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SETTLEMENT AGREEMENT

This global Settlement Agreement (this “Agreement”) is made and entered into as of

December 15, 2015 (the “Agreement Date”) between and among, on the one hand, (1)

Ralph S. Janvey, solely in his capacity as the receiver (the “Receiver”) for Robert Allen Stanford
and other persons and entities pursuant to the orders of the United States District Court for the
Northern District of Texas entered February 17, 2009, March 12, 2009, and July 19, 2010 in
Securities and Exchange Commission v. Stanford International Bank, Ltd. et al., No. 3:09-cy-
00298-N (N.D. Tex.) (the “SEC Action™); (ii) the Official Stanford Investors Committee, as
defined in the order of that Court entered August 10, 2010 in the SEC Action (the “Committee™);
and (iif) Marcus A. Wide and Hugh Dickson, in their capacities as the joint liquidators of
Stanford International Bank, Ltd., and Stanford Trust Company Ltd., and Marcus A. Wide and
Hordley Forbes, in their capacities as the joint liquidators of Stanford Development Company,
pursuant to the orders of the Eastern Caribbean Supreme Court in Antigua and Barbuda entered
May 12, 2011, March 30, 2012, and October 15, 2013 (the “Antiguan Liquidators”) (the
Receiver, Committee, and Antiguan Liquidators are collectively referred to as “Plaintiffs™); and,
on the other hand, (iv) Kroll, LLC (f/k/a Kroll Inc.) and Kroll Associates, Inc. (together, “Kroll”)
(Plaintiffs, on the one hand, and Kroll, on the other hand, are together referred to in this
Agreement as the “Parties,” and each of those two Parties is referred to as a “Party”).

WHEREAS, capitalized terms in this Agreement have the meanings given to them by the
definitions set forth in Section I below or elsewhere in this Agreement.

WHEREAS, in a complaint entered February 17, 2009 in the SEC Action, the Securities

and Exchange Commission alleged that Robert Allen Stanford and entities he owned or
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controlled had engaged in a fraudulent scheme affecting tens of thousands of customers from
over one hundred countries;

WHEREAS, the Receiver was appointed with the full power of an equity receiver at the
request of the Securities and Exchange Commission in the SEC Action by an order entered
February 17, 2009 which was amended by orders entered March 12, 2009 and July 19, 2010;

WHEREAS, pursuant to an order entered October 6, 2009, and subsequent orders, the
Judicial Panel on Multidistrict Litigation has centralized actions concerning Stanford before the
Court for pretrial proceedings;

WHEREAS, the Examiner was appointed by an order in the SEC Action entered April
20, 2009 in order to assist the Court in considering the interests of the worldwide investors in any
financial products, accounts, vehicles or ventures sponsored, promoted or sold by any defendants
in the SEC Action;

WHEREAS, the Committee was appointed to represent worldwide customers of Stanford
International Bank, Ltd., who, as of February 16, 2009, had funds on deposit at Stanford
International Bank, Ltd. and/or were holding certificates of deposit issued by Stanford
International Bank, Ltd., pursuant to a stipulation between and among the Receiver, investors,
the SEC, and the Examiner filed in the SEC Action on March 30, 2010, and an order entered in
the SEC Action on August 10, 2010;

WHEREAS, the Antiguan Liquidators were appointed by orders of the Eastern Caribbean
Supreme Court in Antigua and Barbuda entered May 12, 2011 and March 30, 2012, which
ordered them to serve as the joint liquidators of Stanford International Bank, Ltd. and Stanford
Trust Company Ltd., and an order entered October 15, 2013, which ordered them to serve as the

joint liquidators of Stanford Development Company;
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WHEREAS, in their respective proceedings, the Receiver and the Antiguan Liquidators
have been appointed, among other things, to (i) act as representatives of their respective estates,
(ii) collect and realize the relevant debtors’ worldwide assets, (iii) pursue claims, and (iv)
distribute the proceeds collected to worldwide creditors of their respective estates;

WHEREAS, the proceedings before the Court and the Eastern Caribbean Supreme Court
in Antigua and Barbuda concerning Stanford have been extensive, and, together with other
matters concerning Stanford, have been subject to widespread publicity;

WHEREAS, the Plaintiffs share common goals in pursuing claims for, and obtaining
funds for, Persons affected by losses related to Stanford;

WHEREAS, Plaintiffs have stated their intention, absent this Settlement, to file litigation
against Kroll to pursue claims concerning Stanford;

WHEREAS, on February 8, 2015, Kroll filed voluntary petitions for relief with the
Bankruptcy Court for the District of Delaware under chapter 11 of title 11 of the United States

Code, 11 U.S.C. §§ 101-1532 (the “Bankruptcy Code™), commencing chapter 11 cases, which

are being administered under the case caption In re Altegrity, Inc., et al., No. 15-10226 (Bankr.
D. Del.) (Jointly Administered);

WHEREAS, on April 30, 2015, the Receiver, the Committee and a putative class of
holders of certificates of deposit issued by Stanford International Bank, Ltd. filed a proof of
claim in Kroll’s chapter 11 case and certain of its affiliates’ chapter 11 cases, which was
assigned claim number 1283 (the “Chapter 11 Proof of Claim”);

WHEREAS, on August 14, 2015, the Bankruptcy Court entered an order confirming a
joint chapter 11 plan for Kroll (the “Chapter 11 Plan”), which became effective on August 31,

2015;
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WHEREAS, the Parties desire to fully, finally, and forever compromise, and to effect a
global settlement and discharge of, all claims, disputes, and issues between them, including the
Chapter 11 Proof of Claim,;

WHEREAS, the Parties have conducted extensive, good faith, arm’s-length negotiations
leading to this Agreement;

WHEREAS, based upon their independent investigation, Plaintiffs have concluded that
this Agreement is fair, reasonable, and adequate, and in the best interests of Plaintiffs, Claimants,
Interested Parties, and all Persons affected by wrongdoing or losses related to Stanford, and have
agreed to enter into this Agreement, and to use their best efforts to effectuate this Agreement,
after considering the benefits of this Agreement as well as the burden, expense, and risks of
litigation;

WHEREAS, Kroll denies Plaintiffs’ claims and is entering into this Agreement to avoid
the burden, expense, and risks of litigation; and

WHEREAS, the Parties understand that the Examiner has reviewed this Settlement
agreement and if asked by the Court, is prepared to recommend that the Settlement, the
Scheduling Order, and the Bar Order and Judgment be approved and implemented,;

NOW, THEREFORE, in consideration of the agreements and covenants of the Parties,
and for other good and valuable consideration, the receipt and sufficiency of which is hereby

acknowledged, the Parties agree as follows:

L Terms Used in this Agreement
1. “Antiguan Orders” means the three orders approving this Agreement, each in the

specific form annexed to this Agreement as Exhibit E.

2. “Attorneys Fees” has the meaning given to that term in paragraph 75 of this

Agreement.
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3. “Authority” means any government, or governmental, administrative, or
regulatory entity, agency, body, division, subdivision, department, office, official, or
representative, in the United States or elsewhere.

4. “Bankruptcy Court” means the United States Bankruptcy Court for the District of

Delaware, provided, however, that if the bankruptcy reference is withdrawn by the United States
District Court for the District of Delaware or it is determined that the United States Bankruptcy Court
for the District of Delaware does not have jurisdiction over any matters relating to approval and
implementation of the Settlement, “Bankruptcy Court” shall mean the United States District Court for
the District of Delaware.

5. “Bar Order and Judgment” means an order substantially in the form of Exhibit D

to this Agreement which is to be entered by the Court finally approving the terms of this
Agreement and which specifically includes, inter alia (i) an order barring any Settled Claims by
Plaintiffs, Claimants or other Interested Parties against Kroll and the Kroll Released Parties and
(i1) a provision that the Bar Order and Judgment is intended to be a final, appealable judgment of
the Court within the meaning of Rule 54(b) of the Federal Rules of Civil Procedure or
alternatively the collateral order doctrine. The Bar Order and Judgment is intended to
supplement, and not replace or diminish, (i) the order of the Bankruptcy Court dated March 20,
2015, which set a deadline of April 30, 2015 for persons and entities to file proofs of claims with
the Bankruptcy Court in order to participate in voting and distributions in Kroll’s chapter 11
cases, and (ii) the discharge of Kroll under its Chapter 11 Plan.

6. “Claimant” means any Person who has ever held a certificate of deposit, CD,

depository account, or investment with Stanford.



Case 3:09-cv-00298-N Document 2290-1 Filed 03/23/16 Page 7 of 88 PagelD 65379

7. “Confidential Information” means the communications and discussions in

connection with the negotiations which led to this Agreement and the Settlement. Before
Plaintiffs file the Scheduling Order, the term “Confidential Information” also includes the
existence and terms of this Agreement and the Settlement.

8. “Court” means the United States District Court for the Northern District of Texas,
Judge David C. Godbey, currently presiding.

9. “Distribution Plan” means the Receiver’s plan to be utilized for distribution of the

Net Settlement Amount, which shall be similar to the Receiver’s Second Interim Distribution

Plan in the SEC Action.
10. “Effective Date” means the date when the conditions set forth in paragraph 36 of

this Agreement have been met.

11.  “Examiner” means John J. Little, in his capacity as examiner pursuant to the order
of the Court entered April 20, 2009 in the SEC Action.

12. “Final” means unmodified after the final conclusion of all possible forms and
levels of judicial review, including to the court or Authority of last resort, whether automatic or
discretionary, whether by appeal or otherwise, and the final expiration of any and all time
periods for all possible such review.

13. “Forum” means any court, tribunal, or forum, whether its nature is federal,
foreign, state, administrative, regulatory, arbitral, local, or otherwise.

14. “Hearing” shall have the meaning set forth in the proposed Scheduling Order
attached as Exhibit A to this Agreement.

15.  “Interested Parties” means any Person interested in Stanford, including but not

limited to the Receiver, the Antiguan Liquidators, Stanford, the Committee and its members,
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Claimants, and any SIPC trustee or other trustee whose appointment encompasses any matter

related to any Stanford Person.

16. “Kroll Released Parties” means Kroll Associates, Inc. and Kroll, LLC (f/k/a Kroll
Inc.) and each of their past, present, and future directors, officers, legal and equitable owners,
shareholders, members, managers, principals, employees, associates, representatives,
distributees, agents, attorneys, trustees, general and limited partners, lenders, insurers and
reinsurers, direct and indirect parents, subsidiaries, affiliates, related entities, divisions,
partnerships, corporations, executors, administrators, heirs, beneficiaries, assigns, predecessors,
predecessors in interest, successors, and successors in interest; and each of their respective past,
present, and future directors, officers, legal and equitable owners, shareholders, members,
managers, principals, employees, associates, representatives, distributees, agents, attorneys,
trustees, general and limited partners, lenders, insurers and reinsurers, direct and indirect parents,
subsidiaries, affiliates, related entities, divisions, partnerships, corporations, executors,
administrators, heirs, beneficiaries, assigns, predecessors, predecessors in interest, successors,
and successors in interest. Notwithstanding the foregoing, “Kroll Released Parties” shall not
include any Person who is presently a named defendant in any litigation filed by any of the
Plaintiffs, and shall not include any Person who becomes employed by Kroll after the Effective
Date and whose liability, if any, has no factual or legal connection to Kroll as of the Effective
Date and results from actions or omissions committed before becoming employed by Kroll.

17. “Net_Settlement Amount” means the Settlement Amount, minus the sum of

Attorneys Fees and Plaintiffs’ Share of Notice Costs.
18.  “Notice” means collectively the notice of the Settlement in the form of the long

form notice (substantially in the form of Exhibit B to this Agreement) and the publication notice



Case 3:09-cv-00298-N Document 2290-1 Filed 03/23/16 Page 9 of 88 PagelD 65381

(substantially in the form of Exhibit C to this Agreement) that will be published in certain major
newspaper publications as set forth in the Scheduling Order and on the websites of the Receiver,
everything in this paragraph to be established and maintained pursuant to the Scheduling Order
and in the manner and form approved by the Court.

19.  “Notice Costs” means all costs incurred in the preparation, printing, translation,
distribution, and dissemination of the Notice. |

20.  “Objection Deadline” means the deadline for submitting objections to the

Settlement set forth in the Scheduling Order.

21. “Person” means any person, entity, Authority, or quasi-governmental person or
entity, worldwide, of any type, including, without limitation, any individual, partnership,
corporation, estate, trust, association, proprietorship, organization, or business, regardless of
location, residence, or nationality.

22. “Plaintiffs” means the Receiver, the Committee, and the Antiguan Liquidators.

23. “Plaintiffs Release Parties” means Plaintiffs, the Examiner, and each of their

counsel.

24.  “Plaintiffs’ Share of Notice Costs.” Kroll will pay the costs of mailing the Notice

and translating this Agreement and its exhibits, subject to a combined cap of thirty-five thousand
dollars ($35,000.00), and Plaintiffs will pay the remaining Notice Costs (‘“Plaintiffs’ Share of
Notice Costs™).

25.  “Proof of Claim” means the proof of claim submitted to the Receiver or his agent,

as defined in the order of the Court entered May 4, 2012 in the SEC Action.
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26.  “Proof of Debt” means a proof of debt form in the Antiguan proceedings to
liquidate Stanford International Bank, Ltd., Stanford Trust Company Ltd., and Stanford
Development Company.

27. “Scheduling Order” shall mean the order that, inter alia, schedules deadlines

leading up to the Hearing, and makes provisions for the Notice. A copy of the proposed
Scheduling Order is attached as Exhibit A to this Agreement.

28. “Settled Claims” means all actions, causes of action, suits, debts, dues, sums of
money, accounts, reckonings, bonds, bills, specialties, covenants, contracts, controversies,
agreements, promises, variances, trespasses, damages, judgments, extents, executions, liabilities,
obligations, licenses, rights, claims, losses, offsets, warranties, costs, fees, penalties, expenses,
rights of action, and demands whatsoever, whether or not currently asserted, known, suspected,
existing, or discoverable, and whether based on federal, state, foreign law, or otherwise, and
whether based on contract, tort, statute, law, equity or otherwise, that the releasor ever had, now
has, or hereafter can, shall, or may have, directly, representatively, derivatively, or in any other
capacity, for, upon, or by reason of any matter, cause, or thing whatsoever, that, in full or in part,
concerns, relates to, arises out of, or is in connection with, Stanford; any certificate of deposit,
CD, depository account, or investment with Stanford; the Kroll Released Parties’ relationship
with Stanford; the Kroll Released Parties’ provision of services to Stanford; any matter that was
asserted in, could have been asserted in, or relates to the SEC Action, United States v. Stanford et
al., No. 4:09-cr-00342 (S.D. Tex.), or any action concerning Stanford pending or commenced in
any Forum; or any matter that makes a Person a Claimant. For the sake of clarity, “Settled
Claims” includes all Settled Claims which the releasor does not know or suspect to exist in his,

her, or its favor at the time of release, which, if known by them might have affected their
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decisions with respect to this Agreement and the Settlement (“Unknown Claims”). With respect

to any and all Settled Claims, the releasor agrees that the releasor shall, and shall be deemed to
have, expressly waived, released, and relinquished, any and all provisions, rights, and benefits
conferred by any law or principle, in the United States or elsewhere, which governs or limits the
release of unknown or unsuspected claims, including, without limitation, California Civil Code
§ 1542, which provides:

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.

Each releasor acknowledges that he, she, or it may hereafter discover facts different from, or in
addition to, those which such releasor now knows or believes to be true with respect to the
Settled Claims, but nonetheless agrees that this Agreement, including the releases in paragraphs
61-64 of this Agreement, is and will remain binding and effective in all respects. “Unknown
Claims” include contingent and non-contingent claims, whether or not concealed or hidden,
without regard to the subsequent discovery or existence of different or additional facts. These
provisions concerning unknown and unsuspected claims and the inclusion of “Unknown Claims”
in the definition of Settled Claims were separately bargained for and were an essential element of
this Agreement and the Settlement. For the avoidance of doubt, Settled Claims include any
claims relating to the above matters that are filed in Kroll’s chapter 11 cases.

29, “Settlement” means the resolution of all claims, disputes, and issues in the manner
set forth in this Agreement.

30. “Settlement Amount” means twenty-four million dollars ($24,000,000.00).

10



Case 3:09-cv-00298-N Document 2290-1 Filed 03/23/16 Page 12 of 88 PagelD 65384

31.  “Stanford” means Robert Allen Stanford, James M. Davis, Laura Pendergest-
Holt, Gilbert Lopez, Mark Kuhrt, Stanford International Bank, Ltd., Stanford Group Company,
Stanford Capital Management, LLC, Stanford Financial Group, the Stanford Financial Bldg Inc.,
the entities listed in Exhibit F to this Agreement, any entity of any type that was owned,
controlled by, or affiliated with Robert Allen Stanford, James M. Davis, Laura Pendergest-Holt,
Gilbert Lopez, Mark Kuhrt, Stanford International Bank, Ltd., Stanford Group Company,
Stanford Capital Management, LLC, Stanford Financial Group, the Stanford Financial Bldg Inc.
on or before February 16, 2009, and each of the past, present, and future directors, officers, legal
and equitable owners, shareholders, members, managers, principals, employees, associates,
representatives, distributees, agents, attorneys, trustees, general and limited partners, lenders,
insurers and reinsurers, direct and indirect parents, subsidiaries, affiliates, related entities,
divisions, partnerships, corporations, executors, administrators, heirs, beneficiaries, assigns,
predecessors, predecessors in interest, successors, and successors in interest, of any of the
foregoing; and each of their respective past, present, and future directors, officers, legal and
equitable owners, shareholders, members, managers, principals, employees, associates,
representatives, distributees, agents, attorneys, trustees, general and limited partners, lenders,
insurers and reinsurers, direct and indirect parents, subsidiaries, affiliates, related entities,
divisions, partnerships, corporations, executors, administrators, heirs, beneficiaries, assigns,
predecessors, predecessors in interest, successors, and successors in interest; and any other
Person claiming (now or in the future) through or on behalf of any Person described in this
paragraph.

32. “Stanford Persons” means the defendants in the SEC Action, all entities listed in

Exhibit F to this Agreement, and all entities the defendants in the SEC action own or control.

11
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33. “Subsidiary Liquidations” means the following liquidation proceedings that are or

were subsidiary or related to the Receiver or Antiguan Liquidators: In re Stanford International
Bank, Limited et al., No. 500-11-036045-090 (Canada Queb. Super. Ct., Comm. Div., Dist.
Montreal); Financial Superintendence Resolution No. 2394/2010 re: Stanford S.A. (Colombia);
In re Stanford International Bank Ltd., Case No. 2015-00061, Juzgado 2 Civil del Cirm;ito de
Bogota (Colombia); Resolution No. 09.Q.1J.2031 re: Liquidation of Stanford Services Ecuador,
S.A. (Ecuador); CNBV 211.115.11 “2009”/000/5- re: Stanford Fondos, S.A. de C.V. (Mexico);
Stanford Group Suisse and Stanford International Bank, information concerning which can be
found at http://zh.powernet.ch/webservices/inet/HRG/HRG.asmx/getHRGHTML ?2chnr=02030
19714 &amt=020&toBeModified=0&validOnly=0&lang=2&sort=0 (Switzerland); and Stanford
International Bank (acting by its Joint Liquidators), Applicant, and The Director of the Serious
Fraud Office, Respondent (England Crim. Ct.) (Lady Justice Gloster DBE).

34, “Taxes” means all taxes, whether federal, state, local, or other taxes related to the
Settlement, and costs incurred in connection with such taxation (including, without limitation,
the fees and expenses of tax attorneys and accountants).

35. “Wampold and Marquette Actions” means Milford Wampold et al. v. Pershing,

LLC et al., No. C577629 (La. Dist. Ct. Baton Rouge Parish), and Numa L. Marquette et al. v.
Pershing, LLC et al., No. C581452 (La. Dist. Ct. Baton Rouge Parish).

II. Effective Date and Payment

36.  Unless terminated earlier as provided in Section XIV of this Agreement, the
Settlement shall become effective ten (10) business days after the occurrence of all of the
following events:

a. the Bankruptcy Court has entered the Bankruptcy Court Approval Order

as described in paragraph 101 of the Agreement and such order has become Final;

12
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b. the Agreement has been approved in all respects by the Court;

c. the Eastern Caribbean Supreme Court in Antigua and Barbuda has entered
the Antiguan Orders, and the Antiguan Orders have become Final;

d. the Court has entered the Bar Order and Judgment substantially in the
form of Exhibit D to this Agreement, including, without limitation, the release of Settled Claims
by Plaintiffs Release Parties and Claimants described in Section X of this Agreement and the bar
order and contribution provisions described in Sections X and XI of this Agreement, and the Bar
Order and Judgment has become Final; and

e. the courts in the Wampold and Marquette Actions have dismissed Kroll
from those actions with prejudice.

37. After the Settlement has become effective on the Effective Date, Kroll has the
following payment obligations, and no other payment obligations after the Effective Date:

a. Ten (10) business days after the Effective Date, Kroll shall transmit or
cause the transmission to the Receiver via wire, in accordance with wire instructions the
Receiver must provide to Kroll within five (5) business days after the Effective Date, of the
Settlement Amount.

b. Other than the payments described in paragraphs 37(a) and 48-49 of this
Agreement, following the Effective Date, neither Kroll nor the Kroll Released Parties will pay
any other amounts for the benefit of the Settled Claims, including without limitation, funds to
pay Plaintiffs, Plaintiffs Release Parties, Claimants, Taxes, and any administrative and notice
expenses associated with the Settlement. Plaintiffs, however, are not hereby assuming any Tax
obligations that Kroll or the Kroll Released Parties may themselves incur in connection with the

Settlement.

13
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38.  Except as provided by order of the Court pursuant to this Agreement, no one
among Plaintiffs or Plaintiffs Release Parties shall have any interest in, or interest in any portion
of, the Settlement Amount or the Net Settlement Amount.

I11. Use of Settlement Amount

39.  The Settlement Amount shall be maintained by the Receiver under the jurisdiction
of the Court and then paid, solely at such times, in such manner, and to such Persons as set forth
in this Agreement or as directed by subsequent orders of the Court. Subject to Court approval by

written order, the Settlement Amount may be used:

a. to reimburse the Receiver for Plaintiffs’ Share of Notice Costs;
b. to pay Attorneys Fees, consistent with Section XIII of this Agreement;
c. to pay all the fees and expenses reasonably and actually incurred by the

Receiver in connection with performing his duties under paragraph 3 of the Scheduling Order

and administering and distributing the Settlement;

d. to pay Taxes; and
e. to distribute the Settlement Amount pursuant to the Distribution Plan and
as directed by the Court.

40.  The Receiver shall be responsible for all Taxes that may be due with respect to
the amounts paid by Kroll to the Receiver pursuant to this Agreement (including any earnings
thereon), for the period beginning on the date Kroll pays such amounts to the Receiver and
ending on the date that all such amounts have been distributed or otherwise disbursed, and shall
file, or cause to be filed, all tax returns that are required to be filed in respect thereof. Kroll shall
have no responsibility for any Taxes due with respect to such amounts. Each party is relying on

its own tax counsel’s advice.

14
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41.  Kroll shall have no liability, obligation, or responsibility for the investment,
disbursement, or other administration or oversight of the Settlement Amount or any portion
thereof. Each of the Plaintiffs, Claimants, and Interested Parties is and shall be limited solely to
the Settlement Amount for the satisfaction of all Settled Claims against the Kroll Released
Parties as provided in this Agreement.

IV. Motion for Scheduling Order and Bar Order and Judement

42.  As soon as is practical after the Bankruptcy Court has entered the Bankruptcy
Court Approval Order, Plaintiffs shall file a motion requesting that the Court enter the
Scheduling Order and the Bar Order and Judgment approving this Agreement. The Parties shall
jointly draft and agree on the language of the motion papers to accomplish the foregoing.
43.  The Scheduling Order shall, inter alia:
a. Provide reasonable notice to all Interested Parties;
b. Set the Objection Deadline by which the Interested Parties must file with
the Court any objections to the Settlement or the Bar Order and Judgment;
c. Set a date by which the Parties may file a response to any such objections;
and
d. Provide for a Hearing on the Settlement and Bar Order and Judgment, and
any objections by any Interested Parties.
44, The motion papers shall ask the Court, inter alia:
a. To approve this Agreement without modification;
b. To permanently bar and enjoin Plaintiffs, Claimants, any Interested
Parties, and/or any Person, and all of their respective heirs, trustees, executors, administrators,
agents, successors and assigns, from, directly or indirectly, or through a third party, instituting,

reinstituting, initiating, commencing, maintaining, continuing, filing, encouraging, soliciting,

15
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collaborating in, or otherwise prosecuting, against Kroll or any of the Kroll Released Parties, any
action, lawsuit, cause of action, claim, investigation, demand, complaint, or proceeding, of any
nature (including but not limited to iitigation, arbitration, or any other legal proceeding, in any
Forum), whether individually, derivatively, on behalf of a class, or otherwise, concerning, arising
from, in connection with, or related to the Settled Claims, whether in the Court, in any other
Forum, or otherwise, provided, however, that the Bar Order and Judgment shall not preclude any
action to enforce the terms of this Agreement or any actions or claims, including but not limited
to the Settled Claims, that Kroll may have against any Kroll Released Party, including but not
limited to its insurers, reinsurers, employees and agents;
C. To order that this Agreement and the releases set forth herein are final and
binding upon the Parties; and
d. To include a provision in the Bar Order and Judgment that it is intended to
be a final, appealable judgment of the Court within the meaning of Rule 54(b) of the Federal
Rules of Civil Procedure or alternatively the collateral order doctrine.
45.  The Parties shall take all reasonable steps to advocate for the Agreement.
46.  No Party shall challenge the fairness of the Settlement. No Party will encourage
or assist any Interested Party in challenging the Settlement.
47.  The Parties shall use their best efforts to obtain the Scheduling Order and the Bar
Order and Judgment.

V. Notice of Settlement

48. The Receiver shall be responsible for the reproduction and distribution of the
Notice, substantially in the forms attached to this Agreement as Exhibits B and C, in the manner
provided in the Scheduling Order or as otherwise approved by the Court. However, Kroll is

responsible for paying the cost of mailing the Notice and translating this Agreement and its

16
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exhibits up to a combined cap of thirty-five thousand dollars ($35,000.00). To effectuate this
agreement, within ten (10) days after entry of the Scheduling Order, Kroll shall pay the Receiver
via wire transfer the amount of thirty-five thousand dollars ($35,000.00) on the condition that the
Receiver provides Kroll’s counsel with all information necessary to effectuate the deposit within
five (5) days after entry of the Scheduling Order.

49.  Within thirty (30) days following completion of the translation and mailing, the
Receiver will notify Kroll of the actual costs incurred for those activities. In the event that the
actual costs do not exceed thirty-five thousand dollars ($35,000.00), the Receiver will, within ten
(10) days of the notice to Kroll, return the difference to Kroll via wire transfer pursuant to
instructions to be provided by Kroll within five (5) days of the Receiver’s notice.

50.  No Interested Party or any other Person shall have any recourse against Kroll or
the Kroll Released Parties with respect to any claims that may arise from any failure in the notice
process.

VI.  Application for Antiguan Orders

51. On or reasonably soon after the date that Plaintiffs file their motion papers in the
Court pursuant to paragraph 42, the Antiguan Liquidators shall file applications for entry of each
of the Antiguan Orders. The Antiguan Liquidators shall make additional timely filings, and use
their best efforts, in order to obtain entry of each of the Antiguan Orders.

52. The Receiver, the Committee, and Kroll may, but are not obligated to, submit
papers in connection with the application for entry of the Antiguan Orders. Neither Kroll nor

Plaintiffs may oppose entry of the Antiguan Orders.

17
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VII. Motion for Entry of Bar Order and Judgment

53.  In connection with the Hearing to be held by the Court on the motion for final
approval of this Agreement, Plaintiffs shall request that the Court enter the Bar Order and
Judgment substantially in the form attached to this Agreement as Exhibit D and which, inter alia:

a. finally approves this Agreement and its terms as being a fair, reasonable
and adequate settlement;

b. sets forth the releases and covenant not to sue contained in Section X of
this Agreement and enjoins pursuit of any claim covered by the releases;

C. sets forth the Protection Against Contribution contained in Section XI;

d. permanently bars and enjoins Plaintiffs, Claimants, any Interested Parties,
and/or any Person, and all of their respective heirs, trustees, executors, administrators, agents,
successors and assigns, from, directly or indirectly, or through a third party, instituting,
reinstituting, initiating, commencing, maintaining, continuing, filing, encouraging, soliciting,
collaborating in, or otherwise prosecuting, against Kroll or any of the Kroll Released Parties, any
action, lawsuit, cause of action, claim, investigation, demand, complaint, or proceeding, of any
nature (including but not limited to litigation, arbitration, or any other legal proceeding, in any
Forum), whether individually, derivatively, on behalf of a class, or otherwise, concerning, arising
from, in connection with, or related to the Settled Claims, whether in the Court, in any other
Forum, or otherwise, provided, however, that the Bar Order and Judgment shall not preclude any
action to enforce the terms of this Agreement or any actions or claims, including but not limited
to the Settled Claims, that Kroll may have against any Kroll Released Party, including but not

limited to its insurers, reinsurers, employees and agents; and
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€. determines that there is no just reason for delay and directs that the Bar
Order and Judgment shall be final and appealable within the meaning of Rule 54(b) of the
Federal Rules of Civil Procedure or alternatively the collateral order doctrine; and

f. reserves continuing and exclusive jurisdiction over the Settlement and this
Agreement, including the administration and consummation of this Settlement, provided,
however, that the Bankruptcy Court shall have exclusive jurisdiction over all matters related to
the Bankruptcy Court Approval Order, to Kroll’s chapter 11 cases, and to Kroll’s Chapter 11
Plan.

VHI. Distribution Plan

54.  The Receiver shall be solely responsible for implementing the Distribution Plan.

55.  After the Court has approved the Distribution Plan, the Bar Order and Judgment is
Final, the Settlement has become effective on the Effective Date, the Settlement Amount has
been paid to the Receiver, and the Court has decided Plaintiffs’ motion for Attorneys Fees, the
Net Settlement Amount shall be distributed to such Claimants in such amounts as described in
the Distribution Plan or per such other terms that the Court may, as permitted by this Agreement,
direct, in the Bar Order and Judgment or other order of the Court.

56. The entire Net Settlement Amount will be distributed pursuant to the Distribution
Plan.

57.  The Distribution Plan is a matter separate and apart from the Settlement between
the Parties, and any decision or matter concerning the Distribution Plan shall not affect the
validity or finality of this Agreement or the Settlement. Accordingly, no Party may cancel or
terminate this Agreement or the Settlement, and this Agreement and the Settlement shall not be

impugned or denied recognition or enforcement, based on anything relating to or concerning the
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Distribution Plan. Nothing in this paragraph 57 is intended to nor does have any impact on
Kroll’s rights under Section XIV of this Agreement.

58.  Kroll and the Kroll Released Parties shall not have any responsibility, obligation,
or liability whatsoever with respect to the Distribution Plan; the administration of the Settlement;
the investment or allocation of the Net Settlement Amount or any other amount in connection
with the Settlement; the payment or withholding of Taxes that may be due or owing by the
Receiver or any recipient of funds from the Settlement Payment; the determination,
administration, calculation, reviewing, or challenging of claims to the Net Settlement Amount or
any other amount in connection with this Agreement; or any losses, attorneys fees, expenses,
vendor payments, expert payments, or other costs in connection with any of the foregoing
matters. Plaintiffs fully, finally, and forever release, relinquish, and discharge Kroll and the
Kroll Released Parties from any and all such liability.

59. The Plaintiffs will ask the Court to include in the Bar Order and Judgment a
provision stating that a Claimant whose claim is determined to be invalid shall have no recourse
of any type whatsoever against the Parties or the Kroll Released Parties, or their agents, but may
solely object to such determination before the Court.

IX.  Information on Claimants, Claims Process, Liquidation and Receivership

60.  If Kroll reasonably determines that additional information related to, arising out
of, or concerning Claimants, Interested Parties, the claims process associated with the U.S.
receivership, or the Distribution Plan is necessary to effectuating this Agreement or the
Settlement, Kroll may request such information from Plaintiffs, and Plaintiffs will consider such
requests and will provide such information if reasonably able to do so, and if in the Plaintiffs’
Judgment providing the information requested is reasonably necessary to effectuating the

Agreement or Settlement, does not unreasonably burden the privacy interests of Plaintiffs or
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third parties, and does not invade privileges owned or entrusted to Plaintiffs. Plaintiffs will
consider such requests in a timely fashion, but such requests shall not delay the consummation of
this Settlement nor shall they be deemed to vitiate the Settlement after it becomes effective on
the Effective Date. Any disputes about such requests will be submitted to the Court for
determination.

X. Releases, Covenant Not to Sue, and Permanent Injunction

61.  In addition to the provisions of the Bar Order and Judgment, and provided that the
Court approves this Agreement, then effective upon the Effective Date, each of the Plaintiffs and
the Plaintiffs Release Parties, and all others on whose behalf the Plaintiffs have been empowered
to represent or act by any court order or applicable law, including the Stanford Persons and
Claimants; and each of their past, present, and future directors, officers, legal and equitable
owners, shareholders, members, managers, principals, employees, associates, representatives,
distributees, agents, attorneys, trustees, general and limited partners, lenders, insurers and
reinsurers, direct and indirect parents, subsidiaries, affiliates, related entities, divisions,
partnerships, corporations, executors, administrators, heirs, beneficiaries, assigns, predecessors,
predecessors in interest, successors, and successors in interest; and each of their respective past,
present, and future directors, officers, legal and equitable owners, shareholders, members,
managers, principals, employees, associates, representatives, distributees, agents, attorneys,
trustees, general and limited partners, lenders, insurers and reinsurers, direct and indirect parents,
subsidiaries, affiliates, related entities, divisions, partnerships, corporations, executors,
administrators, heirs, beneficiaries, assigns, predecessors, predecessors in interest, successors,
and successors in interest; and any other Person claiming (now or in the future) through or on
behalf of any Person described in this paragraph, fully, finally, and forever releases, relinquishes,

and discharges, with prejudice, all Settled Claims against Kroll and the Kroll Released Parties.
21



Case 3:09-cv-00298-N Document 2290-1 Filed 03/23/16 Page 23 of 88 PagelD 65395

62.  In addition to the effect of the Bar Order and Judgment entered in accordance
with this Agreement, and provided that the Court approves this Agreement, then effective upon
the Effective Date, Kroll fully, finally, and forever releases, relinquishes, and discharges, with
prejudice, all Settled Claims against Plaintiffs Release Parties.

63.  Notwithstanding anything to the contrary, in this Agreement or otherwise, the
foregoing releases do not release the Parties’ rights and obligations under this Agreement or the
Settlement or bar the Parties from enforcing or effectuating this Agreement or the Settlement.
Nor do the foregoing releases bar or release any claims, including but not limited to the Settled
Claims, that Kroll may have against any Kroll Released Party, including but not limited to its
insurers, reinsurers, employees and agents.

64. Plaintiffs covenant not to, directly or indirectly, or through a third party, institute,
reinstitute, initiate, commence, maintain, continue, file, encourage, solicit, collaborate in, or
otherwise prosecute, against the Kroll Released Parties any action, lawsuit, cause of action,
claim, investigation, demand, complaint, or proceeding, whether individually, derivatively, on
behalf of a class, or otherwise, concerning the Settled Claims, whether in the Court, in any other
Forum, or otherwise. Kroll covenants not to, directly or indirectly, or through a third party,
institute, reinstitute, initiate, commence, maintain, continue, file, encourage, solicit, collaborate
in, or otherwise prosecute, against Plaintiffs Release Parties any action, lawsuit, cause of action,
claim, investigation, demand, complaint, or proceeding, whether individually, derivatively, on
behalf of a class, or otherwise, concerning the Settled Claims, whether in the Court, in any other
Forum, or otherwise.

65.  The Bar Order and Judgment shall include a provision that permanently bars and

enjoins Plaintiffs, Claimants, any Interested Parties, and/or any Person, and all of their respective
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heirs, trustees, executors, administrators, agents, successors and assigns, from, directly or
indirectly, or through a third party, instituting, reinstituting, initiating, commencing, maintaining,
continuing, filing, encouraging, soliciting, collaborating in, or otherwise prosecuting, against
Kroll or any of the Kroll Released Parties any action, lawsuit, cause of action, claim,
investigation, demand, complaint, or proceeding, of any nature (including but not limited to
litigation, arbitration, or any other legal proceeding, in any Forum), whether individually,
derivatively, on behalf of a class, or otherwise, concerning, arising from, in connection with, or
related to the Settled Claims, whether in this Court, in any other Forum, or otherwise, provided,
however, that the Bar Order and Judgment shall not preclude any action to enforce the terms of
this Agreement or any actions or claims, including but not limited to the Settled Claims, that
Kroll may have against any Kroll Released Party, including but not limited to its insurers,
reinsurers, employees and agents.
66.  All payments pursuant to the Distribution Plan shall:

a. be made by check bearing on the front “SETTLEMENT CHECK” and
on the back “T accept this check in full and final settlement and release of all claims against
Kroll and the Kroll Released Parties related to Stanford and consent to the jurisdiction of the
U.S. District Court for the Northern District of Texas for all purposes related to such claims,
expressly waiving any different jurisdiction based on my current or future domicile.”

b. be accompanied by a separate document, which may be a tear sheet to
which the check is connected, stating: “A global settlement has been reached by (i) Ralph S.
Janvey, as Receiver for Robert Allen Stanford and related persons and entities, (ii) the Official
Stanford Investors Committee, (iii) Marcus A. Wide and Hugh Dickson, as joint liquidators of

Stanford International Bank and Stanford Trust Company, Ltd., and Marcus A. Wide and
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Hordley Forbes, as joint liquidators of Stanford Development Company, and (iv) Kroll, LLC
(f/k/a Kroll Inc.) and Kroll Associates, Inc. (“Kroll”). The U.S. District Court for the Northern
District of Texas has issued a final Bar Order and Judgment approving of the settlement and
permanently barring all claims against Kroll and the Kroll Released Parties related to Stanford,
as described in the Notice and other documents available at
www.stanfordfinancialreceivership.com. The enclosed check is in full and final settlement and
release of all claims against Kroll and the Kroll Released Parties related to Stanford and its
deposit indicates your consent to the jurisdiction of the U.S. District Court for the Northern
District of Texas for all purposes related to such claims, expressly waiving any different
jurisdiction based on your current or future domicile.”

67.  Plaintiffs will ask the Court to include in the Bar Order and Judgment a provision
stating that each Claimant shall be bound by the Bar Order and Judgment, including its
provisions concerning the release and injunction of claims by Interested Parties, regardless of
whether he/she/it receives, deposits, or endorses any check.

XI. Protection Against Contribution

68.  The Bar Order and Judgment shall include a provision that permanently bars,
enjoins, and restrains any Person from commencing, prosecuting, or asserting against Kroll or
any Kroll Released Party, whether individually, derivatively, on behalf of a class, or otherwise,
whether in this Court or in any other Forum or otherwise, any claim, however denominated, for
contribution, indemnity, or any other claim where the injury to such Person is such Person’s
liability to any Plaintiff, Claimant, or Interested Party that arises out of a judgment or settlement
obtained by any Plaintiff, Claimant, or Interested Party (or anyone else to the extent that the
claim on which it obtains a judgment or settlement was owned by any Plaintiff, Claimant or

Interested Party) against such Person that in any way relates to, is based upon, arises from, or is
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connected with Stanford, the SEC Action, the Wampold and Marquette Actions, or any Settled
Claim, except that there shall be no bar of any claims, including but not limited to the Settled
Claims, that Kroll may have against any Kroll Released Party, including but not limited to its
insurers, reinsurers, employees and agents.

69.  To the extent any Person is barred, enjoined, or restrained by paragraph 68 of this
Agreement, such Person (the “Non-Settlor”) shall be entitled to the reduction of any verdict,
Jjudgment, or award against it on a claim concerning Stanford, in any Forum, to the extent that
such Forum finds that the Non-Settlor and the Kroll Released Parties were joint tortfeasors
respecting such claim. Such reduction shall be the greater of: (a) an amount that corresponds to
the percentage of responsibility of the Kroll Released Parties, or (b) such other amount as may be
required by law.

70.  In no event shall the Kroll Released Parties be responsible to pay any amount to
any Person based on the amount or method or absence of reduction of any verdict, judgment, or
award on a claim concerning Stanford.

71.  The Bar Order and Judgment shall include provisions corresponding to
paragraphs 68-70 of this Agreement.

XII. Related Actions

72.  The Receiver agrees to provide notice to the plaintiffs in the Wampold and
Marquette Actions, within ten (10) business days, of when the Effective Date conditions set forth
in paragraph 36(a)-(d) of this Agreement are satisfied.

73.  The Parties understand that per the terms of a side letter, the plaintiffs in the
Wampold and Marquette Actions have agreed to file Stipulations of Dismissal that dismiss Kroll

from those actions with prejudice within five (5) days of receiving the notice described in
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paragraph 72 above that the Effective Date conditions set forth in paragraph 36(a)-(d) of this
Agreement are satisfied.

74.  The Settlement shall be conclusive proof of the resolution of any and all proofs of
claim related to the Settled Claims that have been or are subsequently filed with the Bankruptcy
Court in Kroll’s chapter 11 cases, including the Chapter 11 Proof of Claim.

XIII. Attorneys Fees and Expenses

75.  Plaintiffs will move the Court to order that Plaintiffs’ counsel be awarded from
the Settlement Amount attorneys fees in a total amount of no more than six million dollars
(86,000,000.00) and reimbursement of expenses (other than Plaintiffs’ Share of Notice Costs) in
a total amount of no more than twenty-five thousand dollars ($25,000.00) (together, “Attorneys
Fees”). The Attorneys Fees will be paid out of the Settlement Amount, and the Kroll Released
Parties have no obligation to pay any monies other than the Settlement Amount.

76.  The approval, payment and allocation of Attorneys Fees in connection with,
relating to, or arising out of the Agreement and the Settlement, to any Person is a matter separate
and apart from the Settlement between the Parties. The application by Plaintiffs’ counsel for
Attorneys Fees is to be considered by the Court separately from the Court’s consideration of the
fairness, reasonableness, adequacy, and good faith of the Settlement. Any award of Attorneys
Fees shall be set forth in an order separate from the Bar Order and Judgment such that any appeal
of any Attorneys Fees award shall not constitute an appeal of the Bar Order and Judgment and
any appeal of the Bar Order and Judgment shall not constitute an appeal of any Attorneys Fees
award.

77. In the event the Settlement is not terminated, but any award of Attorneys Fees is
reversed or modified (whether by the Court, on appeal, or otherwise), then Plaintiffs’ counsel

shall comply with any Court orders regarding return of any such award (if it has already been
26



Case 3:09-cv-00298-N Document 2290-1 Filed 03/23/16 Page 28 of 88 PagelD 65400

paid) to be paid to the Receiver for distribution pursuant to the Distribution Plan the portion of
Attorneys Fees consistent with such reversal or modification, together with any interest actually
earned thereon. Kroll has no interest in any such fees, or any involvement in how they would be
returned or distributed.

78.  Any decision or matter concerning such Attorneys Fees shall not affect the
validity or finality of this Agreement or the Settlement. Plaintiffs may not cancel or terminate

- this Agreement or the Settlement, and this Agreement and the Settlement shall not be impugned
or denied recognition or enforcement, based on anything relating to or concerning Attorneys
Fees.

79.  Kroll and the Kroll Released Parties shall not have any responsibility, obligation,
or liability whatsoever with respect to Attorneys Fees. Notwithstanding anything to the contrary,
in this Agreement or otherwise, Kroll and the Kroll Released Parties shall have no obligation to
pay or reimburse any Attorneys Fees incurred by or on behalf of any Plaintiff or Plaintiffs
Release Party, or any representative, trustee, or subrogee of any Plaintiff or Plaintiffs Release
Party.

XIV. Option to Terminate this Agreement and Stay of Proceedings

80.  Notwithstanding anything to the contrary, set forth in this Agreement or
otherwise, Kroll has, before the Effective Date, the right but not the obligation to terminate this
Agreement and the Settlement, to be exercised in its sole and absolute discretion, by sending
notice to Plaintiffs, by the means set forth in paragraph 100 of this Agreement, if any of the
following occur (collectively, the “Termination Events™):

a. the Court declines to enter the Scheduling Order;

b. the Court declines to enter the Bar Order and Judgment;
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c. the Eastern Caribbean Supreme Court in Antigua and Barbuda declines to
enter the Antiguan Orders;

d. within six months after the motion requesting entry of the Bar Order and
Judgment is filed, the Court has not ruled on whether or not to enter the Bar Order and Judgment,
or within six months after the motions requesting entry of the Antiguan Orders are filed, the
Eastern Caribbean Supreme Court in Antigua and Barbuda has not ruled on whether or not to
enter the Antiguan Orders;

e. the Scheduling Order, the Bar Order and Judgment, or any of the Antiguan
Orders is withdrawn, rescinded, reversed, modified, or abrogated, on appeal or otherwise, or
does not become Final;

f. any Authority, or any ‘Forum, of any type, in the United States or
clsewhere, indicates that it will, or will attempt to, not recognize, not give effect to, frustrate, or
undermine, any part of, or any matter concerning, the Agreement, the Settlement, the Scheduling
Order, the Bar Order and Judgment, or any of the Antiguan Orders;

g. the plaintiffs in the Wampold Action or the Marguette Action do not
comply with the terms of the side letter referred to in paragraph 73 of the Agreement or, after
such compliance, the court declines in the Wampold Action or in the Marquette Action to
dismiss Kroll with prejudice; or

h. any Settled Claim is filed or otherwise commenced against Kroll in any
jurisdiction outside of the United States.

81. Other than the Termination Events, no other event triggers Kroll’s termination
rights.

82.  IfKroll terminates the Agreement pursuant to paragraph 80 of this Agreement:
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a. the Bar Order and Judgment, the Scheduling Order, the Antiguan Orders,
this Agreement and the Settlement shall be null and void and of no effect, except paragraphs 82,
89, 90, 92, 97, 99, 101-104, 106, and 110-11 of this Agreement, and any definitions in Section I
of this Agreement necessary to interpret those paragraphs;

b. Kroll shall be responsible to pay the Receiver:

i) if the amount of Plaintiffs’ Share of Notice Costs that Plaintiffs
actually incurred did not exceed two hqndred and fifty thousand dollars ($250,000.00), the
amount necessary to make the Receiver whole for 50% of such costs, or

(i)  if the amount of Plaintiffs’ Share of Notice Costs that Plaintiffs
actually incurred exceeded two hundred and fifty thousand dollars ($250,000.00), the amount
necessary to make the Receiver whole for 50% of the first two hundred and fifty thousand dollars
($250,000.00) of such costs and 100% of the portion of such costs that exceeds two hundred and
fifty thousand dollars ($250,000.00);

c. the Motion, Bar Order and Judgment, the Scheduling Order, the Antiguan
Orders, this Agreement, the Settlement, and such termination shall not be admissible in any
action and shall not be deemed to prejudice any objections, arguments, or defenses that Kroll
may have concerning the Settled Claims; and
d. the Motion, Bar Order and Judgment, the Scheduling Order, the Antiguan
Orders, this Agreement, the Settlement, and such termination shall not be admissible in any
action and shall not be deemed to prejudice any claims that Plaintiffs may have concerning the
Settled Claims.
83. Other than to effectuate this Agreement and the Settlement, all matters between

the Parties hereby are and shall be stayed to the extent they are not already stayed.
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XV. Representations and Warranties

84. Information on Other Actions: Plaintiffs represent and warrant that to their

knowledge, the Stanford Persons are not as of the Agreement Date subject to any receivership,
liquidation, bankruptcy, or similar proceedings, in the United States or elsewhere, other than the
receivership created by the orders of the Court entered February 16, 2009, March 12, 2009, and
July 19, 2010 in the SEC Action, which appointed the Receiver; the liquidation proceedings
created by the orders of the Eastern Caribbean Supreme Court in Antigua and Barbuda entered
May 12, 2011, March 30, 2012, and October 15, 2013, which appointed the Antiguan
Liquidators; a liquidation proceeding in Antigua involving the Bank of Antigua, for which the
joint liquidators are Stuart MacKelier and Gwynn Hopkins of Zolfo Cooper BVI, In re Bank of
Antigua, Eastern Caribbean Supreme Court in the High Court of Antigua and Barbuda, Claim
No.: ANUHCV2013/0634; liquidation proceedings in Antigua involving Maiden Island Holdings
Ltd., Gilbert Resorts Development Limited, and Stanford Hotel Properties Limited, for which the
joint liquidators are Marcus Wide and Hordley Forbes, In re Maiden Island Holdings Limited,
Eastern Caribbean Supreme Court in the High Court of Antigua and Barbuda, Claim No.:
ANUHCV2013/0583, In re Stanford Development Limited, Eastern Caribbean Supreme Court in
the High Court of Antigua and Barbuda, Claim No.: ANUHCV2012/0753, and In re Gilbert
Resorts Development Limited, Eastern Caribbean Supreme Court in the High Court of Antigua
and Barbuda, Claim No.: ANUHCV2012/0753; and the Subsidiary Liquidations. Plaintiffs do
not make any representation that the foregoing proceedings are in fact the only receiverships,
liquidations, or bankruptcies, or similar proceedings involving the Stanford Persons. Except for
willful misrepresentations, the representations in this provision will not affect the validity of this

Agreement.
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85.  No Past Claims, Assignment, Encumbrance, or Transfer: Plaintiffs represent and

warrant that they have not, in whole or in part, assigned, encumbered, sold, pledged as security,
or in any manner transferred the Settled Claims against ‘Kroll or the Kroll Released Parties
except that the Receiver has sold or transferred the following entities: (i) on or about December
20, 2011, the Receiver sold 100% of the shares of the Ecuadorian entities Stanford Trust
Company Administradora de Fondos y Fideicomisos, S.A. and Stanford Group Casa de Valores,
S.A. to a group of Ecuadorean businessmen represented by Dr. Alvaro Paez; (ii) on March 31,
2010, the Receiver sold 100% of the shares of the Panamanian entities Stanford Bank (Panama)
S.A. and Stanford Casa de Valores, S.A. to Strategic Investors Group Inc. represented by George
F. Novey, who immediately amended the corporate name to Balboa Bank & Trust; and (iii) on
October 18, 2010, the Receiver sold 100% of the shares of the Peruvian entity Stanford Group
Peru S.A.B. to Peruvian businessmen represented by Alberto Carrera Lung. The Receiver
controlled either the holding entities or shares nominally owned by Allen Stanford of those
entities, and was administratively recognized by the regulators of said entities.

86.  The Receiver’s and the Antiguan Liquidators’ Interest in Claims: The Receiver
and the Antiguan Liquidators represent and warrant that the Receiver and the Antiguan
Liquidators have in their spheres of authority the sole and exclusive right, power, and authority
to enter into and execute this Agreement on behalf of their respective Stanford estates, and to
receive benefits as specified in this Agreement.

87. The Committee’s Interest in Claims: The Committee represents and warrants that
it has in its sphere of authority the sole and exclusive right, power, and authority to enter into and
execute this Agreement on behalf of its respective constituents, and to receive benefits as

specified in this Agreement.
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88.  No Authorization of Other Proceedings: The Receiver represents and warrants

that he will not aid or encourage the assertion of any Settled Claim against the Kroll Released
Parties by any entity or person involved in the Subsidiary Liquidations in Canada, Ecuador,
Mexico, or Switzerland. The Antiguan Liquidators represent and warrant that they will not aid
or encourage the assertion of any Settled Claim against the Kroll Released Parties by Maiden
Island Holdings Ltd., Gilbert Resorts Development Limited, Stanford Hotel Properties Limited,
or the Subsidiary Liquidations in Colombia and the United Kingdom.

89.  Authority: Subject to paragraph 101 of this Agreement, all persons executing this
Agreement, or any related documents, represent and warrant that they have the full authority to
do so, and that they have the authority to take appropriate action required or permitted to be
taken pursuant to this Agreement to effectuate its terms. The Committee represents and warrants
that the Committee has approved this Agreement in accordance with the By-Laws of the
Committee.

XVI. No Admission of Fault or Wrongdoing

90.  There are no stipulated facts between the Parties concerning the Settled Claims.

This Agreement, whether or not consummated, the Settlement, the Scheduling Order, the Bar

Order and Judgment, their terms and provisions, the negotiations, proceedings, and agreements

connected to them, and all papers in support of them, and the documents and statements referred
to in them:

a. are not, and shall not be described, deemed, invoked, offered, received,

construed, or interpreted, as a presumption, an admission, a concession, or evidence, of any fact,

claim, wrongdoing, fault, error, negligence, violation, liability, loss, injury, damages, or

deficiency concerning any defense; and
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b. shall not be discoverable or admissible, or used by any Party, in any action
or proceeding for any reason, whether in the Court, in any other Forum, or otherwise, other than
to enforce or effectuate this Agreement, the Settlement, the Scheduling Order, or the Bar Order
and Judgment, or in connection with any claims, including but not limited to the Settled Claims,
that Kroll may have against any Kroll Released Party, including but not limited to its insurers,

reinsurers, employees and agents.

XVII. Non-Disparagement and Confidentiality

91.  Each Party covenants that neither it, nor anyone else on its behalf or with its
consent, shall make, publish, instigate, assist, or participate in any statement (in oral, written,
electronic, or any other form, and whether or not legally constituting a cause of action) which (i)
would disparage, denigrate, ridicule, libel, or slander the other Party, (ii) would expose the other
Party to hatred, contempt, embarrassment, or ridicule, or (iii) is otherwise negative or derogatory
concerning the other Party. Nothing in this Agreement shall prevent the Receiver from reporting
his activities to the Court, the Examiner, and the SEC, or from responding as necessary to
inquiries from the Court and other Authority; or from carrying out any of his duties under the
Second Amended Order Appointing Receiver (or other order addressing the scope of the
Receiver’s duties). Nothing in this Agreement shall prevent the Antiguan Liquidators from
reporting their activities to the Eastern Caribbean Supreme Court in Antigna and Barbuda or
from responding as necessary to inquiries from that court and other Authority; or from carrying
out any of their duties under their appointing orders (or other order addressing the scope of their
duties).

92.  The Parties will keep confidential and shall not publish, communicate, or
otherwise disclose, directly or indirectly, in any manner whatsoever, Confidential Information to

any non-Party except (i) a Party may disclose Confidential Information pursuant to a legal
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obligation, court order, or lawfully issued subpoena, but only after providing prompt notice to
the other Party so that, to the extent practicable, the other Party has time, before disclosure of any
Confidential Information, to seek and obtain a protective order preventing or limiting disclosure;
(i) a Party may disclose Confidential Information based on specific consent from the other
Party; (iii)) Confidential Information may be used and disclosed as needed to enforce or
effectuate the Agreement, the Settlement, the Scheduling Order, or the Bar Order and Judgment;
and (iv) Kroll may disclose Confidential Information to the Kroll Released Parties, to the
insurers, auditors, and accountants of Kroll and the Kroll Released Parties, and in its chapter 11
cases. Notwithstanding anything else, in this Agreement or otherwise, consent to disclosure may
be transmitted by e-mail.

93.  In addition to the provisions of paragraphs 91 and 92 of this Agreement, Plaintiffs
will not, except in notices pursuant to the Court’s approval or except as otherwise provided by
this Agreement, the Scheduling Order, or the Bar Order and Judgment, discuss or refer to the
Agreement, the Settlement, or Kroll (including any of its current or former employees or agents),
in or with any press, newspapers, magazines, media, blogs, web-based services, or electronic
social networks, or similar vehicles for information dissemination.

XVIII. Miscellaneous

94.  Final and Complete Resolution: The Parties intend this Agreement and the

Settlement to be and constitute a final, complete, and worldwide resolution of all matters
between the Parties, the Kroll Released Parties, the Plaintiffs Release Parties, the Claimants, and
the Interested Parties, and this Agreement, including its exhibits, shall be interpreted to effectuate
this purpose. The Parties agree not to assert in any Forum that the other Party violated Rule 11
of the Federal Rules of Civil Procedure, or litigated, negotiated, or otherwise engaged in conduct

in bad faith or without a reasonable basis.
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95.  Prior Agreements: The Confidentiality Agreements effective May 14, 2012 and

February 5, 2013 shall continue in effect, except as expressly modified by paragraph 92 of this
Agreement. Unless this Agreement is terminated, Plaintiffs will not challenge any of Kroll’s
confidentiality designations pursuant to the Confidentiality Agreements effective May 14, 2012
and February 5, 2013.

96.  Binding Agreement: This Agreement shall be binding upon and shall inure to the

benefit of the Parties and their respective heirs, executors, administrators, successors, transferees,
and assigns. However, no Party may assign any of its rights or obligations under this Agreement
without the express written consent of the opposing Party.

97. Disclaimer of Reliance: Each Party agrees and acknowledges that in negotiating
and entering into this Agreement, the Party has not relied on, and has not been induced by, any
representation, warranty, statement, estimate, communication, or information, of any nature
whatsoever, whether written or oral, by or concerning any other Party, any agent of any other
Party, or otherwise, including, but not limited to, any relating to Stanford, any certificate of
deposit, CD, depository account, or investment with Stanford, Plaintiffs, Claimants, the Kroll
Released Parties, the Kroll Released Parties’ relationship with Stanford, the Kroll Released
Parties’ services to Stanford, the Settled Claims, the merit or lack of merit or existence or non-
existence of any of the Settled Claims, any documents or information of or concerning the Kroll
Released Parties, Stanford, or Plaintiffs, Claimants, or any tax consequences of this Agreement,
except as set forth in this Agreement. The Parties have had an opportunity to consult with their
attorneys and advisors, have considered the advantages and disadvantages of negotiating and
entering into this Agreement, and have relied solely on their own judgment in negotiating and

entering into this Agreement. The Parties waive any and all challenges to this paragraph.
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98.  Third-Party Beneficiaries: This Agreement is not intended to and does not create

rights enforceable by any Person other than the Parties and the following third party
beneficiaries, who may enforce the provisions of this Agreement and the Settlement that benefit
them: the Kroll Released Parties, the Plaintiffs Release Parties, and the beneficiaries of
paragraph 69 of this Agreement. There are no other third-party beneficiaries.

99.  Negotiation, Drafting, and Construction: The Parties agree and acknowledge that
they have reviewed and cooperated in the preparation of this Agreement, that no Party should or
shall be deemed the drafter of this Agreement or any provision hereof, and that any rule,
presumption, or burden of proof that would construe this Agreement, any ambiguity, or any other
matter, against the drafter shall not apply and is waived. The Parties enter into this Agreement
freely, after good faith, arm’s-length bargaining, with the advice of counsel, and in the absence
of coercion, duress, and undue influence. The titles and headings in this Agreement are not part
of this Agreement and shall not bear on the meaning of this Agreement. The words “include,”
“includes,” or “including” shall be deemed to be followed by the words “without limitation.”
The words “and” and “or” shall be interpreted broadly to have the most inclusive meaning,
regardless of any conjunctive or disjunctive tense. Words in the masculine, feminine, or neuter
gender shall include any gender. The singular shall include the plural and vice versa. “Any”
shall be understood to include and encompass “all,” and “all” shall be understood to include and
encompass “any.”

100. Notice: Any notices, documents, or correspondence of any nature required to be
sent pursuant to this Agreement shall be transmitted by both e-mail and Federal Express, to the
following recipients, and deemed transmitted upon the sending of the e-mail and receipt by

Federal Express:
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If to Kroll:

Kroll, LL.C

Office of the General Counsel
600 Third Avenue

New York, NY 10016

Tel: (212) 593-1000

and

Steven S. Sparling

Kramer Levin Naftalis & Frankel LLP
1177 Avenue of the Americas

New York, New York 10036

Tel: 212-715-7736
ssparling@kramerlevin.com

If to Plaintiffs:

Edward C. Snyder

Castillo & Snyder PC

Bank of America Plaza

300 Convent Suite 1020

San Antonio, Texas 78205-3789
Tel: (210) 630-4214
esnyder@casnlaw.com

and

Mark R. Murphy

Davis & Santos, Attorneys & Counselors, P.C.
The Weston Centre

112 E. Pecan Street Suite 900

San Antonio, Texas 78205

(210) 853-5882

mmurphy@dslawpc.com

and

Ralph S. Janvey
Krage & Janvey, LLP
2100 Ross Avenue
Suite 2600

Dallas, Texas 75201
(214) 969-7500
rjanvey@kjllp.com
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Each Party can change its addressee information set forth above, provided that it sends a notice
of such change to the other Party by the means set forth in this paragraph.

101.  Bankruptcy Court Approval: Notwithstanding anything to the contrary, in this

Agreement or otherwise, all of Kroll’s obligations under this Agreement are subject to and
contingent upon the approval of this Agreement by the Bankruptcy Court as set forth herein.
Kroll shall expeditiously seek an order of the Bankruptcy Court approving this Agreement and
authorizing Kroll to perform under this Agreement to the extent consistent with the Chapter 11
Plan (meaning that the Settlement Amount and costs of the settlement under this Agreement are
paid by one or more third parties and not by Kroll or the general unsecured claims pool
established under Kroll’s Chapter 11 Plan) (the “Bankruptcy Court Approval Order”). If the
Bankruptcy Court does not enter the Bankruptcy Court Approval Order within six months after
the Agreement Date, this Agreement and the Settlement shall be null and void ab initio, shall not
be deemed to prejudice any claims that Plaintiffs may have concerning the Settled Claims, and
shall not be deemed to prejudice any objections, arguments, or defenses that Kroll may have
concerning the Settled Claims.

102.  Choice of Law: This Agreement shall be governed by and construed and

enforced under the laws of the State of Texas applicable to contracts executed in and to be
performed in that jurisdiction, without regard to Texas or any other choice of law principles.

103.  Mandatory, Exclusive Forum Selection Clause: Any dispute, controversy, or

claim arising out of or related to this Agreement, including the breach, interpretation, effect, or
validity of this Agreement, whether arising in contract, tort, or otherwise, shall be brought
exclusively in the United States District Court for the Northern District of Texas, and with

respect to such an action, the Parties irrevocably consent to personal and subject matter
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jurisdiction and venue in such court, and waive any argument that such court is inconvenient,
improper, or otherwise an inappropriate forum. For clarity, the Antiguan Liquidators’ consent to
jurisdiction for any dispute, controversy, or claims arising out of or related to the Agreement,
consistent with the Court’s April 11, 2013 Order and 11 U.S.C. § 1510, shall not subject the
Antiguan Liquidators to the jurisdiction of the courts of the United States for any other purpose.
Notwithstanding the foregoing, however, the Bankruptcy Court shall have exclusive jurisdiction
over all matters related to the Bankruptcy Court Approval Order, to Kroll’s chapter 11 cases, and
to Kroll’s Chapter 11 Plan.

104.  United States Currency: All dollar amounts in this Agreement are expressed in

United States dollars.

105. Timing: If any deadline imposed by this Agreement falls on a non-business day,
then the deadline is extended until the next business day.

106. Waiver: The waiver by one Party of any breach of this Agreement by the other
Party shall not be deemed a waiver of any other prior or subsequent breach of this Agreement.

107.  Exhibits: The exhibits annexed to this Agreement are incorporated by reference
as though fully set forth in this Agreement.

108. Receiver as Representative of the Stanford Receivership Estate: The Parties

acknowledge that the Receiver is a receiver appointed to administer a receivership estate. All
Parties acknowledge and agree that this Agreement is being made by the Receiver solely in his
capacity as receiver, and not in a personal capacity, and no liability or obligation shall accrue to
him personally, or to his law firm or any member thereof.

109. Antiguan Liquidators as Representatives of the Stanford Entities Over Which

Appointed: The Parties acknowledge that the Antiguan Liquidators are appointed to administer
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the liquidation estates of Stanford International Bank, Ltd., Stanford Trust Company Ltd., and
Stanford Development Company. All Parties acknowledge and agree that this Agreement is
being made by the Antiguan Liquidators solely in their capacities as joint liquidators, and not in
a personal capacity, and no liability or obligation shall accrue to them personally.

110. Integration and Modification: This Agreement and the side letter referred to

herein set forth the entire understanding and agreement of the Parties with respect to the subject
matter thereof and supersede all prior agreements, understandings, negotiations, and
communications, whether oral or written, with respect to such subject matter. Neither this
Agreement, nor any provision or term of this Agreement, may be amended, modified, revoked,
supplemented, waived, or otherwise changed except by a writing signed by the Parties.

111.  Counterparts: This Agreement may be executed in one or more counterparts,
each of which for all purposes shall be deemed an original but all of which taken together shall
constitute one and the same instrument.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS HEREOF, the Parties have executed this Agreement signifying their
agreement to the foregoing terms.

Ralph Janvey, in his capacity as the
receiver for the Stanford receivership estate

(e Yo

Official Stanford Investors Committee

By:  Johnl. Little, Chairperson

Marcus A. Wide, in his capacity as joint
liquidator of Stanford International Bank,
Ltd., Stanford Trust Company Ltd., and
Stanford Development Company

Hugh Dickson, in his capacity as joint
liquidator of Stanford International Bank,
Ltd. and Stanford Trust Company Ltd.

Hordley Forbes, in his capacity as joint
liquidator of Stanford Development
Company
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STATEOF 12X AS )

} ss.:

COUNTY OF R LLAS )
OnM«g_@;&;@ZOIS, before me, the undersigned, personally appeared 8 m.]i;gg = :561»\.:?3,

personally known to me or proved to me on the basis of satisfactory evidence to be the individual

whose name is subscribed to the within instrument and acknowledged to me that he/she executed
the same in his/her capacity and that by his/her signature on the instrument, the individual, or the

person upon behalf of which the individual acted, executed the instrument.

Lvr\o{ Qq“%

hc

NN STATEOF TEXAS [
=y Comm. Exp 11242017 [
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IN' WITNESS HEREOF, the Parties have executed this Agreement signifying their
agreement to the foregoing terms,

Ralph Janvey, in his capacity as the
receiver for the Stanford receivership estate

Oﬁma Smﬂfﬁrﬁi Investors Committee

C Jﬂhx i L;iﬂe,(.h'mpcrmﬁ

Marcus A. Wide, in his capacity as joint
liquidator of Stanford International Bank,
Ltd., Stanford Trust Company Ltd., and
Stanford Development Company

Hugh Dickson, in his capacity as joint
liquidator of Stanford International Bank,
Lid. and Stanford Trust Company Ltd.

Hordley Forbes, in his capacity as joint
liquidator of Stanford Development
Company
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STATE OF _TzxAs )
) ss.:
COUNTY OF /4LeAs )

On /f/ w. ._f / ‘‘‘‘‘‘‘‘‘‘ 20135, before me, the undersigned, personally appeared 7;!/?»« (7 t Zi: '{1[ /;::

personally known to me or proved to me on the basis of satisfactory evidence to be the individual
whose name is subscribed to the within instrument and acknowledged to me that he/she executed
the same in his/her capacity and that by his/her signature on the instrument, the individual, ot the

person upon behalf of which the individual acted, executed the instrument.

@ﬁ// /é@f

Notary Public

...........
v,

3 “fg Cynthia Sianlay

3‘;; j221 Notary Public, Stats of Texas
v&y-*w —‘:@ Ib?ycomm Expires 05103 2018

W N L PR

.
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IN WITNESS HEREOF, the Parties have executed this Agreement signifying their
agreement to the foregoing terms.

Ralph Janvey, in his capacity as the
receiver for the Stanford receivership estate

Official Stanford Investors Committee

By:  John J. Little, Chairperson

Marcus A. Wide, in his capacity as joint
liquidator of Stanford International Bank,
Ltd., Stanford Trust Company Ltd., and
Stanford Development Company

Berre Aan N THe Prepsace of : %&@2
Kwame sTMeov

Hugh Dickson, in his capacity as joint

liquidator of Stanford International Bank,

Ltd. and Stanford Trust Company Litd.

dley Forbes, in his capacity as joint
/" liqyidator of Stanford Development

o/ %&é e prete . A
/ Kwamg STMoN
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AFFIDAVIT OF EXECUTION OF THE FOREGOING AGREEMENT

I, Kwame Simon of Island House, Newgate Street, St. John’s, make oath and say as

follows:

1. I was present on the 16™ day of November 2015 at St John’s, Antigua
and did there see Marcus Wide sign the foregoing Agreement in my
presence.

2. The signature “Marcus Wide” set out and subscribed to the said Agreement at
the foot or end thereto as of the party executing the same is of the proper
handwriting of the said Marcus Wide and the signature “Kwame Simon”
thereto also set out and subscribed as that of the witness attesting to the due

execution thereof is a true and correct signature of me, this deponent.

SWORN at g. TS HNC ST )
this ]57\' day of November ) %

2015 before and in the presence of: ) Kwame Simon

Notary Public
NICOLETTE M. DOHERTY BA, LLM

ATTORNEY AT LAW
NOTARY PUBLIC

Island House, Newgate Street, P.O. Box W1661,
Waoods Centre, St. John's, Antigua, West - Indies
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AFFIDAVIT OF EXECUTION OF THE FOREGOING AGREEMENT
I, Kwame L. Simon of Island House, Newgate Street, St John’s, Antigua make oath

and say as follows:

1. I was present on the ..ﬁii.)‘day of November 2015 at St John’s, Antigua
and did there see Hordley Forbes sign the foregoing Agreement in my
presence.

2. The signature “ Hordley Forbes” set out and subscribed to the said Agreement
at the foot or end thereto as of the party executing the same] is of the proper
handwriting of the said Hordley Forbes.

3. The signature “Kwame Simon ” thereto also set out and subscribed as that of
the witness attesting to the due execution thereof is a true and correct

signature of me, this deponent.

SWORN at St John’s, Antigua )

< Ao
this !9  day of November ) B (L A r A

2015 before and in the presence of: ) Kwame L. Simon

Notary Public

NELLEEN ROGERS MURDOCH
NOTARY PUBLIC
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IN WITNESS HEREOF, the Parties have executed this Agreement signifying their
agreement to the foregoing terms.

Ralph Janvey, in his capacity as the
receiver for the Stanford receivership estate

Official Stanford Investors Committee

By:  JohnJ. Little, Chairperson

Marcus A. Wide, in his capacity as joint
liquidator of Stanford International Bank,
Ltd., Stanford Trust Company Ltd., and
Stanford Development Company

T

liqm;gl or of Stanfor,
Ltd and Stanford

Hordley Forb¢s, in his capacity as joint
liquidator ¢f/Stanford Development
Compan;
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sta1E 0F(yrtnd (o
© ) ss.
COUNTY OFC%&MXMA

personally known to me or proved to me on the basis of satisfactory evidence to be the individual
whose name is subscribed to the within instrument and acknowledged to me that he/she executed
the same in his/her capacity and that by his/her signature on the instrument, the individual, or the

person upon behalf of which the individual acted, executed the instrument.

Notary Public

-Ebanks
Sonla Carter-E e Cayman llands
Januery, 20/

p

Notary Public in and for
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Kroll, LLC (f/k/a Kroll Inc.)

1A

ﬁ}' Andréw B-Grimmi é /ém President

Kroll Asgociates, Inc,

E%/ﬁgﬁf@m “ﬁw@r@ygg, Vice President
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STATE OF U\Jashm(\‘bn D(‘f
e } ss.:
counTy opNushirghenicy

on e VS 20135, before me, the undersigned, personally appeared MW&:} E é?@i MM&@ p

personally known to me or proved to me on the basis of satisfactory evidence to be the individual

whose name is subscribed to the within instrument and acknowledged to me that he/she executed

the same in his/her capacity and that by his/her signature on the instrument, the individual, or the

person upon behalf of which the individual acted, executed the instrument.

DISTRICT OF COLUMBIA: §8
SUSBCRIBED AND SYORN TO BEFORE ME_
e i‘f:x oavor DPC . 205
Ao dy O ([ dptters—
NGTARY FUBLC 1

mcm;mmmﬁf 1Y-20270
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et
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