
THE STATE, OF NEW HAMPSHIRE

MERzuMACK, SS SUPERIOR COURT

Docket No. 08-E-0053

In the Matter of the Liquidation of
Noble Trust Company

JOINT MOTION OF LIQUIDATOR AND CREDIT SUISSE
ASSENTED TO BY WELLS FARGO FOR APPROVAL OF SETTLEMENT

AGREEMENT AND MUTUAL RB,LEASE OF CLAIMS
REGARDING LINCO NATIONAL POLICY

Glenn A. Perlow, Bank Commissioner for the State of New Hampshire, in his capacity as

Liquidator of Noble Trust Company (the "Liquidator" and "Noble Trust," respectively) and

Credit Suisse Securities (USA) LLC, Credit Suisse Premium Finance LLC, Credit Suisse

ManagementLLC, CSFB Private Insurance Brokerage LLC, and Credit Suisse Lending Trust

(USA) 3 (collectively, "Credit Suisse"), by their undersigned counsel, jointly move this Court for

entry of an order approving their Settlement Agreement and Mutual Release of Claims

Regarding Lincoln National Policy dated as of March25,2013 (the "settlement Agreement").1

This motion has been assented to by Wells Fargo Bank, N.A. ("Wells Fargo") by its undersigned

counsel. The facts and circumstances supporting this motion are as set forth herein and as set

forth in the Liquidator's Memorandum in Support of Settlement Motions filed concurrently

herewith. In support of this motion, the Liquidator and Credit Suisse state as follows:

I In accordance with the Court's Order Establishing Settlement Agreement Review Procedures dated December 5,

2012, aredacted copy of the Settlement Agreement is attached hereto as Exhibit A. Parties wishing to review the

confidential affidavit submitted in support of this motion and the unredacted Settlement Agreement may obtain
copies of such documents by contacting the Office of the Liquidator and following the Court approved procedures,

including the execution of a confidentiality agreement. To the extent the redactions are of personal identifying
information that an individual has requested be kept confidential, the Liquidator will not reveal such information
without authorization from the particular individual or further order of the Court. All capitalized terms used herein
and not otherwise dehned shall have the meanings ascribed in the Settlement Agreement.
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Background

1. In2003,Noble Trust was organized and chartered under the laws of the State of

New Hampshire as a non-depository banking corporation, and subject to regulation by the New

Hampshire Banking Department (the "B anking Department" ).

2. As a result of irregularities discovered by the Banking Department's 2008

examination of Noble Trust, on February 11, 2008, Commissioner Peter Hildreth commenced a

liquidation proceeding by filing a Verified Petition for Liquidation (the "Liquidation Petition") in

this Court, seeking the appointment of a liquidator for Noble Trust pursuant to RSA 3 95 : I , as

well as related injunctive relief against Noble Trust pending the Court's ruling on the Liquidation

Petition (the "Liquidation Proceeding").

3. On March 27,2008, this Court entered an order (the "Liquidation Order" or the

"Order Appointing Liquidator") appointing Commissioner Hildreth as liquidator of both Noble

Trust and its parent company, Aegean Scotia. The Liquidator is the duly appointed successor

liquidator of Noble Trust and Aegean Scotia by order of this Court dated February 1,2013.

4. On June 11, 2008, the Court entered an order in the Liquidation Proceeding (the

"Order Clarifying Order Appointing Liquidator") clarifying its injunction against the insurers

that issued life insurance policies subject to the Order Appointing Liquidator, to include

prohibiting such insurers from claiming that any such policy either had or could lapse, terminate,

or otherwise expire by reason of nonpayment of premium without either the Liquidator's consent

or an order of the Court.

5. Prior to the commencement of the Liquidation Proceeding, Credit Suisse provided

premium financing with respect to thirteen (13) life insurance policies on the lives of individual

Noble Trust clients, which policies were issued by The Lincoln National Life Insurance
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Company ("Lincoln National"), as well as American National Life Insurance Company

("American National"), AXA Equitable Life Insurance Company ("AXA"), and PHL Variable

Insurance Company ("Phoenix"). Lincoln National issued one (1) of these Credit Suisse-

financed life insurance policies, more particularly identified as the Ronald Robinson Policy,

Policy Number JJ7013496 (the "Robinson Policy" or the "Lincoln National Policy"), which was

issued of record to The Ronald Robinson CS Trust (the "Robinson Trust"), on behalf of which

Wells Fargo serves as Trustee and Noble Trust is named as Trust Protector and serves as trustee

of a second trust which the Robinson Trust designated as its beneficiary. The premiums for the

Lincoln National Policy were funded by Credit Suisse under a written premium financing

arrangement disclosed to Lincoln National prior to the effective date of the Lincoln National

Policy. In connection with that premium financing anangement, Credit Suisse received as

collateral an assignment of all claims, options, privileges, rights, title and interest in, to and under

the Lincoln National Policy.

6. The Liquidator has contended that the Lincoln National Policy is part of the

liquidation estate being administered by the Liquidator pursuant to the Liquidation Order. Credit

Suisse and Wells Fargo have asserted that the Lincoln National Policy is not properly included

within the liquidation estate, and that the Liquidator has no valid interest in the Lincoln National

Policy. Lincoln National has made similar assertions.

7. In conjunction with his negotiations with Lincoln National and each of the other

insurers, the Liquidator also engaged in extensive, parallel negotiations with Credit Suisse and

Wells Fargo to resolve their involvement in the Liquidation Proceeding and any and all claims

that the Liquidator on the one hand and Credit Suisse and'Wells Fargo on the other may have

against each other, whether related to the Lincoln National Policy or any of the other policies
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that Credit Suisse financed. Because Credit Suisse and V/ells Fargo assert an interest in each of

the policies that Credit Suisse financed, a comprehensive settlement between the Liquidator and

the insurers is not possible without also resolving the interests of Credit Suisse and V/ells Fargo

in such policies.

8. The result of the Liquidator's negotiations with Lincoln National, the other

insurers and Credit Suisse/Wells Fargo is a series of settlement agreements between: (i) the

Liquidator and each of the insurers; (ii) the Liquidator on one hand and Credit Suisse/Wells

Fargo on the other, relating to their overall claims against each other; and (iii) Credit

Suisse/Wells Fargo and the respective insurers, relating specifically to the Credit Suisse-financed

policies issued by those insurers-including the Lincoln National Policy that is the subject of the

Settlement Agreement.

9. Thus, by this Motion, the Liquidator and Credit Suisse seek approval of the

Settlement Agreement. Through a separate motion to the Court, the Liquidator is also seeking

approval of his settlement agreement with Lincoln National relating to the Lincoln National

Policy (the "Lincoln National-Liquidator Settlement Agreement").2 Because the Settlement

Agreement and the Lincoln National-Liquidator Settlement Agreement each concem the Lincoln

National Policy, the agreements are necessarily interrelated; the effectiveness of each being

contingent upon the effectiveness of the other.

10. A full recitation of the background and additional arguments supporting this

motion and the other contemporaneous motions to approve the separate settlement and release

2 The Liquidator has reached two separate agreements with Lincoln National: (i) the Lincoln National-Liquidator
Settlement Agreement that is related to this Motion, and (ii) another, independent settlement agreement that
concems nine other policies issued by Lincoln National that were not financed by Credit Suisse. Pursuant to the
second settlement agreement, the Liquidator is to receive a substantial payment from Lincoln National. The
settlement agreements constitute afinal, comprehensive resolution of the disputes between the Liquidator and
Lincoln National. The second settlement agreement, however, is not subject to or conditioned in any way upon the
effectiveness of the Settlement Agreement or the Lincoln National-Liquidator Settlement Agreement.
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agreements by and between the Liquidator, Lincoln National, American National, AXA, Credit

Suisse, Phoenix, and Wells Fargo are set forth in the Liquidator's Memorandum in Support of

Settlement Motions (the "Memorandum") that has been filed concurrently herewith. The

Liquidator incorporates by reference the Memorandum.

Summarv of Settlement Agreement3

11. Under the Settlement Agreement, upon the Effective Date (def,rned below),the

Liquidator, Credit Suisse and 
'Wells Fargo agree that the Lincoln National Policy, together with

all agreements relating to or in connection with such policy (including without limitation the

Collateral Assignment, Guarantee and Insurer Consent and Acknowledgment), shall be released

from the Noble Trust estate, shall not constitute assets of the Noble Trust estate, and shall not be

subject to any provisions of the Order Appointing Liquidator or the Order Clarifying Order

Appointing Liquidator.

12. By this Motion and in accordance with the Settlement Agreement, the Liquidator

seeks the Court's authorization to act as trust protector on behalf of Noble Trust for the limited

purposes set forth in the Settlement Agreement and as described below. Within ten (10) business

days of the Effective Date of the Settlement Agreement, the Liquidator shall: (i) effect Noble

Trust's resignation as the trust protector of the Robinson Trust and (ii) appoint Ryan K. Crayne,

of Winthrop & Weinstine,225 South Sixth Street - Suite 3500, Minneapolis, Minnesota55402

as the replacement trust protector in accordance with the terms of the trust agreement.

13. Prior to resigning as protector of the Robinson Trust, which holds the Lincoln

National Policy on the life of Ronald Robinson, and within ten (10) business days of the

'Notwithstanding the recitation in this Motion of the material terms of the Settlement Agreement, this is a summary

only and all parties in interest are urged to read the Settlement Agreement. In the event of any conflicts or
inconsistencies between the summary contained in the Motion and the Settlement Agreement, then the terms of the

Settlement Agreement shall control.
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Effective Date of the Settlement Agreement, the Liquidator, acting on behalf of Noble Trust,

shall (i) create a new trust (in the form, or substantially the same form, as attached as Exhibit B

to the Settlement Agreement) to be the beneficiary of the Robinson Trust (the "New Beneficiary

Trust"); (ii) designate the "New Beneficiary Trust" as the beneficiary of the Robinson Trust

pursuant to the provisions of the trust agreement for the Robinson Trust; and (iii) name Ryan K.

Crayne, of Winthrop & V/einstine,225 South Sixth Street - Suite 3500, Minneapolis, Minnesota

55402 as the new trustee for the New Benefrciary Trust.a Once these actions have been taken,

the Liquidator will have no further power to take any action with respect to, or exercise any

power over, the Lincoln National Policy, the Robinson Trust owning the Lincoln National

Policy, or the New Beneficiary Trust of the Robinson Trust. Upon the Effective Date of the

Settlement Agreement, neither the Liquidator, the Noble Trust estate, nor the prior beneficiary

trust (for which Noble Trust served as trustee) will have any further right, title or interest in the

Robinson Trust or the Lincoln National Policy.

14. Pursuant to the Settlement Agreement, and as set forth more fully therein, the

Liquidator on the one hand and Credit Suisse and Wells Fargo on the other shall release each

other from any and all claims arising out of or relating in any way to the Lincoln National Policy

The Liquidator and Credit Suisse further agree to release each other from all other claims which

either may have against another, however, such general release does not include any claims that

may exist relating to any of the policies that Credit Suisse financed that were issued to Noble

Trust clients by American National, AXA or Phoenix.

oThe New Beneficiary Trust shall provide that at any time within one hundred eighty days after the trust instrument
is executed, the majority in number of descendants who are living and competent may remove Mr. Crayne as the

Trustee by a written notice delivered to Mr. Crayne; provided, however, that no such removal shall become effective
until a successor Trustee has accepted such office.
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15. Credit Suisse has paid a confidential sum (the "Settlement Funds") into an escrow

account. Within ten (10) business days of the Effective Date, Credit Suisse shall release the

Settlement Funds from escrow and direct that they be paid to an account designated by the

Liquidator.

16. By its terms, the Settlement Agreement does not become effective (the "Effective

Date") unless and until the entry of final orders by the Court in the Liquidation Proceeding

approving the Settlement Agreement and the Lincoln National-Liquidator Settlement Agreement

("Court Approval"), and the execution of a separate agreement between Credit Suisse and

Lincoln National relating to the Lincoln National Policy, which separate agreement has been

fully executed and is attached as Exhibit A to the Settlement Agreement. The Court Approval

shall be deemed to occur on the date that such orders shall have become non-appealable or, in the

event of an appeal(s), have been affirmed after all appeals therefrom have been exhausted.

17. The Liquidator, Credit Suisse and Wells Fargo believe the Settlement Agreement

is fair, reasonable and adequate, and is the result of arms-length negotiations between the parties

and their counsel. The Settlement Agreement maximizes the value of the liquidation of Noble

Trust by relieving further costs and potential risk of continued litigation with Lincoln National,

the other insurers, and Credit Suisse and V/ells Fargo, and provides the basis for the

comprehensive resolution that the Liquidator, Credit Suisse and Wells Fargo have negotiated

concerning all policies financed by Credit Suisse, of which the Settlement Agreement and the

Lincoln National-Liquidator Settlement Agreement is an independent but integral part.

18. The Liquidator therefore believes that entering into the Settlement Agreement and

the Lincoln National-Liquidator Settlement Agreement is an appropriate and prudent exercise of

the Liquidator's judgment, and that the settlements resolve the pending disputes between the
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Liquidator, Lincoln National and Credit Suisse/V/ells Fargo concerning the Lincoln National

Policy on terms fhat are advantageous to the liquidation of Noble Trust and Noble Trust

creditors.

19. Accordingly, the Liquidator believes that approval of the Settlement Agreement is

in the best interests of Noble Trust, its creditors, and all parties in interest. See. In re Liquidation

of The Home Ins. Co., 154 N.H. 472,489-90 (2006)

Filine and Service of Obiections

20. Objections to this motion, if any, must be in writing and filed with the Clerk of

the Court (Office of the Clerk, Merrimack County Superior Court, 163 North Main Street,

Concord, New Hampshire, 03302), and served upon the following parties so as to be received by

the objection deadline imposed by the Court; i.e. any objections filed with the Court must also be

either hand delivered to counsel or, if served by mail, then also transmitted electronically to

counsel that same day:

(a) attorneys for the Liquidator: (i) Ofhce of the Attorney General, 33

Capitol Street, Concord, New Hampshire 03301 -6397, Attn.: Peter
C.L. Roth, Esq., fax: (603)223-6269, email:
peter.roth@doj.nh.gov, (ii) Sheehan Phinney Bass -| Green
Professional Association, 1000 Elm Street, P.O.Box 3701,
Manchester, New Hampshire, 03 105 -37 0 1, Attn. : Christopher M.
Candon, Esq., fax: (603) 627-8121, email: ccandon@sheehan.com,
and (iii) Drummond'Woodsum, 84 Marginal Way, Suite 600,
Portland, Maine 04101-2480, Attn: Benjamin E. Marcus, Esq.,
fax (207 ) 7 7 2 -3 627, email : bmarcus @dwmlaw. com ;

(b) attorneys for Credit Suisse: (i) Proskauer Rose LLP, Eleven Times
Square, New York, New York 10036, Attn.: John E. Failla, Esq.,
fax: (2I2) 969-2900, email: jfailla@proskauer.com, and (ii) Rath,
Young and Pignatelli, P.C., One CapitalPlaza, Concord, New
Hampshire 03302, Attn.: Steven J. Lauwers, Esq., fax: (603) 225-
97 7 4, email: sj l@rathlaw.com;

attorneys for Wells Fargo: K&L Gates, LLP, 1000 N. West Street,
V/ilmington, Delaware 19801, Attn.: Scott E. Waxman, Esq., fax:
(3 02) 4 I 6 -7 020, email : scott. waxm an@klgates. com ; and
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(d) counsel of record in this proceeding (whose names and addresses
may be obtained from the Clerk's Office).

V/HEREFORE, the Liquidator and Credit Suisse request that the Court enter an order

granting this Motion and approving the Settlement Agreement, in substantially the same form

submitted herewith as Exhibit B, and grant such other and further relief as is just.
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Jun" b ,2013

Respectfully submitted,

GLENN A. PERLOW, BANK
COMMISSIONER OF THE STATE OF
NEW HAMPSHIRE, AS LIQUIDATOR
OF NOBLE TRUST COMPANY

By his attorneys,

ANN M. RICE,
DEPUTY ATTORNEY GENERAL

?rl*cl (,il lw
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) 27r-367e

-and-

SHEEHAN PHINNEY BASS + GREEN
PROFES SIONAL AS SOCIATION

CREDIT SUISSE SECURITIES (USA)
LLC, CREDIT SUISSE PREMIUM
FINANCE LLC, CREDIT SUISSE
MANAGEMENT LLC, CSFB
PRIVATE INSURANCE BROKERAGE
LLC, AND CREDIT SUISSE LENDING
rRUSr (USA) 3

By its attorneys,

RATH, YOUNG AND PIGNA , P.C

Steven J Bar 13079)
Michael S. Lewis Bar 16466)
1 Capital Plaza
Concord, NH 03301
(603) 4r0-434s

ASSENTED TO:

WELLS FARGO BANK, NA

By its attorneys,

Scott E. Waxman, Esq.
K&L Gates, LLP
1000 N. West Street
Wilmington, DE 19801

Chri M. Candon (NH Bar 21243)
1000 Elm Street, P.O. Box 3701
Manchester, NH 03 105-3701
(603) 627 -813e

-and-

DRUMMOND WOODSUM

1¡a*"8, "ll{n n* 1,,ø,
Benjdmin E. Marcus (pro hac vice)
84 Marginal Way, Suite 600
Porlland, ME 04101 -2480
(207) 772-re4r
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Respectfully sulrmitted,

GLËNN A. PERLÜI!/, BANK
COMMTSSTGNER ÜF TI{H STATE OI.'

NEW HAMPSHIRE, AS TIQUTDATOR
OF Þ.¡OBLE Tf{.US1" COMPÂNY

By his attomeys,

AÀIN M. RICH,.
DEFUTY AT"FOR¡EEY CENERAI-

Peter Cl.L. Roth (NHBar 14395)
Serric¡r Assistant Attorney General
NEW I-IAMPSI.IIRE DEPARTMTJNT OF
JlJSTTCE
33 Capitot Str'çct
Concorel, N-I{- 0330 } -ó397

6rû)271-367ç)

-and-

SHEEH.A.N Pl"llNNËY IIASS ; {iRfilíN
PROFÊSSIONAL AS S OCIA'TIO¡,¡

C)hristopher M. Llanclon {\lH ßar 212431

1000 Fhn Street, F.O, Box 3701

þlanchester, NI'l û3 iCI5-3701
(6CI3) 6?7-8139

DRUil4MOI'D WOODSL;M

Benjanrin E. Marcus Qtro frac vicej
84 tr4arginal Vfay, Suitc 60ü
Portland, ME 04tül -248rJ

QA7) 772-tq41

CREDTT SUISStr SJlCURiTlllS (IJSA)
LI-C, CRNÐI-T SUISSE PR.EMTUM
YIXANCE LLC, C]REDTT SUISSË
MANAGEH4ENT LLC, CSFÏ}
PRIV,{TE IhïSURA}'üCE B ROKEITÂGIi
LLC, ÂND CRI]ÐIT SUISSE LENDING
TRr.jST {LISA} 3

RA'IH. YÕGNC AND PIGNATELLI, P.C.

Stsven J. Lauwers (bíH Bar 13079)

\4ichael S, Ler+is {NLl Bar 16466}
I Capital Plaza
Concord. NI-I 03301

t6Ð3) 410-4345

ÄSSENTTI} TO:

WELLS ITÄRCiO BANK. NA

By its rtttorneys,

E. Escl

K&L
1CIf)üN. Wesf St¡eet
Wilmington, DF 198û1

rü



Joint Motion of Liquidator and Credit Suisse Assented To By
Wells Fargo for Approval of Settlement Agreement and

Mutual Release of Claims Regarding Lincoln National Policy

EXHIBIT A

(Settlement Agreement)

(s021428e l)



AG
LINCO ONAL P

This Settlement Agreement and Mutual Release of Claims Regarding Lincoln National

Policy (the "Agreement") is made by and between Credit Suisse Seculities (USA) LLC, Credit

Suisse Premium Finance LLC, Credit Suisse Management LLC, CSFB Plivate Insurance

Broker-age LLC, and Credit Suisse Lending Trust (USA) 3 (collectively "Credit Suisse"), Wells

Fargo Bánk, N,A. ("Wells Fargo"), and Glenn A. Perlow, New Hampshire Bank Comrnissioner,

in his capacity as liquidator of Noble Trust Cornpany ("NTC") and Aegean Scotia Holclings,

LLC ("Aegean") (the "Liquiclator") (Credit Suisse, Wells Fargo, and the Liquiclator shall each be

leferred to individually as a"Païty" and collectively as the "Parties").

RECITALS:

WHEREAS, NTC was chafterecl by the New Hampshile Banking Department as a New

Hampshire non-depository trust company on September 11, 2003:

WHEREAS, the policy issuecl by Lincoln National Life Insurance Company ("Lincoln

National"), which is the subject of this Agreement, was issued by Lincoln National to an

irrevocable life insulance tlust (the "Robinson Trust"), as to which Wells Fatgo serves as trustee;

WHEREAS, NTC serves as protectol of the Robinson Trust and selves as tlustee of a

seconcl tr-ust which the Robinson Tlust designated as its beneficiary (the "Robinson Beneficiary

Trust");

WHEREAS, NTC's principal, Colin Lindsey, a licensed insutance producer, dilectly or

indirectly received ploclucel commissions fi'om Lincoln National in connection with the life
insurance policy that is the subject of this Agreernent;

WHEREAS, Credit Suisse provided premium financing with respect to the policy issued

by Li¡coln National to the Robinson'It'ust, as tnore parlicularly identified on Schedule A (the

"Lincoln Natio¡al Policy"), and which is also subject of a separate settlement agreement between

the Liquidatol a¡d Li¡coln National entered into conternporaneously with this Agreement (the

"Lincoln National (Ro binson Pol icy)-Liquidator S ettlement Agreernent") ;

WHEREAS, the Liquidator and Lincoln National have also entered into a separate

settlement agleement conternporaneously with this Agleement concelning a number of life
insurance policies issued by Lincoln National, where Crectit Suisse did not provide premium

financing, which agreernent is not the subject of or conditioned in any way upon the

effectiveiress of this Agreement or the Lincoln National (Robinson Policy)-Liquidator Settlement

Agreement;

WHEREAS, Creciit Suisse aiso plovicieci premium Íinancing withr lespect to tweive (i2)
other life insu¡ance policies on the lives of individual NTC clients, as rtore particularly

iclentified on Schedule A, which were issued by AXA Equitable Life Insurance Company (the

E
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..AXA Policies"), PHL Variable Insurance company (the "PHL Policies"), and American

National Insurance Company (the "American Nãtional Policies"), and which aïe not subject to

this Agreement;

WHEREAS, effective upon approval of this Agreement and the Lincoln National

(Robinson policy)-iiquiclator Slttlemånt Agreemerf, the Lincoln National Policy will be

released fi'om NTC's estate;

WHEREAS, to secure the obligations of the Robinson Trust under the financing

agr.eement, Credit Suisse r.eceived, u-ó.rg other things, a collateral assignment of interests in the

Lincoln National policy by way of a collãteral assignment agreement with the Robinson Trust

(the .,Collateral Assignlnent',1,ind a lirnited gualantee executed by the gÍantor of the Robinson

Trust (the "Gualantee");

WHEREAS, Lincoln National issued an Insurer's Consent and Acknowleclgement

consenting to the Collateral Assignment and agreeing to pay aIl amounts due under the Lincoln

National Èolicy to Credit Suisse while the Collateral Assignrnent remained in effect;

WHEREAS, during an exarnination of NTC in early 2008, the New Hampshire Banking

Departme¡t discovered 
""ituin 

"ilreguladties," which lecl to the then Commissioner appointing a

Conservator. for NTC and the cornmencement of liquidation and other relatecl proceedings in the

Merrirnack County Superior Court on February 8, 2008 (the "Court");

WHEREAS, on Febn-rary 8, the Court enterecl orders granting ternpot'aly and preliminaly

injunctive relief with r-espect to NTC, its assets as claimed by the Liquidator, its cleditols, and

other related matters;

WHEREAS, the Court appointed the then Cornrnissioner as Liquidator on March 27,

20Og,and has s.rbsequently appåintecl his successols as Liquidatol in accordance with applicable

law, each of whorn hãs ,"wedln such capacity since the dates of their respective appointrnents;

WHEREAS, the Liquiclator asseús nunìerous lights ancl claims with respect to the life

insruance policies issuecl to or in connection with trusts relating to NTC and its clients (inclucling

the Lincoln National policy), including legal and equitable challenges and remeclies with respect

to the valiciity, extent, and þriority of the claims uttd itt"t"tts assetted by Creclit Suisse, Wells

Fargo and other par-tiás; unã thut such policies shoulcl be liquidated for the benefit of NTC's

estate and its cleditors;

WHEREAS, Credit Suisse a¡d Wells Fargo clo not agree that the Lincoln National Policy

constitutes the business or pl-operty of the NTC estate or shoulcl be subject to liquidation therein,

a¡d fgrther.¡raintain ancl assert that they engaged in no fi'audulent or other wrongful conduct

with respect to the Lincoln National Policy;

WHEREAS, Creciit Suisse, Weiis Fargo, anci tire Liquiciatol entcred.irrio a series of

tolling agreement, íitn respect to the assertion of lirnitations and other similar defenses and have

ugr".ã tJ settle all claims aird disputes with respect to the Lincoln National Policy, and, as
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between the Liquidator and Credit Suisse, all claims not directly related to the AXA Policies'

PHL Policies, and American National Policies, as set forth in this Agreement'

AGREEMENTS:

NOW, THEREFORE, in consideration of the foregoing, the mutual promises made

her.ein, and other good ald valuable consideration, the receipt and sufficiency of which are

hereby acknowledged, the Parties agree as follows:

I ln lic . Credit Suisse, Wells

Fargo (in its capacity as trustee of the Robinson Tlust), and the Liquidator agree that, as of the

Effective Date of this Agreernent and the payment of the Settlement Amount set forth below, the

Lincoln National Policy, together with all agreements relating to or in connectron wlth such

policy (including without limitation the Collatelal Assignment, Guarantee and Insurer Consent

and Acknowledgrnent), shall be released from the NTC estate, shall not constitute assets of the

NTC estate, and shall not be subject to any provl
Order Clarifying Older Appointing Liquidator.

sions of the Ordel Appointing Liquidator ol the

The Liquidator ack¡owleclges that Cledit Suisse is entering into a separate agreement with

Li'col' National, (attacheJhereto as Exhibit A) concerning their respective rights relating to the

Lincoln Natio¡al policy and all agreements lelaling to or enteled into in connection with the

Lincoln National policy. The parties fufiher acknowledge that the complete execution of that

agreernent, to which the Liquiåator is not a palty, shall constitute a conclition precedent to this

A",r""rrr"ni becorning effectìve; provided, however, that the Liquidator does not adopt or endorse

a'"y of the factual recitations or ãssertions in Exhibit A, ancl providecl fuither that such

quâliñcation by the Liquidator shall not affect the rights ol obligations of the Parties to each

other under this Agreement.

Without limiting the applicability of Section 2 of this Agreement, the Liquidator agrees not to

assert any clairrs, defenses, setoffs or other actions in connection with the Lincoln National

policy, ol-any agreements ¡elating to or in connection with such policy (including without

lirnitatio¡ the Collater-al Assignment, Guarantee ancl Insurer Consent ancl Acknowledgment).

With respect to the Lincoln National Policy, the Palties agree that the Liquidator, acting on

behalf of NTC, shall, within ten (10) business clays of the Effective Date of this Agreement (as

defined in Sectio¡ 4'herein): (i) effect NTC's resignation as the trust protector of the Robinson

Trust, which holds the Lincoln National Policy, and (ii) appoint Ryan K. Crayne, of V/inthrop &
Weinstine, 225 South Sixth Street - Suite 3500, Minneapolis, Miruresota 55402 as the

replacement trust protector in accordance with the telms of the applicable trust agreetnent.

The parties fui-thel agree that, prior to resigning as protectol of the Robinson Trust, which holds

the Lincol' Natio¡alÞolicy, aird within ten (10) business days of the Effective Date of this

Agree¡re1t, the Liquidator', acting on behal{ of NTC, shall (1) create a new trust (in the form, or

a substa'tiaiiy simiiar form, as atiacheci as Exhibit B) io be the'oerreficia-,:y of the Robinson Tiust

(the ,,New Beneficiary Trust"); (2) designate the "New Beneficiary Trust" as the beneficiary of

the Robinson Tr.ust pursuant to the provìsions of the trust agreemetrt for the Robinson Tlust; and
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(3) narne Ryan K. Crayne, of Winthrop & V/einstine,225 South Sixth Stleet - Suite 3500,

Minneapolis, Minnesota 55402 as the trustee for the New Benehciary Trust.

O'ce the actions r.equired by this palagraph have been taken, the Liquidator will have no fuither

power to take any aótion wiih respect to, or exercise any power over, the Lincoln National

Þolicy, the Robinson Tlust owning the Lincoln National Policy, or the New Beneficiary Trust of

the Robinson Trust. Upon the Efféctive Date of this Agreement, neither the Liquidator, the NTC

estate, nor the prior Rotinson Beneficiary Trust (for which NTC served as tlustee) will have any

further right, tiile or interest in the Robinson Trust or the Lincoln National Policy.

The Court,s approval of this Agreement shall be deemed to authorize all actions required to be

taken by this Agr.eement ancl the Pafiies' actions in entering into this Agreement. Neither the

Liquidãtor, nor-Credit Suisse, nor Wells Fargo, nor Mr. Crayne shall have or incur any liability

to any person or entity with respect to any of the actions required to implement this Agreement

or for having entered into this Agreement.

2. Releases.

(a) Release of Credit Suisse by the Liquidator. The Liquidator', for himself and on behalf

of NTC und A"g"un, urr,t their respective predecessors, beneficiaries, creditors, legal

repr.esentatives, su-ccessors and usigttr (the "NTC Releasors"), release and forever discharge

Ciedit Suisse and its Affrliates, subsidiaries, tLustees, beneficiaries, shareholclers, other sirnilar

paúies, successgrs, assigtts, partners, limited partners, agents, and present and fOrmer officers'

ãirector-s, employees, rJpresåntatives, and attorneys (collectively, the "Credit Suisse Released

parties") fi-om 1i¡ uny und all action or actions, cause or causes of action, suits, damages, setofß,

clairns, deroands, j¡dgments, or executions, whether in contract, tort, or otherwise, whether'

known or unl<nown, .irhethel acclued oï un-accrued, and whether atlaw, by statute, or in equity,

(collectively, "Claims") which the NTC Releasols now have or ever had against the Credit

Suisse Releasecl parties arising out of or relating in any way to the Lincoln National Policy and

(2) any ancl all other Claims which the NTC Releasols now have or ever hacl against the Credit

S¡isse Releasecl Palties; provided, however, that the NTC Releasors do rot, as part of this

Release ol Agreement, release any Claims (a) r'elating clirectly 1o the AXA Policies, American

Natio'al poliòies, or the pHL Policies (collectively, the "Exclucled Policies"), or the plemiutns,

fi¡ancing arrangelnents or other consicleration paid or incurrecl in connection with any of the

Excl¡deã policies, or (b) that the AXA Policies, American National Policies, and PHL Policies

and their proceeds iutrà uuy and all Claims relating directly thereto) constitute property of the

liquidation estate. Èo1. ptrrpores of this Section 2 (a) and (c), "Affiliate" of Credit Suisse means

Ciredit Suisse AG and iis shaleholdels, affiliates, subsicliaries, partnerships, successors, assigns,

paltners, lirnitecl partners, agents, ofhcers, clilectors, employees, representatives, and attorneys,

in each case of any of the folegoing.

(b) Release of Wells Fargo by Liquidator'. The NTC Releasors i'elease and forever

discharge W"ttr furgo una itr uifiliut-r, subsidiaries, tLustees, benef,rciaries, shareholders, other

simiiar parties, ,ur"ãrrorr, assigns, partnels, iimiteci pariners, agenis, atrd preseät and foi'ilier

off,rcers, directo¡s, ernployees, replesentatives, and attolneys (collectively, the "Wells Fafgo

Released parties") fi-oio uuy and ht Claims which the NTC Releasors now have ol ever had
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against the Wells Fargo Released Parties arising out of or relating in any way to the Lincoln

National Policy.

(c) Release of Liquidator by Credit Suisse. Cledit Suisse, for itseli and for any and all

of Credit Suisse,s subsidiar-ie, o1. uffiliuær" md for its predecessors, beneficiaries, creditors, legal

representatives, successors and aSSigns (the " asors"), releases and forever

discharges the Liquidator', NTC, Aegean and ssigns, pattners, limited pattneLs'

agents, ãffi""rr, dîrectors, ernployeei, represent neys (collectively, the "NTC

Rãleased parties") from qi) *v án¿ all Ólaims, which the credit suisse Releasors now have or

ever.had against the NTC Released Parties arising out of or relating to 
fhe 

Lincoln National

policy, including but ¡ot limited to the right to assert any claim or receive any distlibution from

NTC,s or Aegean's respective estates r.g-ding the Lincoln National Policy, except as set forlh

relatin[ to the Lincoln Næional (Robinson Policy)-Liquiclator Settlement

Lincoll Natiolal Policy or otherwise; and (2) any and all other Claims which the

eleasors now have o, 
"rr", 

had againr Released Parties; provided,

however, that the Cledit Suisse Release or Agreement, release

any claims (a) r.eiating directly ational Policies, or the PHL

poiicies (colìectively,ìhe "Excl or the prertiums, financing an'angements or

other co'sider-ation puia or incurred in connection with any of the Excluded Policies, or (b) that

the AXA policies, Ámerican National Policies, and PHL Policies and their proceeds (and any

and all Claims relating directly theleto) do not constitute properly of the liquidation estate'

(d) Release of Liquidator by Wells Fargo. Wells Fargo, fol itself and for its

predecessors, beneficiaries, creditors, legal

Falgo Releasors"), releases and forever dis

,.r"ðarrorr, as si gns, partners, limited parlneLs,

ernployees, ,"pr"r.-ntatives, and attorneys (collectively, the "NTC Released Parlies") from any

uná ali Clairns, which the Wells Fargo Releasols now have or ever had against the NTC

Released Parties arising out of ol relating to the Lincoln National Policy.

(e) Notwithstandi¡g the releases set ottt in paragraphs (a), (b), (c) and (d) of this Section

Z, eachparty agr-ees that thã other shall have the right to enforce the terms of this Agreement

against the other PaltY.

3. PgJlment bv Çred{ iuiEEe. upon cornplete execution of this Agreernerf, credit

Suisseslrallpaytr'"ffi.SeìtlernentFunds,,)intoaneScr.owaccoutrt.Witliin
ten (10) b.rrin"ss days of thãffiãve Date, as def,rned inparugtaph 4 below, Credit Suisse will

,"f"àrá af¡rf fi-om escrov,/ and clirect that it be paid to an account designated by the

Liquidator.

4. Effective Date- Conditions to Obligations of the Parties. This Agreement shall

become effective on the clate that all of the conditions set forth in the paragraph below have been

5
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(a) Court Approval of the Agreement and its implementation by older on joint petition of

Credit Suirr", Welli Þu.go and the Liquidator, upon an order substantially in the form as

attached heleto as Exhibit C, shall have occurred;

(b) Credit Suisse shall have erfered into a separate settlement agreement with Lincoln

National subject only to the conditions on effectiveness contained in that agreement (which

conditions shall include the execution and approval of this Agreement), which shall resolve all

claims between Cr.edit Suisse and Lincoln National with respect to the Lincoln National Policy

on terms acceptable to Credit Suisse; and

(c) Cour-t Approval of the Lincoln National (Robinson Policy)-Liquidator Settlement

Agreement shall have occurred.

(cl) For purposes of this Agreernent, "Coult Approval" shall be deemed to occur upon the

date that the orders appr.oving this Agleement and the Lincoln National (Robinson Policy)-

Liquidator Settlement Agt""-.nt in ihe Liquidation Proceeding shall become final ancl no longel

subject to appeal, or in the event of an appeal shall have been affirmed aftel all appeals therefrom

have been exhausted.

5. Represerfations and V/alranties. Each Party lepresents and warrants to the other

that: (a) it is the fiot¿o of all claims, rights and obligations releasecl hereunder; (b) none of such

claims, rights or obligations, ol' any intelest therein has been transfelred by such pafiy; (c) it has

all necessa¡y autho¡iiy to execute this Agreement (subject, as to the Liquidator, to Couft

approval); (d) gpon the Agreement being executed and delivered, and upon Court Approval

Ufi"g oUiuiìé¿ ånd the 
"ondition, 

set forth herein otherwise satisfied, it will constitute the legally

bi¡di¡g obligatio¡ of such Party, enforceable against such Party in accordance with its terrns;

alcl (ef it hai not relied upolt any statement, representation or promise, oral or witten, of any

other: Þarty to this Agleement except as expressly set forth herein. The Liquidator further

represents a¡clwarr.airts that he is entering into this Agreement on behalf of himself and in his

cipacity as the legal leplesentative of NTC and Aegean and any predecessors, successors and

assigns'of NTC and Aegean in accoldance with the plovision of RSA 395:9, and that (subject to

Court approval) the Liq¡iclator has all necessary legal authority to execute and perfonn this

Agreemant on behalf oiNfC and Aegean and any predecessors, successors and assigns of NTC

ancl Aegean.

No Admission bv Anv Partv. This Agleement is intended solely to expeditiously6

resolve the matters addressed herein, and it shall not be construed as an admiss

to this Agleement, ol its heirs, assigns, Successors, tepresentatives, agents, offì

shareholders, of the validity of the claims of any other Parly to this Agreement

7. Bincling Effect. This Agleement, and all covenants and releases set forth herein,

shall be binding upon ãncl shall inure to the benefit of the respective Partfes hereto, their legal

Successors, heirs, àssig¡s, partners, representatives, agents, attorneys, officers, directors and

sharehoi<iers, as the case tnaY be.

ion by any Pafty
cers, directors, ol'
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g. Entire Agreement. This Agreement constitutes the complete understanding

between th" purti", *d ,-rp.rsedes any andall plior agreements, promises, or inducements, no

matter what for.m, .on"".ning its subject matter. No plomises or agreernents made subsequent to

the execution of this Agr-eem-ent by the Parties shall be binding unless reduced to writing and

signed by author.ized reþresentatives of all Parlies. Each Party represents that it has carefully

."ã¿ und frlly unde¡stancls all of the plovisions of this Agreement,thaf it has been given the

opportunity io fully discuss the contents of this Agreement with independerf counsel of its

choice and has done so, and that by executing this Agreement, eachPafty relies entirely on its

own judgment and the advice of its respective counsel and not upon any replesentation'

statemenl or promise, not otherwise sei forth or described in this Agreement, of any of the other

parties, theiràfiorn"y, or. other individual or entity, and that it is voluntalily and without duress

entering into this Agreement.

g. Interpretation. The language of all parls of the Agreement shall in all cases be

construed u, u *holã u."oodi¡g to its fãir meaning and not strictly construed for or against any

party. The parties agree that this Agleement shall be deemed to have been jointly drafted for'

pulposes of applying any rules of construction.

10. Counter.parts. This Agreement may be executed in one or more counterparts and

by the parties hereto on separ-ate counterparts, and each of such cottntelparls shall be considefed

an original docuinent, Uut ãlt of such countelpaÉs together shall constitute one and the same

Agleement.

I S i gnatt'r e P age s fo I I ov'J
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In'Witness Whcrcof, the Parties, havn1 re¿d tho brcgoing Settlement Agreemont and Mutual

Relsssc of Clair¡s Regarding Lincoln National Policy *¿ ¡¡ewing and understoudí¡g its
contøtt, havç exeçuted the same as of the date indicated.

Glenrr A. Pcrlow, Ncw Bank Commissiorìer, in his capacity as Liquidator ofNoble
Trust cotia Holdiogs LLC.

Date: It

Credjt Suisse Lending Trust (USA) 3

By.

Date:

Credii Suisse Sccurities (US^) LLC

By:

Datcr

Crcdit Srrisse f.ç6¡¡iurn Fi¡rance LLC

By:

Date:

Crcdit Sulrre Managcment LLC

By:

By:

8
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qJ,

Erik Fl. Starkman

Assislant Vice President

In'Wikre$ 'Wheteol the Pa¡ties, having road the foregoing Setileinent Agecmeut and Mutual

Releåse of Clpims Regarding Lincoln Natioral Policy und knowing and undErsunrling its

cutca! haveexecuted Üro same as ofthe daæ indicsted'

Gtcun A Pcttow, New Ilampshire Ba¡ls Commissioner, üt his capacify as LiEridator of Noble

Trust Company and Acgcan Scotia Holdings uÆ-

B¡t

Date:

CreditSr¡'¡se
wølls flr 17 aS ,rtai¡y¡o¡¿ê', Tf'¡s y'<'e

Br

Dâte:

Cædit

By
Matias Einaud, Di¡ector

Dale; zlzils
Credlt Pre.miun LLC

B¡':
VicePresident

Date: n >r

C¡editSuissç LLC

B¡

Date: 7

I
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[l0. 7908 ?2

l|J

Erik R. Starlffian

Aesistant Vioe Prssident

CSEBhìvaæ

By:

Date:
1l ¿l ì1

Iüells Fargo BaDk, N-A-, as hustes for The Ronald Robinson CS Trust

B¡ lây'ø C.â-/L----

Date: "-> ?

Wells Fargo Bank, N.A.

ßy €>{,¿. {4^ fu ' 
Erik*-starkman

Aesistant Víoe Prcsident

Date: 3- ) -f2
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SCHEDULE A

Financed Policies

1. Lincoln National PolicY

(a) the Ronald Robinson Policy issued by Lincoln National, Policy Number JJ7013496

2. AXA Policies

(a) rhe Policy issued by AXA, Policy Number 157207662;

iUi tf," Ilpoticy issued by AXA, Policy Number 157209477;

irÍ trt" lur"¡ry" n"amer Þolicy issued by AXA, Policy Number 157213815:

i¿i tfr" Florence rù/insto¡ Policy issued by AXA, Policy Number 157222269;

i"j tn" Lawrence O'Reilly Policy issuecl by AXA, Policy Number 157223089'

ifj Ur" Richard Tr.uesdalá Policy issued by AXA, Policy Nurnber 157218193; and

ij¡ trr. clifton Ma¡shall Policy issued by AXA, Policy Numbe' 157215761'

3. PHL Policies

4. Americau National Policies

(a)
(b)
(c)
li:#:#:liïi:i:J*T5ilË'åiï'"i'"1iJ t;and
the Harly Nicklaus Policy issued by PHL Variable, P

(a) the Charles Reeder Policy issuecl by American National, Policy Number U0590606; and

ifrj tfr. Joseph Collie Policy issued by Amelican National, Policy Number U0590469'



Settlement Agreement and Mutual Release of
Claims Regarding Lincoln National Policy

EXHIBIT A

(Mutual Release and Undertaking)
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Mutual Rclease and flnderfakinq

The follo$'ing Mutual Release and Underlaking (the "Agreemenf') is made and clrtered

into as of February 5,2013 by and among Lincoln National Life Insurance Cornpany ('Lincoln

National"), the Credit Suisse Lending Trust (USA) 2 ("Credit Suisse"), and the Ronald Robinson

CS Trust (the "Robinson Trust") on behalf o[ s'hich 'Wells Fargo Bank, National Association

("Wells Falgo") sen/es as Trustee (1he "Trtt.stee") (Lincoln National, Credit Suisse, and Wells

Fargo as trustee of the Robinson Trust as parties to this Agreement are oollectively referred to

herein as the "Parties," and any one of them iudividually as a "Party") and regarding tlre

following Iife insurance policy: the Rouald Robinson Policy issued by Lincoln National, Policy

Numbcl JJ7013,196 (the "Policy").

A. V/IIEREAS, the Policy was issued b)'Lincoln National to the Robinson Trust;

B. WFIEREAS, Wells Fargo sewes as Tnstee of the Robinson Trust (the "Tiust");

C. WHEREAS, the premiums for the Policy were provided by Credit Suisse under a

premium financing arrangement disclosed to Lincoln National prior to the effective date of the

Policy;

D. WI-IEREAS, as part of the prerniunr -financing arrangement, Credit Suisse received

as collaterzl an assignlncnt of all clairns, options, privileges, rights, title and interest in, to and

under the Policy;

E. WI{EREAS, the Policy has been claimed to be included within the liquidation

estate being administered by Ronald A- Wilbur, the Liquidator of Noble Trust Company and

Aegean Holdiugs, LLC pursuant to a March 30, 2008 Order Appointing Liquidator and a June

11, 2008 Order Clariffing Order Appointing Liquidator issued in ht re Liquidation of Noble

Trust Compctny, Docket No. 08-E-0053 by the Supetior Court of Men'imack County, New

Hampshire (the "Liquidation Proceedings");



F. W[IEREAS, the Mal'0h 30,2008 Order Appoirrting Liquidator and a June 11,2008

Order Clalifying Order Appointing Liquidator (the "Injunctive Orders') enjoined Linooln

National from taking any action to lapse or tenninate the Policy, including for non-paytnent of

premium, and enjoined Credjt Suisse or the Robinson Trust from surrendering the Policy;

G. WHEREAS, Credit Suisse believes that the Policy was not properþ included within

the liquidation estate and that the Polic¡, is valid;

H. WI-IEREAS, Credit Suisse and thc Liquidator have reached a settlement agreernent

r.esolving all disprrtes between Credit Suisse and the Liquidator as to tho Policy (the "Credit

Suisse-Liquidator Agreernenf) Lincolu and the Liquidator have teached a settlement agreement

resolving all dispntes betrveen Lincoln and the Liquidator as to the Policy (the "Lincoln-

Liquidator Agreement") ; and

I. WHEREAS, the effectiveness of the Credit Suisse-Liquidator Agreement is

oontingent upoll, among other things, Lincoln National and Credit Suisse entering into this

Agreement.

NOW, TTIEREFORE, for and in con.sideration of the foregoing recitals, and the mutual

covenanls, terms and conditions set forth hcrcin, ancl other good and valuable consideration, the

receipt and sufficiency of which is hereby acknowledged and confessed, Lincoln National, on the

one harrd, and Credit Suisse and Wells Fargo (as trustee of the Robinson Trust), on the other

hand, agree as follows:

l. f'he Parties hercby expressly agree that the Polioy, as well as all agreements

rclatcd to or in connection with the Policy, iuoluding but not limited to the loan agreement and

collateral assignment, shall bo fully enforccable according to their terms, except as otherwise set

forth herçin.
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Z, Lincoln National, on bchalf of itself and each of its lespective predecessors,

SLtcceSsOl'S, hcirs, admit1iStrators, assigns, partners, officers, directors, employeeS, agettts,

representatives, trustees, attorneys. affiliates and all afflrliated companies, hereby agrees and

covenants to Credit Suisse and Welts Fargo, as trustee of tlie Robinson Trust, and thoir

respective p¡edecessors, successors, heits, adrninistratots, assigns, partners, officers, directors,

employees, agents, representatives. tlustees, attorneys, affiliatcs and all affiliated oompanies, and

all persons aotìng b1r, tluongh, ulrder, or in concert with them, that it will not initiate arry action

seeking to resci¡d, void, oontest or otherwise ohallenge the validity or legalþ of the Policy, or

otherwise assert the puçortecl invalidity of the Policy as a defense to any claim, upon any basis,

includi'g, but not lirnited to, a lack of insurable interest of (or a claim that the Policy is not "in

full force and effeot" due to a lack of insurable interest), or any fiaud or lnisrepresentalions in

comeotion with, the policy, provided that the Policy has neither lapsed nor been surr-eudered or

ca:rcelled and is otherwise in full force and effect on the date of death of the inswed, Ronald

Robinson. Ho$,ever, nothing in this agreement shall infringe on Lincolu's right to conduct a

contestable claim investigation and/or rescind the Policy should it lapse subsequent to the date of

this Agreement and later be reinstated.

3. Credit Suisse and Wells Fargo, as trustee of the Robinson'Irust, on behalf of

themselves and each of theil respective preclecessors, successors, heils, administrators, assigns,

pârtneïs, officers, directors, employees, agents, representatives, ttustees, attorneys, affiliates and

all aff,rliated cornpanies, hereby aglee and covenatrt to Lincoln National, and its predecessors,

sLtccessors, heirs, aclministlatots, assigns, parhlets, officers, directors, employees, agents,

representatives, trustees, attorneys, affiliates and all afhliated cornpa:ries, and all persons acting

6y, through, Llnder, or in concert with it, that they will not initiate any action seeking to t'escind

the policy or otherwisc seek to have the Policy be determined to be void, and they will not seek

J



to obtain a return of premiurn on the Policy, or otherwise assertthe purported invalidity of the

Policy, ûpon any basis, including, but not limited to, a laok of insurable interest at the incoption

of or any f¡aud or misrepresentations involved in the procurement of tlre Policy.

4. This Agreernent is expressly conditioned upon the entry of orders by the Court in

the Liquidation Proceedings approving (i) the Lincoln - Liquidator Agrcernent and (ii) tho Credit

Suisse - Liquidator Agr-eernent, rvhich o¡ders shall have become final and no longer subject to

appeals, ol in the event of appeals, shall have been affìrmed after all appeals tbere om have been

exhausted (the "Effective Date").

5. Li¡coln National understands and agrees that, with respect to the Policy, the

Liquidator, acting on behalf of Noble Trust Company, w-il1: (1) r'esign as the ûrrst protector of the

Robinson Trust, and (2) appoint Ryan K. Crayne, of Winthrop & Weinstine,225 South Sixth

Strcct - Suite 3500, Minneapolis, Minnesota 55402 as the leplacement trust protector in

accordance with the terms of the Robinson Tnrst. Lincoln National further understands and

agrees that, prior to resigning as pÌotector of the Robinson Trust, the Liquidator, on behalf of

Noble f¡¡¡s1 (lompa¡y, will: (1) create a new trust to be the boneficiary of the Robinson Trust;

(2) desigrrate this nerv benefrcia:y trust as the beneficiary of the Robinson Trust; and (3) name

R),an K. Crayne of \Minthrop and Weinstine,225 South Sixth Street- Suite 3500,lt4inneapolis,

Minnesota 55402 as the tustee for such new beneficiary hust. Lincoln National conscnts to such

actions and agrees that they do not impact its obligations to the Robinson 'lrust or Credit Suisse

ulder the Policy, including the fiuanoiug arrangeuronts for tJie Policy, or under this Agreement.

6. Within ten (10) business days of the Effective Dale, Credit Suisse shall pay to

Li¡coln National, with regard to the Policy, the amount of premium and other applicable oosts

indicated ín the attached Arurex No. L Tire attached Anuex No. I lists the arnount ofprenrium
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and otlrcr applicable costs that if applied to the Policy by February 6,2013 q'il[ ensure that the

Policy r.vill remain in full force and effect through December 7,2073.

7. Within five (5) business days of receiving the payment set forth in paragraph 6

above, Lincoln National shall provide Credit Suisse with a policy illustration for the Policy and,

if applicable, provide Credit Suisse with ten (10) days notice of any additional prerniums beyond

those described in paragraph 6 that are due in order for the Policy to remain in full force and

effect through December 7 ,2013.

8. Each Part¡' hereto represents and lvarrants that this Agreement constitutcs such

Party's legal, valid and binding obligation, enforceable against suoh Parby in accordance with its

terms. Each of the Parties lrereto represents and warrants thal the person executing the

Agt'eerrrent on its behalf is fully authorized to act on such Party's behalf. The Parties further

acknowledge that they have had the opporhrnity to consult counsel in connection with this

Agleernent,

9. This Ageement rnay be executed ìn any mmber of counterparts, each of whicli

shall be an odginal, with the same eflect as if the signatures thereto and hereto wcre upon the

same instrunrent. Faxcd or elnail PDF signalures shall be sulficient to bind the signing Party, but

each Party shall promptly furnish to the other Parties an original signature page.

ISIGNAîUfuE PAGES rO FOLLOHJ
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IN WITNESS WI{ERF,OF, the Pa¡ties hereto hÊve exeouted this Agreement as of tho day and

yoarfirst above witten.

Dared: 7¡ 25--gt';.2.2013 Lincol¡NatíonalLifëInsurance Company

By:
Name:
Title:

Credir Suisse Lendiug Trust (USA) 2
By: Wells Fargo Bank, N,4., solely as Mnnesota Trûstee

¿nd not in its indìvidual capaoþ

IL

Dated

Dated:

çl zçt3

20t3

B)"
Narne:
Title;

By'
Name;
Title:

Assistant Vice

lhe Ronald Robinson CS Trust
Byl Wells Fargo Banþ N..{,, solely as Trustee and not in
its individual capar;iq'

6
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AnnexNo. I

Pretnium Payment Req uiredPoljsyNuÍrber Name of Insured
RonaldRobinsou s7,507,255.67117013496
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THE RONALD ROBINSON IRREVOCABLE TRUST #2

Ryan K. Crayne hereby declares that any and all property, real or personal, that may be

transferred to him as Trustee hereunder, and all investments and reinvestments thereof, all
additions thereof and all substitutions therefor (referred to herein as the "trust property") shall be

held, IRREVOCABLY IN TRUST, as follows:

FIRST: This trust shall be known as "The Ronald Robinson Irrevocable Trust#2."

SECOND: Any person may make additions to the principal of any trust under this trust
instrument by lifetime gift, will, designation of the Trustee as beneficiary or otherwise.

THIRD: At any time within one hundred eighty days after this trust instrument is executed,

the majority in number of Ronald Robinson's descendants who are living and competent may

remove Ryan K. Crayne as the Trustee by a written notice delivered to Ryan K. Crayne;
provided, however, that no such removal shall become effective until a successor Trustee has

accepted such office.

FOURTH: The following provisions apply to the Trtlstee:

(a) Each Trustee serving hereunder shall be entitled to receive reasonable compensation for
services performed.

(b) No bond or other security shall be required from any Trustee. Any Trustee may act without
qualiffing before any court or filing with any court any inventory, accounting or other
report relating to the administration of the trust unless otherwise required by law to do so.

(c) No person or institution dealing with the Trustee shall be required to see to the application
of any money or other properfy delivered to the Trustee or to inquire into the necessity or
propriety of any action taken or not taken by the Trustee.

(d) The Trustee shall furnish upon request, at least annually, accounts of receipts and

disbursements of trust property to each beneficiary to whom income of the trust could then

be paid who is not under any legal disability and to each person (other than a governmental

authority) having custody of any such beneficiary who is under aIegaI disability.

FIFTH: Except as otherwise provided above, the trust property shall be held, administered

and disposed of as provided in Articles II through X, Paragraphs A through F of Article XI,
Articles XII through XVII and Exhibit A of The Ronald Robinson Irrevocable Trust dated July
12,2007 (the"2007 Trust"). A copy of the 2007 Trust is attached hereto, and Articles II through
X,Paragtaphs A through F of Article XI, Articles XII through XVII and Exhibit A of the 2007

Trust are incorporated herein by reference in their entirety. In said incorporated provisions, all
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first-person pronouns and the word "Grantor" shall refer to Ronald Robinson, the Grantor of the

2007 Trust, and in Paragraph B of Article VI, the reference to "the date of execution of this trust

instrument" shall mean July 12,2007;

SIGNED this day of 2013.

Ryan K. Crayne, Trustee

STATE OF
COUNTY OF

The foregoing instrument was acknowledged before me this day of
2013, by Ryan K. Crayne.

Notary Public
My Commission Expires
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STATE OF I\H
COUNTY OF I

IRREVOCABLE
TRUST AGREEMENT

IRREV9çABLE, TRUST AGREEMENT is entered into m, --rlâ|¿ay of
\^ 2007, by and between

RONALD ROBINSON, who, as Grantor, is referred to in this trust instrument in the first

person; and

NOBLE TRUST COMPANY who, as Trustee, is referred to in this trust instrument as the

"Trustgg."

For convenience, this trust be known as THE RONALD ROBINSON

IRREVOCABLE TRUST dated L++\ 2007 and it shall be sufficient

that it be referred to as such in any deed, beneficiary designation, bequest, or devise.

ARTICLE I
TRUST PROPERTY

A. Original Trust Pppefty. I have delivered to the Trustee as the original trust
property the sum of Ten Dollars ($10.00), receipt of which the Trustee acknowledges. The

Trustee agrees to hold the original trust properfy, any additions thereto, and any investments and

reinvestrnents thereol under the terms of this trust instrument. The Trustee shall not be required

to invest any property contributed to the Trust, including investing such contributed properfy in
an account or investment that produces income, and shall be authorized to hold such property in
the form in which it was originally contributed.

B. Additions to Trust_ Property. I or any other peßon may make additions to the
principal of any trust under this trust instrument by lifetime gift, will, designation of the Trustee
as beneficiary or otherwise.

ARTICLE II
DISPOSITION OF TRUST PROPERTY

DURING GRANTOR'S LIFETIME

During my lifetime the trust property shall be disposed of as provided in this Article.

A. Demand R_ightq. I grant the following rights to my descendants:



1. If any transfers which are treated as gifts under the federal gift tax law are

made, directly or indirectly, to this trust during the period prior to my death, each then living
child of mine shall thereupon have the absolute right and power (hereinafter refened to as the

"demand right") to demand the immediate distribution from this trust of an amount, which the

Trustee in its discretion may satisfy in cash or in property of equivalent current fair market value

or both, equal to the greater of:

a. The amount of such transfer divided by the total number of
children of mine having such demand right, provided such resulting amount does not exceed the

amount specified in Section 25|a(eXl) of the Internal Revenue Code of 1986, as arnended (the

"Code") (currently Five Thousand Dollars ($5,000.00), adjusted to reflect any subsequent

amendments to such Code Section), and if such resulting amount does exceed the amount

specified in Code Section 2514(e)(l), then the amount subject to wíthdrawal under this
subparagraph shall be an amount equal to the amount specified in such Code Section; and

b. An amount equal the amount specified in Code Section 25la@)Q)
(cunently five (5%) percent of the ag$egate value of the trust principal, adjusted to reflect any

subsequent amendments to such Code Section) at the time of such tra¡rsfer.

2. tf any transfer to this trust exceeds the demand rights available to my
children with respect to such transfer, or if none of my children a¡e then living at the time of a
transfer, each then living descendant of mine (other than a child of mine) shall have a demand right
equal to the greater of:

a. The amount of such trærsfer divided by the total number of
descendants of mine (other than children of mine) having such demand right, provided such

resulting amount does not exceed the amount specified in Code Section 251a(eXl) (cunently
Five Thousand Dollars ($5,000.00), adjusted to reflect any subsequent amendments to such Code

Section), and if such resulting amount does exceed the amount specified in Code Section
2514(e)(I), then the amount subject to withdrawal under this subparagraph shall be an amount
equal to the amount specified in such Code Section; and

b. An amount equal the amount specified in Code Section 251a@)Q)
(cunently five (5o/o) percent of the aggregate value of the hust principal, adjusted to reflect any
subsequent amendments to such Code Section) at the time of such transfer.

3. To the extent that a demand right granted under paragraph A of this A¡ticle
has not been exercised in writing by a beneficiary with a demand right by the thirtieth (30tþ day

after the transfer to this trust giving rise to such demand right, it shall thereupon lapse, and such

beneficiary having the demand right shall forever cease to have any further demand right with
respect to such transfer to this trust.

4. Such demand right shall be exercisable by a beneficiary with a demand
right by notification to the Trustee, provided that if any benefìciary is then under any legal
disability of any kind, such demand right may be exercised by the guardian of his or her estate
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(other than myself), if any, and if none, such other individual who the Trustee shall deem

appropriate, acting solely in the behalf of such beneficiary in making such demand. Any such

¿iitributions shalt be received by such guardian or individual solely for the benefit and use of
such beneficiary.

5. Each and every time any transfer is made that would give rise to a demand

right, the Trustee, upon receipt of the assets which are the subject of the transfer, or upon receipt

of written notification that such transfer has been completed if such úansfer has been made

indirectly, shall promptly give notice of such transfer to any benef,rciary with a demand right, and

if any such beneficiary is then under any legal disability, the Trustee shall also give such notice to

the guardian of his or her estate (other than myself) , î1 any, and, if none, to such other individual
who the Trustee shall deem appropriate. If any beneficiary with a demand right is then acting as

Trustee hereunder, such beneficiary shall be deemed to have received the notice required to be

given by the Trustee as of the date of such transfer.

6. Upon timely receipt by the Trustee of notice from a beneficiary that a

demand right is to be exercised, such demand right shall be forthwith honored and satisfied by
such Trustee as provided above, and to this end such Trustee shall, at all times while such a

demand right is outstanding and exercisable, retain sufficient transferable assets in the trust, if
possible, to satisff such demand right should it be exe¡cised. To satisf, a demand right made by

a beneficiary, the Trustee shall be authorized to distribute a share of the interest in any life
insurance policy held by it hereunder and shall also be authorized to borrow against the cash

value of any such policy to obtain cash for such dist¡ibution.

7. Any individual making a transfer to this trust with respect to such ûansfer

shall have the right, by a written instrument filed with the Trustee, (1) to exclude any beneficiary
who would otherwise have a demand right over such addition from exercising such demand right,
(2) to increase or decrease the limitation on the value of the property subject to the demand right
with respect to any beneficiary, except that the amount subject to all demand rights resulting

from such addition shall not exceed the amount of such addition, or (3) to change the period

during which any demand right resulting from such addition may be exercised.

B. Balance of Trust The trust property other than that which
is subject to withdrawal under Paragraph A of this Article shall be held in trust during my
Iifetime. The Trustee may, in the sole discretion of the Trustee, distribute income and principal
of the trust at any time, and from time to time, to and among my descendants during my lifetime.

ARTICLE III
DISTRIBUTTON OF TRUST PROPERTY

UPON GRANTOR'S DEATH

Upon my death the Trustee shall hold the trust property (other than property that is
payable to the Trustee as a result of my death and directed to be disposed of as a part of a specific
trust under this trust instrument) in trust (the "Survivor's Trust") and shall administer and

J



distribute the frrnds to the beneficia¡ies named in accordance with Exhibit A, attached hereto and

incoqporated herein by reference.

ARTICLE IV
CONTINGENT BENEFICIARIES

lf none of the beneficiaries named in the Survivor's Trust survive me, the Trustee shall
distribute the trust properly to the person or persons who would have been entitled to receive my
personal property under the laws providing for the distribution of propefry in case of intestacy
had I died intestate at that time the owner of the trust property, unmatried and domiciled in New
Hampshire.

ARTICLE V
TRUST FOR BENEFICIARY UNDER Á.GE THIRTY

If in accordance with the provisions of this trust instrument any trust properly becomes
distributable outright to a beneficiary (other than a child of mine) who is less than thify (30)
years of age, equitable title to such property shall be indefeasibly vested in such beneficiary, but
the Trustee is authorized, in the Trustee's discretion, to retain such property and administer it in a
separate trust for the benefit of such beneficiary as follows:

A. Distribution Until Beneficiary Reaches Age Thirly or Dies. Until the beneficiary
reaches the age of thirty (30) or sooner dies, the Trustee may distribute all or any portion of the
net income and principal of the trust to the beneficiary in such amounts and at such times as the
Trustee determines to be necessary for such beneficiary's support, health, maintenance, and
education.

B. D_istribution When Beneficiary Reaches Age Thirt], or Dies.. When the beneficiary
reaches the age of thirry (30), the Trustee shall distribute the then remaining principal and
undistributed income to the beneficiary. If the beneficiary dies before reaching such age, then
upon the death of the beneficiary, the Trustee shall distribute the then remaining principal and
undistributed income to the estate of the beneficiary.

ARTICLE VI
SPECIA,L TERMTNATTON OF TRUFTS

Notwithstanding any directions given the Trustee as to the discretionary distibution of
income and principal t¡nder the terms of this trust instrument:

A. Termination of Small Trusts. If after my death the principal and undistributed
income of any trust shall be less than an amount which the Trustee deems practical for
continuance of the trust, the Trustee may, in the Trustee's discretion, terminate the trust by
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distributing all of the then remaining principal and undistributed income to my then living
descendants, per stirpes, and if none are then living, to the person or persons to whom the income
payments of the trust could be made, such persons, if there be more than one who are

descenda¡rts of mine, to take per stirpes.

B. Termination 'Within Period of Rule Against Perpetuiti_es. Any trust under this
trust instrument in which equitable title to the property is not indefeasibly vested in the
beneficia¡y shall terminate twenty-one (21) years after the date of the death of the survivor of me
and all of my descendants who a¡e alive on the date of execution of this trust instrument. Upon
such termination the Trustee shall distribute the then remaining principal and undishibuted
income of such trust to the person or persons to whom the income payments could be made under
such trust immediately prior to its termination, such persons, if there be more ttran one who are
descendants of mine, to take per stirpes.

ARTICLE VII
PROVISIONS RELATING TO DISCRETION OF TRUSTEE

A. Protective Trust Provisions. No beneficiary of any trust created under this
instrument shall have the power to anticipate, encumber, or transfer any interest in the trust estate
in any mrlnner. No part of any trust estate shall be liable for or charged with any debts, contracts,
liabilities, or torts ofa beneficiary or be subject to seizure or othe¡ process by any creditor ofa
benefìciary. Notwithstanding the foregoing, if any benefïciary of any trust created under this
instmment shall attempt to anticipate, pledge, assign, sell, transfer, alienate or encumber his or
her interest in the income or principal of such trust; or if any creditor or claimant shall attempt to
subject such interest to the payment of any deb! liability or obligation of any such beneficiary; or
if such beneficiary shall be subject tci bankruptc¡ insolvency or receivership proceedings,
thereupon any absolute right of such beneficiary to income or principal from such trust shall
ceaso. Thereafler, and until such time as the Trustee is able to distribute such property to such
beneficiary, the Trustee may accumulate trust income, if any, to which such beneficiary would
otherwise be entitled or the Trustee may distribute the same to the other beneficiaries, if any, of
the trust entitled to receive such income and shall be held harmless in making such discretionary
distributions. In no event shall the Trustee be required or compelled to pay any income or
principal to or for the benefit of such beneficiary, and, upon the death of such beneficiary, any
property held or accumulated in his or her trust shall be distributed in accordance with the
provisions provided for principal dispositions at his or her death.

B. Limitations on Trustee in Exorcisins Discretion. Notwithstanding any other
provision of this trust instrument, a Trustee shall not possess or participate in the exercise of any
discretionary pou/er granted to a Trustee to make distributions of net income or principal of a
trust (i) to himself or herself or to any other person or institution which have the effect of
discharging such Trustee's individual legal obligation or (ii) which would constitute a gift for
federal gift tax purposes by such Trustee. The foregoing limitation is not intended to prohibit a
Trustee who is a beneficiary of a trust from possessing or participating in the exercise of apower
to distribute property to such Trustee pursuant to an ascertiainable standard within the meaning of
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Section 2041 and Section 2514 of the Code, or which would nevertheless be includible in such

Trustee's gross estate for estate tax purposes. The purpose of this provision is to prevent a

Trustee who would not otherwise be taxed from being taxed because of such a power and to
avoid the appointment of a special fiduciary under New Hampshire law, if possible, and it should

be so construed.

C. Flexibilitv Provisions. I hereby grant to the Trustee the powers described in the

following paragraphs, which powers may be exercised at any time (and from time to time) and

may be terminated by the Trustee at any time.

l. The then acting Trustee may, from time to time, notwithstanding any other
provision of this instrument, and in addition to any other powers herein provided to the Trustee,

amend or restate this instrument, including its dispositive, administrative and other provisions of
all kinds, as hereinafter provided in this Paragraph; provided, that this po\À/er to amend shall not
apply to any Trustee who has ever made a transfer to such trust that has constituted a gift for
federal gift tax pu{poses, or who is a beneficiary of such trust. Such amendment or restatement
shall be effective with respect to such trust, as well as to all trusts that are subsequently to come
into existence under this instrument to hold part or all of the assets of such trust ("trusts that
result from such trust'). The purposes for which an amendment or restatement to this instrument
may be made pursuant to the preceding paragraph a¡e to permit such Trustee:

a.. To deal more effectively with tax and/or other circumstantial
changes that may affect such trust and"/or its beneficiaries;

b. To take advantage of changed trust drafting approaches to deal

more effectively with potential trust problems, or otherwise to improve the clarity and
administerability of the trust provisions; andlor

c. To remove from the governing trust instrument any provisions
which have become "deadwood" (i.e., no longer operative in the ongoing administration of such
trust due to changed circumstances).

2. The power of amendment granted under this Paragraph may be exercised
in whatever way or ways such Trustee, in the exercise of such Trustee's sole discretion, may
deem appropriate and in the best interests, as interpreted by such Trustee alone, of the primary
beneficiary or beneficiaries of such trust and of each such beneficiary's family as a whole. Such
Trustee shall be guided by whag in the sole judgment of such Trustee alone, would apparently be

my original intent hereunder in the light of the circumstances then existing. This power of
amendment shall include, by way of example and not limitation, the power to:

a. Grant, increase, reduce, or eliminate general (as defined in Code
Section 2041) and special powers of appointment with respect to part or all of any trust property
(such powers may be made subject to any conditions or consents and limited to such objects as

may be described in the grant or reduction of each power);
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b. Add mandatory distribution or set aside provisions for one or more

benefi cia¡ies or permissible distributees;

c- Divide a trust at any time (before or after it is funded with assets)

into two or more separate trusts (representing fractional sha¡es of any propefty being divided as

provided in this trust agreement) or merge seParate trusts together;

d. Restuict in any way, revocably or irrevocably, the future exercise of
any power held by any benef,rciary or beneficiaries and/or Trustee or Trustees hereunder; and

s. Provide for the creation of one or more separate subtrusts or
subaccounts (equivalent to a separate trust) in any trust hereunder with respect to which subtrust

or subaccount more rest¡ictive or other adminisbative or dispositive provisions are made

applicable in order to permit some or all of the properties or interests that may at any time be

held in or allocable to that trust to be segregated and transferred to that subtrust or subaccount to

achieve some tax or other benefit that would otherwise not be available to such propefy or
interest or to the primary beneficiary or one or more of the other curent beneficiaries of that trust
- such as, by way of example a¡rd not limitation, to permit:

(l) Such property, interest, or beneficiary to quaüry for any

govemmental or tax benefit, generation-skipping transfer tax exemption or Code Section}032[
election;

Ø A disclaimer to be made;

(3) Sha¡es of S corporation stock to be held in a subaccount

that satisfies the statutory requirements of a qualifoing stockholder; or

(4) Certain property or assets of the trust to be disposed of in a
more tax effrcient manner or to be segregated from the other assets and property of the trust for
liability protection, investment or other purposes.

3. Notwithstanding the foregoing, however, under no circumstances shall any

such amendment, with respect only to any trust already in existence hereunder (i.e., to which
property has already been transferred) at the time of such amendment:

a. Diminish or eliminate in any way (that is not controlled by the
beneficiary) any enforceable right any benehciary may already have (under the then terms of this

instrument) to receive the income or principal of any trust, curtently or at any time in the future;

however, to the extent that an amendment benefits or grants a power to any beneficiary of a trust,

it may diminish or eliminate the rights of one or more beneficiaries to receive in the future the

income or principal of that trust or of any trusts that result from that trust;

b. Reduce in any way the restrictions or limitations on:
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(l) Fiduciary actions as set forth in this agfeement;

The Trustee's limited power of amendment under this

Paragraph; or

(3) Who (or what institutions) can qualifr to fill any office of
trustee hereunder,

unless as a result of some change in the federal tax laws, regulations, or rulings on which

taxpayers may rely, such reduction of restrictions and/or limitations will no longer have arry

adverse wealth transfer tax effect on such trust, any person who directþ or indirectly ha-s

transferred assets to it, or any of its beneficiaries [all of which provisions, referred to in (l), (2)

and (3) above, ma¡ however, be amended, inevocably and binding on successors, to increase

such restrictions and limitations in any way such Trustee may deem appropriate];

c. Give anyone acting in a nonfiduciary capacify any povy'ers granted

herein to fiduciaries, unless, as a result of a change in law (as described in subparagraph b.

above), such amendment will no longer have any adverse wealth transfer tax effect on such trust

any person who has transfened properly to it by glft, or any of its beneficiaries;

d. Result in any direct or indirect financial benefit (or grant any

power of appointment) to any individual who is not at the time of such amendment both:

(1) A member of my family (meaning any of my lineal

descendants or spouse of any of my lineal descendants); and

Ø Already a present or potential futu¡e beneficiary of such

trust (other than merely through the exercise of a power of appointrnent), unless the amendment

is to provide for afterbom or after-adopted children of any such beneficiau.y;

e. Discriminate in any significant fïnancial way in favor of one or

more siblings to the detriment of any other sibling(s) where such siblings are, under the terms of
this instrument, to be treated in substantially equal fashion (for this purpose treating each sibling,

his or her spouse and descendants and their spouses as one unit); or

f. Make any change that would have the effect of disquali$ing any

such trust insofar as such trust, prior to such amendment, otherwise qualified for and was in fact

already taking advantage of, while such adværtage otherwise will continue:

(l) Any exemptíon ûorn a surviving spouse's elective right or

from any creditor's right to levy on any beneficiary's interest in any such trust; or

(2) Any substantial deduction, credit, exclusion, or other tax

benefìt (such as any marital or cha¡itable deduction, any annual gift tax exclusion, a Code

Section 2032A election, a Code Section 2057 election, a generation-skipping tax exemption, the

(2)
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opportunity to be a stockholder in an S corporation, a significant grandfathered status under some

changed law, a.nd so on). However, this subparagraph b shall not preclude any amendment that
would change any provisions of this agreement that result (or might result) in the trust involved
giving rise to any adverse income or estate tax purposes for either me or my spouse or for any
beneficiary hereunder, even if the effect of such change might (i) be to subject the trust or its
beneficia¡ies (rather than any donor) to any type of income, estate, or other tax on that trust's
receipts and/or assets, or (ii) result in the loss of any tax benefit otherwise available to that trust
or its beneficiaries, as long as the Trustees making such amendment reasonably believe that,
under all of the circumstances, (a) such change is necessary to properly reflect the original intent
of each person who has made any gift to the trust as to the effect of the pre-change trust
provisions on the taxability of the trust a¡rd its beneficiaries, including the consequential effect of
credits, deductions, cost basis stepups, etc., or (b) in the case of an adverse income tax effect
only, such change would be in the general long term best interests of the trust involved and its
beneficiaries.

4. Any such amendment shall be by written instrument, executed by such

arnending Trustee with all the formalities of a deed, setting forth the trust or trusts hereunder to
which the amendment applies and the effective date of such amendment.

5. No Trustee shall be liable for any exercise of or failu¡e to exercise this
limited power of amendment (or for a release of this power) if such Trustee acted in good faith in
taking or failing to take any such action (whether or not requested to do so by any beneficiary or
any beneficiary's representative). In addition, the Trustee shall be authorized, in its discretion, to
advise and consult with legal counsel, and to obtain a legal opinion therefrom, regarding any
potential exercise or non-exercise of such power of amendment and shall not be liable for or
chargeable with any action taken or not taken in reliance on such consultation or opinion. The
cost of such consultation and/or opinion shall be paid from the assets of the trust.

6. Fufher, in addition to the powers granted hereinabove to the Trustee, in
the case of each sepffate trust at any time in existence hereunder, such trust's then acting Trustee,
other than any Trustee (1) who has ever made a transfer to such trust that constituted a gift for
federal income tax purposes or (2) who is a beneficiary of such trust, shall have the power to
dishibute all of the income and principal of such trust created herein to any other trust for the
primary benefit of the beneficiary or beneficiaries of such trust created herein, whether or not
then living (even one created by anyone including the Trustee), whether now existing or herea.fter

created [except (A) any trust which is hereafter created by a grantor of such ffust created he¡ein
and (B) any trust as to which a grantor has a beneficial interest or any power which could affect
beneficial enjoyment], provided that (i) any such newly created trust does not allow any person
who is not a beneficiary or potential futu¡e beneficiary of such trust created herein (other than
merely through the exercise of a power of appointment) to receive the income or principal of the
property thus distributed to such new trust and (ii) during a grantor's lifetime, any such trust is
governed by an irrevocable trust instrument executed prior to or concurrentþ with this trust
instrument.
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ARTICLE VTII
ADMINISTRATIVE POlryERS OF TRUSTEE

In the management, c¿ìre and distribution of each trust created hereunder, I confer upon
the Trustee of such trust and any successor Trustee, all of the powers set forth in New
Hampshire Uniform Trust Code. These powers are granted to the Trustee shall be in addition to,
and not in limitation of, the provisions of New Hampshire General Statutes Chapter 564-8:8-
816. In addition to the powers incorporated by reference above or conferred elsewhere in this
trust instrument, I grant to the Trustee the discretionary powers set forth below to be exercised
without court order for any purpose that the Trustee may deem advisable:

A. I¡vestments. The power to acquire and retain for any period of time as

investments, without diversification as to kind or amount, any real or personal property or
interest in such property (including an undivided, temporary or remainder interest), whether or
not originally received by the trust or subsequently acquired, income or non-income producing,
or located within or outside the United States, and including, but not limited to, notes, bonds,
debentures, mortgages and other obligations, secured or unsecured, common and preferred
stocks, mutual fr¡nds, common trust funds, general and limited partnership interests, limited
liability comparly membership interests and leases;

B. Sale.or Other Disposition of Property, The power to sell, exchange, convert,
partition or abandon or otherwise dispose of, or grant options with respect to, any real or personal
property at public or private sale or otherwise, upon any terms and conditions, including credit,
with or without security;

C. Manage¡uent of Propefy. The power to take possession, custody and confrol and
otherwise manage any real or personal propefy, including, but not limited to, the power (i) to
protect, develop, subdivide and consolidate such property, (ii) to lease such property upon any
terms and conditions, including options to renew or purchase, and for any period or periods of
time although such period or periods may extend beyond the duration of the trust, and to modify,
renew or extend any existing leases, (iii) to erect, repair, or make improvements to any building
or other properly and to remove existing structures, (iv) to establish and mainøin reserves for the
maintenance, protection and improvement of such property a¡rd for other purposes, (v) to initiate
or continue farming, mining or timber operations on such property, (vi) to purchase and carry
casualty and liability insurance, (vii) to grant or release easements with respect to such propefy,
(viii) to dedicate or withdraw from dedication such property from public use, and (ix) to join
with co-owners in exercising any such powers;

D. Business Interests. The power to continue to own, or to form initially, and operate
any business interest, whether in the form of a proprietorship, corporation, general or limited
partnership, limited liability company, joint venture or other organiz.atton, including, but not
limited to, the power (i) to effect incorporation, dissolution or other change in the form of the
organization of such business interest, (ii) to dispose of any part of such business interest or to
acquire the interest of others, (iii) to continue, enter into, modiS or terminate any agreements
relating to any such business interest, (iv) to invest capital or additional capital in or lend money
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to such business interest, and (v) to exercise powers concerning such business interest
no¡vithstanding the fact that a conflict of interest as a fiduciary and as an individual may exist;

E. Borrowing Money. Subject to Paragraph M, the pov/er (i) to bonow money for
the benefìt of the trust from the Trustee individually or from others, upon any terms and
conditions, (ii) to secure the payment of any amount so borrowed by mortgaging, pledging or
otherwise encumbering any real or personal properly, and (iii) to modiff, renew or extend the
time for payment of any obligation, secured or unsecured, payable by the trust, for any period or
periods oftime and upon any terms and conditions;

F. Lending Money. Subject to Paragraph M, the power (i) to lend money to any
person upon any terms and conditions, (ii) to modify, renew or extend the time for payment of
any obligation, secured or unsecu¡ed, payable to the trust for any period or periods of time a¡rd
upon any terms and conditions, (iii) to foreclose as an incident to the collection of any obligatiorq
any deed of trust or other lien securing such obligation, (iv) to bid on the propedy at such
foreclosure sale or otherwise acquire the propefy without foreclosure and to retain the property
so obtained;

G. Holding Properr.v in Nominee Form. The power to register and hold any securities
or other propeúy in the name of a nominee or in any other form without disclosu¡e of the
fiduciary relationship, or to hold the same unregistered in such form that they will pass by
delivery but no such registration or holding shall relieve the Trustee from responsibility for the
acts of the nominee;

H. Exercise of Se-curitv Rights. With regard to securities, including stocks, bonds
and any evidence of indebtedness, the powff (i) to vote any such secu¡ities in person or by
special, limited or general proxy at any shareholders' meeting, with or wíthout the power of
substitution, (ii) to consent to or participate in any contract, lease, mortgage, foreclosure, voting
trust, purchase, sale or other action by any corporation, company or association, (iii) to consent
to, participate in, facilitate or implement any plan of incorporatíon, reincorporation,
rærganization, consolidation, merger, liquidation, readustment or other similar plan with respect
to any such corporation, company or association, and (iv) to exercise all options, rights and
privileges, including the exercise or sale of conversior\ subscription or other rights of whatever
nature pertaining to any such securities and to subscribe for additional securities or other
property;

I. Ba¡king Transactions. The power (i) to open, deposit cash or other assets to the
credit of and maintain one or more checking, savings, cash, margin or other account in any
banking, trust, brokerage or investment institution, including any cotporate Trustee, (ii) to
exercise any right, option, or privilege pertaining to any such account, and (iii) to lease one or
more safe deposit boxes for safekeeping of trust assets;

J. Collection of Death Benefits. The powfl (i) to collect the proceeds of any life
insurance policy or other contract providing for death benefits, including individual retirement
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accounts and qualified plans, and (ii) to elect any mode of payment available under any such
policy or conhact;

K. Action on Claims. The power to compromise, settle, adjust or arbitrate, sue on,
recover damages for, defend, abandon or otherwise deal with any claim or demand in favor of or
against the trust upon any terms and conditions;

L. Emoloyment of Advisors. The power to employ persons, firms and corporations
to advise or assist in the propq administration of the trust or otherwise, including, but not limited
to, agents, accountants, auditors, brokers, attorneys-at-law, attomeys-in-fact, custodians,
inveshnent counsel, rental agents, realtors, appraisers and tax specialists, and to charge the
expense of such employment to the trust;

M. Dealing With Estate$ and Trusts. The power to sell any property to, or to
pruchase any property from, any other trust created hereunder or created by me during life, or my
estate or the estate of any descendant of mine, or any trust created by any descendant of mine by
will or during life, at the fair market value thereof or to lend money to any such estate or trust at
an adequate rate of interest and with adequate security, as determined by the Trustee, even
though the same person or corporation may be acting as Trustee of any of such other trusts or as

an Executor of any sucb estates and as Trustee hereunder;

N. Division or Distribution of Assets. Whenever authorized or directed to divide or
distribute trust property, the power to make such division or distribution (including the
satisfaction of any pecuniary sum) in cash or in specific property, real or personal, or an

undivided interest in such property, or partly in cash and partly in specific property, without
obligation to make pro rata distributions of specific asssts and without liability for, or obligation
to make compensating adjustments by reason of, disproportionate distributions of unrealized gain
fo¡ income tax purposes, except that any assets so distributed in kind shall be valued at their date
or dates of distribution values;

O. Credits or Cha¡ges to Income and Prinçip-el. Subject to the provisions of
paragraph P of this Article, the power to determine whetåer items should be charged or credited
to income or principal, or be apportioned between income and principal, including without
limitation the power to amortize or not to amortize any part or all.of any premium or discoun! to
treat any part or all of any profit resulting from the sale or other disposition of any propefy,
whether purchased at a premium or at a discount, as income or principal or apportion the same
between income and principal, to apportion the sales price of any properry between income and
principal, including the proceeds of the sale of timber, minerals and other natural resources, to
treat any dividend or other distribution on any investment as income or principal or apportion the
same between income or principal, to charge any expense against income or principal or
apportion the same and to provide or not to provide a reasonable reserve against depreciation,
depletion or obsolescence on any property subject to depreciation, depletion or obsolescence.
The Trustee shall exercise the Trustee's discretion in such manner as the Trustee may reasonably
deem equitable and just under all the circumstances and regardless of whether such items are
charged or credited to or apportioned between income and principal as provided in the New
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Hampshire Uniform Trust Code; provided, however, the Trustee shall credit the receipt of all
proceeds from borrowings to principal and shall not credit any such receipts to income.

P. 4.ccumulation of Income. To the extent that the Trustee is not required to make

distributions of the net income of a trust, the Trustee shall accumulate such income in a separate

account, accounting for such tmdistributed income separately from the principal of the trust and

in no event shall the Trustee add such accumulated income to the principal of the trust.

a. Distributio¡s to or for the Benefit ofBeneficiaries. 'Whenever authorized or
directed to distribute property to a beneficiary, whether or not under a legal disability, the power

to dishibute such property, unless otherwise directed, (i) directly to such beneficiary, including
the transfer of property into such beneficiary's name as by depositing cash or regisûering

securities in his or her nalne, (ii) to the custodian of such beneficiary under a uniform gifts or

transfers to minors act, (iii) to the legal or natural guardian of the person or propefy of such

beneficiary, or (iv) to any other person, firm or institution for the benefit of such beneficiary, and

the receipt of any of the foregoing shall constitute a full acquittance of the Trustee to the extent

of the distribution so made;

R. Holdng_Assgts of Separate Trusts Undivided. The power to acquire, receive,

hold and administer property of two or more separate shares or trusts undivided so long as

separate accounts a¡e maintained at all times for each of the separate shares or trusts;

S. Consolidation of Similar Trusts. The power to add the assets of any trust
established under this trust instrument (except a trust which is eligible to qualifr for the ma¡ital
deduction in the federal estate tax proceeding relating to my estate) to the assets of any other lrust
established under this trust instrument or any trust established outside of this instrument and

administer them as one trust when such trusts have substantially similar terms and identical
beneficiaries and Trustees provided such consolidation does not (i) defeat or impair any

beneficial interest or (ii) cause the inclusion ratio of eithe¡ trust for federal generation-skipping
tansfer tax purposes to change from zero to a number greater than zero;

T. Creation of Subtrusts and Subaccounts. The power to create one or more separate

subtrusts or subaccounts (equivalent to a separate trust, including trusts with their own separate

tax identity) in any trust hereunder, revocable or irrevocable, in order to permit some or all of the
properties or interests that rnay at arry time be held in or allocable to that trust to be segregated

and transfened to that subtrust or subaccount to achieve some tax, investment or other benefit
that would otherwise not be available to such property or interest or to the primary benefÏciary or
one ormore of the other current beneficiaries ofthat trust;

U. Separation of Trust Propertv for Generation-Skipping Transfer.Tax "GST"
Purposes. The power (i) to separate trust property into separate shares or trusts either before or
after an allocation of GST exemption to a separate share or trust so that the separate share or trust
will be created having propefty equal in value to the amount of the exemption as of the valuation
date for such allocation in order that such separate share or trust will have an inclusion ratio of
zero, (ä) to hold as a separate trust property to be added to another trust which is subject to
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different treaûnent for GST þurposes than the property which is to be added to it and to

administer such trust, as well as the trust to which the properly would have been added, in

accordance with the provisions that would have governed the combined trusts, and (iii) to divide

any trust into separate fractional shares and hold such shares in separate trusts with identical

terms wheneu"r th" division may facilitate avoiding or delaying GST, including the division of a

trust with an inclusion ratio of more than zero into two separate trusts, one with an inclusion ratio

of one and the other with an inclusion ratio of zero;

V. Executign .and Delivery of Documents. The power to execute and deliver,

modiff, or rescind any and all instruments, under seal or otherwise, including, but not limited to,

contracts, deeds, leases and notes, to carry out the administration of the trust;

X. Tax Elections. The power to make any election permitted by any tax law, including

the authority to elect or maintain S corporation status for federal tax purposes for any corporation in
which the trust may own an interesÇ if the Trustee determines such election is for the combined

best interest of the trust and the beneficiaries thereol and shall be authorized to make, or not to

make, such adjustrnents among the interested parties or shares as such Trustee may reasonably

deem equitable and just under all the circumst¿nces, The Trustee shall also be authorized, but not

required, for tax, administrative or investment pu{poses to divide any trust established hereunder at

any time, based upon the fair market values of the trust propefry at the time of such division, into

two or more separate trusts, the dispositive provisions of which shall be identical to those

applicable to the trust prior to any such division, and to consolidate any trust established hereunde¡

*ittr *ry other trust having substantially identical provisions for the same beneñciary or

beneficiaries if such consolidation does not (i) defeat or impair any beneficial interest or (ii) cause

the inclusion ratio of either trust for federal generation-skipping transfer tax purposes to change

from zero to a number greater than zero. \ilithout limiting the generahty of the foregoing, the

Trustee may divide any ûïst to be established hereunder into separate trusts consisting of portions

that would, a¡rd would no! respectively, be included in the gross estate of any beneficiary hereunder

for federal estate tax purposes if such beneficiary died immediately prior to the division or portions

each of which for federal generation-skipping transfer tð( purposes has an inclusion ratio of either

zÊro ot one or portions which for federal generation-skipping tansfer tæc purposes have different

ûansferors; and

Y. Indemnification. The Trustee (and every present or former officer, employee and

afTiliatc of the Trustee) shall not be liable for and shall be indemnified out of the principal and

income of the trust against the consequences (including legal and other expenses) of any act or
omission of itself or arly agent, delegate or adviser, whether affiliated or unaffiliated, or any

answer to any inquiries or generally any breach of any duty or trust unless it shali constitute fraud

on the part of the Trustee or shall prove to have been made, given, or omitted in bad faith or with

a suffróient absence of care to constitute reckless indifference on the part of the Trustee itself or

its offrcers or employees of the duties and obligations imposed by this Agreement.
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ARTICLE IX
SPECIAL PROVISIONS &g-LAT,ING TO LIFE INSURANCE

The following provisions relate to life insurance policies owned by the trust:

A. Acquisition and Maintenance of Li-fe-J{rsurance. Policies. The Trustee is
authorized to apply for and maintain one or more insurance policies as an investment and to hold

them in accordance with the provisions of this Trust. I also explicitly acknowledge and authorize

the Trustee a¡rd its afliliates, related entities, and officers to act as agent for the acquisition of life
policies for this trust, to be paid commissions for doing so, and waive any conflict-of-interest this

may create.

l. As to each insurance policy owned by the Trustee, whether purchased by

the Trustee or transferred to the Trustee:

(a) The Trustee shall have all the rights of an absolute owner, including

the right to borrow money upon the insurance policy, to enter into any "split-dollar" arrangement

with respect to the insurance policy, to collaterally assign any insurance policy benefits pursuant

thereto and to terminate any such arrangement by "roll-out" or otherwise, to effect a change of
beneficiary, to exercise all conversion rights, to hypothecate the same to secure any loans, to

receive all dividends, refünds, disability payments, cash surrender values or other payments

which may accrue or be made during my life, to receive and exercise all benefits and privileges

with respect thereto, and generally to exercise all rights of an owner of the insurance policy. The

Trustee is authorized to execute all necessary documents with respect to the insu¡ance policy,

including receipts and releases to the insurer.

(b) The Trustee is authorized, but is under no obligation, to pay the

premiums, dues, assessments or other charges which become due and payable with respect to the

insu¡ance policy. The Trustee shall not be obligated to see that such payments are made by any

person, or to notif, me or any other person that such payments are or will become due, and the

Trustee shall be under no liability to anyone in case such premiums, dues, assessments or other

charges are not paid, or for any result of the failure to make such payments.

(c) The Trustee shall have no duty (i) to monitor the financial stabilþ of
any insurance company that has issued the insurance policy, and the Trustee shall not be liable to
any person by reason of the insolvency of any issuer of the insurance policy except to the extent

that applicable law imposes such obligations or liabilities; (ii) to monitor the investment

performance or other features of a insurance policy or to compa¡e such performance or features

to that of other available insurance policy; or (iii) to diversify a trust's holdings that consist of a
insurance policy or insurance policies (or any interest received in exchange for a¡ assignment of
an interest in a insurance policy), either by acquiring additional insurætce policy or by acquiring

other types of assets, and the Trustee is authorized to hold the entire trust in a single insurance

policy issued by one carrier.
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(d) Notwithstanding anything contained herein to the contary, I
specifically prohibit the Trustee from using the income or accumulated income of the trust for the
payment of premiums on policies of insurance on my life or the life of my wife.

2. Without limitation on the generality of the foregoing, the Trustee is
expressly authorized (but is under no obligation) to enter into a premium f,tnance transaction

involving the acquisition of an insurance policy.

B. Restrictions Concerning Life Insurange Policies. Notwithstanding the foregoing,

l. If an income beneficiary has a power to appoint trust propefy, such In\¡/er
shall not be applicable to any policy on such beneficiary's life, and such policy and its proceeds

shall be disposed of as if the power had not been exercised with ¡espect to such policy or its
proceeds;

2. An individual Trustee whose life is insured shall have no right, but the
other Trustee or Trustees, if any, shall have the sole right to exercise the powers of a Trustee
concerning any such policy, including the exercise of any incidents of ownership with respect to
such policy.

C. Collection of Death Benefits. Following my death, the Trustee shall collect any and

all death benefits a¡rd other prope(y to be distibuted to the Trustee by reason of such death;
provided the Trustee shall not be required to institute proceedings to collect such benefits without
indemnific¿tion satisfactory to the Trustee for any resulting expense, including, without limitation,
counsel fees. ln the collection of the proceeds payable under any life insurance policies, payment to
and receipt by the Trustee shall be a fi.rll discharge of the liability of any insurance company, and

any such company need not take notice of this instrument or see to the application of any such

payment bythe Trustee.

ARTICLE X
SPECIAL PROVISIONS DEI,AY DISTRIRIITION

It is my intent that after my death, the tn¡st properly be available to lend money to my estate

and to purchase real or personal property from my estate. Therefore, notwithstanding any other
provision of this trust instrument, the Trustee may, in the Trustee's discretion, delay distributing
ûx¡st assets aftermy death until the administration of rny estate is completed.
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ARTICLE XI
SUCCESSOR TRUSTEE AND

OTHER ApMTNTSTRA.TTVE PROVTSTONS

The procedure for resignation of the then acting Trustee of any sepæate trust without
court order and fo¡ the appointment of a successor Trustee without court order, as well as other
adminishative provisions relating to the Trustee, shall be as follows:

A. Resienation -of Trustee. A Trustee shall have the right to resþ at any time by
giving written notice to his or her co-Trustee or the successor Trustee designated below or, if none,
to the person or persons desigrrated below who a¡e authorized to appoint a successor Tn¡stee. Such
resignation shall become effective upon delivery of the resignation to the other then acting Trustee
or Trustees, if any, and, if none, acceptance of the tnrsteeship by a successor Trustee.

B. Appointnent of Successor Trustee. If the last then acting Trustee (or any successor
thereto appointed as provided herein) fails or ceases to act as Trustee (the 'retiring Trustee'), a
successor Trustee may be appointed as follows:

1. A majority of the beneficiaries to whom the income of the trust could then
be paid shall have the right to appoint a successor Trustee. If a beneficiary is a minor or not
competent, the appointment on his or her behalf may be made by a person (other than me) who is (i)
the grrardian of the beneficiary's estate or, if none, (ii) a parent of the beneficiary or, if no such
parent is living and competent, (iii) the guardian of the person of the beneficiary.

2. Any successor Trustee appointed pursuant to this Article must be (i) an
association, a corporation or a company qualified to exercise trust powers or (ii) an individual
(other than me or my spouse), and under no circumstânces shall I or my spouse have the power to
appoint a successor Trustee.

3. The appointnent of any successor Trustee shall be efTected by an instmment
which has been signed by the person or persons having the right of such appointment and which has
been delivered to such successor Trustee and to the then acting Trustee, if any. A retiring Trustee
shall have the right to make such appointment by last will or codicil thereto, making reference to
the power to appoint a Trustee, if the vacancy occurs as a result of the death of such retiring
Trustee.

C. Appointment of Co-Trustee. Notwithstanding any other provision in this Artiole
to the contrary, any then acting Trustee shall have the right to appoint a co-Trustee. The
appointing Trustee shall have the right to remove such appointed co-Trustee at any time by
giving written notice of such removal to the co-Trustee.

D. No Require.ment of S]¡ccessor Trustee to Audit. No successor Trustee shall be
required to review or audit the accounts and transactions or otherwise to inquire into any act or
omission of any predecessor Trustee or to assert any claim against such predecessor or his or her
estate and shall not be liable for any acts or omissions of any predecessor Trustee.
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E. Powers of Successor T{qstee. Any successor Trustee may exercise all the powers
and authority conferred upon the original Trustee, including the right to resign.

F. Exercise of Powers bv Co-Tr-ustees. Whenever two or more Trustees are acting
under this tn¡st insûumenl any individual Trustee shall have the power without court order at any
time and from time to time to delegate to the other Trustee or Trustees any or atl of the Trustee's
powers as co-Trustee. The power of delegation shall be exercised by the Trustee by delivery to the
other Trustee or Trustees of written notice speci$ing the powers delegated. Such delegation shall
remain effective for the time specified in the notice or until ea¡lier termination by the delegating
Trustee by delivery to the other Trustee or Trustees of written notice of termination. The delegating
Trustee shall not be liable with respect to the exercise or nonexetcise of powers delegated dwing
the period of delegation.

G. Other Provisions Rg.garding Trustee.

1. No Trustee acting hereunder who is a natural person shall be entitled to
receive compensation for his or her services as Trustee hereunder, but shall be entitled to
reimbu¡sement for any out-of-pocket expenses reasonably incurred in the administation of the
trust. A corporate Trustee may receive compensation for its services in accordance with its
published schedule of fees in effect at the time the services under this tust instrument are rendercd
or as provided in a separate fee agreement. Until my death, Noble Trust Company shall receive an
arurual fee of $1,500 to administer the trust so long as it is Trustee, such fee to be collected solely
from the assets of the trusl Noble Trust Company may not be removed as Trustee during my life
except in the event of their bankruptcy, dissolution, voluntary resignation or removal by a court of
competent jurisdiction. If Noble Trust Company is removed as Trustee by any means, except in the
event of their bankruptcy, dissolution, vohurtary resignation or removal by a couf of cornpetent
jurisdiction and Noble Trust Company has at any time extended f,rnancing to the trust in connection
with the acquisition and maintenance of life insurance policies, they shall be entitled to a
termination fee equal to five (SYo) percent of the trust's fair market value as of the date of Noble
Trust Company's removal as Trustee.

2, No bond or other security shall be required from any Trustee. Any Trustee
may act without qualifying before any court or filing with arry court any inventory, accounting or
other report relating to the administration of the trust udess otherwise required by law to do so.

3. No person or institution dealing with the Trustee shall be required to see to
the application of any money or other property delivered to the Trustee or to inquire into the
necessity or propriety of any action taken or not taken by the Trustee.

4- The Trustee shall fumish upon request, at least annuall¡ accounts ofreceipts
and disbu¡sements of trust property to each beneficiary to whom income of the trust could then be
paid who is not under any legal disability a¡rd to each person (other than a govemmental authority)
having custody of any such beneficiary who is under a tegal disability.
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n*"ru*.fältï3,f*l,no*r",,
If any beneficiary under this trust instrument and I should die under such circumstances

that there is uncerüainty as to which percon predeceased the other, it shall be conclusively
presumed for the purposes of this trust instrument that such beneficiary predeceased me.

fiåffihTr'''J

For pr:rposes of this trust instrument,

A. "Çhild." "Child¡. en" and "Descendants'1. The terms "child' and "children" mearr
lav¡ñ¡l lineal blood descendants in the first degree of the parent designated, and the term
"descendants" means lawful lineal blood descendants in any degree of the ancestor designated,
but such terms shall include any person legally adopted prior to the time that person reaches the
age of eighteen (18) and the lawful lineal descendants of any such person, whether of the blood
or by adoption prior to such age.

B. "Incapacitpted" or 'Jrlot Competent". An individual shall be deemed
"incapacitated" or "not competent" under any one or more of the following circumstances: (i)
during any period that the individual is legally incompetent as determined by a court oî
competent jurisdiction; (ii) during any period beginning when two physicians licensed to practice
medicine certify in writing that, in their opinion, the individual, as a result of illness, age or other
cause, no longer has the capacity to act prudently or effectively in financial affairs and continuing
until two such physicians (whether or not those making the initial determination) certif ii
writing that, in their opinion, the individual's capacity is restored; or (iii) during any period that a
person (other than such individual) or an institution who is a Trustee, or, if none, who is
designated as a successor Trustee, or, if none, who can appoint a successor Trustee, has evidence
that the individual is absent without explanation or is being detained against his or her will under
circumstances in which he or she does not have the capacity to act prudentþ or effectively in
financial affairs.

C' "PeI stirpes". Vy'henever properry is to be divided among an individual's then
living descendants, 'þer stirpes," the property shall be divided into as many equal shares as there
a¡e child-ren of the individual who are then iiving or who have died leaving issue then living. A
share allocated to a deceased child of the individual shall be divided fufher among such
deceased child's then living descendants in the same mariner.
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ARTICLE XIV
APPLICABLE LAW

Subject to Paragraph E of the Article entitled "successor Trustee and Other Adminishative
Provisions," the situs of this trust shall be the Søte of New Hampshire, and the validity and
construction of the trust, and the rights of the beneficia¡ies hereof, shall be govemed by the laws of
the State ofNew Hampshire. The Trustee may at any time change the situs of this Tnxt, or any sub
trust (and to the extent necessary or appropriate, the Trust assets) to a state or country other than the
one in which the trust is established or then administered. The Trustee may elect th¿t the law of
such other jurisdiction shall govern the Trust to the extent necessary or appropriate under the
circumstances.

ARTICLE XV
IRREVOCABILITY

The trust shall be irrevocable, and I hereby acknowledge that I shall have no right or
power, whether alone or in conjurrction with others, in whatever capacity, (i) to amend or revoke
the trust or any of the terms of this instrument, in whole or in part, or (ii) to designate the persons
who shall possess or enjoy the trust propefty or the income from it.

ARTICLE XVI
DISCLAIMERS

Any beneficiary or the legal representative of any deceased beneficiary shall have the
right, within the time prescribed by law, to disclaim any benefit or power granted hereunder.
Any transfer taxes incurred at my death and attributable to a qualified disclaimer of property
included in my gross estate shall be paid from the disclaimed property. The transfer taxes
attributable to a qualified disclaimer shall be the difference between (1) the actual taxes payable
at my death and (2) the taxes that would be payable if the disclaimer were not made.

ARTICLE XVII
IN TERROREM CLAUSE

If any petson for any reason or in any manner whatever, directly or indirectly, contests the
provisions of this trust ín whole or in part, on any ground whatever, or opposes or objects to any
of the provisions hereof or seeks to invalidate any such provisions, then such person shall neither
take nor receive anything from this trust, and any gift or other interest in this trust to which such
person would otherwise be entitled by virtue of the provisions hereof shall be revoked and be
canceled and rendered void and of no effect whatever, and the Trustees shall give the same to
those persons who would be entitled thereto under the provisions of this trust had such person
predeceased the Grantor without issue.
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The Trustee and I have signed and sealed this instrument on the _lê| day of
2007

RONALD

TRUSTEE:

NOBLE TRUST COMPANY

By:
Its:
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STATE OF

COI.INTY OF

I,
certiff that
me the voluntary execution
capacity indicated.

IL a Notary Public for said County and State, do hereby
ROBINSON personally appeared before me this day and acknowledged to

of the foregoing instrument for the purposes stated therein and in the

rÂ
WITNESS my hand and notarial seal, this the day of 2007

(sEAL)

My Commission Expires:

o) 'o.ç. lt

STATE OF \+

l+rlì,sbcLou

(sEAL)

uY com¡þflffifÈ3iÍålt ¡r*,, au'
It OmtS¡on Befls,fne I 3' æl 2

COLINTY OF

[, f a Notary Public of the said County and State,
do hereby certiff that officer of NOBLE TRUST
COMPANY, a New corporation, appeared before me this day and
acknowledged the due execution of the foregoing instrument on behalf of said corporation.

WITNESS myhand and notarial seal, this the J&aut or.. lttlu .2007.

SIGNED

SIGNED:

N Public

J

Public

981 836
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EXHIBIT A
SURVIVOR'S TRUST

DISTRIBUTION OF TRUST AFTER DEATH
OF GRANTOR

Upon my death, the Trustee shall divide and allocate the trust principal, including any

accumulated and undistributed income, into as many equal separate trusts as there are children of
mine then living and deceased children of mine with descendants then living. The Trustee shall

hold the trust share of any living child of mine for the benefit of said living child and, during the

life of such child shall distribute the net income from said trust to said child, not less frequently

than annually. Upon the death of a child their trust share shall be divided into as many equal

separate trust shares as they have children. The Trustee shall hold the trust share of any

grandchild of mine for the benefit of said grandchild, and during the life of such grandchild the

irustee shall distribute the net income of that trust sha¡e to that grandchild not less frequently

than a¡rnually. If a child of mine should have no living descændants at their death, then their trust

share is to be divided among my then living descendants, per stirpes. At the death of a grandchild

their trust sha¡e shall be distributed outright and free of trust to the then living descendants of the

grandchild, per stirpes, or if no such descendants are then living to my descendants then living,

fer stirpes, subject to the provisions of A¡icle V. In addition, if any sha¡e is distributable to a

descendant of mine more rernote than a child or grandchild of mine such share shall be

distributable to such descendant outright and free of trust, subject to the provisions of Article V.
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THE RONALD ROBINSON IRREVOCABLE TRUST #2 (the "Trust")

Glenn A. Perlow, Bank Commissioner of the State of New Hampshire, as duly appointed
Liquidator (the "Liquidator") of Noble Trust Company ("Noble"), acting on behalf ofNoble
pursuant to authority granted by the Merrimack County Superior Court by Order dated

2013 entered in the civil proceeding entitled In the Matter of the Liquidation oJ

Noble Trust Company (Docket No. 08-E-0053), and in accordance with the provisions of
paragraph O of Article X of the Trust, hereby effects the resignation of Noble as the Protector of
the Trust, and appoints Ryan K. Crayne as the successor Protector of the Trust.

Dated: 2013 GLENN A. PERLOW, BANK
COMMISSIONER OF THE STATE OF
NE,W HAMPSHIRE, AS LIQUIDATOR
OF NOBLE TRUST COMPANY

By:
Title:

Acceptance by Successor Protector

The undersigned hereby accepts his appointment as successor Protector of the Trust.

Dated 20t3
Ryan K. Crayne

[s0r91027 r]



CHANGE OF BENEFICIARY

TO: V/ells Fargo Bank, N.4., Trustee of The Ronald Robinson CS Trust (the "Trust")

Under paragraph (c) of Article XI of the Trust, I, in my capacity as Protector of the Trust,

am given the power to change the Beneficiary of the Trust. I hereby exercise such power by
designating The Ronald Robinson Irrevocable Trust #2, dated
new Beneficiary of the Trust.

2013, as the

SIGNED this _ day of

Glenn A. Perlow, Bank Commissioner of the
State of New Hampshire, as Liquidator of
Noble Trust Company and Protector of The
Ronald Robinson CS Trust

The undersigned hereby acknowledges receipt of the foregoing Change of Beneficiary this
day of 2013.

2013.

V/ELLS FARGO BANK, N.4., as Trustee
of The Ronald Robinson CS Trust

By:
Title:
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Settlement Agreement and Mutual Release of
Claims Regarding Lincoln National Policy

EXIIIBIT C

(Proposed Order)
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THE STATE OF NEW HAMPSHIRE

MERRIMACK, SS SUPERIOR COURT

Docket No. 08-E-0053

In the Matter of the Liquidation of
Noble Trust Company

ORDER ON JOINT MOTION OF LIQUIDATOR AND CREDIT SUISSE
ASSENTED TO BY WELLS FARGO FOR APPROVAL OF THEIR

SETTLEMENT AGREEMENT AND MUTUAL RELEASE OF CLAIMS
REGARDING LINCO NATIONAL POLICY

Upon consideration of the Joint Motion of Liquidator and Credit Suisse Assented

to By Wells Fargo for Approval of Settlement Agreement and Mutual Release of Claims

Regarding Lincoln National Policy dated _,2013 (the "Motion"), pursuant to

which Glenn A. Perlow, Bank Commissioner for the State of New Hampshire, in his

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

respectively) and Credit Suisse Securities (USA) LLC, Credit Suisse Premium Finance

LLC, Credit Suisse Management LLC, CSFB Private Insurance Brokerage LLC, and

Credit Suisse Lending Trust (USA) 3 (collectively, "Credit Suisse"), and with the assent

of Wells Fargo Bank, N.A. ("Wells Fargo"), seek approval of their Settlement Agreement

and Mutual Release of Claims Regarding Lincoln National Policy (the "Settlement

Agreement"); due written notice of the Motion, the hearing on the Motion and the

deadline for f,rling objections thereto having been given and served upon all creditors and

other interested persons entitled thereto, including by publication in the manner specified

by this Court's Order Approving Notice and Objection Procedures for Hearings on

Motions for Approval of Settlement and Release Agreements dated 
-,2013

(s0r4r5t9?)



(the "Procedures Order"); the Court having reviewed the Motion and having reviewed the

Settlement Agreement and the Confidential Affidavit in Support of the Motion filed

under seal in accordance with the Procedures Order and this Court's Order Establishing

Settlement Agreement Review Procedures dated December 5,2012; the Court also

having reviewed any objections to the Motion; having heard the arguments and

statements of counsel, and being otherwise fully advised in the premises; and having

found that approval of the Settlement Agreement is an appropriate and prudent exercise

of the Liquidator's judgment, and is in the best interests of this estate and its creditors;

and, after due deliberation and suff,rcient cause appearing therefor; it is hereby

ORDERED, ADJUDGED, AND DECREED THAT:

1. The Motion is granted, and the Settlement Agreement is approved. The

Liquidator, Credit Suisse, Wells Fargo and all other parties are authorizedto take all steps

and execute all documents necessary or convenient to consummate or otherwise enter

into the Settlement Agreement. Neither the Liquidator, nor Credit Suisse, nor Wells

Fargo shall have or incur any liability to any person or entity with respect to any of the

actions required or permitted to implement the Settlement Agreement or for having

entered into the Settlement Agreement.

2. In compliance with the Procedures Order, the Liquidator has provided

adequate notice to creditors and other interested persons, including anyone who did not

otherwise receive notice by mail, of the hearing on the Motion, the issues to be decided at

the hearing, and the deadline for filing objections.
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3. All objections to the Motion or the relief requested therein that have not

been withdrawn, waived, or settled, including all reservations of rights included therein

which are not otherwise provided for by this Order, are overruled on the merits.

4. The Settlement Agreement shall become effective on the date that all of

the conditions set forth in the Settlement Agreement (section 4) have been fully satisfied

(the "Effective Date").

5. On the Effective Date of the Settlement Agreement and the payment of the

Settlement Funds, the Lincoln National Policy, together with all agreements relating to or

in connection with such policy (including without limitation the Collateral Assignment,

Guarantee and Insurer Consent and Acknowledgment), shall be released from the Noble

Trust estate, shall not constitute assets of the Noble Trust estate, and shall not be subject

to any provisions of this Court's Order Appointing Liquidator or the Order Clariffing

Order Appointing Liquidator.r The Liquidator shall not assert any claims, defenses,

setoffs or other actions in connection with the Lincoln National Policy, or any agreements

relating to or in connection with such policy (including without limitation the Collateral

Assignment, Guarantee and Instrer Consent and Acknowledgment).

6. The Liquidator is authorized to act as trust protector on behalf of Noble

Trust for the purposes set forth in the Settlement Agreement. Within ten (10) business

days of the Effective Date of the Settlement Agreement, the Liquidator shall: (i) effect

Noble Trust's resignation as the trust protector of the Robinson Trust, which holds the

Lincoln National Policy, and (ii) appoint Ryan K. Crayne, of Winthrop & Weinstine,225

I Capitalized terms used in this Order and not otherwise defined herein are intended to have the same
meaning as ascribed to them in the Settlement Agreement.
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South Sixth Street - Suite 3500, Minneapolis, Minnesota 55402 as the replacement trust

protector in accordance with the terms of the trust agreement.

7. Prior to resigning as protector of the Robinson Trust, which holds the

Lincoln National Policy, and within ten (10) business days of the Effective Date of the

Settlement Agreement, the Liquidator, acting on behalf of Noble Trust, shall (i) create a

new trust to be the beneficiary of the Robinson Trust (the "New Benef,rciary Trust"); (ii)

designate the "New Beneficiary Trust" as the beneficiary of the Robinson Trust pursuant

to the provisions of the trust agreement for the Robinson Trust; and (iii) name Ryan K.

Crayne, of Winthrop & Weinstine,225 South Sixth Street- Suite 3500, Minneapolis,

Minnesota 55402 as the trustee for the New Beneficiary Trust.

8. Once the actions required by the preceding paragraphs have been taken,

the Liquidator shall have no further power to take any action with respect to, or exercise

any power over, the Lincoln National Policy, the Robinson Trust owning the Lincoln

National Policy, or the New Beneficiary Trust of the Robinson Trust, Upon the Effective

Date of this Agreement, neither the Liquidator, the Noble Trust estate, nor the prior

Beneficiary Trust (for which Noble Trust served as trustee) will have any further right,

title or interest in the Robinson Trust or the Lincoln National Policy. Neither the

Liquidator, nor Credit Suisse, nor Wells Fargo, nor Mr. Crayne shall have or incur any

liability to any person or entity with respect to any of the actions required to implement

the Settlement Agreement.

9. Upon the Effective Date, all releases by and between the Liquidator,

Credit Suisse and Wells Fargo provided for in the Settlement Agreement shall become

effective.
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10. Within ten (10) business days of the Effective Date, Credit Suisse shall

release the Settlement Funds from escrow and direct such funds to be paid to an account

designated by the Liquidator.

So Ordered.

Dated: _,2013
Hon. Larry M. Smukler
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Joint Motion of Liquidator and Credit Suisse Assented To By
V/ells Fargo for Approval of Settlement Agreement and

Mutual Release of Claims Regarding Lincoln National Policy

EXIIIBIT B

(Proposed Order)
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THE STATE OF NEW HAMPSHIRE

MERRIMACK, SS SUPERIOR COURT

Docket No. 08-E-0053

In the Matter of the Liquidation of
Noble Trust Company

ORDER ON JOINT MOTION OF LIQUIDATOR AND CREDIT SUISSE
ASSENTED TO BY WELLS FARGO FOR APPROVAL OF THEIR

SETTLEMENT AGREEMENT AND MUTUAL RELEASE OF CLAIMS
REGARDING LINCO NATIONAL POLICY

Upon consideration of the Joint Motion of Liquidator and Credit Suisse Assented

to By Wells Fargo for Approval of Settlement Agreement and Mutual Release of Claims

Regarding Lincoln National Policy dated June 6, 2013 (the "Motion"), pursuant to which

Glenn A. Perlow, Bank Commissioner for the State of New Hampshire, in his capacity as

Liquidator of Noble Trust Company (the "Liquidatot" and "Noble Trust," respectively)

and Credit Suisse Securities (USA) LLC, Credit Suisse Premium Finance LLC, Credit

Suisse Management LLC, CSFB Private Insurance Brokerage LLC, and Credit Suisse

Lending Trust (USA) 3 (collectively, "Credit Suisse"), and with the assent of Wells Fargo

Bank, N.A. ("Wells Fargo"), seek approval of their Settlement Agreement and Mutual

Release of Claims Regarding Lincoln National Policy (the "Settlement Agreement"); due

written notice of the Motion, the hearing on the Motion and the deadline for filing

objections thereto having been given and served upon all creditors and other interested

persons entitled thereto, including by publication in the manner specified by this Court's

Order Approving Notice and Objection Procedures for Hearings on Motions for Approval

of Settlement and Release Agreements dated

(s0ì4r5re 7)

_,2013 (the "Procedures Order");



the Court having reviewed the Motion and having reviewed the Settlement Agreement

and the Confidential Affidavit in Support of the Motion filed under seal in accordance

with the Procedures Order and this Court's Order Establishing Settlement Agreement

Review Procedures dated December 5,2012; the Court also having reviewed any

objections to the Motion; having heard the arguments and statements of counsel, and

being otherwise fully advised in the premises; and having found that approval of the

Settlement Agreement is an appropriate and prudent exercise of the Liquidator's

judgment, and is in the best interests of this estate and its creditors; and, after due

deliberation and sufficient cause appearing therefor; it is hereby

ORDERED, ADJUDGED, AND DECREED THAT:

1. The Motion is granted, and the Settlement Agreement is approved. The

Liquidator, Credit Suisse, Wells Fargo and all other parties are authorizedto take all steps

and execute all documents necessary or convenient to consummate or otherwise enter

into the Settlement Agreement. Neither the Liquidator, nor Credit Suisse, nor Wells

Fargo shall have or incur any liability to any person or entity with respect to any of the

actions required or permitted to implement the Settlement Agreement or for having

entered into the Settlement Agreement.

2. In compliance with the Procedures Order, the Liquidator has provided

adequate notice to creditors and other interested persons, including anyone who did not

otherwise receive notice by mail, of the hearing on the Motion, the issues to be decided at

the hearing, and the deadline for filing objections.
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3. All objections to the Motion or the relief requested therein that have not

been withdrawn, waived, or settled, including all reservations of rights included therein

which are not otherwise provided for by this Order, are overruled on the merits.

4. The Settlement Agreement shall become effective on the date that all of

the conditions set forth in the Settlement Agreement (section 4) have been fully satisf,red

(the "Effective Date").

5. On the Effective Date of the Settlement Agreement and the payment of the

Settlement Funds, the Lincoln National Policy, together with all agreements relating to or

in connection with such policy (including without limitation the Collateral Assignment,

Guarantee and Insurer Consent and Acknowledgment), shall be released from the Noble

Trust estate, shall not constitute assets of the Noble Trust estate, and shall not be subject

to any provisions of this Court's Order Appointing Liquidator or the Order Clarifying

Order Appointing Liquidator.l The Liquidator shall not assert any claims, defenses,

setoffs or other actions in connection with the Lincoln National Policy, or any agreements

relating to or in connection with such policy (including without limitation the Collateral

Assignment, Guarantee and Insurer Consent and Acknowledgment).

6. The Liquidator is authorized to act as trust protector on behalf of Noble

Trust for the purposes set forth in the Settlement Agreement. Within ten (10) business

days of the Effective Date of the Settlement Agreement, the Liquidator shall: (i) effect

Noble Trust's resignation as the trust protector of the Robinson Trust, which holds the

Lincoln National Policy, and (ii) appoint Ryan K. Crayne, of Winthrop & Weinstine,225

I Capitalizedterms used in this Order and not otherwise defined herein are intended to have the same
meaning as ascribed to them in the Settlement Agreement.
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South Sixth Street - Suite 3500, Minneapolis, Minnesota 55402 as the replacement trust

protector in accordance with the terms of the trust agreement.

7 . Prior to resigning as protector of the Robinson Trust, which holds the

Lincoln National Policy, and within ten (10) business days of the Effective Date of the

Settlement Agreement, the Liquidator, acting on behalf of Noble Trust, shall (i) create a

new trust to be the beneficiary of the Robinson Trust (the "New Benehciary Trust"); (ii)

designate the "New Beneficiary Trust" as the beneficiary of the Robinson Trust pursuant

to the provisions of the trust agreement for the Robinson Trust; and (iii) name Ryan K.

Crayne, of Winthrop & Weinstine,225 South Sixth Street - Suite 3500, Minneapolis,

Minnesota 55402 as the trustee for the New Beneficiary Trust.

8. Once the actions required by the preceding paragraphs have been taken,

the Liquidator shall have no further power to take any action with respect to, or exercise

any power over, the Lincoln National Policy, the Robinson Trust owning the Lincoln

National Policy, or the New Beneficiary Trust of the Robinson Trust. Upon the Effective

Date of this Agreement, neither the Liquidator, the Noble Trust estate, nor the prior

Beneficiary Trust (for which Noble Trust served as trustee) will have any fuither right,

title or interest in the Robinson Trust or the Lincoln National Policy. Neither the

Liquidator, nor Credit Suisse, nor Wells Fargo, nor Mr. Crayne shall have or incur any

liability to any person or entity with respect to any of the actions required to implement

the Settlement Agreement.

9. Upon the Effective Date, all releases by and between the Liquidator,

Credit Suisse and Wells Fargo provided for in the Settlement Agreement shall become

effective.
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10. Within ten (10) business days of the Effective Date, Credit Suisse shall

release the Settlement Funds from escrow and direct such funds to be paid to an account

designated by the Liquidator.

So Ordered.

Dated: _,2013
Hon. Larry M. Smukler
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