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Enclosed please find a copy of the court's order of August 20,2013 relative to:

Order Approving Setflement Agreement with American National lnsurance Co; Order Approving

Setlement Agreement and Release With Axa Equitable Life lnsurance Co ; Order Approving

Set¡ement and Release Agreement with the Lincoln National Life lnsurance Co. (Non-Credit Suisse

Frnanced Policies)

August 21,2013 William S. McGraw
Clerk of Court

(484)

C: Steven A Solomon, ESQ; Russell F Hilliard, ESQ; Thomas Hetherington, ESQ; Gordon J
MacDonald, ESQ; John M Sullivan, ESQ; Noble Trust Company; Peter C.L. Roth, fSQ; Byrne J'

Decker, fSQ; Michele E. Kenney, ESQ; Jonathan P. Pavlovcak, ESQ; William S. Gannon, ESQ;

J Christopher Marshall, ESQ; Bertrand A. Zalinsky, ESQ; Benjamin E. Marcus, ESQ; Keriann

Roman, ESQ; David D. Cowan; Steven J. Lauwers, ESQ; Michael S. Lewis, ESQ; Nathan R.

Lander, ESQ; James F. Laboe, ESQ; Stephen A. Sedass
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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 APPROVING SETTLEMENT AGREEMENT AND
RELEASE WITII AXA EOUITABLE LIF'E INSURANCE COMPANY

Upon consideration of the Liquidator's Motion for Approval of Settlement Agreement

and Release With AXA Equitable Life Insurance Company dated June 6, 2013 (the "Motion")

and the Liquidator's Memorandum in Support of Settlement Motions dated June 6, 2013,

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), seeks approval of a Settlement Agreement and Release by and between the

Liquidator and AXA Equitable Life Insurance Company (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, investors, 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 June 10, 2013 (the "Procedures Order"); this Court having

reviewed the Motion, the Settlement Agreement and the Affrdavit in Support of the Motion

under seal in accordance with this Court's Order Establishing Settlement Agreement Review

Procedures dated December 5,2012; there being no 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
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of the Liquidator's judgment, is fair and reasonable 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, AXA Equitable and all other parties are authorized to take all steps and execute all

documents necessary or convenient to consummate or otherwise enter into the Settlement

Agreement. Neither the Liquidator nor AXA Equitable 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. Having complied with the Procedures Order, the Liquidator has provided

adequate and sufficient notice to investors, creditors, and any and all other interested persons

whose interests may be affected by the approval and implementation of the Settlement

Agreement of the hearing on the Motion, the issues to be decided at the hearing, and the deadline

for hling objections. Accordingly, the Liquidator has complied with all applicable requirements

of due process with respect to the Motion and the relief requested therein.

3. The Settlement Agreement shall not become effective unless and until this order

becomes final and the entry of a final order by this Court approving the Liquidator-Credit Suisse

Agreement, which agreement includes a separate agreement between Credit Suisse and AXA

Equitable (the "Mutual Release and Undertaking") relating to the Financed Policies, which is

attached as Exhibit A to the Liquidator-Credit Suisse Agreement.l These orders each shall

become final on the date that they are no longer subject to appeal, or in the event of an appeal(s),

have been affirmed after all appeals therefrom have been exhausted ("Final").

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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4. Upon this Order becoming Final, the Void Policies shall be void ab initio. At that

time no individual or entity shall have any rights with respect to the Void Policies. In connection

therewith, within ten (10) business days of this order becoming Final, the Liquidator will

transmit to AXA Equitable a signed certification, confirming that the Liquidator relinquishes all

rights and interest in the Void Policy Documents as well as the Void Policies, including the

original Void Policies (the "Certification"). The provision of the Certification shall be deemed a

constructive tender of the Void Policy Documents, and shall be the surrender by the Liquidator

of the Void Policies as confirmation that they are void ab initio. Regardless of the degree to

which the Liquidator transmits the Void Policy Documents to AXA Equitable and/or provides

the Certification to AXA Equitable, the Void Policies shall be deemed to be offrcially

surrendered as soon as the Settlement Funds (defined below) are paid to the Liquidator.

5. The Liquidator is authorized to utilize the Void Policy Documents as evidence in

the course of administering any claim against the liquidation estate in connection with a Void

Policy. Any such use by the Liquidator of the Void Policy Documents will not impact the fact

that the Void Policies have been surrendered and are void ab initio'

6. Upon this Order becoming Final, the Released Policies, as well as all agreements

related to or in connection with the Released Policies, including but not limited to loan

agreements and collateral assignments, shall be released from the Liquidation Proceeding, and no

longer subject to either the Order Appointing Liquidator, entered by this Court on March 28,

2008, or the Order Clarifying Order Appointing Liquidator, entered by this Court on June 11,

2008.

7. Within ten (10) business days of this order becoming Final, the Liquidator is

authorized to and shall, as to each of the Released Policies: (l) act as trust protector in Noble

Trust's stead for each of the trusts holding the Released Policies for the limited pr.rpose of
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designating new beneficiaries for each such trust, with each such new beneficiary trust being

identical in form and substance to that of the current beneficiary trust, in the respective forms

attached to the Liquidator-Credit Suisse Agreement; and (2) immediately following the

designation by the Liquidator of new beneficiaries for the trusts holding each of the Released

Policies, resigning as trust protector for each of the trusts currently holding the Released Policies.

Once these actions have been taken, the Liquidator shall have no power to take any action as to,

to exercise any control over, or to receive any benefit associated with any of the Released

Policies. The Liquidator has no power otherwise with respect to the Released Policies and may

take no other action with respect to them.

8. AXA Equitable shall pay alitigation settlement payment of a confidential sum as

set forth in the Settlement Agreement (the "Settlement Funds") within ten (10) business days

after the Liquidator's delivery of the Certification to AXA Equitable, but in any event no later

than twenty (20) days after this Order becomes Final.

9. Upon this Order becoming Final, AXA Equitable and the Liquidator shall be

deemed to have released each other from any and all claims in connection with, arising out of, or

in any way related to the subject matter of the Disputes andlor the Policies, and both AXA

Equitable and the Liquidator are hereby released from liability associated with any such claims,

provided, however, AXA Equitable retains the right to institute any action or pursue any claims

it might have against Steven Leisher, Seamus O'Brien, Michael Greco, The Producers Group,

Global Financial, or Ted Griffin (collectively, the "Producers"), and the Insureds, with the

exception of the Insureds under the Marshall Policy and the Truesdale Policy.

10. AXA Equitable shall not bring any action or otherwise assert any claim

whatsoever for recovery of any claims against Balcarres arising out of or related to any of the

Policies, except that AXA Equitable shall retain any right it may have to off-set any future
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commissions payable to Balcarres regarding the Released Policies against any debt for

commissions received that Balcarres owes to AXA Equitable. The Liquidator shall retain any

right it has to pursue claims against Balcarres and/or Colin Lindsey, but only to the extent not

related in any manner to the Policies.

11. The Liquidator shall not pursue any action against any person or entity (including

the Producers) not released in the Settlement Agreement related to the subject matter of the

Disputes and/or the Policies. However, if such person or entity asserts a claim (whether legal or

equitable, in any form or manner) against the liquidation estate or in connection with the

Liquidation Proceeding, the Liquidator shall have the right to object to and defend against any

such claim. In the course of defending any claim asserted against the liquidation estate by any

such person or entity, the Liquidator shall not assert any claims seeking afflrrmative relief against

such person or entity.

12. AXA Equitable shall not file nor otherwise pursue the Litigation and instead shall

take any action reasonably necessary to dismiss the Litigation with prejudice.

13. All the releases set forth in the Settlement Agreement shall be binding on any and

all parties asserting an interest in the Policies. Any and all claims conceming the matters

contemplated by the Settlement Agreement, the Policies, and any related agreements are forever

barred as set forth in Paragraph 15.

14. No person or entity that is or ever was the insured under any of the Policies, the

owner or beneficiary of any of the Policies, the holder of a beneficial interest in a trust that is the

owner or beneficiary in, the premium f,rnancer of, or an investor in, any of the Policies, who is or

ever was an investor in Noble Trust Company or Aegean Scotia Holdings, LLC (collectively

"Investors"), or who is or ever was a creditor of Noble Trust Company or Aegean Scotia

Holdings, LLÇ (collectively "Creditors") shall commence, file, or prosecute a suit, arbitration, or
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other legal proceeding in any court or tribunal or before any arbiffal body or panel, or assert any

claim or cause of action in any such proceeding or forum, against AXA Equitable or any of its

predecessors, successors, assigns, or affrliates, or against their respective directors, offtcers, or

employees in their capacities as such, that is in any manner based on, or seeks any remedy or

relief relating to: (1) AXA Equitable having entered into and complied with the Settlement

Agreement or any related settlement agreements andlor releases (2) al;ry such insured, owner,

beneficiary, investor or creditor having either (A) dealt or contracted with the Liquidator, Noble

Trust Compmy, and/or Aegean Scotia Holdings, LLC, and/or each of their respective

predecessors, successors, heirs, administrators, assigns, partners, offtcers, directors, employees,

agents, representatives, trustees, attomeys, affiliates and all affrliated companies (collectively

hereinafter the "Noble Parties") or (B) invested or agreed to invest in a Policy, in a secondary

market transaction related to a Policy, or in rights to or a fractional interest in a Policy or (C)

been named or designated, or agreed or intended to have been named or designated, as a

benef,rciary of a Policy, regardless of whether any such designation ever was, or was ever agreed

or intended to be, irrevocable. Any and all claims and causes of action held by or accruing to

any Investors and/or Creditors against AXA Equitable within the scope of this paragraph,

however denominated, regardless of the allegations, facts, law, theories, or principles on which

they may be based, including but not limited to claims for damages, contribution, or indemnity,

against AXA Equitable, by any Investor and/or Creditor and by any person who acquired an

interest in a Policy from or through an Investor or Creditor, including but not limited to persons

that are parties to this proceeding and all others who receive notice of this Order or of this

paragraph, whether such claims noì,Ãr exist or have accrued or may in the future exist or accrue,

are hereby extinguished, discharged, satished, and otherwise unenforceable, all to the fullest

extent of this Court's jurisdiction.
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15. Notwithstanding anything in the preceding paragraph, however, nothing in this

order shall prevent any Investor or Creditor from asserting or continuing to assert a claim against

the liquidation estate of Noble Trust Company and Aegean Scotia Holdings, LLC.

16. The surrender of the Void Policies shall be free and clear of all liens, claims and

interests in the Void Policies of any kind or nature whatsoever held by any individual or entity.

All such liens, claims and interests against the liquidation estate shall be subject to allowance or

disallowance as part of the claims adjudication process in the Liquidation Proceeding, including

under any Plan of Liquidation that this Court may approve.

17. The New Hampshire Insurance Department (the "NHID") sent AXA Equitable a

letter confirming the end of an NHID investigation into five of the seven Policies that were

financed by Credit Suisse. That letter was received by AXA Equitable on May 16,2012, and is

attached to this Order as Exhibit 1 and incorporated herein. Under the law ofNew Hampshire,

the NHID retains regulatory jurisdiction over AXA Equitable and insurance policies.

So Ordered

Dated J Zo,2ol3
M
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EXHIBIT 1

(NHID Letter)
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May L6,2Ol2

BY EMAIL & US MAIL

Paul Boucher
Government Relations
AXA Equitable Life lnsurance Cornpany

1290 Sixth Avenue
New York, NY 10104

Re: lnvestigation of Colin P. Lindsey, Noble Trust Company and Balcarres Group LLC

Dear Mr, Boucher:

By correspondence dated March 24, 2008 from the New Hampshire lnsurance

Department ("NHlD") to AXA Equitable Life lnsurance Company ("AXA"), the NHID initiated an

investigation ¡nto the insurance-related activities of Colin P. Lindsey, Noble Trust Company and

Ealcarres Group LLC as those activities may have involved AXA. ln connection with that

investígation, the NHID, among otherthings, reviewed seven life insurance policies that AXA

issued to: Lawrence O'Reilly (contract no. 157223089); Marilyn Reamer (contract no'

1572738t51; Betty Ryan (contract nos. 1572O947L and 757207662); Florence Winston

(contract no.157222269); Clifton Marshall (contract no. t57275761); and Richard Truesdale

(contract no. 75721:8193). I am wríting at this time to advíse that the NHID is closing the

aforementíoned investigation of O'Reilly, Reamer, Ryan and Winston policíes without taking

regulatory action. However, regardlng the Marshall and Truesdale pof icíes, the NHID's

investigation of those policies remains open.

The NHID appreciates the assistance AXA provided during this ínvestigation. Please feel

free to contact me if you have any questions.
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May 76,2012
Page 2 of z

RPM/cp

Very truly yours,

Richard P. McCaffrey

Compliance & Enforcemen

J

cc Hon. Roger A. Sevigny (by email only)
George W. Roussos, Esq. (by emailonly)



SE'TTLEMENT AGRtrEMENT AND RELEASE

This Settlernent Agreement apd Release ("Agreement"), is made and elrtered into by and

between AXA Equitable Life Insurance Company ("AXA Equitable") and Glenn A' Perlow'

Bank Conimissioner.of the State of New Han'rpshire, as duly appointecl Liquidator (the

.,Liquidator") for Noble Trust cornpany ("Noble") and Aegean scotia I{oldings, LLC

("Aegean") (collectivcly, the "Parties" and each individually a"Party")'

WI{EREAS, AXA Equitable issued life insurance polioies on the lives of the f'ollowing

inclividuals, each of whorn are reflected in Noble's books and records as Noble clients

(collectively the,,Insureds,'): (policy no.757 204 557) (the "

t"), (policy no. 157 204 564) (tlre " ")' Mary Ball

(policy no. 156 229 743)(tlie "Ball Policy"), Robert Mclaughlin (policy no' 156 214 998) (the

"Mclaughlin Policy"), Roxinc Stone (policy no, 156 212 691) (the "stone Policy")'

(policy no. 157 207 662) (the' '), (polir:y no' 157 209 471) (the

,,), clilton Marshall (policy no, 157 215 761) (the "Marshall Policy");

Florence Winston (policy no.157222269) (the"'Winston Policy"); Lawrence O'Reilly (policy

no. 157 223 OSg) (the "O'Reilly Policy"); Marilyn Reanrer (policy no' 157 213 815) (the

,.Reamer Policy"); a:lcl Richard Truesdale (policy no. 157 218 193) (the "'llluesdale Policy")

(collectively, the "Policies"); ancl

wrÌEIìLiAS' Noble is the trustee of the Liiè Insuranoe Trust (th" "Il

'lì.ust,,), which is tlle rccc¡rd owner an<J beneficiary of both the arrd the

V/IIEREAS, Noble is the trustee of the Mary Ball lrrevocable l,ife Insurance Trust (the

"Ball Trust"), which is tlre record owner a¡d beneficiary of the Ball Policy; and

and
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WHEREAS, Noble is the trustee of the Roberf J, Mclaughlin Inevocable Life Insurance

Trust (the "Mclaughlin'frust"), which is the record ownet and bencficiary of the M'clJaughlin

Policy; and

WHEREAS, Noble is a trustee of the Stone Irrevocable Trust (the "stone Trust"), which

lists Lyn Carstens and Noble as co-trustees, with all trustee powers delegated to Noble' and

which is the record owner and beneftciary of the stone Policy; and

WI-IEREAS, the record owner and beneficiary of the is the

e (the " "); and

V/IJEREAS, pursuant to the ' Noble is the trust protector

of the of which wells Fargo Bank, N.A. ("wells Fargo") is the t¡'ustee; and

WHEREAS, Pursuant to the the

(the"'),ofwhichNobleisthetrustee'wastheoriginal

beneficiary, attd, to the Parties' knowledge, tentains the beneficiary of'

WI-IEREAS, The record owner of the is the

(the " '); and

WIIEREAS, pursuant to the Noble is the trust

protector of the of which Wells Fargo is the trustee; and

V/IIEREAS, pursuant to the ' 
the of whiclr

Noble is trustee, was the originat beneficiary, and, to the Pa(ies' knowledge' remains the

beneficiary of the

WIJER]]AS,tlrerecot.downefandbeneficiaryoftheMarslrallPolicyistheCliflon

Marshall CS TrLrst (the "Marshall CS 'frust"); and

wHERE,\s,pursuantlothecliflonMarshallcs'l'rustÄgreement',Nobleisthetrtlst

protector of the Marshall CS ]'rust, of which Wells liargo is the trustee; and
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WHEREAS, pursua¡t to the Clifton Malshall CS Trust Agreement, the Clifton Marshall

Irrevocable'l'rust (the "Marshall Trust"), of whiclt Noble is trustee, was the ofiginal beneficiary'

ancl, to the PaÍies' knowledge, renraíns the benefìciary of the Marshall cs Trust; and

wllEREAS, the Liquidator has repr.esented to AXA Equitable that the beneficial interest

ol the Marshall 'frust has been, at the direction of Cliftorr Malshall, itg grantor, translèrred to

Noble; and

WFIEREAS, the record owner and beneficiary of the Winston Policy is the Florence B'

Vy'inston CS Tlust (the "Winston CS Trust"); and

WHEREAS, pnrsuant to the Florence B. winston cs 'frust Agreement, Noble is the trust

protector of the'winston cs 'l'rust, of which wells Fargo is the trustce; and

WHEREAS, pursuant to thc Þ'lorence B. Winston CS Tnrst Agreement' the Florence B'

winston Irrevocable Trust (the "winston 'frust"), of which Noble is tt'ustee, was the original

beneliciary, and, to the Parties' knowledge, rctnains the beneficiary of the Winston CS Trust; and

WI.IEREAS, the record owner and beneficiary of the O'Reilly Polic;y is the Lawrence P'

O'lleilly CS Trust 2 (the "O'Reilly CS Trust"); and

WHEREAS, pursuant to"the Lawrence P' O'Reilly CS Tnrst 2 Agreement' Noble is the

trust protector of the O'Reilly CS 'l'r'ust, of which Wells Fargo is the trustee; and

WIIEREAS, pursuant to the Lawrence P. O'Reilly CS Trust 2 Agreement' the Lawrence

P, O'Reilly I[evooable Trust (the "o'Reilly 'lrust"), of which Noble is trustee, was the original

be'eficiar.y, and, to the Palties'knowledge, tcmains the beneflciary of the o'Reilly cs'l'rust; and

WI{EREAS, the record owner and beneficiary of the Reainer Policy is the Marilyn

Reamer CS Tlust (tlte "Reamer CS Trust"); and

wl{EREAS, pursuant to the Malilyn lleamer cs Trust Agreement, Noble is the trr"rst

protectol.of the Reamer CS 'fi'ust, of which Wells lìargo is the trustee; and
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WiIEREAS, pursuant to the Marilyn Reamer CS Trust Agreement, the Marilyn A'

Reamer Irrevocable Trust (the "Reamer Trust"), of which Noble is trustee, was the original

beneficiary, and, to the Parties' knowledge, rernaius the beneficiary of the Reamer CS Trust; and

WI-iEREAS, the record owrler ancl beneficiary of the'l-ruesdale Policy is the Richard S'

Truesdale CS Trust (the "Truesdale CS Trust"); and

WI{EREAS, pursuant to the Richarcl S. Truesclale CS Trust Agreernent, Noble is the trust

protector of the Truesdale CS Trust, of which Wells Fargo is the trustee; ancl

WHEREAS, pursuant to the Richard S. Truesdale CS Trust Agreement, the Richard

Truesdale Irrevocable Trust (the "'fruesdale Trust"), of which Noble is trustee, was the original

beneficiary, and, to the Parties' knowledge, rernains the beneficiary of the Truesdale CS Trust;

and

V/FIEREAS, upon information and belief, the beneficial interest of the 'Iruesdale Trust

has been, at the direction of Ricllarcl Truesdale, its grantor, transferred to Noble; and

WHEREAS, AXA Equitable has been advised, and has in turn advised the Liquidator that

the pr.emiurns for the , the , tþe Reamer Policy, and the

Truesdale Policy were provicled by Credit Suisse L,ending Trust (USA) 2 under premium

financing arrangements disclosed to AXA Equitable prior to the effective dates of those policies;

WI{EREAS, as part of those premium financing alrangements, Wells Fargo, as trustee of

the , the Reatuer CS 'ft'ust' and the Truesdale CS

'l'rust, respectively, executed documents containing ¡rrovisions which purpolt to have assigned,

tr.ansferred, pledged, and granted as collateral to Credit Suisse Lending Trust (USA) 2 all of its

claims, options, privileges, rights, title and interest in, to and under th the

, the Reamer Policy, and the Truesdale Policy, respectively; and

ancl

the
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ryHEREAS, AXA Equitable has been advised, and has in turn advised the Liquidator that

the prerniums for the Mal'shall Policy, the Winsto¡ Policy, and the O'Reilly Policy were provided

by Credít Suisse Le¡di¡g Trust (USA) 3 (together with Credit Suisse Lending Trust (USA) 2'

,,Credit Suissc,,) under premium financing arrangelnerìts disclosed to AXA Equitable prior to the

effective dates of those policies;arrd

WI{ERI]AS, as part of those premium financing alTangements, Wells Fargo' as trustee ol'

the Marshall CS Trust, the Winston CS Trust, ancl O'Reilly CS Trust, respectively' cxecuted

documents containing provisions which ptrrport to have assigned' transferred' pledged' and

grantecr as colrateral to credit Suisse Lending TLust (usA) 3 ali of its claims, options, privileges'

rights, title and interest itt, to and under the Marshall Policy, the Winston Policy' ancl the

O'Reilly Policy, resPectivelY; and

WI-IEREAS, the Liquidator, credit suisse and wells Fargo have engaged in separate

settlement discr.rssions concer.¡ing the tra¡sactions and linancing arrangements described above,

with each pal.ty reserving its various claims and defenscs with respect thereto against the other;

wlIEREAS,onFebruaryll,2003,Petelc'Flildreth,Bankcomrnissionerofthestateof

New Hampshire, filed a petition fol liqui<lation of Noble in the Superior Cou¡t of Merrimack

county, New Hampshire (the "court"), initiating the matter captioned In re Liquidatíon of Noble

Trust companlt,Docket No, 08-ìl-0053 (the "Liquiclatíon Ploceeding"); and

Wl-IlllìEAS, on March 30, 2008, the Courl entered an order in the Liquidation

proceeciing (the "Order Appointing Liquidator") appointing Peter C' I{ildretir to act as liquidator

for Aegean and Noble (which, for the purposes of the Liquidation Proceeding' was deemed to

incrucre ail sub-tr.rsts a.d protected üusts in whicrr Noble herd a' interest, directly or indireotly,

inclucling serving as trust protector') and to take possession of and contlol all assets of Aegean

aud
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and Noble, and granting injunctive relief with respect to cerlain insurance policies that have been

assertecl by tlie Liquidator to be a part of the liquidation estate (including the Policies), all as set

forth in the Order Appointing Liquidator; and

WHERËAS, on November 13, 2009,the Liquidator obtained a judgment in the cottrt

against Balcar¡es Group, LLC ("Balcarres"), an entity inadvertently misidentified in the Order

Appointing Liqttidatot as a wholly-owned subsidiary of Noble, pursuant to wliích judgment the

assets of Balcarres were declared to be property of the Líquidation Proceeding; and

WHEREAS, on June 11, 2008, thc Court entered an order in the Liquidation Proceeding

(the "Order Clarifying Order Appointing Liquidator'") clarifying its injunction against the

insurer.s (i¡cludi¡g AXA Equitable) that issued life ínsurance policies (including the Polioies)

subject to the orcier Appointing Liquidator, to include prohibiting such insttrers fronr clairning

that any such policy either had or could lapse, teLtninate, or otherwise expire by reason of

nonpayment of prenrium without either the Lic¡ui<iator'S consent or arr order of the Court; ancl

WI{EREAS, AXA requested that, in order to further preserve certain of its riglits with

respect to the Policies, the Líquidator consent to AXA Equitable's commencing one or more

declaratory juclgrnent actions prior to the expiration of the two-year contestablq period of

respcctive Policics, provided that each of those actions would only be served and would not be

f.-rled, arid thus, the litigation would not more forwald pending AXA Equitable and the

[,iquidator,s ongoing discussions concerning rcsolution of the Liquidator's claims relating to the

Policies, ar:d without prejudice to the parlies' respective rights with respect thereto; arld

WHEREAS, on July 25,200ï,with the Liquidator's consent, AxA Equitable

commenced a declaratory judgrnent action regalding the Mclaughlin Policy by service o1'a writ

of'summons issued by the Court, captioned AXA Equitabte I'i/e lnsurance Companyv Peter ('l'
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I-líldreth, Court-Appointetl Liquitlafor of Nolsle Trust Com¡tany (the "Mclaughlin Litigation");

and

V/HEREAST on January 23,2009,with the Liquidator's consent, AXA Equitable

comnrenced a declaratoty judgnrent action regarding the Ball Policy by service of a writ of '

sur¡inons issued by the Court, captioned AXA Equitable Life Innrance Company v' Peter C'

Hildreth, Courl-Appointed Liquidator of Nobte Trust Company (the "Ball I'itigation"); and

WHEREAS, on May 15,2009,with the Liquidator's consent, AXA Equitable

commenced a declaratory judgment action regarding tlte and the

Il by se^,ice of a writ of summons issuerj by t¡e Court, capIionedAXA Equitable I'ife

Insurance Company v. Peter C. Hildrerlt, Court-Appoínted Liquidator of Noble T''rust Company"

LVells Fargo Bank, N.A., as ' lVells Fargo Bank' N'A" as

Creclit Suisse Lending Trust (USA) 2' a Delaware

støtulor¡t Lrust (the <( 7); and

V/FILIREAS, on May 15,2009,with the Liquidator's consent, AXA Equitable

sommenced a declaratory juclgrnent action regarding th and the O

by service ol a wlit of summons issued by the Court;captionedlXA Equitahle

Life Insurance Company v. Peter C. IIítdrefh, Courl-Appointed I'iquidator o/'Noble Trusl

Conrpany (the "' '); and

WI{EREAS, on Augttst13,2009,with the Liquidator's consent, AXA Equitable

cortmenced a declaratoly judgmeut action regarding the Marshall Policy by service of a writ of

summons issued by the Court, captioned AX¡l Equitabte Lìfe Insuran'ce Company v' Peter C'

Llildreth, Courl-Appointecl. Liquidator of Noble Trusl Company; l|tell'r Fargo Bank' N'4" a"¡

Trustee of The clíJion Marshall cs Trusl; credtl st'ti'vse Lending Trust ((/sA) 3' a l)elau'eve

s\atut:ory trust (the "Marshall Litigation"); and
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WHEREAS, on August 13,2009,with the Liquidator's consent, AXA Eqtritable

cornnrenced a declaratory judgment action regarcling the Reamer Policy by selvice of a writ of

summons issued by the Cottrt, captioned AXA Equitabte Life Insurance Company v' Peter C'

Ililrtreth, Court-Appctinted LiquÌdator oJ'Noble Trust Company; l\ells Fargo Bank' N'4" as

Tru,ytee of The Marilyn Reamer CS Trust; CreclitS¿¿lsse LendingTrusl (USA) 2' a Deløware

statutory trttst (tbe "Reamer Litigation"); and

WIJEREAS, on August37,20Og,with the Liquidator's consent, AXA Equitable

commenced a cleolaratoty judg¡rent action regarding the O'Reilly Polioy by sewice of a writ of

sumrrorls issuecl by the Court, captioned AXA Equitable Life Insurance Company v' Peter C'

Ilildreth, courl-Appointed Liquiclator o/'Noble T'ru'tt company: l4/ells Fargo llank' N'4" as

|'rustee oJ'The Lawrence P. O'll,eitly CS Tru.çt 2; Credit 'S¿ii'çse 
LendingTrust (USA) 3' a

Delau,qre stqtutory trust (the "o'Reílly Litigation"); arid

WHEIìEAS, on September 25,2009,with the Liquidator's consent, AXA ISquitable

commenced a declaratory judgment action rcgarding the Truesdale Policy by service o1'a writ of

surnmons issued by the Cout't, captionecl AXA Equitable Liþ Insurance Company v' Peler C'

IIiltJt eth, Courl-Ap1toínted LiquitJ.ator of Noble Trusl Company; Well't Fargo Bank' N'4" as

Trustee oJ'The Richard S. Truesdale CS Trust; Cretlit Sui,vse I'endingTntst (USA) 3, a Delau'ctre

s' I a I u I o t'y tru,s t (the "Truesdal e Liti gati on") ;

WHEREAS, on Octobe r 16,2009, with the Liquiclator's consetrt, AXA Eqtritable

conrmenced a <Ieclaratoly juclgrnent action regarding the Winston I'olicy by service of a writ of

surlnÌlons issued by the court, captiorred AxA Equítabte Ltfe Insurance com¡tany v' Peler C'

Ilitrlreth, Cortrt-Appoíntecl Liquidator o/'Noble ll'rusl Company; ll/ells' Fargo Bank' N'A'' as

,l,rusree ol'The lilorence B. ll/inston CS Trust; Credit Sui,s'se Lending'l'rusl (USA) 3, a Delqware

staIttIory lrust (The "Winston Litigation"); and
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WI{EREAS, the Pafiíes now desíre to resolve the Mclaughlin Litigation, the Ball

Litigation, the the , the Marshall litigation, the Reamer

Litigatio¡, the o'Reilly Litigation, the "fruesclale Litigation, and the winston Litigation

(collectively, the "Litigation") and any ancl alt disputes relatecl to tlle Policies (collectively,

including the Litigation, the "l)isputes"), to resolve AXA Equitable's involvenrent in the

Liquidation Proceeding and any and all claims that the Liquidatol and AXA Equitable may have

against each other therein, to buy their peace, and to avoid the attendant costs and expenses

associated with furthel litigation with one another, on the ternrs and oonditions hereinafler set

forth

NOW, TIIEREFORE, in consideration of the mutual covenants, promises, and warranties

set forth herein, i¡cluding the above recitals, all of which are an integralparl of this Agreement,

the Par1ies agree as f'ollows:

l. Entry of t¡e A¡rproval Order. V/ithin twenty-one (21) business days after the

latest of the execution ot'this Agreement by all the Parties and the execution of'the related

agreernent among the Liquidator, cledit suisse ancl wells Fargo concerning the Poficies (the

,,Noble Side Settlement"), ancl the execution of rhe Mutual Rclease and Undertaking (as

described below in Paragraph l0), by allparties thereto, the Liquidator shall file a motiorr (the

,,Motiou") in the Liquiclation Proceeding seeking entry of an order (proposed to the Court in a

form a¡rproved by the Liquidator and acceptable to AXA Equitable and rel'erred to helein as thc

"Appt'oval Orcler"): (1) approving thc settlement of the Disputes as set fofth in this Agreement;

(2) approving the Noble Side Settlernent (<lef.rned in Paragraph 10 below) including the lelated

Mutual Release and lJnclertaking; (3) granting relief frorn the Older Appointing Liquidator and

the Order Clarifoing Order Appointing Liquidator such that those policies defined below ill
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paragraph 5 of this Agreement as the Released Policies are releasect from and no longer subject

to the Liquidation pr.oceeclíng; (4) plovidíng fbl the Bar of claims clescribsd in Paragraph 25(c);

and (5) stating that "the New I-Iampshire Insurance Departrnent (the "NHID") sent AXA

Equitable a letter confirming thc encl of an NHID investigation into fìve of the seven Policies

that were financed by Credit Suisse. That letter was receivecl by AXA Equitable on May l6'

7012,and is attached to this order as Exhibit 1 and incorporated herein' under the law of'Nsw

Hampshire, the NI{lD retains regulato¡y jurisdiction over AXA Equitable and insurance

policies."

The Parties agree that the covelrants contained in this Agreement are expressly

conditioned upon the entry by the court in the l,iquidation Pr<lceeding of the Approval order'

which must not materially alter any of the ternrs of this Agreement, and which shall have

become linal and no longer subjcct to appeal, or in the event o1'au appeal' shall have been

alfirrnecl after all appeals therefrom have been exhausted ("Final").

2. Surrcnder of the Policics'

(a) Delivery of voirl Policy l)ocunrcnts. within ten (10) business days of

the Approval order.becomirrg Final, the Liquidator will transmit to AXA lìqtritable a signed

certilication, in the fonn attachecl as Exhibit 1, that he relinquishes all riglrts and interest in all

documents, copies and electl'onic reco¡ds geuerated or produced by or on behalf of AXA

liquitable and relating to those policies defìned below in Paraglaph 4 of this Agrecmclrt as the

Void Policies ("Void Policy Documents"), including the originalVoid Policies (the

,.ce[ti1Ìcation"). l he provision of the celtil=lcation shall be cjeemed a constructive tellder <¡f tlie
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Void policy Documents, aud shall be the surlender by the Liquidatot of tlie Void Policies as

confirmation that they are void ab initio'

However, nothíng i¡ this Paraglaph 2(a) shall preveut the Liquidator from utilizing any of

the Void policy Documents as evidence in the course of administering any clairn against the

liquidation estate in connection with a Void Policy, and the Liquidatof expressly reserves the

right to so utilize the Void policy Documents. Any such use by the L,iquidator ol'the void Policy

Docunrents will not impact the fact that tlie Void Policies have been surrendered and arevoid ab

inilio.

(b) Surrcnder of grc Void Poticies. Regardless of the degree to which the

Liquidator transmits the Void Policy Documents to AXA Equitable ancl/or provides the

Certilication to AXA Equitable, the Void Policies shall be deemed to be officially surrencleted

as sootl as the Settlernent Irunds (defined iri Paragraph 3 of this Agreernent) are paid to the

Liquidator as detailed in Paragraph 3 of this Agreen:ent'

3. Payrncnt of Settlement Fund.s by AXA trquitable' Within ten (10) business

days a11er.the Liquidator's delivery of the certification to AXA Equitable, but in any event no

latcr than twenty (20) days after the Approval Order beoorning F-inal, AXA Equitable shall wire

transfer to the Liquidator the amount of (the "settlenrent Funds") as a litigation

scttlement payment.

4. Cerfain policics Are Void Ab Inirío. Upon the Approval Order becoming b'inal,

as set forth in Paragraplr 1, tlre ¡ '1 
Ball Policy'

Mclaugl-rlin Policy, Stone Policy, Marshall Poìicy and Truesdaie Policy (collectively, the "Void
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policies,,), shall be deened to be void ab initto, At that time no indiviclual or entity shall have

any rights with respect to the Void Policies'

5. Relcase of Ccrtain Policics from the Liquidation Proceeding. Upon the

Approval Order becorning Final, the , the ' 
the Winston

Policy, the o,Reilly Policy, and the Rcamer Policy (collectivelY, the "lìeleased Polioies"), as

well as all agreements related to or in connection with the Released Policiss, including but not

límited to loan agreements and collateral assignments, shall be released from thc Liquidation

p.oceeding, and no longer subject to the Order Appointing Liquidator or the Order ClaLifying

Order Appointing Liquidator'

6. Rcsignation by Noble, 'l'he Liquidator shall, as to each of the Released Policies'

as part o[tìre motioll seeking the entry o1'the Approval order, seek the cotlt't's apploval of the

Liquidator: (1) aeting as trust protector for each of the trusts holding the Relea'sed Policies I'or

the limited purpose of designating new beneficiaries for each such trust, witli each such new

beneficiary t¡ust being identical in form and substance to that of the r:urrent beneficiary trust' in

the respective forms attached to the Mutual Release and Undertaking; and (2) irnrnediately

follou,i'g the designation by the L,iquiclator of new beneficiaries fol the trusts holding each oi'

the Released Policies, resigning as trust pt'otector fol each ol'the tt'usts currently holding the

Released Policies. So as to avoid any doubt, upon the Approval Order becoming lìinal' the

Liquridator.shall take those aotions set forth in items (1) and (2) inirnediately above as approved

by the Court. Once those actions have becn taken, the Liqr'ridator shall have no power to take

any action as to, to exercise any control over, or to receive any benefit associated with any ol'the
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Released Policies. The Liquidator's right to receíve the settlement F'unds as described in

Paragr:aplr 3 shall not be affected by this Paragraph 6'

7. AXA Equitable Release of ClaÍrns. For valuable consideration, the receipt and

sul,lìciency ol'which is hereby acknowledged, AXA Ecluitable, and each of its respective

predecessors, sqccessots, heirs, admi¡istrators, assigns, partners, offìcers' directors' employees'

agents, representatives, trustees, attorneys, affiliates and all affiliated companies' hereby

ilrevocably and unconditionally releases and forever discharges the Liquidalor' Noble and

Aegean, and each of their rcspective predecessors, sllccessors, hcirs, aclministrators' assigns'

paltners, officers, directors, employees, agents (except for Producers as deltned in Paragraph 12

below, the treatment of which is governed by Paragraph l2 below), replesentatives' tt'ustees'

attorneys, affiliates and all affiliated companies from any and all actions' causes of action' suits'

debts, líens, contracts, r'ights, agreen'Ients, obligations, promises, liabilities' claims' demands'

damages, controVet'sies, losses, costs, and expenses (including attorncys' lees ancl costs)' of any

natUre WhatSOevet', known or unknOwn, SUspected or unsuspeCted' asSerted or unasserted' fiXed

or contingent, which AXA Equitable ¡ow has, owns, þolds, or claims' al any time heretof'ore

had, ownecl, held, or clairned, oI may at any time in the future have, own, hold' or claim in

connecticln with, arising out ol; or in any way related to the subject matterof the Disputes and/or

the Policies

8. Rcleasc of clairns Against AXA Eqrritable. For valuable consideration' the

reoeipt zurd suffìcie'cy of which is hereby acknowledged,thc Liquicrator, orr behalf of Noble and

Aegezur, and each of their respective predecessors, successors, heirs, administl'atoLs' assigns'

parlners, olficet's, clirectot's, employees, agents, rept'esentatiVes, trustees' attorneys' affiliates and
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all aflÌliated companies, hereby irrevocably ancj uuconditionally ¡'eleasæ ancl forever discharges

AXz\ Equitable, and each of its respective predecessors, Successors, heirs, administrators'

aSsigns, partners, olficet's, clirectors, em¡rloyees, agents (other than "Producers," as defined in

lraragraph 12, the treatment of which is governed in accordanco with Paragraph I 1),

repfesentatives, trustees, attot'neys, affilíates and all aff,rliated companies fi'om any and all

actions, causes of action, suits, debts, liens, contracts, rights, agreements, obligations' promises'

liabilities, claimS, demands, damages, controversies,losses, costs, and expenses' including

attomeys' fees and costs of any nature Whatsoever, known or unknown, suspected or

unslrspected, fìxed o¡ contingent, which the Liquidator, Noble, or Aegean now have' own' hold'

or claim, at any time heretofore had, owned, hcld, or claimed, oI may at any time in the future

have, own, hold, o¡ claim in connection with, a¡ising out o[ or related to the Disputes and/or the

Policies

g. AXA Equitablc's rights as to Balcarres. AXA Equitable, and each of its

respectiVe pleclgcessors, successot'S, heirs, administrators, assigns, paftners' officers' directors'

employees, agcnts, representatives, trustees, attd attot'neys, hereby covcnants and agrees not to

bring any action or othel'wise asselt any claim whatsocver for recovety of any clairns against

Balcarles arising out of or related to any ol the Policies, except that AXA Equitable' and each of'

its respectivc predecessors, SucceSSors, heirs, administrators, assigns, partllers' otlicers'

directot's, employees, agents, leplesentatives, trustees, and attorneysshallretain any right it may

have to off-set any future commissíous payable to Baloarres regarding the Released Policies

against any debt for colnmissions received that Balcarres owes to AXil' Equitable'
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10. Liquidator, Noblc, and Aegcan's llclease of Third Partics wíth rvhiclt

Liquiclator Has Entcrecl Into ScÚtlement Agrccments conccrning thc Policics' The

Liquiclator, on behalf of Nobte ancl Aegean, shall, cotlcul'rently with the execution of this

Agree¡rent, enter into a settlement agreement (the "Noble Side SettlemeDt") with Credit Suisse

and Wells lìargo, as trtstee of each of the ' 
Marslrall

cS Trust, Winston CS Trust, O',iìeilly cs 'frust, Reamer cs Trust, and Truesdale cs Trust

(together, the ,,CS Trusts"). The effectiveness of fhis Agreement is expressly conditioned upon

the Noble Side Sctt.lement being approved by the Courl and becoming effective and binding

upon the Liquiclator, Noble ancl Aegean, on the one hand, and Cledit Suisse and Wells F-argo, as

trusteeofeachoftheCsTrusts,ontheother. TheNoblesidesettlementwill foreverrelease

the Liquidator, Noble, and/orAegean and Credit Suisse and Wells Iìargo, as trustee o1'each of

the CS Trusts, flom any liability or claim against each other in regard to the applicable Policies

(i.e., the Liquidator, Noble, and/or Aegean on the one haud and Credit Suisse and Wells Fargo'

as Trustee ol.each of the CS Trusts, on the other). The l-iquidator, Noble, and/ot'Aegean

represent and warrant that the release provicled to Credit Suisse alld Wells Fargo, as trustee of

each of the CS 'l'rusts, in the Noble Side Settlement will in substance provicle as follows:

1'he Licluidatol of Noble Trust Cornpany and Aegean Scotia Holdings, LLC on

behalf of Noble Trust Company and Aegean Scotia Holclings, LLC, herebY

relcases Credit Suisse Lending Trust (USA) 2, Credit S uisse Lending Tlust (USA)

3, and Wells Fargo Bank, N,4,, as tl'ustee of each of the tlie

the Clifton Marshall CS Trust, the Florence B. Winston

CS Trust, the Lawrence P. O'Reilly CS Trust 2, the Marilyn Reamer CS Tlust,

and the lìíchar.d S. Truesdale CS Trust, and their successols, heirs, assigns,

principals, agents, cnrPloYees, lnanagers , attorneys a¡rd beneficiaries from all

disputes, claims, debts, damages, controversies and causes ofaction of whatever

kind, asserted or un4sserted, known or unknown, accrued or unaccruecJ fronr the

beginning of time through the date this Agreement is

way to the Policies.
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The Liquidator, Noble, and/or Aegean fulther represent and warratlt that tlie release from Credit

Suisse and V/ells Fargo, as trustee of each of the CS Trusts in the Noble Side Settlement will in

substance provide as follows

Credit Suisse Lending Trust (USA) 2, Credit Sui sse Lending Trust (USA) 3, and

Wells F Bank, N.4., as trustee of each of the T
the CliftonMarshall CS Trust, the Florence B. Winston CS

Trust, the Lawrence P. O'ReillY CS Trust 2, the MarilYlr Reamer CS Trust, and

the Richard S, Truesdale CS Trust, hereby release the Liquidator of Noble Trust

Company and Aegean Scotia Holdings, LLC, Noble Trust ComPanY, and Aegean

Scotia Holdings, LLC, and their successors, ass igns, parent comPanies,

subsidiaries, affiliates, shareholders, ofTcers, directors, principals, agents,

employees, managers, tnetnbers, attorneys and beneficiaries fi'om all disPutes,

claims, debts, damages, controverstes and causes ofaction of whatever kind,

asseftecl or unasserted, known or unknown, accrued or unaccrued frorn the

beginning of time through the date this Agreement is execu tecl that relate in anY

way to the Policies.

The Noble side settlement shall also include a "Mutual Release and undertaking"

executed by credit Suisse, wells Ìiargo, as trustee of each of the cs -l'rusts, arid AXA Equitable'

which provides reciprocal releases concerning the Marshall Policy and Truesdale Policy

(collectively, the "credit suisse void Policies") as well as releases concerning the credit suisse

Void Policies by Credit Suisse and Wells Fargo, as trustee of each of the CS Trusts' in favor ol'

eaclr and ev€ry person or entity to wholn AXA Equitable has paid commission or other

compensation in regard to the credit suisse void Policies and all other individuals at'rd entities

(other than thc Liquidator, Noble, and/or Âegean), The Mutual Release and Urlderlaking must

also include reciprocal undertakings by Credit Suisse, Wells l?argo' as trustee of each of the CS

Trusts, arid AXA Equitable that they will not, based on inforuration known at the tirne of the

execution of the Mritual Release and undertakiug, seck rescission of or otherwise challenge the

vali<lity ol,any of the Released Policies ('or any leasorl' including brrt not lirnited to a lack of

insural¡le jnterest at the inception of any of those policies' A copy of the Mutual Release and

, the
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under.taking associatecl with the Noble Side settlement, which AXA Equitable represents is in

form and substance acceptable to .AXA Equitable, is attached as Exhibit 2 to this Agreement'

11. Liquidator, Noble, and Aegean's llights as to Other Entitics' 'l'he Liquidator'

on behalf of Noble and Acgean, and each of their respective predeoessors' Successot's' heirS'

adlninistratgrs, assigns, paÚners, oflicers, directot's, employees' agents' representatives' trustees'

attorneys, afflrÌiates and all affiliated companies, hereby covenants and agrees not to purcue any

action against any person or eptity (i¡cluding the Producers, as defined in Paragraph l2) not

released in this Agreement related to the subject matter of the Disputes ancl/or the Policies'

I{owever, if such pelsoll or entity asserts a claitn (whetirer legal or equitable' in any f'orrn or

manner) against the liquiclation estate or i¡r corurection with the Liquidation Proceeding' the

Liquiclator reserves the right to object to arrd defend against any such claim' The Liquidator

hereby covenants a¡d agrces tþat, in the course ofdefencling any claim asserted against the

liquidation estate by any such person ol entity, he will not assert any clairns seeking allÌrmative

r.elief against sucli person or cntity. Iror thc avoidance ol any cloubt' tlre purpose of this

pr.ovision is to ensure that AXA Equitabre is not subject to liabirity, whether third-party liability,

liability for indenrnification, or any othcr liability, as a result of any olairn brought by the

I.,iquidator

Notwithstanding the provisions of this Paragraph 11, the Liquidator shall retain any right

it has to plu.sue claims against Balcarres and/ol'colin Lindsey, but only to the extent nc¡t related

in any lnanner to the Policies, The Liquidator represents and warralts that it has ah'eady

procured juclgrlcnts against botli Balcarrcs ærcì Colin Lindsey' The Liquidator shall in uo event

pursue recovel.y from or through AXA Equitable in connection with the Liquiclator's 'judgments
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against Balcanes arrcl/or colin I.indsey. 'l'he Liquiclator acknowledges and agrees that AXA

Eqr,ritable alone is entitled to any commissions that come duc in the future to Balcarres in

connection with the Released policies up to and including the amount required to offset any debt

fol cotnmissions paid owed by Balcarres to AXA Equitable'

The Liquidator aglees, uporl request by AXA Equitable, to disclose copies of'any

documents and disclose any additional inforrnation acquired in clefense of or pursuit of the

actions described in this Paragraph I 1, to the extent that such disclosure is not prevented by the

attomey-client privilege, the attorney work-procluct privil ege' a confidentiality order or

undertaking , oÍ at:ry other applicable privilege'

L2. Rights in Rclation to thc Produccrs. AXA Equitable and each of its respective

predcceSSOrs, SuccesSors, lteirs, adrninistratOrs, aSsignS, partnels, OfficerS' direotorS' emplOyeeS'

agents, representatives, trustees, attorneys, affiliates and all affiliated companies' reserves the

right to institute any action or pulsue auy claims it might have against Steven Leisher' Seamus

O,Brien, Michael Greco, The Producers Gt'oup, GIobal Finarrcial, or'Ied Griffin (collectively'

the "Producers").

AXA Equitablc agrees, upon Iequest by the l.,iquidator, to disclose copies of any

documents and disclose any aclditional information acquiled in defense of or pursuit of the

¿rctions crescribecr i. this paragrapr-r 12,to theextent that such disclosure is not prevented by the

attomey-client privilege, the attorney work-prociurct privilege, a confidetrtiality order ol

undertaking, or any other applicatrle privilege'

13. Non-ltursuit of Actions. AXA Equitable covenantS ancl agrees' as material

consicleration for this Agree¡rent, that neither it ¡or its predecessols' sllccessors' heirs'
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adrninistrators, assigns, parlners, o11Ìcers, directors, employees, agents, representatives, trustees,

attomeys, alfirliates and all affiliated companies shall file nor otherwise pursue the Litigation and

instead shall take any action reasonably necessary to dismiss the Litigationwith prejudice.

14. AXA Equitable's Claims. AXA Equitable has the right to pursue any and all

claims it has against the Insurecls, with the exception of the Lnsureds uudcr the Clifton Marshall

policy and the Richard Tr.uesdalc Policy. In addition, AXA Equitablc has the right to pursue

any apd all clailns it has against the Producers as described in Paragraph 12 of this Agrecment'

15. Attorneys' Fces and Costs, The Parties expressly understand and agree that

other than as specilìcally set f'orth hercinabove, all attorneys' fees and any and all costs and

expenses related to the prosecution and defense of the Disputes shall be borne by the Patty that

incul.red such fees, costs, and expenses, and will not be rccovered by either Party frorn the other

Par1y.

16. No Admission of Liabilify. All of the claims and defenses impacted by this

Agreeme¡t are denied and conte.sted by each of'the Patlics, and nothing contained herein shall in

any waybs corrstrued as or co¡rstitute an admission of fault, liability, or responsibility on the

part of any of the parties. Each of the parlies denies liability and responsibility and is entering

into this Ag¡eement in order to buy the Party's peace and avoid further litigation with each other

and the costs and expenses associateci therewith, and in so doing, cach <lf the Partíes denies any

ancl all liabilíty a¡cl defenses and states that the settlement madc herein is entirely a

c0nlprolnlse.

17. Complctc Agrccnrcnt, This Agreernent and the exhibits to this Agreement

constitute the entire agreement between and among the PaÍies pertaiuing to the subject nratter
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contained in it, This Agreement supersecles all prior and contcmPolaneous representations and

understandings of the Parties, No supplement, modification, or amendment to this Agreement

shall be binding unless executed in a writing signed by all of the Parties, expressly stating that

modilication is intended

18. Confidentiality. This Agreement, the settlemcnt contained hereirr and the tertns

thereof shall be confidential except f"or'legal, regulatory aud accountíng purposes' Among other

things, AXA Equitable acknowledges tllat it will be necessary for the Liquidator to disclose this

Agreement wlien frling with the cor-u1 the Motion defined in Paragraph I of this Agreement and

seeking the Appr.oval order. 'fhe Liquidator has obtained an order establishing settlenrent

agreernent leview procedures, which ¡rcrmits the Agreement to be filed under seal as to the

Settlelnent Funds paid as consideration 1'or this Agreement, and conditions disclosure of the

amount of the Settlement Fu¡ds to compliance with the colrfidentiality obligations sct forth in

the order in connection with the hearing on the Motion' The Liquidator acknowleclges that

AXA Equitable rctains the right to put'sue damages against tbe Insureds and/or the Producers to

the extent set lbrth in this Agreetnent. AXA Equitable aglecs that, in any action to recover such

damages, it will disclose only lhe total amount of the settlenlent Funds'

It; íil an action by AXA ìjquitable to recover such damages and except as otherwise

described herein, or in any other legal or regulatofy aotion or proceeding' any person reqttests

that AXA Equitablc produce this Agreement, clisclose the ter¡ns ol'this Agreement' or file thís

Agreemeut with the cogrt, AXA Equitable agrees that, before producing or filing this

^r\gr.eement or disclosing any terms, ancl, in any event, within fivc (5) business days of receiving

notice of tlie request, AXA Ec¡uitable will: (i) provi<le written notice to the I'iquidator by
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facsirnile to the Liquidator and to the Liquiclator's counsel (the office of the Attofney General

of the State of New l-la¡rpsþire, Sheel'ran Phi¡¡ey Bass I Green, PA, and Drummond

Woodsum), aud cooperate with reasonable e{'forts by the Liquidator to prevent or limit such

<lisclosure, production or filing; a¡d (ii) request that a¡y disclosure or production of this

Agreement be subject to a confidentiality ol'der ancl any filirig of this Agreement be r¡ade under

seal. Similarly, should the Liquidator rer:eive a request from any persoll or entity' iu connection

with any legal or regulatoty action or proceeding (other than filing the Motioli or seeking the

Approval Orcler), that the Liquidatol produce this Agreement, disclose the terms o1'this

Agr.eemcut, or file this Agreement with the court, tlre Liquidator agrees that, before producing or

filing this Agreement or disclosing any terms of this Agreement in connection with any such

request, and, in any event,within frve (5) business days of receiving uotice of the request' the

Liquidator will: (i) provide written notice to AXA Equitable by iacsirnile to AXA Equitable's

connsel, Drinher Biddle & Reath LLp, ancl cooperate with reasonable et'lbrts by AXA Equitable

to prevent o¡ limit such disclosure, production or filing; and (ii) request that any disclosure or

productio¡ be subject to a confidentiality order and any filing of this Agreement be made under

seal.

lg. ILeprcsentati<¡n. The Parties represent, ackrrowledge, atrd wanant that they have

been lepresentecl in negotiations for, and in the preparation of, tliis Agreement by counscl of

their choosing. lfhe Parties represent ancl warrant that each has read tltis Agreernent or has had

it read or explainecl by counsel, that each understands and is fully aware of its contents and legal

el.ïÌ:ct, that each is voluntarily entering into this Agreement af'tel consultation with counsel' and

that the persons signing this Agrcernent have been duly authofized to do so'
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20, Auttrority, Each PaÍty represents ancl wan'ants to the other that it has the full

power, capacity, and ar"rthority to enter into this Ag¡eement (subject, as to the Liquidator' to the

A¡rproval Order bei¡g e¡tered), that neither of them has sold, assigned, or in any manller

transferred, any claims which either of them ever had against the other to any thírd party, and

that no other releases or settlcrnents are llecessaly fiorn any othet' person oI entity to release aud

discharge completely the other Pa¡ty f¡om the claims specified he¡ein'

21. Counterparts. This Agreernent rnay be signed in corrnterparts, and when cach

Par.ty has signed a¡cl delivered one such counterpatl or copy thereof, each counterpart or oopy

shall be dccmecl an original and, when taken togethcr with the other signed counterparts or

copies, shall constitute one íntegrated conttact, which shall be bi¡ding upon and efï'ective as to

all parties, Facsimile signatures of the Parties shall have the same effect as original signatures.

ZZ. Waiver of Brcach, No breaoh of any provision hereof can be waivecl except in

witing by the Party against whom enforcement of the waiver is sought' Waiver of one breach

of any provisíon hereof shall lrot be deemed to be a waiver of any other breach of the same or

any other provision hereof. Failure on the part of any Parly to complain of any act or làilure to

act of any other Party or to cleclare any other Party in defa'rlt hereunder, irrespective of how long

such failure continues, shall not constitute a waiver of the light o1'such Party hereunder'

ZJ. No prcsunrption Against DrafIer. The undersigned Parties have cooperated in

the dralting ancl prepat'ationof this Agreement. In any consfruction to be made o1'this

Agreenrent, rlo presulltption shall arise to any Party by virtue of participation in tlrc dlafting

hereof,
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24, Choice of Law ancl Venuc, This Agreernent shall be govemed and construed by

the substantive laws of the State of New Hampshire without regard to the choice ol'law rules of

New Harnpshire or of a:ry other jurisdiction, Venue of any action relating to this Agreement

shall be exclusive to the state ancl federal courts ]ocated in the State of New l{ampshire.

25. Noticc to lntcrested Partics'

(a) Upon the execution of this Agreement by all the Parlies, the execution of the

Noble Side Settlement, ancl the execution of the Mutual Release and Undeltaking, by all parties

thereto, the Liquidator shall seek an Order fiom the Court establishirlg notice and objection

pr.oceclures for.the hearing on the Motion and the ptoposed terms of this Agreement (to the

extent not protectecl by the seal of the court), Iloth the mofion seeking approval of the notice

and objection procedures and the notice and objectiotr procedures established rnust be

acceptable to AXA Equitable, Such nrotion shall seek approval of the mann€r of notice to be

given to each aud every individual or entity that has filed a proof of claim in the Liquidation .

proceeclings, or (to thc extent known by the LiquitJator) who tnay hold a claim agaínst Noble, or

whose name appears on Noble's books and records as being a creditor, or who is otherwise

known by the Liquidator,to assert any entitlement to any of the assets of the liquidation estde'

Thc Liquidator represents that he has used his best efforts to comply with the requirements of

NI{ RSA 395 to identify all persons or entities that nray be an interested party entitled to subrnit

a claim in tlie Liquidatio¡ Proceedings. Such motion shall also seek apploval o1'the plovision

of notice by publication in newspapers of general circulation in the home state of each insured

uncler the policies ancl the USA 1'oday, and such notice shall be acceptable to AXA Equitable.

The Liquidator shall publisli this notice on such teuns as approved by the Court'
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(b) The Liquidator shall provide notice to these persons or entities of the Motion, tlre

proposed ter'rs of this Agreement, the hearirrg date on the Motion, and the deadline and manner

for service of any objections to the Motion, on such tet'ms as are approved by the Court'

(.) The Approval order proposed by the Liquidatol to approve the Motion will call

for the establishment ol'a bar of claims concerning the nratters contemplated by this Agreement,

the policies, and any related agreements to the fullest extent of the Coutt's jurisdiction (the "Bar

ol, Claims,,). Tlie Bar of Claims shall be in the form set forth in Exhibit 3 to this Agreemeut,

and shall provide, in material part, as follows:

No person or errtity that is or ever was the insured, the owner or benefìciary of, the

lrolder of a beneficial interest in a trust that is the owner or beneficiary in, the premium

f,inancer of, or an investor in, any of the Policies, or who is or ever was an investor in Noble

Tr.ust Cornpany or Aegean Scotia Holdings, LLC (collectively "lnvestors") or who is or ever

was a creditor of Noble Tr.ust compu.y o, Aegean scotia l{oldings, LLC (collectively
,,Creditols,,) shall commence, file, or proSecute a suit, arbitration, or othel legal ploceediDg

itr any court or tribunal or before any ãrbitral body or panel, or assert any claim or cause of

action i1 any such prooeeding or foium, agai¡st AXA Equitable or any of its predecessors'

Successors, ursigrts, or affiliates, or againsttheil respective directors, officers' or employees

in their capaciliãs as such, that is in any manne' based ol-¡, Or seeks any remedy or rcliel'

relating to: (1) AXA ISquitable having enterecl into and complied with the settlernent

Agreement u'rá R"l"ure with the Liquiclator or any of the relatcd settlen'rent agreenrents

aud/or releases, (2) any such insursd, twner, benefrciary, investor or cleditot having either

(A) dealt or coniracted with the Liquidator, Noblc Trust Company, and/or Aegean Scotia

I{oldings, LLC, a:rd each of their respective predecessors' Successors' heirs' administrators'

clirectors, emPloYe ' attorneYs'

,î:î'rîÏi:;,t"""*: ï'l'î[?]
or.in r.ights to or a fiactional interest in a Policy or (C) been nanred or

or intendecl to have been named or designated, as a beneficiary of a

whether any such clesignation cver was, or wâs ever agreed or intend

Any ancl all olairns and causes of action h

against AXA lìquitable within the scope o

of the allegations, facts, law, theolies, or p

but not limited to claims f,'ol damages, cotlt

any Investor or. creditor and by any pelsoll who acquiled an intcrest in a Policy fionr or

tlrrough an Investor or Creditor, inciuding but not lin'rited to persons that are parties to this

proceeding a¡d all others wiro receive notice of this Otder or of this paragraph, whether such
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claims now exist or have accrtted oI may in the future exist or accl'ue' are hereby

exti.guished, dischalged, szrtisfiecl, ancl otherwise ttnenl'orceablc, all to the fullest extent of

the Coutt's juli scliction'

Notwit the preceding ver' uothing in this order

shall prevent a r fr.åm asserti to assert a claim against

the licluidation Courpany an l{oldings' LLC'

26. De¿rth of Insured. The Parlies agree that once this Agreement has been executed

by both Parties that the death of an Insurecl or any of thern shall not require AXA Equitable to

pay the death benefit on any of thc Policies except as otherwise provided in this Patagtaph26'

I1, following the death of an Insured or any of them, the Court in the Liquidation Proceeding

denies the entry of the Approval order, the Parties shall use theil best efI'or1s to achieve a new

settlement that will be approved by the Court. If, despite the best efforts of the Parties' they are

unsucces.sful, the Liquidator shall consent to the iiling of the Litigation with respect to the

policy or policies insurirrg the life of the deccased Insurecl or Insurecls so that AXA JJquitable

may seek a declaration of the validity of the applicable Policy or Policies' For the avoidance of

doubt, onoe thé Paúies execute this Agreement, AXA Equitable will not have to pay the death

benefit o1'any of the Policies bascd on the death of any of'the Insuleds t¡nlcss this Agreenrent is

not apploved by the court in the Liquidation Proceeding, the Palties' best efforts to aclrieve a

new settlement approved by the court fail, and the court determines in the Litigatíori that the

applicable Policy is valicl and enl'orceable'

ISIGNATURES TO lioLLOW ON NEXT PAGE]
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IN V/ITNESS WHEREO¡ì, each of the Parties has executed this Agreement as ot'the date

shown next to its signature'

4/sDated

Dated:

2013

2013

Eouitable Life Insurance
chãrles A. Marino

any

13v
tor cTitle: Execu eD

Glenn A. Perlow, Bank Commi ssioner of the State

of New HamPshire, as Liquidator of Noble Trust

Company and Aegean Holdings, LLC
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IN wITlIEss lvI{ERBoF, oach of the Parties hus sxecuted thís Agreemûrf as ofthe date

shorvn íoxt to its slgnature.

Dated: ,2013

2013

AXA Equitable Life Insuranco Corrrpany
By:
Title:

Olem A, Porlorv, Fank Conmls glOtlêr of tho Staro
ofNew T{çrmlrctrr'rr¡ á8 Liquidator of Noble Trwt

Holdiugs, LLCCompaqy an,i Aegean

Dated:

BEOÌt 9l4(t24.4
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Exhibit 1

Liquidator's Certification of Surrender

I, Glenn A, Perlow, as liquidator for Noble Trust Company and Aegean Scotia I-Ioldings,

LLC, hereby surrender all Void Po licy Documents, as defined ín that settlement agreement dated

by and between mysell; on the one hand, and AXA Equitable Life Itrsurance

Company, on the other hand, to AXA Equitable Life Insurance ConrpanY I certify that, in mY

capacity as successor liquidator for Noble Trust ComPanY and Aegean Scotia I-Ioldings, LLC, I

claim no lìlrther rights and interests in the Void Policy Documents, and acknow Iedge that the

policies to which they relate are hereby deemed voidab ínÍtio;'

Dated
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Exhibit 2
Mutual llclcasc nncl Unclcl'talcing
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Mutual Rctease arrd Ulrdcrtaking

WIIEREAS, AXA Equitable Life Insurance ComPanY ("

following life insurance policies:
(policy no. I 57 209 471) (the'

157 215 761) (the "Marshall Policy"); F lorence Winston (policY no.157 222 269) (the "Winston

Policy'); Larvrence O'Reilly (policy no. I 57 223 089) (the "O'ReíllY Policy"); Marilyn Reamer

(policy no. I 57 213 8 I 5) (the "Rearnel Po licy"); and Richard Truesdale þolicy no. 157 218 193)

(the "Truesdale Policy") (collectively, the "AXA I3quitable Policies "); and

WIIEREAS, the
'); and

WI{I]REAS, was issued to the (the

W¡JEI{EAS, the Marshall Policy was issued to the Clifton MaLshall CS Trust (the

"Marshall CS Trust"); and

wllEI{tiAS, the winston Policy u,as issued to the Ftorence B' Winston cs Trusf (the

"Winstort CS Trust"); and

WI{ERIIAS, the o'I{eilly Pof ic¡' t'ras issued to the Lawl'ence P' o'Reilly CS Trust 2 (the

"O'Reilly CS'I'rust"); and

WI-IEREAS, tlre Reamer Polioy was issued to'tlie Marilyn Reamer cs Trust (the

"Reamer CS'ì-rust"); and

WI{EIIE/I S, the 'fruesdale Policy vt'as issued to the Richard S' Truesdale CS 
.l'rust (the

"Truesdale CS Trrrst"); and

WIJERE^S, Vy'ells I3ank N.A. ("Wells Fargo") serves as trusfee of'eaclr ol'the

the Marshall CS Trtrst, the Winston CS Trust,

the O'Reilly CS Tnrst, thc Reamer C

Trusts"); and

S 'l'rust, and the Truesdale CS Trtrst (collectivefy, the "CS

WIIERIIAS, the Prcmiurns fbr, the

fìeamer Policl', a¡rd tlte iruesdale Polic st (USA) 2

under prelniurn fìnarrcing arrangements ctive

el'fective dates of those ¡rolícies; and

WIJEIìEAS, as parl oi'those prcttriunr financi ng afl'angentents, Credit Suisse Lcnding

Trust (USA) 2 received a.s col lateral an assignment ofall clainrs, ileges, rights, title

and interest ill, to and under the the , the Reanter Polic¡,,

and the'l'ruesdale Policy I'r'onr

no.157 20

u,as issued to the '(the'l

tlre

CS 'Iì'ust, and thc 'lì'r¡esclale CS 'f'rust, resPectively; and
the

11S,

the Reamer



WHEREAS, the prenrittlns fbr thc Mars

Policy were provided by Credit Suisse Lerrding

Lending TrLtst (USA) 2, "Credit Suisse") under

AXA Equitable ¡:rior to the respective eflbctive

WIIEREAS, as part of those prertiuttt fi
Trust (USA) 3 received as collateral an assig

a¡rd intet'est in, to and undel tlte Marshall Pol

fio¡n the Marshall CS'l'rust, the Winston CS Tr

WIJEREAS, the AXA Equitable Policies have been clairncd to be included within the

liquidation estate being adnrinistered by Ronald

Contpany and Aegean I{oldirrgs, LI-C pursttant

I-iquidator and a June I l, 200B OLder Clarifyiu
Liqttidali.on of Noble h'ust Com¡taz.y, Docket N
Me¡imack County, Nerv l{anrpihirä ¡ttre "Liquidatio' Proceedings"); and

WIIEREAS , AxlEquitable and Creclit Suisse have bee¡r and continue to be united in the

belief thatthe Rcleasec1 Poljcìes (as defined ¡erein) were notproperly includcd wíthin the

liquidation estate and,thc beliel'tùat the Released Policies at'e t'alid; and

WI-tllRE^S , AXAEquítable has, rvith tfie conselrt of the Liquíclalor and based rtpon the

allegations by the Liquidatorìhat the AXA Eqtritable Poticies nray lravc been invaliclly procurccl'

initiated cet'tailr actions by service of a writ of .r,ntons issued by the Superior'.C..ou't^o.f

Merrinrack County, N"w Hanrpshire, seeking judicial declarations as to the validity o1'the AXA

Equitable Policies (collectively, the "l,itigation"); and

ment agreelnent (the

Trucsdale PolicY
nd the|Il
the O'ReillY PolicY

Il no longer be

PPointing
enforceable subject

to the terms and conditions of tllose policies; and

wl.lERIlAS, Credit Suisse and thc Liquidator lrave reached a settlement agreenrettt

r.esolví¡g all clisputes bctween Credit St¡isse *O tl'," I-iquidator as to the AXA Equitable Policies

(fhe "Credit Suisse - Liquidator Agreemcrtt");

NOW, ]l{llRIlFORlJ, ibr ancl in consitl

<;ovenants, ternls and conditions set forth herein

receipt and suflicicncy of tvhich is hereby ackn

one hand, and Credit Suisse and Wells lìargo, a

hand, agree as follows:



l. AXA Equitable, on behalf of itself and each of its respective predecessors,

successot's, heirs, admínistrators, assigns, paftners, officers, direOtols, employees,

agonts, representatives, trustees, attorneys, affiliates and all allÌliated conrpanies,

hõreby irrevocably and unconditionally releases and forever discharges Credit

Suisse and Wells Fal.go, as trustee of each of the CS Trusts, attd their res¡rective

predecesso¡s, successol's, heirS, adrni¡ristrators, assigtts, partnet's, OffìcerS,

ãirectol's, entployees, agents, representatives, trustees, atlOrneyS, benefìciariCs,

parents, affiliates and all affìliated companies, and all persons acting by, througlr,

under, or ín concert wilh them, fì'onr any and all actions, causes of actiot't, suits,

debts, liens, contraot.s, rigþts, agrccnrents, oblígations, prolniscs, liabilitics,
clairus, denrandS, damages, COntroVerSiCS, losses, coSts, a¡rd expollSeS, inCluding

attorneys'fees and costs of any nature whatsoever', known or unknorvn, suspected

or unsuspected, fixed or contingent, which it now has, owns, holds, or clailns or at

any timcherctofbre þad, owned, held, or claimed, in connection with, arising out

of, or in any way related to the Void Policies, or any agrcelnettt lelated to or in

connection with the Void Policies, including but not lirnited to loan agreenrents

and collateral assignmelrts. It is ex¡:ressly understood that the releases set fofth irl

tliis paragraph only relate to the Void Poticies and any agreement related to ol in
connection u,ith the Void Policies, and do not extend to any other conduct of
Credit Suisse and/or Wells lrargo, as trustee of'each of the CS 'l'rusts.

2. Credít Suisse and Wells Fargo, as trustee of each of the CS Trusts, on

behalfol"thenrselves and each oftheir res¡rective predecessors, stlccessors, hcirs,

adtninistratot's, assigns, paftnel's, officers, directors, employees, agents,

representatíves, trustees, attorneys, bene{iciaries, parents, affifiates and all

afiìliated cornpanies, lrereby irrevocably and unconditionally relcase and lorever

discharge AXA Equitaþle, and its respective predecessors' successol's, heirs,

adnrinistrators, assigtrs, partnets, oflÌcers, directors, employees, agents,

re¡rresentatives, truJtees, attorneys, affiliates and all affiliated conrpanies, and all

p",'.o,ts Acting by, through, undet', or i¡r concert lvith it, as wcll as tlre producers

ând writing af"ntt o¡r each ol"tlre Void Policies, and any other individual or entity ,

to wtrich AXA Equitable paid any comrnissíons or compensation on or related to

any of fhe Void Poffcies, and any and all other individuals and entities (other than

tlrá Liquidator, Noble Trust Company, and/or Aegean l{oldirigs, LLC), from any

and allactiolrs, causes ol"action, suits, debts, licns, contracts, rights, agreements,

obligations, protnises, liabilities, clainrs, demands, damages, controversies, losse.s,

costi, and expel¡scs, including attorneys' fbes and costs of any nature whatsoever,

known or unknown, suspected or unsuspected, fixed or contingent, which they

now lravc, own, hold, ol- claim or at any'tinre lreretoforc had, orvned, held, or

clainre<J, in connection with, arising ot¡t ol; <lr in any rvay related lo the Void

Policies, or any agreernent related úo or in co¡rnection with the Void P<¡licies,

inctuding but not linlited to loan agreemerrts and collateral assígrrnlents. lt is

expressly u¡rderstood that the releases set folth in this paragraph only refate to the

Void Poiicies and any agreement I'elated to or in connection \v¡th the Void
Pof icies, and do not extend to any othcr conduct of AXA l3quitatrle.
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3. AXA Equitable, Credit Suísse and Wells Fargo, as trustee of each of the
CS lrusts, hereby expressly agree that the Released Policics, as well as all
agreemellls related to or in connecfion with the Released Policies, including but
not timíted fo loan agreements and collateral assignments, shatt be fully
enl'otceable according to their terrns, except as othelwise sef forth he rein.

4. AXA Equitable, on behalf of itself and eaclr of its respective predecessors,
successors, heirs, administrators, assigns, paftners, officers, dircctors, employees.
agents, representatives, trustees, attorneys, affiliates and all affiliated conrpanies,
hereby agrees and covenants to Credit Suisse and Wells Fargo, as trustee ol"eacl:
ol"the CS Trusts, and their respective ¡rredecessors, succcssors, heirs,
adnrinistiators, assigns, partners, officers, directors, enrployees, agcuts,
representat'i\/es, trustees, attorneys, afliliates and all affìliated companies, and all
persons acting by, through, under, or in co¡rcet with them, fhat it will not initiate
any action seeking to rescínd or otherwise challenging the validity of any
Released .Policy, or otherwise assert the pur¡:oted invalidity of any Released
Policy as a defense to arry claim, upon any basis, includirrg, but not limitecl to, a
lack of i¡rsurable interest at the inception of, or any fraud ol rnisreprcsentations
involved in the ¡rrocurement of the applioable Released Policy, other than fhose
bases explicitly stated in thc incontestability clause ollthc applicable Relcased
Policy.

5. Credit Suisse and Wells ì?argo, as trustee of each of the CS Trusts, on
behalf oilthemselvcs and each of their respcctive predecessors, successors, heirs,
ad¡ninist¡ators, assigns, partners, offcers, directors, ernployees, agents,
representatives, trustees, attoLneys, affìJiates and all affiliated companies, hcreby
agree and covenant to AXA Equitable, and its predecessors, successors, heirs,
administrators, assigns, paúners, offi cers, directors, employees, agents,
representatives, trustees, attorneys, affiliates and all al'filiated companies, and all
persons acting by, through, under, or in concert with it, that they rvlll not initíate
any aclion seeking fo rescind any Relcased Policy or otherwise seek to have any
srrch policy to be deter¡nined to be void, and they will not seekto obtain a retut'n
of prenriunt on any Released Policy, or ot'herwise assert the purported invalidity
of any Released Policy, upon any basis, including, but not limited to, a lack of
insu¡'able i¡rterest at the ínception o1; or an)/ lraud o¡.nrisrepresentations involved
in the procurcrne¡rt of the applicable Relea;^cd Policy, other than thosc bases
explioitly stated in the incontestability clause of the applicable Released Policy.

6. "fhis Mutual Release and UndeÍaking is ex¡rrcssly conditioned upon the
entry of oldels by the Court irr the l-iquiclation l)roccedings approvir:g (í) thc
AXA liqtritable - Líquidator scttle nrcnt agreenrent to which this Mutual Relcase
and Understanding is attached as an exhibit, and (ii) thc Credit Suisse -
Liquidator settlenrent agrcenrent, which orders shall have become fìnal and no
longer subject to ap¡:eals, or in the event of appeals, shall have been affirmed after
all appeals thercfronr have been cxhausted (the "Effective Date"),

4



7, Creclit Suisse shall coopcrate with the Liquidator as set I'orth in the Credit

Suissc - Liquidator Agreement to r..''t.tou" Noble Trust liom having any role witlr

respect to tlte owner oi beneficiary ol'any of the Released Policies. All of these

removals of the Liquidator strall be cornpleted lvithin ten (10) business days of the

Eflþctive Date,

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

pay to AXA Equitatle, rvith regard to each Released Policy, the amount of

þrén.riunr and oiher applicable costs indicated in the attached Anttex No, l. The

ättached Annex No, i 
'lists 

the minínrum arnount of prerniurn and other a¡rplicabìe

costs roquircd to ensurc that each respective Released Policy will remain in l'ull

force and effect through the date speóified in Annex I for each such policy. AXA

Equitable shall providã Credit Suiise an illustration fbr each Released Policy

wiì¡¡n ren days of AXA Equitable reoeiving the paynrent desoribed in this

paragraph fì'orr Cl'edit Stlisse for each Released Policy'

Further, within five (5) business

each Released Policy, AXA Equitable
applicable, wriften notice of the anrount

excess of the anrou¡rts set forth in the atl
ensure that each lespective Released Policy u,ilI rcmain in full.force and e1'1'ect

through a dare sixty (60) days afler the Effcctive Date. On or bcfole the thiúieth

day aifer the E1'feciiv" óate, Credit Suisse shall, wíth regard to each Released

Poiicy, pay to AXA Equitable the amount indicated on the notice provided by

AXA Equitablc.

g. AXA Equitable, on þehalf of itself and each of its respective predecessors,

successors, heiri, administrators, assigrts, partnet's, oflÌcers, directors, employees,

agents, representatives, trustces, atlotne¡'s, affiliates and all affiliated conrpanies'

hõreby ugi..., and covenants not to file or othcrwise pL¡rsue the Litigatiorr. Withirr

lO Uusinãss days of the Effbctíve Date, AXA l]quitatrle will take any action

reasonably necessary to disnriss the l,itigation with pre.iudicc'

10. 'fhis Agreenrenf rnay be executed in any nunrber of counterparts, each ol"

which shall beãn original, *ith tlt" same effect as if the signatures thereto and

hercto were upon the-sarne instrument. Faxed or email PDF signatures shall be

sufÍìcient to bind the siglring Party, lrut each Party shall proniptly fÛrnish to each

of the other Parlies an original sigrrature page.

ISIGNATUII.ES TO FOLLOW]

-5-



lN WITNESS WIJEREOF, each of the undcrsigned has executed this Agreenrent as of'

the date sltown next to its signature.

Dated

Dated:

Dated

Dated

Dated:

Dated:

4 /s 2013

2013

2013

2013

2013

20t3

Equ
Char

itable L nsurancc Company
les A. MarinoBy:

Titlc:

Credit Suisse l-ending Trust

By:

an

(IJSA) 2

Trust (USA) 3

D ief A

Title:

Crerlil suisse Lending
By
'Iitle:

Title:
By

Wells Fargo Bank NA,

Ilv:
Title:

Wells Fargo Bank NA, as trtlstee ol'the Clifton

Marshall CS l'rust
By:
Title:

-6-



JAltl, 18, 2013 1:0BP[l lt/TLLS FARGO N0, 7846 puP, 1 of8

IN ïVITNESS IVHEREOF, each of ths undersigrred has exeouted this Agreement as of the date

shown next to its signature.

Dated: 2013
AXA Equit¿ble Life Insr¡anæ Company

By:
Tirlç

Dated: Tgly:ßd-LL2ïL3 Credit Trust (USA) 2

By: Wells Fatgo
Trustee

NA, solely as Minnesota

Dated: 3

Dated: 2013

Dated ha-tqJt,zoL3

Dated: TiNØqJg 2013

Title:

Credit Suisse Lending Trust
By: Wells Fargo Bank' NA,
Trustee

Eriti !1, 9tarllaar:

Tifle:

Bank

II
Erih r.{. Cip,rtri.ar:

By

Title:

Byr
Title

w

R. Starltrcan

(usA) 3

solely as Minnesola

By

By:
/\sEì..':.¡irt \'

B NA,

rl t5.lus¡ ¡t

Mæshall CS Trust
i;" Eii:r 

'ì, 
îhir¡:a:¡Title: Ânot"'.i'ì r,rita p'u#Ëa''. . '_--

F-rih !1. l' tür'l¡li:a, I

NA, as trustee ofthe Clifton

1n8/20t3
01/18/2013 12: 14PM (GMT-07:00)



JAftl, 18,2013 l:0BPi\4 |rELLS FARGO

Dated:fu'os4¡ff2013

Dated: &u-tsr¡tf,,2013

Dated: T u,¡a.fJt, 2013

Dated:fru¿rv lY ,2013
æ_f_+.

N0, 7846 prP, 2 ofs

Wells as t¡ustee of the Florence B

trVinston CS
0tcil;',:.:,1

Title

lüells B NA, as trustee of the Lawrenoo

P,

By:
O'Reilly CS Trust 2

¡. ¡'¡6f6:ail

Title:

as Fustee of the Marilyn
Rcamer CS Trust

By: Ê¡tfr B.

Title:

as frustee of the Richard S.

Truesdale CS Tn¡st

By:

fln -,.t

Àq{ìi.'¡iftl Vr¡C,")

1/18/2013
01 /18/2013 1 2: 1 4PM (GMT-07 : 00)



Annex No. I

t57 213 815
157 223 089
157 222269
157 209 471
157 207 662

I
Florence nston

Reamer
Lawrence O'Reill

$14 .19.13.24
I l3 16.68 9.1 . r3

$37 I 09 t0.r6.13
$l 3.57 ,2.t35

1.85 5.21.13
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ÉlxhiÞit 3
Bar of CIaims

No person or entity that is or evef was the insured, the-owner or benefrcialy of' the

holder of a beneficial interest in a t¡gst that is tþe owner o¡ beneficiary in' the premium

linancer of, or an investor in, any of the Policies, ol who is ol ever was an investo1in Noble

T'rrrst Co'rp any orAeg"ur. Såotia Holdi.gs, LLC (collectively "lnvestol's") o. who is or ever

was a creclito' ol Noble Trust Comp*ty ot Aegean Scotia I'loldings' LLC (collectively

,,creditors,,) shall colllmellce, file, or prosec¡te a suit, arbitration, or other legal proceedi¡g

in any coul.t or tribunal or befor" any ãrbitral body or panel, or assert any claim or cattse of

action iu any such proceeding oI foium, against AXA Equitable or any of its predecessot's'

successors, assigns, or affiliaLs, or againsitheil respective directors, officers, ol employees

i¡r their capacities as such, that is in any manner based on' or seeks any rernedy or relief

relating to: 1t; AXA Equitable havirig

Agreement and Release with the Liquid
and/or releases, (2) any such insured, owner,

(A) dealt or contracted with the Liquidator

iloldings, I-LC, and each of their respective

assigns, partnets, o fficers, directors, ernploy e

affiliates and all afÍiliated conrpanies (collec

invested or agreed to invest in a Polioy, in a se

ol irl rights to or a fractional interest in a Poli

or intended to have been named or designat

ariy Investor or Creditor and by any perso

tlrrough an Investor or Creditor, including

¡rro""ãding and all others who receive notice of tliis order or ofthis paragraph, wlrethet'such

claims now exist or have accl'ued or may in the future exist or accrLle' ale hereby

cxtinguishecl, discharged, satisfied, and othetwise unenforceable, all to the fullest extent of

l'he Cour['s julisdiction.

Notwithstanding anything in the preceding y:arcgraph,howevet, nothing in this order

shall prevent any.Invesiãr * Cr"áitot fròm assetting o. continuing to assert a claim agai'st

the liquidatiotr estate of Noble'frust Company and Aegean Scotia I{oldings' LI-C'

l)l:.01/ 91,1624.4 -29 -




