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The Honorable Robert S. Lasni
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WHEREAS, a consolidated class action is pending in this Court entitleé CTI
BioPharma Corp. Securities Litigatip@ase No. 2:16v-00216RSL (the “Action”);

WHEREAS, (a) DAFNA LifeScience, LP and DAFNA ifeScience Select, LH
(“DAFNA” or “Lead Plaintiff”), on behalf of itselfand the Settlement Class (defined belaiv)
defendant CTI BioPharma Corp. (“CTI” or the “Company(§) defendants James A. Biang
Louis A. Bianco, Jack W. Singer, Frederick W. lireg, Reed V. Tuckson, Phillip M. Nudelma

John H. Bauer, Karen Ignagni, Richard L. Lpemd Mary O. Mundinger (collectively, the

“Individual Defendants” and, together with CTI, the “CTIl Defendants”); &hddefendants
Piper Jaffray & Co., Landenburg Thalmann & Co. Inc., Roth Capital Partners, ah@
National Securities Corporation (collectively, the “Underwriter Ddénts,” and, together wit

the CTI Defendants, the “Defendantstpllectively, the “Parties,have determined to settle g

claims assted against Defendants in this Action with prejudice on the terms and conditigns set

forth in theStipulation and Agreement of Settlement daédegtember 1, 201(The “Stipulation”)
subject to approval of this Court (the “Settlement”);

WHEREAS, Lead Plantiff has made an application, pursuant to Rule 23 of the Feq
Rules of Civil Procedure, for an order preliminarily approving the Settlemecordance with
the Stipulationcertifying the Settlement Clager purposes of the Settlememtly, and alowing
notice to Settlement Class Membassmore fully described herein;

WHEREAS, the Court has read and consider@) Lead Plaintiffs motion for
preliminary approval of the Settlement, and the papers filed and argumesésirmconnectior
therewith;and (b) the Stipulation and the exhibits attached thereto; and

WHEREAS,unless otherwisdefinedherein, all capitalized wordsontained herein sha
have the same meanings as they havke Stipulation

NOW THEREFORE, IT IS HEREBY ORDERED:

1. Class Certification for Settlement Purposes- Pursuant to Rule 23(a) and (b)(

of the Federal Rules of Civil Procedure, the Court certifies, solely for pwmdssffectuating
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the proposed Settlement, a Settlement Class consistalgpsErsonsandentities whopurchased
or otherwise acquire@TI Securitiesduringthe period from March 9, 2015 through February
2016, inclusive (the “Class Period”), and were damaged thérebyExcluded from the
Settlement Class ar@) Defendants(b) the Qficers and directors oCTI during the Class
Period (the “Excluded Officers and Directoys(c) the Immediate FamilyMembersof the
Individual Defendants and Excluded Officers and Directddy any entity in which any
Defendant any Excluded Officer oDirector, or any of ther respective Immediate Famil
Members had during the Class Period and/or has a controlling interest; (e) dx¢setidbility

insurance carriers; (Bny affiliates, parents, or subsidiaries of CTI; (g) all CTI plans that
covered by ERISAand (h) the legal representatives, heirs, agents, affiliats;cessorsn-

interest, or assigns of amxcluded person or entity, in theiespective capacity as such. Al
excluded from the Settlement Class are any persons or etiifieexclude themselves b
submitting a request for exclusion that is accepted by the Court.

2. Class Findings— Solely for purposes of the proposed Settlenwdrihis Action,

the Court finds that each element requireddertification of the Settlemer@lass pursuant tg

are

50

D

Rule 23 of tle Federal Rules of Civil Procedure has been met: (a) the members of the Settlement

Classare so numerous that their joinder in the Action would be impracticable; (b) tlee
guestions of law and faatommon to the Settlemer@lass which predominate ovemy
individual questions;d) the claims of Plaintiffgn the Action are typical of the clasnof the
Settlement Class; (d) Plaintiffs aheéad Counselhaveand will fairly and adequately represe
and protectthe interests of the Settleme@tass; and (ep class action is superior to oth
available methods for the fair and efficient adjudication of the Action.

3. The Court hereby finds and concludes that pursuant to Butd the Federa

Rules of Civil Procedure, and for the purposes ofSbilement only, Lead Plaintiff DAFNA

L “CTI Securities” means (i) CTI common stock; (i) CTI Seried Wreferred Stock; and/q
(i) CTI Series N2 Preferred Stock, but does not include any securities that traded
exchange outside the United States.
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and additional named plaintiff Michael Li (collectively, “Plaintiffs”) are egdate clas$

representatives and certifies them as Class Representatives for the Setllesenthe Court
also appoints Lead Counsel as Class Counsel for the Settlement Class, parBude23(g) of
the Federal Rules of Civil Procedure.

4. Preliminary Approval of the Settlement — The Court herebypreliminarily

approves the Settlement, as embodied in the Stipulation, as being fair, reasonabkxjeatée
to the Settlement Class, subject to further consideration at the Settlement Healeg
conducted adescribed below.

5. Settlement Hearing— The Court will hold a settlement hearing (the “Settlem

Hearing”) on February 1, 2018, at 8:30 am. in Courtroom 15106 of the United Statg
Courthouse, 700 Stewart Street, Seattle, WA 98101, for the follquirngpses: (a) to determin

whether the proposed Settlement on the terms and conditions provided for in the Stipul

ent
S
e

[ation is

fair, reasonable and adequate to the Settlement Class, and should be approved by the Court;

(b) to determine whether dudgment substantially in therfo attached as Exhibit B to the

Stipulation should be entered dismissing theidkc with prejudice againdDefendans; (c)to

determine whethrethe proposed Plan of Allocation for the proceeds of the Settlement is fa
reasonable and should be approvediddjetermine whther the motion by Lead Counsel &or
award of attorneys’ fees and reimbursement of Litigation Expenses should lbeeapm@nd
(e)to consider any other matters that may properly be brought before the Court intioon
with the Settlement. Notice of the Settlement and the Settlementnblesrall be given tqg

Settlement Class Membeais set forthn paragraptv of thisOrder.

r and

nec

6. The Court may adjourn the Settlement Hearing without further notice t¢ the

Settlement Classand may approve the proposed Settlement with such modifications a
Parties may agree to, if appropriatethout further notice to th8ettlement Class

7. Retention of Claims Administrator and Manner of Giving Notice — Lead

Counsel is hereby authorized to ret@arden City Group, LLGthe “Claims Administrator”) to
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supervise and administer the notice procedure in connection with the proposed Setke
well as the processing of Claims as more fully set forth below. Notice &ettement and th
Settlement Hearing shall be given by Lead Counsel as follows:

(@)  within five (5) business days of the date of entry of this Order (at no
to the Settlementund, Lead Counsel or the Claims Administrator), (a) CTI shall provid
cause to be provided to the Claims Administrator, in electronic format, Depoditasf
Company (“DTC”) position reports covering dates on a monthly basis during the @lics
tha CTI maintains in the regular course of business or has accessdidb)the Underwriter
Defendants shall provide or cause to be provided to the Claims Administratorctirorate
format, lists (consisting of names and addresses) of the beneficial owners on wialséhbg

purchased CTI Securities during the Class Period and the persons and entities whseg

me

11%

cost

e or

P

ircha

CTI Series N1 Preferred Stock and CTI Series2NPreferred Stock in the offerings of thgse

securities;
(b) not later thantwelve (12) businessdays after the date of entry of th
Order (the “Notice Date”),the Claims Administrator shall causecapy of the Noticeand the

Claim Form,substantially in the forsattachedo the proposed order (Dkt. # 2Q3at 1750)
hereto-as-Exhibits-1-and-2,respvely; with alterations made to reflect the Court’'s changeg

S

herein? (the “Notice Packet’)to be mailed by fst-class mail to potential Settlement Clgss

Members at the addresseset forth in the records provided Tl and the Underwriter

Defendants om the records which CTI or the Underwriter Defendants caused to be promided

who otherwise may be identified through further reasonable effort;

(© contemporaneously with the mailing of the NotiPacket the Claims

Administrator shall cause copie$ the Notice and theClaim Form to be posted on a website| to

2 In particular, the deadline for submitting a request for exclusiongiidnjs, and/or notice of intent to appear at
hearing must reflect the last mailing/delivery date rather than a “receivec@t®y”adperson requesting exclusion
from the class neeabt provide details regarding number, price, and dates of shares ownduhtahd Court
retains discretion to allow late or procedurally improper objections.
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be developed for the Settlement, from whmbpies of the Noticend Claim Form can b

downloaded:;

D

(d) not later than ten (10) business days after the Notice Date, the Claims

Administrator shall cause thBummary Notice, substantially ithe form attached hereto gs

Exhibit 3, to be publishedncein Investor’'s Business Dailgnd to be transmitted once ovdhe

PR Newswirpand

(e) not later thanseven (7) calendar days prior to the Settlement Healring

Lead Counsel shall serve on Defendants’ Counsel and file with the Court proofidayitbr
declaration, of such mailing and publication.

8. Approval of Form and Content of Notice— The Court(a) approves, as to form

and content, the Notice, tiiaim Form and tle SummaryNotice atached hereto as Exhibits
2, and 3 respectively, andb) finds that the mailing and distribution of the Not&ed Claim
Formand the publication of the Summaxyptice in the manner and form set forthparagraptv
of this Order(i) is the best notice practicable under the circumstarcesonstitutes notice that

is reasonably calculated, under the circumstances, to apprise Settlement&malsers of the

pendency of the Action, of the effect of the proposed Settlement (incltltknBeleases to be

provided thereunder), of Lead Counsel’'s motion for an award of attorneys’ fees
reimbursement of Litigation Expenses, of their right to object to the Settlemer®|aheof
Allocation and/or Lead Counsel’s motion for attorneys’ faad reimbursement of Litigatio
Expenses, of their right to exclude themselves from the Settlement Gldssf their right to
appear at the Settlement Hearing; @onstitutes due, adequate, and sufficient notice tg

persons and entities entitled to receive notice of the proposed Settlement; satisfies the

requirements of Rule 23 of the Federal Rules of Civil ProcetheeJnited States Constitutign

=

=]

and

all

(including the Due Process Claust)e Private Securities Litigation Reform Act of 1995, L5

U.S.C. 88 77z-1, 78u;4s amendednd all other applicable law and ruleShe date and time gf
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the Settlement Hearing shall be included in the Notice and Summary Notice befprare
mailed and published, respectively.

9. Nominee Procedures- Brokers ad other nominees who purchasedtrerwise

acquired CTI Securities during the Class Pefardthe benefit of another person or enstyall
(a)within seven (7) calendar days of receipt of the Notice, request from thensC
Administrator sufficient cogs of the Notice Packet to forward to all such beneficial owners
within seven (7) calendar days of receipt of those Notice Packets, forward dhalinstich
beneficial owners; or (b) withiseven (7) calendar dagéreceiptof the Notice, send a lisif the
names and addressesatlf such beneficial owners to tl&aims Administratoin which event
the Claims Administrator shall promptly mail the NotlRacket to such beneficial ownefdpon
full compliance with this Order, such nominees may seek reimbursement ofghsinablg

expenses actually incurred in complying with this Order by providing then€ Administrator

with proper documentation supporting the expenses for which reimbursement is sought.

properly documented expenses incurredhbgninees in compliance with the terms of this Or|
shall be paid from the Settlement Fundith any disputes as to the reasonableness
documentation of expenses incurred subject to review by the Court.

10. Participation in the Settlement — Settlement ClasdMembers who wish to

participate in the Settlement and to be eligible to receive a distribution from the thietn 8.t
Fund mustcomplete and submit a Claim Form in accordance with the instructions con

therein Unless the Court orders otherwisd,@laim Forms must be postmarked no later tk

one hundred100) calendardays after the Notice Date. Notwithstanding the foregoing, L

Counsel may, at its discretion, accept for processing late Claims providedcseptaace doe
not delay the distribution of the Net Settlement Fund to the Settlement Class. By sghean
Claim, a person or entity shall be deemed to have submitted to the jurisdiction of thevi@o

respect to his, her or its Claim and the subject matter of the Settlement.
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11. Each Clam Form submitted must satisfy the following conditions: (a) it mus
properly completed, signed and submitted in a timely manner in accordance witbwiseops
of the preceding paragraph; (b) it must be accompanied by adequate supporting daieunm
for the transactions and holdings reported therein, in the form of broker confirmation
broker account statements, an authorized statement from the broker containing duotidres
and holding information found in a broker confirmation slip or account statement, or suck
documentation as is deemed adequate by Lead Counsel or the Claims Admin{girattdhe
person executing the Claim Form is acting in a representative capacityifieatien of his, her,
or its current authority to acn behalf of the Settlement Class Member must be included i
Claim Form to the satisfaction of Lead Counsel or the Claims Administrator; atite(@jaim
Form must be complete and contain no material deletions or modifications of dreypfrited
matter contained therein and must be signed under penalty of perjury.

12.  Any Settlement Class Member that does not timely and validly submit a (
Form or whose Claim is not otherwise approved by the Courtshédl) be deemed to hay
waived his, her, or its right to share in the Net Settlement Fundhétl)be forever barred fron

participating in any distributions therefrom; &t)all be bound by the provisions of t

Stipulation and the Settlement and all proceedings, determinations, orders and jadigrent

Action relating thereto, including, without limitation, the Judgment or Alternatigrdent, if
applicable, and the Releases provided for therein, whether favorable or unfavordab&e
Settlement Class; and (d) will be barred from commencing,teaaing, or prosecuting any ¢
the Released Plaintiffs’ Claimagainst each and all of the Defendants’ Releasees, as morg¢
described in the Stipulation and Notice. Notwithstanding the foreglaitegClaim Forms may
beacceptedor processings seforth in paragraplO above.

13.  Exclusion from the Settlement Class— Any member of the Settlement Clal

who wishes to exclude himself, herself, or itself from the Settlement Gtass reques

exclusion in writing within the time and in the manner set forth in the Notice, which

BRESKIN | JOHNSON | TOWNSEND Ftt¢

-7- 1000 Second Avenue, Suite 3670
PRELIMINARY APPROVAL ORDER . :
(Case No. 2:1€v-00216RSL) Seattle, Washington 98104 Tel: 206-652-8660

t be

ent

slips,

\°&4

1 other

n the

Claim

e

—h

> fully

shall




© 0 N o o A w N e

N N N NN N DN PR P PR R R R R R
o M KN WO N B, O © 0 ~N o ;N W N R, O

provide that: (apny suchrequest for exclusiofrom the Settlement Class must be mailed
delivered such—that-it-is—receivedo later than twentpne (2} calendar daysgrior to the
Settlement Hearing, toin re CTI BioPharmaCorp. Securities LitigationEXCLUSIONS c/o
GCG, P.O. Box 35100, Seattle, WA 9812100, and (bach request for exclusion mu
(i) state the name, address, and telephone number of the person or entity requesting €
and in the case of entitiehhe name and telephone number of the appropriate contact p
(ii) state that such person or entity “requests exclusion from the SettlemeninQiase CTI

BioPharma Corp. Securities LitigatipriCase No. 2:168v-00216"; {ih-state—the—rumber—d

beginning-of-the-ClassPeripand (iv)be signed by thperson or entity requesting exclusion

an authorized representative. A request for exclusion shall not be effectige tevides all

the required information and is received withia time stated above, or is otherwise accepte
the Court.

14.  Any person or entity that timely and validly requests exclusion in compli

or

st
xclusion,

erson,

or

d by

ance

with the terms stated in this Order and is excluded from the Settlement Class shalaiot b

Settlement Class Memheshall not be bound by the terms of the Settlement or any orde
judgments in the Action and shall not receive any payment out of the Net Settfeamednt

15. Any Settlement Class Member that does not timely and validly request erc
from the Settlement Class in the manner stated in this Ordeshglhpe deemed to have waiv
his, her, or its right to be excluded from the Settlement Class; (b) shall berfbegxed from

requesting exclusion from the Settlement Class in this or any other rptatzbding; (c3hall

ers or

usio

be bound by the provisions of the Stipulation and Settlement and all proceedings, deters)i

orders and judgments in the Action, including, but not limited to, the Judgment or Adtg

nat

2rnat

Judgment, if applicable, and the Releasesiged for therein, whether favorable or unfavoraple
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to the Settlement Class; and (d)l be barred from commencing, maintaining or prosecuting
of the Released PlaintiffsClaims against any of thBefendants’ Releaseeas more fully
described in the Stipulation and Notice.

16. Appearance and Obijections atSettlement Hearing — Any Settlement Clas

Memberwho does not request exclusion from the Settlement @Glagsenter an appearance
the Action, at his, her, or itswn expense, individually or througlounsel of his, hepor its own
choice, by filing with the Clerk of Court and delivering a notice of appearance tolead

Counsel and Defendants’ Counsel, at the addresses set foattagrgphl 7 below,such that it is

receivedmailed or delivereaho later thantwenty-one (21 calendar daygrior to the Settlement

Hearing, or as the Court may otherwise direény SettlementClass Member who does n
enter an appearance will be representetddad Counsel.

17. Any Settlement Class Membernho does not request exclusion from 1
Settlement Class may file a written objection to the proposed Settlement, tbsgutdflan of
Allocation, and/or Lead Counsel’s motion for an award of attorneys’ fees andursement of
Litigation Expenses and appear and show cause, if he, she, or it has any cause, why i
Settlement, the proposed Plan of Allocation and/or Lead Counsel’'s motion faregofees
and reimbursement of Litigation Expenses should not be apprpv@dded, howeverthat no
Settlement Clas Member shall be heard or entitled to contest the approval of the tern
conditions of the proposed Settlement, the proposed Plan of Allocation, and/or the motf
attorneys’ fees and reimbursement of Litigation Expenses unless that perstitydras fileda
written objection with the Court and served copies of such objectiobhead Counseland
Defendants’ Counsel at the addresses set forth below such that theseaxedmailed or

deliveredno later thartwenty-one (21 calendar dayprior tothe Settlement Heamn
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Lead Counsel Defendants’ Counsel

Bernstein Litowitz Berger & O’Melveny & Myers LLP
Grossmann LLP Ross B. Galin, Esq.
David R. Stickney, Esq. Times Square Toer
12481 High Bluff Drive, Suite 300 7 Times Square
San Diego, CA 92130 New York, NY 10036
and
Dorsey& Whitney LLP

Thomas P. Swigert, Esq.
50 South Sixth Street, Suite 1500
Minneapolis, MN 55402-1498

18.  Any objections, filingsand other submissions by the objectBeftlementClass
Member (a)must sta¢ the name, addresand telephone number of the person or en
objecting and must be signed by the objectorn{b3t contain a statement of tBettlement
Class Member’s objection or objections, and the specific reasons for each objecliting
ary legal and evidentiary support tisettlementClass Member wishes to bring to the Cou
attention; and (ciust include documents sufficient to prove membership in the Settle
Class, including the number of shares of each CTI Security that theimipjBettlemeniClass
Member purchased/acquiratid/or sold during th€lass Period, as well as the dates and pr
of each such purchdsequisitionand saleand the number of shares of CTI common stock |
as of the beginning of the Class Periddbjectors who enter an appearaand desire to presef
evidence at the Settlement Hearimgsupport of their objectiomust include in their writter
objection or notice of appearance the identity of any witnesses they mag tedtity andany
exhibits theyintend to introduce into evidence at the hearing.

19. Any Settlement ClasMemberthatdoes not make his, her or its objection in
manner provided hereghallmaybe deemed to have waived his,,l@rits right to object to any
aspect of the proposed Settlement, the proposed Plan of Allocation, and Lead Couoisetis

for an award of attorneys’ fees and reimbursement of Litigation Expenses antesioaéver
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barred and foreclosed from objecting to the fairness, reasonablemesslequacy of thg
Settlement, the Plan of Allocatiqror the requested attorneys’ fees and Litigation Expense
from otherwise being heard concerning the Settlement, the Plan of Allocatiba mrquested
attorneys’ fees and Litigation Expenses in this or any other proceeding.

20. Stay and Temporary Injunction — Until otherwise ordered by the Court, t

Court stays all proceedings in the Action other than proceedings necessaryytoutaor
enforce the terms and conditions of the Stipulation. Pending final determination beuvtinet
Settlement should be approved, the Court bars and enjoins Lead Plaintiff, aherathembers
of the Settlement Class, from commencargrosecuting any and all of tlikeleased Plaintiffs
Claims against each and all of the Defendants’ Releasees

21. Settlement Administration Fees and Expenses All reasonable costscurred

in identifying Settlement Class Membeaad notifyirg them of the Settlemeras well asin
administering th&ettlemenshall be paid as set forth in the Stipulatwithout further order of
the Court.

22.  Settlement Fund— The contents of the Settlement Fund heldSignatureBank

(which the Court approves as the Escrow Agent) shall be deemed and considerenh {

custodia legiof the Court, and shall remain subject to pimesdiction of the Court, until suc

time as they shall be distributed pursuant to the Stipulatidvorfurther order(s) of the Court
23. Taxes-— Lead Counsel isuthorized and directed to prepare any tax returns

any other tax reportinfprm for or in respect tathe Settlement Fund, to pay frdire Settlement

Fund any Taxes owewith respect to the Settlement Funaihd to otherwise perform al

obligations with respect to Taxes and any reporting or filings in respeebtheithout further
order of the Cortin a manner consistent with the provisions of the Stipulation.

24. Termination of Settlement — If the Settlemenis terminatedas provided in theg

Stipulation the Settlement is not approved, or the Effective Détthe Settlement otherwisg

fails to occurthis Order shalbe vacated, renderedill and voidand be of no further force ar
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effect,except as otherwise provided by the Stipulatanrgthis Order shall be without prejudig
to the rights ofLead Plaintiff the other Settlement Class Membeasd Defendantsand the
Parties shall revert to their respectp@sitions in theAction as of August 3, 2013as providedn
the Stipulation.

25.  Use of this Order— Neither this Order, the Term Sheet, the Stipulation (whe

or not consummated), including the exhibits thereto and the Plan of Allocation contanasal
(or any other plan of allocation that may be approved by the Court), the tiegstiaading to
the execution of the Term Sheet and the Stipulation, nor any proceedings takempiarr in
connection with the Term Sheet, the Stipulation and/or approval of the Settlemandi(igchiny
arguments proffered in connection therewith): (a) shall be offered agaynst e Defendants
Releasees as evidence of, or construed as, or deemed todbacevbf any presumptiof
concession, or admission by any of the Defendants’ Releasees with resectrtdght of any
fact alleged by LedPlaintiff or the validity of any claim that was or could have been assert
the deficiency of any defense thashbeen or could have been asserted in this Action or i
other litigation, arbitration, or proceedingor of any liability, negligence, fault, or othg
wrongdoing of any kind of any of the Defendants’ Releaseas any way referred to for an
other eason as against any of the Defendants’ Releasees, arlatrgition or civil, criminalor

administrative action or proceeding, other than such proceedings as may bergete
effectuate the provisions of @lttipulation (b) shall be offered againsny of the Plaintiffs’

Releasees, as evidence of construed as, or deemed to be evidence of pgagumption,

e

ther

the

—

ed or
1 any
pr

y

concessionor admissiorby any of the Plaintiffs’ Releasees that any of their claims are without

merit, that any of the Defendants’ Releasees had meritorious defenses, aarttages
recoverable under the Complaint would not have exceeded the Settlement Amauitit
respect to any liability, negligence, fautt wrongdoing of any kind, or in any way referred
for any other reason as agairety of the Plaintiffs’ Releasees, in aaybitration orcivil,

criminal, or administrative action or proceeding, other than such proceedings as m
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necessary to effectuate the provisions of the Stipulatio¢g) shall be construed against any
the Releasees as an admission, concession, or presumption that the consideratigiveo

under the Settlememépresents the amount which could be or would have been recovere

trial; provided, howeverthat if the Stipulation is approved by the Couhe Parties and the

Releasees and their respective counsel may refer to it to effectuate the protemtmolnesbility
grantedthereunder or otherwise to enforce the terms of the Settlement

26.  Supporting Papers — Lead Counsethall file and servehe opeimg papers in

support of the proposed Settlement, the Plan of AllocationLaad Counsel’s motiorfor an
award of attorays’ fees and reimbursement of Litigation Expenses no laterthiranfive (35)
calendar daygrior to the Settlement Hearingnd reply papers, if any, shall be filed and ser
no later tharseven (7) calendar dagsior to the Settlement Hearing
27. CAFA Notice — As set forth in the Stipulation, and pursuant to the Class Ag
Fairness Act of 2005 (“CAFA”), 28 U.S.C. § 17I3kfendant shall timely serv€ AFA notice.
28. The Court retains jurisdiction to consider all further applications arising out

connected with the proposed Settlement

Dated this 24th day of October, 2017.

Robert S. Lasnik
United States District Judge
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