Case 0:07-cv-60316-KAM  Document 37  Entered on FLSD Docket 09/19/2008 Page 1 of 27

UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF FLORIDA

BRUCE RAPPAPORT, THOMAS C. EKAS, and )
STEVEN CROUSE, Derivatively on Behalf of )

Nominal Defendant CITRIX SYSTEMS INC., )
Plaintiffs, ))
VS. )) Case No. 07-cv-60316-KAM
ROGER W. ROBERTS, EDWARD E. ) )

IACOBUCCI, MICHAEL F. PASSARO, BRUCE )
C. CHITTENDEN, MARK B. TEMPLETON, )
STEPHEN M. DOW, ROBERT N. GOLDMAN, )
GREGORY B. MAFFEI, TYRONE F. PIKE, )
DAVID A.G. JONES, JOHN C. BURRIS, KEVIN )
R. COMPTON, DAVID D. URBANI, JOHN W. )
WHITE, JOHN P. CUNNINGHAM, ROBERT G. )
KRUGER, STEFAN SJOSTROM, KATE )
HUTCHISON, THOMAS F. BOGAN, GARY E. )
MORIN, MURRAY J. DEMO, GODFREY R. )

SULLIVAN, ASIFF HIRJI, DAVID J. )
HENSHALL, MARC-ANDRE BOISSEAU, )
JAMES J. FELCYN, JR., and CHARLES ALLAN )
PETTIT, )
)
Defendants, )
)
and )
)
CITRIX SYSTEMS, INC., )
)
Nominal Defendant. )

STIPULATION OF SETTLEMENT

This Stipulation of Settlement (the “Stipulation”), eatSeptember 18, 2008, is made and
entered into by and among the Settling Parties (as defunéaef in Section V hereof) to the
Actions (as defined in Section V hereof) by and through tdoeinsel of record. The Stipulation

is intended by the Settling Parties to fully, finally dodever resolve, discharge and settle the
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Released Claims (as defined in Section V, { 1.13), uposanjdct to the terms and conditions
hereof.
l. FACTUAL BACKGROUND OF THE ACTIONS

On November 30, 2006, the Audit Committee of the boardrettlirs (the “Board”) of
Citrix Systems, Inc. (“Citrix” or the Company”) comnead a voluntary review of the
Company’s historical stock option granting practices atadee accounting during the period
from January 1996 through December 2006. On January 23, 200artipady filed a Form 8-

K with the Securities and Exchange Commission (the “pEE€Eporting the investigation. The
8-K stated as follows:

During the quarter, the Audit Committee of the company’arBmf Directors began a

voluntary review of the company’s historical stockioptgranting practices and the

related accounting. This voluntary review was initiatetight of news about the option
practices of numerous companies across several industdesot in response to any
governmental investigation, whistleblower complaint guinies from media
organizations. The Audit Committee has engaged indepeandtside legal counsel to
conduct the review.

On March 6, 2007, the shareholder derivative actBbeet Metal Workers Local 28
Pension Fund v. Roberts, et al., Case No. 07-60316-cv-KAM, was filed in the United States
District Court for the Southern District of Floridthe “Federal Action”). The Federal Action
was brought for the benefit of nominal defendant Ciagpainst certain members of the Board
and certain of its executive officers alleging violatoof federal and state law in connection
with the Company’s historical stock option granting prasticeOn May 31, 2007, Citrix, as

discussed in more detail below (See Section V.2), ado@gous enhancements to its corporate
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governance policies as set forth in the Company’s Edwitgrd Grant Policy.

On June 13, 2007, the Company filed a Form 8-K and issued arplesmse announcing
the results of the Audit Committee’s review. In thdgings, the Company disclosed that the
Audit Committee’s review had determined that measuremems datr financial accounting
purposes of stock options granted between mid-1998 and late 2G(8ineebe adjusted due to
deficiencies in Citrix’s administrative processes duthmg period that led to the use of incorrect
measurement dates. The Company stated that the Audim@esis investigation had
determined that these adjustments were not the resimtemtional wrongdoing on the part of
any current Citrix executive. The vast majority of #teck option measurement dates that the
Audit Committee determined required adjustment were grantadgdtire mid-1998 to 2003
period. The Company further stated that the informatenewed by the Audit Committee
indicated that from 1996 until mid-1998, the Company had “follopextesses and procedures
that likely led to the setting of grant dates retrospebtifor many stock options granted to
employees and executives,” resulting in a relativehalsedditional number of stock option
grants requiring measurement date adjustment. The Comjsanglisclosed that it intended to
seek review by the Office of the Chief Accountant of 8C of certain financial accounting
judgments being made by the Company in connection with theoped adjustment of stock
option measurement dates.

As a result of the Audit Committee’s review, the Compalso announced that it would
need to restate its financial results from fiscal g&004 and 2005 and for the interim quarterly
periods for 2005 and 2006 to reflect the additional non-cask-si@sed compensation expenses
and related tax effects that should have been recordadespect to stock option grants whose

accounting measurement dates are being revised.
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Thereatfter, two other action$homas C. Ekas v. John C. Burris, et al., Case No. 07-
016114, andeven Crouse v. John C. Burris, et al., Case No. 07-016249, were filed in Florida
Circuit Court for Broward County on July 9, 2007 and July 2007, respectively (the “State
Actions,” and collectively with the Federal ActionethActions”). The State Actions allege
substantially similar claims and facts as the FedectbA.

On September 7, 2007, the Company filed its Annual Report on EB-K for the year
ended December 31, 2006 (2006 Form 10-K”). In the 2006 Form 10-KCtmpany
announced that the Audit Committee had completed its tiga¢®n of the Company’s stock
option granting practices and, based on the findingshefinvestigation, the Company had
concluded that the accounting measurement dates foincstdak option grants awarded during
the period December 1995 through December 2006 differed freractiual measurement dates
previously used for such grants. As a result, the Compestated its financial statements
through December 31, 2005, to reflect $165.7 million in additist@tk-based compensation
expenses on a pre-tax basis. Consistent with the Congpdunye 13, 2007 public disclosure, the
Company had submitted the details of the proposed restdteamel the proposed 10-K
disclosure relating thereto in advance to the SEGfE@of the Chief Accountant. The 10-K
stated that none of the members of the Audit Commiabeelucting this investigation had served
on the Compensation Committee of the Company’s BoérDirectors during the period in
which any options were granted that required adjustmehieafmeasurement dates for financial
accounting purposes.

On January 31, 2008, the Company filed with the SEC a Forms&#ng that, as
previously disclosed, the Company had proactively discudbed results of the Audit

Committee’s investigation with the Staff of the SE@ &ad provided the Staff with information
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regarding the Audit Committee’s investigation and theatestent relating to its stock option
granting practices. In that 8-K filing the Company furtisclosed that on January 30, 2008 it
had received a letter from the SEC Enforcement Stafingt that the Staff had completed its
investigation of the Company’s stock option grants, and did imend to recommend any
enforcement action by the SEC against the Company.

On December 14, 2007, an Amended Complaint was filed in thie Btions. On
January 15, 2008, Plaintiff Bruce Rappaport filed an Amendedig&ibDerivative Complaint in
the Federal Action. On February 29, 2008, Defendants fitadteon to stay the State Actions in
favor of the first-filed Federal Action. Thereafténe parties engaged in settlement discussions.
By the beginning of April 2008, the parties reached an agnetemeprinciple to settle the
Actions on the terms and conditions specified in thigug&ition.

Il. INVESTIGATION AND RESEARCH CONDUCTED BY PLAINTIFFS’
COUNSEL

Plaintiffs’ Counsel (as that term is defined in Sectibmereof) believe that they have
conducted an extensive investigation during the developmenpraxsécution of the Actions.
This investigation has includednter alia, (i) inspecting, reviewing and analyzing the
Company’s public filings; (i) researching corporate goe@ce issues; (ii) participating in
numerous telephonic meetings with Defendants’ counsgl;résearching the applicable law
with respect to the claims asserted in the Actions aedpbtential defenses thereto; and (v)
employing a financial expert to conduct an analysis obglt®n grants at issue.

[l. NO ACKNOWLEDGMENT OF WRONGDOING OR LIABILITY

Without conceding the merit of any of Plaintiffs’ @jions or the lack of merit of any of

their defenses, and solely in order to avoid the patntprotracted time, expense, and

uncertainty associated with continued litigation, Defemsldnave concluded that it is desirable
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that the Actions be fully and finally settled in themner and upon the terms and conditions set
forth in this Stipulation. Defendants have denied andimo® to deny each and all of the claims
and contentions alleged by the Plaintiffs in the ActioDgfendants have denied and continue to
deny all charges of wrongdoing or liability against themsiag out of any of the conduct,
statements, acts or omissions alleged, or that could be@n alleged, in the Actions. Each of
the Defendants denies and continues to deny the allegabmeerning any alleged breach of
fiduciary duty. Defendants have further asserted andntento assert that at all relevant times,
they acted in good faith and in a manner they reasoreghiyved to be in the best interests of
the Company and its stockholders.
V. CLAIMS OF THE PLAINTIFFS AND BENEFITS OF SETTLEMENT

Plaintiffs believe that the claims asserted in theiokhst have merit and that their
investigation supports the claims asserted. Without camgelde merit of any of Defendants’
defenses or the lack of merit of any of their allegatjoand solely in order to avoid the
potentially protracted time, expense, and uncertainty agsociwith continued litigation,
including potential trial and appeals, Plaintiffs have cashedt that it is desirable that the Actions
be fully and finally settled in the manner and upon tmengeand conditions set forth in this
Stipulation. Plaintiffs’ Counsel also are mindful detinherent problems of proof under, and
possible defenses to, the violations asserted in th@wstincluding the finding of the Audit
Committee after its almost 10-month investigation asgisly independent counsel that the vast
majority of the financial accounting adjustments deteeaiito be necessary were the result of
administrative process deficiencies as opposed to iotehtwrongdoing. Based on these
considerations, among others, Plaintiffs’ Counsel belinat the Settlement set forth in this

Stipulation confers substantial benefits upon Plaint@f#rix and Citrix Stockholders (as that
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term is defined in Section V below).
V. TERMS OF STIPULATION AND AGREEMENT OF SETTLEMENT
NOW, THEREFORE, IT IS HEREBY STIPULATED AND AGREEDy and among
Plaintiffs, on behalf of themselves and derivativelybetalf of Citrix, and Defendants, by and
through their respective counsel, that, subject to the appbodithe Court, the Actions and the
Released Claims shall be finally and fully compromhjsgettled and released, and the Actions
shall be dismissed with prejudice, as to Defendants, updswibject to the terms and conditions
of the Stipulation, as follows:
1. Definitions
As used herein, the following terms have the meanings spetiélow:
1.1. The “Actions” means the following shareholder derivatiedons:
a. The shareholder derivative action captioned Basice Rappaport V.
Roberts, et al., Case No. 07-60316-cv-KAM, filed in the U.S. District Cofar the Southern
District of Florida;
b. The shareholder derivative action captionedtasmas C. Ekas v. John C.
Burris, et al., Case No. 07-016114, filed in Florida Circuit Court for BansvCounty on July 9,
2007; and
C. The shareholder derivative action captionedagen Crouse v. John C.
Burris, et al., Case No. 07-016249, filed in Florida Circuit Court for Bradv@ounty on July 10,
2007.
1.2. “Citrix Stockholder” means any record or beneficial holdé¢ Citrix
common stock as of September 18, 2008 and who continues ttdiddeas of Citrix common

stock on the date of the final settlement hearing.
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1.3. “Defendants” means nominal defendant Citrix, and anysogubsidiaries,
together with Roger W. Roberts, Edward E. lacobucci, bBtk. Passaro, Bruce C. Chittenden,
Mark B. Templeton, Stephen M. Dow, Robert N. Goldnaregory B. Maffei, Tyrone F. Pike,
David A.G. Jones, John C. Burris, Kevin R. Compton, D&vidUrbani, John W. White, John P.
Cunningham, Robert G. Kruger, Stefan Sjostrom, Kate HutchiBbomas F. Bogan, Gary E.
Morin, Murray J. Demo, Godfrey R. Sullivan, Asiff jjrDavid J. Henshall, Marc-Andre
Boisseau, James J. Felcyn, Jr., and Charles Alan Peti

1.4. “Effective Date of the Settlement” means the dat the Final Judgment
and Order approving the Settlement in accordance with tipisl&ion becomes Final within the
meaning of Section 1.5 hereof.

1.5. “Final” means that with respect to any court order, incigdbut not
limited to the Final Judgment and Order, that such orderesents a final and binding
determination of all issues within its scope and is nijext to further review on appeal or
otherwise. Without limitation, an order (including thend& Judgment and Order) becomes
“Final” when: (a) the date as of which the time toksesview, alteration, amendment or appeal
of the Court’s order has expired without any review,ratten, amendment or appeal having
been sought or taken, including if applicable, any three (B)pdegod for service by mail under
Federal Rule of Civil Procedure 6(a) and (e), which tihadlsfor purposes hereof, be deemed to
be 33 days after entry of an order; or (b) if a motiwrother application for review, alteration,
amendment or appeal is filed, sought or taken, the daté akich such request for review,
alteration, amendment or appeal shall have been fidatgrmined in such a manner as to affirm
the Court’s original order without any material changeréto and the time, if any, for

commencing any further appeal has expired. For purposeBisofdefinition, an “appeal”
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includes appeals as of right, discretionary appeals,Jaotéory appeals, proceedings involving
writs of certiorari, mandamus, or prohibition, and anyeotproceedings of like kind. Any
appeal or other proceedings pertaining to any order issuedspeateof any application by
Plaintiffs’ Counsel for attorneys’ fees and/or expanséall not in any way delay or preclude the
Final Judgment Order from becoming Final.

1.6. “Final Judgment and Order” means the Final Judgment andr @ifde
Dismissal to be rendered by the Court, substantiallyarfdhm attached hereto as Exhibit D.

1.7. “Person” means an individual, corporation, limited liapilcompany,
professional corporation, joint venture, limited lialyilipartnership, partnership, limited
partnership, association, joint stock company, estag@l Fepresentative, trust, unincorporated
association, government or any political subdivisiongemay thereof, and any business or legal
entity and their spouses, heirs, predecessors, succasfmesentatives, or assignees.

1.8. “Plaintiffs” means the individual plaintiffs who commeed and/or
prosecuted the Actions derivatively on behalf of Cjtnamely Sheet Metal Workers Local 28
Pension Fund, Bruce Rappaport, Thomas C. Ekas, and STevese, together with any of their
agents, heirs, assigns, predecessors and/or successors.

1.9. “Plaintiffs’ Counsel” means counsel who represent thanEifs in the
Actions.

1.10. “Plaintiffs’ Settlement Counsel” means Saxena Whit&. P

1.11. “Preliminary Approval” means the day on which the Cougnsithe
Preliminary Order preliminarily approving the Settlement safiglly in the form attached
hereto as Exhibit A.

1.12. “Related Parties” means each of a Defendant’s pastesept directors,
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families, officers, managers, employees, partneranlmees, principals, agents, underwriters,
insurers, co-insurers, reinsurers, controlling shareholaggtsrneys, accountants or auditors,
banks or investment banks, associates, personal ol hegaesentatives, predecessors,
successors, parents, subsidiaries, divisions, jointuves, assigns, spouses, heirs, executors,
administrators, related or affiliated entities, anyitgrin which a Defendant has a controlling
interest, any members of their immediate familiesamy trust of which any Defendant is the
settlor or which is for the benefit of any Defendamt/ar member(s) of his or her family.

1.13. “Released Claims” shall collectively mean any andckims (including
“Unknown Claims” as defined in § 1.17 hereof), debts, desanghts, liabilities, damages,
actions, losses, obligations, judgments, suits, fegerses, costs, any other relief of any nature
whatsoever, matters, issues and causes of action odrahgvery kind, nature or description
whatsoever, whether known or unknown, under state, fedlEredl, common, foreign or
statutory law or any other law, rule or regulationntament or absolute, suspected or
unsuspected, disclosed or undisclosed, concealed or hmidemtured or unmatured, direct or
derivative that were or could have been asserted iAdtiens or in the future could be asserted
in any court, tribunal or proceeding by Plaintiffs, Gitar by any Citrix Stockholder (whether
claiming directly, individually, or in the right of, @n behalf of, the Company or in any other
capacity), against any of the Released Persons, whichaneses, could have arisen, arise now
or hereafter arise out of, are based upon or relaeymanner to the allegations, matters, acts,
facts, circumstances, transactions, events, occ@semtsclosures, statements, representations,
misrepresentations, omissions, acts or failures to @cany other matter, thing or cause
whatsoever, or any series thereof, arising out of, ezedranvolved or set forth in, or referred to

or otherwise related, directly or indirectly, in any way the Actions or the subject matter or
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allegations of the Actions, including, without limitatiarlaims for negligence, gross negligence,
breach of fiduciary duty, including without limitation tldeities of care and/or loyalty, fraud,
constructive fraud, self-dealing, misrepresentation (whatitentional, negligent or innocent),
omission (whether intentional, negligent or innocertpncealment (whether intentional,
negligent or innocent), mismanagement, gross mismarege@abuse of control, waste, money
damages, unjust enrichment, breach of contract, or viofatad any federal, state, local or
foreign law, or any other rule, law, or regulation, or arker source of legal or equitable
obligation of any kind or description in whatever forum lgations that could have been made
in the Actions.

1.14. “Released Persons” means each and all of the Defendawatstheir
respective Related Parties.

1.15. “Settlement” means the proposed settlement and compeomwi the
Actions as provided for herein.

1.16. “Settling Parties” means, collectively, each of theféhdants and the
Plaintiffs in the Actions on behalf of themselves dedvatively on behalf of Citrix.

1.17. “Unknown Claims” means any Released Claims which Pf&ntCitrix,
or any Citrix Stockholder does not know or suspect to @xists, her or its favor at the time of
the release of the Released Persons which, if knowmrbyher or it, might have affected his,
her or its settlement with and release of the Retk&®rsons, or might have affected his, her or
its decision not to object to this Settlement. Ridg Citrix, or Citrix Stockholders may
hereafter discover facts in addition to or differewntnirthose which he, she or it now knows or
believes to be true with respect to the subject mattehe Released Claims, but Plaintiffs,

Citrix, or Citrix Stockholders shall expressly, upon tHéeé&ive Date, be deemed to have, and
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by operation of the Judgment shall have, fully, finadigd forever settled and released any and
all Released Claims, known or unknown, suspected or ungadpecontingent or non-
contingent, whether or not concealed or hidden, which eriat, or heretofore have existed
upon any theory of law or equity now existing or coming mestence in the future, including,
but not limited to, conduct which is negligent, intenéibrwith or without malice, or a breach of
any duty, law or rule, without regard to the subsequent disgaveexistence of such different or
additional facts. Plaintiffs and Citrix acknowledged Citrix Stockholders shall be deemed by
operation of the Final Judgment and Order to have ackdgetk that the foregoing waiver was
separately bargained for and a key element of the @ettkeof which this release is a material
and essential part and expressly waive (i) the benefitseoprovisions of Section 1542 of the
California Civil Code, which provides that:

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS

WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT

TO EXIST IN HIS FAVOR AT THE TIME OF EXECUTING

THE RELEASE, WHICH IF KNOWN BY HIM MUST HAVE

MATERIALLY AFFECTED HIS SETTLEMENT WITH THE

DEBTOR” AND (Il) THE BENEFITS OF ANY COMPARABLE

LAW, STATUTE, REGULATION OR LEGAL PRINCIPLE OF
ANY OTHER JURISDICTION.”

2. The Settlement

The filing and prosecution of the Actions was a makéaietor in Defendants’ decisions
to adopt the following corporate governance enhanotsn@ the Company’s Equity Award
Grant Policy adopted May 31, 2007:
A. Establishing enhanced processes and procedures for the
documentation of corporate actions approving the grant ok stations.
0] Specifically, the Equity Award Grant Policy requirdmait

grants be approved at Compensation Committee meetings
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(ii)

and that the approvals be reflected in the meeting minutes
The policy also requires that Unanimous Written Consents
("UWCS") be used for approving stock options only when
necessary. Prior to November 2003, UWCs often were
used by the Compensation Committee to approve stock
option grants. In November 2003, the Company adopted a
delegation of authority under which the Company’s Chief
Executive Officer and Chief Financial Officer could issue
stock option grants to certain employees without tedn

for approval by the Compensation Committee. As atesul
the Compensation Committee did not use UWCs as
frequently to approve stock option grants after November
2003, although UWCs were still used by the Company on a
regular basis to grant stock options. The Equity Awards
Grant Policy further limits the use of UWCs by specifying
that they should be used only as necessary and not as a

matter of course for approving stock option grants.

B. Requiring that equity awards to executive officers anderoth

employees be granted and priced according to a pre-detdrrfixex] schedule each year unless

the Compensation Committee or the Board of Directoesifically approves another date.

(i)

For New Hire/Performance grants, the fixed grant date is
the first business day of the month following the date on

which the individual's employment begins or promotion is
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effective.

(i) For Annual Grants of stock options, half of the annuattgra
amount will be awarded on the last business day in April
and half will be awarded on the last business day in July

(i)  If an Annual Grant is of restricted stock or restricsgack
units, the entire grant will be awarded on the last bgsine
day in April.

C. Setting a schedule for when all paperwork must be ostexbl
and/or approvals must be obtained for the grant to issue.

0] For New Hire/Performance grants, paperwork must be
completed (and approvals obtained) by thd" 1§ the
month preceding the grant date. If the paperwork is not
completed (or the necessary approvals not obtained)eby th
15th, then the grant date is the first business dayhef t
following month. (e.g., for a March 1 grant the paymk
would need to be completed by February 15. If it was not
completed until February 16 or thereafter, the grant date
would be April 1).

D. Revising the parameters of the Compensation Committee’s
delegation of authority to the CEO and CFO to grantkstigtion[s] to employees other than
executive officers.

(1) Prior to the Equity Award Grant Policy, the managenudn

the Company had a delegation of authority from the
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(ii)

(iii)

Compensation Committee to grant stock options to non-
executive employees. This delegation of authority
referenced internal guidelines.

The Equity Award Grant Policy enhanced the parameters of
the delegation of authority by (i) setting mandatory
delegation requirements in lieu of the prior internal
guidelines; and (ii) enhancing CitrixX's policies on the
individual threshold and aggregate amounts that can be
awarded under the delegated authority by limiting the size
of the equity award that can be made to any person in any
single year and limiting the total amount of options taat

be granted under the delegated authority in one year.

The new Equity Award Grant Policy also clarifies tha
CEO and CFO cannot set grant dates other than as
determined by the policy (i.e., they cannot chose dates

other than what is permitted in the policy).

The Settling Parties believe that the foregoing measuetsrially benefit the Company

and Citrix Stockholders and will reduce the possibilitgt the measurement date for accounting

purposes of a stock option grant will be recorded erromdeanshe Company’s accounting

records.

VI. PRELIMINARY ORDER AND SETTLEMENT HEARING

6.1. Within five (5) days of the execution of this Stipulatitime Settling Parties shall

jointly submit this Stipulation together with its Exhibito the Court and shall apply for entry of
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an order (the “Preliminary Order”), substantially ire tform of Exhibit A attached hereto,
requestingjnter alia, Preliminary Approval (as that term is defined in Seckohereof) of the
Settlement set forth in this Stipulation, and approwatlie publication of a Notice of Settlement
of the Actions (the “Notice”), substantially in therin of Exhibit B attached hereto, which shall
include the general terms of the Settlement set fortienStipulation and the time, date and
location of the Settlement Hearing (as defined belo@:2).

6.2. The Settling Parties shall request that, after the Bagipublished, the Court hold
a final settlement hearing (the “Settlement Hearing’)determine whether to approve the
Settlement of the Actions as set forth herein.

6.3. The cost of publishing the Notice shall be paid by the Company

6.4. The Preliminary Order also shall provide for a stay Ilbfpeoceedings in the
Actions, other than proceedings as may be necessagpout the terms and conditions of the
Settlement, and order that, pending final determinatiomhether the Settlement provided for in
this Stipulation should be approved, Plaintiffs, CitrndaCitrix Stockholders or any of them
shall be preliminarily barred and enjoined from commencingysguuting, instigating,
continuing, or in any way participating in the commenaetnog prosecution of any action, in
any forum, asserting any Released Claims against ang &fdleased Persons.

6.5. The Preliminary Order also shall provide that any Cltgckholder who objects
to the terms of the Stipulation, the proposed Setthienentry of the Final Judgment and Order
approving the Settlement, and/or application by Plaintdfsah award of reasonable attorneys’
fees, or who otherwise wishes to be heard, may appgmrson or by his, her or its attorney at
the final settlement hearing and present any evidencegumant that may be proper and

relevant;provided however, that no Person other than the Parties and theirsebumthe Actions
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shall be heard, and no papers, briefs, pleading or other @éntsisubmitted by any such Person
shall be considered by the Court unless no later than é&vu(iel) calendar days prior to the final
settlement hearing such Person files with the Cler€airt and, simultaneously with or before
such filing, serves by hand or first-class mail upon thetiés’ counsel designated in the
Preliminary Order so that it is received fourteen (14¢mddr days before the final settlement
hearing, the following: (i) written notice of intentido appear, if applicable, (i) a detailed
statement of all of such Person’s objections to anyanéefore the Court, (iii) a statement of
the number of Citrix shares held by such person anddteof each and every purchase of sale
of Citrix stock since January 1, 1996, (iv) all of the groufadssuch Person’s objections or the
reasons for such Person’s desiring to appear and to be lasaveell as all documents and
writings which such Person desires the Court to consider

6.6. The Preliminary Order also shall provide that the feettlement hearing may,
from time to time and without further notice, be continueddjourned by order of the Court
VIl.  RELEASES

7.1. Upon the Effective Date, as defined in Section V, | Rldintiffs and Plaintiffs’
Counsel, on their own behalf and derivatively on behB€itrix (as nominal defendant), Citrix
and Citrix Stockholders shall be deemed to have, andpbyaton of the Final Judgment and
Order shall have fully, finally, and forever releaseslinquished, extinguished, and discharged
all Released Claims (including Unknown Claims as definefeation V, I 1.16) against each
and all of the Released Persons and shall be permaianted and enjoined from instituting,
commencing, or prosecuting or asserting any Released Ggamst any of the Released
Persons.

7.2. Upon the Effective Date, as defined in Section V, Y la¢heof the Released
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Persons shall be deemed to have, and by operation &frthkJudgment and Order shall have,
fully, finally, and forever released, relinquished, extiished, and discharged Plaintiffs and
Plaintiffs’ Counsel from all claims (including Unknownaths as defined in Section V, § 1.17),
arising out of, relating to, or in connection with thetilasion, prosecution, assertion, settlement
or resolution of the Actions or the Released Claims.

VIIl.  PLAINTIFFS’ COUNSEL’'S ATTORNEYS’ FEES AND REIMBURSE MENT OF
EXPENSES

8.1. Citrix, on behalf of all Defendants, has agreed, sulifgetpproval by the Court,
to pay a total sum of one million one hundred severmygand dollars ($1,170,000.00) (the “Fee
Award”).

8.2. Plaintiffs’ Settlement Counsel shall have exclusigsponsibility for allocating
and distributing the Fee Award among respective Plaih@tsunsel as may be agreed upon
amongst Plainitffs’ Counsel. Defendants and theipeeSve Related Parties shall have no
responsibility for, and no liability whatsoever witlespect to, the fee distribution and/or
allocation among Plaintiffs’ Counsel, and any other ®emho may assert some claim thereto,
of any portion of the Fee Award.

8.3. The Fee Award shall be paid to Plaintiffs’ Settlem€aiunsel, within 30 days
after the Court issues the Preliminary Approval Orderstsuibially similar to Exhibit A attached
hereto, preliminarily approving the Settlement. The Feear@wshall be held in an interest
bearing escrow account and may not be released tdifdaiBettlement Counsel until the Court
enters the Final Judgment and Order. In the eventhbdEffective Date does not occur, or the
Final Judgment and Order, or any order making the Fee AwasVessed or modified, or the
Stipulation is canceled or terminated for any other i@asnd in the event that the Fee Award

has been paid to any extent, then Plaintiffs’ Setttén@unsel shall within five (5) business



Case 0:07-cv-60316-KAM  Document 37  Entered on FLSD Docket 09/19/2008 Page 19 of 27

days from the event which precludes the Effective Datmn foccurring, refund the Fee Award

plus interest thereon to Citrix. Plaintiffs’ Counsa$ a condition of receiving the Fee Award, on
behalf of themselves and each partner and/or sharelulteFir respective law firms, agree that
each of their respective law firms and its partnemd/@ shareholders are subject to the
jurisdiction of the Court for the purpose of enforcing fiovisions of this paragraph.

8.4. Approval of Plaintiffs’ request for the Fee Award shadk be a condition of the
Settlement. Any order or proceedings relating to Pféshtiequest for the Fee Award or any
appeal from any order relating thereto or modificatieereof shall not operate to terminate or
cancel this Stipulation, and shall not affect the Fidatigment and Order approving this
Stipulation or prevent the Settlement from becomim@gFi

8.5. Based on the benefits that Plaintiffs’ Counsel belietleet Plaintiffs have
achieved through their prosecution of the Actions, Pf&htCounsel intends to seek Court
approval for an award in the amount of $2,000.00 (the “Spdaiard”) for each Plaintiff.
Defendants will not object to a request for Court apdro¥ahe Special Award. The Special
Award shall be paid out of the Fee Award to the extestapproved by the Court.

IX. CONDITIONS OF SETTLEMENT, EFFECT OF NON-APPROVAL,
CANCELLATION OR TERMINATION

9.1. The Effective Date of the settlement shall be coowéd on the occurrence of all
of the following events:
A. The Court has entered the Preliminary Order, substgnsiatiilar in form
to Exhibit A, attached hereto;
B. The Court has entered the Judgment substantially ifotheof Exhibit C;
and

C. The Judgment has become Final, as defined in Sectiod 8, &nd
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D. The State Actions have been dismissed with prejudiceragided in
Section 10.3.

9.2. If all of the conditions specified in 9 9.1 are not nie¢n the Stipulation shall be
canceled and terminated, unless Plaintiffs’ Settlement €&bamd Defendants’ counsel mutually
agree in writing to proceed with the Stipulation.

9.3. If the Effective Date does not occur, or if the Stipola is not approved by the
Court or the Settlement set forth in the Stipulai®terminated or fails to become effective in
accordance with its terms, the Settling Parties $igatestored to their respective positions in the
Actions as of the date of execution of this Stipulatietmsuch event, the terms and provisions of
the Stipulation, shall have no further force and effeith respect to the Settling Parties and shall
not be used in the Actions or in any other proceedin@ry purpose, and any Judgment or order
entered by the Court in accordance with the terms oStipeilation shall be treated as vacated,
nunc pro tunc.

X. MISCELLANEOUS PROVISIONS

10.1. The Settling Parties (a) acknowledge that it is thetierit to consummate this
agreement; and (b) agree to cooperate to the extespnaaly necessary to effectuate and
implement all terms and conditions of the Stipulaod to exercise their good faith best efforts
to accomplish the foregoing terms and conditions oftigulation.

10.2. The Settling Parties intend this Settlement to be & éind complete resolution of
all disputes between them with respect to the Actioms thair subject matter. The Settling
Parties agree that the Settlement was negotiated in gabdsf the Settling Parties and reflects
a Settlement that was reached voluntarily after witaison with experienced counsel.

10.3. Within 2 business days of the entry of the Final JudgmeshtCGxrder, counsel for
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the plaintiffs in the State Actions will file with th8tate Court a stipulation providing for
dismissal with prejudice of th€rouse and Ekas cases pursuant to the Florida Rules of Civil
Procedure without any request for, or award of, attorrfegs or costs, which stipulation will be
in substantially the form attached hereto as Exhibit D

10.4. Pending Court approval of the Stipulation and the Settientg Plaintiffs agree
not to initiate any proceedings other than those intidenthe Settlement itself; and (ii)
Defendants may seek to prevent or stay any other agticlaims brought seeking to assert any
Released Claim. If any action that would be barred ley rleases contemplated by this
Stipulation is commenced against any of the Releasedi®erwior to the entry of Final
Judgment, and such action is not dismissed prior to hhé ettlement hearing contemplated by
this Settlement Agreement, any Defendant may, at hispthis sole option, withdraw from the
Settlement prior to the settlement hearing. The ettt shall remain binding as to the
remaining parties thereto, if any.

10.5. Neither the Stipulation nor the Settlement, nor aclyperformed or document
executed pursuant to or in furtherance of the StipulatiotherSettlement: (a) is or may be
deemed to be or may be used as an admission of, or eidérthe validity or invalidity of any
Released Claim, or of any wrongdoing or liability or lélc&reof of the Defendants and Released
Persons; or (b) is or may be deemed to be or maydskassan admission of, or evidence of, any
fault or omission or lack thereof of any of the Defents and Released Persons in any civil,
criminal or administrative proceeding in any court, adstrative agency or other tribunal.
Defendants and Released Persons may file the Stipukatd/or the Judgment in any action that
may be brought against them in order to support a defersrinterclaim based on principles of

resjudicata, collateral estoppel, release, good faith settlenpgagment bar or reduction or any
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other theory of claim preclusion or issue preclusionsonilar defense or counterclaim.
Defendants have denied and continue to deny each antladl daims alleged in the Derivative
Actions. Plaintiffs, Citrix or any Citrix Stockholdemay file the Stipulation in any proceeding
brought to enforce any of its terms or provisions. ThliSg Parties and their counsel, and
each of them, agree, to the extent permitted by laat,athagreements made and orders entered
during the course of the Actions relating to the confidétytiaf information shall survive this
Stipulation.

10.6. Plaintiffs agree not to institute, join in, or cooperat any way in any threatened,
pending, or future litigation, lawsuit, claim or actiogamst the Released Persons, or any of
them, alleging, prosecuting, regarding, concerning, relatingeferring to or arising out of in
any way the Released Claims.

10.7. Plaintiffs each warrant and represent that they havasgigned or transferred or
attempted to assign or transfer to any person or artifyReleased Claim or any portion thereof
or interest therein.

10.8. Plaintiffs hereby represent and warrant that they halequate information
regarding the terms of this settlement, the scope aadteff the releases set forth herein, and all
other matters encompassed by this Stipulation to mak&f@med and knowledgeable decision
with regard to entering into this Stipulation, and thatytihave independently and without
reliance upon the Defendants made their own analgsisiacision to enter into this Stipulation.
Plaintiffs acknowledge and hereby verify that the Defatglaand each of them, have not made
any representation or warranty and have no duty or atlig to them, whether express or
implied, of any kind or character, except as expressiyosth herein.

10.9. Defendants hereby represent and warrant that they ldsguate information
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regarding the terms of this settlement, the scope aadteff the releases set forth herein, and all
other matters encompassed by this Stipulation to mak&f@med and knowledgeable decision
with regard to entering into this Stipulation, and thatytihave independently and without
reliance upon the Plaintiffs made their own analysi @ecision to enter into this Stipulation.
Defendants acknowledge and hereby verify that the Rfajrind each of them, have not made
any representation or warranty and have no duty or atiig to them, whether express or
implied, of any kind or character, except as expressiyosth herein.

10.10. This Stipulation has been jointly drafted by the paraésarm’'s length. No
provision or ambiguity in this Stipulation shall be counstl or interpreted against any party by
virtue of its participation in the drafting of this Stiptdan. The Stipulation shall in all cases by
construed as a whole, according to its fair meaning andstnotly for or against any of the
parties.

10.11. The covenants contained in this Stipulation provide good arfticisnt
consideration for every promise, duty, release, obligaagneement and right contained in this
Stipulation.

10.12. Any failure by any party to insist upon the strict perfante by any other party
of any of the provisions of the Stipulation shall notdeemed a waiver of any of the provisions,
and such party, notwithstanding such failure, shall haveitfmt thereafter to insist upon the
strict performance of any and all of the provisions @f 8tipulation to be performed by such
other party.

10.13. All of the Exhibits to the Stipulation are material antegral parts hereof and are
fully incorporated herein by reference.

10.14. The Stipulation may be amended or modified only by atevritnstrument signed
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by or on behalf of all Settling Parties or their re$pecsuccessors-in-interest.

10.15. The Stipulation and the Exhibits attached hereto corestthé entire agreement
between Plaintiffs and Defendants and no represensatieerranties or inducements have been
made to any party concerning the Stipulation or its Exhibiter than the representations,
warranties and covenants contained and memorializedcim documents. Except as otherwise
provided herein, each party shall bear its own costs.

10.16. Plaintiffs’ Settlement Counsel, derivatively on behalf Gitrix and Citrix
Stockholders, are expressly authorized by Plaintiffsate tall appropriate action required or
permitted to be taken by Citrix Stockholders pursuant toStifgulation to effectuate its terms
and also are expressly authorized to enter into any fitatibns or amendments to the
Stipulation on behalf of Citrix and Citrix Stockholdevkich they deem appropriate.

10.17. Each counsel or other Person executing the Stipulati@amyof its Exhibits on
behalf of any party hereto hereby warrants that suctoRdras the full authority to do so.

10.18. The Stipulation may be executed in one or more countsrpaAll executed
counterparts and each of them shall be deemed to be onkeasame instrument. A complete
set of original executed counterparts shall be filed thghCourt.

10.19. The Stipulation shall be binding upon, and inure to the lieviefthe successors
and assigns of the parties hereto.

10.20. The Court shall retain jurisdiction with respect to plementation and
enforcement of the terms of the Stipulation, and aligmhereto submit to the jurisdiction of the
Court for purposes of implementing and enforcing the settit embodied in the Stipulation
and for any matters arising out of, concerning, or rejatiereto.

10.21. The Stipulation and the Exhibits hereto shall be consitgo have been



Case 0:07-cv-60316-KAM  Document 37  Entered on FLSD Docket 09/19/2008 Page 25 of 27

negotiated, executed and delivered, and to be wholly perfhrim¢he State of Florida, and the
rights and obligations of the parties to the Stipulatshrall be construed and enforced in
accordance with, and governed by, the internal, subgtalativs of the State of Florida without

giving effect to that State’s choice of law principles.
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IN WITNESS WHEREOF, the parties hereto have caused the Stipulation to be executed,

LYY

Ma "Saxena

J ose h E. White 11
Christopher S. Jones

2424 N. Federal Highway
Suite 257

Boca Raton, Florida 33431
Telephone: 561-394-3399
Facsimile: 561-394-3382

by their duly authorized attorneys.

Plaintiffs’ Settlement Counsel and Counsel
for Federal Action Plaintiff

THE WEISER LAW FIRM, P.C.
Robert B. Weiser

121 N. Wayne Avenue

Suite 100

Wayne, PA 19087

Telephone: 610-225-2677
Facsimile: 610-225-2678

Counsel for Federal Action Plaintiff

VIANALE & VIANALE L.1.P.

By: W %W

Kenneth Vianale

2499 Glades Road, Suite 112
Boca Raton, Florida 33431
Telephone: 561-392-4750
Facsimile: 561-392-4775

Counsel for State Action Plaintiffs
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STULL, STULL & BRODY
Mark Levine

6 Bast 45" Street

New York, NY 10017
Telephone: 818-716-8663
Facsimile: 212-490-2022

Counsel for State Action Plaintitfs

GOODWIN PROCW LLY

Bﬁan E. Pastuszenski
Stuart M. Glass

Ashley H. Gray
Exchange Place

Boston, MA 02109
Telephone: 617.570.1000
Facsimile: 617.523.1231

GUNSTER, YOAKLEY & STEWART, P.A,

By:

John F. Mariani

777 South Flagler Drive
Suite 500 East

West Palm Beach, FL 33401
Telephone: (561) 650-0600
Facsimile: (561) 655-5677

Counsel for Individual Defendants

HOLLAND & KNIGHT LLP

aul Cosio
701 Brickell Avenue
P.O. Box 015441
Miami, Florida 33101
Telephone; (305) 374-8500
Facsimile: (305) 789-7799

Counscl for Nominal Defendant Cifrix
Systems, Inc,




