
THE STATE OF NEW HAMPSHIRE

MERRIMACK, 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 RELEASE OF CLAIMS REGARDING PHL POLICIES

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, Credit Suisse Lending Trust (USA) 2,

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 PHL Policies 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 and state as

follows:

I In accordance with the Court's Order Establishing Settlement Agreement Review Procedures dated December 5,
2072, a redacted copy of the Settlement Agreement is attached hereto as Exhibit A. Parties wishing to review the
conhdential 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 identif,ing
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 Coult. All capitalized terms used herein
and not otherwise defined shall have the meanings ascribed in the Settlement Agreement.
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Background

l. In 2003, 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 "Banking 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 f,rling a Verified Petition for Liquidation (the "Liquidation Petition") in

this Court, seeking the appointment of a liquidator for Noble Trust pursuant to RSA 395:1, 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 I 1, 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 PHL Variable Insurance Company

2{s0r 89369 4}



("Phoenix"), as well as American National Life Insurance Company ("American National"),

AXA Equitable Life Insurance Company ("AXA"), and The Lincoln National Life Insurance

Company ("Lincoln"). Phoenix issued three (3) of these Credit Suisse-financed life insurance

policies, more particularly identified on Schedule A to the Settlement Agreement (collectively,

the "Phoenix Policies" or the "Policies"), which were issued of record respectively to certain

irrevocable trusts, as to which trusts Noble Trust served as trust protector and Wells Fargo served

as trustee. The premiums for the Policies were funded by Credit Suisse under written premium

financing arangements disclosed to Phoenix prior to the respective effective dates of the

Policies. In connection with those premium financing arrangements, Credit Suisse received as

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

the Policies, respectively.

6. The Liquidator has contended that the Policies are part of the liquidation estate

being administered by the Liquidator pursuant to the Liquidation Order. Credit Suisse and Wells

Fargo have asserted that the Policies were not properly included within the liquidation estate, and

that the Liquidator has no valid interest in the Phoenix Policies. Phoenix has made similar

assertions.

7. In conjunction with his negotiations with Phoenix 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 Phoenix Policies or any of the other policies that Credit Suisse

financed. Because Credit Suisse and Wells Fargo assert an interest in each of the policies that

Credit Suisse financed, a comprehensive settlement between the Liquidator and the insurers is

a
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not possible without also resolving the interests of Credit Suisse and Wells Fargo in such

policies.

8. The result of the Liquidator's negotiations with Phoenix, the other insurers and

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

each of the insurers, including Phoenix; (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 specif,rcally to the Credit Suisse-financed

policies issued by those insurers-including the Phoenix Policies that are the subject of the

Settlement Agreement.

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

Settlement Agreement. By a separate motion, the Liquidator seeks approval of his settlement

agreement with Phoenix relating to the Policies (the "Phoenix-Liquidator Settlement

Agreement"). Because the Settlement Agreement and the Phoenix-Liquidator Settlement

Agreement both concern the Phoenix Policies, these two agreements are necessarily intenelated;

the effectiveness ofeach being contingent upon the effectiveness ofthe 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

agreements by and between the Liquidator, American National, AXA, Lincoln National, 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.
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Summary of Settlement Agreement2

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

Policies shall be deemed surrendered, cancelled or otherwise terminated. Credit Suisse's and

Wells Fargo's interests in the Policies, together with all agreements relating to or in connection

with such policies (including without limitation the Collateral Assignments), shall be

unenforceable. Neither Credit Suisse nor Wells Fargo shall have any obligations to any person,

including without limitation to any third party, with respect to the Policies, including with

respect to the payment of any unpaid premiums that may have become due and payable on or

after February 11,2008. With the exception of the payments required under the Settlement

Agreement and under Credit Suisse's settlement agreement with Phoenix, neither Credit Suisse

nor'Wells Fargo shall seek to enforce the Policies or recover from any person, directly or

indirectly, any of the premiums f,rnanced in connection with the Policies or any obligations

arising from any documents or agreements executed in connection with such premiums, whether

pursuant to the loan agreements, the Collateral Assignments, or any other documents or

agreements, including any and all personal guarantees. Neither Credit Suisse nor Wells Fargo

shall have any further obligations to any person with respect to the Policies.

12. 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 Phoenix Policies. The

Liquidator and Credit Suisse fuither 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

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

Trust clients by AXA, Lincoln National or American National. Additionally, the Liquidator,

Credit Suisse and Wells Fargo and all third parties shall be barred from making or asserting any

claims against the Policies or against Credit Suisse or Wells Fargo.

13. Credit Suisse has paid a conf,rdential sum (the "Settlement Funds") into an escrow

account. Under the Settlement Agreement, within f,rve (5) business days of the Effective Date,

the Liquidator shall pay a confidential sum to an account designated by Credit Suisse. Upon the

Effective Date and Credit Suisse's receipt of settlement payments from the Liquidator and

Phoenix, Credit Suisse shall release the Settlement Funds from escrow and direct that they be

paid to an account designated by the Liquidator. The Liquidator will satisfy his payment

obligation under the Settlement Agreement with funds currently in his possession that were paid

by Phoenix pursuant to the Phoenix-Liquidator Settlement Agreement. The Court's approval of

the Settlement Agreement will be deemed to authorize these settlement payments.

14. 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 Phoenix-Liquidator Settlement Agreement ("Court

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

relating to the Policies, 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), such

approvals or orders have been affirmed after all appeals therefrom have been exhausted.

15. The Liquidator, Credit Suisse and V/ells Fargo believe the Settlement Agreement

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

insurers, and Credit Suisse and Wells 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 Phoenix-

Liquidator Settlement Agreement is an independent but integral part.

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

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

Liquidator's judgment, and that the settlements resolve the pending disputes between the

Liquidator, Phoenix and Credit Suisse/V/ells Fargo concerning the Policies on terms that are

advantageous to the liquidation of Noble Trust and Noble Trust creditors.

17. 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

18. 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:

attorneys for the Liquidator: (i) Office of the Attomey 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
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Professional Association, 1000 Elm Street, P.O. Box 3701,

Manchester, New Hampshire, 03 105 -370 1, Attn. : Christopher M.
Candon, Esq., fax: (603) 627-812I, 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 (212) 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;

(c) attorneys for Wells Fargo: K&L Gates, LLP, 1000 N. West Street,
Wilminglon, Delaware 19801, Attn.: Scott E. 'Waxman, Esq., fax:
(3 02) 4 I 6 -7 02 0, email : scott. waxm an@klgates. com ; and

(d) counsel of record in this proceeding (whose names and addresses

may be obtained from the Clerk's Office).

WHEREFORE, 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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June [, 20t3

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

0rlncr l¿,n h'nt

Peter C.L. Roth (NH Bar 14395)
Senior Assistant Attorney General
NEV/ HAMPSHIRE
DEPARTMENT OF JUSTICE
33 Capitol Street
Concord, N.H. 03301 -6397
(603) 2tr-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, CREDIT SUISSE LENDING TRUST
(USA) 2, AND CREDIT SUISSE
LENDING TRUST (USA) 3

By its attorneys,

RATH, YOUNG AND PI TELLI, P.C

Steven J Bar 13079)
Michael S. Lewis (NH Bar 16466)
I Capital Plaza
Concord, NH 03301
(603) 410-4345

ASSENTED TO:

WELLS FARGO BANK, NA

By its attorneys,

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

Christfulher M. Candon (NH B,ar 21243)
1000 Elm Street, P.O. Box 3701
Manchester, NH 03 105-3701
(603) 627-8r3e

-and-

DRUMMOND WOODSUM

tlm;il é,,^t-

fr,rau^r1,ù0,,* IW
Benja{nin E. Marcus Qtro hac vice)
84 Marginal'Way, Suite 600
Portland, ME 04101 -2480
(207) 772-re4t
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Jun. t , zût3

Respectfu lly snbrnitted,

GLÊ\IN A. PERI,O'W, BANK
COMMISSIONER OF TFIE STÂTE Oti
NEW IIAMFSI,{IRE. AS LIQUIDA.TOR
OF NOBI.E TRUSI] COMP,4NY

By his ¿ìttûrr:eys,

ANN M. RTCE,
DEPUTY A ITORNEY GËNËRAL

Petcr C.L" Roth ftfll Bar 14395)
Senír:r Assistant Attor:rey General
NHW HAMPSHIRE
D EP.A.RTMENT OF JUSTICE
33 Capitol Slreet
Corcorcl. N.H. ü330 1 -{t397
(603) 271-3679

S]IEEI}AN I,Í-IINq{EY BASS + GI{ËEN
PRO F'ESSIONAÍ" AS SOCIATTOh;

Cl-rristopher M. Canrìon tNH Bar ?1243)
1000 Elm Street. P.O. Box 3701

Manehester, Nl"I û3 I05-l70 I
(603) 627-813e

-and-

DITUMMOND WOODSUM

Be¡iarnin E" Marcus {prc herc vice)
84 Marginal Way, Suite 600
Portland, MIt 04101 -2484

L2A7) 772-1941

CREDIT SUïSSË SËCURITIÐS (US.A")

l-LC, CREDIT SUISSI; PREMIL]M
FINÂ,NCE LtC. CREDIT SUISSE
MANÀGËMHN"T LLC, CSI"'B

PITIVATE I]\¿SURá,NCE BROKERAGE
LLC. CREÐIT SLTÍSSË LENDING TRUST
(LJSA) 2, AND CRËÐIT SUISSE
LENDiNG TRUST (USÀ) 3

By its attorneys.

R/!TH. YOtìNfi AND PIGNATELLI, P.C.

Sterær J. Lauwcrs (NI;I Bar 13079]
Michael S. Lçrvis (NH Bar 16466)
I Capìtal Plaze
ConcÕrti, NI'l 03301
(603) 4r0-4345

ÂSSITNTBI} TÛ:

WEI.J,S I,-.A,RGü BANK. NA

E. Esq"

100û N. West Street
Wilmångton, DE 198CI1
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Joint Motion of Liquidator and Credit Suisse Assented To By
'Wells Fargo for Approval of Settlement Agreement and

Mutual Release of Claims Regarding PIil- Policies

E,XI{IBIT A

(Settlement Agreement)
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SE OF
PHL POLICIES

This Settlement Agleement and Mutual Release of Claims Regalding PHL Policies (the
,.Agreement") is made byãnd between Credit Suisse Securities (USA) LLC, Credit Suisse

premiuur Finance LLC, bredit Suisse Management LLC, CSFB Private Insurance Broket'age,

Credit Suisse Le¡ding Tr.ust (USA) 2, and Cledit Suisse Lending Trust (USA) 3 (collectively

"Credit Suisse"), Wells Fargo Bank, N.A. ("Wells Fargo"), and Glenn A' Perlow, New

Hampshir-e Bank Commissi,oner, in his capacity as liquidator of Noble Trust Cornpany ("NTC")

a'd Ãegean Scotia Holdings, LLC ("Aegèan") (the "Liquidator") (Credit Suisse, Wells Falgo,

ancl the Liquidator shall eaòh be referred to individually as a "Palty" and collectively as the

"Parties").

RECITALS:

WHEREAS, NTC was chaftered by the New Hampshire Banking Department as a New

Harnpshire non-depository trust company on September 11, 2003;

WHEREAS, various individual NTC clients established irrevocable tt'ttsts for the

p¡rposes of pr,rrchasing life insurance policies from PHL Variable Insurance Cornpany ("PHL"),

as to which trusts NTC served as trust plotectol and Wells Falgo served as trustee (the "Life

Insurance Trusts");

WHEREAS, the Life I¡surance Trusts each designated a separate trust as beneficiary, as

to which NTC served as trustee (the "Beneficiary Trusts");

V/HEREAS, NTC's pri¡cipal, Colin Linclsey, a licensed insurauce plodncer, directly or'

i¡dir-ectly receivecl producer commissions t'om PIJL in connectiou with the life insurance

policies that are the subject of this Agreernent;

WHEREAS, Cr.edit Suisse p¡ovided premium financing with respect to three (3) life

insur.a¡ce policies issued by PFIL on the lives of individual NTC clients, which policies are more

particularly identified on Sthedule A (the "PHL Policies"), ancl which are also the subject of a

separate settlement agreement between the Liquictator and PHL enteled into contemporaneously

with this Agreement (the "PHl-Liquidator Settlement Agreeuent");

WHEREAS, Cr-eclit Suisse also provicled premium financing with respect to ten (10)

other life insurance policies on the lives of individual NTC clients, as tnore particularly

iclentitìecl on Schedile A, which were issued by AXA Equitable Life Insurance company (the
,,AXA policies"), Amer.ican National Insurance Cornpany (the "Amefican National Policies"),

a.d Lincoln National Life Insulance Company (the "Lincoln National Policy"), and which are

not subject to this Agleement;

V/HEREAS, to secure the obligations of the Life Insurance Trusts under the hnancing

agreer¡ents, Cledit Suisse received, among other things, collateral assignments of interests in
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each of the pHL policies by way of collateral assignment agreements with the Life Insurance

Tru-sts (the "Coìlateral Assignments"), and certain limited guarantees executed by the grautors of

the Life Insurance Trusts (the "Gualantees");

WHEREAS, pHL issued InsureL's Consent and Acknowledgements consenting in each

case to the Collateral Assignments and agreeing to pay all amoufis due uncler the PHL Policies

to creclit suisse while the collatelal Assignrnents remained in effect;

V/HEREAS, dur-i¡g an examination of NTC in early 2008, the New Hampshile Banking

Department discorrered 
""ituin 

"irregularities," which led to the then Comrnissioner appointing a

Conservator.f'or NTC and the commencement of liquidation and other related proceedings in the

Merrimack County Superior Court on Februaly 8, 2008 (the "Court");

WHEREAS, on February B, the Court entered orders granting temporary and pleliminary

inj'nctive relief wit'h respect to ÑTC, its assets as claimed by the Liquidator', its creditors, and

othel relatecl matters;

WI-iEREAS, the Court appointed the then Cornmissioner as Liquidator onMarch27 '
200g, a¡d has ,ubsequerrtly appôinted his successors as Liquidator in accordance with applicable

law, each of whom hãs servedln such capacity since the dates of their respective appointments;

WiIEREAS, the Liquidator asserts numelous lights and claims with respect to the life

ilrsurance policies issued to or in comection with trusts relating to NTC and its clients (including

the pHL policies), i¡cluding legal and equitable challenges ancl remedies with respect to the

validity, extent, and prioritv orìn" clairni and interests asserted by Credit Suisse, V/ells Falgo

and other parlies; and that such policies should be liquidated for the benefit of NTC's estate and

its creditors;

WHEREAS, Cr.eclit Suisse and Wells Fargo do not agree that the PHL Policies constitute

the business or-pr.operty of the NTC estate or shoulci be subject to liquictation therein' and further

'rai'tain 
a¡cl assert that they engagecl in no fraudulent ol other wrongful conduct with lespect to

tlie PHL Policies;

WHEREAS, Creclit Strisse, Wells Falgo, ancl the Liquidatol entered.into a series of

tolling agr.eements with respect to the assertion of limitations and other sirnilar defenses and have

ogr".ã to-settle all claims and disputes with respect to the PHL Policies, and, as between the

Liquidator.ancl Creclit Suisse, all ôlairns not dirèctly relatecl to the AXA Policies, American

Naiional policies, a'd Lincoln National Policy, as set fortli i' this Agreement.

AGREBMENTS:

NOW, THEREFORE, in consicleration of the foregoing, the mutual prornises made

herein, and other good and valuable consicleration, the receipt and suff,rciency of which are

hereby acknowledged, the Parties agree as follows:
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with The Liquidatol acknowledges that
(attached hereto as Exhibit A)Credit Suisse is entering into a separate agreement with PIIL

concerning their lespective rights relating to the PHL Policies and all agreements relating to or'

entered in connection with the PHL policies. The parties further' acknowledge that the complete

execution of that agreement, to which the Liquidator is not a palty, shall constitute a condition

precedent to this Agreement becoming effective; provided, howevel, that the Liquiclator does not

adopt or endorse any ofthe factual
that such qualification by the Liqui
each other uncler this Agreement.

recitations or assertions in Exhib it A, and provided further

dator shall not affect the rights or obligations of the Parties to

Credit Suisse, Wells Fargo (in its capacity as trustee of the relevant Life Insurance Trusts), and

the Liquidator agree that Credit Suisse's and Wells Fargo's interests in the PHL Policies,

together with alfagreements relating to or in connection with such policies (including without

limitation the Collateral Assignments), shall be unenforceable. Neither Credit Suisse nor Wells

Far.go shall have any obligations to any person with respect to the PHL Policies, including with

respect to the paynent of any unpaicl premiums that may have become due and payable on or

aftel Febru ary 1 l, 2008.

Without lirniting the applicabitity of Section 2 of this Agreement, Credit Suisse and

Wells Fargo each agree that, with the exception of the payments lequired under this Agreement

and under Credit Srússe's settlement agreement with PHL, they will not seek to enforce the PHL

Policies ol recover from any person, directly or indirectly, any of the plemiums financed in

connection with the PIfL Policies ol any obligations arising from any documents or agreements

executed in connection with such premiums, whether pursuant to the loan agreements, the

Collatelal Assignments, or any other documents or agl'eements, including any and all personal

guarantees. Neithel C¡edit Suisse nor Wells Falgo shall have any further obligations with
respect to the PIIL Policies.

The Cout's approval of this Agreement shall be cleemecl to authot'ize all actions required

to be take¡ by this Agr.eement and the Parties' actions in entering into this Agreetnent' Neither

the Liquidator, no¡ Credit Suisse, nor Wells F-argo shall have or incur any liability to any persoll

or e¡tiiy with r.espect to any of the actions lequired to implement this Agleement or for having

entered into this Agreemeut.

The Order apploving this Agleernent shall explessly plovide that the PHL Policies shall

be sulrendered, canõålled or otherwise terminated, and shall bar any claims by any Party ol by

any third party against sr-rch policies or against Cleclit Suisse or Wells Fargo or any Affiliate of
Cledit Suisse or Wells Fargo.

2. Releases.

(a) S uidator The Liquidator, for himself and on behalf

of NTC and Aegean, and theil lespective pledecessors, beneficiaries, creditors, legal

lepresentatlves, successo rs and assigns (the "NTC Releasors"), release aud forever discharge

Cledit Suisse and its Aff,rliates, subsidiaries, tlustees, beneficiaries, shareholders, othel similar

parties, successors, assigns, partneLs, limited patlners, agents, and present and,former officet's,
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directors, employsss, representatives, and attorneys (collectively, the "Cleclit Suisse Released

Pafties") from (1) any aid all action or actions, cause or causes of action, suits, damages, setoffs,

claims, demancls, judgments, or executions, whether in contract, tort, or othelwise, whether

known or unknown, whether acc¡ued or un-accrued, and whether at law, by statute, o[ in equity,

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

Suisse Released Parties arising out of or lelating in any way to the PHL Policies and (2) any and

all other Claims which the NTC Releasots now have or ever had against the Credit Suisse

Releasecl Parties; p¡ovided, however, that the NTC Releasors do not, as part of this Release or

Agreement, release any Claims (a) relating directly to the AXA Policies, American National

Policies, or the Lincoln National Policy (collectively, the "Excluded Policies"), or the premiums,

financing arrangements or othel consideration paid or incurred in connection with any of the

Excludeã Policies, oL (b) that the AXA Policies, American National Policies, and Lincoln

National Policy and their proceeds (and any and all Claims relating directly thereto) constitute

property of the liquidation Estate. For purposes of this Section 2 (a) and (c) and the last sentence

of Section l, "Afñliate" of Cledit Suisse means Credit Suisse AG and its shareholders, afÍiliates,

subsidiaries, partnerships, successors, assigns, partners, limited paltners, agents, officers,

directors, 
"*ploy"es, 

representatives, and attolneys, in each case of any of the foregoing'

(b) Release of 'Wells Fargo by Liquidator. The NTC Releasors release ancl forever

discharge Wells Fargo and its affiliates, subsidiaries, trustees, beneficiaries, shareholdels, other

similar parties, successors, assigns, partners, limited partners, agents, and present and fomrer

officers, directors, employees, representatives, and attorneys (collectively, the "Wells Fargo

Released Parties") fi'om any and all Claims which the NTC Releasors now have or ever had

agai¡st the Wells Fargo Released Parlies arising out of or relating in any way to the PHL

Policies.

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

of Cledit Suisse's subsicliaries or affiliates, and fol its predecessors, beneficiaries, cleditors, legal

lepresentatives, successors and assigns (the "Credit Suisse Releasors"), t'eleases and forever

diicharges the Liquiclator, N'fC, Aegean and their successols, assigns, partneLs, limited partners,

agents, offrcers, directors, employees, replesentatives, and attomeys (collectively, the "NTC
Releasecl Parties") fi'om any ancl all Claims, which the Credit Suisse Releasors now has or ever

had agai¡st the NTC Releasecl Palties arising out of or relating to the PHL Policies, including but

not li¡ritecl to the right to assert any claim or receive any distribution fi'om NTC's or Aegean's

respective estates regarcling the PI-IL Policies, except as set forth herein, whethel relating to the

PHl-Liquidator Settle¡rent Agreement, the PHL Policies or otherwise; and (2) any and all other

Claims which the Creclit Suisse Releasors now have or ever had against the NTC Released

Parties; plovicled, however, that the Cledit Suisse Releasols clo not, as palt of this Release or

Agreement, release any Claims (a) relating directly to the AXA Policies, Lincoln National

Policy, or the American National Policies (collectively, the "Excluded Policies"), or the

pr.emiums, financing arrangements or other consideration paicl or incuued in comection with any

of the Excluded Policies, or (b) that the AXA Policies, Lincoln National Policy, ancl American

National Policies and their proceecls (and any and all Claims relating dilectly thereto) do not

constitute property of the licluidation estate.
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(d) Release of Liquidator by Wells Fargo. Wells Fargo, for itself and for its

predecessors, benefìciar-ies, creditors, legal lepresentatives, successols and assigns (the "'Wells

Fargo Releasors"), leleases and forevel dischalges the Liquidator, NTC, Aegean and their

.rr"ð"rrorr, assig¡s, paftners, limited partnels, agents, and present and former officers, directors,

employees, r"pr"r"ntatives, and attorneys (collectively, the "NTC Released Parties") from any

atrd ali Claims, whic¡ the V/ells Fargo Releasors now has ol evel had against the NTC Released

Parties arising out of or relating to the PHL Policies.

(e) Notwithsta¡ding the releases set out in paragraphs (a), (b), (c) and (d) of this Section

2, eachparty agrees that the other shall have the right to enfolce the tenns of tliis Agreement

against the othel Party.

.). Pavment bv Liouidator. Within five (5) business days of the Effective Date, as

defined Liquidator will pay to an account designated by Credit Suisse

dator represents that the funds which will be utilized to
the

the sum Liqui
satisfy this payment obligation are currently in its possession and were paid to it by PHL

pursuant to the PHl-Liquidator Settlement Agreement. The Coutt's approval of this Agreement

will be deemed to authorize the payment requirecl under this paragraph.

4. Payment by Credit Suisse. Upon complete execntion of this Agreement, Credit

Suisse shall pay the surn ofl(the "settler ent Funds") into an esclow account' Within

five (5) busiireis days after Credit Suisse has received the amounts due to it fi'om PHL under the

settlement agreement betweerr Credit Suisse and PHL, and from the Liquidator under paragraph

3 above, Credit Suisse will release thisl from escrow and dilect that it be paid to an

account designated by the Liquidator.

5 o This Agreernent shall

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

fully satisfiecl (the "Effective Date"):

(a) Court Appr-oval of the Agreement ancl its irnplementation by order on joint petition of
Credit Suisse, Wells Fotgo and the Liquidator, upon an order substantially in the forrn attached

hereto as Exhibit B, shall have occurrecl;

(b) Credit Suisse shall have entered into a separate settlement agreement with PIIL
subject ottly to the conclitions on effectiveness contained in that agreement (which conditions

shall incl¡de the execution and approval of this Agreement), which shall resolve all claims

between Credit Suisse and PFIL with respect to the PHL Policies on terms acceptable to Credit

Suisse; and

(c) Court Appr-oval of the PHl-Liquidator Settlement Agreement shall have occurred.

(d) For.pulposes of this Agreement, "Couft Apploval" shall be deemed to occur upon the

date that fhe oråer(s) approving this Agreement and the PHl-Liquidator Agreenent in the

Liquidation pr.oceeding rhull b."ome final and no longel subject to appeal, or in the event of an

appeal shall have been affirmed after all appeals thelefiom have been exhausted-
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6. Representations and Warranties. Each Party represents and warlants to the other

that: (a) it is the holder of all clairns, rights and obligations released hereunder; (b) none of such

claims, rights ol obligations, 01'any interest therein has been transfened by such party; (c) it has

all necessary authority to execute this Agreement (subject, as to the Liquidator, to Couú
approval); (d) upon the Agreement being executed and delivered, and upon Court Approval
being obtained and the conditio¡s set forlh helein otherwise satisfied, it will constitute the legally

binding obligation of such Pafty, enforceable against such Party in accordance with its terms;

a¡d (e) it has not reliecl upon any statement, representation ol promise, olal or written, of any

other Party to this Agreement except as explessly set folth herein. The Liquidator further

represents and warrants that he is entering into this Agreement on behalf of himself and in his

capacity as the legal representative of NTC and Aegean and any pledecessors, successors and

assigns of NTC and Aegean in accordance with the provisions of RSA 395:9, and that (subject to

Courl Approval) the Liquidator has all necessary legal authority to execute and perform this

Agreement on behalf of NTC and Aegean and any predecessors, successors and assigns of NTC

and Aegean.

This Agreement is intended solely to expeditiously7. I SSI

resolve the matters add¡essed herein, and it shall not be construed as an adrnission by any Party

to this Agleement, or its heits, assigns, successors, representatives, agents, ofÏcels, dilectors, or

shaleholders, of the validity of the claims of any other Party to this Agleement.

8. Binding Efftct. This Agreement, and all covenants and releases set forth herein,

shall be binding upon and shall inure to the benefit of the respective Parties hereto, their legal

successol's, heirs, assigns, parlners, representatives, agents, attorneys, officers, directols and

shaleholders, as the case may be.

9. Entire Agreement. This Agleement constitutes the complete understancling

between the Parties and supersedes any and all prior agreements, promises, or inducements, no

matter what folm, concerning its subject mattel. No promises or agreements made subsequent to

the execution of this Agreernent by the Parlies shall be binding ttnless reduced to writing and

signed by autholizecl representatives of all Parties. Each Parly lepresents that it has carefully

read ancl fully uncler-stands all of tlie provisions of this Agt'eement, that it has been given the

opportunity to fully cliscuss the contents of this Agreemeut with independent counsel of its

choice ancl has clone so, and that by executing this Agreement, each Party relies entirely on its

own judgmeltt ancl the aclvice of its respective counsel and not upon any representation,

statel¡ent ol promise, not olhelwise set forth or described in this Agreement, of any of the other

Pafties, their attorneys ot'othel individual or entity, and that it is voluntarily and withotlt duress

entering into this Agreement.

10. Interpretation. The language of all parts of the Agreement shall in all cases be

construed as a whole according to its fair meaning and not strictly construed for or against any

Party. The Palties agree tliat this Agreement shall be deemed to have been jointly drafted for
plrrposes of applying any lules of construction.
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I L Counterpafts. This Agreement may be executed in one or more counterparts and

by the parties heleto on separate counterpafts, and each of such counterparts shall be considered

an original docurnent, but all of such counterpafis together shall constitute one and the same

Agleement.
[S i gna tur e Page s fo ll owJ
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In Witness Whoreo$ the Parties, havrng rcad the foregoing Settlement Agreemetrt and Mufual
Reìease oiClaints Regading Plrl Polities and knowing ñro un¿*r*tanrtíng its content, have
cxecuted the same as of the date indloaterl.

Glenn A..Pcrlow, New Hampshire Bank Cornmissiouçr., in hls capacity a^r J,iquidator ofNoble
Holdings LLC.Ttust

By:

Date;

Crcdít Suisse Lendrng Trust (USA) 2

Cre<lít Suisss Lending Trust (USA) 3

Datc:

By:

By:

By:

Date:

Creclit Su(sse Scouritícs (USA) LLC

Date:

Credit Suisse Prenrium Firlance LLC

By:

B

Date:



ir/AR,22,2013 9:lO,qM I¡/TLLS FAR(jO l.i0.790i P, 1

In'Witness Whcreof, the Parties, having read. the foregoing Settlcmenf Ageement snd Munral
Rcleæe of Claims Regarding PBt, Policics and knowíng and understaudfttg its content, bave
e,fecwed ùe snme as of the date inaicated,

Glenn A. Perlow, New Hanrpshirc Bânk Comqtissioner, in hir capacity ar Liquidatur of Noble
Tlrrst Companyerd Aegean Scotia Holdings LLC.

By:

Date;

C\edit Suisse l-endius
u/< llt Fer¿a þq-¿1

Trust IUSA) 2
Ç rt.Þ s"'t<t7 as &tr ulrt< s ¿? '¡ru¡'/c'e rt'l

ErlkFl. Starkman
Vice Pres¡dent

tl'

? I , Þ ly a5 /z ¡ trt t','t. ¿ ë4' 
'-t 

* 
\:,

Eril< F.Staßmen
Assìslant Vice Pres¡dent

Di¡ector

Daæ: 3 -72 * t'<

Cr€dit
ut4

By:

By:

lts îl¿
^/.

D¡te¡ a -')7 -t?

Credit Suisse

By:
Matias

uc

lrrl,Date:

CreditSuisse Èemium LLC

By:
Papir, Vice President

s /wr 1,9DatÊ:

I

03/22/2013 10: 174]'l (GMï-05 : 00)



tvlAR, 22, 2013 9:1 IAM WELLs FARGO

Cþedit Suisse Management U.C

N0.7907 P, 2

By:

Daæ:

CSEBhivatc

By:
((.-

1 >s I t\Date:

WellsFarp BBnk, Ná-, as trustÆe for The Ronald
CS Trust, srd CS Trust

By:

Date: 3- 7 )-t?

'Wells Fargo

By:

Date: r-7)1 ?

Kauffrnunts Tnrst, The Harr6N- Nicklaus

Erík R. Starkrnan

¡'rt

Vice President

f

Erlk F. Stârkmen
Více Prse.icent

9
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SCHEDULE A

Financed Policies

1. PHL Policies

(a) the Policy issued by PIìL Variable, Policy Nurnber 97522639;
(b) the Ronald Kaufman Policy issued by PHL Valiable, Policy Number 97521867; and

(c) the Harly Nicklaus Policy issued by PHL Variable, Policy Number' 91522837.

2. AXA Policies

(a) the Policy issued by AXA, Policy Number 157207662;
(b) the Policy issued by AXA, Policy Number 157209471;
(c) the Marilyn Reamer Policy issuecl by AXA, Policy Nurnber 157213815;
(d) the Florence Winston Policy issued by AXA, Policy Nunber 151222269;
(e) tlre Lawence O'Reilly Policy issued by AXA, Policy Number' 157223089.
(f) the Richalcl Truesdale Policy issued by AXA, Policy Number 157218193; and

(g) tlre Clifton Malshall Policy issued by AXA, Policy Number 157215761.

3. American National Policies

(a) the Charles Reeder Policy issued by Arnelican National, Policy Number U0590606; and

(b) the Joseph Collie Policy issued by American National, Policy Number U0590469.

4. Lincoln National Policy

(a) tlre Ronalcl Robinson Policy issued by Lincoln National, Policy Nurnber JJ7013496



Settlement Agreement and Mutual Release of
Claims Regarding PI IL Policies

EXITIBIT A

(Mutual Release and Undertaking)

{s02r4404_r }



SETTLEMENT AGREEMENT A}[D RELEASD

The following SettlementAgreement and Release (the "Agreement") is made and entered

into as of January 7, 2013 (the "Ef[ective Date") by and among PIIL Variable Insurance

Compauy ("P1IL'), the Credit Suisse Lending Trust (USA) 2 and Credit Suisse Lending Trust 3

(collectively, "Credit Suisse"), and Ths Ronald P. Kauffman CS T¡ust (the "Kauffrnan Trust'),

The Harry N. Nicklaus CS Trust (tåe "Nicklaus Trust"), and (th"'I

ll), o:r behalf of which trVelts Fargo Bank, National Association ('Wells Fargo') serves as

trustee a¡d regardìng the following tluee life insurance policies: (a) PHL policy nurnber

97521867 insuring Ronald Kauffrnan (the "Kauffrnan Policy"); (b) PHL policy number

97522837 ins¡ring Hurry Nicklaus (the "Nicklaus Policy''); and (c) the PHL policy number

97522639 insuring (the ' ') (collectively, the '?olicies"). PHL, Credit

Suisse, and Wells Fargo as frustee of the Kauffinan Tnst, Nicklaus Trust, aud , âs

parties to this Agreement are collectively referred to herein as tire "Partics". Any of the Parties

are individually referred to as a "ParLy".

A. WHEREAS, the Kaufûnan Policy was issued by PHL to the Kauffiran'Irust;

B. WHEREAS, the Nicklaus Policy was issued by PHL to the Ñcldaus Trust;

C. WIIBREAS, thc was issued by PI1L to the

D. WIIEREAS, 'Wells Fargo serves as Trustee of the Kaut-fman Trust, tbe Nicklaus

Trust, and fhe (coilectively, the "Trusts");

E. WHEREAS, Noble Trust Company acted as Tn¡st Protector of each of the Trusts;

F. WI-IEREAS, the fundirig for the premiums for the Kauffman Policy, Nicklaus

policy, aud was provided by Credit Suisse underpremium financing arrangements;
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G, WI{EREAS, Credi1 Suisse asserted a collateral. assignment against all claims,

options, privileges, rights, title and interest in, to and under the Kauffi¡an Polic¡ Nicklaus

Policy, and , respectivelY;

H. WHEREAS, Ronald A. Wilbur, Bank Commissioner of the State of New

Hampshire, as Liquidator of Noble Trust Company (the "Liquidator") contends that the Policies

are or may be part of the liquidation estate (the "Liquidation Estate") being admiuistered by the

Liquiclator pursr:ant to a March 30,2008 Order Appointing Liquidator and a Junc 17,2008 Order

Clarifying Orcle¡ Appointing Liquidator issued in fit re Lìc¡uidatíon of Noble Trzsl Company,

Docket No. 08-E-0053 by the Superior Court of Mcrnmack Counly, New Hampshire (the

"Liquidation Proceedings');

I. WHEREAS, PHL and the Liquidator have reached a seftlement agreemelt dated

J;¡¡¡e24,2010 resolving, among other things, all disputes between the PI-IL and the Liquidator as

to the Policies (the'?I{L-Liquidator Agreeneutz') , a copy of which is attached as ExhibitA;

J. WHEREAS, Credit Suisse and the Liquidator have reached a settlernent agreerneut

resolving all disputes betwoen Credit Suisse and the Liquidator as to the Policies (the "Credit

Suisse-Liquidator Agreement''), a copy of which is attached as ExhibitB;

K. WHEREAS, to avoicl furfher lilìgation and to minimize the costs and expenses in

regard. thereto, and without any adrnission by any of the Parties as to any wrongdoing or liabilify

o¡ the lack of any wrongdoing or liability, the Parties wish to resolve all disputes arising out of

fhe Policies as set forth beiow.

NOW, TI-IEREFOR-8, for and in consideration of the foregoing recitals, and the mutual

covenants, terms and conditions set forth herein, and ot'her good and valuable consideration, the

receípt and sufficiency of which is hereby acknowledged and confessed, the Parties agree as

follows:
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1. Conditions of This Agreernent is expressly conditioued upon both

(a) the eutry of an order by the Court in the Lþidation Proceedings approving the Credit Suisse-

Liquidator Agreement, as more fllly set forth in that agreornent; and (b) the occllrience of the

Court Approval as such is defiued witllin the PHl-Liquidator Agreement (the "Court

Approvaf).

2. No Objections. Credit Suisse agreos fhat it will not object to the PHl-Liquidator

Agreement, will not object to the Liquidator's inclusion of the Policies within the Liquidation

Estate, and will not object to the Coufi Approval of the PHl-Liquidator Agreernent. PHL agrees

that it will not object to the Credit Suisse-Liquidator Agreement and will not object to the

Court's entry of.an order in the Liquidation P¡oceedings approving tJre Credit Suisse-Liquidator

Agreement

3. Invalidaiion of Policies- The Pariies acknowledge and agree that, pursuant to thc

PHl-Liquidator Agreement, the Policies shall be deemed to be surrendered, canceled or

oúlrerwise tennilaled, and of no furthcr force or efFect. The Parties further agree tTtat in the event

of the death of any insu¡ed under any Policy prior to the occun'ence of the Court Approval of the

PHl-Liquidator Agreemen! no claim shall be subrnitted to PHL and no death benefits shall be

payable under such Policy. However, the Partics reserve all of their respective rights under the

Policies, including with respect to death claims, in the event that the Court in the Liquidation

Proceedings denies approval of either the PHl-Liquidator Agreemeut or Credit Suisse-

Liquidator Agreement.

4. laymenfs. The Parties hereby agree that PHL shall make a single lump sum

payment to Credit Suisse ir the amount of (the "PHL Paymenf'), which shall be

rnade wifÍin tcn (10) business days from the later of (a) the occr¡rrence of the CourtApproval in

accordance with the terms of the PHl-Liquidator Agreement or (b) the date Cl'edit Suisse
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provides PIJL with wntten wire insfructions. PHL shall not be obligated 1o mako any fi:rther

paymerú to any person or entify rclating to the Policies for any reason, The Parties aclinowledge

làat, pursuant fo the Credit-Suis se Liquidator Agreement, the Liquidator must rnake a single

lunrp payrnent to Credit Suisse in the aniounf of (the "Liquidator Pa¡rmenf). The

Lìquidator Paynrent will be made from flmds received from PHL and held by the Liquidator

pursuant to paragrap\ 6 of the PHl-LiquidatorAgreenrent.

5. Dismissal of Appeal. Credit Suisse agrees that, within five (5) business days

from the receipt of the later of (a) the PHL Payment or (b) the Liquidator Pa¡mrent, it shall

disrniss with prejudice the appeal pending in the United States Court of Appeals for the First

Circuit, docket number ll-2097.

6. Release Bv PHL. PIJL, on behalf of itself and each of its respective

predecessors, successors, heirs, administrators, assigns, partners, officets, directors, cmployces,

'agents, representatives, tTustees, atfomeys, affiliates and all affiliated companies, hereby

irrevocably and unconditionally releases and forever discbarges C¡edit Suisse and Wells Fargo,

âs trustee of each of the Trusts, and thcir respective predecessors, successots, heirs,

administrators, assigns, partners, officers, directors, employees, ageuts, reprcsentatives, trustecs,

attorneys, benefÏciaries, parents, affiliates and allaffiliated companies, and all persons acting by,

through, under, or in concelt with them, ûom any and all actions, causes of action, suits, debts,

liens, confracts, rights, agreements, obligations, prorrrises, liabilities, clairns, denands, damages,

controversies, losses, costs, arrd expenses, including attomeys' fees and costs'of any nahtre

whatsoever, l¡rown or unknown, suspected ol unsuspected, fixed or contingent, which it now

has, owns, holds, or clainrs àr at any time heretofore had, owned, held, or claimed, in corurection

with, arising out o{ or in anv way related to the Policies, or any agreement related to or in

connection with the Policies, includilg but not limited to loan agreements and collateral
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assigrunents. For puqposes of this Section 6, *l;fflliate" nroans Credit Suisse AG and its

shareholders, affiliates, subsidíaries, partnersLips, succossors, assigns, partners, limited parfners,

agents, officers, directors, employees, representafives, arrd aftomeys, in each case of any of the

foregoing.

7. Release bv Credit Suisse and Wells Fargo. Credit Suisse and 'Wells Fargo, as

trustee of each of the Trusts, on behaif of themselves and each of their respective predecessors,

successors, heirs, administrators, assigns, partners, officels, directors, employees, agents,

representatives, trustees, attorueys, beneficiaries, parents, affiliates and all affiliated compauies,

hereby irrevocably and unconditionally release and forever díscharge PHL, and its respective

prcdeccssots, successors, heirs, administrators, assigns, partners, officers, directors, employees,

agents, representatives, trustees, attorneys , affúiafes and all affiliated compalies, and all persons

acting by, tlrrough, unde¡ or in concert with it, as well as the producers and writing agents on

each of the polícies, and any other individual or entily to which PHL paid any commissious or

conrpensation on or related to any of tho Policies, the insureds r¡nder the Policies and their

. families, and any and all other individuals and entities (other than the Liquidator, Noble Trust

Conrpany, and./or- Aegean Holclings, LLC), û'om any aud all actions, causes of action, suits,

debts, liens, contracts, rights, âgreenents, obligations, prontises, liabilities, claims, demands,

damages, controversies, losses, costs, and expenses, including attorneys' fees and costs of any

nature whatsoeVer, known - ..ko,. olo: suspected or nnsuspected, fixed or contingent, which

they now have, owr, hold, or claim or at any time heretofore had, owned, held, or clairned in

connection with, arising out of, or in auy way related to the Policies, or any agteement related to

or in connecúion with the policies, inoluding but not limited to loan agreements and collateral

^^^:*.*^,.+-c¿ùò¡éurrv¡¡Lù.
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8. Enforcement of Asreement Nolwithsfanding fhe releases se[ out in Sections 6

andT,each pafy agtees that the other shall have the right to enforce the te¡ms of this Agteement

against the other PartY.

g. Limitatiqn of Agreement. Tire Parties agree that this Agreemeût applies ody to

the policies. The Parties represen! aglee and aclorowledge that this Agreement does not relate

to, and shall have no effect on, any life insu¡ance policies issued by PHL or iis affiliates

(including but not limited to phoenix Life Insulance Cornpany) other than the Policies. The

parties represen! agree and acknowledge that this Agreemont does not constitute a waiver o¡

release by any of them of any clairn or defense tbat any Parly may have related to any life

insurance policy, other than as set forth hercin relating to the Policies.

10. No Admissions. The Parties undeTstand and agree that this Agreement ís entered

into solely to sottle disputed claims and to avoid further costs in connection rvith the claims; and

it is ñot an aclmission of any liabÍlity, wrongdoing, or misreptesent¿tion o¡r the part of any Parly

or that any Parby perfonnecl or failed to perform aîy actin violation of any law, regulation or the

rights of any Party whatsoevor, or that the claims asserted in tlle Lawsuits are valíd'

l l. Entire Agfeelnent and Governinq Law. This Agreement constihltes the entirc

agree¡1ent befween PHL, ou the one hand, and Credit Suisse and the Trusts, on the other hand,

and supersedes, uullifies, caucels and discharges all prior agreements, whether written ot oral,

conceruing the subject tnaller hereof befween PIIL, on the one hand, and Credit Suisse and the

Trusts, on the other hanrl. This Agreement shall be governed and construed in accordance with

the laws of the State of New Hampshire applicable to agreements made and to be wholly

performecl within that state, without regard to its conflicts of law provisions or fhe conflict of law

nrnr¡icinrrc ^f en.-, irrrrsdiction flal would cause the aoplication of any law other fhan that of the
lJ¡ V V rù¡v¡¡Ù \ra uuJ J lã

state of New Harnpshire.
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72. Binding. Authorized. Voluntarv and Knowinq Agreernent. Each Par(y hereto

i'epre.sents and warrants that this Agreement constitutes such Party's legal, valid and binding

obligation, enforceable against such Party, and its tnernbers, officers, directors, employees,

agents, successors, assigns and beneficiaries, in accordance with its terms. Each of the

¡¡¡¿s¡signed who executes this Agreenrent on behalf of an entity represents and warrants that

such undersigned is fully authori zed to so act on that enúity's behalf, Each Parfy acknowledges

that it enters into this Agreement voluntarily, following consultalion with such Party's own legal

counsel.

13. Dafling. Tlre tenns and language of this Agreement arc the result of

negotiations befween the Parties and their respective counsel, who have cooperated in its drafting

and preparation, There shall be no presumftion that any arnbiguities in this Agreemeut.should

lre resolved againsÍ any Pariy.

14. Headilgs. I{eadings in this Agreement are inch¡ded for convenience of refeience

only, and shall not constitutc a part of fhis Agreement for any other purpose, nor affect its

constmction or interpretation in any way.

15- Exec¿ltion in Counterparf.s and bLFaxÆDF. This Agrcemenf ntayba executed jn

any number of counterparts, each of which shall be an original, with the sarne effect as if the

siguatures thereto and hereto \{ere upon the same instrument. Faxed o¡ email PDF signatures

slrall be suf'ficient to bind the signing Party, but each larly sball prornptly fumisli to fhe olher

Partíes an original signafire page.

lN WITNESS WfIBREOF, the Parüies hereto have executed this Agreement as of the

Effective Date.

ISTGNATURE PAGES TO FOLLOTyJ
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Dated: 2013 PHL Variable Insurance Cornpany

t\
\

By: Ñ*+R
- Name: Davi<f R. Pelierin

Title: Senio¡ Vice President
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JAfil, lB,20l3 1:29PM |/TLLS F'4RG0

Dated: úA/' 2013

Dated: 2013

ll0,7850 P i

Credit Suisse Lending Trust (USA) 2
By; 'Wells Fargo Bank. N.A'., solely as Minnesota Trustee

and not in its irrdividual oapaoity

BJ,,

Name
Title: assishnt Vice

Creclit Suisse Lending Tntst (USA) 3
B),: Wells Fargo Bank, N,4., soiely as Minnesota Tn¡stee

and not in its indiviclual capacity

v

By;
Narne:
Title: V¡câ

Datecl: Tqrt uar-/, / ? ,2013

Dated: Ta,v,L ary /.F '

The Ronald P, Kauffnan CS Tnrst
By: \Mells Fargo Bank, N,4., solely as Trustee and ¡tot in
its indìr,idual capacity

By:
Name
Title: Assistasf Mce.preçiëent

Tho l{arry N, N'icklaus CS Trust
Byr Wells F'argo Bank, N,4., solely es Ttustee and not in
its individu al capacity

By:
Name;
Title;

By:
Nanre:
Title:

2013

Ths CS Trust
BJ" 'go Bank, N.4., solely as Tntstee and not in
its indit'idual cap acity

Dated u 20t3
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Settlement Agreement and Mutual Release of
Claims Regarding PI IL Policies

EXI{IBIT 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 MOTTON OF LTQUTDATOR AND
CREDIT SUISSE ASSENTED TO BY WELLS FARGO FOR APPROVAL OF

THEIR SETTLEMENT AGREEMENT AND MUTUAL RELEASE
OF CLAIMS REGARDING PHL POLICIES

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 PHL Policies 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, Credit Suisse

Lending Trust (USA) 2, 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 PHL Policies

(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 specihed by this Court's Order Approving Notice and Objection Procedures for

Hearings on Motions for Approval of Settlement and Release Agreements dated

(s0l4r6?4 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 f,rling objections.

2Is0]4ró74 7)



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 ovemrled 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 5) have been fully satisfied

(the "Effective Date").

5. On the Effective Date, the PHL Policiesl shall be deemed surrendered,

cancelled or otherwise terminated, and all releases and bars of claims provided for in the

Settlement Agreement shall become effective.

6. On the Effective Date, Credit Suisse's and Wells Fargo's interests in the

PHL Policies, together with all agreements relating to or in connection with such policies

(including without limitation the Collateral Assignments), shall be unenforceable.

Neither Credit Suisse nor Wells Fargo shall have any obligations to any person with

respect to the PHL Policies, including with respect to the payment of any unpaid

premiums that may have become due and payable on or after February 11, 2008. V/ith

the exception of the payments required under the Settlement Agreement and under Credit

Suisse's settlement agreement with PHL, neither Credit Suisse nor Wells Fargo shall seek

to enforce the PHL Policies or recover from any person, directly or indirectly, any of the

premiums financed in connection with the PHL Policies or any obligations arising from

any documents or agreements executed in connection with such premiums, whether

pursuant to the loan agreements, the Collateral Assignments, or any other documents or

I Capitalized terms used in this Order and not otherwise dehned herein are intended to have the same
meaning as ascribed to them in the Settlement Agreement.

a
J
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agreements, including any and all personal guarantees. Neither Credit Suisse nor Wells

Fargo shall have any further obligations to any person with respect to the PHL Policies.

7. Within five (5) business days of the Effective Date, the Liquidator shall

pay to an account designated by Credit Suisse the sum required under section 3 of the

Settlement Agreement, which funds are currently in the Liquidator's possession and were

paid to him by PHL pursuant to the PHl-Liquidator Settlement Agreement.

8. Within hve (5) business days of receiving the payment described in

paragraph seven (7) above and the payment required in Credit Suisse's agreement with

PHL, 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
Wells Fargo for Approval of Settlement Agreement and

Mutual Release of Claims Regarding PIIL Policies

EXHIBIT 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 LIQUTDATOR AND
CREDIT SUISSE ASSENTED TO BY WELLS FARGO FOR APPROVAL OF

THEIR SETTLEMENT AGREEMENT AND MUTUAL RELEASE
OF CLAIMS REG G PHL POLICIES

Upon consideration of the Joint Motion of Liquidator and Credit Suisse Assented

to By V/ells Fargo for Approval of Settlement Agreement and Mutual Release of Claims

Regarding PHL Policies 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 "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, Credit Suisse

Lending Trust (USA) 2, and Credit Suisse l-ending 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 PHL Policies

(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

{sor4r674 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 hled 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 ú 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 bn the Motion, the issues to be decided at

the hearing, and the deadline for filing objections.

2
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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 ovemrled 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 5) have been fully satisfied

(the "Effective Date").

5. On the Effective Date, the PHL Policiesl shall be deemed surrendered,

cancelled or otherwise terminated, and all releases and bars of claims provided for in the

Settlement Agreement shall become effective.

6. On the Effective Date, Credit Suisse's and Wells Fargo's interests in the

PHL Policies, together with all agreements relating to or in connection with such policies

(including without limitation the Collateral Assignments), shall be unenforceable.

Neither Credit Suisse nor Wells Fargo shall have any obligations to any person with

respect to the PHL Policies, including with respect to the payment of any unpaid

premiums that may have become due and payable on or after February I 1, 2008. V/ith

the exception of the payments required under the Settlement Agreement and under Credit

Suisse's settlement agreement with PHL, neither Credit Suisse nor Wells Fargo shall seek

to enforce the PHL Policies or recover from any person, directly or indirectly, an! of the

premiums f,rnanced in connection with the PHL Policies or any obligations arising from

any documents or agreements executed in connection with such premiums, whether

pursuant to the loan agreements, the Collateral Assignments, or any other documents or

I Capitalizedterms used in this Order and not otherwise dehned herein are intended to have the same
meaning as ascribed to them in the Settlement Agreement.

a
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agreements, including any and all personal guarantees. Neither Credit Suisse nor Wells

Fargo shall have any further obligations to any person with respect to the PHL Policies.

7. V/ithin five (5) business days of the Effective Date, the Liquidator shall

pay to an account designated by Credit Suisse the sum required under section 3 of the

Settlement Agreement, which funds are currently in the Liquidator's possession and were

paid to him by PHL pursuant to the PHl-Liquidator Settlement Agreement.

8. Within five (5) business days of receiving the payment described in

paragraph seven (7) above and the payment required in Credit Suisse's agreement with

PHL, Credit Suisse shall release the Settlement Funds from escro\ry 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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