SETTLE T
, This Settlement Agresment (this "Agreement”) ig entereq into as of June __,
2006, by and between NXIVM Corporation {formerly known as Fxecative Success Programs,
Inc.), Alex Betancdut, Barbara Bouchey, Clare W. Bronfman, Edgar Boone, Ellen Gibson, Sara
R. Bronfinan, Pamela Caftiiz, Suzanne Kemp, Wayne Bates, Luis Montes, and Franca
DiCrensenzo (collectively, the “Civil Action Plaintiffs”), and Douglas Rutnik {“Rutnik”) (each a
“Party” and collectively, the “Parties™).
WHEREAS, NXIVM Corpotation had retained Rutnik as its attorney and paid
Rutnik a $100,000 retainer fee;
| WHERBAS, the vl Avton Planifl commeacedan astion against ot
Joseph J. O'Hara, and Denise Polit entitled NXTPAM Corporation, et al,, v. Joseph J, O 'Hara, et
al.,s No. 05 CV 1546 (GLS/RFT), in the United States District Court for the Northem District of
New Yorl?, which action is currently pending (the “Civil Action”); and
WHEREAS, to resolve any and all disputes between the Parties without the
burden and expense of further litigation, the Parties heréto have negotiated the settlement et

forth below.

NOW, THEREFORE, for and in consideration of the promiscs and covenants
hereinafter sot forth, and for other good and valuable consideration, the sufficiency of which is

hereby acknowledged, the parties hereto, intending to be baund, agree as follows:

L. - Payment by Rumnik. Upon the full execution of this Agreement, Rutnil will
deliver payment to NXIVM Corporation of one hindred thousand dollars {$100,000) (the

“Payment”) in the form of a cashier’s check.



2. Release, Upon fhe full execution of this Agreement and receipt of the
Puyme:nt, the Parties will exchange executed releases in the form attac;hed hereto as Bxhibit A
and Exhibit B, | |

3. Return of Documents, Within ten (10) business days after the execution of
this Agreement, Rutnik shall, and shall cause his attorneys to, deliver to counsel for the Civil
Action Plaintiffe any and all files relating to Rutnik’s representation of any of tﬁc Civil Action
Pliantifth, and provide & declaration stating that they have dons so. |

4. Dismissal of the Civil Action. The Parties instruct their respective attorneys
in the Civil Action to file with the appropriate court in the Ctvﬂ Action the stipulation dismissing

* the Givil Action with prejudice attached hereto as Exhibit C. Rutnik, on the oue hand, and the
Civil Action Plaiﬁtifﬁ, on the other, shall pay their respective costs and expenses, including, but
not limited to, attorneys’ fees and costs, incurred in connection with the Civil Action.

5, Service, To the extent that the Civil Action Plaintiffs seek discovery from
Rutnik in connection with the Civil Action, Rﬁtnik designates his atiorneys Wilson, Elger,
Moskowitz, Edelman & Dicker LLP for service of any such requests,

6. Non-disparpgement. The Parties shall refrain fom voluntanly roaking written
or oral statements to any other person or entity, that may reasoﬁably be expected to impugn the
chafaoter, integrity or ethics of the Parties or damagg the business, image or reputation of such
Parties; provided, however, that nothing in this Section applies to and/or prohibits the furnishing
of information by the Parties to their respeotive counse] or, in the case of the Civil Action
Plaintiffs, among the Civil Action Plainﬁﬁk.

4. Confidentiglity. The Parties ropresent and agree to keep strictly confidential

and not disclose, directly or indirectly, to any non-party the terms or substance of this



Agreement, including, but not limited to, any and all negotiations and drafts leading thereto.
If any of the information ur documentation degeribed in this Section is sought in '
connection with any proceeding (inciuding, but not limited to, a court proceeding, arbitration,
mediation and/or administrative proceeding) the Party from whom the information is sought
shall: (a) within ten (10) business days notify all other parties to this Agreement of the request,
subpoena or court order seeking the mformation or documentation; (b) not disclose any
{nformation described in this Section unless required to do 50 by a coust order or similar mandate
from an adjudicating authority; and (c) if possible, provide each Party with sufficient opportunity

{o raise any ohjections that Party might have to the request, subpoena or court order.

(2) The recitals set forth ahove mhuoandfoﬁn#i:mofﬂﬁswmmcnt.

()] Thé Parties each represent that each has the authority and power to-
execute this Agresment and to perform fully each and every provision thereof and that this
Agreement constitutes the binding obligation of each 6f them, enforceable against such persons -
and entities in accordance with its terms. |

(¢) ‘The Parties esch represent that, in entering into this Agreement, each
has, to the extent deamed to be necessary ot appropriate, made such investigations and consulted,
received and relied upon legal and other counsel fully satisfactory to that Party and that each
such Party has received all requested information.

9. Entire Agreemont This Agreement constitutes the entire understanding and
agreement between the Parties hereto with respect to the subject matter of this Agreement and
| supersedes any prior agreements, vaderstandings, negotiations and discussions, whether written

or oral, between the Parties hersto with respect to the subject matter of this Agresment. Bach



Party hereto acknowledges that, in entering into this Agreement, that Party is not relying on any
statements or rﬂplzﬂsentatiﬂns made by another Party other than as expressly set :!%rth herein.

10. No Amendments. Neither this Agreement nor any provision of this
Agreement may be amended, changed, snpplemented, modified or terminated except by an
agreoment in writing executed by the Party to be charged thercby. |

11, Governing Law, This Agreement, inclnding the releases, shall be governed by
and construed in accordance with the laws of the State of New York without regard to its
principles of conflicts of law.

o 12 Jurisdictiony The Partiss each hereby ievocably submit to the jurisdiotion of
any New York State or Federal Court of the United States sitting m Albany County in the State
of New York in any action or proceeding arising out of, in connection with or in any way related
to this Agreement, including, but not limited to, enforcement of this Agreement, and the Parties
hereby irrevocably wétive, to the fullest extent paunitted, any objection or defense of jurisdiction
or venue, The Parties agree that a final judgment (including all available appeals) in such action
or proceeding shall be conclusive and may be-enforced in any jurisdiction in any manner
provided by applicable law.

13. Rules of Interpretation. All headings in this Agreement are provided for
convenience of reference and are not to be considered in the construction or intsrpretation of any
provision of this Agreement. No provision of this Agreement will be interpreted against or in
favor of any of the Parties hereto by reason ofthe extent to which either such Party ot its counsel
participated in the drafting thereof or by reason of the extent to which any such provision is

inconsistent with any prior draft or any other agreement,



14. Countefperts, This Agreement may be excouted in one or more counterparts,
each of which shall be deemed to be an original but all of which together shall be deemed to

constitute poe mstaument,

IN WITNRSS WHEREOF, the Partics, all effsctive a5 of the date and year first

written ahove.
| ~> ./ /
Dated: June 30, 2006 - _ "
‘ . : DouglgbRuteikk .~ .
NAIVM CORPORATION

Dated: June 282008

Dated: .Tone 29. 2006

Dated: \hime 29 2006

>,

Dated: _June 29, 2006




Dated; June 29’ 2006- . %

Bdgsar Boone

o,
Dated; June 291 2006 i&.ﬂn-.ﬂ-:-..__w\\ C;L(MM

Bllen Gibson

Dated: June 29, 2006 _ﬁﬂ_ﬁﬁm
R, Brostped

Dated: _June 29, 2006

| . f"'"""—'-- . |
Dated: Jur_:a 29, 2006 L Lot Ayt
| @yﬂtﬁmKﬂmp .

Dated: _June 29, 2006

Dated: _June 79, 2006 4%;/

Dated: _June 29, 2006 ‘- N D /




EXHIBIT A u

In consideration good and valuable consideration, the receipt and adequacy of which are
hersby ackiowledged, NXIVM Corporation (formerly known as Executive Success Programs,
Inc.), Alex Betancout, Barbata Bouchey, Clare W. Bronfinan, Edgar Boone, Ellen Gibson, Sara
R. Bronfman, Pamels Cafritz, Suzanne Kemp, Wayne Bates, Luis Montes, Franca DiCrensenzo,
and all of their past and presetit pattiers, joint veiturers, agents, servauts, atiorneys,
representatives, employees, creditors, pledges, heirs, executors, administrators, predecessors,
successors, and assigns, if any, and their respective partners, stockholders, principals, officers,
directors, members, managers, enfpiloyess, agents and attorticys, past and present, in their
capacity as such (collectively, the Releasors"), hereby absolutely, unconditionally and
irrevocably release, waive, relinguish, renounce and discharge forcver Douglas Rutnik, his hems,
executors, administrators, conservators, predecessors, successots, assigns, agents, those with
whorn he is in privity, all business entities in which Rutndk is cither employed or in which Rutnik
hag any interest, and any entity or individual that Rutnik represents in any capacity whatsoever
and their respective members, managers, partners, sharéholders, prineipals, officers, directors,
cmployees, agents and attorneys, past and present, and their respective heirs, successors and
assigns, and each of them, in their capacity as such (collectively, the "Releasees"), from any and
" alt claims, covenants, contracts, agreements, promises, judgiments, deinands, AtHoNS of inanner
of actions, whether the same be kmown or unknown, suspected or unsuspected, material or
irnmaterial, absolute or contingent, ditect or indirect or nominally or beneficially possessed or
claimed by any of the Releasors, which the Releasors or any of them ever had, now has or
hereinafter may have against the Releasees or any of them, whether the same be in administrative
proceedings, in arbitration, at Iaw, in equity or mixed, arising out of, in conmection with or from
any matter or thing from the beginning of the world to the date hereof, inchuding, without
Hmitation, any claims which were or could hizve been brought in the ¢ivil actioit éntitled NXTVM
Corporation, et ak, v. Joseph J. O'Harg, et al,,, No. 05 CV 1546 (GLS/RFT) (collectively, the
"Released Claims"), provided, however, that nothing in this releaso shall be construed as
releasing Joseph J, O’Hara or Denise F, Polit, ot thelr heirs, executors, administrators,
conservators, predecessors, succsasors, assigns, agents, those with whom they are in privity, all
business entities in which they are either employed or in which they have any intezest, and any
entity or individual that they represent in any capacity whatsoever and their respective members,
managers, partuers, shareholders, principals, officers, directors, employess, agents and attomeys,
past and present, and their respective heirs, successors and assigns, and each of them, in their
capacity as such, fom any claims, covenants, coniracts, agresmerts, promises, judgments,
demands, actions or manner of actions whatsoever. \

Ifany of the Releasors brings any claim, suit, action or manner of action against the
Releasses (or any of them) in administrative proceedings, in arbitration, at Jaw, in equity ot

' - mixed, in any way connected with, relating to or arising out of any right, matter or thing released

hereby, then the undersigned shall indemnify the Releasees (or any of them) in the amount or
value of any final judgment or settlement (monetary or other) and any related costs (including
without limitation reasonable legal fees) entered against, paid or incurred by the Releasees (or

any of them).



“The undersigmed understands end acknowledges {foritself and all the Releasors) that they
may discover facts diffarent fiom, or i addition to, those which they know or belizve to be true
with respeat to the claima releaged herein, and agrea {hat this Release shall be and remain
offective in all respects notwithstanding any subsequeat discovery of different and/or additional
faots, Should any Releasor discover that any fact relied upon in entering into this Release was
untrue, or that any fact was concealed, ot that an understanding of the facts or law was incorrect,
110 Releasors shall be entitled to any relief as a result thereof, and the undersigned surrenders (for
jisalfand afl the Releasors) any rights they might have to resoind this Release on any growund.
This Reease is intended to be and is final and binding repardless of any claim of
misrepresentation, promise made with the intention of performing, concealment of fact, mistake
of law or fct, or any other circumstarices whatsosver.

The undersigned bereby warrants and represents fhat there has been 0o assigment,
conveyanse, encimbrance, hypotheeation, pledge or ather transfer of any interest or any matter
covered by this Release. If for any reason, any court of competent furisdiction shall hold by
final non-appealable order that any Released Claim purported to be released hereby is not so
released, then this Release shall nonetheless be and remain effective with respect to cach and

every other Released Claim released hereby.

I WITNESS WHEREOF, the undersigned has caused this Releaso to bo duly executed this
99 _day of June, 2006. |




Clare W.

7

Edgar Boone

B\

Ellen Gibson

me Kemp

It foorer

D ayne Bates




Luis Montes

Franos DiCre



EXHIBITH

Tn consideration for good and valuable consideration, the receipt and adequacy of which
are Hisieby acknowledged, Donglas Rutnik, on behalf of himself, his heirs, executors,
administratots, conservators, predecessors, SUCCESsors, assigns, agents, those with whom he is in
privity, all business entities in which Rutnik is either employed or in which Rutnik has any
interest, and any entity or individual that Rutnik represents in any capacity whatsoever and their
respective members, managers, partners, ghareholders, principals, officers, dirgotors, employees,
agents and attorneys, past and present, and their respective heirs, successors and assigns, and
each of them, in their capacity as such (collectively, the "Releasors”), hereby absolutely,
unconditionally and irrevooably releases, waives, relinquishes, renounces and discharges forever-
NXIVM Corporation (formerly known as Fxecutive Success Programs, Inc.), Alex Betancout,
Barbara Bouchey, Clare W. Bronfinan, Edgar Boone, Hllen Gihson, Sara R. Bronfman, Famela
Caftitz, Suzanne Kemp, Wayne Bates, Luis Montes, Franca DiCrensenzo, and all of their past
and present partners, joint venturers, agents, servants, attorneys, representatives, employees,
creditdrs, pledges, heirs, executors, administrators, predecessors, successors, and assigns, if any,
and their respective partners, stockholders, prinocipals, officers, directors, members, mANAZErs,

- employees, agents and attorneys, past and present, in their capacity as such {collectively, the .
"Releasees”), from any and all claims, covenants, confracts, agreements, promises, judgments,
demands, actions or manmer of actions, whether the same be known or unknown, suspected or
unsuspected, material or immaterial, ahsoluts oy contingent, direct or mdirect or nominally or
beneficially possessed or claimed by any of the Releasors, which the Releasors or any of them
ever bad, now has or hereinafier may have against the Releasees or any of them, whether the
same be in administrative proceedings, in arbitration, at law, in equity or mixed, arising out of, in
connection with or from any matter or thing from the beginning of the world to the date hereof,
including, without Himitation, any claims which were of could have been brought in the civil
action entitled NXIVM Corporation, et al., v. Joseph J. O'Hara, et al.,, No. 05 CV 1546
(GLS/RFT) (collectively, the "Released Claims"),

If any of the Releasors brings any claim, suit, action ot mauner of action against the
Releasees (or any of them) in administrative proceedings, in arbitration, at law, in equity or
mixed, in any way connected with, relating to or ariging out of any right, matier or thing released
hereby, then the undersigned shall indemnify the Releasces (or any of them) in the amount or
value of any final judgment or settlement (monetary or other) and sny related costs (inoinding
without Himitation reasonable legal fess) entered against, paid or incurred by the Releasecs (or
any of them). : ' '

The undersigned understands end acknowledges (for itself and all the Releasors) that they
may discover facts different from, or in addition to, those which they know or believe fo be true
with respect to the claims released herein, and agree that this Release shall be and remain
effective in all respects notwithstanding any subsequent discavery of different and/or additional
facts. Should any Releasor discover that any fact relied upon in entermg info this Release was
untrie, or that any fact was concealed, or that an mnderstanding of the facts or law was meorrect,
1o Releasors shall be entitled to any eliof as a result thereof, and the undersigned surrenders (for
itseif and all the Releasors) any rights they might have to rescind this Release on any ground.

11
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EXHIBIT C

UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF NEW YORK.

NXIVM CORPORATION, EXECUTIVE SUCCESS
PROGRAMS, INC. , ALEX BETANCOUT,
BARBARA BOUCHEY, CLARE W. BRONFMAN,
EDGAR BOONE, ELLEN GIBSON, SARA R.
BRONEMAN, PAMELA CAFRITZ, SUZANNE
KEMP, WAYNE BATES, LUIS MONTES, and
FRANCA DICRENSENZO .

Plaintiffs,
-against-

JOSEPH I. O'HARA, DOUGLAS RUTNIK, and
DENISE F. POLIT,

Defondant.

No. 05 CV 01546

STIPULATION OF DISMISSAL
WITH PREJUDICE

IT IS HEREBY STIPULATED AND AGREERD, being that no party hereto is an infant or
incompetent, by and among the undersigned counsel for all partics that, the Plaintiffs’ action i3
dismissed against Defendant Douglas Rutnik, with prejudice and without costs to any party.
This Stipulation does not affect the Plaintiffs’ continued action against Defendants Joseph J.

O'Hara and Denise E. Polit.

Dated: June __, 2006

PROSEAUER ROSE LLP

WILSON, BLSER, MOSKOWITZ,
EDELMAN & DICKER LLP

By oS b im.;ﬁ/ ook I B

NG W

- o

Peter 1.W. Sherwin (Bar No. 513614) F. Douglas Novomy $Bar No.[&~] o)
1583 Broadway 677 Broadway — 9" Floor L
New York, New York 10036 Albany, New York 12207- 2996
Tel. (212) 969-3183 Tel (518) 4498893
Fax (212) 969-2900 Fax (518) 465-2548
Attorneys for the Plaintiffs Attorneys for Defendant Douglas Runik
80 ORDERED:

United States District Judge

L)
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