TEXAS INMATE LITIGATION
SETTLEMENT AGREEMENT

WHEREAS, the State of Missouri, between January I, 1995 and December 31, 1997
(the "Relevant Period") transferred, housed, assigned, or relocated certain inmates that had
been committed to its Department of Corrections (the "Texas Inmates™) with certain
governmental entities in the State of Texas (the "Texas Cell Lease Program"), and

WHEREAS, certain Texas Inmates have asserted claims for injunctive relief and other
forms of relief, including common law breach of contract and tort claims as well as federal
civil rights claims, arising out of or relating to the Texas Cell Lease Program against those
certain Texas governmental entities, the private corporations that had contracted with those
Texas governmental entities and others to provide services related to the Texas Cell Lease
Program (the "Private Contractors"), the State of Missouri, and certain of their current and
former officers, agents, and employees in state and federal courts (the "Texas Inmate
Litigation"), and

WHEREAS, all of the Texas Inmates might have, and could assert, such claims
against these same individuals and entities in the future, and

WHEREAS, the State of Missouri, the Texas governmental entities, the Private
contractors and their current or former officers, agents or employees have each specifically
denied any illegal, tortious, improper or inappropriate action or inaction on any of their parts
or the parts of any of their current or former officers, agents or employees with respect to the
matters and issues being resolved herein, and

WHEREAS, the State of Missouri has, pursuant to §§ 217.827 and 506.387 RSMo,
and the Texas governmental entities and the Private Contractors may have pursuant to
statutory or common law, causes of action against the Texas Inmates for reimbursement from
the Texas Inmates for the cost of their incarceration and medical care, and

WHEREAS, the State of Missouri, the Texas governmental entities, the Private

Contractors, and their current or former officers, agents, and employees desire to resolve all
claims and disagreements, except as provided herein, between and among themselves and the

Texas Inmates,

THEREFORE, the parties have agreed as follows:

l. Parties. The parties (collectively, the "Parties" and individually, a "Party") to
this Settlement Agreement (this "Agreement") are:

(@)  the State of Missouri, by and through its Attorney General Jeremiah W. (Jay)
Nixon (the "State of Missouri" or "Missouri");

(b) Brazoria County, a political subdivision of the State of Texas ("Brazon'a"):
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Gregg County, a political subdivision of the State of Texas ("Gregg");
TransCor America, Inc.. a private Tennessee Corporation (“TransCor");
Dove Development Corporation, a private Texas Corporation (“Dove"),

Capital Correctional Resources, Incorporated, a private, Texas corporation
("CCRI") (collectively, with Missouri, Brazoria, Gregg, TransCor, and Dove
“Settling Defendants");

a class of individuals comprised of every Missouri Department of Corrections
(“the Department™) inmate who was transferred, housed, assigned, or relocated
(or who has or ever will claim to have been transferred, house, assigned, or
relocated) to any correctional facility anywhere in the State of Texas between
January 1, 1995 and December 31, 1997 (the “Relevant Period") for any length
of time whatsoever, whether or not any particular member of that class is still
in the custody of the Department (the "Settlement Class");

() as set forth more fully below in Section 5, this Agreement is
conditioned upon the Settlement Class being certified pursuant to
Rule 23(b)(2) as a mandatory class with no provision for any member
to opt out;

(i)  the Settlement Class enters into this Agreement by and through counsel
for the class ("Class Counsel"), whose representation of the Settlement
Class is also subject to Court approval,

(iii)  Exhibit A to this settlement Agreement is a list of every inmate
committed to the Department that was transferred, housed, assigned, or
relocated to any correctional facility anywhere in the State of Texas by
the Department (the "Settling Inmates") during the Relevant Period,
together with the dates each was incarcerated in the State of Texas
during that period, and - recognizing that Exhibit A cannot be an
exhaustive list of the members of the Settling Class because some
inmates may now or sometime in the future claim to have been
incarcerated in Texas by the State of Missouri during the Relevant
Period even though Settling Defendant's and Class Counsel's present
knowledge and notice do not disclose that incarceration - each Settling
Defendant and each Class Counsel warrant and represent that the list in
Exhibit A is accurate and complete to the best of their present
knowledge and notice. Omission of any inmate is not intended by the
parties to exclude any such inmate from the scope of this agreement or
preserve any rights that such inmate may have pursuant to statutory or

common law.



2. Pending Litigation. Attached as Exhibit B is a list of every pending action, state or
federal, between and among any one or more of the Settling Defendants and any one or more
of the Settling Inmates arising out of or relating to the Texas Cell Lease Program (the "Texas
[nmate Actions”), and each Settling Defendant and each Class Counsel warrant and represent
that the list in Exhibit B is accurate and complete to the best of their present knowledge and
notice and any omission of any presently pending suit is not intended to exclude same from
the scope of this Settlement Agreement.

3. Disposition of Pending Litigation. The Settling Class, and each of its members,
agree that Final Approval (as defined herein) of this Agreement will finally resolve and
preclude each claim by each member of the Settling Class in each of the Texas Inmate
Actions. Without limiting the scope of the preceding sentence, within ten days of the date on
which Class Counsel execute this Agreement (the "Execution Date") on behalf of the
members of the Settling Class, Class Counsel shall obtain from counsel for each plaintiff in
each of the Texas Inmate Actions an executed pleading entitled Unconditional Dismissal With
Prejudice And Without Costs in the form set forth in Exhibit C for each of the Texas Inmate
Actions and deliver such executed pleadings to the State of Missouri to be held in escrow.
The State of Missouri agrees to provide all reasonable and necessary assistance to Class
Counsel for distributing the Unconditional Dismissals With Prejudice and Without Costs to
such counsel for execution and retrieving such executed pleadings from such counsel. Class
Counsel shall also obtain and deliver to the State of Missouri such a pleading with respect to
any additional Texas Inmate Action newly discovered or filed after the Execution Date
promptly upon the discovery or filing of that action. The State of Missouri shall bold and not
file in any court each of the Unconditional Dismissals With Prejudice and Without Costs
executed and delivered pursuant to this Section until Final Approval (as defined herein) is
obtained and, upon Final Approval, shall file or cause to be filed, each of these pleadings as
promptly as practicable, and shall provide notice of these filings to Class Counsel and counsel
for Settling Defendants.

4. Amended Complaint in Class Action. Included on Exhibit B is an action entitled
Johnson. et al. v. Sykura. et al., No. 99-4021-CV-C-5, pending in the United States District
Court for the Western District of Missouri, the Honorable Judge Laughrey presiding. Class
Counsel shall file and cause to become effective an amended complaint in that action (when
amended, the "Class Action") in the form set forth in Exhibit D. It is the Parties' intent that,
although the Class Action seeks certain damages, the Amended Complaint in the form of
Exhibit D seeks predominately injunctive relief and, therefore, certification of the Settling
Class as a mandatory, no opt-out class under Rule 23(b)(2) as prayed in the Amended
Complaint should be granted.

5. Final Approval Final Approval of this Agreement shall be deemed to have been
obtained upon the occurrence, or waiver by all of the Parties, of all of the following:

(@) the effective amendment to the complaint in Class Action as contemplated in
paragraph 4 above;



) the filing in the Class Action of a Joint Motion for Preliminary Approval of
Settlement executed by Class Counsel, counsel for each of the Settling
Defendants, and each counsel for each plaintiff in each of the Texas Inmate
Actions;

(1) Class Counsel will be responsible for obtaining execution of the Joint
Motion for Preliminary Approval of Settlement by each counsel for
each plaintiff in each of the Texas Inmate Actions;

(i)  the State of Missouri agrees to provide all reasonable and necessary
assistance to Class Counsel for distributing the Joint Motion for
Preliminary Approval of Settlement to such counsel for execution and
retrieving such executed motion from such counsel

(©) entry by the Court in the Class Action of an order certifying the Settlement
Class as a mandatory, no opt-out class pursuant to Rule 23(b)(2), and all
appeals arising out of this certification order having been finally resolved
through all levels of mandatory or discretionary review in favor of the
certification or, in the event that no appeals are sought, when the time for such
an appeal has expired;

@) all responsibility for and expenses of Class Notification in the form
ordered by the Court will be borne by Class Counsel and no other Party

(if)  the State of Missouri agrees to cooperate with Class Counsel by
providing all reasonably necessary assistance and information to give
the Class Notification required by the Court

(d)  entry by the Court in the Class Action of an order approving this Agreement as
a fair and reasonable resolution of that action and such other issues, claims and
matters as are contained herein and all appeals arising out of this certification
order having been finally resolved through all levels of mandatory or
discretionary review in favor of the certification or, in the event that no appeals
are sought, when the time for such an appeal has expired.

6. Texas Conduct Violation Review Procedure.  Certain members of the Settlement
Class have asserted that, during the period each was housed in Texas, they were issued
Conduct Violations which were improperly issued. Under present Department rules,
regulations and procedures, requests to review such Conduct Violations are barred as
untimely. As partial consideration for the Releases and Dismissals given berein by the
Settling Class, the Settling Defendants hereby agree, upon individual request, to perform or
cooperate with the Texas Conduct Violation Review Procedure as set forth in Exhibit E and
Exhibit F. Provided that no liability to any Settlement Class member will arise as to any
Settling Defendant on account of any decision by the Department to overturn a Texas




Conduct Violation. The Settlement Class, and each of its members, hereby expressly waive
any other liability which might have arisen on account of the decision of the Department to
overturn a Texas Conduct Violation.

7. Forbearances. As partial consideration for the Releases and Dismissals given
herein by the Settling Class, the Parties have agreed that certain Settling Defendants shall
forbear from taking certain actions with respect to members of the Settling Class which the
Settling Defendants otherwise would, might or could take, and that Parties agree, believe and
understand that such Forbearances (together with the State of Missouri's undertaking with
respect to Texas Conduct Violations, as set forth herein) predominate over any monetary
consideration offered by the Settling Defendants in this Agreement. Excepted as herein
noted, the Forbearances are, with respect to each Settling Class member, for a period of time
not to extend beyond the earlier of, on the one hand, the last day of the member's sentence of
incarceration during which the member was housed anywhere in Texas, or, on the other hand,
24 months from the date of Final Approval (the "Forbearance Period").

8. Forbearances by the State of Missouri. As partial consideration for the Releases
and Dismissals given herein by the Settling Class, the State of Missouri agrees that, for the
Forbearance Period only, the State of Missouri:

(a) will not, at any time before June 15, 2004, contract with any Settling
Defendant or any other entity, directly or indirectly, to transfer, house, assign,
or relocate any member of the Settling Class to the State of Texas, other than
on an individual basis pursuant to the Interstate Corrections Compact (see
§ 217.235 RSMo et seq.);

(b)  will not, with respect to any member of the Settlement Class that might be
transferred, housed, assigned, or relocated in the State of Texas on an
individual basis pursuant to the Interstate Corrections Compact, contract with
any entity, directly or indirectly, to house that Settlement Class member
without taking all reasonable steps to ensure that the entity with whom it
contracts does not employ anyone convicted of any crime the elements of
which include abuse, neglect or assault upon an inmate and will, in furtherance
of this restriction, provide notice to Brazoria, Gregg, Dove or CCRI when any
member of the Settlement Class shall be housed, directly or indirectly, by
Brazoria, Gregg, Dove or CCRI and request that they provide a certification
that neither Brazoria, Gregg, Dove or CCRI, nor any of its contractors, agents
or assigns is employing any person in violation of this Forbearance.

(c) will not, with respect to any request by any member of the Settlement Class to
the Department for a review of a conduct violation during the period of time
that member was housed in the State of Texas (a "Texas Conduct Violation"),
reject such a request on the basis that it is not timely or sufficient under the
Department's generally applicable policies and procedures with respect to the
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review of conduct violations and will, instead, entertain that request to the
extent and pursuant to the procedures of the Texas Conduct Violation Review
Procedure set forth in Exhibit E and Exhibit F.

will not at any time, with respect to any member of the Settlement Class,
maintain or pursue any claim for reimbursement of that member’s costs of
incarceration, to the extent of any funds recovered from the Texas Inmate
Litigation Settlement Fund, whether such claim arises under common law or
under §§ 217.827 or 506.387, or any other similar state or federal statute.

9. Forbearances by Brazoria. As partial consideration for the Releases and Dismissals

given herein by the Settling Class, Brazoria agrees that, for the Forbearance Period only,

Brazoria:

(@)

®)

©

will not, at any time before June 15, 2004, contract with the State of Missouri,
directly or indirectly, to house any member of the Settling Class, other than on
an individual basis pursuant to the Interstate Corrections Compact (see

§ 217.235 RSMo et seq. and Texas Code of Crim. Pro., Art. 51.13, the
Uniform Criminal Extradition Act);

will not, with respect to any contract with the State of Missouri pursuant to
which any member of the Settling Class is to be housed in any facility
managed or owned by Brazoria, employ in any position involving direct contact
with said member of the Settling Class, any person who has been convicted of
a crime the elements of which are abuse, neglect, or assault upon an inmate
and will provide the State of Missouri within 15 business days following
written notice from the Department that a member of the Settlement Class is
being housed, directly or indirectly, by Brazoria a certification that neither
Brazoria nor any of its contractors, agents or assigns (that are directly involved
in the housing or incarceration or inmates) is employing any person in violation
of this Forbearance.

will not at any time, with respect to any member of the Settlement Class,
maintain or pursue any claim for reimbursement of that member’s costs of
incarceration or medical care or for damages to any persons or property, to the
extent of any funds recovered from the Texas Inmate Litigation Settlement
Fund, whether such claim arises under common law or state or federal statute.

10.  Forbearances by Gregg.  As partial consideration for the Releases and Dismissals
given herein by the Settling Class, Gregg agrees that, for the Forbearance Period only, Gregg:

(a)

will not, at any time before June 15, 2004, contract with the State of Missouri,
directly or indirectly, to house any member of the Settling Class, other than on
an individual basis pursuant to the Interstate Corrections Compact (see
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§ 217.235 RSMo et seq. and Texas Code of Crim. Pro.. Art. 51.13, the
Uniform Criminal Extradition Act);

will not, with respect to any contract with the State of Missouri pursuant to
which any member of the Settling Class is to be housed in any facility
managed or owned by Gregg, employ in any position involving direct contact
with said member of the Settling Class, any person who has been convicted of
a crime the elements of which are abuse, neglect, or assault upon an inmate
and will provide the State of Missouri within 15 business days following
written notice from the Department that a member of the Settlement Class is
being housed, directly or indirectly, by Gregg a certification that neither Gregg
nor any of its contractors, agents or assigns (that are directly involved in the
bousing or incarceration or inmates) is employing any person in violation of
this Forbearance.

will not at any time, with respect to any member of the Settlement Class,
maintain or pursue any claim for reimbursement of that member’s costs of
incarceration or medical care or for damages to any persons or property, to the
extent of any funds recovered from the Texas Inmate Litigation Settlement
Fund, whether such claim arises under common law or state or federal statute.

11.  Forbearances by Dove. As partial consideration for the Releases and Dismissals

given herein by the Settling Class, Dove agrees that, for the Forbearance Period only, Dove:

(@)

®)

(c)

will not, at any time before June 15, 2004, contract with the State of Missouri,
directly or indirectly, to house any member of the Settling Class, other than on
an individual basis pursuant to the Interstate Corrections Compact (see

§ 217.235 RSMO et seq. and Texas Code of Crim. Pro., Art. 51.13, the
Uniform Criminal Extradition Act);

will not, with respect to any contract with the State of Missouri pursuant to
which any member of the Settling Class is to be housed in any facility
managed or owned by Dove, employ in any position involving direct contact
with said member of the Settling Class, any person who has been convicted of
a crime the elements of which are abuse, neglect, or assault upon an inmate
and will provide the State of Missouri within 15 business days following
written notice from the Department that a member of the Settlement Class is
being housed, directly or indirectly, by Dove a certification that neither Dove
nor any of its contractors, agents or assigns (that are directly involved in the
housing or incarceration or inmates) is employing any person in violation of
this Forbearance.

will not at any time, with respect to any member of the Settlement Class,
maintain or pursue any claim for reimbursement of that member’s costs of
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incarceration or medical care or for damages to any persons or property, to the
extent of any funds recovered from the Texas Inmate Litigation Settlement
Fund, whether such claim arises under common law or state or federal statute.

Forbearances by CCRI.  As partial consideration for the Releases and Dismissals

given herein by the Settling Class, CCRI agrees that, for the Forbearance Period only, CCRI:

13.

(a)

(b)

©

will not, at any time before June 15, 2004, contract with the State of Missouri,
directly or indirectly, to house any member of the Settling Class, other than on
an individual basis pursuant to the Interstate Corrections Compact (see

§ 217.235 RSMO et seq. and Texas Code of Crim. Pro., Art. 51.13, the
Uniform Criminal Extradition Act);

will not, with respect to any contract with the State of Missouri pursuant to
which any member of the Settling Class is to be housed in any facility
managed or owned by CCRI, employ in any position involving direct contact
with said member of the Settling Class, any person who has been convicted of
a crime the elements of which are abuse, neglect, or assault upon an inmate
and will provide the State of Missouri within 15 business days following
written notice from the Department that a member of the Settlement Class is
being housed, directly or indirectly, by CCRI a certification that neither CCRI
nor any of its contractors, agents or assigns (that are directly involved in the
housing or incarceration or inmates) is employing any person in violation of
this Forbearance.

will not at any time, with respect to any member of the Settlement Class,
maintain or pursue any claim for reimbursement of that member’s costs of
incarceration or medical care or for damages to any persons or property, to the
extent of any funds recovered from the Texas Inmate Litigation Settlement
Fund, whether such claim arises under common law or state or federal statute.

Texas Inmate Litigation Settlement Fund Agreement. Class Counsel, Acceptance
Insurance Co., Agricultural Excess and Surplus Insurance Company and TransCor America,
Inc. will execute a Texas Inmate Litigation Settlement Fund Agreement (the "Fund
Agreement") in the form set forth in Exhibit G which sets forth the procedure for
establishing, funding and dispersing a Texas Inmate Litigation Settlement Fund (the "Fund").
Other than TransCor, Settling Defendants or their officers, agents, or employees will have no
obligation to contribute to, administer, distribute, audit, oversee or certificate the Fund and
will not be a signatory to the Fund Agreement and all Parties hereto and thereto hereby agree
that the State of Missouri is not and cannot become liable to pay any sum into the Fund or to
any person asserting beneficiary status with respect to the Fund arising out of or relating to
the manner in which the Fund is being or has been or might be administered or dispersed.
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14, Releases in Favor of the Settling Defendants. In consideration of the mutual
undertakings in this Agreement, the Parties agree to the releases described in this Section,
which will become effective and forever binding upon Final Approval as defined herein.

(a)

(®)

The Settlement Class, and each and every one of its members individually,
hereby releases to the fullest extent allowed by law the Settling Defendants and
The Bobby Ross Group, Inc. ("BRG"), Limestone County, Texas; Crystal City,
Texas; Frio County, Texas; Zavala County, Texas; Navarro County, Texas;
Newton County, Texas; and any other person, firm, corporation, or
governmental entity and each of their present, future and former officers,
agents, employees, and attorneys from any and all claims, causes of action,
liabilities and judgments, presently asserted or unasserted, known or unknown,
discovered or undiscovered or undiscoverable, arising out of or relating to the
Texas Cell Lease Program, including but not limited to any claim relating to
transportation of any person to or from the State of Texas or any claim for
attorneys fees, costs, sanctions, or expenses associated with any past, present or
future Texas Inmate Action.

@ The Settlement Class, and each and every one of its members
individually, warrants and represents that they have not, prior to the
Execution Date, and will not, prior to Final Approval, assigned to any
other person or entity any part of any claim being released pursuant to
this Section and agrees that it will hold harmless each and every
Settling Defendant and their present, future, or former officers, agents,
and employees regarding every claim as to which it has made or ever
does make such an assignment.

Each of the Settling Defendants hereby releases to the fullest extent allowed by
law each of the other Settling Defendants, and each of their present, future and
former officers, agents, employees and attorneys from any and all claims,
causes of action, liabilities and judgments, presently asserted or unasserted,
known or unknown or unknowable, discovered or undiscovered or
undiscoverable, arising out of or relating to the Texas Cell Lease Program,
including but not limited to any claim for attorneys fees, costs or expenses
associated with any past, present or future action on or relating to any claim
released under this Section;

(i) provided that claims between and among the State of Missouri, Brazoria
County, Texas, Gregg County, Texas, Limestone County, Texas and
CCRI arising out of or related to the contracts between the State of
Missouri and Brazoria, Gregg, or Limestone County, Texas for housing
of Missouri inmates are excepted from the provision and are not
released, settled or otherwise impaired or in any way affected by this

Agreement; and
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(ii) provided that claims between and among CCRI and Brazoria County,
Texas, Gregg County, Texas. or Limestone County, Texas arising out
of or relating to that certain Facility Lease and Management Agreement
between them are not released, settled or otherwise impaired or in any
way affected by this Agreement.

©) Class Counsel, and all plaintiffs' attorneys, hereby release each of the Settling
Defendants, and each of their present, future and former officers, agents,
employees, insurers and attorneys from any and all claims, causes of action,
liabilities and judgments, for attorneys fees, costs or expenses relating to any
claim released under this Section except as set forth in Exhibit G.

15.  Releases in Favor of the Settling Class. In consideration of the mutual undertakings
in this Agreement, the Parties agree to the releases described in this Section, which
will become effective and forever binding upon Final Approval as defined herein.

(@)  The Settling Defendants other than the State of Missouri, and each of them,
hereby release to the fullest extent allowed by law the Settlement Class, and
each of its members individually and their attorneys, from any and all claims,
causes of action, liabilities and judgments, presently asserted or unasserted,
known or unknown or unknowable, discovered or undiscovered or
undiscoverable, arising out of or relating to the Texas Cell Lease Program,
including but not limited to claims against an inmate for reimbursement of the
cost of that inmate's incarceration and medical care during the period he or she
was housed in the State of Texas.

(b)  The State of Missouri hereby releases, to the extent of any funds recovered
from the Texas Inmate Litigation Settlement Fund, each member of the
Settlement Class from any liability to reimburse the State of Missouri for the
cost of that member’s incarceration, whether such claim arises under common
law or under §§ 217.827 or 506.387 or any other similar state or federal
statute.

16.  Attorneys Fees, Costs, or Expenses. It is the understanding and mutual desire of
each of the Parties that no Party to this Agreement, nor any of their current and former
officers, agents, employees or insurers, shall be liable for, or shall ever be made to pay, the
attorneys' fees, costs, or expenses of any other party, or of any member of the Settling Class,
or any person obligated or benefitted by the Releases in this Agreement, except as may be
provided in the Texas Inmate Litigation Settlement Fund Agreement by and between the
parties thereto. It is further agreed and understood that no Party hereto is a "prevailing party”
within the meaning of 42 U.S.C. § 1988; 42 US.C. §§ 12101 et seq., 42 U.S.C. § 2000d-7(a);
42 US.C. § 1981A; 42 US.C. § 1983 or any other statute or rule, state or federal, or other
provision of law which is or may be in any way applicable hereto so as to charge any Party

10
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hereto with the attomneys fees, expenses or costs of another Party, including any member of
the Settlement Class.

(a) The above provision does not apply to claims for attorney fees and/or costs
between and among Brazoria County, Gregg County, Limestone County and
CCRI arising out of or relating to the Facility Lease and Management
agreements between them; or to attorney fees and/or costs arising out of the
litigation between the State of Missouri and Brazoria County regarding the
Contract between the State of Missouri and Brazoria County dated August 27,
1996; or out of any litigation between and among the State of Missouri, Gregg
County, Limestaone County, and CCRI regarding any contract for the housing
of Missouri inmates in connection with the Texas Cell Lease Program.

17.  No Admission of Liability. This Agreement is a good faith, negotiated resolution of
disputed claims. Neither the Agreement nor any act performed or document executed
pursuant to or in furtherance of this Agreement is admissible in any court proceeding, except
those proceedings leading to court approval of this Agreement as contemplated herein, and
any proceeding brought to enforce this Agreement as provided herein. No Party, by signing
this Agreement, admits any fault or liability, or admits the validity of any claim made by any
other Party or person with respect to the Texas Cell Lease Program or any other matter. The
Settling Defendants specifically deny any illegal, tortious, improper or inappropriate action or
inaction on any of their parts or the parts of any of any of their current or former officers,
agents or employees with respect to the matters and issues being resolved herein. The
presence of releases in this Agreement shall not be construed as indicating any person's or
entity's belief or concession that the person or entity being released, whether or not a party
hereto, has any liability of any kind to any entity providing the release or any other entity.
The agreements by certain Settling Defendants to certain Forbearances for a limited period of
time shall not be construed as an admission that the subject of any Forbearance is or ever was
illegal, tortious, or wrong, or that any of the actions required in the future were not done in
the past to the fullest extent required by law and policy of the parties.

(a) Consistent with other recitals in this agreement, the above provision does not
apply to litigation between and among the State of Missouri, Brazoria County
and CCRI arising out of or relating to the contract between the State of
Missouri and Brazoria County dated August 27, 1996 or any litigation between
or among the State of Missouri, Gregg County, Texas, Limestone County,
Texas, or CCRI regarding any contract for the housing of Missouri inmates in
connection with the Texas Cell Lease Program.

18.  Breach and Enforcement. No Party shall commence any action against any other
Party for breach of this agreement, other than a breach of any party to pay into the Fund in
such amount and at such time as required by the Fund Agreement, unless they have provided
written notice of the breach to the breaching party and given that party a reasonable period
not to exceed 30 calendar days to cure that breach.

11
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Any action for breach of this agreement may only be filed in the Circuit Court
for Cole County, Missouri; such action will be governed by Missouri law and
such action may not seek, and all parties hereby waive any right to, any relief
other than or in addition to specific performance under this agreement and the
State of Missouri hereby waives its sovereign immunity to that extent only. No
Settling Defendant may be made a party to any action against another party for
a breach by the other party of the Settlement Agreement.

The proper court and applicable law for any action for breach of the Fund
Agreement is as set forth in that agreement, but in no event shall the State of
Missouri be made a party to such a proceeding.

General Provisions.

(a)

®

©)

@

©

(®)

()

Captions contained in this Agreement have been asserted herein only as a
matter of convenience and in no way define, limit, extend or describe the scope
of this Agreement or any provision hereof.

This Agreement may be executed by the Parties on any number of separate
counterparts, and all such counterparts so executed constitute one agreement
binding on all the Parties notwithstanding that all the Parties are not signatories
to the same counterpart.

This Agreement, including all exhibits attached hereto, constitute the entire
agreement among the Partes pertaining to the subject matter hereof and
supersede all prior agreements, letters of intent, memoranda of understanding,
negotiations and discussions of the Parties, whether oral or written.

All of the exhibits attached to this Agreement are material and integral parts
hereof, and are fully incorporated herein by this reference, subject to any
express limitations or qualifications as set forth herein.

The Parties will execute and deliver such further documents and do such
further acts and things as may be required to carry out the intent and purpose
of this Agreement.

This Agreement and the rights and obligations of the Parties hereunder are to
be governed by and construed and interpreted in accordance with the laws of
the State of Missouri applicable to contracts made and to be performed wholly
within Missouri, without regard to choice or conflict laws and rules.

All notices, consents, requests, demands and other communications hereunder,

unless otherwise specifically provided, are to be in writing, and are to be
deemed to have been duly given or made: (I) when delivered in person;

12



(ii) three days after deposited in the United States mail, first class postage
prepaid, (iii) in the case of overnight courier services, one business day after
delivery to the overnight courier service with payment provided, or (iv) in the
case of facsimile, when sent, verification received; in each case addressed as
follows:

If to the State of Missouri:

¢/o Missouni Attorney General, PO Box 899, Jefferson City, MO 65102

If to Brazoria:

c/o County Judge, 111 East Locust, Angleton, TX 77515

If to Gregg:

“clo Jim Conkright, Sanders Conkright & Warren, 10450 Holmes, Suite
330, Kansas City, MO 64131

If to CCRI:

c/o Corinne Corley, Corley Law Firm, 4400 Madison, Suite 205, Kansas
City, MO 64111

If to Dove:

c¢/o John F. Cooney, The O’Malley Law Firm, 10 S. Brentwood, Suite
102, P.O. Box 16124, St. Louis, MO 63105

If to TransCor:

c/o Mary Wolff, Law Offices of Mary K. Wolff, 1301 Nueces St., Suite
101, Austin, TX 78701

If to the Class Counsel:

c/o John Poland, Baker Sterchi Cowden & Rice, 1010 Market St., Suite
1610, St. Louis, MO 63101

If to the Settlement Class or a member thereof:

as directed by Order Certifying Mandatory, No Opt-out Class
pursuant to Rule 23(b)(2) entered in the Class Action

13
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or to such other person or address as any Party may designate by notice to the
other Parties in accordance with the terms of this Section.

All provisions of this Agreement are binding upon, inure to the benefit of and
are enforceable by or against the Parties and their respective legal
representatives and successors and assigns.

This Agreement is the product of arms-length negotiations and shall be deemed
to have been drafted by all of the Parties. It shall be construed in accordance
with the fair meaning of its terms and its language shall not be strictly
construed against, nor shall ambiguities be resolved against, any Party.

The individuals executing this Agreement warrant and represent that they have
the full authority to do so on behalf of the Party the represent and that they .

have the authority to take appropriate action required or permitted to be taken
pursuant to this Agreement to effectuate its terms.

[Rest of page intentionally left blank]
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Exccuted this on the dates indicated below:

For the State of Missouri;

Jergﬁ(ah W. (Jay)ﬁﬁixon\

Attomey General of the State of Missouri

County, Texas:

For TransCor:

For CCRI:

For Dove:

O

\
\

i (O

For GiFFen PLTS 2 co.

va’ S\ G~
(—u./L. /Sp/\\w\*-‘l! /|7 1y .

et

15

Date: é/?{///(/i?

Date: éj/Z 5,/ 47

Date: é 25~ ?Cf

Date:

Date:i%ma._/Z; 7

Date: 6./Z//c?7

Date: G-21-77

Date: (o'l'\-qc\




Exccuted this on the dates indicated below:

For the State of Missouri:

Jergffah W. (Jay)[Kixon

Attomey General of the State of Missouri

For Brazonia County, Texas:

For Gregg County, Texas:

For TransCor: (/\”

Epr

For Dove:

G\

\\ —

For Class Counsel: -
b € Bkt

Fov GiFfFen PLYS .ﬂca-wu.«‘j_

Qmﬁ’ S/’;\MG:W
Foc A\f\m~-11 A1

15

Date: él ?.2/ / 2 ([

Date:

Date:

Date;;%@m_zzﬁ

Date: 6/21/?7

Date: G-21-77

Date: (a 2, 99




Executed this on the dates indicated below:

For the State of Missouri:

Attorney General of the State of Missouri

For Brazoria County, Texas:

For Gregg County, Texas:

For TransCor:

For CCRI:

=

For Class Counsel: ' ~
Qe (7 Bcd

Pre Gipfoe PLYS ekl co-

Gany S;\Mcwv»
(::A_ //S(V‘\m'--‘tf ALY

e

15

Date:

Date:

Date:

Date: ,Zé Qﬂ_ 1277

Date: 6/2//?7

Date: é -21-77

Date: (a-l\'qc\




\on /M DateT]/MLLOQZ, 244

KPPM——% Date:/j//ﬂf 23 /555
/

Date:

Date;

16



By:

izl

w?ﬁ . KLEMENT
Law Office of Lynn J. Klement

300 North Velasco

P.O.Box 1744

Angleton, Texas 77516-1744
(409) 849-1175

(409) 849-8928 Facsimile
STATE BAR NO. 11567900
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bate] Lure 2/, /FFT

Date: é Z'/% é ?

Date:

Date:




Iumate

Nane

Acison, Chadwick

Adail,
Adair,
Adams,
Adamse,
Adams,
Adans,
Adame,
Adans,
Adans,
Adams,
Adame,
Agse,

Aaron
Travie
Charles
David
Forrest
John
Kevin
Lamar
Lloyd
Richard
Shane

Louis

Aldrich, James
Aldrich, Malcolm
Aldridge, Melvin

Allen,
Allen,
Allen,
Allen,
Allen,
Allen,
Allen,

Bobby
Derrick
Donald
Eldon
James
Sammie
Timothy

Allen-Bey, Anthony
Allison, Hasan

Alton,

Roland

Alvarez, Aaron
Alvarez, Charles

Alvis,

Donald

Axmons, Devayne

Anderson,
Anderson,
Anderson,
Anderson,
Anderson,
Anderson,
Anderson,

Aric
Donnie
Earl
Gerry
Ralph
Robert

Woodrow

Andes, Todd
Andrews, Wendell
Angelo, Mark
Anthony, Marvin

Arbeiter,

Joseph

Register
Number

518605
€17081
503808
524204
519209
184789
520554

190243
505184
516367
503812
500752
519954

515840
159556
508582
513028
188154
503787
526776
515139
170868

509565
514540
520885
526959
521330
$14834

523700
523106
510718
$20711
521892

$20097

187324

514003

162475
516757
517441
512349
502053

044852

01/22/97
11/15/95
07/22/97
11/03/96
11/24/96
08/14/97
05/10/9€
07/16/97
04/19/96
10/04/95
01/22/97
06/14/96
05/03/96
08/18/95
11/15/95
01/28/97
12/12/96
07/10/97
07/10/97
07/22/97
07/20/9%
08/18/95
07/10/97
12/16/96
11/18/96
07/10/97
06/21/96
06/22/95
11/18/96
12/12/96
12/12/9%6
01/29/97
01/16/97
05/03/96
01/10/97
06/16/9%
11/20/96
07/10/97
03/08/96
01/16/97
10/08/96
07/10/97

LCoC
CcCDC
BCCC
NCCC
GCCC
GCCC
CcCDC
NCCC
CCDC
CcCDC
LCDC
cCnc
ccpe
cCDC
cCDC
BCCC
BCCC
NCCC
NCCC
BCCC
[o{es2]a4
ccnc
NCCC
GCCcC
GCCC
BCCC
[alatele
cCDC
GCcCC
BCCC
BCCC

. Nece

[ateleley

cCDC
GCCC
BCCC
CCDC

BCCC
NCCC

08/13/97
08/29/96
08/19/97
03/18/97

1 08/30/97

08/29/97
09/18/96
12/15/97
08/29/96
08/29/96
04/09/97
09/19/96
09/16/96
05/02/96
12/04/95
08/19/97
08/22/97
12/15/97
12/15/97
08/05/97
09/21/5%5%
09/18/96
12/15/97
08/29/97
11/21/9%6
08/19/97
09/18/96
09/18/96
05/07/97
08/19/97
08/22/97
12/16/9%7
07/08/97
09/18/96
06/24/97
08/29/96
05/13/97
08/19/9%7
09/18/96
03/11/97
08/22/97
12/15/97

L3 ML1ONn oONtalnedad 1roin computer 1nguirliee, lnmace account lietan

FRDC
WMCC
cMce
FRDC
TCC

MECC
BCCC
ACC

TCC

WMCC
GCccC
BCCC
BCCC
FRDC
FRDC
FCC

wMCC
ACC

ACC

FRDC
FRDC
BCCC
ACC

FCC

FRDC
FCC

BCCC
BCCC
FRDC
cMcC
wMcC
BCC

FRDC
FRDC
FRDC
TCC

FRDC
cMec
BCCC
FRDC
WMCC

ACC..

roeters proviaed py i1ndiviaual instailuclions anua LWL Cranele’

12/11/9%5%

08/29/97
08/22/97
01/07/97

12/11/96

08/22/97
11/21/96

12/11/96

- FRDC

- TCC
- WMCC
- FRDC'

FRDC

- FRDC
- GCCC 04/02/97 - FRDC

- FRDC

cxece







