
THE STATE OF NEW HAMPSHIRE

MERRIMACK, SS SUPERIOR COURT

Docket No. 08-E-0053

In the Matter of the Liquidation of
Noble Trust Company

LIQUIDATOR'S MOTION FOR APPROVAL
OF SETTLEMENT AGREEMENT AND ASSIGNMENT OF CLAIMS

WITH STANLEY D. MILLER AND ASSIGNING PARTIR,S

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

liquidator (the "Liquidator") of Noble Trust Company and Aegean Scotia Holdings, LLC

("Noble Trust" and "Aegean Scotia," respectively), by his attorneys, the Office of the Attorney

General, Sheehan Phinney Bass + Green, Professional Association and Drummond Woodsum,

moves for the entry of an order approving a Settlement Agreement and Assignment of Claims

dated as of January 10,2013 (the "settlement Agreement")l by and between the Liquidator2 and

Stanley D. Miller, individually and in his capacity as trustee under those trusts identified in the

Settlement Agreement ("Miller" and, such trusts collectively, the "Miller Trusts"), Heath

Mclaughlin ("Mclaughlin"), Caldwell Life Strategies Corporation, successor to Ridgewood

Finance, Inc. and Dukes Bridge, LLC ("Caldwell") and RCX I LLC, successor to Aqua Blue

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

2012, a redacted copy of the Settlement Agreement is attached hereto as Exhibit A. Parties wishing to review the
Confidential Affidavit filed in support of this Motion and the unredacted Settlement Agreement may obtain a copies
of such documents by contacting counsel to the Liquidator and following the Court approved procedures, including
the execution of a conhdentiality agreement, To the extent the redactions are of personal identifoing information
that an individual has requested be kept confidential, the Liquidator will not reveal such information without
authorization from the particular individual or further order of the Court.

'At the time of the execution of the Settlement Agreement, Ronald A. Wilbur was the Liquidator of Noble Trust.
On February 1,2073, Glenn A, Perlow was appointed by order of this Couft the successor Liquidator of Noble
Trust, As successor Liquidator, Mr. Perlow endorses the Settlement Agreement and hereby moves for its approval.
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V/ealth Management, LLC ("RCX," and together with Miller, the Miller Trusts, Mclaughlin and

Caldwell, the "Assigning Parties"). In support of his motion, the Liquidator states as follows:

1. ln2003,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 filing a Verihed Petition for Liquidation (the "Liquidation Petition") in

this Court, seeking the appointment of a liquidator for Noble Trust pursuant to RSA 3 95 : 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 cntcrcd an ordcr (the "Liquidation Order")

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 1,2073.

4. The Liquidator is in the process of marshaling the assets of Noble Trust in order

to maximize the value of the liquidation of Noble Trust for the benefit of creditors.

5. The dispute between the Liquidator and Miller is but one component of the

complex and interrelated events that precipitated the commencement of the Liquidation

Proceeding. After it had become clear to the principals of Noble Trust that over $15 million of

client funds had been lost by negligently investing in a Colorado Ponzi scheme called Sierra

Factoring, LLC, Noble Trust attempted to conceal the losses by engaging in an illegal and

fraudulent Ponzi scheme of its own which relied upon, in part, the procurement by Noble Trust

2
(s00343s7 8)



of high-value life insurance policies. One aspect of this scheme entailed relying on lenders to

provide financing of the life insurance premiums which financing was then fraudulently

concealed from the insurer in the application for insurance. The Liquidator asserts that the

policies that are the subject of the Settlement Agreement utilized such undisclosed premium

financing.

6. Among the various life insurance policies that Noble Trust obtained were policies

on the lives of several individuals (the "Noble Clients"), which policies are more specifically

identified on Exhibit B to the Settlement Agreement (collectively, the "Life Insurance Policies").

The Life Insurance Policies were issued by The Lincoln National Life Insurance Company, Penn

Mutual Life Insurance Company and PHL Variable Insurance Company (collectively, the

"Insurers").

7, Throughout the Liquidation Proceeding, Miller has allegecl that he is the "Getreral

Trustee" of a series of sub-trusts (i.e., the Miller Trusts), formed specifically as vehicles to

engage in the payment or refinancing of certain premiums under the Life Insurance Policies.

Incident to Miller's payment of the premiums, Miller obtained loans from Aqua Blue V/ealth

Management, LLC ("Aqua Blue") as his premium finance lender. Both Miller and Aqua Blue

filed proofs of claim in the Liquidation Proceeding relating to the Life Insurance Policies. Miller

listed the amounts owed in each of his claims as "unknown," but the claims filed by Aqua Blue

allege that it loaned nearly S4.3 million to Miller in connection with the Life Insurance Policies.3

8. Miller has further claimed that Noble Trust transferred its right, title and interest

in and to the Life Insurance Policies to the Miller Trusts and, as such, the Life Insurance Policies

are his propefiy, in his capacity as trustee of the Miller Trusts. As a result, Miller asserts rights

' Aqua Blue has been dissolved and is succeeded by RCX ILLC, an Assigning Party.
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to certain funds payable by the Insurers upon the termination of the Life Insurance Policies.

Neither Miller nor the lender ever advised the Insurer of any such transfer.

9. The Liquidator disputes Miller's claims and asserted interest in any of the Life

Insurance Policies, all of which were applied for by Noble Trust acting as trustee under trusts

that are separate and distinct from the Miller Trusts. The Liquidator asserts that the Life

Insurance Policies are Noble Trust assets, and that the value of the Life Insurance Policies must

be preserved for the beneht of Noble Trust creditors. The Liquidator further asserts that Noble

Trust procured the Life Insurance Policies and arranged the financing to pay the premiums due

under the policies as part of its fraudulent scheme to hide the losses that it incurred from

investors in Noble Trust.

10. The Liquidator and Miller have engaged in litigation in the Liquidation

Proceeding concerning Miller's asserted ownership and claims relating to the Life Insurance

Policies. Miller sought to intervene in the Liquidation Proceeding and moved this Court for

injunctive relief, seeking to enjoin the Liquidator from taking action with respect to the Life

Insurance Policies, including entering settlement agreements with the Insurers. V/hile the Court

denied Miller's requests for intervention and injunctive relief, Miller and the Liquidator have

subsequently challenged the other's assertion of ownership of the Life Insurance Policies.

1 1 . On July 7 ,2009, the Court approved a settlement agreement between the

Liquidator and PHL Variable Life Insurance dated November 6,2008 (the "2008 PHL

Settlement"), whereby, among other things, the Liquidator surrendered nine life insurance

policies and PHL paid $1.5 million in settlement consideration. Miller objected to the 2008 PHL

Settlement on the basis that he claimed an interest in two of the policies subject to the settlement.

To resolve Miller's objection, the Liquidator agreed to hold $333,333.33 of the settlement funds
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in escrow pending determination of Miller's asserted interest in the particular Life Insurance

Policies.

12. The Liquidator and the Assigning Parties have engaged in substantial negotiations

over the claims in and to the Life Insurance Policies, and have now resolved their disputes by

entering into the Settlement Agreement.

Summary of Settlement Agreementa

13. The Liquidator and the Assigning Parties believe the Settlement Agreement is

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

and their counsel. In order to avoid the additional time, expense and resources that continued

litigation concerning the ownership of the Life Insurance Policies, and any and all claims

incident thereto, would undoubtedly consume, the Liquidator and Assigning Parties negotiated

the Settlement Agreement, which by its terms does not become effectivc unlcss and until it is

approved by this Court.

14. Under the Settlement Agreement, the Assigning Parties shall assign to the

Liquidator their claims and interests against any and all persons and entities relating in any way

to Noble Trust, the Life Insurance Policies, the Miller Trusts, the Noble Clients, or the Insurers.

Specifically, upon the Effective Date of the Settlement Agreement, each Assigning Party, for

itselfand on behalfofany and all ofits respective partners, predecessors and successors in

interest, heirs, executors, administrators, assigns, parent companies, subsidiary companies,

afhliates, transferees, insurers, beneficiaries, consultants, auditors, investors, purchasers, and

present and former directors, off,rcers, owners, employees, agents, attorneys and representatives,

o Notwithstanding the recitation in this Motion of the material terms of the Settlement Agreement, this is a summary
only ând all parties in interest are urged to read the Settlement Agreement in its entirety. In the event of any
conflicts or inconsistencies between the summary contained in the Motion and the terms of the Settlement
Agreement, the terms of the Settlement Agreement shall control.

5
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shall be deemed to have assigned to the Liquidator its entire right, title and interest in any and all

claims or interests that any such Assigning Party ever had, may have, or no\il has, against any

and all persons and entities, including the Liquidator, Noble Trust, Aegean Scotia, Balcarres

Group, LLC, the Insurers, the Noble Clients, and the respective heirs, successors, administrators,

assigns, ofhcers, directors, shareholders, members and agents of each of the foregoing, as the

case may be, relating in any way to Noble Trust, the Life Insurance Policies, the Miller Trusts,

the Noble Clients, or the Insurers.

15. The Settlement Agreement provides that the Liquidator shall release and

discharge forever each of the Assigning Parties from any and all actions or claims which the

Liquidator could assert against any of the Assigning Parties relating in any way to the Life

Insurance Policies or the Miller Trusts. Specifically, upon the Effective Date of the Settlement

Agreement, the Liquidator, for himself and on behalf of his predecessors and successors, shall be

deemed to have released and discharged forever each of the Assigning Parties, and any and all of

their predecessors and successors in interest, heirs, executots, administrators, transferees,

insurers, and present and former directors, offtcets, owners, employees, agents and

representatives, from any and all actions, suits, damages, claims or interests of any kind and

description, whether direct, derivative, contingent, fixed, liquidated, unliquidated, known,

unknown, legal or equitable arising prior to the Effective Date of the Settlement Agreement

which the Liquidator ever had, may have, or now has, or could assert against any and all of the

Assigning Parties relating in any way to the Life Insurance Policies or the Miller Trusts.

16. By the Settlement Agreement, the Assigning Parties jointly and severally

represent and warrant to the Liquidator that each of the Assigned Claims is owned or held by the

respective Assigning Party free and clear of any lien or encumbrance (other than one held by
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another Assigning Party, which shall be considered part of that Assigning Party's assigned

claims), and no Assigning Party has assigned or transferred any interest in any Assigned Claim

to any person (whether natural or legal) who is not a party to the Settlement Agreement. Miller

further represents that (1) except for the loans from Aqua Blue, the Miller Trusts have not

entered into any loan or financing arrangements regarding or that otherwise encumbered the Life

Insurance Policies, and (2) other than the claims of the Liquidator, the Insurers, and the other

Assigning Parties, no other party has made any claim or demand against Miller with respect to

the Life Insurance Policies. Subject to certain specific limitations, RCX has agreed to indemnify

and hold harmless the Liquidator from any losses, costs, claims, or expenses that the Liquidator

incurs as a result of any claims made by third parties relating to the Miller Trusts or the Life

Insurance Policies.

17. Additionally, upon the Effective Date of the Settlement Agreement, in

consideration of the assignments granted by the Assigning Parties, the Liquidator shall release

and deliver to Miller, as agent for the Assigning Pafties, a porlion of the settlement funds that the

Liquidator holds in escrow under the 2008 PHL Settlement.

18. The Settlement Agreement maximizes the value of the liquidation of Noble Trust

by relieving the estate of fuither costs and the potential risk of continued litigation with the

Assigning Pafties, and provides for, among other things, (i) resolution of Miller's claim to the

escrowed settlement funds from the 2008 PHL Settlement, with the Liquidator retaining a

significant portion of such funds; (ii) confirmation of the Liquidator's ownership of the five Life

Insurance Policies that were not subject to the 2008 PHL Settlement and elimination of any

objections by Miller or any other of the Assigning Parties to settlements that the Liquidator may

reach with respect to those Life Insurance Policies; (iii) confirming the Liquidator's right to
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retain any payments made by the Insurers upon the surrender of the Life Insurance Policies; and

(iv) the assignment by the Assigning Parties to the Liquidator of any and all claims relating in

any way to Noble Trust, the Life Insurance Policies, the Miller Trusts, the Noble Clients, or the

Insurers, including the proofs of claim hled by Miller and Aqua Blue in the Liquidation

Proceeding. The Liquidator therefore believes that entering into the Settlement Agreement is an

appropriate and prudent exercise of the Liquidator's judgment, and that the settlement resolves

the pending disputes between the Liquidator and the Assigning Parties on terms that are

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

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

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

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

WIIEREFORE, the Liquidator requests that the Court enter an order, in substantially thc

form submitted herewith as Exhibit B, granting this Motion and approving the Settlement

Agreement, and grant the Liquidator such other and further relief as is just.
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Dated: June 6,2013

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

-and-

DRUMMOND WOODSUM

dÅúì,"k e,^,r^

?;wvn^ È. ilo* IilfiL

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

ItW c.L (Jh In'c

Peter C.L. Roth (NH Bar 14395)
Senior Assistant Attorney General
NEW HAMPSHIRE DEPARTMENT OF ruSTICE
33 Capitol Street
Concord, N.H. 03301 -6397
(603) 27r-3679

-and-

SHEEHAN PHINNEY BASS + GREEN
PROFESSIONAL AS SOCIATION

Benja$in E. Marcus Qtro hac vice)
84 Marginal Way, Suite 600
Portland, ME 04101 -2480
(207) 772-r94r
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Liquidator's Motion For Approval of Settlement Agreement
and Assignment of Claims With Stanley D. Miller

and Assigning Parties

EXHIBIT A

(Settlem ent Agreement)
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SETTLDMENT AGREIIMBNT AND ASSIGNMENT OF CLAIMS

TI.TIS SEI"|LEMENT AGREEMENTAND ASSIGNMENT OF CLAÍMS (the
"Agreernent") is entered into as of the tOth day of Janua:y,2013, by and among Ronald A.
Wilbur, Bank Commissioner for the Stats of New Hampslrire, in his capacity as duly appointed
Liquidator for Noble Trusf Company ("Noble") and Aegean Scotia Holdings, LLC (the
"l,iquidator"); Stanley Miller, individually and in hís capacity âs trustee under those trusts set
forth on ExhibitA hereto ("Miller" and, such trusts collectively, the "MillerTrusts"); Heath
Mcl,aughlin ("Mclaughlin"), Caldrvell Life Strategies Corporation, successor to Ridgewood
Finance, Inc. and Dr¡kes Bridge, LLC ("Caldwell") and RCX I LLC, successor in inlerest to
Aqua Blue Wealth Managerrent, LLC ("ABV/M")("RCX," and togetherwith Miller, the Miller
Trusls, Mcl-aughlin and Caldwell, the "Assigning Pafties").

BÄCKGROW.

WHEREAS, Noble was a no¡r-depository bank chaftered under the laws of the State of
New l{ampshire; and

\ÀiHEREAS, the Liquidator is the duly appointed l-iquidator ín the proceecling enf itled
"ln the Matter of the Liquidation of Noble Trust Co.," (Docket No. 08-E-0053) (the "Liquidation
Proceeding") pending in the Merrirnack County Superior Court (the "Liquidation Court"); and

V/llEREAS, prior to entcring liquidation. Noblc engaged in ccrtain transactions
involving fhe issuance of ceftain Iife insurance policies bcing issued by The Lincoln National
Life Insurance Company, Penn Mutual Life Insurance Company, ancl PHL Variable Insurcnce
Con,rparry (collectively the "Insurers") on the lives of seven of its individual clients, namely
IlD,lI, Harry o. Baker, Sr., Thomas G. Trasente, Wzrlter Gorham, Jarnes M.
Coull and Ronald Robinson (collectively, the "Noble Clíents"), which policies âre rnore
spccifÌcaf ly identified on Exhibi,LB hereto (c<illectively, the "Life Insurancc Policies"); and

WIIEREAS, the Miller Trusts, acting through Mif ler, entered into certain transactions
with ABWM pursuant to ce¡tain Specialty Finance Loan Agreements and other related
docurnenfs, pursuant to which funds were used to pay ü refinance cefiain premiums under the
Life Insurance Policies, and pursuant to which Miller, thc Miller Trusts, antl one or more of the
remaining Assigning Padies, direcfly or inclilectly, assert clairns and interests in or relating to the
Life lnsurance Polícies; and

WIJEREAS, Miller fuflher asse rts that the Lifc Insurance Policies are propeúy of Mille r,

in his capacity as trustee oflthe Miller Trusts, has sought to advance ceúain claims in the
[,iquidation Proceeding lvith regard to ownership of the LiJ"e Insurance Policics and rights to
certain funds payable by the issue rs of the Life Insurance PolícÍe.s upon surrcnder of the Life
Insttrance Policies, including the filing of Prooß of Claims in connection fherewith; and

WHEREAS, the Liquidator dis¡rutes suoh claims and íntelests, and further asse¡ts that the
l,ife lnsurance Policies are assets and propeÍy that should be liquidated fo¡'the benefit of the
Noble's estate; and



WHEREÂS, Miller and the Liquidator have engaged in ceÍain litigation in the

Liquidation Proceedíng concerning the foregoing claims and interests; and

WHEREAS, the ¡rartíes hereto desire to comprclrnise and resolve all of the claìtns,

ínterests and disputes relating to Noble, the Lil'e Insurance Policies, and all matters relating

rhereto without fufiher contÍovetsy or litigation, on the terms and conditions set forth in this

Agreemerrt,

NOW, THERËFORE, for good and valuable consideration, the receipt and suf,ficiency of
which is hereby acknowledged, the parties hercto agree as follows:

l. Açliggm-qnt qf Claims. Effective upon thc Effective Date of this Agreement (as

defined below), each Assigning Party, for itself and on behalf of any and alt of its respective

paltners, preclecessors and successors itr interest, heirs, executors, administrators, assigns, parent

companies, subsidiarycompanies, affiliates, transferees, insurers, beneficiaries, consultants,

aucliiors, ínvestors, purchasers, and present and formcr directors, officers, owners, employees,

agents, attorneys and representatives, hereby assigns to Liquí<iator its entire righl, title arrd

inlerest in and to any ant! all actions, suits, damages, claims or interests of any kind and

description, whether direct, derivative, contingent, fixed, liquidated, unliquidated, known,

unknow¡, legal or equitable arising prior to thc Effective Date of this Agreernent (as defìned

belolv) which such Assigning Parly ever had, may have, or now has, against any and all persons

and entities, irrcf uding the Liquidator, Noble, Aegean Scotia, Balcarres Group, [,LC, the Insuret's,

the Noble Clients, and the respective heirs, successors, admínistrators, assigns, officers,
directors, shareholders, nrembers ancl agenfs of each ofthe fbregoing, as the case may be,

relating in any way to Noble, the Life Insurance Policies, fhe Miller Trusts, the Noble Clients, or

the Insurerd (collectivcly the "Assigned Clairns"),

2. Rq.!Ê4se afl\sgsnirlg Parties, Effèctive upon the El'l'ective Date of this

Agreement, the LiqLridatof, for himself and on behalf of his predecessors and successors, hereby

releases and discharges forever each ofthe Assigning Parties, and any and all oftheir
predecessors and successors in interest, hcirs, executors, administratofs, transforees, insurers, and

present and foruner directors, officers, owners, employees, agents and representatíves, fi'om any

and all actions, suits, damages, claims or intercsts of any kind and description, whether direct,

derivative, contingent, fixed, liquidated, unliquídatect, known, unknown, legal or equitable

arising prior to the Effective Date of this Agreemenfwhich the Liquidator ever lrad, may have, or

nçw has, or could asseft aga¡nst any and all ol'lhe Assigning Parties relatíng in any way to the

l,ife Insurance Policies or the Miller Trusts.

3. Ço¡5lrúg;atiç,1. ln consideration of the assignments nrade and releascs granted hy

the Assignilrg Parties herein, the t,iquidafor agrees, upon the Effective Date of this Agreement,

toreleaseanddelivertoMilIer,aSåÈe'fl1fortheAssigningPadies,theamountofË
frclm the rernaining funds that the Liquidator holds in

escrow under his agreement with PI{L Variab le Insurance Company dated as ol November' 6,

2-008 (the "Assi grrrnent Payment").

4, Efleçliy9_pAte*Sf-S-S{J-g1r;ç#, Ttre Liquidator's signature of this Agreement i.s

subject to approval by the LiquirJation Court, which the l-iquidator agrees to seek upon such
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notice as the Liquidation Cou¡t may âpprove. The Effective Date of this Agreement shall be the

date upon which the Liquidation Court's order approving thi.s Agreement shall become final and

no longer subject to ap¡real or, in the event of an appeal, has been affirmcd after all appeals havc

been exhausted. In the event that such approval of thi.s Agreement is not obtained, this

Agteernent shall become nulf and void, and the parties hereto sha[1 be placed in the same

position they werc in befol'e entering into this Agreentent.

5. "[lç"¡:Lc.tcd-a^f-ie¡.i-"ßdlffJt¡:l:$J*Ìff-s:f-¿\,:¡-ierihc.^ta:qise.;"l.tr--{l-e-rn:ri-fi-ss[ip-ll. 
The

Assigning Parties hereby jointly and severally represent and warrant fo the Liquidator that each

of tfã essigned Clai¡ns is owned or held by the respective Assigning Party fi'ee and clear of any

lien or encumbrance (other than one held by another Assigning Pañy, rvhich shall be considered

pa¡1 of that Assigning Party's claiurs assigned hercunclet'), and no Assigning Party has assigned or

iransferred any iirterãst in any Assigned Claim to any pet'sorl (whether natural or legal) who is

not a paúy to this Agreement. RCX represents that it is the succcssor in interest to ABWM and

that RCX holcls all of ABWIVÍ's rights under its Specialty Loan Financc Agreements with the

Miller T'rusts. Miller represents that (l) except fbr the loa¡rs frotn ABWM, the Miller Trusts

have not entered into any loan or financing arrangcments regarding or otlterwise enculnbered the

Life Insurance Policies, and Q) other than the claims of the Liquidator, the Insuters, and the

othcr Assigning Parties, no other parly has rnade any claim or demand against Millcr with

respecf to ihe t-ife lnsurance Policies. Except as provided below, RCX shall indemnify and hold

hanllless the Liquidator froln any losses, costs, clairns, or expsnses that the Liquidator incurs as a

result of any clainrs nrade by thirrì partics rclating to the Miller Trusts or the Life Insurance

Policies or any breach of the representations and warranties made by lìCX in this Agreement,

such índemnity being limited to the anrount of the Assignment Payment plus reasonable attorney

fees and expensos incumecl by the Liquidator relaling thereto. The folegoing indemnification

shalI not appty fo or include any claims or delènses now or hereafter made or asserted by the

Insurers, the Noble Clicnts, or beneficiaries of the Life Insurance Policies, or tl-reir successors or

assigns, relating to the issuance, procurenrenf of ol benefits due or owing undel the Life
Insurance Policíes,

6. Renresenlations an@. The Liquidator hereby represents

and warrants to the Assigning Parlies that this Agreetnent has been duly authorized, executed

and deiivered, subject to court approval as sct forth herein, and upon the Effeotive Date, shall be

the legal, valid arrd binding obligation of the I-iquidator'

7. 4-dSt-.ftlq¡Al A-çSUfan-ççS. 'I'he Assigning Pafties agree, upon the written request of'

the Liquidator, to execute and deliver protnptly such other docutnents, ínstruments, consents,

assignrnents and/or agrecments as the Liquidator shall rcasonably require to confir¡n, record and

enforce this assignnrent of rights, including, without lilrritation, the original promissory notes

evidencíng the Assigned Clairns. If any Assigning Pany fails to do so in a timely manner upon

rvritten requcsf of the Liquidator, the I.iquídator shall have the full right and authority to execute

such documents in thc name of such Assigning Party.

8. Governi[g_loa,u-YsuLç. This Agreenrent shall be governed by, and shall be

construed and enforced in accordance with, the internal substantive laws of thc Stale of New

Hampshirc, withor¡t regardto the conlìicts ol'lews principlcs tltereof. It is acknowledged and

og.eed by each party hereto that each such party has had thc assistance of legal counsel and has
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significantly contributed to the negotiation and preparation of this Agreemenf, and this 
-

Agreement shall not be construecl more strictly against one party than another. Any and all

cliãputes arising under or relatecl to this Agreement shall be brought before and detel'mined by the

Liquidation Cou¡t, which shall be fhe exclusive venue for any such proceeding.

9. Couqterpaftq. This Agreement may be executed in one or more counterparts, each

of which when so 
"*"ãilt"¿ 

shall be diemecl to be an original, but all of which when taken

together shall constitute one and the same instrumertt. Any signature delivered by facsimile

transnrission shall be deemed an original signature hereto. Tltis Agreernent will be deemed

executed when all parties hereto have delivered their signed counterpart to Miller, as agerrt for

the Assigning Parties, and by the Liquidator. Each paúy represents that this Agreement has been

duly authorizled, execute¿ an¿ ¿etiveied, subject (as to the Liquidator) to couÍ1a¡rproval.

t0. Headings:-Entire Agreenrent: Amendments, The paragraph headings contained in

this Agreemenrãi lor convenience and reference only, and shall in no vray affect the meaning

or inteipretation of this Agreement. 'l'his Agreement contains the entire understanding of the

parties i,"r"to with respeclto the subject matte, hereof and supersedes all prior agreements and

understanclings between the parties with respect to suctr subject rnatter. This Agreement may be

amended only by a written instrument duly exccuted by each of the parties hereto.

[The remainder of this page is intentionally lcft blank.]
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Ibtr WITNESS TWIIEREOF, the parties have oxe,outed this Agrecment to be effective as of
the date set forth in Section 4 above,

RONÄLD A. WILBUR
Bank Commissioner for the State of Ncw Hampshire,
,4,s Liquidator of Noble Trust Conrpany ond Àegean Scotla Holdings, LLC

A. V/ilbur
lì¡'1
Name:
Datc: t.t \ 17

STANLEY MILLER, INDIVIDUÁI,LY
AND AS TRUSTEE OF EACII OF TTTE MILLER TRUSTS

Namer Stanley Millcr
Date:

HDÁ,TEMCLAUGIILIN

Name: He¿th Mcl,aughlin
Date:

CALD\ryELL LIF!) S'I'RATI]GIT}S CORPORATION
Successo¡ to Ridgewood Finance, lnc. and Dukes Bridgq LLC

8y:"
Nanre:
Title:
Date;

RCXI LLC, ADELAWARE LIMITED LIABILITY COMPANY
Successor in iuterest to Aqua Blue Wealth Managemerrt, LLC

By: Rhodium Capital, LLC, Managing Member
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IN WITNESS WHBRBOF, the parties have oxscuted this Agreement to be effeotive as of
the date set forth in Section 4 above.

RONALD A. WILBUR
Bank Comrnissioner for the State of Nerv Harnpshlre,
As LÍquldator of Noble Trust Comparry and Aegean scotta Holdinge, LLC

Name: Ronald A. Wilbur
Date:

STANLEY MILLE,R, INDIVID UALLY
ÄND AS T]R OX'EACH OF TTIE MILLERTRUSTS

Narue: Stanley Miller
Date:

TIEATI{ MCLÄUGHLIN

Name: lleafh Mclaughlin
Date:

CALD1ryELL LIFE STRATEGIES CORPORÄTTON
Successor to ltidgewood Finance, Inc. and Dukes Bridge, LLC

Name:
Title:
Date;

RCX I I-l,Ci A DELÁWÅ.RE.L,IMITED LIABILITY COMPÄl\rl{
Successor in intcrest to Äqua BIue Wealth Management' LLC

By: Rlrodium Capital, LLC, Managing Member

By:.
Name:
Title:
Date:

By:
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IN \ryITNESS IMHEREOF, the parties have executed this Agteement to be cffective as of
the date set forth in Section 4 above.

RONALD A. WILBUR
Bank Commissioner for the State of New HampshÍre'
As LiquÍdator of Noble Trust Conrpany and Aegean Scotia Holdíngs' LLC

Name: Ronald A, Wilbur
Date:

STANLEY MILLER, INDI VID UALLY
Ä.ND AS TRUSTEE OX'E.A.CH OX'THE MILLER TRUSTS

llv
Name: Stanley Miller
Date:

HEÁ.TH MCLAUGIILIN

B
Name: Heath Mclaugtrlin
Date: olllSl \oll

By

CALDWELL LIFE STRATEGIES CORPORATION
Successor to Ridgewood Finance, Inc. and Dukes Bridge, LLC

Name:
Title:
Date:

RCX I LLC, ADELAWARE LIMITED LIABILITY COMPAìIY
Successor in interest to Äqua Bluc Wcalth l\{anagementr LLC

By: Rhodium Capital, LLC,Managing Member

Name:
Title:
Date:
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IN V/lTNllss WI-IEREOF, the parties have exscutcd this Âgrcenrcnt to be el'fectivc as of

the date set forth in Scclion 4 above'

RONALD A. WILBUII
Bank Commissioner or thc Statc of Ncrv IlampshÍrc'

As Liquidator of Noble i;;;ac;prny and A"gcun scotia Holtlings' LLC

By:
Natne:
DaLþ:

Ilonald A. Wilbur

STANLEY MII,LDR, INDIVIDUALLY
ÃND ;¡ TRusrItD on rncu oF THE MILLER TRUsrs

Nanre:
Dafe;

Sfanley Miller

ITEATH MCLAUGIILIN

By:
Nalne
Date:.

r Heath McLaughlin

CALDWDLI, LIFß STIIATEGINS CORI'OIIATION
to F fnc. and Dr,rkes Bridge' Ll,c

JI

Name:
Title:
Date: (ttc "Þy-

>o
RCXILLC,ADI}LAWARE
Succcssor in f ntcrcst to Agun

lìy: Rhodiurn Capital, LLC, Managing Mernber

tiv:
Namc:
Title:
Date:

f-

LIMITED LIABILTTY COMPANY
BIuc Wcalth Mauagemcnt, LLC

5
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IN V/ITNESS 'ù/HERËOF, the patties have exeouted this Agreernent to be effective as of
the datc set forth in Seotion 4 above.

RONALD,4,; WILBUR
ßank Conrrníssioner for the State of Nerv Hampshire'
As Liquidator of Noble Trust Company and Aegean Scotin lfoldings, LLC

Natne: Ronald A. Wilbur
Date:

STANLEY MILLER, INDIVIDUALLY
AND AS TRUSTEE OF EACH OF THE MILI,ER TRUSTS

Narne: Stanley Miller
Date:

TTEATH MCLÁ.UGHIIN

Name: Heath Mclaughlin
Date:

C/i.LD\ryELL LIFE STRATEGIDS CORPORATION
Successor to Ridgewood Finance, Inc, and Dukes Bridge, LLC

Name:
Titlc:
Date:

RCX I WÁ,RE LIA.BILITY COMI'ANY
to .4qua Blue u;rlt'lt Managcmcnt, LLC

Name:
Title:
Date:

Mn
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Exhibit A,: The Miller Trusts

TheHarry O. Baker Irrevocable Sub Trust dated June 18,2007

The James M. Coull Irrevocable Sub Trust dated AugustZI,2007

'Ihe \Malter Gorham Irrevocable Sub Trust dated June 18,2047

The Ronald Robinson Iffcvocable Sub Trust dated Septernber 6,2007

]t lrrevocable Sub Trust dated Juns 18,2007

Th"Ill Irrevocable Sub Trust dated June 18,2007

The Thomas G. Trasente Irevocable Sub Trust dated June 18,2007

4.

5"

6.
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Exhiblt B: Life Insurance Policies

Client:
Insurer: ln National Life lnsurance Company

( f/k/a J efferson-P i I ot Lif-e In s u rance Comp any)

Policy Number: JF-5563576
Date: February 14,2007

Ctlent:l!
Insurer: ThãLinooln National Life Insurance Company

(fl k/a J eflèrson-P i I ot Life Insuralrce Conrpany)

Policy Number; JF-5566700
Date: June 7,200?

Client: Hary O. Baker, Sr.

Insurer: Penn Mutual Life Insu¡'ance Cornpany

Policy Number: 8 192 490
Date: May 11,2007

Client: Thomas C. Trasente
Insurer: PHL Variable lnsurance Company

Policy Number: 97 521456
Date: June 4,2007

Client: Walter Gorham
Jnsurer: PI.IL Variable Insurance Company
Policy Number: 97 520807
I)ate: May 1,2007

Client James M. Coull
Insurer: PHL Variable Insurance Company
Policy Number: 97 522825
Date: July 30,2007

Client Ronald Robinson
Insurer: PHL Variable Instlrance Company
Policy Number: 97 522556
Date: September 6,2007

3

4,

6.

J
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Liquidator's Motion For Approval of Settlement Agreement
and Assignment of Claims With Stanley D. Miller

and Assigning Parties

EXIIIBIT B

(Proposed Order)

(s0214819 l )



THE STATE OF NEV/ HAMPSHIRE

MERRIMACK, SS SUPERIOR COURT

Docket No. 08-E-0053

In the Matter of the Liquidation of
Noble Trust Company

ORDER GRANTING MOTION FOR APPROVAL
OF SETTLEMENT AGREEMENT AND ASSIGNMENT OF CLAIMS

WITH STANLEY D. MILLER AND ASSIGNING PARTIES

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

and Assignment of Claims with Stanley D. Miller and Assigning Parties dated June 6, 2013 (the

"Motion"), pursuant to which the Liquidator of Noble Trust Company (the "Liquidator" and

"Noble Trust," respectively),1 and Stanley D. Miller, individually and in his capacity as trustee

under those trusts identified in the Settlement Agreement ("Miller" and, such trusts collectively,

the "Miller Trusts"), Heath Mclaughlin ("Mclaughlin"), Caldwell Life Strategies Corporation,

successor to Ridgewood Finance, Inc. and Dukes Bridge, LLC ("Caldwell") and RCX I LLC,

successor to Aqua Blue Wealth Management, LLC ("RCX," and together with Miller, the Miller

Trusts, Mclaughlin and Caldwell, the "Assigning Parties"), seek approval of their Settlement

Agreement and Assignment of Claims (the "Settlement Agreement"); due written notice of the

Motion, the hearing on the Motion and the deadline for hling objections thereto having been

given and served upon all creditors and other interested persons entitled thereto in the manner

specified by the procedures approved by this Court; the Court having reviewed the Motion and

I At the time of the execution of the Settlement Agreement, Ronald A, Wilbur was the Liquidator of Noble Trust.
On February 1,2073, Glenn A. Perlow was appointed by order of this Court the successor Liquidator of Noble
Trust. As successor Liquidator, Mr. Perlow endorses the Settlement Agreement and by the Motion moves for its
approval.

{s0034357 8)



having reviewed the Confidential Affrdavit supporting the Motion and the Settlement Agreement

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

Review Procedures dated December 5,2012; there being no objections made to the relief

requested; 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, Assigning Parties and all other parties are authorizedto take all steps and execute all

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

Agreement.

2. In compliance with the procedures approved by this Court, the Liquidator has

provided adequate notice to creditors and other interested persons of the hearing on the Motion,

the issues to be decided at the hearing, and the deadline for filing objections.

3. The Effective Date2 shall be deemed to occur on the date that this order shall have

become non-appealable or, in the event of an appeal, has been affirmed after all appeals

therefrom have been exhausted.

4. Upon the Effective Date of the Settlement Agreement, each Assigning Party, for

itselfand on behalfofany and all ofits respective partners, predecessors and successors in

interest, heirs, executors, administrators, assigns, parent companies, subsidiary companies,

affiliates, transferees, insurers, beneficiaries, consultants, auditors, investors, purchasers, and

present and former directors, officers, owners, employees, agents, attorneys and representatives,

2 Capitalizedterms used in this Order and not otherwise def,rned herein are intended to have the same meaning as

ascribed to them in the Settlement Agreement.
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shall be deemed to have assigned to the Liquidator its entire right, title and interest in any and all

claims or interests that any such Assigning Party ever had, may have, or now has, against any

and all persons and entities, including the Liquidator, Noble Trust, Aegean Scotia, Balcarres

Group, LLC, the Insurers, the Noble Clients, and the respective heirs, successors, administrators,

assigns, officers, directors, shareholders, members and agents of each of the foregoing, as the

case may be, relating in any way to Noble Trust, the Life Insurance Policies, the Miller Trusts,

the Noble Clients, or the Insurers.

5. Upon the Effective Date of the Settlement Agreement, the Liquidator, for himself

and on behalfofhis predecessors and successors, shall be deemed to have released and

discharged forever each of the Assigning Parties, and any and all of their predecessors and

successors in interest, heirs, executors, administrators, transferees, insurers, and present and

former directors, officers, owners, employees, agents and representatives, from any and all

actions, suits, damages, claims or interests of any kind and description, whether direct,

derivative, contingent, fixed, liquidated, unliquidated, known, unknown, legal or equitable

arising prior to the Effective Date of the Settlement Agreement which the Liquidator ever had,

may have, or now has, or could assert against any and all of the Assigning Parties relating in any

way to the Life Insurance Policies or the Miller Trusts.

6. RCX shall indemnify and hold harmless the Liquidator from any losses, costs,

claims, or expenses that the Liquidator incurs as a result of any claims made by third parties

relating to the Miller Trusts or the Life Insurance Policies or any breach of the representations

and warranties made by RCX in the Settlement Agreement, such indemnity being limited to the

amount of the Assignment Payment plus reasonable attomey fees and expenses incurred by the

Liquidator relating thereto. The foregoing indemnification shall not apply to or include any

J
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claims or defenses now or hereafter made or asserted by the Insurers, the Noble Clients, or

beneficiaries of the Life Insurance Policies, or their successors or assigns, relating to the

issuance, procurement of or benefits due or owing under the Life Insurance Policies.

7, Upon the Effective Date of the Settlement Agreement, in consideration of the

assignments granted by the Assigning Parties, the Liquidator shall release and deliver to Miller,

as agent for the Assigning Parties, the Assignment Payment.

So Ordered.

Dated: _,2013
Hon. Larry M. Smukler
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