for Co-Lead Counsel ' s work in the Proxy Liti gat ion and 

15 in light of the benefits conferred on Yahoo and its shareholder s. The amount of at torneys ' fee s 

16 awarded by the California State Court pursuant to thi s paragraph shall hereinafter be refe rred to as 

17 the "Proxy Litigation Fee Award. " 

18 5.8 The Proxy Litigation Fee Award shall be payable by Altaba to a joint-

19 signature account established by Co-Lead Co unsel within fifte en ( 15) business days of any Prox y 

20 Litigation Fee Award being ordered by the Court , and shall be imm ediat ely releasable upon receipt 

2 1 by Co-Lea d Cou nse l, notwith standin g the ex istence of any timely-fi led objections there to, or 

22 potential for appeal therefro m, or collateral attack on the Settlement or any part thereof , and subject 

23 to Settling Plaintiff s' Coun sel's several obligation to mak e appropriate refunds or repa yme nts to 

24 Altaba , plus intere st at th e same net rate as earned by the Derivati ve Escrow Account , if and when 

25 as a result of any appeal and/or further pro cee dings on remand , or successfu l co llatera l attack , 

26 approval of the Settl ement is denied or overturned or the Proxy Litigation Fee Award is reduced 

27 or reversed and suc h order denyin g or overturning the Settlement or reducin g or rever sing the 

28 Prox y Litigat ion Fee Award is Final. In such event , eac h of the Settling Plaintiff s' Coun sel shall , 
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within thirty (30) business day s from the event which requires repayment of the Proxy Litigat ion 

2 Fee Award, refund to Altaba such portion of the Proxy Litigation Fee Award paid to or received 

3 by eac h of them, along with int erest , as described abov e. 

4 5.9 The attorneys ' fees and costs approved by the Ca lifornia State Court , 

5 includin g any Derivative Fee and Expen se Award and any Proxy Litigation Fee Award, shall 

6 constitute full sat isfact ion of the Sett ling Defendants' and Altaba ' s ob ligation s to pay amo unt s to 

7 any per son , attorney , or law firn1 for attorneys' fees , expenses , or costs in the Yahoo Sharehold er 

8 and Derivat ive Action s in curred on behalf of the Settlin g Plaintiffs , and shall relieve the Settlin g 

9 Defendants and Altaba from any othe r claims or liability to any other attorney or law firm for any 

10 attorneys ' fees , exp enses, or costs to wh ich any of them may claim to be ent itled on beha lf of 

11 Settling Plaintiffs. 

12 5 .10 Except as otherwise provided herein or except as prov ided pursuant to 

13 indemnification or insurance rights, each of the Settling Partie s shall bear his, her, or its own costs, 

14 expe nses, and attorneys ' fees. 

15 5.11 Th e Ca lilo rnia State Cou rt"s dec ision gra nt ing. in \,·hole or in par t. the 

16 appli ca tion by Co-Lead Co unse l for a Derivat ive Fee and Expense A\\ ard . a Proxy Lit igation Fee 

17 Award. and Se n ice Awar ds is not a co ndit ion of th e Stipul ation or to entry of the .Judg ment. The 

18 requ es t by Lead Cou nse l fo r a Deriva tive Fee and Expe nse Awar d. for a Pro xy L itigat ion Fee 

19 A,\.ard . and for Scn ·ice A ,~ards is to be co nsidered by the California State Co urt se para tely from 

20 the Cali fornia State Co urt" s cons ide rati on of the qu est ion whether th e Se ttlem ent is fair. 

21 reaso nable. adequ ate. and in the bes t interes ts of A ltaba and Current /\ ltaba Shareholders. /\ny 

22 orders or procee dings re lating to a ny req ues t by Co- Lead Cou nse l for a Deri \'a ti\ ·e Fee and 

23 Ex pense 1\ war d. a Proxy Lit igation Fee Aw ard. or Se rvice Av,a rds. or any ap pea l from any order 

24 or procee din gs relating th ereto, sha ll not a ffec t the Yalidit y or fina lity or the Se ttlemen t. operate to 

25 termin ate or cancel the S tipulation . and/or affec t or de lay either the Eff ective Date or the final ity 

26 of the Judgment app roYing th e Settlement. Se tt ling Plaintif fs and Sett ling Plaintiff s' Coun sel m ay 

27 not cance l or terminat e the Stipulati on or th e Se ttlement based on th e Ca liforni a State Co urt' s or 

28 any app ellate co urt· s rul ing with respec t to any applic ation for a Derivative Fee and Expe nse 
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2 

3 

A \\<m.l. a Proxy Liti gation Fee Award. or Sen ·ice Aw ard s. 

6. Relea ses 

6.1 Upon the Effect ive Date , the Sett ling Plaintiff s shall be deemed to have 

4 fully , finall y, and forever released , relinq uished , and di schar ged the Released Pl aintiff Claims 

5 (inc ludin g Unknown Claims) aga inst the Release d Defendant Persons and the Relea sed Altaba 

6 Per son s, and shall be foreve r barred and enjoined from assert ing any Release d Plaintiff Claims 

7 aga inst any Released Defe ndant Persons or aga inst any Release d Altaba Persons. 

8 6.2 Upon the Effect ive Date, all Current Altaba Shareholders shall be deem ed 

9 to have full y, fina lly, and forever relea sed, relinquished, and di scharged the Relea sed Plaintiff 

IO Claims that cou ld have been asserted derivati ve ly on behalf of the Co mpan y (incl udi ng Unknow n 

I I Claims) aga inst the Relea sed Defendant Persons, and shall be fore ver barred and enjoined from 

I 2 assert ing any Released Plaintiff Claim s that could have been asserted deri vatively on behalf of the 

I 3 I Co mp any aga inst any Relea sed Defendant Persons. 

I 4 , 6.3 Upon the Effect ive Date , Altaba sha ll be deemed to hav e full y, fina lly, and 

15 1 forever released , re linqui shed , and di scharged the Relea sed Plaintiff Cla ims (inclu d ing Unknown 
! 

I 6 I Claims) aga inst the Released Defendant Persons, and shall be forever barred and enjoined from 
I 

17 I assert ing any Released Plaintiff Claims aga inst any Relea sed Defendant Per sons . 

18 6.4 Upon the Effective Date , eac h of the Sett ling Defendant s and Altaba shall 

19 be deemed to have full y, finally , and forever released, relinqui shed , and discharg ed the Release d 

20 Defendant Claims ( includin g Unknown Claims) aga inst the Released Plaintiff Persons , and sha ll 

2 1 be forever barred and enjoined from asserting any Relea sed Defendan t C laim s against any 

22 Relea sed Plaintiff Per sons . 

23 6.5 Not hing herein shall in any way imp air or restrict the rights of any Sett lin g 

24 Party to enforce the terms of th e St ipulat ion. 

25 

26 

27 

28 

7. Conditions of Sett lement; Effect of Disapproval, Cancellation, or 
Termination 

7.1 The Effective Date of the Sett lement shall be the date on which all of the 

following even ts have occurred: 
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a. approval of the Settlement at or after the Settlement Hearin g following 

2 notice to Current Altaba Shareholder s as set forth in Paragraph 3.2; 

3 b. entry of the Judgment , in all material respects in the form set forth as 

4 Exhib it C annexed hereto, approving the Settlement without awarding costs to any party, except as 

5 provided herein , dismissing the California Derivative Action with prejudice , and releasing the 

6 Released Defendant Persons from the Released Plaintiff Claims; 

7 

8 

9 

C. 

d. 

e. 

payment of the Settlement Amount ; 

the passing of the date upon which the Judgment become s Final ; 

dismissal with prejudice of the Delaware Derivative Action , Federal 

l O Derivative Action , and Writ Action; and 

I I f. the passing of the dates upon which each of the dismissal orders in 

12 each of the Yahoo Shareholder and Derivativ e Actions become Final. 

13 7.2 If any of the conditions specified above in Para graph 7.1 are not met , then 

14 the Stipulation shall be cancelled and terminated , unless all of the Settling Partie s agree in writing 

15 to proceed with the Stipulat ion. If for any reason the Effect ive Date of this Stipulation does not 

16 occur , or if this Stipulation is in any way cance led, terminated , or fa ils to become Final in 

17 accordanc e with its term s: (i) all Settling Parties and Relea sed Persons shall be restored to their 

18 respective po sitions prior to exec ution of this Stipul ation ; (ii) all release s delivered in conn ection 

19 with the Stipulati on shall be null and void, except as otherwise provided for in the Stipulation; 

20 (iii) the Derivative Fee and Expense Award shall not be paid or, if already paid , shall be refunded 

2 1 to the Derivative Escrow Account in accordance with Paragraph 5.3; (iv) the Proxy Liti gat ion Fee 

22 Award shall not be paid or, if already paid , shall be refunded to Altaba in accordanc e with 

23 Paragraph 5.8; and (v) all negotiations , proceedin gs, docum ents prepared, and statements made in 

24 connect ion herewith shall be without prejudic e to the Sett ling Parties, shall not be deemed or 

25 cons trued to be an admission by any of the Sett ling Part ies of any act , matter , or propo sition , and 

26 shall not be used or referred to in any manner for any purpos e ( other than to enforce the terms 

27 remainin g in effect) in any subsequent proce eding in the Yahoo Shareholder and Derivati ve 

28 Actions or in any other action or proceedin g. In such event, the terms and provisions of this 
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Stipulation shall have no further force and effec t with respect to the Sett ling Parti es and sha ll not 

2 , be used in the Yahoo Shareho lder and Derivative Actions or in any other proce edin g for any 
I 

3 purp ose. 

4 

5 

8. Miscellaneous Provisions 

8.1 The Sett ling Part ies (i) acknow ledge that it is their intent to cons ummate the 

6 Settlement ; and (ii) agree to act in good faith and cooperate to tak e a ll reaso nable and necessa ry 

7 steps to expeditiou sly impl ement the term s and conditions of the Settlement set forth in thi s 

8 Stipulation. 

9 8.2 The Set tling Parti es intend this Settlem ent to be a final and comple te 

10 resolution of all disputes betwe en them ar ising out of , based upo n, or related to the Yahoo 

11 Shar ehold er and Derivat ive Act ions and the Release d Claims. The Sett lement compromises claim s 

12 that are con tested and shall not be deemed an admission by any Sett lin g Party as to the merit s of 

13 any claim , allega tion , or defense. The Settling Parties and their respective counsel agree that at all 

14 time s durin g the course of the litigat ion , each has complied with the requirem ents of the app licable 

15 laws and rules of the Court. The Sett ling Partie s agree that the Rele ased Claims are being sett led 

16 vo lunt arily after consultation w ith an experienced mediato r and comp ete nt lega l counse l who were 

17 fully compete nt to assess the strengths and weaknesses of their respective clie nt s' claim s or 

18 defen ses. 

19 8.3 The Sett ling Partie s agree that the terms of the Settlement were negotiated in 

20 good faith by the Settlin g Partie s, and reflect a sett lement that was reached vo luntarily after 

2 1 consultation with competent lega l counse l. The Settling Partie s will reques t that the Judgment contain 

22 a findin g that during the cour se of the Yahoo Shareholder and Derivativ e Action s, the Settling Parties 

23 and their respect ive counsel at all times complied with the requirements of Federal Rule of Civil 

24 Procedure 11, California Code of Civil Procedure § 128 . 7, and all other similar rules of profe ssional 

25 conduct. Th e Settling Parties reserve their right to rebut , in a mann er that the parti es determine to be 

26 appropriate , any contention made in any publi c forum that the Yahoo Shareholder and Derivative 

27 Action s were brought or defended in bad fa ith or withou t a reasonable bas is. 

28 8.4 The Sett ling Partie s agree Jud ge Wein stein shall retain juri sdic tion over any 
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1 
di sputes related to the impl ementation and enforcement of the term s of this Stipul ation and the 

2 Settlin g Parties agree to attempt to res olve any such dispute s with the ass istan ce of Jud ge 

3 
1 

Weinstein. If for any reas on Judge Wein stein is unavail able or ha s a confli ct , the Settlin g Parties 

4 shall agree on a substitut e neutral. 

5 8.5 Each of the Settlin g Defendant s express ly denies and continu es to deny all 

6 allegation s of wrongdoin g or liabilit y against itself, him self or herself ari sing out of or relating to any 

7 condu ct, statements, acts, or omissions alleged, or which could have been alleged , in the Yahoo 

8 Shar eholder and Derivativ e Action s. Each of the Settlin g Defendant s and Altab a rese rves the right to 

9 rebut any and all allegation s of breach of fiducia ry duty, wron gdoing, or liability, what soever, against 

10 him self, herself , or itself. Ne ither the Stipulation (includin g any exhibit s attached hereto) nor the 

11 1 Settlement , nor any act perfom1ed or document executed pursuant to or in furth erance of the 
I 

12 ; Stipulation or the Settlement: (i) is or ma y be deemed to be or may be off ered, attempt ed to be offered , 

13 or used or referr ed to in any way by the Settlin g Parties as a presumption , a concess ion, an admi ssion, 

14 or evidence of any fault , wron gdoing, or liabili ty of any of the Settlin g Parti es or of the validity of 

15 any Released Claims; or (ii) is or may be deemed to be or may be use d as a presumption , concession, 

16 admi ssion, or evidence of any liability, fault, or omission of any of the Released Persons in any civil, 

17 crimin al, or admini strati ve proceeding in any com1, admini strative agency , or other tribun al. Ne ither 

I 8 thi s Stipul ation nor the Settlement , nor any act perform ed or document executed pur suant to or in 

I 9 furtherance of this Stipul ation or the Settlement, shall be admi ssible in any proc eeding for any 

20 purp ose , except to enforc e the term s of the Settlement, and except that the Released Persons may file 

21 the Stipulation and/or the Jud gment in any action or pro ceeding that may be brou ght aga inst them to 

22 support a defense or counterclaim based on principl es of res jud icata, collateral estoppel , full faith 

23 and credit , relea se, standin g, good faith settlement, jud gment bar or redu ction , or any other theory of 

24 claim preclusion or issue preclusion or simil ar defense or count erclaim. 

25 8.6 Settling Plaintiff s' Counsel agree that within sixty ( 60) days of the Effective 

26 Date, they will return to the producin g party all document s and other discovery material obtained 

27 from such producing party in any matt er, includin g all document s produced by Yaho o or Altaba, 

28 whether form ally or inform ally in connection with the mediation ("Discovery Material "), or destroy 
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, all such Discovery Material and certify to that fact ; provided , however that Settling Plaintiff s' Coun sel 

2 I shall be entitled to retain all filings , court papers , deposition and hearing transcripts , and attomey-

3 work product containing or reflecting Discovery Materials , subject to the requirement that Settling 

4 Plaintiffs ' Counsel shall not disclo se any information contained or referenced in the Discovery 

5 Material to any person except pursuant to a validly issued subpoena not subject to a motion to quash, 

6 court order or agreement with Altaba. 

7 8.7 All designations and agreements made and orders entered durin g the course 

8 of the Yahoo Shareholder and Derivativ e Actions relatin g to the confidentiality of documents or 

9 information shall survive thi s Settlement. Nothing in this Stipulation, or the negotiation s relatin g 

10 thereto , is intended to or shall be deemed to constitute a waiver of any applicab le privil ege or 

11 immunity , including , without limitation , the attorney-client privilege, the joint defense privilege, 

12 or work product protection. 

13 8.8 Nothing set fo1ih here in shall constitute a release by the Individua l 

14 Defendants of their rights and obligations relating to indemnification or advancement of defen se 

15 costs arising from the Company's Certificate of Inc orporat ion or Bylaws, Delaware law, or any 

16 indemn ification agreement, undertaking , insurance policy , or similar agreemen t. 

17 8.9 The Stipulation and the exhibits attached hereto constitute the entire 

18 agreement among the Settling Parties with respect to the Settlement, and supersede any and all prior 

19 negotiations , discuss ions, agreements , or undertaki ngs, whether oral or written , with respect to such 

20 matt ers. 

2 1 8.10 The exhibit s to the Stipulation are material and integral part s hereof and are 

22 fully incorporated herein by this refere nce . 

23 8.11 The headings herein are used for the purpose of convenienc e only and are not 

24 meant to have legal effect. 

25 8.12 The Stipulation may be amen ded or modified only by a written instrument 

26 signed by or on behalf of all the Settling Partie s or their respective successors- in-interest. 

27 

28 
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8.13 This Stipulation shall be deemed drafted equa lly by all parties hereto. 

8.14 The Stipulation and the Settlem ent shall be binding upon , and inure to the 
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benefit of, the Settling Parties and the Released Persons and their respective successo rs, assigns, he irs, 

2 spouses , marital communities, executors, administrators, trustees in bankruptcy, and lega l 

3 representatives. The Settling Parties further agree that any planned, proposed, or actual sale, merger , 

4 or change-in-control of Yahoo shall not void this Stipulation, and that in the event of a planned, 

5 proposed, or actual sale, merger, or change-in-control of Yahoo , they will continue to seek final 

6 approval of this Stipulation expeditiously, including but not limited to the Settlement terms reflecte d 

7 in this Stipulation and any Fee and Expense Award. 

8 8.15 The Stipulation and the exhibits attached hereto shall be considered to have 

9 been negotiated, executed, and delivered, and to be wholly performed, in the State of California, and 

l O the rights and obligations of the Settling Parties to the Stipulation shall be construed and enforced in 

11 accordance with, and governed by, the internal, substantive laws of California without giving effect 

12 to that State's choice-of-law principles. 

13 8.16 No representations, warranties, or inducements have been made to any of the 

14 Settling Parties concerning the Stipulation or its exhibits other than the representations, warranties, 

15 and covenants contained and memor ialized in such documents. 

16 8.17 Settling Plaintiffs represen t and warran t that they have not assigned or 

17 transferred or attempted to assign or transfer, to any Person any Released Claim or any portion thereof 

18 or interest therein. 

19 8. 18 Any failure by any party to this Stipulation to insist upon the strict 

20 performance by any other party of any of the prov isions of this Stipulation shall not be deemed a 

2 1 waiver of any of the provisions, and such party, notwithstanding such failure, shall have the right 

22 thereafter to insist upon the strict performance of any and all of the provisions of this Stipulation to 

23 be performed by such other party. 

24 8.19 In the event that any part of the Sett lement is found to be unlawfu l, vo id, 

25 unconscionable, or against public policy by a court of competent jur isdiction, the remaining tenn s 

26 and conditions of the Settlement shall rema in intact. 

27 8.20 In the event that there ex ists a conflict or inconsistency between the terms of 

28 this Stipulation and the terms of any exhibits hereto, the terms of this Stipulation shall preva il. 
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8.2 1 Eac h coun sel or other Person executing the Stipul ation or its ex hibits on behalf 

2 of any of the Settlin g Partie s hereby warrants that such Person has the full authori ty to do so. 

3 8.22 The Stipul ation may be exec uted in one or more counterpait s, each of which 

4 so executed shall be deemed to be an original ai1d such counterpart s together con stitute one and the 

5 same Stipul ation. The Settlin g Parti es agree that signatures submitt ed through facs imile or by e-

6 mailing .PDF files or signed using DocuSign shall constitute or iginal and va lid signatures . A 

7 complet e set of exec uted count erpart s shall be filed with the Ca liforni a State Coutt . 

8 8 .23 The California State Court shall retain ju risdiction with respect to the 

9 interpr etation, impl ementation, and enforcement of the terms of this Stipulati on, and the Settling 

10 Paitie s and their counsel submit to the juri sdiction of the Californi a State Court solely for purposes of 

11 impl ementing and enforcing the Settlement embodied in this Stipul ation . 

12 8.24 Without furth er order of the Californi a State Comt , the Settlin g Part ies may 

13 agree to reasonable extensions of tim e to carry out any of the pro visions of this Stipul ation . 

14 IN WITNES S WH EREO F, the Settlin g Parties hereto have caused the Stipu lation to be 

15 exec uted , by their dul y authorized attorneys. 

16 

17 
Dated: September /~ ,2 018 

18 

19 

20 

2 1 

22 

23 

24 

25 

26 

27 

28 

BOTTINI & BOTTINI, INC. 
Francis A. Bottini , Jr. 

Alibrt . Chang 

{4(/£:)-G 
Yury olesn ikov ~ 

Fra ncis A. Bott ini, Jr. 

7817 Ivanhoe Avenue, Suite 102 
La Joll a, Ca liforni a 92 037 
Telephon e : (858) 9 14-20 01 
Facs imil e : (85 8) 9 14-2002 

Co-Lead Counsel for the California Plaintiffs in the 
California Derivative Action; Counsel for Plain tiff 
in the Writ Action 
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San ancisco Airporl Office Cen r 
840 Malcolm Road. Suite 200 
Burlingame, California 94010 
Telephone: (650) 697-6000 
Facsimile: (650) 697-0577 

Co-Lead Counselfo r the California Plaint[[fs in the 
Cal((orn ia Derivative Action ; Counse l/or Plaintijf 
in the Writ Action 

BERNSTEIN LITOWITZ BERGER & 
GROSSMANN LLP 
Mark Lebovitcb 
David L. Wales (pro hac vice) 
David J. Macisaac (pro hac 1•ice) 

David Wales 

1251 A venue of the Americas. 44th Floor 
New York, New York I 0020 
Telephone: (212) 554-1409 
Facsimile: (212) 554-1444 

Counselfor Plaint(f(Patricia Spain in the 
Cal!fornia Derivative Action and PlaintUI 
Oklahoma Fire.fighters Pens ion and Retirement 
.S)1ste111 in the Delaware Derivative Action 

FRIEDLANDER & GORIUS P.A. 
Joel Friedlander 
Christopher M. Pouk.ls 
120 I Norlh Market Street. Suite 2200 
Wilmington, Delaware 1980 I 
Telephone: (302) 573-3500 

Counsel.for Plaint if( Oklahoma Firefighters 
Pension and Retirement System in the Delaware 
Derivative Action 
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Dated: September _ , 2018 

Dated: September lj_, 2018 

COTCHETT, PITRE & McCARTHY, LLP 
Mark C. Molumphy 
Stephanie D. Biehl 

Mark C. Mo lumphy 

San Francisco Airport Office Center 
840 Malcolm Road, Suite 200 
Burlingame, California 94010 
Telephone : (650) 697-6000 
Facsimile: (650) 697-0577 

Co-Lead Counsel for the Califomia Plaintiffs in the 
California Derivative Action; Counsel for Plaintiff 
in the Writ Action 

BERNSTEIN LITOWITZ BERGER & 
GROSSMANN LLP 
Mark Lebovitch 
David L. Wales (pro hac vice) 
David J. Maclsaac (pro hac vice) 

~~= Davaes 

1251 A venue of the Americas, 44th Floor 
New York, New York 10020 
Telephone: (212) 554-1409 
Facsimile: (212) 554-1444 

Counsel for Plaintiff Patricia Spain in the 
California Derivative Action and Plaintiff 
Oklahoma Firefighters Pension and Retirement 
System in the Delaware Derivative Action 

FRIEDLANDER & GORRIS P.A. 
Joel Friedlander 
Christopher M. Fou lds 
1201 North Market Street, Suite 2200 
Wilmington, Delaware 19801 
Telephone: (302) 573-3500 

Counsel for Plaintiff Oklahoma Firefighters 
Pension and Retirement System in the Delaware 
Derivative Action 
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Joseph H. Weiss 

1500 Broadway, 16th Floor 
New York, New York 10036 
Telephone: (212) 682-3025 
Facsimile: (212) 682-3010 

Counsel for Plaintiffs LR Trust and Harold Litwin 
in the California Derivative Action 

COHEN MILSTEIN SELLERS & TOLL PLLC 
Carol V. Gilden 

~ V.JJ..J.ihJ 
Carol V. Gilden 

190 South LaSalle Street, Suite 1705 
Chicago, Illinois 60603 
Telephone: (312) 357-0370 
Facsimile: (312) 357-0369 

COHEN MILSTEIN SELLERS & TOLL PLLC 
Richard A. Speirs 
Eric Berelovich 
88 Pine Street, 14th Floor 
New York, New York 10005 
Telephone: (212) 838-7797 
Facsimile: (212) 8389-7745 

SCHUBERT JONCKHEER & KOLBE 
Robert C. Schubert 
Willem F. Jonckheer 
3 Embarcadero Center, Suite 1650 
San Francisco , California 94111 
Telephone: (415) 788-4220 
Facsimile: (415) 788-0161 

O'DONOGHUE & O'DONOGH UE LLP 

Mark W. Kunst 
4748 Wisconsin Avenue, N.W. 
Washington, DC 20016 
Telephone: (202) 362-0041 
Facs imile: (202) 362-2640 

Counsel for Plaintiff Plumbers and Pipefitters 
National Pension Fund in the California Derivative 
Action 
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Dated: September 14, 20 18 

Dated: September _ , 20 I 8 

Counsel for Plaintiff Patricia Spain in the 
California Derivative Action and Plaintiff 
Oklahoma Firefighters Pension and Retirement 
System in the Delaware Derivativ e Action 

FRIEDLANDER & GORRIS P.A. 
Joel Friedlander 
Christopher M. Foulds 
120 I North Market Street, Suite 2200 
Wilmington, Delaware 1980 I 
Telephone: (302) 573-3500 

Counsel for Plaintiff Oklahoma Firefighters 
Pension and Retirement System in the Delaware 
Derivative Action 

WEISSLA W LLP 
Joseph H. Weiss (pro hac vice) 
Joshua . Rubin (pro hac vice) 

* 
1500 Broadway , 16th Floor 
New York, New York I 0036 
Telephone: (212) 682-3025 
Facsimile: (212) 682-30 I 0 

Counsel for Plaintiffs LR Trust and Harold Litwin 
in the California Derivative Action 

COHEN MILSTEIN SELLERS & TOLL PLLC 
Caro l V. Gilden 

Caro l V. Gilden 

190 South LaSalle Street, Suite 1705 
Chicago, Illinois 60603 
Telephone: (312) 357-0370 
Facsimile: (312) 357-0369 

COHEN MILSTEIN SELLERS & TOLL PLLC 
Richard A. Speirs 
Eric Berelovich 
88 Pine Street , 14th Floor 
New York, New York I 0005 
Telephone: (212) 838-7797 
Facsimile: (2 12) 8389-7745 
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Dated : September 17, 2018 

SCHUBERT JONCKHEER & KOLBE 
Robert C. Schubert 
Willem F. Jonckheer 
3 Embarcadero Center, Suite 1650 
San Francisco , Californi a 9411 I 
Telephone: ( 415) 788-4220 
Facsimile: (415) 788-0161 

O'DONOGHUE & O'DONOGHUE LLP 

Mark W. Kunst 
4748 Wisconsin Avenue, N.W. 
Washington, DC 20016 
Telephone: (202) 362-0041 
Facsimile: (202) 362-2640 

Counsel for Plaintif]Plumb ers and Pipejitters 
National Pension Fund in the California Derivative 
Action 

ROBBINS ARROYO LLP 
Brian J. Robbins 
Felipe J. Arroyo 
Shane P. Sanders 

~6 
600 B Street, Suite 1900 
San Diego , California 92101 
Telephone: (619) 525-3990 
Facsimil e: (6 I 9) 525-3991 

lead Counsel for Plaintiff s in the Federal 
Derivative Action 

HYNES KELLER & HERNANDEZ, LLC 
Beth A. Keller 
118 N. Bedford Road , Ste. I 00 
Mount Kisco, NY I 0514 
Telephone: (914) 752-3 040 
Fac simil e: (914) 752-304 1 

Counsel for Edith Liss in the Federal Derivative 
Action 
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Dated: SeptembeJ), 20 18 

Dated: September _ , 20 18 

Dated: September _ , 20 18 

MORRISON & FOERSTER LLP 

Jord,Eth 
Jud s L dell 

<----~---=~----=--------
Judson Lobdell 

4 25 Market Street 
San Francisco, California 94105-2482 
Telephone: ( 415) 268-7126 
Facsimile: ( 415) 268-7522 

Counsel for Nominal Defendant A/taba and 
Defendants Kenneth A. Goldman, David Filo, 
Maynard Webb, Jr., Thomas Mcinerney, Jane E. 
Shaw, Susan M James , H. Lee Scott, Jr., Eric 
Brandt, Catherine Friedman, Tor Braham, Eddy 
Hartenstein, Richard Hill, and Jeffrey Smith 

KEKER, VAN NEST & PETERS LLP 
Jo W. Golub 

Jo W. Golub 

633 Battery Street 
San Franc isco, California 941 11-1809 
Telephone: (415) 391-5400 
Facsimile: (415) 397-7 188 

Counsel for Defendant Rona/ d S. Bell 

KRAMER LEVIN NAFTALIS & 
FRANKELLLP 
John P. Coffey 

John P. Coffey 

1177 Avenue of the Americas 
New York , New York 10036 
Telephone: (212) 715-9100 
Facsimile: (2 12) 715-8000 

Couns el/or Defendant Marissa Mayer 
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Dated: September_, 2018 

Dated: September /J_, 2018 

Dated: September _ , 2018 

MORRISON & FOERSTER LLP 
Jordan Eth 
Judson Lobdell 

Judson Lobdell 

425 Market Street 
San Francisco, California 94105-2482 
Telephone: (415) 268-7126 
Facsimile: ( 415) 268-7522 

Counsel for Nominal Defendant Altaba and 
Defendants Kenneth A. Goldman, David Filo, 
Maynard Webb, Jr., Thomas Mcinerney, Jane E. 
Shaw, Susan M James , H. Lee Scott, Jr., Eric 
Brandt, Catherine Friedman, Tor Braham, Eddy 
Hartenstein, Richard Hill, and Jeffrey Smith 

KEKER, VAN NEST & PETERS LLP 
Jo W. Golub 

Jo WjfLl 
CJ° W.Go 

633 Battery Street 
San Francisco , California 941 I 1-1809 
Telephone: ( 415) 391-5400 
Facsimile: ( 415) 397-7188 

Counsel for Defendant Ronald S. Bell 

KRAMER LEVIN NAFTALIS & 
FRANKELLLP 
John P . Coffey 

John P. Coffey 

1177 A venue of the Americas 
New York, New York 10036 
Telephone: (212) 715-9100 
Facs imile: (212) 715-8000 

Counsel for Defendant Marissa May er 

36 
STIPULATION AND AGREEMENT OF SETI1..EMENT 

sf-3921324 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Dated: September __, 2018 

Dated: September__, 20 18 

Dated: September _ , 2018 

MORRISON & FOERSTER LLP 
Jordan Eth 
Judson Lobde ll 

Judson Lobde ll 

425 Market Street 
. San Francisco, Ca lifornia 94 105-2482 
Telepho ne: (4 15) 268-7 126 
Facsimile: (4 15) 268-7522 

Counsel for Nominal Defendant Altaba and 
Defendants Kenneth A. Goldman, David Filo, 
Maynard Webb, Jr ., Thomas Mclnerney, Jane E. 
Shaw, Susan M James, H Lee Sco tt, Jr., Eric 
Brandt, Catherine Friedman, Tor Braham, Eddy 
Hartenstei n, Richard Hill, and Jeffrey Smith 

KEKER, VAN NEST & PETERS LLP 
Jo W. Golub 

Jo W. Golub 

633 Battery Street 
San Franc isco, Californ ia 94 111-1809 
Te lephone: (415) 39 1-5400 
Facsimile: (415) 397-7 188 

Counsel for Defendant Ronald S. Bell 

KRAMER LEVIN NAFTALIS & 
FRANKELLLP 
John P. Coffey 

1 ~~~ ~~ John P. Coffey f' 

1177 A venue of the Americas 
New York, New York 10036 
Te lephone: (212) 7 15-9100 
Facsimile: (212) 715-8000 

Counsel for Defend ant Marissa Mayer 
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Dated: September t(_, 20 I 8 MUNGER, TOLLES & OLSON LLP 
Henry Weissmann 
Robert L. Dell Angelo 
John M. Gildersleeve 

~L~~\~\fo,al,, ¼-
350 South Grand Avenue, 50th Floor 
Los Angeles , California 90071-3426 
Telephone: (213) 683-9100 
Facsimile: (2 I 3) 687-3702 

Counsel for Defendant Verizon Communications 
Inc. 
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