
THE STATE OF NEW HAMPSIIIRE

MERRIMACK, SS SUPERIOR COTTRT

Docket No. 08-E-0053

In the Matter of the Liquidation of
, Noble'frust Company

LIQUIDATOR'S MOTION FOR APPROVAL OF
SETTLEMENT AND RBLEASE AGREEMENT

WITII PHL VARIABLE INSURANCE COMPANY

Ronald A. Wilbur, Bank Commissioner for the State of New.I{ampshire, in his

capacity as Liquidator of Noble Trust Company (the "Liquidator" and "Noble Trust,"

respectively), by his attorneys, the Office of the Attorney General and Sheehan

Phinney Bass * Green, Professional Association, moves for the entry of an order

Approving a Settlcment and Release agreernent by and betrveen the Liquidator and

PI:IL Variable Insurance Company ("Phoenix"), dated as of June 24,2010 (the

"Phoenix Agreement"). In support of his motion, the Liquidator states as follows:

l. In2003, Noble Trust was organized and cha¡tered 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

solicitcd and received funds l"rom both new and existing clients. In most, if not all,

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

the benefìt of those clients.



2. Lindsey also served as president or managing member of Balcares

Group, LLC ("Balcares"), a Nevada limited Iiability company. Both Lindsey and

Balcarres were licensed by the New l{ampshire 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

ptacing 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,r

3. Betrveen June 2004 and september 2007, Noble Trust (acting

individually or as a fiustee under its clients' trusts) invested approxinately $ l5

millio¡r in an entity known as Sierra F-actoring, LLC ("Sierra"). Based upon

information available to the Liquidator, the $15 million investment in Siena became

substantially or ent¡rely 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

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

$10 million.

' ln some instanCes, NTC placed policies through insurance brokers/agents other than Balcarres/Lindsey'

rvhich case Balcancs/Lindsey rvere not paid commissions by Phoenix'
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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 Balcanes) 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 respective insurance carrie¡s. Some of the proceeds of these

commisiions were in tum used to fund payments of premiums on insurance policies

previously issued for the benefit of some of Noble'frust'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 Sierra, to generate

the appearapce that the Siena investments were still performing according to their

terms. Upon information and belief, Lindsey also intendsd 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.2

6. While the procurernent 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

themselvcs wcre 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 rhe

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

2 Nine of these poticies are the subject of an earlier settlement agreelnent, dated as of Novcrnbcr 6, 2008,

between lhe Liquidator and Phoenix, which was approved by this Court's orde¡ daled July 7,2009.
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policies, with no expectation that either they or any other person with an insurable

interest in their lives wou.ld benefit from any of the applied for policies.

7. In addition to the nine policies that were the subject of the first Phoenix

settlcment, Phoenix's records show that Phoenix is.sued forty five other policies to

Noble Trust related Jife insurance trusts (the "Phoenix Policies"), which are identified

on the attached Exhibit A.

8. According to Phoenix's records, as of February I 1, 2008, Noble Trust

paid or caused to be paid to Phoenix a totål of $11,372,846.61in premiums on the

Phoenix Policies. At Lindsey's direction, some of the premiums were paid from funds

that Noble Trust held for the benefìt of trusts that were not beneficiaries of the

Phoenix Policies, through premium finance loans from one trust to another.

Subsequently,I-indsey arranged for some of these inter-trust loans to be repaid by

vifiue of refinancing transactions that Lindsey arranged with outside premium finance

Ienders. 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 relinance transactions, not disclosed to Phoenix at all.

As of February I l, 2008, Phoenix paid a total of $14,143,340'45 in commissions to

Lindsey, Balcames and others in connection with its issuance of the Phoenix Policies,

Thus, Phoenix paid substantially more in commissions than it received in premiums

on the Policies.

g. Phoenix assefts rhat the financial condition of a proposed insured is a

rnaterial 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
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carrjer is willing to issue a policy. Phoenix also asserts that the insured's purpose in

seeking covemge and the intended use of the policy is also material to determine

rvhether a policy should be issued, To the bxtent that a proposed insured intends to

bonorv or otherwise finance the policy premiums, the accurate disclosure of the terms

of such financing are material to both the insured's fìnancial 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. .9¿e RSA 415:9; Taylor v. Met. Life Ins.

Co.,106 N.H. 455, 458 (1965).

10. Additionally, New Hampshire law requiles the owner of an insurance

policy to have an insurable interest in the insu¡'ed at the time of issuance. .See

Hayford v. Century Ins. Co., 106 N.H. 242, 245 (1965) ("Since neithe¡ 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 Mechanícks Nat. Bank v. Comins,72 N.H' 12, 15 (1903) ("[t is

indeed firmly established that insurance procured by one person upon the life of

another, the former having no insulable interest in the latter, is void aS a wager

contract, against public policy, which condemns gambling speculations upon human

life.").

i l. Pervasive fraud, either in the overall scheme to procure insurance

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

ìno¡rrahle inlcrecr nnd rcnder fhe nolicies vnid o.h iltítio. Phoenix has a5serted 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 pulsuant to New Hampshire law. Viftually 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 insureds; the existence or terms of premium financing; a¡rd the purpose for

the insurance policy and the intent to lransfer the policies to a third-party' Moreover,

certain of the policies were procured wifh the inlent to transfer the acquired policy to

third-parties as paft of an ongoing fraud perpetrated by Lindsey'3

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 conrmence an action to rcscind and/or declare void each of these policies

but for the provisions of this Coutt's Order Appointing Liquidator, entered March 3 l,

2008 (the "Liquidation Order") which, among other things, enjoins all insurance

carriers from øking any actions to "terminate, cancel, revoke, void or Otherwise alter"

the Phoenix Policies. (Liquidation Order, paragraph (iX3)). The protections of the

Liquidation order (as ctalified in this coutt's order clarifying order Appointing

Liquidator, dated June I l, 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 th¡s Court'

3 'fhe Liquidalor does not allege that all individuals and entities lvho claim an interest in

Policies commiued o, punì"ipãtta ín fiaudulcnt conduct in connection w¡th the Phoenix
the Phoenix
Policíes, and no
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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, In the 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 conceming Phoenix's request. The

Liquidator demanded that Phoenix return the approximately $l I million in premiums

that it received under the Policies. Phoenix countered that it was not required to

retum any of the premiums to the Liquidator due to the approximately $14 million in

commissions that Phoenix paid to Balcan'es, Lindsey and others in connection with

the Phoenix Policies. Phoenix asserled this argument based on several legal theories

including fraud, conspiracy, and abuse of the corporate form. Phoenix asserted that

numerous courts have perrnitted insurers to void policies procured through fraud or

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

o 
See, 

".g., 
PHL Variabte Ins. Co. v. Lucille E. Morelto 2007 lrrevocable Trust ex rel. BNC Nal. Bank,645

F,3d965,970 (8th Cir. 201 l) (affirming the district court's determination that an insurance lrust was not

cntitled to a relurn of prcmiums where the insured and other defrauding parties collaborated to falsifr the

insured's finances to deceive thc insurance company into issuing an insurance policy for which the insured

wasnotlÌnanciallyqualifìed); Miligery,MfrxLifelns.Co-,561F.3d787,796-97 (6thCir.2009)C'[Á.
rule that] an insured who commits fraud may announcc the fraud and receive a refund on any premiums

paid to date - would have the perverse effect of reducing the defraudcr's risk relative to the honest

polícyholders; any defrauder could commit to paying premiunrs knowing that if the premiums ever became

unaffordable, he could símply declare his fraud a¡rd receive all of the previously paid premiums back. The

Court cannot sanction such an outcome , , ,"); Hartford LìÍe 8¿ Ánnuity Ins. Co. v. Doris Barnes Famil¡'
2008 lrret,ocable Trust e/ af , No. CV 10-7560 PSG (DTBx), 201 I V/L 759554, at *4-5 (C.D. Cal'Feb'22,

201 l) (denying motion to disnriss after concluding that court could afford aggrieved insurer complete relief
by permitting retcntion of premiums despite rescission claim); Order Denying Motion to SfiIke al 54, PHL

ioi¡ottt" Ins. Co. v. The Edwin Fuld Ltfe Ins. Tt'usl Novenber 2007,No.09-cv'01222-MMH-JRK [Doc.
331 (M.D. Fla. Aug, 10, 2010) (concluding that there were circumstances in which an insurer could

appropriately seekãn equifable offìet against premiums when cases involved fraud and stating that lo not

oilu*ih" oflset would allows STOLI schç¡nes to be conducted risk ftee and "would be inconsistent with
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Phoenix asse¡ted that in any Iitigation to rescind the Phoenix Policies, it would be

entitled to an equitable ofßet of its claims, ,See RSA 395:30 ("If there are mutual

debts or demands between the plaintiff and defendant at the time of the

commencernent of the plaintiffs 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 retum in any event, even rvithout respect to its claim ofsetoff.

15. The Liquidatol disputed the merits of Phoenix's legal theories and

further asserted that Phoenix could not lcgally or equitably set off the $ 1 I million in

premiurns against the commissions paid due to a tack of the requisite mutuality of

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

Balcarres/Lindsey on the other.

I 6. 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 Settlcment Ag¡eement, which by its terms does not become

OLI schemes in the first place."); PHL ltarìable lns'

BTM (POR),20!0 WL 1445186, at *2 (S'D' Cal'

must retum everything of value it received under
pa ng
gt

i'^ t;

inilio lhentl¡c court will leave the panies as it found them and decline to award prerniums to the party

seeking retum of Premiunrs);
5th Dist. Ct. APP. 201l) (hol

individual in whom it has no

void policy); l0'
Jan.3,2012) onc

insurer to see ms

danrages the insurcr incurred as a result ofthe policy)'
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effective unless and until this Court approves jt 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 surrendered, cancelled or otherwise terminated. Once

approved by the Couft, the surrender, cancellation or other termination of the Phoenix

Poljcies shall be deemed effective as of June 24,2010 (the effective date of the

Phoenix Agrecment), 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 O¡der that becomes both final and no longer subject

to appeal. Phoenix has deposited the $4.6 million settlement amount rvith the

Liquidator, which he is holding pending such approval. s

I 8. Although Phoenix did not file a prôof of claim in this proceéding until

after the August 10, 2008'bar date set by the Liquidator, it did ultimately file such a

claim ín the gross amount 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 anount of $8,878,749.10 (the "Allowed

Phoenix Claim"). The amount of the Allowed Phoenix Claim shall be reduced, dollar

for dollar, by any fr¡nds 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

t The $4.6 million is in addition 1o tbe $ I ,5 nlillion paid under the previous Phoenix settlenrent,
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binding upon third parties, However, the rights of the Liquidator and other parties in

interest are preserved in all material respects, and a¡e subject to further determination

by this Coutt 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

adjudication process in the Liquidation Proceeding, including a¡y PIan of Liquidation

which the Courl may subsequently approve.

22. Absent Court Approval, it is likely that Phoenix would seek to modily

the Liquidation Order to permit it unilaterally to cancel, rescind, revoke or void the

phoenix policies. Since the Phoenix Policies were fraudulently procured, lack an

insurable interest, or both, the continuecl payment of premiums on these policies and

the continued requirement that Phoenix carry fraudulent polioies on its in-force ledger

is a violation of public policy. See Mechanícks,72 N'H' at 15'

23. The Phoenix Policies v/ere procured with the apparent intent to

generate commission revenue and policy sale ptoceeds that would be used to cover up

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

10
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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 to the Phoenix Policies would

require, and protects the rights and interests of all parlies 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 ofNoble Trust, its creditors,

.and all pafiies in interest. E.g. In re Liquidatíon of The Home Ins. Co',154 N-H' 472,

489-eo (2006).

WI{EREFORE, the Liquidator requests that the Court 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.

ll



Dated: April 17,2012

Respectfully subm itted,

RONALD A. WILBUR, BANK
COMMISSIONER OF THE STATE OF NEV/
HAMPSHIRE, AS LIQUIDATOR OF NOBLE
TRUST COMPANY

By hís attorneys,

MICHAEL A. DELANEY, ATTORNEY
GENERAL

Peter C.L. Roth (NH Bar I es)
Senior Assistant AttomeY General

NEW HAMPSHIRE DEPARTMENT OF
JUSTICE
33 Capitol Street
Concord, N.I{. 0330 1 -639'7

(603) 271-3679

-and-

SHEEHAN PHINNEY BASS + GREEN
PROFESSIONAL ASSOCIATION

Bruce A. (NH Bar
1000 Elm Street, P.O. Box 3701

Manchester, NH 03 105-3701
(603) 627-8139

)
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CERTIFICATE OF SERVICE

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

Peter C.L. Roth
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J. Ctuistopher Matshall, 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
I{ouston,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 l3l8
Concord,NH 03302-1318

Williarn S. Gannon, Esquire
rWilliam S. Garuron, PLLC
889 Elm St., 4th Floor
Manchester, NH 03101 :
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EXHIBTT B

Tm ST/ITE OF NEW EAMPSHIRE

lvfERRrMACrÇ SS. SUPERIORCOÏ'RT

' DocketNo.0&84053' 
: . tn the Msftor of the Llquldatio¡ of

. Noblo Trust Company

sETTr r.MENT.A¡[pßEIrF Érrs,p aG,REpMENT

fh¡5 SeAle4enland Release Agæement (*Agrtcanent') is erterrd into es of tle 2ìú Day

qf Junq,20l0 (the "Effectívc Datc') by 
"nd 

betwecn PHL Va¡iable I¡suranoo Compary

(Thoeuix"), atd Robert A. Fteury, Deputy Bank Commissioner of fle Staæ of New llanpshirc,

as Proposø'successor Líquid¿or of Noblc Tlust Compauy $[rc) (the "Liquid*ot') @hoenk

and fhc Liçidaüor boíng collectiveþ referred to berein as the '?artied);

Rp,CITALg

WHEREAS, prior to the com¡rencement of the above+aptioned liquidation proceeding

(the "Liguidation Proceeding), Nrc was eppo:núed and served as Trusteo.(or, wilh nesp€ot to

.úrec trusts in which IVells Fargo Bank, NJâ,. CWF) aotcd as Tnrs@, as Tn¡st Protector) uadcr

certain buat agreements formed by or at the direction of NTC, inoludiog tbe trusts defiucd in

Sohedulo.d', all ofwhich arc.cpücofivelyrcfoucd.to hercimftcr ss the'Tru'sts."

. WHEREAS, prior to ths commcÍrcemont of thc Liquidation Proceedi¡U, e¿ch Trust'

throudr its tn¡stee, applìed in writing úo Phoe.rrix for üre issuanco of tife insr¡rancc policies

insruing tho lives of certain i¡dividuals, and Phocnixissuedthepolicies dcfined in Scbedule 8,"

all of which arc collcctivcly referrcd to hçreinafter as ihe ßPolioies,"

'WHEREAS, on Fcbrtrary ll, 2008, the Commissioner filed with the'SuperÍor C'o¡ut for

Menimack County, New l{ampshirc (fhe 'liguidation cÔutt') his verified PctÍtion for
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Liquidation of NTG and appointed RobertÀ flerrry,'Deputy'Ba¡k Commissionor of fhe Staúe of

New Hampshire, as Conservaûor forNTC.

WIIEREAS, on Marçh 31, 2008, thís Court critered is Oider Appoínting Liquidator (tho

,liquidation ordet'), pursuant to w[icå.the Líquidator was vésted with celtain dcttfs 8nd

pow€,îs concorning NTc (çnd all subtrusg and proteoted.ût uî b urhich it holds an intcrest,

either directly or indiroctty), hcludíng "exolusive possession, austody. and conhol of all of the

prOryry, contracts and rights of action and 1tl of thc books and rccgrds of NTC, ' ' t yherevgr

looated and by Whomevcr porr"rrrL;' fbe Liquidation Order Í¡r.lher ProYded th¡ Liquidator
, 

. l.

wifh'all of tbe powen ofthc office¡s and manaçrs of NTC''

. WIIERBAS, tûe Liquidator is aware üut on9 or nore entities olaím a sccutity interest or

olter interest in the Poticies" including by virtrre of having claímed to h¿ve made prcmium

*î loa¡s to trusts orsub-,f-rrsts formed by or at lhe di¡ection of NTC, and fhst NTC may not

havo disclqsed some or any of such tranyotions !o 
Ploonix'

WIIEREAS, Colin P. Lindsoy (T-indsei) was a prinoþl of NTC and,.i¡dividually or
. !.

tbr.oygb his affilisted cntity Balc¿¡Î€s Group LLC ("Bslcarres'), acted * l bTI": ot P.roduoe'r in

comect¡ou with certain of the Pol¡oies' 
.

\ryHERBAS, the.Liquidator has sss€rtcd claims qnd obtained civil judgments agaior

Lindsey and Bslcarss cising, in part, fro¡n thoir actl and conduct in connecfon wifh 0¡c or
':: :"'

mo¡e of tte.Policies.

WHEREAS, in conncction with the iesua¡ce of the Policies, Phocnix.paid commissÍons

to Lindserv and others totaling 514,143,340'45'
- --:---r. ..,

**¡uos,.fhe Parties each have olaims arising against cach otler arisÌng fro¡n and

relating to thc Polioies, and desire úo sottte and corrtpromise fheir.olaims agai$t oac'h olher'in úe
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rnÀrne¡ sot f9rth herei¡, ln o¡der to avoid the considerdblc 
'tíme, exp€nso, rcsou¡ces and

uncerbinties thatprobacted litigation of such claims woutd entail.

AGREEMElu

' 
NOW, TIIEREFORE, in consideradon of üre promises and of thç ¡nuh¡al covc¡ranfs

hcrein contained drc Paties horcto, inteuding to be legdly boun{ hcreby agree as follows:

I . The Pa¡lies agree ünt this Agreement is subject to the entry of a fural o¡der by tbe

' Liquida=fion. Cou¡t in.the Liquidation Prooeeding npproving 'this Agrcerrent (the 'Court

Approvar). The Court Appmval shatl bc deemcd to occur ol the'date fhat zuch order sb¡ll have

becorne non-appeelabte or, ín the evørt of an appcol, bas b€sn affimed aftÞr all appeals

fhe¡efmm havc beon exl¡aust€d.

:2, Thc court Approwl sball bar any and all tbi¡d pafties (íncluding, but not limiÞd

to, ¡lI insureds, all. sefrlors and benefíoia¡ies of úe Trusts, and any and all lørdcrs or olher

p€nsoff or entitios.claiming an i¡ferei¡t in the Policios (collectively "Third Porties') from

.pnrsuing claínìs against Phoenix ôr tbo Liquldator rclat¡Å in auy way to the Policíes, úe Tn$ts,

. thio AgrEemcnÇ or'tbe Liquidation Proceed¡ng. The Court Appnoval ,n"ìl fi'¡h"t bar Third

Pa¡ties'ho.ur prrrsuing 616írus agaimt Phoenix or tte Liquidator asserþd by' tlrough' or'undcr the

Trusts. ,,All lienS, oloíms, encumbranccs and intcrests in the Polioies asserted by uoy 'and oll.

lhird Þaaies shall bc aùiinisþ¡çd and adJudicated in tbe Lìquidation Proceeding in conjtrnotion

with the LÍquidator's Ptan of 'l,iquidatÍon and pursuant to fu¡lher order(s) óf the Liçidation

C.ourt

' 3. Tho Liquidator 8g¡ees to fÍte atl nccessary ptcadirç to oblajn ørtry of thc court

Approvet as soon as possiblo and the Parties acknowledge tüat time js of the csscnoe' :
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. 4. Tlre Liguiddor g¡ld.Phoenix agfeç fiat ùe Policies sball bc,dccmed to be hereby

s'u¡¡€ndered úrursuant to fhe volunta{y sur¡Ênde¡ prcvisions of üre Policies), oarioolcd or

othiernisc terminatud all as of thç Effectivc Dats of this Agreemenl Phosdx 8g¡Þcs' as prrt of

the conside¡ation for tlis Agreemcnt and.as part or all. of úe Settlement .q¡nount defined bolow'

10 waivc I portion of thc suneoder cbarges on the Polioies. Ihe Liqrridalor rrd Phoønix agree

th¿ thePolicics hsve temrinated as of the Effestiyc Date of tüis Ag¡çcrnsnt; that no ffstherrights

ofrecovery exist under the Policics, at law or ín equity; that any and all rigbts undcr thc Policies,

aside,ûom ttrosc cxpressly stabd in this Settlcmeût A$€€mer¡!, shall be deemedreleesed; and

that bott¡ the Liquidator ond Phoenix a¡e deemed rcleased from any and atl claims or obligatlone

.under lhe Policies, ¡g rhc cxtcnt ûat auy such cl;aisu or obtigations cldsL The'Liquidator and

Phosnix furtber agree that in.thq event of the death of any insured under any Policy'prÍor to

Court Appmval, no clairn shall-be submiUed to P.hoenix and no deqfh bcnefits sb¡ll be payable

under such PoticY.

5.. Thc Parties agfeo tbat.fhe time by which Phsenix müst asscrt any and ¡ll çl¡ims

contôsting any Policy under the Potioy's torms and.cOnditions Qncluding a Policy's contestability

pmvision) and/o¡ M{ RSA 4O8:10 sholl b€ þllod unJil sixty (60) days afrer the laær of (a) Coutt

.A,pproval, (b) thc dcnial of court Approvat.(o) or the dafe pn whioh any appeilt o0the denial of

c,pqr-t Approval..ic cxhausted. ..Rcgardlcss of appmval or dcnial, in part or 'in vhole, of this

Agreemenl the Parties.agree to oontinue to work in good faith to toll cor¡t€stsbility' datcs of aoy'

and all Policies for as long as the Policics are subject to tho Liquidadon Procee'lrng' Nothing

wjfirin ttrís seotign or thi$ Agrecment ís intcnded to walvo o¡ gorqpromise any legal argulent

thatthe conl4st4bility period of any Policy oxúends beyond.the.timc period set fofth in this

pa¡agraph.
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6. Phoenix agrces to pay ûo the Llquldator the aggregaûe ium of Four Million Six

Hundred Thousand and 00/100 dolta¡s ($4,600,000.00) (the.*Seülerneot ilmounf), Phoeoíx

shall delivcr to trc Liqr¡idator the full amount of the Setttenre¿t A¡nount upon exeoution of this

Agreement whích the Liqúdafor shall de¡osit.iu a se¡arate, segregated account (tho "settlement'

Accounf) and hold for the beneñt of Phoenix pending Court Approvat; Frovided ûrat if Coi¡rt

Approvál does not become effective, the Liquìäator shall thercupon rcE¡m the Setttement

Amount to Phoèni¡q witàout sctoff o¡ dcduction on accormt of any cleim that the Liquidaær or

any Third Party may otherwise have against Phoenix or any other clatm thst iS made in tñe

Liquidation hocccdíng. Upon Court Approvaf lbe Scttlement Amor¡nt sball be rcleased from

thc Settlenent Account and ecc€pþd by the Liquidafor.

. 7, The Liquidator agrees 'and acknowledgcs úat Phoonix has asse,rtcd a claim

against NTC in accorda¡cc wirh RSA 395:13 in the amount of Eight Mlllion Eight Hund¡ed

Scventy Elght Thousand Seven ltrundred Forty Nine and 10/100.Dollars ($8,878,749.10) (the

1.[on:.lvfarino Ìhoenix Claim'). Phoenix's clai'n ïs att¿ched as Exhibit "l.' Il¡e Liquidator.will

acccpt and allowPhoe¡ix's'ctairn for allpurposes.in the Liquidationhoceoding in the foltowing

amount.and in thc following ¡r¡åDner: the Non-Marino Phocnix Claim, the Allowoil Pboenix

CI¡im as dcfincd in üret certqin sèttlement agreenoent botwcen Phoenix and the Liquidator

eflective Novembor 6, 2008, along witti any other claim submitted by.'PhoeriÍx withín tbe

LÍquÍdøtion Proceeding, wÍll bo placed ín the same class, and Eeatcd Ín thc sar¡e rnrnne¡, 65 úsl

allowed ctaims of any other insr¡ra¡ce company rbet issued lift í¡sur¿nce policies to ln¡sts for

qåioh I.ITC served as a trustco, ürust ad¡ninlctralor, or ûa¡st protector (tro "Insurer CIas").'

Phopnix agreos that the Liquidator can subordinatà ¡n distriUutlcin priority, the clairns of the
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Insurer Class to the allowcd olaims of any olüer classes qf NTC investom üd ct€ditors as

dæcribcd Ín RSA 390:30 (I) thrcugh (VÐ,

8. Upon Court .Approval, .Phoenix agr€es to dismiss its .clai¡os asserted agailst

Global'Pinancial Investors and l¡uurance .Brolæragp lrc. ('GFIJ and Kerry T. Píandes

(f?íandes') b PIIL Vælable Inswance. Conpany v. Global Flnancìal l¡rvestors and Inswance

Brolrerage Inc. et al.iNo. 1:10-cv-24; in ûre Unit€d Staf€s Ðìstict Court for tùe Distict of New

Ilampshire (fhe 'GFI LawsuÍt'),.provided all parfies ûo the GFI Lawsuit agcc to thc dismíssal of

the le\ysqit in its entirety, including any claims asserted again*Phocnix

. 9. The Liquitlator, in bis capaoity as Liçidator and on behalf ofNTC (for i$elf and

in a¡y and atl cqpacities in whÌch ít is named or has actcd under any of fhe Trusts or in

counçction with any of the Polioies), its represenúatives, parent orgÊqliTqtiofl and úeir respective

sucgessorr. and assigus, .hereby releascs, acquits and disohatges Phgemlr togcther with its

diroctots, officer,s,' ernplOyees, attgfigysr 4gentg, ínsurvs, rcpreSentatíVe6, he¡rs, âssi8;rs,

affiliates, prcdeccssors, sroccssor5, related entities, and subSidiary and parcnt organiz¿tÍons from

and against aoy and all claims, derunds, obligations, liabllitÍos, and causes of ac'tio& of any

natrne whasoor¡er, at taw or in equity, assertcd or r¡nasscÍc4 lnown or unloown, rclating íu any

w.ay 
-to 

the Policics, The Parties aolorowledge thaf this release does not constitutc a ¡clease of

any claims against any other¡orsqn or ontity, inolqdhe Lindsey. Balqgnos, GFI, Piandes' or âny'

Thtud PaÉy-

, 10. Phoenix, and its rY¡xesentativgs' succ€sqors, and assigne hereby rcleasc' acquit

and discha¡ge the Liquidatbr a¡d f¡e Trusls, úogether wiú their dirçctors, offiocrs, employees'

gt.torneys, agents, iofqf.utt, repreSenhtives, heirs, assigns, affiliates, prcdecessorS' guocossorst

¡elat€d e¡rtÍtias, and subsidiary and parc'nt organizations ûom and against any and.all sl'aims,
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dernands, obligations, liabílitics, and causcs of acfion, of aly aahuc wlutsoever, at l¿w or Ín

cquity, æsçrkd or rmassertod, l¡ov¡n or uoknown, reìating to drc Pol¡oles c)ccept as si;t forth in

this Agrecmedt. The'Partios aolcrowledge that this ¡plcase doeg'not constitute'a rçtease of airy

olaims agairut rny otherporsirn or ontit¡1, individually or aoting in any capacity, lncluding but not

liniûed to Líadso¡ Balcanes, GFI, Piandes, oranyThirdParty.

'11; Ño Party to this Agrcement makes any,aclcrowledgrnent or admíssion of any

Iiability ûo any olher Party to this AgreemenL

lZ. the Pa¡ties acknowlcdge that neithcr úey, nor a¡ryone acting or purpo'rting to act

on thoir bohal{, bavc nade any reprcsentatioos nor warranties to tho othor as to any ta¡c issuos

'relating to fte Policies or thls Agreement.

. 13. This A.greement sl¡Bll be govcrued and corunued.in acco¡da¡rcc with ihc laws of

:tho Stst€ of Ncw ÌIampshire applioabte to agreomsrts made and to be wholly porfonned within

that steúe, without regard to its conflicts of law provisions or tho oonflict of law provisions of any

jurisdiotion tb¿t would cau5e tåe applicatíon of 'any l¿w.other tùan tbat òf thc statc of New

'I{ampúire.

. 14. Eâch Party repre,se.nts that it bas carefully reâd and füly undersúands all of tho

provisions of this Agæomont, that Ít has beon given the opporttrnþ to frrlli $scuss the conþuts

. ofthis Agrceme,nt with indopcudent counsel of its clroicc and has dono so, and that by executing

'the agreemen! each Party relies entirely on its owu juggnent and tlie advice.of.its resBcctivo

cognsel und not upon ar¡y representution, staterncnt or pþmise, not otþerwiso set forlh Ín tlris

ôøgemen¡ of any of the other Parties, lheir attorneys o¡ othor individual or entity, and diat it is

voluntariþ and without dúress entertng 'nto ¿t¡t;{grecmç¡rl ;

Pago 7 of 19



. : . 15. 'This Agroementmay bo signcd in oounterpa¡ts tbat are provided.to the other¡4rgr

þy .facsirnilo or by electonio mail tansnission of a copy of the executpd doou¡nent (in .pdf or

Jiff format), each of which shall be deeursd an original, and all count€ryarts so executed shall

constitutc one Agreement binding oo all of.t[e Parties, notrvithstauding tlrat a{ of the Pa¡ties a¡e

not signaûory to ths sa¡nc counüerpart.

.. , " 16. .Thc language of all parts of tlre Agreenrent shall in all cqsss be coustn¡ed as a

wtple according to its fair meaning and not shictly qonstn¡ed for or egairl any Party. Th. e

Parties agree .that this Agrcemcnt.shall bç dcened úo have been jq¡¡itty¡ranc¿. for purpor* of

applying any rules ofconsFuction. :

. 17. Each of thc Parties.represents to tho other that:its sigruture ou this Agrcbment bas

been duly authorízed, subject onlyto CourtApprcval

. 18. .Each party sb¿ll þ:¡€.sponsiblo,for its o!¡n attomeys' fecs, acfiral cosþ of cowt

and all othetcoss in oormcction with'this Agreemom.'

. . 19. This.Agreemont refleclç the enfÍre ag¡co$ent between'thg Pa¡tíss. The execution

.and delivery of this writfen Agrcement supersedes any aud all prior represcntations, negotiations

'or agrecmcnfs pertaining tô the subþt matter herçi¡. .The Agreement uray not bs rnodified in

'qny:W.ay.exc€,pt by ryrinen conseart of sutttorized reprqsentativcs of thc Palies-

20. . .Ihiq Agr.ccment and thc ço-venants, obligations, uodcrøkings, rigþu or.bencfits

hereof,shall.be binding upon and shalt'-inurc to thc beneftt of the Partiee'heúeûo and'tbeir

respectiVc represe*rtatives, successors and assigns, including but not limlt€d to, atry$uco€Ssof

liquidatorsoflfTC -td any succossortrustees of the Trusts' :

. 21, If, after Court A¡rproval of this. Agreement has been obtainèd' ¡ny'parq. torm or

provision of.this Agrccment is urbsequently dcola¡i or debcrrrined by a¡y'Courú or body of
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compeÞnt jurisdiction to be illcgaf invalid, or unerforce¿ble, the leællty, valídity and

enforceability of the rearaíníng pa¡ls, tenns or provisions shall not bc affccted thereby and s¿id

ilfegal, une¡¡fo¡oeable or invalid psrf term ör provision shall not be deemed.ûo bo a part of .this

AgroomonL

SIGNATIJRE PAGE TO FOLLOW
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PHL VARIABI,E INSUIIANCE COII{PATTY

Bv:

¡,.¡: '. r. 1

r)
il,îï:¡,' ù#,,,."" å.t,Þå:,,,: n _
Daæ: -- ìLq îv¡r.É. .2010

Name: Robert A. Fleury
Titlc: Dcputy Bank Commissioner, New Hampshirc Banking Departmeat

ROBDRTá.TT,EI'RY,
Deputy Bank Comml¡sloner of thc Statc of Nery [[ampshlrg
.As Proposcd SucoecsorLiquidaúor of Noble Tru¡t Conpany

Rw.

Date; 20t0
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PET, VARIABLE INSUNáNCÞ COMPANT'

Nanie;
Titls:'
Ðab: Ju¡e .2010

ROBERT A. TLEURY,
DcputyBankComrniss¡,oner of thë State of New Eanpshftq
.âs Proposed Succeoror Lþuiil¡ûor of Noble TtustCompauy

Tlv: Æa-^^¿

l
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SCHEDTJLEA

The followiug sre collect¡vcly dcfined as thc ':TrustÁ:'f

l) a\e2007 trVilliam J. á,lle¡r lrrevocable Trustdaæd 08102107(the 'l{llen Trusf);

2, Milto¡ A. Barber Inevocable Tn¡st d atnd 01116f2008 (the 'tsarbcr Trusi:);

3) The Beaton ll,lTdated 06n6n\O6(tho "Beaüon Tnrst'); ' 
.. .

4) T7rc2007 George R, Bolûon Irrevocabte Trust dated SßáiOOI (ùe'tsohon Tnrsf);

5) Tte 2007 DonaJd I Brady Inevooable Trust datcd Ocúobcr 10, 200Jr(úe *.Brady.Trus.t");

O lbe Elizabeth Bulon Insvoóable Life Insu¡ance Tn¡st dated O9tl4lzOOö (thé *Brl¡ton

.*Pt., :". ". . 
i

.7) The 2007 Tercnce Clsrk; fncibcaUte Life k¡sr¡rance Itust dat€d Stún00? (the "Clarlcc
Trust");

S) Paricia Codùól¡ Family Tnæt I dat€d O8A5n0O6(lhe "Codiroli f"*f, ' 
. , .' :

9) 'Thc2O07 Ja¡¡es Coull lrrcvocable Trust daæd 8/rcn00? (thc "Coull Tntsf); " 
.

l0) Ihs C. Robert Daubert Trust dated 1 0/2 6f2006 (tho "C. Daubcrt Trusf );

I l) Thc Gracc Daubert Trusl dûæd rcn0f2006 (the "G. Daubort TlusP)i

tZ) The Sara P. Detweiler úrevocable TrusÉ dãted0Vßn008 (the 'Detweiler Tntst);

13) TheAlan T. Dickson Inevooablc T¡r¡st datrd.nn2n006 (the'Ðickson Trust');

14) 1l¡e2007 Joyoe Dowdy lrrwocsble Ttust daÞÁ L0lll'107 (the "Dowdy Trust');

l5) The Richard Gârdner ILIT datfd ioll8,lo6 (the "Gardner Th¡sf');

10 The2006 Aogelo J. Gineris ILIT dated December ll, 2006 (thc "Ginerie Tlust");

.tn

18) The Jobn Hoelzel lrrevoc{ible Lifc Insuancc Trust dated 'O9n4n0O6 (tho 'Tloelzol
Trustr);

tg) Tlre Betty S. Hollingsworü Inevocable Trust daæd 1AMn007 (tho "Hollhgsworth
. Tn¡st');

20)

2l) The K¡issar s. Ibrahirn Inevocable Trust dated 10/25/07. (úo "Ibrahim Jrusf);

22) . :lhel}MHarry R Jaeger ILIT dated Docember 7t,?006 (the "Jaeger Trusf);
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?3)

2A)

25)

SCHEDULBA

Tho 2006 Ïhor¡:as F. Keller Inevocsble Trust dated 12119106 (the "Kolle'r Îrust');

Ihe Luoillo Knft ILIT dal€d 09/07 t2006 (the'Kraft Trust);

The 2007 Lawrçnce P..O'Rcilly lrrevoc¿ble Trust dated 101ßn007 (the. "O'Reílly
Trusfl);

The James Pantcr Inevocable Lífe Insura¡rce Trust datcd IUßn006 (the '?anær Tntsf);

The John Pa¡ker ILIT dated 08128f2006 (tho ?arker Ttusf);

2007 Ralph L. Pc,ndleton I¡rpvocable Thrst dated L110712007 (thc '?ondlcton Trusf);

200S lv{ar¡¡yrr1,.f*t" lrrwooaf!¡ Trustdated.i/o712005(the'?range 1n¡st1;

The Charles Reeder Irrevoc¿ble T¡r¡st d¿ted OBll2tzOOT (tho "Rrcdei Trusfl);

"I\e 2007 Shirley A. Reanik'Irrev<¡ceble'Tn¡st date d Mf2612007 (the "Reaik Tlust")¡

The 2,007 Ronald Robinson Irrevocable Trust da¡ed 07lnn0v7 (the'l.obinsur Trusf);

The Roxino Stone.Inevoc¡ble Life Insuranco Th¡st 3 dstâ 05/Oln006 (the 'rStone
.Tmst');

\1.oZnlda Sussrnan Life lnsurance Trust (the "Sussman TlusP);

Ths 2007 Louise W. Talloy Inevooable Trust dated 08'iU212007 (tha 'Talley Trust'');

The Furman Î'înon krevocable Trust dated l\Bln007 (t}le "Tinon TrusB);

2006 Charles M. Winston Inevoc¡blo Tn¡st dated fif26lc6 (the"C- Winston Trust');

'2pQ6 FtorenceB.'Whston I¡¡evocable Trust datnd 10126t06 (thøS- Wineton Trusfl);

Thc Ronald P. Kaufûn¡¡r cs Trust dated 8/161200? (the'Kauffrnan In¡st'):

Thc Harry N.'Nicklzus cs Trust date d l2lo4l2o0? (the 'Nicklals Trust"); and

?ß)

27)

28)

2e)

30)

3r)

32)

33)

34)

35)

3O

37)

38)

3e)

,40)

4L)

42)

41)
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The followÍng a¡e collectively defiued as the'Policíes:'

l) Tbe Allen ftusÇ thmugh its tn¡sbe NTC, applied in vniting to Phoenix for üre iszuance

of a life insursficc policy insurÍng ú¡e lifc of William J. Allen. In responso to this
. apptication, Phireoiriissued polioy nunber 9752340L, with a poticy date of August-16'

iOOl, ø fhe Allen Thst (lhe "Allen Policy'). Phoenix's rccords ¡efleot that the Álleo
Trust is fhe ownor of the Altøn Polioy ard thatNTC is the trustee of the /\llon TrusL

2) lho Barbe¡ Trust, through its tntst€€ NTC, applied in writing to Phoenix for the issuancs

of a Iife J¡sururce polþ insuring the life of Mlton A, Barber. In rcspouse'to I 
is

applicofion, Phoeniriszuedpoliøy number 97526254, with apolicy date of Novomber 1Ç
' '2OO7,to 

the Barbcr T¡ust (tho Tarbor Pr licy'). Phoenix's records roflect tb¡t the Barber

fh¡st Ís fhe owner of the Barber Polioy a¡d that NTC is thc tr¡stee of üe Barber Thtsl

3) The Beaüon Trust though Íts tn¡stec ¡f,Ç, npplied Ín uniting to Phoenix for the issuance

of a life insurance policy insuring thc tifo of Oan¡et R'Beaton. þ ætp_,o*" to tlris
applíc+tion, Phocair Íssued policy number 97518208, .wÍtfr a potioy daûo of August 31,

' ùúC6, to tho Bc¿ton Trust (the ¿'Beaton Policy'). Phoenix's records reflect thât tho

Bcaton Tn¡st is thc owncr of-tlre Boa¡on Policy and ttrat NTC ís thE tusteç of thc Bcaton

Trust

4) 6e Bolton Trust, through its trusteeNTC, applied in writing to Phoonix forthe iss¡ance

of a lifo insurance po¡iãy .tnouing.the life of George R Boltoru . In response to this

applicaÉiorq Phocnix issucd polioy numbor' . '25,2007, to úc Bolbn Irust (ûe "Bolton
: ' 

Bolton Trust is tåo or¡mer of ûe BolÛoa Pol

TÌust

5) The Brady Tnrst, through ie trusæe NIC' applied h Y¡rítínC-to Pho€û¡x for the issuance

of a tifo'Ínsuranco pöicy insrutng the life ôf.Donald J. Brady. In reéponse J" qF
application, Ploenix'issuõd policy-numìer 975i4t79, with ir potioy a_ato -of O9øþ tp,

' íobz, o úi araay Th¡st (the *nrray Policy). Phoenix's ¡pcords refleot fhat the Brady

T¡ust is the owneiof tbe nraOy roticy and thãt NTC is d19 ür¡stco of the Brady Tntst.

o The Burüon Tn¡st, tb¡ouglr is tn¡steo ì.¡Tcr qPPq4:-m y+ry t9 Phoeníx for tbç issuancs

;l; üf" fuÑ;"r pollcv insuríng tt¡e life äf Elizabeth Burton. In response 1o this

7) ilhe Cla¡ke Tnrs( tluougtr its tn¡See NfC, 9ndþ{ in writing to.Phoenix for úe lssuauce

of a life i"ru*¡ç6-p"I-íoy ios,n¡"e Oe í¡f" ìf Turu1q* Õtarte' In responso to this

uppi¡"ut¡on, Phoenix'issuådpol ofAugust 17'

íriol, ø r¡ucla¡ke Trust (thå " rbat ths cla¡kc

Tru.t ¡s the owner of the ilarke Potìoy larke Trust'

SCIIEDT'LE B
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8)

SCHE;DI.ILEB

Codircli Trust

trust€e ofthe C. DaubcrtTlust.

tnrstcc of tbo G. Daubert Tn¡sf

the Detweiler TruS,

tn¡ste€ ofrle Dickson Tn¡st.

Tn¡st

e)

l0)

ll)

12)

13)

14)
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ls)

16)

t7r.

t8)

te)

2t)

tilstee of fhe Gardner Trusu

Trust ..

HoelzetTrust

ihatNTC is thetrust¿s offhe Hollingcwoíh Trusl'

SCHEDULEB

tlrough fu tn¡stco
. w PolícY insuring

Phoonix issued

?007,tq NIC islhetusteeüislhsoqrner

Tho lbrahimTlusç through its uxtstccNrc,

.Ib¡ahim Tn¡sL
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22)

23)

u)

2Ð

28)

2n

The Iaeger TkusÇ through its trustee NTC, appliod in writiug to Phocnix for úre issuanco
r of a life insu¡ancc poliry insuring the life of IIarry R Jacgor. In rcçoase to thìs
+applícation, Phoeuix iszued políoy number 9752012,8, with a polioy d¡te of lvfarch 8,
'4,007,to the Jaoger Thrst (tho'Taeger Policy''). Phoenix's records r€fleot tbaf the Jaeger
.$n¡st is üo owner of the Iaeger Polioy a¡rd that NTC ¡s the tustos of the Jaegc,r Tntsc

'i.Iho Kollcr Ïhrst ùrough its tuslÊa NTC, applÍed in uriting to Phocnix for ürc issuance
<lof s lifc insuraoce policy insuring the lift of Thomas F. Keller. In response fo this

.o¡pplicatíon, Phoc,nk íssued polÍ,oy nr¡nrber 97520169, with a policy daæ of January 9'
.Ð007, to the Keller Trust (thc "Koller Polioy'). Phoonix's rccords reflect that the Keller
,{Trust ls the ownø.ofthe Keller Poticy and thalNTC ís thc trusûcc oftüc Kpller Trusr

.iTlre Kraft TmsE tbrough its trustêe NTC, applied in writing to Phocnix for úe issuanco

"-.of 
a life irsu¡ancc policy lnswtng the life of Luoilla K¡aft" In rcqponse ûo this

-'-+:applicatioa;,:Phoenix iszued polioy numbcr 97520410, with a poliry datc of Fobruary l8;
2007, to tIrc Iffaû Thrbt (rhc 'Kraft Policf). Phoed)¿fs ¡eco¡ds reflept that fhe Kraô
Tfl¡st i5 fÏo owncr of thc Kraft Policy and that NTC is tho tn¡stee of the K¡aft Trust

Ttrc O,ReiIly Trus! tfirough its frustee NTC,'applied in \¡¡riti¡tg to Phoerix for úc
. issuance of a lifs insurance polioy invuring the life of l¡vnence P. O'Reilly. In responso

to tliis applicarion, Phoenix issued policy aumber.97522983, wlth a policy dato of
'Decembsr-12r'2007,to fla O'Rcilly Tnrst (tho "O'Rrilly Policy'), Phoenix's rçcords

reflect that fhe O'Rrilly Tn¡st is üe owner of ttre O'R¡illy Polioy end tbat NTC is the

'trust€€ of the O'lcilly Trusr

The Panter Trust, through its Íustee NTC, apptied in writing to PboSüix for tùe issuance

of a tífe i!.suranco polioy insuring fhc lifo of Jerncs Pa¡tcr. In reqponse to qlu
apptication, Phoenk issuod policy number 97520086, with a pollcy daÛe of Janua¡y 25,

ñO7rto lhc Pantcr llust (the '?anter Policy'). Phoeuix's rccords rcfleot ûat the Pa¡¡tcr

Trust Ís tbe owner of tho Pmter Polioy and that NTC is the tn¡stec of the Par¡ter TrusL

:The Parker Trusf" th¡ough íts tustee NTC, applied in nrriting to Phoenix frr the issuance

, of a life iasumnce polioÍ tnswine Oc tife ofJóh Pa¡ker. In rcsponsc to this applicatioa
.Phoenix Íssupd polipy nurrber 915rce2t, with'a policy daùc of Octob€r 16, 2006, to T¡e

fu*"r Tn¡st (fhårt?arl¿€r Poticy). Phoenix's rcóórds rsflÊot rhat the Pa¡ker Trust is the

oumcr of fho P8*er Policy aud tl¡at NTC is the trustec gfthe Pa¡ker.Tlust.

The Ìendleton Ttust, tlrcI¡gh Íts rn¡stee NTC, applied in writing úo Phoc'nix for the

issuancc of a life insurance policy insuring the lifc of Ralph L. Pendlston' In response úo-

U¡r 
"ppll*ton, 

Phoenix ìssued policy number 975i1364, with a poligy- date of
Novo*Ûer 11,2007,ûo thc Pendlston Trust (the'?endleton Policy'). Phoeníx's records

reflect that dló Pendieton T¡ust is tho owner pf tlc Pendletm Policy and thatNTC is the

tn¡stpe oftl¡c Pendleton TÏust

SCHEDLILEB
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30)

3l)

32)

33,)

3Ð

SCHEDT'LBB

.lhe Prange Tlusq through ib.trustee Nrc, applicd in writilg to Phoenix for the issr¡anoe
. of a tifc insurance polþ insuring the lifc of Møriþ I. Prar¡gc. In rmponso to this
applioation, Pbooníx issued poticy number 97523921, with a polioy da(e of November 7'
2007, to thf Prange Thrst (the "Prange Polioyl). Phoeuix's records reflect that lhe Plaage

Trustis'the ownez- of the PrangePolicy and thatMC is tho trutee of the Prangc Trust'

Tntst

,.frustpo.of .&o'Robi¡son Trust.

34) fJ- u¡r¡ugn *s m¡srec *rJ'
of lifc insffiõc policiês insuring the life
gpplicatíon, Phoenix issued polioylumbers 9ì

:àJe of ooiobor 16, 2006, å thetl (the rlED. P_hoonix'a ¡ccords

.';dtütrt rh" 
-Õis 

thc oqmcr of fts-Policics and úat NTC is the tn¡stca
'of 

the

The stone TlusÇ ttuough its trusÚeo NTC, applicd in witing to Phoenix fo¡ the issuanoe

of a life lnsura¡ce polrty ¡**irg x¡e lifü of Roxínc Stone. In response to this

Page 17 of19



3O

37)

3E)

3e)

40)

4l)

42',)

SCHEDI'LEB

The silssma¡r TlusÇ rhrough ífs trustec NTC, apptied in writÍng to_ Phocoix for tbe

issuance of lifc insu¡ancc põli"i"t ír¡suring the life of Zetda $ussman. tu responso to Bis
.ppti*tion, phoenix issueä polioy numbel n522051 onö 97522070, eaoh with a policy

Ua'te of January 29,2007,to tto S*t.au Trust (tho "S-ussmah f¡li.cies")' PhoqS'l
rccords reflcct tbat t¡c Susman Tn¡st is tho owner óf th" Su¡sman Policies md thatNTC

is thc tn¡sbe of the Susçmso Tn¡st

Thc Tallcy T¡ust, úrough its tusæe
, of a lífe ins¡rsuce policy insuring

application,
2007, to fhe
Tlust is the owner of thc Tellcy Policy and

The llnon Trust, through its truste€ NTC' a

. óf a lifc i¡sutance noliW inzuring thc lÍ

îÍnon Poli
PolicYand

Thc C. Wìn¡fon Trrrsl' ttuough iæ t¡usæe

issuance ofa lífe íneurarrce polioy insuring
this application'
31, 2006, to tho
that the C. Win
tustÞe of tha C.'Winston Trust.

'Ths F. Winsüon TrusÇ tbrough its trustrce

ìssuance ofa life i¡su¡anoe policy insuring

to this applioatior¡, Phocnix issued

November 1,2006,to úro F. ÏVinsøn
reflect thÂt the F' lilinstou Ttt¡st is tle own

the tustec of ths F. W¡nston Trusl

The Kauffi¡ran Tnrst, through its tnrstsc

tilstcc of úe Kauff¡¡an TrusL Phocnix's rp

(USA) 3, a Delawate sfatltory trusç has

Polioy.

The Nicklaus Thrst, Úuough ifs fn¡stee WF'
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SCHEDULEB

Nicklaus TtusL Phoenk's rccords reflect that Credit Suisse Lending.Ihut (USA) 3, a

Dqfawarc staû¡bry tntst, has t¡Iien a coll¡¡eàl assigngrent ofthc Nicklaw Polioy.

43) for thq issuance

,ofa life
Phoeoix issued

, Phocnix's records .refl cct
tust, has lakBn¿ collaþ¡al

.a¡rd thst WF ís the tuslee of fhe'
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PROOF OF CLAIM
Scotia lfolding¡u, LLC
Hampshire (08-E-0053)

or

IúRUgrrrDtroRßusEoMY

Daleprootof
cldm ¡ecclved

Claimtanbcr

This clqi$ i6 filed against þtease checkone):
D( Noble Tlusf Company tr Aegean Scofia Eotitiugs, LLC

The Deadline for Filing this Form is August I0. 2Q08.

You shoufdlilelùishoof oÍChg'!* if you haveun a¿¡ualo¡potørltîalelnl¡rsgalnrtNobleTmetCompnny
aud/or r{'egcan Scotia lloldilgs, LI.C o.f fte clà¡m'¡sgrcs¿nttv ancertatn. To üeve your clrlm
considered by tùe Llquidatot, thie hoofof Cl¡im nusf be completø, õtgnø, notartz.O, aud ¡ent to the ¡ildress
belowso fh¡ÉÍ & rectived no l¡tertùan Asgust 10,200S. Failure úo flmãyretunr úbir coupletod form will likeþ
resutt io tbe DENIAL OF YOIJR CL¡IIM. You are advi¡ed to rctal¡ r copy of tütl completcd form for your
reco¡ds Furtüerlnfo¡r¡atiouisavallsbletürougù.tüeNewErmpsùlreBiíkngneparheutrswebstteat:
www.nh.gov/bo'nkiag.

l. Claima¡t's Namel PHL Va¡iablo fnsurance Compa¡y

2- f,laimpnf'5 {ddrçss: ¡lth: Law Deparhent, Ono Americao Row I lth.Flær. P.O. Box 5056, Hadonl, Connecticr¡t
o6tû2-s056

3- Claimant's coutact infotndion:
Homc Phone nmbcr: I )
tüo¡k Phooe Nr¡mber:
Çell Phono Nrmben ( )
FaxNumben
Email add¡ess:

il. Clqirnant's Sooial Sêcurity Numbcr (last four dþits only), Tax ID Numbor or Bmploycr ID Number:

J, submitted by (chcck or¡o);

1ì

1)

a)
b)
c)
d)
e)

Employee or former employec
Client lnvcslor
Noa-clieut invesfor
Veodor
Otheç deccrlbel

Describe ln deall thc uaturc of your clairn You may attach a separale page lf desl¡ed. ,ttlac¡ rc¡eeqnt documentsüon i¡
srrpporf ofyow claim, such as copies of oubhndrng i¡voices, conbaøts, tnrst agreeme,ub,.p¡omissory noÞs, aad oülcr
supporting documcotatioa. Sond copies - Do not ¡end origlnsts Thc Liquidator may request additioual í¡formæÍo¡.
and/o¡ docume¡tatioru Failu¡e aud/or rofusal to supply any roleva¡rt i¡formation/doo"monfadon ryÍll llkcþ result ln tùe
DENI4!, OFYOLR Crán/f.
Sec atf¿ched

6. I¡dic*þ tl¡e þJF!-dollar amount ofyour claim as of March 31, 200E. If the amount of your claim is unknouæ, wr¡te
the n'o¡d 'funkoôr'vnñ, BUT be swe to aÍach sutrcient docunentation to allow dstermination'of fùe claim amount

EÊg¡[gcbe¿_ Çf amouut is unkoow¡u write llæ.word 'uaktown"] couslstiug of
.. principal; $ in Ínlcrcst and is other aqrouuts (submit detail).

io



7. lf you have ary secu¡ity or collaþral for your ctoirn, describe such se curity or collaterat, a¡d attach all rele¡¡urt
¿l¡pilmg¡þtiqrt.

8t 
. tf {oblg-fryst Compaoy, andi/or Aegean Scotla Holdings f.LC h¡s made E¡y psynents towa¡ds fhe anount of tùe

çlnlm, doscribo the anount of suohpaymenb and the dates paid:

?. Isthole¡nyse{oEcomtcrclai¡!orotherdefense,wfiichshouldbêdeducÞdbyNobleTrustComparyand/orAegean
ScotiaHoldinp [,LC ûom your clainr? If so, describe in doteil,

1.0. If you assert a priority stdus for your claÍrn, sfab tbe basis (e.g. statrte) you rcly upon and the ænóun(s) en¡¡Ue¿ io
priority:

1 l. Ilint t[c nang adùcss and telephone number of the penon n{ro has co¡rpløe.d 
'ffr¡" 

ø-, if othcr than the sígnaûor.
Nane:
Addross:
PhoaeNumbcc
Ernail add¡ess:

12. Ifreprcsortcd by lqal couasol, pleaso aupply thefollowing infrrmatlou
Nane of attomey: lbom¿s F. A. Hetherineton _
Name of law finn: &lison McÞycll & Hcthe¡in*gn LLP
Add¡css of law ürmr 3200 Southwcst Freew, av. Sbr .?9Ð, .Hgusúorr. Tex¿s 7.20?7 . .... . .-.

. Aüomey's tolophone: (71.3) 337-5583 _ , ,

Attomey's
Attorncy's

13. fft¡slngajudgmentorarbifrafiouawadaslhobætsforthisclain,.pleasesupplythefollowingbformation:
Amouot ofjudgmenÊ
Dae ofjudgmenE
Ng-e ofcgse;
Namc and looation ofcourl¡
Cou¡t docket or indoc number (if a¡V):

14, AIt clsloau$ Dust conpløe tho followlng:.

LL(RI}) (insert fndtvldual
claimatrt's namo or uame this form for a leg¿l sntity)

as follows: tbat I havs rødand affirm â6 ttuc, rnd6¡fl¡epenaltyofperjury thc foregoirg
¡roofofclaim and know the contenb thoreof flpt thls claim in ilro ¡rnount of

G_--l--
LLC, as sel forth hcrcin,

.is justly owe4 çxcept as stated in ltem 9 above, and tlut tbç nâtters set fudh in this
P¡oof of Claim üe tnreto tho bestof my knowledge and bolief, I also certi$ thd no pal
offhis claim has bocn sold or assigaed ûo a úl¡d pafly. Should aoy rnonies ûom any
olúor sou¡ce be roceíved sgaiost thi$ steìm, I wiII con$ot the Lþidalor at the add¡ess
below within soven (7) calondar days of rucclgt and rcport such amourt(s).

zubscribe

J\;ln.f'll*> 2.1 Ju¡1 zo is
Ctaiinanl's\stpature
[tf claimant ls anlndlvidual];

.Árcypersonwho

.løtowÍnglyfiles a
statement of claím
contaíníng any

false or mßleadlng
irlformation ß
subject to crímínal
and cívílpenaltles.

Dafc



STATEOF
COUNTY OF

by

(Seal, if any) My Com¡ni¡sioq

[ff claimart is not an indívidual]:

STATEOF CONNECTICUT -
COT]NTY OFTIARTFORD

before me ou lhis

This i¡skumc¡t was acknowlcdgÞdbcfo¡e mc

Åffi ffiþiïËi,åcknowredged [namds)

Noury Public/ Justice of the Peace

of
8S

PHL Veriablo l¡uurance Companv

,20-

ofparly ou

,201L _
by
[type of authority, e.g., oflicor, tnæleo,.etc.] of
rvtom inl¡r¡mont was executtdJ.

Justice

My Commiesion Bxpires:

1.6, Seod this complekd P¡oof of Clai¡n Form posboarked uot latcr than AU llLl00igi to:

New Harupshire B anking Doparünent
.Ârh¡; Pcter C. Hildrcth (ComnissionerlLiquidaüor)
P.O. Box 2765
Concord,NH 03302-2765

Y¡u should complete and return th¡s form if you believe you have any actuaì or Dotential

-

claim Nol¡le Trust Company and/or Aegean ScotÍaHoldlngs LLC even if the



Pqf., VARI¡,ELE INSIIRÂNCE COMPANY'S
CLAIMAG4SIS,åNoBLETRU$TcoMp.lrl{y.ceLrNLrNpSEJ.

BALCARRES GRQUP. LLc. and ADGÞÂÌ{ S9OTIAFOLpTNGS. LLC

PHL Va¡iable Insuranoe Compairy (?hocnix') has roalizcd, contingent and potenfial ola¡ms
against Aogcan scotia lloldings, LLC, Nobte Trus't cornpany (l.Ioblc), Baloarres Cnoup, I-LC
('Balcarres'), Collín Lindsey (T.indsey'), and rustri for which Noble is or wos ûr¡stee or
protector or which we¡e fonned at the dirsstion of Lindsey or Noble (INÏC Tnr.sts"). These
çþims e¡iss out of lÍfe iosuraoce policics issued to NTC Trusts anilor policies issued through
Balcsrres or Lindso¡

Phocnlx has a liçidabd claim in tho amou¡t of $8,878,749.10 for cornmissions paid'to
Balcarres and/orlindsey on the followingpoticies which were issuedto NTC Trusts:

3r)
32)
33)
34)
3s)
36)
37)
38)
3e)
40)
4r)
42)
43)
44)
45)

1)
2)
3)
4>

s)
6)
?)
8)
e)
1,0)

ll)
12)
t3)
t4)
rs)

97523401
97s262s4
9751E208

-97s22742

97524879
97s20003
975229,82
97s20084
9752282s
97s2m34
97s2n85
97s23Ø2
97519799
9752s291
975t9274

16) 9752U28s
L1) 97s26s37
I8) e7st9928
19) 97s23t36
20) 9752M70
2l) 97s2ms6
22) 97520128
23) 97s20169
24) nszwtv
2s) 97522983
26) ns20086
27) 97sL8628
28) 97521s64
29) 97s23921
30) 97522980

'97522173

97522556
97s18218
97519132
n5l9l73
v7520082
97522gst
97s22070
97523446
97523040
97519385
9751939t
97521867
97524ß7
97522639'

Pboenix also has realized and potent¡sl claims ín a¡ u¡known amount for invcstigative costs,
ad¡ninistratþo oosts, attomey's fees s.ad other damages Phocnix h¿s incurred as a tesult of läe
.negtigcnce, faud, brcaches of fiduciary duty, and/or breaches of contract by Baloarres, Colin
Lirdeey, Noble a¡d/o¡NfC Trusfs.

. Phoenix assortô all of .the above qlairns agaínst Aegean Scotia lloldings, IIC, Noble Tn¡st
Compan¡ Balqür€s Group, LLC, Collin Líndsey, and the NTC Tiusts and considcrs e¿ch úo be
jointly & sevcrally tiable for these olaims. The assertion of these claims ls not intended to
operab as a waiver of any clains and is ncit intcnded to waive any qther rights Phoenix nay
hàvo. Phoenix reseryes alt righæ tô assprt these and any other claims, whether at law or in
.equity, against Aegean Scotia Holdings, LLC, Noblo Trust Compauy, Balcarres Group, T'LC'

CoUi" f,in¿sey, and ú" NTC Trusts and reserves all ríghls to assert vÍcarious liabÍlþ and alþr'
,ego úeories and/or to piercc tbe corporafe veil




