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IN THE COMMONWEALTH COURT OF PENNSYLVANIA
IN RE: Lincoln General Insurance : No. 1 LIN 2015
Company (In Liquidation) ;

APPLICATION SEEKING DISCHARGE OF THE LIQUIDATOR IN
ACCORDANCE WITH 40 P.S. § 221.48(a)

Michael Humphreys, Acting Insurance Commissioner of the Commonwealth
of Pennsylvania, in his official capacity as Statutory Liquidator (hereinafter,
"Liquidator") of Lincoln General Insurance Company (“Lincoln”), by his
undersigned counsel, respectfully represents that:

Backqground

1. Lincoln was placed in liquidation by Order of this Court on
November 5, 2015 (“the Liquidation Order”).

2. On December 20, 2022, the Liquidator filed with this Court his Final
Accounting, Proposal for Final Distribution, and Application for Approval of
Notice (“First Application”), seeking to make a final distribution of those assets he

has collected in accordance with 40 P.S. § 221.44.



3. This Court approved the Notice of the First Application on January 3,
2023, after which the Liquidator mailed the Notice to all known claimants on the
same day, January 3, 2023. The Liquidator did not receive any objections to the
Notice of the First Application.

4. On February 9, 2023, the Liquidator filed an Application for Approval
of Final Accounting, Final Distribution and Recommendation for Disposition of
Records Pursuant to 40 P.S. § 221.50, seeking this Court’s approval of his final
accounting, proposed final distribution, and his recommendation regarding the
disposition of records.

5. By Order dated March 17, 2023, this Court, inter alia, approved the
Liquidator’s final accounting and authorized the Liquidator to distribute the assets
of Lincoln in accordance with paragraph 6 of the First Application. The March 17,
2023, Order also directed the Liquidator to, after completing the final distribution
of assets, file an application seeking discharge of the Liquidator in accordance with
40 P.S. § 221.48(a), and to notify the Court whether any administrative expenses
remain unpaid and, if so, the amount, and whether any funds remain undistributed
and in the possession and control of the Liquidator and, if so, the amount so

remaining.



The Final Distribution and Proposed Discharge

6. On April 18, 2023, checks were distributed to the various claimants to
complete the final distribution of Lincoln’s assets, as approved by this Court.

7. As indicated in the Notice of the First Application this Court approved
by Order dated January 3, 2023, the Liquidator withheld $190,000 from the final
distribution for future administrative expenses. All of this amount has been spent
on administrative expenses and there are no unpaid administrative expenses as of
the date of this filing. However, the Liquidator knows there will be further pre- and
post-discharge administrative expenses, such as salary and benefits, records storage
and destruction, and the preparation and filing of a final tax return, through the first
quarter of 2024. These future administrative expenses, which the Liquidator
projects will be approximately $300,000, will be paid by using $321,792.85 that
remains in the Liquidator’s possession and control following the final distribution.
This $321,792.85 is investment income earned since September 30, 2022, which
was the accounting period used for the Final Accounting approved by this Court.
Accordingly, the Liquidator projects having approximately $20,000 remaining in
his possession and control when all pre- and post-discharge administrative tasks
have been completed at the end of the first quarter of 2024.

8. In accordance with paragraph 4 of the March 17, 2023, Order

referenced in paragraph 5 above, the Liquidator seeks approval to dispose of any



funds remaining in his possession as of a date certain following discharge, as well
as any assets unexpectedly received after that date, in accordance with Section 547
of the Insurance Department Act of 1921, Act of May 17, 1921, P.L. 789, as
amended, added by the Act of December 14, 1977, P.L. 280, 40 P.S. § 221.47.

9. As explained in paragraph 7, the Liquidator projects having
approximately $20,000 remaining at the close of the first quarter of 2024. The
Liquidator, therefore, proposes 3/31/24 as the date certain following discharge at
which point any and all remaining funds would be disposed of in accordance with
40 P.S. § 221.47.

10. This Court has authorized the Liquidator to dispose of post-discharge
assets in accordance with 40 P.S. § 221.47 in other liquidation proceedings. For
example, in the Rockwood Insurance Company and Reliance Insurance Company
liquidations, this Court authorized the Liquidator to dispose of any post-discharge
assets remaining in her! possession as of a date certain following the discharge, as
well as any assets received after that date. (A copy of the Rockwood and Reliance
Orders are attached hereto as Exhibit A). Alternatively, in the Legion and
Villanova liquidation proceedings, this Court addressed the disposition of post-
discharge assets with different language, albeit language that effectuates a

substantively similar result. (See Exhibit B attached hereto for copies of the



July 25, 2019, Orders in the Legion Insurance Company and Villanova Insurance
Company liquidation proceedings, which were amended by Orders dated July 31,
2019, to address the disposition of post-discharge assets).

The Lincoln Stock Trust

11. By Order dated September 3, 2021, this Court approved the then
Liquidator’s Application for Approval of Restructuring Proposal.? The Stock Trust
that was approved in the September 3, 2021, Order will be terminated in
accordance with Section 5.01 of the Stock Trust Agreement, which provides:

The Trust shall terminate as soon as practicable after
Lincoln General ceases to exist as a corporation under
Pennsylvania law.?

12. Moreover, Lincoln’s corporate existence will be dissolved at the time
of discharge by operation of law in accordance with 40 P.S. § 221.22.
Notwithstanding the termination provision in the Stock Trust Agreement and

40 P.S. § 221.22, to avoid any doubt, the Liquidator seeks a declaration from this

Court that the discharge of the Liquidator will also terminate the Stock Trust.

1 When these Orders were entered, the Insurance Commissioner, and therefore Liquidator, was
Jessica Altman.

2 At that time the Insurance Commissioner, and therefore Liquidator, was Jessica Altman.

% The Application seeking Approval of Restructuring Proposal, the Order approving same, and
the fully executed Stock Trust Agreement are attached hereto as Exhibits C, D, and E,
respectively.



Proposed Effective Date of Discharge Order

13.  For administrative ease, the Liquidator respectfully requests that any
Order this Court may enter granting this Application that seeks discharge of the
Liquidator be effective on the last day of the month in which said Order is entered.

WHEREFORE, in accordance with paragraph four of this Court’s
March 17, 2023 Order, the Liquidator files this Application and prays your
Honorable Court that:

1. Michael Humphreys, in his official capacity as Acting Insurance
Commissioner of the Commonwealth of Pennsylvania, and his predecessors in
office, be discharged as Statutory Liquidator of Lincoln General Insurance
Company (In Liquidation) and be released from any liability to make payment of
any further claims.

2. Acting Insurance Commissioner Humphreys be authorized to dispose
of any funds remaining in his possession post-discharge as of March 31, 2024, in
accordance with Section 547 of the Insurance Department Act of 1921, Act of
May 17, 1921, P.L. 789, as amended, added by the Act of December 14, 1977, P.L.
280, 40 P.S. § 221.47. In the unlikely event that any assets would be unexpectedly
received after March 31, 2024, Acting Insurance Commissioner Humphreys be

authorized to dispose of those assets in the same manner.



3. The discharge of the Liquidator will terminate the Stock Trust that was
formed in accordance with this Court’s approval of the Liquidator’s Application for
Approval of Restructuring Proposal.

4. That any Order this Court may enter granting this Application that seeks

discharge of the Liquidator be effective on the last day of the month in which said Order

IS entered.

Dated: May 23, 2023

Respectfully Submitted,

/s/ Preston M. Buckman

PRESTON M. BUCKMAN (1.D. #57570)
Insurance Department Counsel

Office of Liquidations, Rehabilitations and
Special Funds

Governor’s Office of General Counsel
Capital Associates Building

901 N. Seventh Street

Harrisburg, PA 17102

(717) 886-2080

Attorney for Michael Humphreys, Acting
Insurance Commissioner of the
Commonwealth of Pennsylvania, in his
capacity as Statutory Liquidator of Lincoln
General Insurance Company, In
Liquidation.



EXHIBIT A



IN THE COMMONWEALTH COURT OF PENNSYLVANIA

In Re: Reliance Insurance Company : No. 1 REL 2001
(In Liquidation) ;

ORDER

AND NOW, this 29" day of November, 2021, upon consideration of
the Application for Discharge of the Liquidator and Approval of Recommendation
Regarding Disposition of Records (Discharge Application), it is ORDERED as
follows:

1. Pursuant to Section 548 of Article V of The Insurance
Department Act of 1921 (Article V), 40 P.S. §221.48(a),! Jessica K. Altman, in her
official capacity as Insurance Commissioner of the Commonwealth of Pennsylvania,
and her predecessors in office, are discharged as Statutory Liquidator of Reliance
Insurance Company and are released from any liability to make payment of any
further claims, effective January 31, 2022.

2. Pursuant to Section 522 of Article V, 40 P.S. §221.22, upon
discharge of the Liquidator, Reliance Insurance Company shall be dissolved by
operation of law.,

3. Pursuant to Section 550 of Article V, 40 P.S. §221.50, effective
as of the date of this Order, the Liquidator is authorized to dispose of the records of
the Liquidator and Reliance Insurance Company as set forth in the Discharge
Application. The records listed in Exhibit C to the Discharge Application shall be
transferred to the Pennsylvania Insurance Department Office of Liquidations,

Rehabilitations, and Special Funds. All other records may be destroyed and disposed

' Act of May 17, 1921, P.L. 789, added by the Act of December 14, 1977, P.L. 280



of, and all data systems may be shut down, turned off, and disassembled effective as
of the date of this Order. The records listed in Exhibit C may be destroyed when
they no longer need to be retained for any post-discharge purpose.

4. The Insurance Commissioner is authorized to dispose of any
funds remaining in her possession post-discharge as of December 31, 2023, and any
funds received thereafter, in accordance with Section 547 of Article V, 40 P.S.

§221.47.

Bowwer B, hezalboatl
Bonnie Brigance Leadbetter
President Judge Emerita

Order Exit
11/29/2021



IN THE COMMONWEALTH COURT OF PENNSYLVANIA

IN RE: Rockwood Insurance Company,
In Liquidation : No. 1 ROC 1990

ORDER

AND NOW, this 28" day of February, 2022 upon consideration of the
foregoing Application Seeking Discharge of the Liquidator in Accordance with 40
P.S.§221.48(a) ("Application"), it is ordered and decreed that:

1. Jessica K. Altman, in her official capacity as Insurance Commissioner
of the Commonwealth of Pennsylvania, and her predecessors in office, are
discharged as Statutory Liquidators of Rockwood Insurance Company (In
Liquidation) and are released from any liability to make payment of any further

claims.

2. The Liquidator is authorized to dispose of any funds remaining in her
possession post-discharge as of September 1, 2022, in accordance with
Section 547 of the Insurance Department Act of 1921, Act of May 17, 1921,
P.L. 789, as amended, added by the Act of December 14, 1977, P.L. 280, 40
P.S. § 221.47. In the unexpected event that any assets are received after
September 1, 2022, the Liquidator is authorized to dispose of those assets in

the same manner.

L 5 LW ‘ \
Bonnie Brigance Lea r,
President Judge Emerita

Order Exit
02/28/2022



EXHIBIT B



IN THE COMMONWEALTH COURT OF PENNSYLVANIA

In Re: Legion Insurance Company
(In Liquidation) . 1 LEG 2002

AMENDMENT ORDER

AND NOW, this 31* day of July, 2019, the Court’s order in the above
matter, filed July 25, 2019, is amended to reflect the following correction:

Page 1, Paragraph (3), should read as follows:

3. The Liquidator shall dispose of any funds that are
uneconomic to distribute remaining in her possession and
control after final discharge in accordance with the dictates of

Sections 547 and 548 of Article V, 40 P.S. §§221.47, 221.48.

In all other respects, the order shall remain in effect.

MARY HANNAH LEAVITT, Judge

Certified from the Record
JUL 81 2019
And Order Exx



IN THE COMMONWEALTH COURT OF PENNSYLVANIA

In Re: Legion Insurance Company
(In Liquidation) . 1 LEG 2002

ORDER

AND NOW, this 25th day of July, 2019, upon consideration of the
Application for Discharge of the Liquidator and Approval of Her Recommendation
Regarding the Disposition of Records (Application), it is ORDERED that:

1. Pursuant to Section 548 of Article V of the Insurance Department
Act of 1921, Act of May 17, 1921, P.L. 789, added by Section 2 of the Act of
December 14, 1977, P.L. 280 (Atticle V), 40 P.S. §221.48, effective October 1,
2019, Jessica K. Altman, in her official capacity as Insurance Commissioner of the
Commonwealth of Pennsylvania, is discharged as Statutory Liquidator of Legion
Insurance Company (In Liquidation) and is released from any liability to make
payment of any further claims.

2. Pursuant to Section 522 of Article V, 40 P.S. §221.22, effective
October 1, 2019, Legion Insurance Company (In Liquidation) is dissolved by
operation of law.

3. Pursuant to Section 548 of Article V, 40 P.S. §221.48, any
undistributed funds remaining in the Liquidator’s possession and control after final
discharge will be transferred to the Office of the Comptroller, where they will be
held in a designated account and disbursed by the Comptroller to cover the cost of
wind-down activities related to the liquidation, such as document storage and
destruction, preparation and filing of tax returns, and preparation and filing of final

payroll documents for estate employees.



4. Pursuant to Section 550 of Article V, 40 P.S. §221.50, effective
as of the date of this Order the Liquidator is authorized to dispose of the records of

Legion in accordance with the recommendation attached to the Application as

Exhibit A. ' [ >

MARY HANNAH LEAVITT, President Judge

Certified from the Record
JUL 25 2019
And Orcar Exit



IN THE COMMONWEALTH COURT OF PENNSYLVANIA

In Re:Villanova Insurance Company
(In Liquidation) .1 VIL 2002

AMENDMENT ORDER

AND NOW, this 31% day of July, 2019, the Court’s order in the above
matter, filed July 25, 2019, is amended to reflect the following correction:

Page 1, Paragraph (3), should read as follows:

3. The Liquidator shall dispose of any funds that are
uneconomic to distribute remaining in her possession and
control after final discharge in accordance with the dictates of

Sections 547 and 548 of Article V, 40 P.S. §§221.47, 221.48.

In all other respects, the order shall remain in effect.

e

MARY HANNAH LEAVITT, Judge

Certified from the Record
Jub 8172018
Ang OrcerExi



IN THE COMMONWEALTH COURT OF PENNSYLVANIA

In Re:Villanova Insurance Company :
(In Liquidation) : 1 VIL 2002

ORDER

AND NOW, this 25th day of July, 2019, upon consideration of the
Application for Discharge of the Liquidator and Approval of Her Recommendation
Regarding the Disposition of Records (Application), it is ORDERED that:

1. Pursuant to Section 548 of Article V of the Insurance Department
Act of 1921, Act of May 17, 1921, P.L. 789, added by Section 2 of the Act of
December 14, 1977, P.L. 280 (Article V), 40 P.S. §221.48, effective October 1,
2019, Jessica K. Altman, in her official capacity as Insurance Commissioner of the
Commonwealth of Pennsylvania, is discharged as Statutory Liquidator of
Villanova Insurance Company (In Liquidation) and is released from any liability to
make payment of any further claims.

2. Pursuant to Section 522 of Article V, 40 P.S. §221.22, effective
October 1, 2019, Villanova Insurance Company (In Liquidation) is dissolved by
operation of law.

3. Pursuant to Section 548 of Article V, 40 P.S. §221.48, any
undistributed funds remaining in the Liquidator’s possession and control after final
discharge will be transferred to the Office of the Comptroller, where they will be
held in a designated account and disbursed by the Comptroller to cover the cost of
wind-down activities related to the liquidation, such as document storage and
destruction, preparation and filing of tax returns, and preparation and filing of final

payroll documents for estate employees.



4. Pursuant to Section 550 of Article V, 40 P.S. §221.50, effective
as of the date of this Order the Liquidator is authorized to dispose of the records of

Villanova in accordance with the recommendation attached to the Application as

Exhibit A. " /%%4 -
el A\

MARYHANNAH LEAVITT, President Judge

Certified from the Record
JUL 25 2019
And Orcar ExR
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EXHIBIT D



IN THE COMMONWEALTH COURT OF PENNSYLVANIA

In Re: Lincoln General Insurance Company
in Liquidation
No. 1 LIN 2015

Re: Liquidator’s Application for Approval of Restructuring Proposal

ORDER

NOW, September 3, 2021, upon consideration of the Liquidator’s Application
for Approval of Restructuring Proposal (Application) and the representations made
therein regarding the proposed restructuring transaction (Restructuring), it is hereby
ORDERED and DECREED that:

1. The Application is GRANTED and the Restructuring proposal may be

implemented at any time after the later of (i) 45 days after the date of the
Notice to Certain Creditors of Lincoln General Insurance Company
(Notice) if no objections are filed; or (ii) if objections are filed, the date on
which all objections are resolved by the Liquidator.

2. The following documents are approved as necessary to implement the

Restructuring:
a. the Redemption Agreement attached as Exhibit A to the
Application;
b. the Stock Trust Agreement attached as Exhibit B to the Application;



c. the reduction in the debt of Lincoln to the beneficiaries of the Stock
Trust is hereby approved in the amounts and for the claims set forth
in Exhibit C to the Application; and

d. the Notice attached as Exhibit D to the Application.

3. The Liquidator’s scope of service of the Notice, which shall include all
parties on the Master Service List for this liquidation proceeding and all
the creditors listed on Exhibit C to this Application, is approved.

4. The Liquidator shall mail the Notice as soon as practicable following the
date of this Order. The Liquidator is authorized to take all action necessary
to execute, deliver, perform, and implement all agreements identified
above and to take any additional action necessary to implement the

Restructuring.

S U e

E COHN JUBFLIRER, Judge

Certified from the Record
SEP 03 2021
2 And Order Exit



EXHIBIT E



STOCK TRUST AGREEMENT
By and Between
Lincoln General Insurance Company (In Liquidation), as Trustor
and

The Liquidator (or her designee) of Lincoln General Insurance Company (In Liquidation), as
Trustee
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STOCK TRUST AGREEMENT

This Stock Trust Agreement, dated as of AML, is by and between Lincoln General
Insurance Company (in Liquidation) (“Lincoln General”) as Trustor, and Jessica K. Altman,
Insurance Commissioner of the Commonwealth of Pennsylvania, solely in her capacity as the
Statutory Liquidator of Lincoln General, as Trustee.

RECITALS

WHEREAS, on November 5, 2015, then Insurance Commissioner of the Commonwealth
of Pennsylvania, Teresa D. Miller, was appointed Liquidator of Lincoln General pursuant to the
Order of the Commonwealth Court of Pennsylvania (“Court™). Jessica K. Altman succeeded
Ms. Miller in August 2017 and she is now the Insurance Commissioner of the Commonwealth of
Pennsylvania and the Statutory Liquidator of Lincoln General. The Liquidation Order directed
the Liquidator to immediately take possession of Lincoln’s property, business and affairs as.
Liquidator, and to liquidate Lincoln in accordance with Article V of the Insurance Department
Act of 1921, as amended (40 P.S. §§ 221 et seq.) (the “Act”), and to take such action as the
interest of the policyholders, creditors or the public may require.

WHEREAS, since 2009, Lincoln General and Walshire Assurance Group (“Walshire™)
have joined in a consolidated group pursuant to which Walshire filed consolidated federal
iricome tax returns with Lincoln General. As a result of Walshire’s expected dissolution, and
subject to Court approval, Lincoln General will engage in a Restructuring Transaction described
in section 382(1)(5) of the Internal Revenue Code of 1986, as amended (hereinafter referred to as
“the Code™). Lincoln General will file an Application for Approval of the Restructuring
Proposal with the Court in which it will also seek approval of this Stock Trust Agreement.

WHEREAS the central element of the Restructuring Transaction is the transfer of all of
the stock ownership in Lincoln General from Walshire to selected creditors of Lincoln General
(“Qualified Creditors”) in exchange for the cancellation of a portion of their approved claim.
The Lincoln General stock will be held in this Trust on their behalf and will result in an
ownership change of Lincoln General for purposes of section 382 of the Code, but one which
will qualify for the bankruptcy exception under §382(1)(5) of the Code, thereby preserving the
net operating losses of Lincoln General for future use. The Lincoln General stock is expected to
be held in this Trust until Lincoln General is dissolved at the termination of its liquidation
proceeding.

NOW, THEREFORE, it is hereby declared and agreed by the parties hereto, in
accordance with the Application granted in connection with the Approval of the Restructuring
Proposal by the Court which includes approval of this Stock Trust Agreement, effective on
December 31, 2021, as follows:



ARTICLE 1
DEFINITIONS

In addition to the definitions set forth above, the following definitions shall apply to the
capitalized terms in this Stock Trust Agreement.

“Application” means the Application to Approve the Restructuring Proposal.

“Beneficiaries” means the creditors listed in Exhibit C of the Application to Approve the
Restructuring Approval and attached to this Agreement.

"Representative" means any consultants or agents of the Trust employed pursuant to
Section 4.02 of this Agreement, and each of their respective officers, directors, employees and
agents.

“Stock Trust Assets” means 3,907,342 shares of Lincoln General common stock.
"Trust" means the Stock Trust.

“Trustee” means the Insurance Commissioner of the Commonwealth of Pennsylvania in
her sole capacity as the Statutory Liquidator of Lincoln General or her designee.

ARTICLE 11
THE TRUST
Section 2.01. Transfer of the Trust Estate.

(a) Pursuant to the Application, Lincoln General hereby transfers, conveys and assigns
to the Trustee, the Stock Trust Assets to be held in trust for the benefit of the
Beneficiaries, upon the terms and conditions set forth herein and in the Application.
Lincoln General shall execute and deliver to the Trustee such instruments as may be
necessary or appropriate to effect or confirm the foregoing transfer of the Stock
Trust Assets to the Trustee.

(b) Except as expressly provided herein and in the Application, the Trustee shall not
assume or otherwise become liable for any obligations or liabilities, whether primary
or secondary, direct or indirect, absolute or contingent, of Lincoln General.

Section 2.02. Declaration of Trust.

The Trustee hereby declares and agrees that she will hold the Stock Trust Assets in trust
for the use and benefit of the purpose of the Trust, upon the terms and conditions set forth herein

4.



and in the Application. Subject to the approval of the Trust by an order of the Court (“Approval
Order”), the Stock Trust Assets shall be subject to the Trust hereby created immediately upon the
execution of this Stock Trust Agreement by Lincoln General and the Trustee, without any further
act on the part of either party or by any other person.

Section 2.03. Purpose of Stock Trust.

The purpose of the Trust is to hold the Stock Trust Assets for the benefit of the
Beneficiaries until the Trust is terminated. The activities of the Trustee shall be limited to those
reasonably necessary for and consistent with the accomplishment of such purposes. The Trustee
shall receive, preserve and protect the Stock Trust Assets, and, if any, collect the proceeds,
profits, products, and income therefrom and transfer and hold and distribute the same as required
by the Application. The Trustee shall not use the Stock Trust Assets to operate a trade or
business, and as set forth in Section 2.04 hereof, the Trust has and shall have no objective to
continue or engage in the conduct of any trade or business. The interests in the Stock Trust may
not be transferred, sold or pledged by the Beneficiaries without the written permission of the
Trustee.

Section 2.04. Tax Treatment of Trust.

It is intended and agreed that the Trust shall be classified for Federal, state, local or other
income tax purposes as a grantor trust under section 671 et. seq. of the Code and all taxable
income and loss of the Trust (whether allocated to income or principal for state law or
accounting purposes) shall be allocable to the Beneficiaries for such tax purposes as the
grantors/owners of the Trust. It is not anticipated that the Trust will have any income as a result
of the insolvent status of the Lincoln General estate. For the same reason, it is not anticipated
that the Stock Trust Assets will have any fair market value at the time they are contributed to the
Stock Trust. The transfer of Stock Trust Assets to the Trust by Lincoln General shall be treated
for such tax purposes as a distribution of such assets from Lincoln General to the Beneficiaries in
exchange for the forgiveness of indebtedness described in the attachment and then a contribution
by the Beneficiaries of the assets to the Stock Trust. All questions of interpretation relating to
the terms of the Trust shall be resolved accordingly, notwithstanding any provision herein to the
contrary. If any, all of the net income in the Trust will be held for the benefit of the
Beneficiaries as the grantors/owners under section 677 of the Code.

The Trustee shall not take any action that shall affect adversely such tax treatment of the
Trust as a trust, including without limitation using any part or all of the trust estate to operate a
trade or business. None of the rights, obligations, powers and authority granted to the Trustee
under this Trust agreement or by law shall apply or be exercised with respect to the Trust in a
manner that prevents any part of the Trust from qualifying for such tax treatment.

ARTICLE IIT

ADMINISTRATION OF STOCK TRUST

-5-



Section 3.01. Receipt, Investment and Disposition of Stock Trust Assets.

(a) Pursuant to the Application, the Stock Trust Assets shall be transferred to the Stock
Trust.

(b) If necessary, the Trustee, at such times and in such name as she deems necessary or
appropriate, subject to any required Court or other approval under the Application, shall sell,
transfer, assign and otherwise dispose of all or any part of the Stock Trust Assets requiring
liquidation as she deems appropriate, at public or private sale and for such consideration whether
in the form of cash, securities, notes or other forms of credit, or any combination thereof, and on
such terms as she may determine, and apply the proceeds thereof, if any, after payment of the
reasonable and necessary costs of such sale, transfer, assignment or disposition in accordance
with the provisions of Sections 3.02 and 3.03 herein.

Section 3.02. Costs, Expenses, Charges and Reserves of the Stock Trust:

The Trustee shall pay all costs, charges and expenses incurred by the Trustee in
connection with the execution or administration of the Trust with funds from the Lincoln General

estate.
Section 3.03. Distributions.

During the term of the Trust, no gross income is anticipated, and no distributions are
anticipated. However, if there are available funds, the Trustee shall distribute all proceeds,
profits, products, and net income of the Trust in such amounts on an annual basis.

Section 3.04. Tax Reporting Obligations.

During the existence of the Stock Trust, the Trustee shall provide information (if any) to
the Beneficiaries and file Form 1041 “U.S. Income Tax Return for Estates and Trusts,” if
required by Treas. Reg. section 1.671-4(a). In general, Form 1041 is only required to be filed if
the Trust has $600 of gross income, any amount of taxable income or a beneficiary who is a
nonresident alien. However, it is not expected that the Trust will have any gross income.

ARTICLE 1V

THE TRUSTEE

Section 4.01. Powers of Trustee.

In addition to any powers conferred upon her elsewhere in this Trust Agreement, the
Trustee shall have the following specific powers, subject however, to the terms of the Trust and
the Application and to other limitations set forth herein, including without limitation the terms of
Sections 2.04 and 3.01 above:

L 6-



(a)

(b)

(©)

(d)

©

®

(2

(h)

(i)

0)

To do and perform any acts or things necessary for the conservation and protection
of the Stock Trust Assets.

To approve in writing the transfer of an interest in the Stock Trust held by a
Beneficiary, if it is determined that the transfer will not cause material adverse tax
consequences to the Lincoln General estate.

To retain any Stock Trust Assets, whether or not such Assets are, or may become,
unproductive, underproductive or wasting, or whether such assets, if considered to
be investments, might be considered to be speculative or illiquid.

To demand, collect and receive any and all money, property or entitlements due,
owing or belonging to the Trust and to give full discharge and acquittance therefor.

To cause any investments constituting Stock Trust Assets to be registered and held
in the name of the Trustee or in the name of a nominee without increase or decrease
of liability with respect thereto.

To institute or defend suits, actions or proceedings and to take such other action in
the name of the Trust, as the Trustee may deem necessary or desirable to enforce any
instruments, contracts, agreements or causes of action relating to or forming a part of
the Stock Trust Assets.

To vote by proxy or otherwise, and with full power of substitution, all shares of
stock held by the Trustee hereunder and to exercise every power, election, discretion
and option and give every notice, make every demand, and to do every act and thing
in respect to any shares of stock held by the Trustee which the Trustee might or
could do if she were the absolute owner thereof.

To undertake or join in any liquidation of Lincoln General whose stock is held as
Stock Trust Assets.

To have prepared and filed all necessary tax returns and reports for the Stock Trust,
including any returns or forms required for a grantor trust under the Code and
consistent with Section 3.04.

To withhold all applicable taxes from any distribution made to any recipient, if the
Trustee reasonably believes that the Trustee is or may be required to withhold such
taxes, and to distribute such withheld amount either to: (i) the appropriate
governmental agency responsible for the collection of such taxes; or (ii) to the
person from whom such taxes were withheld, but only upon presentation to the
Trustee of a final, non-appealable order from a court or from the governmental
agency responsible for the collection of such taxes.
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(k) To execute and deliver any and all instruments or writings which the Trustee may
deem advisable to carry out any of the foregoing powers; and no party to any such
instrument or writing shall be obligated to inquire into its validity.

(1) The enumeration of the foregoing powers shall not be considered in any way to limit
or control the power of the Trustee to act as specifically authorized by any other
provisions of this Stock Trust Agreement and to act in such manner as the Trustee
may deem necessary or appropriate to conserve and protect the Stock Trust Assets.
The Trustee shall exercise her powers in a manner that is consistent with the terms of
the Application. In connection with the exercise of any of the powers of the Trustee
granted in this Stock Trust Agreement, the Trustee may obtain the approval of the
Court for the exercise of any such powers whenever she, in her sole discretion,
deems such approval necessary or appropriate to carry out her rights, duties and
obligations hereunder.

Section 4.02. Appointments, Delegation and Bonds.

(a) The Trustee may also delegate and permanently assign all of her duties, functions,
rights, and obligations hereunder to a third party, provided that such third party agrees to
faithfully perform such duties, functions, rights and obligations.

(b) The Trustee shall not be required to post a bond or other security for the faithful
performance of the Trustee's obligations under this Stock Trust Agreement.

Section 4.03. Term of Service; Appointment of Successor Trustee.

Any person who becomes the Insurance Commissioner of the Commonwealth of
Pennsylvania shall be deemed to be a successor Trustee of the Trust hereby created, provided
that the prior Trustee has not already delegated and assigned the Trustee duties and obligations to
a third party with such third party’s consent. Upon the appointment of such successor Trustee,
all rights, obligations, power and authority of the former Trustee under this Stock Trust
Agreement shall be vested in and undertaken by the successor Trustee without any further act on
the part of Lincoln General, the Liquidator, or the Court. No successor Trustee shall be liable
for any act or omission of any predecessor Trustee. In the event of resignation or removal of
any successor Trustee appointed by the Liquidator or her successor in interest, the Insurance
Commissioner of the Commonwealth of Pennsylvania will become or will appoint a new Trustee
of the Trust.

Section 4.04. Compensation and Expenses of Trustee.

The Trustee shall not receive compensation for her services pursuant to this Stock Trust
Agreement. '



Section 4.05. Liability of Trustee.

The Trustee is acting as Trustee of the Trust solely in her capacity as Liquidator of
Lincoln General and not individually. The Trustee shall have no personal liability for any
obligations under this Stock Trust Agreement. The Trustee shall be entitled to rely and shall be
protected in acting or refraining to act upon any resolution, certificate, instrument, opinion,
report, consent, order, approval or other document reasonably believed by her to be genuine and
to have been executed and delivered to the proper person or persons. The Trustee may consult
with counsel and shall be protected in acting upon the advice of any such counsel with respect to
any action which is not contrary to the express provisions of this Stock Trust Agreement and
which are undertaken by the Trustee in good faith and in accordance with such advice of
counsel. The Trustee shall not be liable for any act or omission of any Representative of the
Trust. All actions taken and determinations made by the Trustee, unless otherwise contrary to
the provisions of this Stock Trust Agreement or the Application, shall be final and binding upon
all persons having any interest in the Stock Trust Assets.

Section 4.06. Reliance by Persons Dealing with Trust.

Any person dealing with the Trustee may rely in good faith upon any certificate or other
instrument signed by the Trustee or any officer or Representative of the Trust whose authority is
evidenced by a certificate or other instrument signed by the Trustee, without the necessity of
further inquiry by such person into the authority of such Trustee, officer or Representative to act
on behalf of the Stock Trust.

ARTICLE V
GENERAL PROVISIONS
Section 5.01. Termination.

The Trust shall terminate as soon as practicable after Lincoln General ceases to exist as a
corporation under Pennsylvania law.

Section 5.02. Irrevocability.
The Trust shall be irrevocable.
Section 5.03. Further Assurances.

Lincoln General and such persons as shall have the right and power to act on its behalf
shall take such actions and deliver such certificates and other documents as the Trustee may
reasonably request in order to effectuate, perfect, confirm and evidence the transfer and
assignment to the Trustee of the Stock Trust Assets and the validity and efficacy of such transfer
and assignment.
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Section 5.04. Entire Agreement.

The Stock Trust Agreement constitutes the entire agreement between the parties with
respect to the subject matter hereof.

Section 5:05. Severability.

If any provision of this Stock Trust Agreement is determined to be invalid or
unenforceable, such determination shall not limit or affect the validity or enforceability of any
other provisions of this Stock Trust Agreement.

Section 5.06. Amendment.

This Stock Trust Agreement may be amended by an instrument signed by the Trustee,
provided that any such amendment shall be consistent with the Application and shall become
effective only with the approval of the Court, after such notice and hearing as the Court may
direct.

Section. 5.07. Binding Effect.

This Stock Trust Agreement shall be binding upon and inure to the benefit of and be
enforceable by the successors and assigns of Lincoln General and the Trustee.

Section 5.08. Governing Law.

This Stock Trust Agreement shall be governed and construed in accordance with the
provisions, purpose and intent of the Plan and in accordance with the laws of the Commonwealth
of Pennsylvania, without giving effect to the principles of conflicts of law thereof that may
require the application of the law of any other state.

Section 5.09. Readings, Gender and Person.

All Section headings contained in this Stock Trust Agreement are for convenience of
reference only, do not form a part of this Stock Trust Agreement and shall not affect in any way
the meaning or interpretation of this Stock Trust Agreement. Words used herein, regardless of
the number and gender specifically used, shall be deemed and construed to include any other
number, singular or plural, and any other gender, masculine, feminine or neuter, as the context
requires.

Section 5.10. Counterparts.
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This Stock Trust Agreement may be executed in one or more counterparts, each of which
shall constitute an original and all of which when taken together shall constitute one and the

same instrument.

IN WITNESS WHEREOF, Lincoln General and the Trustee have executed this Stock
Trust Agreement on the date set forth above.

TRUSTOR:

Jessica K. Altman, solely in her capacity as Statutory Liquidator, on behalf of Lincoln General
Insurance Company (In Liquidation)

By: (N ause
Laura L Slaymaker
Deputy Insurance Commissioner

TRUSTEE:

Jessica K. Altman, solely in her capacity as Statutory Liquidator of Lincoln General Insurance
Company (In Liquidation)

Deputy Insurance Commissioner
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CERTIFICATION OF COMPLIANCE
WITH PUBLIC ACCESS POLICY

| certify that this filing complies with the provisions of the Public Access
Policy of the Unified Judicial System of Pennsylvania: Case records of the
Appellate and Trial Courts that require filing confidential information and

documents differently than non-confidential information and documents.

Respectfully Submitted,

/sl Preston M. Buckman

PRESTON M. BUCKMAN (1.D. #57570)
Insurance Department Counsel

Office of Liquidations, Rehabilitations and
Special Funds

Governor’s Office of General Counsel
Capital Associates Building

901 N. Seventh Street

Harrisburg, PA 17102

(717) 886-2080

Attorney for Michael Humphreys, Acting
Insurance Commissioner of the
Commonwealth of Pennsylvania, in his
capacity as Statutory Liquidator of Lincoln
General Insurance Company, In
Liquidation.

Dated: May 23, 2023



IN THE COMMONWEALTH COURT OF PENNSYLVANIA
IN RE: Lincoln General Insurance : No. 1 LIN 2015
Company (In Liquidation) ;

ORDER

AND NOW, this day of 2023, upon

consideration of the foregoing Application Seeking Discharge of the Liquidator in
Accordance with 40 P.S. § 221.48(a) (“Application”), it is ordered and decreed that:

1. Michael Humphreys, in his official capacity as Acting Insurance
Commissioner of the Commonwealth of Pennsylvania, and his predecessors in
office, are discharged as Statutory Liquidator of Lincoln General Insurance
Company (In Liquidation) and are released from any liability to make payment of
any further claims.

2. The Acting Insurance Commissioner is authorized to dispose of any
funds remaining in his possession post-discharge as of March 31, 2024, and any
funds received thereafter, in accordance with Section 547 of the Insurance
Department Act of 1921, Act of May 17, 1921, P.L. 789, as amended, added by the

Act of December 14, 1977, P.L. 280, 40 P.S. § 221.47.



3. The discharge of the Liquidator terminates the Stock Trust that was
formed in accordance with this Court’s approval of the Liquidator’s Application for
Approval of Restructuring Proposal that was filed July 13, 2021.

4, This Order is effective the last day of this month, , 2023.

By The Court:

Renee Cohn Jubelirer, President Judge



GOVERNOR'S OFFICE OF GENERAL COUNSEL

May 23, 2023

Michael F. Krimmel, Prothonotary
Commonwealth Court of Pennsylvania
601 Commonwealth Avenue

P.O. Box 69185

Harrisburg, PA 17120-9185

Re: Lincoln General Insurance Company (In Liquidation)
Docket No. 1 LIN 2015

Dear Mr. Krimmel:
Attached for filing please find the Liquidator’s Application Seeking
Discharge of the Liquidator in Accordance with 40 P.S. § 221.48(a).
Sincerely,
/s/ Preston M. Buckman
Preston M. Buckman

Insurance Department Counsel

Enclosures

Office of Liquidations, Rehabilitations and Special Funds | Capitol Associates Building
901 Seventh Street, 3" Floor | Harrisburg, Pennsylvania 17102
Ph: 717-787-6009 | Fx: 717-772-4543 | www.insurance.state.pa.us



http://www.insurance.state.pa.us/

Received 5/23/2023 11:21:00 AM Commonwealth Court of Pennsylvania

Filed 5/23/2023 11:21:00 AM Commonwealth Court of Pennsmlvania
1 LIN 2015

CERTIFICATE OF SERVICE

| hereby certify that | am this day serving the foregoing document upon all
parties of record in this proceeding, in accordance with the requirements of
Pa.R.A.P. 3780, in the following manner:

By PACFile, First-Class US Mail or Email addressed as follows:

Jordan L. Miller

Jeffers, Danielson, Sonn & Aylward, P.S.
2600 Chester Kimm Road

Wenatchee, WA 98801

(509) 662-3685

lordanm@idsalaw.com

Arleigh P. Helfer 111

Schnader Harrison Segal & Lewis LLP
1600 Market Street, Suite 3600
Philadelphia, PA 19103

(215) 751-2430
ahelfer@schnader.com

Matthew Binstock

Argo Partners

12 West 37th Street, 9th Floor
New York, NY 10018

(212) 643-5444
mattb@argopartners.net



mailto:iordanm@idsalaw.com
mailto:ahelfer@schnader.com
mailto:mattb@argopartners.net

By First Class US Mail:

Anthony J. Urban

Urban Law Offices, P.C.

474 North Center Street, 3rd Floor
P.O. Box 890

Pottsville, PA 17901-0890

(570) 622-1247

Dated: May 23, 2023

Respectfully Submitted,

/s/ Preston M. Buckman

PRESTON M. BUCKMAN (1.D. #57570)
Insurance Department Counsel

Office of Liquidations, Rehabilitations and
Special Funds

Governor’s Office of General Counsel
Capital Associates Building

901 N. Seventh Street

Harrisburg, PA 17102

(717) 886-2080

Attorney for Michael Humphreys, Acting
Insurance Commissioner of the
Commonwealth of Pennsylvania, in his
capacity as Statutory Liquidator of Lincoln
General Insurance Company, In
Liquidation.
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