THE STATE OF NEW HAMPSHIRE
MERRIMACK, SS : SUPERIOR COURT

Docket No. 08-E-0053

In the Matter of the Liquidation of
Noble Trust Company

LIQUIDATOR'S MOTION FOR APPROVAL OF
SETTLEMENT AND RELEASE AGREEMENT
WITH PHL VARIABLE INSURANCE COMPANY

Ronald A. Wilbur, Bank Commissioner for the State of New Hampshire, in his
capacity as Liquidator of Noble Trust Company (the “Liquidator” and “Noble Trust,”
respectively), by his attorneys, the Ofﬁoe of the Attorney General and Sheehan
Phinney Bass + Green, Professional Association, moves for the entry of an order
approving a Settlement and Release agreement by and between the Liquidator and
PHL Variable Insurance Company (“Phoenix”), dated as of June 24, 2010 (the
“Phoenix Agreement”). In support of his motion, the Liquidator states as follows:

1. In 2003, Noble Trust was organized and chartered under the laws of the
State of New Hampshire as a non-depository banking corporation. At all times
relevant herein, Colin P. Lindsey (“Lindsey”) was the president of Noble Trust and
chairman of its board of directors. During the course of its business, Noble Trust
solicited and received funds from both new and existing clients. In most, if not all,

cases, Noble Trust’s clients’ funds were initially deposited into trusts established for

the benefit of those clients.



2. Lindsey also served as president or managing member of Balcarres
Group, LLC (“Balcarres™), a Nevada limited liability company. Both Lindsey and
Balcarres were licensed by the New Hampshire Insurance Department and acted as
insurance brokers in procuring insurance policies for the benefit of Noble Trust’s
clients. Lindsey and/or Balcarres were paid commissions by insurance carriers for
placing these life insurance policies. Between August 29, 2006 and January 24, 2008,
Phoenix issued a number of insurance policies to or for the benefit of trusts for which
Noble Trust served as trustee or trust protector. Phoenix paid Balcarres and/or
Lindsey commissions on the majority of these policies.'

3. Between June 2004 and September 2007, Noble Trust (acting
individually or as a trustee under its clients' trusts) invested approximately $15
million in an entity known as Sierra Factoring, LLC (“Sierra”). Based upon
information available to the Liquidator, the $15 million investment in Sierra became
substantially or entirely worthless, a fact that Lindsey did not disclose to Noble
Trust’s clients.

4, Instead, Lindsey attempted to conceal the loss from Noble Trust's
clients and other parties in interest (including the New Hampshire Banking
Department) through a fraudulent and illegal scheme involving the procurement of a

number of life insurance policies with face values generally between $3 million and

$10 million.

! In some instances, NTC placed policies through insurance brokers/agents other than Balcarres/Lindsey, in

which case Balcarres/Lindsey were not paid commissions by Phoenix.



5. To accomplish this, Lindsey caused Noble Trust, acting as trustee or
trust protector under various trusts or sub-trusts established for Noble Trust’s clients,
to submit applications (usually through Balcarres) for high face value insurance
policies to a number of different insurance carriers, including Phoenix. When these
policies were ultimately placed in force, Lindsey, Balcarres and others were paid
commissions by the respe_ctive insurance carriers. Some of the proceeds of these
commissions were in turn used to fund payments of premiums on insurance policies
previously issued for the benefit of some of Noble Trust’s other clients. Other
proceeds were used (or intended to be used) to attempt to cover up the Sierra losses
by making payments to Noble clients whose funds were invested in Sicrra,_ to generate
the appearance that the Sierra investments were still performing according to their
terms. Upon information and belief, Lindsey also intended to sell some of these
policies (or the beneficial interests therein) to third parties, and use the sale proceeds
to cover up the Sierra losses.’

6. While the procurement of the insurance policies and the generation of
commissions in and of itself constituted a fraudulent scheme, aspects of fraud and
misrepresentation pervaded the process by which many of the individual policies
themselves were issued. A number of the applications misrepresented the applicants’
net worth and/or income, and misrepresented that the high face value life insurance
policies would be utilized for their individual estate planning. In reality, many of the

individuals were induced in part through promises of profits through the sale of the

2 Nine of these policies are the subject of an earlier settlement agreement, dated as of November 6, 2008,
between the Liquidator and Phoenix, which was approved by this Court's order, dated July 7, 2009.



policies, with no expectation that either they or any other person with an insurable
interest in their lives woqld benefit from any of the applied for policies.

7. In addition to the nine policies that were the subject of the first Phoenix
settlement, Phoenix’s records show that Phoenix issued forty five other policies to
Noble Trust related life insurance trusts (the “Phoenix Policies”), which are identified
on the attached Exhibit A.

8. According to Phoenix’s records, as of February 11, 2008, Noble Trust
paid or caused to be paid to Phoenix a total of $11,372,846.61 in premiums on the
Phoenix Policies. At Lindsey's direction, some of the premiums were paid from funds
that Noble Trust held for the benefit of trusts that were not beneﬁc;iaries of the
Phoenix Policies, through premium finance loans from one trust to another.
Subsequently, Lindsey arranged for some of these inter-trust loans to be repaid by
virtue of refinancing transactions that Lindsey arranged with outside prémium finance
lenders. Upon information and belief, the terms of many of the financing transactions |
involving the Phoenix Policies were either misrepresented to Phoenix or, in the case
of the post-issuance premium refinance transactions, not disclosed to Phoenix at all.
As of February 11, 2008, Phoenix paid a total of $14,143,340.45 in commissions to
Lindsey, Balcarres and others in connection with its issuance of the Phoenix Policies.
Thus, Phoenix ;.>aid substantially more in commissions than it received in premiums
on the Policies.

9. Phoenix asserts that the financial condition of a proposed insured is a
material factor relied upon by insurance carriers in determining whether an insured is

qualified for the coverage applied for, and, consequently, whether or not the insurance



carrier is willing to issue a policy. Phoenix also asserts that the insured’s purpose in
seeking coverage and the intendea use of the policy is also material to determihe
whether a policy should be issued. To the extent that a proposed insured intends to
borrow or otherwise finance the policy premiums, the accurate disclosure of the terms
of such financing are material to both the insured’s financial qualifications and the
intended use of the policy. Any material misrepresentation during the application
process can render a policy void, if the trier of fact determines that the statement
materially affected the acceptance of the risk. See RSA 415:9; Taylor v. Met. Life Ins.
Co., 106 N.H. 455, 458 (1965).

10.  Additionally, New Hampshire law requires the owner of an insurance
policy to have an insurab1:e interest in the insured at the time of issuance. See
Hayford v. Century Ins. C;o., 106 N.H. 242, 245 (1965) (“Since neither the plaintiff
nor his mother’s estate had an insurable interest in that property, the contract would
be void and the defendant entitled to rescission.”). A policy of insurance lacking an
insurable interest is void, ab initio, as violating the public policy against wagering on
human life. See Mechanicks Nat. Bank v. Comins, 72 N.H. 12, 15 (1903) (“Itis
indeed firmly established.that insurance procured by one person upon the life of
another, the former having no insurable interest in the latter, is void as a wager
contract, aéainst public policy, which condemns gambling speculations upon human
life.”).

11.  Pervasive ﬁaud, either in the overall scheme to procure insurance

policies, or in the process of their individual procurement, can destroy the requisite

inenrahla infarect and render the nolicies void ab initio. Phoenix has asserted that the



fraudulent procurement of the Phoenix Policies and the lack of an insurable interest
renders them void, unenforceable, and subject to rescission or an order declaring them
void pursuant to New Hampshire law. Virtually all of the applications for the
Phoenix Policies contained fraudulent.statements and material misrepresentations,
including false representations concerning the income and net worth of these
proposed jnsureds; the existence or terms of premium financing; and the purpose for
the insurance policy and the intent to transfer the policies to a third-party. Moreover,
certain of the policies were procured with the intent to transfer the acquired policy to
third-parties as part of an ongoing fraud perpetrated by Lindsey.?

12.  The Liquidator does not contest either that the Phoenix Policies were
generally procured by fraud and lack an insurable interest, or that Phoenix would be
entitled to commence an action to rescind and/or declare void each of these policies
but for the provisions of this Court’s Order Appointing Liquidator, entered March 31,
2008 (the “Liquidation Order”) which, among other things, enjoins all insurance
carriers from taking any actions to “terminate, cancel, revoke, void or otherwise alter”
the Phoenix Policies. (Liguidation Order, paragraph (j)(3))- The protections of the
Liquidation Order (as clarified in this Court's Order Clarifying Order Appointing
Liquidator, dated June 11, 2008) have preserved and continue to preserve the status

quo with respect to all insurance policies in which Noble Trust or its clients hold any

interest, subject to further Order of this Court.

m an interest in the Phoenix

3 The Liquidator does not allege that all individuals and entities who clai
th the Phoenix Policies, and no

Policies committed or participated in fraudulent conduct in connection wi
such conclusion should be drawn.



13. Moreover, the Liquidator has asserted numerous claims against
Phoenix with respect to the issuance of the Phoenix Policies, and the disposition of
the premiums paid to Phoenix in connection therewith.

14.  Inthe course of their negotiations concerning their various claims,
rights and interests in the Phoenix Policies, Phoenix sought the Liquidator's consent to
surrender, cancel or otherwise terminate the Phoenix Policies. The Liquidator and
Phoenix conducted a series of negotiations concerning Phoenix’s request. The
Liquidator demanded that Phoenix return the approximately $11 million in premiums
that it received under the Policies. Phoenix countered that it was not required to
return any of the premiums to the Liquidator due to the approximately $14 million in
commissions that Phoenix paid to Balcarres, Lindsey and others in connection with
the Phoenix Policies. Phoenix asserted this argument based on several legal theories
including fraud, conspiracy, and abuse of the corporate form. Phoenix asserted that
numerous courts have permitted insurers to void policies procured through fraud or

that lack insurable interest without requiring the insurer to refund premiums.*

4 See, e.g., PHL Variable Ins. Co. v. Lucille E. Morello 2007 Irrevocable Trust ex rel. BNC Nat. Bank, 645
F.3d 965, 970 (8th Cir. 201 1) (affirming the district court’s detenmination that an insurance trust was not
entitled to a return of premiums where the insured and other defrauding partics collaborated to falsify the
insured’s finances to deceive the insurance company into issuing an insurance policy for which the insured
was not financially qualified); Wuliger v. Mfis. Life Ins. Co., 567 F.3d 787, 796-97 (6th Cir. 2009) (“[A
rule that] an insured who commits fraud may announce the fraud and receive a refund on any premiums
paid to date — would have the perverse effect of reducing the defrauder’s risk relative to the honest
policyholders; any defrauder could commit to paying premiums knowing that if the premiums ever became
unaffordable, he could simply declare his fraud and receive all of the previously paid premiums back. The
Court cannot sanction such an outcome . . .”); Hariford Life & Annuity Ins. Co. v. Doris Barnes Family
2008 Irrevocable Trust et al., No. CV 10-7560 PSG (DTBx), 201 | WL 759554, at *4-5 (C.D. Cal. Feb, 22,
2011) (denying motion to dismiss after concluding that court could afford aggrieved insurer complete relief
by permitting retention of premiums despite rescission claim); Order Denying Motion to Strike at 5-6, PHL
Variable Ins. Co. v. The Edwin Fuld Life Ins. Trust November 2007, No. 09-cv-01222-MMH-JRK [Doc.
33](M.D. Fla. Aug. 10, 2010) (concluding that there were circumstances in which an insurer could
appropriately seek an equitable offset against premiums when cases involved fraud and stating that {o not
allow the offset would allows STOLI schemes to be conducted risk free and “would be inconsistent with



Phoenix asserted that in any litigation to rescind the Phoenix Policies, it would be
entitled to an equitable offset of its claims. See RSA 395:30 (“If there are mutual
debts or demands between the plaintiff and defendant at the time of the
commencement of the plaintiff's action, one debt or demand may be set off against the
other.”). Phoenix also asserted various charges, expenses and other costs provided
for under the Policies that would reduce the amount of premiums that it would be
required to return in any event, even without respect to its claim of setoff.

15.  The Liquidator disputed the merits of Phoenix’s legal theories and
further asserted that Phoenix could not legally or equitably set off the $11 million in
premiums against the commissions paid due to a lack of the requisite mutuality of

obligations as between Phoenix and Noble Trust on the one hand, and Phoenix and

Balcarres/Lindsey on the other.

16.  In order to avoid the time, expense and resources that litigation of these
and other issues relating to the Policies would undoubtedly consume, and the
attendant uncertainty of outcome associated with such litigation, the Liquidator and -

Phoenix negotiated the Settlement Agreement, which by its terms does not become

the public palicy underlying the prohibition against STOL] schemes in the first place.”); PHL Variable Ins.
Co. v. Clifton Wright IFamily Ins. Trust, No, 09-CV-2344 BTM (POR), 2010 WL 1445186, at *2 (S.D. Cal.
Apr. 12, 2010) (finding that the general rule that a insurer must retumn everything of value it received under
arescinded policy does not prohibit the court from adjusting the equities between the parties by awarding
monetary relief to the insurer to compensate it for the damages it suffercd from issuing the rescinded
policy); Order on Motion for Summary Judgment at 26-27, Pruco Life Insurance Co. v. Brasner, No. 10-
80804-C1V-COHN/SELTZER [Doc. 246] (S.D. Fla. Nov. 14,2011) (indicating that if a policy is void ab
initio then the court will leave the parties as it found them and decline to award premiums to the party
seeking return of premiums); 775/ Irrevocable Trust v. ReliaStar Life Ins. Co., 60 S0.3d 1148, 1150 (Fla.

5th Dist. Ct. App. 2011) (holding that where a party wrongfully procures a life insurance policy on an
individual in whom it has no insurable interest, the party is not entitled to a return of premiums paid for the
*6 (S.D. Cal.

void policy); PHL Variable Ins. Co. v. Abrams, 10-CV-521-BTM-NLS, 2012 WL 10686, al
Jan. 3, 2012) (denying motion to dismiss after concluding it was permissible in a rescission action for an
insurer to seek to retain all or part of the premiums paid for an insurance policy to offset the consequential

damages the insurer incurred as a result of the policy).



effective unless and until this Court approves it and authorizes the Liquidator to enter

in to and consummate it.

17.  Under the Settlement Agreement, a copy of which is attached hereto as
Exhibit B, Phoenix shall pay $4.6 million to the Liquidator in exchange for the
Policies being deemed sufrendered, cancelled or otherwise terminated. Once
approved by the Court, the surrender, cancellation or other termination of the Phoenix
Policies shall be deemed effective as of June 24, 2010 (the effective date of the
Phoenix Agreement), but the Settlement Agreement itself shall not become effective
unless and until “Court Approval” as defined in the Settlement Agreement, occurs,
i.e. approval by this Court in an Order that becomes both final and no longer subject
to appeal. Phoenix has déposited the $4.6 million settlement amount with the
Liquidator, which he is holding pending such approval. i

18.  Although Phoenix did not file a proof of claim in this proceeding until
after the August 10, 2008 bar date set by the Liquidator, it did ultimately file such a
claim in the gross amounf of the commissions that it paid in connection with the
Phoenix Policies. Under the Settlement Agreement, the Liquidator agrees to treat
Phoenix's claim as allowed in the total amount of $8,878,749.10 (the “Allowed
Phoenix Claim”). The amount of the Allowed Phoenix Claim shall be reduced, dollar
for dollar, by any funds that Phoenix receives in restitution payments that may result
from any criminal proceedings relating to the Phoenix Policies.

19.  Both Phoenix and the Liquidator shall release each other from all

claims under the Phoenix Policies upon Court Approval, which release shall also be

5 The $4.6 million is in addition to the $1.5 million paid under the previous Phoenix settlement.



binding upon third partieé. However, the rights of the Liquidator and other parties in
interest are "preserved in a}l material respects, and are subject to further determination
by this Court after appropriate notice and hearing.

20. ©  Although the Phoenix Allowed Claim will be entitled to participate in
any distributions or dividends in this estate in the same manner as other similarly
situated allowed claims against Noble Trust, it is expressly subject to any and all
claims that the Liquidator may assert as to the priority to which it may be entitled,
whether pursuant to principles of equitable subordination or otherwise.

21.  The surrender, cancellation and/or other termination of the Phoenix
Policies to Phoenix shall be free and clear of all liens, claims and interests in the
Phoenix Policies asserted or claimed by parties in interest. All such liens, claims, and
interests shall be subject to allowance or disallowance as part of the claims
édju_dication process in the Liquidation Proceeding, including any Plan of Liquidation
which the Court may subsequently approve.

22.  Absent Court Approval, it is likely that Phoenix would seek to modify
the Liquidation Order to permit if unilaterally to cancel, rescind, revoke or void the
Phoenix Policies. Since the Phoenix Policies were fraudulently procured, lack an
insurable interest, or both, the continued payment of premiums on these policies and
the continued requirement that Phoenix carry fraudulent policies on its in-force ledger
is a violation of public policy. See Mechanicks, 72 N.H. at 15.

23, The Phoenix Policies were procured with the apparent intent to
generate commission revénue and policy sale proceeds that would be used to cover up

the loss incurred through Noble Trust's Sierra investment. In short, there is no dispute

10



that the Phoenix Policies need to be either rescinded, surrendered or declared void.
The Settlement Agreement spares the estate and its creditors from the time, expense
and resources that litigation of the issues relating 1o the Phoenix Policies would
require, and protects the rights and interests of all parties claiming an interest therein.

24.  Therefore, the Liquidator believes that the Settlement Agreement is fair
and reasonable and its approval is in the best interests of Noble Trust, its creditors,
and all parties in interest. E.g. In re Liquidation of The Home Ins. Co., 154 N.H. 472,
489-90 (2006).

WHEREFORE, the Liquidator requests that the Couﬁ approve the Settlement
Agreement, after a hearing and upon such notice to all parties in interest as the Court

deems appropriate, and granting the Liquidator such other and further relief as is just.

11



Respectfully submitted,

Dated: April 17,2012 RONALD A. WILBUR, BANK
COMMISSIONER OF THE STATE OF NEW
HAMPSHIRE, AS LIQUIDATOR OF NOBLE

TRUST COMPANY

By his attorneys,

MICHAEL A. DELANEY, ATTORNEY
GENERAL

PAz, o4 sl

Peter C.L. Roth (NH Bar 14395)

Senior Assistant Attorney General

NEW HAMPSHIRE DEPARTMENT OF
JUSTICE

33 Capitol Street

Concord, N.H. 03301-6397

(603) 271-3679

-and-

SHEEHAN PHINNEY BASS + GREEN
PROFESSIONAL ASSOCIATION

Bruce A. H arwood (NH Bar 48 71) ¢
1000 Elm Street, P.O. Box 3701
Manchester, NH 03105-3701
(603) 627-8139
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CERTIFICATE OF SERVICE

I, Peter C.L. Roth, hereby certify that on April 17, 2012, I caused a true copy
of the foregoing to be served upon all counsel of record in the above-captioned
proceeding, as listed on the attached service list, via first class mail, postage prepaid.

(ke Bold—

Peter C.L. Roth
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J. Christopher Marshall, Asst. Attorney General
NH Office of Attorney General

33 Capitol Street

Concord, NH 03301

Steven A. Solomon, Esquire

D’Amante Couser Pellerin & Associates PA
Nine Triangle Park Drive

Concord, NH 03301

Thomas F.A. Hetherington, Esquire
Edison McDowell & Hetherington, LLP
Phoenix Tower

3200 Southwest Freeway, Suite 2920
Houston, TX 77027

Russell F. Hilliard, Esquire
Upton & Hatfield, LLP
159 Middle Street
Portsmouth, NH 03801

John M, Sullivan, Esquire

Preti Flaherty Beliveau & Pachios LLP
PO Box 1318

Concord, NH 03302-1318

William S. Gannon, Esquire
William S. Gannon, PLLC
889 Elm St., 4™ Floor
Manchester, NH 03101



EXHIBIT A

| e NO-EEE
97519799

_ 12/10.’06 $10 000 000.00

The Angelo Gineris irrevocable Trust 97520285| 03/05/07| $8,000,000.00
97518218 08/29/06]| $10,000,000.00

The Betty S. Hollingsworth Irrevocable Trust 97523136| 01/24/08| $10,000,000.00
o 97520410( 02/12/07| $5,000,000.00

The C. Robert Daubert Trust . B 97520034 01/31/07| $10,000,000.00
The Charles J. Reeder Irrevocable Trust ' 97522980 08/13/07| $7,000,000.00
The Charles Winston Irrevocable Trust 97519385| 10/31/06| $15,000,000.00
The Dan Beaton Irrevocable Trust 97518208| 08/31/06 $2,200,000,00
The Donald J. Brady Irrevocable Trust 97524879| 10/18/07| $10,000,000.00
The Elizabeth Burton Irrevocable Trust 97520003| 12/20/06 $3,000,000.00
The Florence Winston [rrevocable Trust 97519391 11/01/06| $15,000,000.00
The Furman Tinon lrevocable Trust N 97523040| 01/17/08| $5,000,000.00
The George Bolton irrevocable Trust T |97522742| 09/25/07| $4,500,000.00
The Grace Daubert Trust ,. 97520085 01/30/07| $10,000,000.00
The Harry Jaeger Irrevocable Trust ) 97520128| 03/08/07| $1,500,000.00
The Harry N. Nicklaus Irrevocable Trust ) 97522837| 09/12/07| $5,000,000.00

97518628| 10/16/06| $10,000,000.00
[97626537| 12/27/07]  $5,000,000.00
§7522825| 07/30/07| $4,000,000.00

The Jack Parker Irrevocable Trust

The James Coull Irrevocable Trust

The James Panter Irrevocable Trust _ 97520086 01/25/07 $4 000,000.00
The John H. Hoelzel Irrevocable Trust 97519928| 01/17/07 $2,000,000.00
The Joyce Dowdy Irrevocable Trust 97525291| 09/14/07| $2,000,000.00

97520256 02/08/07| $8,000,000.00

The Kaissar S. Ibrahim Irrevocable Trust
97522983| 12/12/07| $10,000,000.00

The Lawrence P.O'Reilly Irrevocable Trust

The Louise W. Talley Irrevocable Trust 97523446| 09/06/07| $6,000,000.00
The Lucille Kraft Irrevocable Trust 97519178 02/18/07| $10,000,000.00
The Marilyn J. Prange Irrevocable Trust 97523921| 01/10/08| $10,000,000.00
The Milton A. Barber Irrevocable Trust 97526254| 01/23/08| $5,000,000.00
The Patricia Codiroli Family Trust 97520084| 02/02/07| $6,000,000.00

The Ralph L. Pendleton irrevocable Trust 97521364 11/11/07| $2,000,000.00

The Richard Gardner Irrevocable Trust 97519274 11/02/06| $5,000,000.00
The Ronald P. Kauffman Irrevocable Trust 67521867| 09/06/07| $1,500,000.00

The Ronald Robinson Irrevocable Trust 97522556| 09/06/07| $6,000,000.00
The Roxine Stone lrrevocable Trust 97520082| 01/15/07| $7,000,000.00

e e | 97522638| 07/19/07|”$6,000,000.00
he Sara P. Detweiler Irrevocable Trust 97523642| 01/24/08| $10,000,000.00
o _ $5,000,000.00|

97519132| 10/16/06
|97519173] 10/16/06| $10,000,000.00
The Shirley A. Reznik Irrevocable Trust =~ 97522173| 11/12/07| $2,000,000.00
The Sussman Life Insurance Trust 97522061| 01/29/07| $3,500,000.00
The Sussman Life Insurance Trust 97522070 01/29/07| $3,500,000.00

The Terrence M. Clarke Irrevocable Trust _ 97522982| 08/17/07| $5,000,000.00

The Thomas F. Keller Irrevocable Trust _ 97520169 01/09/07| $9,500,000.00
The William J. Allen Jr. lrrevocable Trust 97523401| 08/16/07| $5,000,000.00




EXHIBIT B

THE STATE OF NEW HAMPSHIRE
MERRIMACK, SS. SUPERIOR COURT
| Docket No. 08-E-0053 C

In the Matter of the Liquidation of
Noble Trust Company

SETTLEMENT AND GREEMENT

This Settlement and Release Aéreement (“Agrecment”) is entered {nto as of the .2'4th_.Day
of June, 2010 (the “Effective Datc™) by -ami between PHL ‘./'ariaﬁle Insurance Co@m
(“Phoenix™), and Rébéxt A. Fleury, ]jeputy Bank Commissioner of the State of. New Hampshire,
as Proposed Successor quuxdator of Noble Trust Company (“N’I‘C”) (the “quuldator’ ") (Phoenix
and the quuldator being collectively referred to hcrcm as the “Parues”),

' RECITALS
WHEREAS, prior to the cofnmencement of the ébove-cabﬁomd liquidation pm&pding

(the “quuldauon Proceedmg ’), NTC was appomtcd and served as Trustee.(or, with respect to

-three trusts in which Wells Fargo Bank, N.A. (“WF”) actcd as 'nustee as Trust Protector) under

certain trust agreements formed by or at the direction of NTC, including the trusts defined in

Schedule “A,” all of wlnch are oollcchvely referred to hcrcmaﬁx:r as the “Trusts » '
WHEREAS, prior to the commcncement of the quuldauon Proceeding, each Trust,

through its trustee, applied in wrltmg to Phoemx for the issuance of life msumncc polxcles

msunng the lives of certain individuals, and Phocmx issued the policies defined in Schedule “B,”

all of which are collcct.wcly referred to heremaﬁer as the “Policies.”

WHEREAS, on February 11, 2008 the Commissioner ﬁled with the Supenor Court for

Merrimack County, New Hampshire (thc “Liquidation Court”) his Verified Petition for
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: rclatmg to the Pohmes and desire to scttle and comp

Liquidation of NTC, and appointed Robert:A. Fleury, Deputy Bank Commissioner of the State of
New Hempshire, as Conservator for NTC.

WPEREAS, on March 31, 2008, tuis Court entered its Order Appointing Liquidator (the
“Liquidation Order”), pursuant to which the Liquidater yvas vésted with certain rights and
powers concerning N‘I‘C (end all sub—trusts and prou:otcd trusts ip which it holds an interest,
either directly or mdu-octly), mcludmg “excluswe posscssmn, custody and oonlrol of all of the
pmpcrty contracts and rights of action and all of thc books and moords of NTC, . . wherever
located and by whomevcr posscssed.” Thc quuldanon Order fudher ptowded the quuxdator
w1th “al.l of the powers of the ofﬁcers and managers of NTC - .

WHEREAS the quuldator is aware that one or more entmes clmm a secutity interest or
other interest in the Policies, including by vutuc of havmg clmmed to have made premium

finance toans to trusts or sub u-usts formed by or at the du'echon of NTC, and that N'PC tnay not .

' have dmclosed some or any of such transactxons to Phoemx.

WHEREAS Colm P. Lmdsay (“Lmdsey”) was a prmclpal of NTC and mdwldually or

through his afﬁhuted cntlty Balca.rres Group LLC (“Balcarres”), acwd asa brokcr or produoer in .

conncctlon with certam of the Pohcxes
WHEREAS the anuldator has assertcd c]mms and obtamed cwﬂ _)udgments against

Lindsey and Balca_m:s arising, in part. from ﬂlexr twts and conduct in connectlon thh one or

roore of the Policies.

WHEREAS in conncctxon with the issuance of the Pohcles, Phoenix‘paid commissions

to Lmdscy and others totaling $14, 143 340 45
WHEREAS the Partles each have clauus arrsmg against each other ansmg from and

rormse their claims against each other.in the
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manner- set forth herein, In order to avoid the considersble time, expense, resources and
uncertainties that protracted litigation of such claims would entail.
AGREEMENT

NOW, THEREFORE, in consideration of the promises and of the mutual covenants
herein contﬁined, the Parties hereto, intendihg 1o be Jegally bound, hereby agree as follows:

1. " The Parties agree that this Agreement is subject to the entry of a fmel order by the

) quuldziﬁon Court in ‘the Liquidation Proceeding mpproving this Agreement (the “Court

Appmval") The Court Approval shall be deemed to occur on the'date that such order shall have
become non-appealzible or, in the event of an appeal, has been affirmed after all sppeals
therefrom have been exhausted.

2 The Court Approval shall bar any and all third parties (including, but not limited
to, all insureds, all' settlors and beneficiaries of the Trusts, and any and all lenders or other
persons or entities .claiming an inferest in the Policies (collectively “Third Parties®)) from
pursuing claims against Phoenix or the Liquidator related in any way 10 the Policies, the Trusts,

~this Agmemcnt, or the Liquidation Proceeding. The Court Approval sha]l further bar Third
Parties from pursuing claims against Phoenix or the Liquidator asserted by, through, or under the
Trusts. <All liens, claims, encumbrances and interests in the Policies agserted by eny and all
Third Parties shall be administered and adjudicated in the Liquidat'ion Proceeding in conjunction

' with the Liguidstor's Plan of Liquidation and pursuant to fusther order(s) of the Liguidation
Court. _ ' '

‘ 3, The Liquidator'agfecs to file all necessary pleadings to obtain entry of the Court

‘Approval as soon as possible and the Parties acknowledge that time js of the essence.
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4. The Liquidator and-Phoenix agree that the Policies shall be ,dccmed to be hereby
surrendered (pursuant to the voluntary surrender ptovisic;ns of the Policies), canceled or .
otherwise terminated, all as of the Effective Date of this Agreement. Phoenix agrees, as part of
the consideration for this Agreement and.as part or all of the Settlement Amount defined below,
to waive a portion of the surrender charges on the Policies. The Liquidator and Phoenix agree
that the Policics have terminated as of the Effective Date of this Agreement; that no further rights
of recovery exist under the Policies, at law or in equity; that auy and all rights under the Policies,
aside: from those expressly stated in this Settloment Agreement, shall be- deemed released; and
that both the Liguidator and Phoenix are deemed released from any and all claims or obligations
under the Policies, to the extent that any such claims or obligations exist. The.Liquidator and
Plioonix further agree that in the event of the death of any insured under any Policy- prior to
Court Approval, no claim shall-be submitted to Phoenix and no death benefits shall be payable
under such Policy.

5., The Parties agree that.the time by which Phoenix must assert any and all claims
contesting any Policy under the Policy’s terms and conditions (including a Policy’s contestability
' prov.ision) and/or NH RSA 408:10 shall be tolled until sixty (60) days after the later of (8) Court
Approval, (b) the denial of Court Approval;.(c) or the date on which any appe'gtl of the.denial of
Court Approval.is exhausted. .Regardless of approval or denial, in part or .in whole, of this .
Agreement, the Parﬁes agree to continue to work in good faith to toll contestability. datcs of any
and all Policies for as long s the Policics are subject to the Liquidation Proceeding. Nothmg
_' w:thm this section or this Agreement is mtcnded to waive or comprotise amy legal argument

that the contestability period of any Pohcy cxtends beyond, the time period set forth in this

paragreph.
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6. Phoenix agrees to pay to the Liquidator the aggregate sum of Four Million Six
Hundred Thousand and 00/100 dollars ($4,600,000.00) (the “Settlement Amount”). Phoenix
shall deliver to the Liquidator the full amount of the Settlement Amount upon execution of this
Agreement, which the Liquidator shall deposit.in a separate, segregated account (the “Settlement’
Account”) and hold for the benefit of Phoenix pending Court Appi'oval; provided that if Court
Approval does not become effective, the Liquidator shall thereupon retum the Settlement
Amount to P.hoénix. without setoff or deduction on account of any claim that the Liquidator or
any Third Party may otherwise have against Phoenix or any other claim that is made in the
Liquidation Proceeding. Upon Court Approval, the Scttlement Amount shall be released from
" the Settlement Account and accepted by the Liquidator. |

A The Liquidator agrees and acknowledges that Phocnix hes asserted a claim
against NTC in accordance with RSA 395:13-in the amount of Eight Million Eight Hundred
Seventy Eight Thousand Seven Hundred Forty Nine and 10/100 Dollars ($8,878,749.10) (the
“Non-Marino Phoenix Claim”), Phoenix’s claim is aftached as Exhibit “1.” The Liquidator. will
accept and allow Phoenix’s claim-for all purposes-in the Liquidation Proceeding in the following
amount.and in the following manner; the Nop-Marino Phoenix Clz'zim., the Allowed Phoenix
Claim as defined in that certin séttlement agreement between Phoenix and the Liquidator
effective November 6, 2008, along with any other claim submitted by ‘Phoenix within the
Liquidatiox-x Praceeding, will be placed in the same class, a;md treatcd in the same manner, as the

allowed claims of any other insurance company that issued life insurance policies to trusts for

" which NTC served as a trustee, trust administrator, or trust protector (the “Insurer Class™).-

Phoenix agrees that the Liquidator can subordinate, in distribution priority, the claims of the
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Insurer Class to the allowed claims of any other classes of NTC investors and creditors as
described in RSA 390:30 ().through (VI),

8. Upon Court -Approval, Phoenix agrees to dismiss its -claims asserted - against
Global' Financial Investors and Insurance Brokerage Inc. (“GFI”) and Kemy T. Piandes
(“Piandes”) in PHL Variable Insurance Company v. Global Financial Investors and Insurance
Brokerage Inc. et al.; No. 1:10-cv-24; in the United States District Court for the District of New
Hampshire (the “GFI Lawsuit”), provided all parties to the GFI Lawsuit agree to the dismissal of
the lawsuit in its entirety, including any t;laims asserted against Phoenix.

9. The Liquidetor, in his capacity as Liquidator and on behalf of NTC (for itself and.
in any and all capacities in which it is named or has acted under any of Ithe ‘Trusts or in
connection with any of the Policics), its representatives, parent organizatioﬁ, and their respective
suceessors, and assigﬁs, hereby releases, acquits and discharges Ph?enix, togctiler with “its
directors, officers,” employees, attomeys, agents, insurers, representatives, heirs, assigns,
affiliates, predecessors, successors, related entities, and subsidiary and parent organizations from
aqd against any and all claims, demands, obligations, Habilitics, and causes of action, of any
nature whatsocver, at law or in equity, asserted or unasserted, kﬁown or unknown, relating in any

way to the Policies. The Parties acknowledge that this release does not constitute a release of

any claims against any other person or entity, including Lindsey, Balcarres, GFJ, Piandes, or any

* Third Party.

, 10.  Phoenix, and its representatives, successors, and assigns hereby release, acquit
and discharge the Liquidator and the Trusts, together with their directors, officers, employees,
- attorneys, agents, insurers, representatives, heirs, assigns, affiliates, predecessors, successors,

related entities, and subsidiary and parent organizations from and against any and all clairms,
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demands, obligations, lisbilities, and causes of action, of any nature whatsoever, at Iaw or in -
equity, esserted or unasserted, known or unknown, relating to the Policies cxce;;t as set forth in
this Agrecmerit. The Parties acknowledge that this rclease does not oonsfitutc'a release of any
cléims against any other person or entity, individually or acting in any capacity, including but not
limited to Lindscy, Balcarres, GFI, Piandes, or any Third Party. '

‘11; - No Party to this Agrcement makes any .acknowledgment or admission of any

Hability to any other Party to this Agreement.

12. © The Paxties acknowledge that neither they, nor anyone acting or purporting to act
on their behalf, bave made any representations nor warranties to the other as to any tax issues
relating to the Policies orthis Agreement.

13. . This Agreement shall be governed and construed in accordance with the laws of
‘the State of Now Hampshire applicable to agreements made and to be wholly performed within
that state, without regard to its conflicts of Jaw provisions or the conflict of law provisions of any

jurisdiction that would cause the application of any law -other than that of the state’of New

‘Hampshire,

14.  Each Party represents that it has carefully read and fully understands all of the

provisions of this Agreement, that it has been given the opportunity to fully discuss the contents

* . of this Agreement with independent counsel of its choice and has done so, and that by executing

‘the agreement, each Party relies entirely on its own judgment and the advice of its respective

counsel and not upon any representation, statement or promise, not otherwise set forth in this

' Agreement, of any of the other Parties, their attorneys or other individual or entity, and that it is

voluntarily and without duress entering into this Agreement.

L
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15. - ' This Agreement may be signed in counterparts that are provided to the other party
by facsimile or by electronic mail transmission of a cé)py of the executed document (in .pdf or
Jff format), each of which shall be deemed an original, and all counterparts so executed shall
cpnstitutﬁonc: Agreement binding on all of the Paxﬁles, notwithstanding that all of the Parties are
not signatory to the same counterpart.

~.16. .The language of all parts of the Agreement shall in all cases be construed as a
whole according to its fair meaning and not strictly construed for or against any Party. The
Parties agree that this Agreement shall be deemed to have~be;en jqiﬁtiy-.draﬁed: for putpos&; of
applying any rules of construction.

‘ 17.  Each of the Parties represents to the other that its signature on this Agreement has
been duly authorized, subject only-to Court Approval.

18. -Each party shall be:responsible. for its own attorneys' fees, actual costs of court
and all other costs in connection with this Agreement.-

19.  This-Agreement reflects the entire agrecment between the Parties. The execution
and delivery of this written Agreement supersedes any and all prior representations, negotiations
‘or ‘agreements pettaining to the subjcct matter herein, ‘The Agreement may not be modified in
any way:except bj written @mmt of authorized representatives of the Parties.

] 20. . This Agreement and the covenants, obligations, undertakings, rights or.benefits
hereof - shall .be binding upon and shall inure to the benefit of the Parties -hereto md-tﬁek
respective representatives, successors and assigns, including . but not limited to, any .successor
iiqujdators of NTC and any successor trustees of the Trusts,
| 2L If, after Court Approval of this, Agreement has been obtained, any part, term or

- provision of.this Agrccmeht is subsequently dcclaref! or determined by any -Court or body of .
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competent jurisdiction to. be illegal, invalid, or unenforceable, the legality, validity and
enforceability of the remaining parts, terms or provisions shall not be affected thereby and said '
illegal, uncnforceable or invalid part, term or provision shall not be decmed to be a part of this

Agreement,
SIGNATURE PAGE TO FOLLOW
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PHL VARIABLE INSURANCE COMPANY -

By: _Aw R'Dq}\\r"“— :

Neme: "\, o R.PeLLerie
Title: D;‘:;J‘?,& Yot PrsiodnvT
Date: 4y Tum€ 2010

ROBERT A. FLEURY, - )
Deputy Bank Commissioner of the State of New Hampshire,

As Proposed Suceessor Liquidator of Noble Trust Company -

By:
Name: Robert A. Fleury ' i
Title: Deputy Bank Commissioner, New Hampshire Banking Department

Date; . .20;0
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PHIL: VARIABLE INSURANCE COMPANY

By: -
Name;

Title: -

Date: June 2010

' ROBERT A. FLEURY, - '
Decputy Bank Commissioner of the State of New Hampshire,

As Proposed Successor Liquidator of Noble Trust Company

By: ﬂ M
Name: Robert A. Flcury U
Title: Deputy Bank Commissioner
Date: June 3 , 2010
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SCHEDULE A

The following are collectively defined as the “Trusts:”

1)
2)
3
4)
5)
6

X

8)

9)

10)
11)
12)
- 13)
14)
15)
16
17)
18)

' 19)

20)
21)

22) .

The 2007 William J. Allen Irrevocable Trust dated 08/02/07(the “Allen Trust™);

Milton A. Barber Irrevocable Trust dated 01/16/2008 (the “Barber Trust™);

The Beaton ILIT dated 06/26/2006 (the “Beaton Trust"); . '

The 2007 George R. Bolton lrrevocable Trust dated 8/3/2007 (the “Bolton Trust™);

The 2007 Donald J. Brady lirevocable Trust dated October 10, 2007 (the “Brady. Trust™);
The Elizabeth Burton Irrevocable Life Insu.rance Trust dated 09/14/2006 (the “Burton
The 2007 Terence Clarke Irzevocable Life Insurance Trust dated 8/17/2007 (the “Clarke
Trust™); .
Patricia Codirali Family Trust 1 dated 08/15/2006 (the “Codiroli W"); £

“The 2007 James Coull Ircevocable Trust dated 8/16/2007 (the “Coull Trust™);

The C. Robert Daubert Trust dated10/26/2006 (the “C. Davbert Trust”);

The Grace Daubert Trust dated 10/20/2006 (the “G. Daubert Trust™);

The Sara P. Detweiler Irxevocabie Trust dated 01/18/2008 (the “Detweiler Trust™);

The Alan T. Dickson Imevocable Trust dated 11/22/2006 (the “Dickson Trust”);

The 2007 Yoyce Dowdy Irrevocabie Trust dated 10/11/07 (the “Dowdy Trust”);

The Richard Gardner ILIT dated 10/18/06 (the “Gardner Trust”);

The 2006 Angelo J. Gineris ILIT dated December 11, 2006 (the “Gineris Trust”);

The John Hoelzel Imevocable Life Insurance Trust dated -09/14/2006 (the “Hoelzel

Trust”); .
The Betty S. Hollingsworth Iirevocable Trust dated 12/04/2007 (the “Hollingsworth
Trust™);

The Kaissar S. Ibrahim Irrevocable Trust dated 10/25/07. (ﬂw “Ibrahim ?‘mst");

“The 2006 Harry R. Jaeger ILIT dated December 11, 2006 (the “Jaeger Trust”);
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23)
24)

23)

26)
27)
28)
29)
30)
31)
32)
33)
34)
35)

36)
37)

38)
39)
40)

a1)

T 42)

43)

SCHEDULE A

The 2006 Thomas F. Keller Itrevocable Trust dated 12/19/06 (the “Keller Trust™);

The Lucille Kraft ILIT dated 09/07/2006 (the “Kraft Trust”);

The 2007 Lawrence P..O’Reilly Irrevocable Trust dated 10/18/2007 (the. “O;Rcilly
Trust”); : - o ‘
The James Panter Iirevocable Life Insurance Trust dated 12/13/2006 (the “Panter Trust”);
The John Parker ILIT dated 08/28/2006 (the “Parker Trust”); .

2007 Ralph L. Pendleton Irevocable Trust dated 11/07/2007 (the “Pendleton Trust”);

2008 Marilyn J. Prange Irevocable Trust dated.1/07/2008 (the “Prange Trust™);

The Charles Reeder Irevocable Trust dated 08/12/2007 (the “Reedei Trust™);
" The 2007 Shirley A. Reznil rrevocable Trust dated 04/26/2007 (the “Reznik Trust”);

The 2007 Ronald Robinson Irrevocable Trust dated 07/12/2007 (the “Robinson Trust™);

e T T

The Roxine Stone.Irrevocable Life Insurance Trust 3 dated 05/01/2006 (the *“Stone

The Zelda Sussman Life Insurance Trust (the “Sussman Trust”);
The 2007 Louise W. Talley Irrevocable Trust dated 08/02/2007 (the “Talley Trust”);

The Furman Tinon Irevocable Trust dated 10/31/2007 (the “Tinon Trust”);
2006 Charles M. Winston Irevocable Trust dated 10/26/06 (the “C. Winston Trust");

2006 Florence B. Winston Irevocable Trust dated 10/26/06 (the “F. Winston Trust”);
" The Ronald P. Kanffiman CS Trust dated 8/16/2007 (the “Kauffman Trust™);

The Harry N. Nicklaus CS Trust dated 12/04/2007 (the “Nicklans Trust”); and
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SCHEDULEB

The following are collectively defined as the “Policies:”

)

2)

3

4)

5

7

The Allen Trust, through its trustce NTC, applied in writing to Phoenix for the issuance
of a life insurance policy insuring the life of William J. Allen. In response to this
application, Phoenix issued policy number 97523401, with a policy date of August 16,
2007, to the Allen Trust (the “Allen Policy™). Phoenix’s records reflect that the Allen
Trust is the owner of the Alfen Policy and that NTC is the trustee of the Allen Trust.

The Barber Trust, through its trustee NTC, applied in writing to Phoenix for the issuance
of a life insurance policy insuring the life of Milton A. Barber. In response to this
application, Phoenix issued policy number 97526254, with a policy date of November 16,

" "2007, to the Barber Trust (the “Barber Policy"). Phoenix’s records reflect that the Barber

Trust is the owner of the Barber Policy and that NTC is the trustee of the Barber Trust.

The Beaton Trust, through its trustee NTC, applied in writing to Phoenix for the issuance
of a life insurance policy insuring the life of Daniel R.'Beaton. In response to this
application, Phoenix issued policy number 97518208, with a policy date of August 31,

* 2006, to the Beaton Trust (the “Beaton Policy”). Phoenix’s records reflect that the

‘Beaton Trust is the owner of the Beaton Policy and that NTC is the trustee of the Beaton
Trust.
The Bolton Trust, through its trustee NTC, applied in writing to Phoenix for the issuance

of a life insurance palicy -insuring -the Jife of George R. Bolton. . In response to this
application, Phocnix issucd policy number 97522742, with a policy date of September

»- "25,'2007, to the Bolton Trust (the “Bolton Policy”). Phoenix’s records reflect that the
Bolton Trust is the owner of the Bolton Policy and that NTC is the trustee of the Bolton

Trust.

The Brady Trust, through its trustee NTC, applied in writing to Phoenix for the issnance
of a life insurance policy insuring the life of Donald J. Brady. In response to this
application, Phoenix issued policy number 97524879, with & policy date of October 18,
2007, to the Brady Trust (the “Brady Policy™). 'Phoenix’s records reflect that the Brady
Trust is the owner of the Brady Policy and that NTC is the trustee of the Brady Trust.

The Burton Trust, through its trustee NTC, applied-in writing to Phoenix for the issuance

“of a life insurance policy insuring the life of Elizabeth Burton. In response to this
“application, Phoenix issued policy number

97520003, with a policy date of December 20,

2006, to the Burton Trust (the “Burton Policy”). Phoenix's recotds reflect that the Burton
Trust is the owner of the Burton Policy and that NTC is the trustee of the Burton Trust.

The Clarke Trust, through its trustee NTC, applied in writing to Phoenix for the issuance
of a life insurance policy insuring the life of Terrence Clarke. In response to this
application, Phoenix issued policy number 97522982, with a policy date of August 17,
2007, to the Clarke Trust (the * Clarke Policy”). Phoenix’s records reflect that the Clarke
Trust is the owner of the Clarke Policy and that NTC is the trustee of the Clarke Trust.
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8)

9

10)

1)

12)

' 13)

14)

hat the G. Daubert Trust is the owner of the G. Daubert

SCHEDULE B

v:I‘he Codiroli Trust, through its trustee NTC, applied in writing to Phoenix for the
. issuance of a life insurance policy insuring the life of Patricia Codiroli. In response to

this application, Phoenix issued policy number 97520084, with a policy date of February
2, 2007, to the Codiroli Trust (the “Codiroli Policy”). Phoenix’s records reflect that the
Codiroli Trust is the owner of the Codiroli Policy and that NTC is the trustee of the

Codiroli Trust.

The Coull Trust, through its tristee NTC, applied in writing to Phoenix for the issuance
of a life insurance policy insuring the life of James Coull. Inresponse to this application,
Phoenix issued policy number 97522825, with a policy date of July 30, 2007, to the Coull
Trust (the “Coull Policy”). Phoenix’s records reflect that the Coull Trust is the owner of
the Coull Policy and that NTC is the trustee of the Coull Trust. '

The C. Daubert Trust, through its trustee NTC, applied in writing t0 Phoenix for the
issuance of a*life insurance policy insuring the life of C. Robert Daubert. In response to
this application, Phoenix issued policy number 97520034, with a policy date of January
30, 2007, to the C. Daubert Trust (the “C. Daubert Policy”). Phoenix’s records reflect
that the C. Daubert Trust is the owner of the C. Daubert Policy and that NTC is the

trustee of the C. Daubert Trust.

The G. Davbert Trust, through its trustee NTC, applied in writing to Phoenix for the
issuance of a life insurance policy insuring the life of Grace Daubert. In response to this
application, Phoenix issued policy number 97520085, with a policy date of January 31,
2007, to the Grace Daubert Trust (the “G. Danbert Policy”). Phaenix's records reflect

Policy and that NTC is the.

trustee of the G. Daubert Trust,

The Detweiler Trust, throvgh its trustee NTC, applicd in writing to Phoenix for the
issuance of a life insurance policy insuring the lifo of Sara P. Detweiler. In response o
this application, Phoenix issued policy number 97523642, with a policy date of January
24, 2008, 10 the Detweiler Trust (the “Detweiler Policy”). Phoenix’s records reflect that
the Detweiler Trust is the owner of the Detweiler Policy and that NTC is the trustee of

the Detweiler Trust,

The Dickson Trust, through its trustee NTC, applied in writing to Phoenix for the
issuance of a life insurance policy insuring the life of Alan T. Dickson. In response to
this application, Phoenix issued policy number 97519799, with & policy datc of
Deccmber 10, 2006, to the Dickson Trust (the “Dickson Policy”). Phoenix’s records
reflect that the Dickson Trust is the owner of the Dickson Policy and that NTC is the
trustee of the Dickson Trust.

The Dowdy Trust, through its trustee NTC, applied in writing to Phoenix for the issuance
In response to this

of a life insurance policy insuring the life of Joyce C. Dowdy.
application, Phoenix issued policy number 97525291, with & policy date of September

14, 2007, to the Dowdy Trust (the “Dowdy Policy™). Phoenix’s records reflect that the
Dowdy Trust is the owner of the Dowdy Policy and that NTC is the trustee of the Dowdy

Trust.
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15)

16) .
. .of a lifc insurance policy insuring the life of Angelo J. Gineris. In response to this

17)..

18)

19)

SCHEDULE B

The Gardner Trust, through its trustee NTC, applied in writing to Phoenix for the

. issuance of a life insurance policy insuring the life of Richard C. Gardner. In response to

this application, Phoenix issued policy number 97519274, with a policy date of

. November 2, 2006, to the Gardner Trust (thc “Gardner Policy”). Phoenix’s records

reflect that the Gardner Trust is the owner of the Garduer Policy and that NTC is the
trustee of the Gardner Trust '

The Gineris Trust, through its trustee NTC, applied in writing to Phoenix for the issuance

application, Phoenix issued policy number 97520285, with & policy date of March 5,
2007, 1o ‘the Gineris Trust (the “Gineris Policy"). Phoenix’s records reflect that the
Gineris Trust is the owner of the Gineris Policy and that NTC is the trustes of the Gineris

Trust.

. CEER, thiough its trustee NTC, apilicd in writing to Phoeﬁix for the issuance of

a life insurance policy insuring the life of . In response to this application,
‘Phoenix issued policy number 97526537, with a policy date of December 27, 2007, to- 4
Saimsmeny: (the @ Policy”). Phoenix’s records reflect that RN is the owner of

@ :d that NTC is the trustee of

- The Hoelze! Trust, through its trustee NTC, applied in writing to Phoenix for the issuance
" of a life insurance policy insuring the life of John Hoelzel.
. -application, Phoenix issued policy number 97519928, with a policy date of January 17,
'2007, to the Hoelzel Trust (the “Hoelze) Policy”). Phoenix’s records reflect that the

In response to this

Hoelzel Trust is the owner of the Hoelzel Policy and that NTC is the trustee of the
Hoelzel Trust. . ) .

. The Hollingsworth Trust, through its trustee NTC, applied in writing to Phoenix for the

;jssusnce of a life insurance policy insuring ‘the life of Betty S. Hollingsworth. In
response to this application, Phoenix issued policy number 97523136, with a policy date

+ .. of January 24, 2008, to the Hollingsworth Trust (the “Hollingsworth Policy”). Phoenix’s

20)

-.records reflect that the Hollingsworth Trust is the owner of the Hollingsworth Policy and
that NTC is the trustee of the Hollingsworth Trust,

through its trustee NTC, applicd in writing to Phoenix for the issuance

_of a life insurance policy insuring the life of q In response to this
number 97520410, with s policy date of February 12,

| _ application, Phoenix issued poli
. 12007, to the ). Phocnix’s records reflect that s = i)
. . G is the owner of and that NTC is the trustee of (ENSNENR

-21)

" The Ibrahim Trust, through its trustee NTC, applied in wri!ing to Pho

. Ybrahim Trust is the owner of the Tbrahim
..Tbrahim Trust. . o

cuﬁc for the issuance
of a life insurance policy insuring the life of Kaissar Ibrahim. In response io this
-application, Phoenix issucd policy number 97520256, with a policy date of February 8,

2007, to the Ibrahim Trust (the “Tbrahim Policy™). Phoenix’s records reflect that the
Policy and that NTC is tho frustee of the

Page 150f 19




22)

23)

%

25)

26)

27)

_28)

SCHEDULEB

‘The Jaeger Trust, through its trustee NTC, applicd in writing to Phoenix for the issuance
+of a life insurance policy insuring the life of Harry R, Jacger. In responsc to this
»application, Phoenix issued policy number 97520128, with a policy date of March 8,
72007, to the Jaeger Trust (the “Jaeger Policy”). Phoenix’s records reflect that the Jacger
Trust is the owner of the Jaeger Policy and that NTC is the trustee of the Jaecger Trust.

"iThe Keller Trust, through its trustec NTC, applied in writing to Phoenix for the issuance
vof a life insurance policy insuring the life of Thomas F. Keller. In response to this

. 2gpplication, Phoenix issued policy number 97520169, with a policy date of January 9,

22007, to the Keller Trust (the “Keller Policy™). Phoenix’s records reflect that the Keller
“Trust is the owner-of the Keller Policy and that NTC is the trustce of the Keller Trust.

iThe Kraft Trust, through its trustee NTC, applied in writing to Phoenix for the issuance
wof a life insurance policy insuring the life of Lucille Kraft. In response to this. .

-+application,Phoenix issued policy number 97520410, with a policy date of February 18;
. 2007, to the Kraft Trust (the “Kraft Policy”). Phoenix’s records reflect that the Kraft

Trust is the owner of the Kraft Policy and that NTC is the trustee of the Kraft Trust.
The O'Reilly Trust, through its trustee NTC, applied.in writing to Phoenix for the

_ issuance of a life insurance policy insuring the life of Lawrence P. O’Reilly. In response

to this application, Phoenix issued policy number.97522983, with a policy date of
“December 12, 2007, to the O’Reilly Trust (the “O’Reilly Policy™). Phoenix’s records
reflect that the O'Reilly Trust is the-owner of the O°Reilly Policy and that NTC is the
‘frustee of the O'Reilly Trust.

The Panter Trust, through its trustee NTC, applied in writing to Phoenix for the issuance
of a life insurance policy insuring the lifc of Jamcs Panter. In response to this
application, Phoenix issued policy number 97520086, with a policy date of January 25,
2007, to the Panter Trust (the “Panter Policy”). Phoenix’s records reflect that the Panter
Trust is the owner of the Pauter Policy and that NTC is the trustee of the Panter Trust.

:The Parker Trust, through its trustee NTC, applied in writing to Phoenix for the issuance

.of a life insurance policy insuring the life of John Parker. In response to this application,
Phoenix jssued policy number 97518628, with 4 policy date of October 16, 2006, to the
Parker Trust (the,“Patker Policy”). Phoenix’s records reflect that the Parker Trust is the
owner of the Parker Policy and that NTC is the trustee of the ParkerTrust,

The Pendleton Trust, through its trustee NTC, applied in writing to Phoenix for the
issuance of a life insurance policy insuring the life of Ralph L. Pendleton. In response to

| this application, Phoenix issued policy number 97521364, with a.policy date of

November 11, 2007, to the Pendleton Trust (the “Pendleton Policy™). Phoenix’s records
reflect that the Pendleton Trust is the owner of the Pendleton Policy and that NTC is the

trustee of the Pendleton Trust,
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29)

: '30)_

31)

32)

13)

34)

i 35)

.issuance of a life insurance policy insuring the life of

2006, to the IS (thc . Phoenix’s records reflect ﬂlat‘
- is the owner of and that NTC.is the trustee of the I

. QSRR (!:ouch its trustee NTC, applied in writing to Phoenix for the issuance
of life insurance policies insuring the life of * In response to this

SCHEDULE B

‘The Prange Trust, through its trustee NTC, applied in writing to Phoenix for the issuance

" .of a life insurance policy insuring the life of Marilyn J. Prange. In response to this

application, Phoenix issued policy number 97523921, with a policy date of November 7,
2007, to the Prange Trust (the “Prange Policy"). Phoenix's records reflect that the Prange
Trust is-the owner of the Prange Policy and that NTC is the trustee of the Prange Trust.

The Reeder Trust, through its trustee NTC, applied in writing to Phoenix for the issuance

-of a life insurance policy insuring the life of Charles Reeder. 'In response to this
-application, Phoenix issued policy number 97522980, with a policy date of August 13,

2007, to the Reeder Trust (the “Reeder Policy”). Phoenix’s records reflect that the
Reeder Trust is the owner of the Reeder Policy and that NTC is the trustee of the Reeder

Trust. . . )

The Reznik Trust, through its trustee NTC, applied in writing to Phoenix for ﬁe issuance

of a life insurance policy insuring the lifc of Shirley A. Reznik. In response to this-
-application, Phoenix issued policy number 97522173, with a policy date of November 12,
2007, to the Remmik Trust (the “Reznik Policy”). Phoenix’s records reflect that the
Reznik Trust is the owner of the Reznik Policy and that NTC is the trustee of the Reznik

-Trust. .

The Robinson Trust, through its trustee NTC, applied in writing to Phoenix for the
 issuance of a life insurance policy insuring the life of Ronald J. Robinson. In response to
this application, Phoenix issued policy number 97522556, with a policy date of

September 6, 2007, to the Robinson Trust (the “Robinson Policy”). Phoenix’s records
reflect that the Robinson Trust is the owner of the Robinson Policy and that NTC is the

Arustee.of the-Robinson Trust.

through it trustee NTC, applied in writing to Phoenix for the
In response to this

application, Phoenix issued polici number 97518218, with a policy date of August 29

application, Phoenix issued policy numbers 97519132 and 97519173, each with a policy
date of October 16, 2006, to the TN (the . Phoenix’s records

reflect that the GEEERNENIR is the owner of the @MPolicics and that NTC is the trustee
of the . . - .

';_I‘he Stonel'Ihlst, thrbugh its trustee NTC, applied in writing to Phoenix for the issuance

of a life Insurance policy insuring the life of Roxine Stone. Yo response to this
application, Phoenix issued policy number 97520082, with a policy date of January 15,
2007, to the Stone Trust (the “Stone Policy”). Phocenix’s records reflect thnt the Stone
Trust is the owner of the Stone Policy and that NTC is the trustee of the Stone Trust.
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39)

40)
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42)

SCHEDULE B

: :l‘he Sussman Trust, through its trustee NTC, applied in writing to Phoenix for the
. issuance of life insurance policies insuring the life of Zelda Sussman. In response to this

application, Phoenix issued policy numbers 97522051 and 97522070, each with a policy
date of January 29, 2007, to the Sussman Tyust (the “Sussman Policies”). Phoenix’s
records reflect that the Sussman Trust is the owner of the Sussman Policies and that NTC
is the trustee of the Sussman Trust,

The Talley Trust, through its trustee NTC, applied in writing to Phoenix for the issuance
of a life insureance policy insuring the life of Louise W. Talley. In response to this
application, Phoenix issued policy number 97523446, with a-policy date of September 6,
2007, to the Talley Trust (the “Talley Policy”). Phoenix’s records reflect that the Talley
Trust is the owner of the Talley Policy and that NTC is the trustee of the Talley Trust.

The Tinon Trust, tbrough its trustee NTC, applied in writing 10 Phoenix for the issuance
of a life insurence policy insuring the life of Furman Tinon. In response to this

" application, Phoenix issued policy number 97523040, with & policy date of January 17,

2008, to the Tinon Trust (the *“Tinon Policy™). Phoenix’s records reflect that the Tinon
Trust is the owner of the Tinon Policy and that NTC is the trustee of the Tinon Trust.

The C. Winston Trust, through its trustee NTC, applied in writing to Phaenix for the
issuance of a life insurance policy insuring the life of Charles M. Winston. In response to
this application, Phoenix issued policy number 97519385, with a policy date of October
31, 2006, to the C. Winston Trust (the “C. Winston Policy”). Phoenix’s records reflect
that the C. Winston Trust is the owner of the C. Winston Policy and that NTC is the

trustee of the C. Winston Trust.

“The F. Winston Trust, through its trustee NTC, applied in writing to Phoenix for the

issuance of a life insurance policy insuring the life of Florence B. Winston, In response
to this application, Phocnix issued policy number 97519391, with a policy date of
November 1, 2006, to the F. Winston Trust (the “F. Winston Policy”). Phocnix’s records
reflect that the F, Winston Trust is the owner of the F. Winston Policy and that NTC is

the trustee of the B, Winston Trust.

The Kauffman Trust, through its trustee WF, applied in writing to Phocnix for the
jssuance of a life insurance policy insuring the life of Ronald P. Kanffman, In response
to this application, Phoenix issued policy number 97521867, with a policy date of
September 6, 2007, to the Kauffiman Trust (the “Kauffman Policy”). Phoenix’s records
redflect that the Kauffman Trust is the owner of the Kauffman Policy and that WF is the
trustee of the Kauffman Trust. Phoenix’s records reflect that Credit Suisse Lending Trust
(USA) 3, a Delaware statutory trust, has tuken a collateral assignment of the Kauffman

Policy.

The Nicklaus Trust, through its trustee WF, applied in writing to Phoenix for the issuance
of a life insurance policy insuring the life of Harry N. Nicklaus. In response to this
application, Phoenix issued policy number 97522837, with a policy date of September
12, 2007, to the Nicklaus Trust (the “Nicklaus Policy”). Phoenix’s records reflect that

the Nicklaus Trust is the owner of the Nicklaus Policy and that WF is the trustee of the
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SCHEDULE B

Nicklaus Trust. Phoenix’s records reflect that Credit Suisse Lending- Trust (USA) 3, a
Dclawnrc statntory trust, has taken a collateral assignment of the. N:cklaus Policy.

43) — through ifs trustee WF, apihed in writing to Phoemx for the issuance

.of a life insurance policy insuring the life o . In response to this applmatnon,

" Phoenix issued policy number 97522639, with a policy date.of July 19,2007, to the®
P(the . Phoenix’s records reflect that the is
e owner. of the and that WF is the frustee of the:
0.

s Phoenix’s records reflect that Credit Suisse Lending Trust (USA) 2 a Dcla ¥
; uust, has taken a collateral ass:gnmmt of the,
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FOR LIQUIDATOR'S USE ONLY

PROOF OF CLAIM
In re: Noble Trust Company & Aegean Scotia Holdings, LLC Date proof of
Merimack County Superior Court, State of New Hampshire (08-E-0053) claim recetved
Read Carefully Before Completing This Form.

Claim nurmber

Please print or type; atinch additional sheels as NCCOSSATY.

This claim is filed against (please check one):
Noble Trust Company - D] Aegean Scotia Holdings, LLC

The Deadline for Filing this Form is August 10, 2008.
You should file ¢his Proof of Claim form if you have an actual or potential claint against Noble Trast Company

aud/or Aegesn Scotia Holdings, LILC even if the amount of the claim is presently upcertaln, To bave your clgim

considered by the Liquidator, this Proof of Claim must be completed, signed, notarized, and sent to the address
below so that it is received no later than August 10, 2008. Failure to timely retnrn this completed form will likely

‘reselt o the DENIAL OF YOUR CLAIM. You are advised fo retain a copy of this completed form for your
records. Further information is available throngh the New Hampshive Banking Department'’s website at:

www.nh.gov/banking,
1. Claimant's Name: PHL Vadable Insurance Company

2. Claimant's Address: Attn: Law Department, One American Row 11th-Floor, P.O. Box 5056, Hartford, Connecticut
06102-5056

3. Claimant's contact information;
Home Phone number: ( )
Work Phone Number: ()
Cell Phone Number:  ( )
Fax Number: ( )
Email address:

4, Claimant’s Social Security Number (last four digits only), Tax ID Number or Employer ID Number:

5. Claimis éubnﬁtted by (check one):
- [ Employee or former employee

b) [] Client investor

¢) [L) Non-client investor

d)[]Vendor -

o) D Other; describe: Life Insurance Company that issued policies subject fo tha Order Appointing Liguidator

Describe in detall the nature of your claim. You may attach a separate page if desired. Attach relevant documentation in
support of your claim, such as copies of outstanding invoices, contracts, frust agreements, promissory notes, aud other

.' supporting docurentation. Send copies - Do nof send originals, The Liquidator may request additional information.
and/or documentation. Failure and/or refusal to supply any relevant information/documentation will iikely result in the

DENIAL OF YOUR CLAIM. .

See attached

o 6. Indicate the fotal dollar amount of your claim as of March 31, 2008. If the amount of your claim is unknown, write
" the word “unknown®, BUT be sure to attach sufficient documentation to allow determination-of the claim amount.

- $See attached (if amount is unknown, write the word “unknown"), consisting of $ in
_ principal; § in interest, and § in other amounts (submit detail).




7. If you have any security or collateral for your claim, describe such security or collateral, and attach ell relevant
documentation, 2

8 If Noble. Trust Compaay, and/or Aegean Scotla Holdings LLC has made any payments towards the amount of the
claim, describe the amount of such payments and the dstes paid:

9. {s there any se(off, counterclaim, or other defense, which should be deducted by Noble Trust Company and/or Aegean
Scatia Holdings LLC from your claim? If so, describe in detail,

10. If you assert a priority status for your claim, state the basis (e.g. statutc) you rely upon and the amount(s) entitled to

priority:

11. .Print the name, address and télephone number of the person who has ooxhpleted thxs form, if other than the signator,
Name:
Address:
Phone Number: ()
Email address:

12. If represented by legal counsel, please supply the following information:
Name of attomey: Thomas F. A. Hetherington
Name of Jaw firm: Edison, M¢Dowell & Hetherington LLP
Address of law firm: 3200 Southwest Freeway, Ste. 2920, Houston, Texas 77027
_ Attorney’s telophone: (713) 337-5583 '
Attomey’s fax number: (713) 337-8843
Attorney’s email address: Tom.Hetherington@emhllp.com

13. If using a judgment or arbitration award as the basis for this claim, please supply the following information:

Amount of judgment:
Date of judgment:
Name of case;
- Name and location of court:
Court docket or index number (if any):

' 14. All claimants must complete the following: :

g Bﬁw\ﬁ R ?E LLERWW (insert individual 'Anyperso_n who
claiment’s name or name of person completing this form for a legal entity) subscribe kriowingly files a
and affinn as true, under the penalty of perjury as follows: that I have read the foregoing tat t of claim
proof of claim and know the contents thereof, that this claim in the amount of sta e”fe{" Q
(See attached) dollars(§___ ) conlaining ary
against Noble Trust Company, and/or Aegean Scotia Holdings LLC, as sef forth herein, false or misleading
s justly owed, except as stated in item 9 above, and that the matters set forth in this ) fo rmation is
Proof of Claim are true to the best of my knowledge and belief. X also certify that no part n . -
of this claim has boeen sold or assigned to a third party. Should any monies from any subject to criminal
other source be received against this claim, I will conteot the Liguidalor at the address .
below within seven (7) calendar days of receipt and report such amount(s). and c:vzlp enalties.

Clahnand’sesignamre Date

- [If claimant is an indlvidual);




B (Séélliéw)

STATE OF

COUNTY OF
This instrument was acknowledged before me on this day of 20
by ; [namec(s) of person(s)].
Notary Public/ Justice of the Peace
(Seal, ifany) - ' My Commission Expires:
[f claimant is not an individual):
STATEOF CONNECTICUT
COUNTY OF HARTFORD
u?muﬁ ent was acknowledged before me on this___ & ‘i”% day of June ,2010
by .David elfeh i [name(s) of person(s)] as ___ QFICER.
[type of authority, ¢.g., officer, trustes, etc.] of PHL Variable Insurance Cornpany [name of party on behalf of

whom instrument was executed).

Nogy Public/ Justice 8fthe Peace

My_ Conm:_ission'Bxpites: - 30 a?ﬂ//

16. Send this completcd Proof of Claim Form postmarked not latm' than August 10, 2008; to:

New Hampshire Banking Department
Attn: Peter C. Hildreth (Commlssmner/quuxdator)

P.O. Box 2765
Concord, NH 03302-2765

You should complete and return this form if you believe you have any actnal or potential
claim against Noble Trust Company and/or Aegean Scoua Holdings LLC even if the

_ nmonnt nl’ lhe clalm is Eresentlx uncertain,




PHL VARIABLE INSURANCE COMPANY'S

CL ST NOBLE TRUST COMP. COLIN LINDSEY.
BALCARRES GROUP, LLC, and AEGEAN SCOTIA HOLDINGS, LL.C

PHL Variable Insurance Company (“Phoenix”) has realized, contingent and potential claims
against Acgean Scotia oldings, LLC, Noble Trust Company (“Noble”), Baloarres Group, LLC
(“Balcarres”), Collin Lindsey (“Lindsey”), end trusts for which Noble is or was trustee or
protector or which were formed at the direction of Lindsey or Noble (“"NTC Trusts”). These
claims arise out of life insurance policies issued to NTC Trusts and/or policies issued through

Balcarres or Lindsey.

Phocnix has a8 liquidated claim in the amount of $8,878,749.10 for commissions paid: to
Balcarres and/or Lindsey on the following policies which were issued to NTC Trusts:

1) - 97523401 16) - 97520285 - 31) 97522173 -
2) 97526254 17) 97526537 32) 97522556
3) 97518208 18) 97519928 33) 97518218
4 97522742 . 19) 97523136 34) 97519132
5) 97524879 20) 97520410 35) 97519173
6) 97520003 21) 97520256 36) 97520082
D 97522982 ‘ 22) 97520128 37) 97522051
8) - 97520084 23) 97520169 38)" 97522070
9) 97522825 : 24) 97520410 39) 97523446
10) 97520034 125) 97522983 40) 97523040
1) 97520085 : 26) 97520086 41) 97519385
12) 97523642 27) 97518628 42) 97519391
"13) 97519799 © 28) 97521364 - 43) . 97521867
14) 97525291 29) 97523921 44) 97522837
15) 97519274 30) 97522980 " 45) 97522639

Phoenix also has realized and potential claims in an unknown amount for investigative costs,
administrative costs, attorney’s fees and other damages Phoenix has incurred as a result of the
negligence, fraud, breaches of fiduciary duty, and/or breaches of contract by Balcarres, Colin

Lindsey, Noble and/or NTC Trusts,

. .Phoenix asserts all of the above claims against Aegean Scotia Holdings, LLC, Noble Trust

" Company, Balcarres Group, LLC, Collin Lindsey, and the NTC Trusts and considers each to be
jointly & severally liable for these claims. The assertion of these claims is not intended to
.operate as & waiver of any claims and is not intended to waive any other rights Phoenix may
‘bave. ' Phoenix reserves all rights to assert these and any other claims, whether at law or in
‘equity, against Aegean Scotia Holdings, LLC, Noble Trust Company, Balcarres Group, LLC,
Collin Lindsey, and the NTC Trusts and reserves all rights to assert vicarious liability and alter-

.ego theories and/or to pierce the corporate veil.






