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This Stipulation of Settlement dated as of October 8, 2007 (the “Stipulation”) is made and 

entered into by and among the following Settling Parties (as defined further in ¶1.23 hereof): (i) the 

Plaintiffs (on behalf of themselves and derivatively on behalf of EDS), by and through their counsel 

of record in the Actions (as defined in ¶1.1); and (ii) the Defendants, by and through their counsel of 

record in the Actions.  The Stipulation is intended by the Settling Parties to fully, finally and forever 

resolve, discharge and settle the Released Claims (as defined in ¶1.20), upon and subject to the terms 

and conditions hereof. 

I. DEFENDANTS’ DENIALS OF WRONGDOING AND LIABILITY 

The Defendants have denied and continue to deny each and all of the claims and contentions 

alleged by the Plaintiffs in the Actions.  The Defendants expressly have denied and continue to deny 

all charges of wrongdoing or liability against them arising out of any of the conduct, statements, acts 

or omissions alleged, or that could have been alleged, in the Actions.  The Defendants also have 

denied and continue to deny, inter alia, the allegations that the Plaintiffs, EDS or its stockholders 

have suffered damage, or that the Plaintiffs, EDS or its stockholders were harmed by the conduct 

alleged in the Actions.  The Defendants have further asserted that at all relevant times, they acted in 

good faith, and in a manner they reasonably believed to be in the best interests of EDS and its 

stockholders. 

Nonetheless, the Defendants have concluded that further conduct of the Actions would be 

protracted and expensive, and that it is desirable that the Actions be fully and finally settled in the 

manner and upon the terms and conditions set forth in this Stipulation.  Defendants are entering into 

this Stipulation solely because the proposed Settlement would eliminate the burden and expense of 

further litigation. 
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II. CLAIMS OF THE PLAINTIFFS AND BENEFITS OF SETTLEMENT 

The Plaintiffs believe that the claims asserted in the Actions have merit.  However, counsel 

for the Plaintiffs recognize and acknowledge the expense and length of continued proceedings 

necessary to prosecute the Actions against the Defendants through trial and through appeals.  

Counsel for the Plaintiffs also have taken into account the uncertain outcome and the risk of any 

litigation, especially in complex actions such as the Actions, as well as the difficulties and delays 

inherent in such litigation.  Plaintiffs’ Counsel also are mindful of the inherent problems of proof and 

possible defenses to the claims asserted in the Actions.  Plaintiffs’ Counsel believe that the 

settlement set forth in this Stipulation confers substantial benefits upon EDS and its stockholders.  

Based on their evaluation, Plaintiffs have determined that the settlement set forth in the Stipulation is 

in the best interests of the Plaintiffs, EDS and its stockholders. 

III. TERMS OF STIPULATION AND AGREEMENT OF SETTLEMENT 

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

Plaintiffs (for themselves and derivatively on behalf of EDS) and the Defendants, by and through 

their respective counsel or attorneys of record, that, subject to all necessary court approvals, the 

Actions and the Released Claims shall be finally and fully compromised, settled and released, and 

the Actions shall be dismissed with prejudice, as to all Settling Parties, upon and subject to the terms 

and conditions of the Stipulation, as follows. 

1. Definitions 

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

1.1 “Actions” means collectively, the Federal Actions and the State Action. 

1.2 “Defendants” means the Individual Defendants and nominal defendant EDS. 

1.3 “EDS” means Electronic Data Systems Corporation. 
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1.4 “Effective Date” means the first date by which all of the events and conditions 

specified in ¶7.1 of the Stipulation have been met and have occurred. 

1.5 “ERISA Action” means the multiple ERISA class action lawsuits filed in the United 

States District Court for the Eastern District of Texas, against EDS and certain directors, officers, 

and employees of EDS, the first such action being Langbecker v. Electronic Data Systems 

Corporation, et al., Case No. 4:02-CV-346 (E.D. Tex.), filed on October 24, 2002.  Langbecker and 

four other ERISA class action lawsuits were consolidated into a single action, styled In re Electronic 

Data Systems Corp. “ERISA” Litigation, Case No. 6:03-MD-1512, Lead Case 6:03-CV-126. 

1.6 “Escrow Agent” means Coughlin Stoia Geller Rudman & Robbins LLC, 655 West 

Broadway, Suite 1900, San Diego, California 92101 or any successor. 

1.7 “Federal Actions” means Alaska Electrical Pension Fund and Wayne County 

Employees Retirement System v. Brown, et al., Civil Action No. 6:04-cv-464 (consolidated with 

6:04-cv-466) (E.D. Tex.) and Donald A. Moore v. Richard H. Brown, et al., Civil Action No. 6:04-

cv-77 (E.D. Tex.). 

1.8 “Federal Court” means the United States District Court for the Eastern District of 

Texas. 

1.9 “Federal Court Judgment” means the judgment to be rendered by the Federal Court, 

substantially in the form attached hereto as Exhibit F. 

1.10 “Federal Plaintiffs” means Alaska Electrical Pension Fund, Wayne County 

Employees Retirement System and Donald A. Moore. 

1.11 “Federal Plaintiffs’ Counsel” means Coughlin Stoia Geller Rudman & Robbins LLP 

and Federman & Sherwood and any successors to said counsel. 

1.12 “Final” means the time when a Judgment that has not been reversed, vacated, or 

modified in any way is no longer subject to appellate review, either because of disposition on appeal 
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and conclusion of the appellate process or because of passage, without action, of time for seeking 

appellate review.  More specifically it is that situation when: (1)  either no appeal has been filed and 

the time has passed for any notice of appeal to be timely filed in either the State Action or Federal 

Action; or (2) an appeal has been filed and the court of appeals has either affirmed the Judgment or 

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

(3) a higher court has granted further appellate review and that court has either affirmed the 

underlying Judgment or affirmed the court of appeals’ decision affirming the Judgment or dismissing 

the appeal. 

1.13 “Individual Defendants” means Richard H. Brown, Roger A. Enrico, Ray J. Groves, 

Ray L. Hunt, C. Robert Kidder, Judith Rodin, James A. Baker, III, William H. Gray, III, William M. 

Daley, James E. Daley, Jeffrey M. Heller, Douglas L. Frederick, Robert H. Swan, Fred G. 

Steingraber, Michael H. Jordan, Paul J. Chiapparone, Troy Todd, John W. McCain and Kim L. 

McMann. 

1.14 “Judgment” means the Federal Court Judgment or the State Court Judgment, as 

defined herein. 

1.15 “Judgments” means both the Federal Court Judgment and the State Court Judgment 

as defined herein. 

1.16 “Person” means an individual, corporation, limited liability corporation, professional 

corporation, partnership, limited partnership, limited liability partnership, association, joint stock 

company, estate, legal representative, trust, unincorporated association, government or any political 

subdivision or agency thereof, and any business or legal entity and their spouses, heirs, predecessors, 

successors, representatives, or assignees. 

1.17 “Plaintiffs” means collectively, the Federal Plaintiffs and the State Plaintiffs. 
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1.18 “Plaintiffs’ Counsel” means counsel who have appeared for any of the Plaintiffs in 

the Actions, including Federal Plaintiffs’ Counsel and State Plaintiffs’ Counsel, and any successors 

to said counsel. 

1.19 “Related Parties” means each of a Defendant’s past or present directors, officers, 

employees, partners, members, principals, agents, insurers, attorneys, accountants, legal 

representatives, predecessors, successors, parents, subsidiaries, divisions, assigns, spouses, heirs and 

related or affiliated entities. 

1.20 “Released Claims” shall collectively mean all claims (including “Unknown Claims” 

as defined in ¶1.29 hereof), or causes of action, including demands, rights, liabilities of every nature 

and description whatsoever, known or unknown, whether or not concealed or hidden, asserted or that 

might have been asserted, including, without limitation, claims for negligence, gross negligence, 

breach of duty of care and/or breach of duty of loyalty, fraud, breach of fiduciary duty, or violations 

of any state or federal statute, rule or regulation, that have been or could have been asserted by EDS 

stockholders, individually or derivatively, on behalf of EDS against the Released Persons, that are 

based upon, arise out of or are related to the claims, facts, transactions, events, occurrences, acts, 

disclosures, statements, omissions or failures to act that were alleged in the Actions.  

Notwithstanding the foregoing, “Released Claims” shall not include the claims in the ERISA Action 

or the Securities Action, as defined herein and the releases set forth in this Stipulation shall not 

prevent or bar the continued prosecution of the claims in the ERISA Action or the Securities Action. 

1.21 “Released Persons” means each and all of the Defendants and their Related Parties. 

1.22 “Securities Action” means the multiple securities class action lawsuits filed in the 

United States District Court for the Eastern District of Texas and the United States District Court for 

the Southern District of New York, against EDS and the Directors and Officers, the first such action 

being Feder v. Electronic Data Systems Corporation, Case No. 5:02-CV-207 (E.D. Tex.), filed on 
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September 26, 2002.  Feder and more than twenty other securities class action lawsuits were 

subsequently consolidated into a single action, styled In re Electronic Data Systems Corp. Securities 

Litigation, Case No. 6:03-MD-1512, Lead Case 6:03-CV-110, in which a settlement has been 

reached and judgment entered but which is awaiting final disposition. 

1.23 “Settling Parties” means, collectively, each of the Defendants and the Plaintiffs on 

behalf of themselves, EDS and its stockholders. 

1.24 “State Action” means In re Electronic Data Systems Corporation Derivative 

Litigation, Lead Case No. 416-2147-02 (consolidated with 296-2381-02 and 401-2602-02) (416th 

Jud. Dist., Collin City Dist. Ct.). 

1.25 “State Court” means the 416th Judicial District Court at Collin County, Texas. 

1.26 “State Court Judgment” means the order to be rendered by the State Court, 

substantially in the form attached hereto as Exhibit D. 

1.27 “State Plaintiffs” means Doris Staehr, Jay Fink and Thyron Spears. 

1.28 “State Plaintiffs’ Counsel” means Robbins Umeda & Fink LLP, Emerson Poynter, 

LLP, Paul T. Warner and any successors to said counsel. 

1.29 “Unknown Claims” means any Released Claim which any Plaintiff, EDS or EDS 

stockholders do not know or suspect to exist in his, her or its favor at the time of the release of the 

Released Persons, including claims which, if known by him, her or it, might have affected his, her or 

its settlement with and release of the Released Persons, or might have affected his, her or its decision 

not to object to this settlement.  With respect to any and all Released Claims, the Settling Parties 

stipulate and agree that, upon the Effective Date, the Plaintiffs and EDS shall expressly waive and 

each of the EDS stockholders shall be deemed to have, and by operation of the Judgment shall have, 

expressly waived, the provisions, rights and benefits of California Civil Code §1542, which 

provides: 
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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. 

Upon the Effective Date, the Plaintiffs and EDS shall expressly waive, and each of the EDS 

stockholders shall be deemed to have, and by operation of the Judgment shall have, expressly waived 

any and all provisions, rights and benefits conferred by any law of any jurisdiction or any state or 

territory of the United States, or principle of common law, which is similar, comparable or 

equivalent to California Civil Code §1542.  The Plaintiffs, EDS and EDS stockholders may hereafter 

discover facts in addition to or different from those which he, she or it now knows or believes to be 

true with respect to the subject matter of the Released Claims, but, upon the Effective Date, each 

Plaintiff and EDS shall expressly settle and release, and each EDS stockholder, shall be deemed to 

have, and by operation of the Judgment shall have, fully, finally, and forever settled and released, 

any and all Released Claims, known or unknown, suspected or unsuspected, contingent or non-

contingent, whether or not concealed or hidden, which now exist, or heretofore have existed upon 

any theory of law or equity now existing or coming into existence in the future, including, but not 

limited to, conduct which is negligent, intentional, with or without malice, or a breach of any duty, 

law or rule, without regard to the subsequent discovery or existence of such different or additional 

facts.  The Settling Parties acknowledge, and the EDS stockholders shall be deemed by operation of 

the Judgment to have acknowledged, that the foregoing waiver was separately bargained for and is a 

key element of the settlement of which this release is a part. 

2. Settlement of the Derivative Claims 

2.1 EDS has agreed to adopt and fully implement the corporate governance enhancements 

set forth in Exhibit A and incorporated herein by reference.  Defendants acknowledge that the 

corporate governance enhancements to be implemented via this settlement as described in Exhibit A 

hereto were negotiated and agreed as part of the settlement, and that EDS’s agreement to make these 
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changes is a material part of the consideration for the settlement and a result of the Actions.  EDS 

acknowledges that the pendency, prosecution and resulting settlement of the Actions, including 

demands made in connection therewith, constitutes a material and substantial factor underlying the 

decision by the Board of Directors of EDS to adopt certain corporate governance enhancements. 

2.2 Subsequent to the filing of the first of the Actions on October 7, 2002, the Board of 

Directors of EDS adopted various corporate governance enhancements as set forth in Exhibit B 

hereto, which substantially improved the manner in which EDS is governed.  Defendants 

acknowledge that, under In re Plains Res. Inc. S’holders Litig., C.A. No. 071-N, 2005 Del. Ch. 

LEXIS 12 (Del. Ch. Feb. 4, 2005), and similar cases, there is, in connection with approval of a 

settlement and an award of attorneys’ fees, a rebuttable presumption of a causal connection between 

the Actions and the subsequent benefit conferred on EDS by virtue of the corporate governance 

enhancements adopted by the EDS Board after the filing of the Actions and listed in Exhibit B that 

settled or mooted claims made in the Actions.  In connection with seeking judicial approval of the 

Settlement and Plaintiffs’ application for attorneys’ fees, Defendants agree not to challenge that 

presumption. 

2.3 The settlement shall be conditioned on the approval of the insurers to the extent 

required by, and in accordance with, the terms of the following EDS policies:  Kemper Securexcess 

Policy No. 3DY-018-733 00; Starr Excess International Policy No. 6458058; CODA Premier Policy 

No. EDS-795C (“The D&O Policies”). 

2.4 Defendants will authorize and instruct the insurers of the D&O Policies to deposit the 

sum of six million dollars ($6,000,000.00) into an escrow account for the benefit of EDS to be 

designated and controlled by the Escrow Agent (such sum, plus interest actually earned in the 

escrow account, is hereinafter referred to as the “Fund”) in accordance with an Escrow Agreement in 

substantially the form attached as Exhibit C hereto.  The Fund shall be invested in Treasury Bills 
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pending final Federal Court approval of this settlement.  The Settling Parties agree to, and hereby 

accept, the terms of the Escrow Agreement.  Defendants will use their best efforts to secure the 

payment by the insurers into the Fund.  The Fund shall be deemed and considered to be in custodia 

legis of the Federal Court, and shall remain subject to the jurisdiction of the Federal Court, until such 

time as the Fund shall be distributed in full pursuant to this Stipulation. 

2.5 Simultaneously with the filing of a motion for preliminary approval of the settlement 

and notice in the Federal Actions, State Plaintiffs shall file an Agreed Motion to Stay and an Agreed 

Stay Order staying all proceedings in the State Action unless and until (subject to paragraph 7.3) the 

Stipulation is in any way cancelled or terminated or the Federal Court Judgment is not entered or is 

overturned.  State Plaintiffs shall not seek to lift the stay or otherwise prosecute the State Action 

unless and until such events occur.  The Agreed Stay Order shall state, among other matters, that: (i) 

the case has been settled; (ii) the motion for preliminary approval and notice has been filed in the 

Federal Actions (copies of which, along with the proposed notice, shall be attached to the Agreed 

Motion to Stay); and (iii) after notice and dismissal with prejudice, and the expiration of all times for 

appeal in the Federal Action or the affirmance of the dismissal with prejudice of the Federal Action 

through any and all possible appeals, the State Court will enter an order substantially in the form of 

Exhibit D hereto, which Exhibit will also be attached to the Agreed Motion to Stay, approving a 

nonsuit dismissing the State Action with prejudice.  Simultaneously with the execution of the 

Stipulation, State Plaintiffs will execute a Motion for Nonsuit with Prejudice and Proposed Order in 

substantially the form attached as Exhibit D hereto and shall deliver to EDS such Motion for Nonsuit 

and Proposed Order.  EDS shall hold such Motion and Proposed Order in escrow and will file it in 

the State Action only after the expiration of the time for appeal in the Federal Actions or the 

affirmance of the dismissal of the Federal Actions with prejudice through any and all possible 

appeals.  If the dismissal of the Federal Actions does not become Final in such manner, or if the 
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Stipulation is otherwise cancelled or terminated, EDS shall return the Motion and Proposed Order to 

State Plaintiffs and it shall be of no force and effect.  State Plaintiffs agree to use their best efforts 

and to take any and all actions reasonably necessary to ensure the entry of the Nonsuit with Prejudice 

in the State Action or otherwise facilitate, effectuate, and ensure the dismissal with prejudice of the 

State Action, including without limitation executing any motion, notice or other filing that is 

required or requested by the State Court, in accordance with, and subject to, this paragraph. 

3. The Settlement 

a. The Escrow Agent 

3.1 The Escrow Agent may invest the Fund deposited pursuant to ¶2.4 hereof in 

instruments backed by the full faith and credit of the United States Government or fully insured by 

the United States Government or an agency thereof and shall reinvest the proceeds of these 

instruments as they mature in similar instruments at their then-current market rates. 

3.2 The Escrow Agent shall not disburse the Fund except as provided in the Stipulation, 

the Escrow Agreement or by an order of the Federal Court. 

b. Taxes 

3.3 (a) Settling Parties and the Escrow Agent agree to treat the Fund as being at all 

times a “qualified settlement fund” within the meaning of Treas. Reg. §1.468B-1.  In addition, the 

Escrow Agent shall timely make such elections as necessary or advisable to carry out the provisions 

of this ¶3.3, including making the “relation-back election” (as defined in Treas. Reg. §1.468B-1) 

back to the earliest permitted date.  Such elections shall be made in compliance with the procedures 

and requirements contained in such regulations.  It shall be the responsibility of the Escrow Agent to 

timely and properly prepare and deliver the necessary documentation for signature by all necessary 

parties, and thereafter to cause the appropriate filing to occur. 
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(b) For the purpose of §468B of the Internal Revenue Code of 1986, as amended, 

and the regulations promulgated thereunder, the administrator of the Fund shall be the Escrow 

Agent.  The Escrow Agent shall timely and properly file all informational and other tax returns 

necessary or advisable with respect to the Fund (including without limitation the returns described in 

Treas. Reg. §1.468B-2(k)).  Such returns (as well as the election described in ¶3.3(a) hereof) shall be 

consistent with this ¶3.3 and in all events shall reflect that all Taxes (including any estimated Taxes, 

interest or penalties) on the income earned by the Fund shall be paid out of the Fund as provided in 

¶3.3(c) hereof. 

(c) All (a) Taxes (including any estimated Taxes, interest or penalties) arising 

with respect to the income earned by the Fund (“Taxes”), and (b) expenses and costs incurred in 

connection with the operation and implementation of this ¶3.3 (including, without limitation, 

expenses of tax attorneys and/or accountants and mailing and distribution costs and expenses relating 

to filing the returns described in this ¶3.3) (“Tax Expenses”), shall be paid out of the Fund.  The 

Escrow Agent shall indemnify and hold harmless each of the Defendants and their Related Parties 

for Taxes and Tax Expenses (including, without limitation, Taxes payable by reason of any such 

indemnification).  Further, Taxes and Tax Expenses shall be timely paid by the Escrow Agent out of 

the Fund without prior order from the Federal Court.  The Settling Parties agree to cooperate with 

the Escrow Agent, each other, and their tax attorneys and accountants to the extent reasonably 

necessary to carry out the provisions of this ¶3.3.  However, the Defendants shall not have any 

responsibility or liability for any acts or omissions of the Escrow Agent or its agents with respect to 

the obligations and duties of the Escrow Agent as described in section 3. 
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4. Settlement Procedure 

4.1 Promptly after execution of the Stipulation, the Settling Parties shall submit the 

Stipulation and its Exhibits to the Federal Court and apply for an order substantially in the form of 

Exhibit E hereto, requesting preliminary approval of the settlement set forth in the Stipulation. 

4.2 Plaintiffs will also move the Federal Court to approve notice to EDS stockholders in a 

manner to include, but not necessarily limited to, the following:  (a) publication of the notice 

attached hereto as Exhibit E-1 by first class mail to all EDS shareholders (whether of record or 

beneficial owners) within 20 days of preliminary approval of the settlement and the notice; (b) 

publication of summary notice attached hereto as Exhibit E-2 once in each of the national editions of 

The Wall Street Journal and Investors Business Daily within 20 days of the Federal Court’s 

preliminary approval of the settlement and the notice; and (c) publication of the notices attached as 

Exhibits E-1 and E-2 on the websites of one or more of the Plaintiffs’ Counsel and Plaintiffs’ Notice 

Administrator, Gilardi & Company LLC, within 20 days of the Federal Court’s preliminary approval 

of the settlement and the notice; and (d) publication of the summary notice on Business Wire within 

20 days of the Federal Court’s preliminary approval of the settlement and the notice.  The summary 

notice shall contain a link directing the readers to a website maintained by Gilardi & Company LLC 

that will contain information concerning the settlement, including a copy of Exhibit E-1.  This 

website will be maintained up to and including the date of Settlement Hearing, defined below.  

Defendants will take no position on such notice procedures proposed by Plaintiffs.  Any and all costs 

of any notice and administration expenses for settlement shall be paid from the Fund.  Such costs 

and expenses shall be paid from the Fund prior to any payment from the Fund of Plaintiffs’ 

Counsel’s attorneys’ fees.  Further, EDS shall file a Form 8-K with the Securities and Exchange 

Commission; provided however, EDS will have the option not to file a Form 8-K with respect to 

preliminary approval of the Settlement if EDS discloses the preliminary approval of the Settlement 
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in a 10Q or a 10K filing with the Securities and Exchange Commission that, as of the date of such 

preliminary approval, EDS expects to be filed within 30 days of such approval. 

4.3 Plaintiffs will request that after notice is given, the Federal Court hold a hearing (the 

“Settlement Hearing”) and approve the settlement of the Actions as set forth herein.  At or after the 

Settlement Hearing, Plaintiffs will also request the Federal Court to approve payment of Plaintiffs’ 

Counsel’s attorneys fees and expenses. 

5. Releases 

5.1 Upon the Effective Date, as defined in ¶1.4, EDS and the Plaintiffs (acting on their 

own behalf and, derivatively on behalf of EDS) shall be deemed to have, and by operation of the 

Judgments shall have, fully, finally, and forever released, relinquished and discharged the Released 

Claims against the Released Persons and any and all claims (including Unknown Claims) arising out 

of, relating to, or in connection with the defense, settlement or resolution of the Actions against the 

Released Persons.  Nothing herein shall in any way impair or restrict the rights of any Settling Party 

to enforce the terms of the Stipulation. 

5.2 Upon the Effective Date, as defined in ¶1.4, each of the Released Persons shall be 

deemed to have, and by operation of the Judgments shall have, fully, finally, and forever released, 

relinquished and discharged each and all of the Plaintiffs and Plaintiffs’ Counsel from all claims 

(including Unknown Claims), arising out of, relating to, or in connection with the institution, 

prosecution, assertion, settlement or resolution of the Actions or the Released Claims.  Nothing 

herein shall in any way impair or restrict the rights of any Settling Party to enforce the terms of the 

Stipulation. 

5.3 EDS represents that it has not been notified of, and has no knowledge of, any SEC or 

DOJ investigations into alleged “backdating” or improper selection of stock option grant dates 

and/or insider trading claims arising from such “backdating” or improper selection.  In the event the 
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representation in this paragraph is shown to be false, however, the releases above in ¶¶5.1 and 5.2 

shall nonetheless remain effective, but shall not be construed to release and/or waive claims arising 

from the alleged “backdating” or improper selection of stock option grant dates and/or insider 

trading claims arising from such “backdating” or improper selection. 

6. Plaintiffs’ Counsel’s Attorneys’ Fees and Expenses 

6.1 Subject to Federal Court approval of the settlement and the Federal Court’s award of 

attorneys’ fees and expenses, and subject to the provisions of this Stipulation, Defendants agree that 

the entire balance of the Fund (after costs of notice, administrative costs, taxes, and tax expenses, 

and other deductions provided for by this Stipulation, the law, or court order (“Authorized 

Expenses”)) may be distributed to Plaintiffs’ Counsel for fees and expenses (inclusive of applicable 

interest actually earned) based upon the substantial benefit conferred on EDS by the settlement 

resulting from the bringing of the Actions.  In connection with any application for fees and expenses 

submitted by Plaintiffs’ Counsel, Defendants will not object to an award to Plaintiffs’ Counsel of 

attorneys’ fees and expenses of up to six million dollars ($6,000,000.00), plus applicable interest 

actually earned on the amount awarded as attorneys’ fees and expenses, but in no event an amount 

greater than the amount remaining in the Fund, after payment of Authorized Expenses.  Plaintiffs’ 

Counsel intend that the application for fees and expenses submitted by Plaintiffs’ Counsel will 

include a court-approved incentive award of up to $10,000 to Plaintiff Donald Moore.  If approved, 

such award will be paid out of the Fund as an Authorized Expense.  Defendants take no position on 

the request for an incentive award. 

6.2 EDS and the Individual Defendants will not be liable or in any way responsible for 

the payment of any monies called for under this Stipulation, including but not limited to any award 

by the Federal Court of attorney’s fees and expenses and payment of Authorized Expenses, all of 

which are to be paid solely out of the Fund paid entirely by the insurers of the D&O Policies.  To the 
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extent the money available in the Fund is not sufficient to pay for any amount called for under this 

Stipulation, including but not limited to any award by the Federal Court of attorneys’ fees and 

expenses and Authorized Expenses, EDS, the Individual Defendants and their insurers will not be 

liable or in any way responsible for any such amount. 

6.3 Any award by the Federal Court of attorneys’ fees and expenses to Plaintiffs’ Counsel 

may be paid directly out of the Fund to Plaintiffs’ Counsel within five (5) business days following 

the Federal Court’s entry of an order approving such payment.  The Federal Court’s award of 

attorneys’ fees shall be paid to Plaintiffs’ Counsel notwithstanding the existence of any timely filed 

post-judgment objections thereto, potential for appeal therefrom, and/or collateral attack on the 

settlement, subject to the joint and several obligation of Plaintiffs’ Counsel, and/or their successors, 

to make a full refund in accordance with, and subject to, paragraph 7.3, if and when, as a result of 

any appeal and/or further proceedings on remand, and/or successful collateral attack, the attorneys’ 

fees and expenses or cost award is reduced or reversed. 

7. Conditions of Settlement, Effect of Disapproval, Cancellation or 
Termination 

7.1 The Effective Date of the Stipulation shall be conditioned on the occurrence of all of 

the following events: 

(a) The sum of $6 million has been deposited with the Escrow Agent by the 

insurers of the D&O Policies; 

(b) the Federal Court has entered the Federal Court Judgment; 

(c) the State Court has entered the State Court Judgment; 

(d) the Federal Court Judgment and the State Court Judgment have become Final, 

as defined in ¶1.12, above and for the avoidance of doubt, the condition that the Judgments become 

Final shall fail upon either Judgment not being entered or being reversed by any court of competent 

jurisdiction; 
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(e) the Board of Directors of EDS has approved the settlement; and 

(f) the insurers of the D&O Policies have given the approval set forth in ¶2.3 

hereof. 

7.2 If any of the conditions specified in ¶7.1 are not met, then the Stipulation shall be 

canceled and terminated subject to ¶7.3 unless Plaintiffs’ Counsel and counsel for Defendants 

mutually agree in writing to proceed with the Stipulation. 

7.3 If for any reason the Effective Date of the Stipulation does not occur, or if the 

Stipulation is in any way canceled or terminated or if any rulings in the Actions related to the 

Stipulation are successfully attacked collaterally, the payments to Plaintiffs’ Counsel pursuant to 

section 6 shall be returned to EDS, as representative of the Individual Defendants, within seven (7) 

calendar days of said event.  The foregoing sentence will not apply, however, to any expenses or 

costs related to notice, administrative costs, taxes, and tax expenses.  These expenses and costs will 

not be re-paid to EDS, as representative of the Individual Defendants, nor will EDS or the Individual 

Defendants be responsible for returning any such expenses or costs to the insurers of the D&O 

Policies.  In addition, the Parties agree and intend that the settlement is not conditioned on any ruling 

on attorneys’ fees and expenses, and that any such ruling by the Federal Court, or any modification, 

alteration, or reversal, by the Federal Court or on appeal, of any award of attorneys’ fees and 

expenses, shall not cancel, terminate, void, render ineffective, or in any way affect the Stipulation or 

any order approving the settlement contained herein. 

8. Miscellaneous Provisions 

8.1 The Settling Parties (a) acknowledge that it is their intent to consummate this 

Stipulation; and (b) agree to cooperate to the extent reasonably necessary to effectuate and 

implement all terms and conditions of the Stipulation and to exercise their best efforts to accomplish 

the foregoing terms and conditions of the Stipulation. 
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8.2 The parties intend this settlement to be a final and complete resolution of all disputes 

between them with respect to the Actions.  The settlement compromises claims which are contested 

and shall not be deemed an admission by any Settling Party as to the merits of any claim, allegation 

or defense.  While Defendants deny that the claims advanced in the Actions are meritorious, 

Defendants agree that the litigation was filed in good faith and in accordance with the applicable 

federal and Texas state rules, including, without limitation, Federal Rule of Civil Procedure 11, Rule 

13 of the Texas Rules of Civil Procedure, and Chapter 10 of the Texas Civil Practice and Remedies 

Code, and Plaintiffs and Defendants further agree that the claims are being settled voluntarily after 

consultation with competent legal counsel.  The Settling Parties will jointly request that the Federal 

Court Judgment contain a finding that during the course of the litigation, the parties and their 

respective counsel at all times complied with the requirements of Federal Rule of Civil Procedure 

11, Rule 13 of the Texas Rules of Civil Procedure and Chapter 10 of the Texas Civil Practice and 

Remedies Code and all other similar laws. 

8.3 Neither the Stipulation nor the settlement, nor any act performed or document 

executed pursuant to or in furtherance of the Stipulation or the settlement: (a) is or may be deemed to 

be or may be offered, attempted to be offered or used in any way by the Settling Parties as a 

presumption, a concession or an admission of, or evidence of, any fault, wrongdoing or liability of 

the Defendants or of the validity of any Released Claims; or (b) is intended by the Parties to be 

offered or received as evidence or used by any other person in any other actions or proceedings, 

whether civil, criminal or administrative.  Released Parties may file the Stipulation and/or the 

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

counterclaim based on principles of res judicata, collateral estoppel, full faith and credit, release, 

good faith settlement, judgment bar or reduction or any other theory of claim preclusion or issue 

preclusion or similar defense or counterclaim. 
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8.4 The Settling Parties agree that any press release or other public comment related to 

the Actions or their resolution shall be limited to a factual description of the terms of the settlement 

and the remaining procedural steps necessary to secure final approval.  The Settling Parties’ press 

releases, if any, will not specifically name any of the Individual Defendants beyond any citation to 

the caption of the Actions, and instead will only refer generally to current and former officers and 

directors.  The Settling Parties shall exchange drafts of any press releases prior to dissemination to 

the public.  The Settling Parties’ respective press releases, if any, regarding preliminary approval of 

the settlement shall contain links directing readers to a website that will contain the notice approved 

by the Federal Court.  In all events, the Settling Parties shall refrain from any accusations of 

wrongful or actionable conduct by any party and shall not otherwise suggest that the settlement 

constitutes an admission of any claim or defense alleged. 

8.5 The Exhibits to this Stipulation are material and integral parts hereof and are fully 

incorporated herein by this reference. 

8.6 The Stipulation may be amended or modified only by a written instrument signed by 

or on behalf of all Settling Parties or their respective successors-in-interest. 

8.7 This Stipulation and the Exhibits attached hereto constitute the entire agreement 

among the Settling Parties and no representations, warranties or inducements have been made to any 

Settling Party concerning the Stipulation or any of its Exhibit other than the representations, 

warranties and covenants contained and memorialized in such documents.  Except as otherwise 

provided herein, each Settling Party shall bear its own costs. 

8.8 Plaintiffs’ Counsel, derivatively on behalf of EDS, are expressly authorized by the 

Plaintiffs to take all appropriate action required or permitted to be taken pursuant to the Stipulation 

to effectuate its terms and also are expressly authorized by the Plaintiffs to enter into any 
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modifications or amendments to the Stipulation which they deem appropriate on behalf of the 

Plaintiffs. 

8.9 Each counsel or other Person executing the Stipulation or its Exhibits on behalf of 

any Settling Party hereby warrants that such Person has the full authority to do so. 

8.10 The Stipulation may be executed in one or more counterparts.  All executed 

counterparts and each of them shall be deemed to be one and the same instrument.  A complete set of 

counterparts, either originally executed or copies thereof, shall be filed with the Federal Court and 

State Court. 

8.11 The Stipulation shall be binding upon, and inure to the benefit of, the successors and 

assigns of the Settling Parties and the Released Persons. 

8.12 The Federal Court shall retain jurisdiction with respect to implementation and 

enforcement of the terms of the Stipulation, and the Settling Parties submit to the jurisdiction of the 

Federal Court for purposes of implementing and enforcing the settlement embodied in the 

Stipulation. 

8.13 This Stipulation and the Exhibits attached hereto shall be considered to have been 

negotiated, executed and delivered, and to be wholly performed, in the State of Texas, and the rights 

and obligations of the parties to the Stipulation shall be construed and enforced in accordance with, 

and governed by, the internal, substantive laws of the State of Texas without giving effect to that 

State’s choice of law principles. 
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Exhibit A  

 

Subject to EDS Board approval, EDS will adopt changes to its Corporate Governance Guidelines 
and/or other corporate documents as appropriate to reflect formally the following principles: 

The following changes will not be required to take effect until the Settlement becomes final as 
defined in the Stipulation of Settlement.  They will not be amended for a period of 3 years 
without the approval of a majority of the independent directors. 

THE BOARD OF DIRECTORS 
 

1. No more than 3 current EDS employees may serve as board members at 
the same time.  No more than 4 members of the Board may be non-independent.  The Board 
would have 180 days from when it determines that a director is not independent to cure any non-
compliance with these policies. 
 

2. Independent directors shall not serve on more than 4 boards of publicly-
held companies other than EDS.  Any exception to this policy shall be approved by a majority of 
the independent directors, upon recommendation of the Governance Committee. 
 
 
 
RESPONSIBILITIES OF THE INDEPENDENT DIRECTORS 
 

1. The Non-employee directors shall meet in executive session at every 
regularly scheduled board meeting.  
 

2. When the Presiding Director deems appropriate, the Presiding Director 
may retain, and/or recommend to the Chairman of the Board the retention of, consultants who 
shall report directly to the Board and whose fees shall be paid by EDS.   
 
 
COMPENSATION AND BENEFITS COMMITTEE 
 

1. At least once every 4 years, beginning upon the effective date of this 
change, the Compensation Committee shall retain an expert independent consultant to review 
executive officer compensation and provide a report with recommendations to the Compensation 
and Benefits Committee, which will review the report.   The report may include suggestions 
about the design of compensation programs in light of market trends in executive compensation.   
 

2. Such consultant shall receive no more than 10% of its revenue from 
consulting services provided to EDS.   
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AUDIT COMMITTEE 
 

1. Among the responsibilities of the Audit Committee shall be the following: 
 
 

a. periodically reviewing EDS’ guidelines and policies with respect 
to risk assessment and risk management guidelines and meeting as needed with appropriate risk 
or other personnel; and 
 

b. periodically (but not less than every two years) reviewing EDS’ 
Code of Business Conduct and recommending any proposed changes to the Board.  Any 
significant revisions to the Code of Business Conduct (even if not applicable to Directors) should 
be reviewed and approved by a majority of the independent directors. 
 

2. On an annual basis, the Company shall continue to submit its appointment 
of EDS’ independent auditor to the shareholders for ratification at the annual meeting of 
shareholders. 
 

3. Each regularly scheduled meeting of the Audit Committee shall include at 
least one session with no Management present.  
 

4. Each year, the Audit Committee shall review and discuss with the Director 
of Internal Audit the overall scope and plans for audits by the internal audit department and the 
coordination of such plans with the independent auditor.  In addition, at any other meeting of the 
Audit Committee, the Committee, at the request of the Director of Internal Audit, shall meet with 
the Director to review internal audit related issues that the Director considers appropriate to 
review at that time with the Audit Committee.  
 

5. The Audit Committee shall adopt a policy requiring management to 
provide (by posting on the EDS intranet or otherwise) written descriptions of the Company’s 
critical accounting policies and practices to those employees who record or review the recording 
of revenue.  The Audit Committee shall review with management the procedures regarding 
availability of critical accounting policies and practices and management’s compliance with such 
procedures. 
 
 
GOVERNANCE COMMITTEE 
 

1. Each director following his or her appointment shall complete an 
orientation program, which shall include information about principles of corporate governance.  
In addition, on an annual basis, the Company shall make available to all directors information 
concerning nationally recognized director education programs and information about 
opportunities for continuing education about EDS and its business.  The Company will pay for 
director attendance at such opportunities. 
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2. The factors to be considered in selecting an incumbent director as nominee 
for continued Board service shall include consideration of any violations of the Code of Business 
Conduct by such director.  
 

3. The Governance Committee shall meet no fewer than three times per year. 
 
 
SHAREHOLDER MEETING AND NOMINATIONS OF DIRECTORS 
 

1. Consistent with SEC rules, EDS will continue to include in its Proxy 
Statement information regarding shareholder’s rights to submit proposals, including director 
nominations, for consideration at shareholder meetings and to be considered for inclusion in 
Proxy Statements.     
 
 
STOCK OPTIONS 
 

1. No previously issued stock options shall be re-priced at a lower exercise 
price without shareholder approval. 
 
 
INSIDER TRADING 
 

1. Where permitted by law, all Management personnel with the job code of 
Vice President Level One (or its equivalent) or above shall certify as to their knowledge 
regarding any violations of the EDS’ Code of Business Conduct (including its section regarding 
Insider Trading) or other laws.  
 

2. At least once a year, the Independent Directors will receive a report 
regarding any violations of the insider trading section of the EDS Code of Business Conduct by 
personnel with the job code of Vice President Level Two (or its equivalent) or above, which are 
discovered by the Company. 
 
 
RELATED PARTY TRANSACTIONS. 
 

1. EDS shall not make strategic equity investments in any company in which 
a director or executive officer has a direct ownership interest of more than 5%, subject to EDS’ 
ability, through the exercise of reasonable efforts, to determine ownership interests in any such 
company.   
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Each of the foregoing is subject to applicable laws and regulations.  Consistent with the Board 
members’ ongoing duties and obligations to the Company and its shareholders, the Board and/or 
its committees retain the right to modify these or any other governance measures in the future as 
the Board and the implicated committees deem appropriate, subject to the three year provision 
regarding approval by a majority of the independent directors as described on page 1. 
 
. 
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