
































































  

 
 
 
 
 
 
 
 
 
 
 
 
 

EXHIBIT A 
 



  

IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE 
 
 

           
          ) 
          ) 
IN RE STAPLES, INC. SHAREHOLDER DERIVATIVE LITIGATION )     Consolidated C.A. 
          )      No. 2611-VCL 
          ) 
          ) 

 
 

SCHEDULING ORDER 
 

WHEREAS, plaintiffs Donna Conrad, Mordechai Kaiman, Ann Winters and Steven Ray 

Sanders (collectively, “Plaintiffs”); individual defendants John C. Bingleman, James E. Flavin, 

Patrick A. Hickey, Susan S. Hoyt, John J. Mahoney, Robert K. Mayerson, Jeffrey E. Nachbor, 

Louis R. Pepi, Jack A. VanWoerkom, Joseph S. Vassalluzzo, John B. Wilson, Basil L. Anderson, 

Brenda C. Barnes, Arthur M. Blank, Mary E. Burton, Gary L. Crittenden, Martin E. Hanaka, 

Rowland T. Moriarty, Robert C. Nakasone, Ronald L. Sargent, Thomas G. Stemberg, Martin 

Trust, and Paul F. Walsh (collectively, “Individual Defendants”); and nominal defendant Staples, 

Inc. (“Staples”) (together with Plaintiffs and Individual Defendants, the “Parties”), having 

applied pursuant to Court of Chancery Rule 23.1(c) for an order approving the proposed 

settlement of the above-captioned derivative action (the “Delaware Action”) and determining 

certain matters in connection with the proposed settlement of the Delaware Action (the 

“Settlement”) and for dismissal of the Delaware Action, in accordance with the terms and 

conditions of the Stipulation of Compromise and Settlement dated April 16, 2010 (the 

“Stipulation”); 

 NOW, upon application and consent of the Parties, after review and consideration of the 

Stipulation filed with the Court and the exhibits attached thereto, 
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 IT IS HEREBY ORDERED this ___ day of  _________, 2010 as follows: 

1. A hearing (the “Settlement Hearing”) shall be held on _____________  

___, 2010, at __:_0 _ .m. in the Court of Chancery in the New Castle County Courthouse, 500 

North King Street, Wilmington, Delaware 19801, for the Court to: (a) determine whether the 

Settlement, on the terms and conditions provided for in the Stipulation, is fair, reasonable and 

adequate and in the best interests of Staples and its stockholders; (b) determine whether the 

Court should approve the Settlement and enter a Final Order and Judgment  (the “Final 

Judgment”) as provided in the Stipulation dismissing the Delaware Action with prejudice and 

extinguishing and releasing the Released Claims (as defined in the Stipulation); (c) hear and 

determine any objections to the Settlement; (d) rule on the application of Plaintiffs’ Co-Lead 

Counsel for their Fee Request, as well as Plaintiff’s Compensation Award (both as defined in the 

Stipulation); and (e) rule on such other matters as the Court may deem appropriate.   

2. The Settlement Hearing may be rescheduled or adjourned by the Court 

from time to time without further notice to anyone other than the Parties. 

3. The Court reserves the right to approve the Settlement at or after the 

Settlement Hearing with such modifications as may be consented to by the Parties and without 

further notice. 

4. The Court approves, in form and content, the Notice of Pendency and 

Settlement of Action (the “Notice”) filed by the Parties with the Stipulation as Exhibit B and 

finds that the giving of notice substantially in the manner set forth therein meets the requirements 

of Court of Chancery Rule 23.1 and due process, and is the best notice practicable under the 

circumstances.  No later than sixty (60) days prior to the Settlement Hearing, Staples shall cause 

the Notice to be distributed, by first-class mail, to all persons who are record holders of common 
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stock of Staples at their last known address appearing in the stock transfer records maintained by 

or on behalf of Staples.  All record holders who are not also the beneficial owners of the shares 

of Staples common stock held by them of record shall be requested to forward the Notice to such 

beneficial owners of those shares.  Staples shall use reasonable efforts to give notice to all 

beneficial owners of common stock of Staples (a) by providing additional copies of the Notice to 

any record holder requesting the Notice for the purposes of distribution to such beneficial 

owners, and (b) by mailing additional copies of the Notice to beneficial owners whose names and 

addresses Staples receives from record owners.  All of the expenses related to the distribution of 

the Notice shall be paid by Staples, in accordance with the terms of the Stipulation. 

5. At least ten (10) days prior to the Settlement Hearing, counsel for Staples 

shall file an appropriate proof of mailing of the Notice and of compliance with the other Notice 

procedures set forth in this Scheduling Order. 

6. As will be set forth in the Notice, any record or beneficial stockholder of 

Staples who objects to the Settlement, the Final Judgment proposed to be entered, and/or the Fee 

Request and Plaintiff’s Compensation Award, or who otherwise wishes to be heard (“Objector”), 

may appear in person or by his, her, or its attorney at the Settlement Hearing and present any 

evidence or argument that may be proper and relevant; provided, however, that, except for good 

cause shown, no Objector shall be heard or entitled to contest the approval of the terms and 

conditions of the Settlement, or, if approved, the Final Judgment to be entered thereon, and/or 

the Fee Request and Plaintiff’s Compensation Award, unless he, she, or it has, no later than 

fifteen (15) days before the Settlement Hearing (unless the Court in its discretion shall thereafter 

otherwise direct, upon application of such person and for good cause shown), filed with the 

Court and served electronically, by hand or by overnight mail upon counsel listed below, the 
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following: (i) proof of current ownership of Staples stock, (ii) a written notice of the Objector’s 

intention to appear, (iii) a detailed statement of the objections to the Settlement, the Final 

Judgment proposed to be entered, and/or the Fee Request and Plaintiff’s Compensation Award, 

and (iv) a detailed statement of all of the grounds for such objections and the reasons for the 

Objector’s desiring to appear and to be heard, as well as all documents or writings which the 

Objector desires the Court to consider. 

  Jessica Zeldin, Esq. 
  Rosenthal, Monhait & Goddess, P.A. 
  919 Market Street, Suite 1401 
  Citizens Bank Center 
  P.O. Box 1070 
  Wilmington, DE 19899-1070 
  Attorneys for Plaintiffs 
 
  Gregory P. Williams, Esq. 

Richards, Layton & Finger, P.A. 
One Rodney Square 
P.O. Box 551 
Wilmington, DE 19899 
Attorneys for the Individual Defendants 
 
A. Gilchrist Sparks, III, Esq. 
Morris, Nichols, Arsht & Tunnell LLP 
1201 N. Market Street 
P.O. Box 1347 
Wilmington, DE 19899-1347 
Attorneys for Nominal Defendant Staples, Inc. 

 
7. Any person or entity who fails to object in the manner prescribed above 

shall be deemed to have waived such objection (including the right to appeal), unless the Court 

in its discretion allows such objection to be heard at the Settlement Hearing, and forever shall be 

barred from raising such objection in this or any other action or proceeding or otherwise 

contesting the Settlement, the Fee Request, or Plaintiff’s Compensation Award.   
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8. At least twenty (20) days prior to the Settlement Hearing, Plaintiffs’ Co-

Lead Counsel shall file with the Court an opening brief in support of the Settlement, the Fee 

Request, and Plaintiff’s Compensation Award. 

9. At least five (5) days prior to the Settlement Hearing, the Parties may file 

with the Court a response brief to any objections made by an Objector pursuant to Paragraph 6 

above. 

10. In the event that the Settlement is not approved by the Court, or is 

terminated or voided as provided in the Stipulation, the Settlement and any actions taken in 

connection therewith shall become null and void for all purposes, and all negotiations, 

transactions, and proceedings connected with it:  (i) shall be without prejudice to the rights and 

position of any Party hereto with respect to the Delaware Action, the Massachusetts Litigation 

(as defined in the Stipulation) or any other litigation or judicial proceeding; (ii) shall not entitle 

any Party to recover any costs or expenses incurred in connection with the implementation of the 

Stipulation; (iii) shall not be deemed to be or construed as evidence of, or an admission by any 

Party of, any fact, matter or thing; and (iv) shall be subject to Rule 408 of the Delaware Rule of 

Evidence such that the contents of the Stipulation shall not be admissible in evidence or be 

referred to or otherwise used for any purpose in any subsequent proceedings in the Delaware 

Action, the Massachusetts Litigation or any other litigation or judicial proceeding.  In the event 

that the Settlement is terminated or voided as provided in the Stipulation, the Parties shall be 

deemed to have reverted to their respective statuses in the Delaware Action as of the date and 

time immediately prior to the execution of the Stipulation, and, except as otherwise expressly 

provided, the Parties shall proceed in all respects as if the Stipulation and any related orders had 

not been executed and/or entered.  
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11. All discovery and other proceedings in the Delaware Action (except as 

may be necessary to carry out the terms and conditions of the Settlement) are hereby stayed and 

suspended until further order of the Court.  Except as provided in the Stipulation, pending the 

final determination of whether the Settlement should be approved, all Parties to the Delaware 

Action are hereby enjoined against instituting, commencing, prosecuting, continuing or in any 

way participating in, whether directly, representatively, individually, derivatively on behalf of 

Staples, or in any other capacity, any action or other proceeding asserting any Released Claims 

(as defined in the Stipulation). 

 

 
 
 

______________________________ 
              Vice Chancellor 

 
 



























  

 
 
 
 
 
 
 
 
 
 

EXHIBIT C



  

IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE 
 
 

           
          ) 
          ) 
IN RE STAPLES, INC. SHAREHOLDER DERIVATIVE LITIGATION )     Consolidated C.A. 
          )      No. 2611-VCL 
          ) 
          ) 

 
 

FINAL ORDER AND JUDGMENT 
 

WHEREAS, the Stipulation of Compromise and Settlement dated April 16, 2010 (the 

“Stipulation”) of the above-captioned derivative action (this “Action”), and the settlement 

contemplated thereby (the “Settlement”) having been presented at the Settlement Hearing on 

________ __, 2010, pursuant to the Scheduling Order entered herein on _________ __, 2010 

(the “Scheduling Order”), which Stipulation was joined and consented to by plaintiffs Donna 

Conrad, Mordechai Kaiman, Ann Winters and Steven Ray Sanders (collectively, “Plaintiffs”); 

individual defendants John C. Bingleman, James E. Flavin, Patrick A. Hickey, Susan S. Hoyt, 

John J. Mahoney, Robert K. Mayerson, Jeffrey E. Nachbor, Louis R. Pepi, Jack A. 

VanWoerkom, Joseph S. Vassalluzzo, John B. Wilson, Basil L. Anderson, Brenda C. Barnes, 

Arthur M. Blank, Mary E. Burton, Gary L. Crittenden, Martin E. Hanaka, Rowland T. Moriarty, 

Robert C. Nakasone, Ronald L. Sargent, Thomas G. Stemberg, Martin Trust, and Paul F. Walsh 

(collectively, “Individual Defendants”); and nominal defendant Staples, Inc. (“Staples” or the 

“Company”) (together with Individual Defendants, “Defendants”) (together with Plaintiffs, the 

“Parties”) and which is incorporated herein by reference; and the Court having determined that 

notice of said Settlement Hearing was provided to the holders of Staples common stock in 

accordance with the Scheduling Order and that said notice was adequate and sufficient; and the 
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Parties having appeared by their attorneys of record; and the attorneys for the respective Parties 

having been heard in support of the Settlement of this Action, and an opportunity to be heard 

having been given to all other persons or entities desiring to be heard as provided in the notice; 

and the entire matter of the Settlement having been considered by the Court; and 

WHEREAS, this Final Order and Judgment (this “Final Judgment”) incorporates by 

reference the definitions in the Stipulation and, unless otherwise herein defined, all capitalized 

terms used herein shall have the same meanings as set forth in the Stipulation; 

IT IS HEREBY ORDERED, ADJUDGED AND DECREED this _____ day of 

_________, 2010 that: 

1. The Court finds that Plaintiffs and counsel for Plaintiffs have adequately 

represented the interests of Staples and its stockholders with respect to this Action, the claims 

asserted therein, and all Released Claims. 

2. The Court finds that the Stipulation and the Settlement are fair, 

reasonable, adequate, and in the best interests of Staples and its stockholders. 

3. The Court hereby approves the Stipulation and the Settlement in all 

respects, and the Parties are directed to consummate the Settlement in accordance with the terms 

of the Stipulation.  The Register in Chancery is directed to enter and docket this Final Judgment. 

4. Notice of Pendency and Settlement of Action (the “Notice”) has been 

given to all current stockholders of the Company pursuant to and in the manner directed by the 

Scheduling Order, proof of mailing and other dissemination of the Notice was filed with the 

Court by counsel for Staples and full opportunity to be heard has been offered to all Parties, 

current stockholders of Staples, and persons in interest.  The Court finds that the form, content, 

and means of delivery of the Notice was the best notice practicable under the circumstances and 
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that the Notice was given in full compliance with the requirements of Court of Chancery Rule 

23.1 and due process of law, and thus rules that all stockholders of Staples are bound by this 

Final Judgment.  

5. The Court has jurisdiction over the subject matter of this Action, including 

all matters necessary to effectuate the Settlement and this Final Judgment, and over all Parties, 

including Plaintiffs, Individual Defendants, and Staples. 

6. This Action and all claims asserted therein, as well as all of the Released 

Claims, are dismissed with prejudice.  As between Plaintiffs and Defendants, the parties are to 

bear their own costs, except as otherwise provided in the Stipulation and in this Final Judgment. 

7. Except as otherwise provided in the Stipulation, Plaintiffs (on their own 

behalf and derivatively on behalf of Staples), Staples, and each and every Staples stockholder 

claiming by, through, in the right of, derivatively, or on behalf of Staples, including, in each 

case, its or their respective heirs, executors, personal representatives, estates, administrators, 

successors or assigns, by operation of this Final Judgment, shall, and hereby do, fully, finally, 

and forever release, relinquish, discharge, and dismiss, with prejudice, the Released Persons 

from any and all of the Released Claims. 

8. Except as otherwise provided in the Stipulation, each of Defendants, 

including, in each case, its or their respective heirs, executors, personal representatives, estates, 

administrators, successors or assigns, by operation of this Final Judgment, shall and hereby do 

fully, finally, and forever release, relinquish and discharge Plaintiffs and counsel for Plaintiffs 

from all claims that relate to or in any way concern this Action, the Massachusetts Litigation, or 

Staples’ stock option practices; provided, however, that no claims that may arise out of a breach 

of the Stipulation are released by Defendants. 
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9. Notwithstanding Paragraphs 7 and 8 above, nothing herein is intended to 

or does release the following claims (the “Reserved Claims”), but without any agreement or 

acknowledgment as to their merits or lack thereof: 

(a) Each of Staples and Individual Defendants shall retain and reserve all of 

their respective claims or rights that may exist for advancement and payment from Staples and/or 

reimbursement to Staples of legal fees and defense costs arising under and pursuant to any 

Individual Defendant’s respective indemnification agreement with Staples, Staples’ certificate of 

incorporation or by-laws, applicable law, equity or other contract, or any entitlement to insurance 

coverage or insurance proceeds, and all rights to seek contribution or equitable indemnification 

from any Person in connection with this Action, the Massachusetts Litigation, and any other 

litigation, matter, proceeding, or investigation commenced after the date of this Stipulation; 

(b) Each of Individual Defendants shall retain and reserve their respective 

rights and claims under any Individual Defendant’s respective indemnification agreements with 

Staples, Staples’ certificate of incorporation or by-laws, applicable law, equity or other contract 

to an advancement of, and to be indemnified for, any remaining legal fees and defense costs 

reasonably incurred after the Effective Date in connection with this Action, the Massachusetts 

Litigation and any other litigation, matter, proceeding, or investigation commenced after the date 

of this Stipulation, with Staples retaining and reserving all of its rights and claims under any such 

indemnification agreements, Staples’ certificate of incorporation or by-laws, applicable law, 

equity or other contract as to advancement and/or reimbursement of any such remaining legal 

fees and defense costs.  For the avoidance of confusion, nothing herein shall be construed to limit 

or modify in any way any rights to advancement or indemnification provided to Individual 

Defendants by any such indemnification agreements, Staples’ certificate of incorporation or by-
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laws, applicable law, equity or other contract with respect to any non-derivative litigations or 

proceedings; and 

(c) Nothing provided for in Paragraphs 9(a) and 9(b) above shall permit 

Individual Defendants to seek indemnification from Staples for any settlement consideration 

provided for in Section II.A. of the Stipulation. 

10. The Parties are deemed to have waived any and all provisions, rights and 

benefits conferred by any law of the United States or any state or territory of the United States, 

or principle of common law, which governs or limits a person’s release of unknown or 

unsuspected claims, including, but not limited to, California Civil Code Section 1542 (“Section 

1542”), which reads as follows:  

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR 
AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR 
HER MUST HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH 
THE DEBTOR.  
 

The Parties are deemed to have waived and relinquished all provisions, rights and benefits under 

Section 1542 and any law or legal principle of similar effect in any jurisdiction with respect to 

the release of unknown or unsuspected claims, including, but not limited to, Delaware law and 

Massachusetts law.  In addition, Plaintiffs and Staples, by operation of this Final Judgment, are 

deemed to have expressly waived and relinquished all provisions, rights and benefits under 

Section 1542 and any law or legal principle of similar effect in any jurisdiction with respect to 

the release of unknown or unsuspected claims.  The Parties may hereafter discover facts different 

from, or in addition to, those which they now know or believe to be true with respect to the 

claims they have released, but nonetheless the Releases contained in the Stipulation and this 

Final Judgment shall be and remain effective in all respects. 
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11. Except as otherwise provided in the Stipulation, the Parties, including 

Staples, shall not institute, maintain or prosecute any and all Released Claims against any and all 

of the Released Persons or any other Party, or their respective attorneys, and shall be 

permanently and finally enjoined without the necessity of posting bond from commencing or 

prosecuting any actions or other proceedings asserting any or all of the Released Claims against 

any or all of the Released Persons or any other Party, or their respective attorneys. 

12. Counsel for Plaintiffs are awarded attorneys’ fees and expenses in the 

aggregate sum of $__________________, which the Court finds to be fair and reasonable, to be 

paid in accordance with the terms of the Stipulation.  Plaintiffs’ Co-Lead Counsel may allocate 

this award to Plaintiffs’ counsel involved in this Action in accordance with their judgment as to 

the contribution of each of these firms to the results achieved in this Action.  The Court approves 

an award to plaintiff Donna Conrad in the amount of $________, which shall be paid by 

Plaintiffs’ Co-Lead Counsel from the foregoing fees and expenses awarded to counsel for 

Plaintiffs. 

13. Neither the Stipulation, the Settlement, this Final Judgment, nor any 

provision contained therein, nor any act performed or document executed pursuant to or in 

furtherance of the Stipulation, the Settlement, or this Final Judgment:  (a) is or may be deemed to 

be or may be used as an admission of, or evidence of, the validity or lack of validity of any 

Released Claims, or any Reserved Claims, or any wrongdoing or liability of the Parties, their 

counsel, or any Released Persons; (b) is or may be deemed to be or may be used as an admission 

of, or evidence of, any fault or omission of any of the Parties or any of the Defendants’ Affiliates 

in any civil, criminal, or administrative proceeding in any court, administrative agency, or other 

tribunal; or (c) is or may be alleged or mentioned so as to contravene clause (a) above in any 
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litigation or other action unrelated to the enforcement of the Stipulation.  Notwithstanding the 

foregoing, on or after the Effective Date, Staples and any of Individual Defendants may file the 

Stipulation or any judgment or order of the Court related thereto in the Massachusetts Litigation, 

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

counterclaim based on res judicata, collateral estoppel, release, good-faith settlement, judgment 

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

counterclaim. 

14. Nothing herein dismisses or releases any claim by or against any Party to 

the Settlement arising out of a breach of the Stipulation or violation of this Final Judgment. 

 

 

___________________________________ 
                     Vice Chancellor 

 










