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1 L INTRODUCTION.
7 By Order dated September 13, 2012, the Honorable Robert H. O’Brien (the “Court™)
3| granted in part and denied in part the Application To Approve Conservation and Liquidation
4| Expenses (“First Application”) filed by Applicant Insurance Commissioner of the State of
5|| California in his capacity as Liquidator of Golden State Mutual Life Insurance Company
6| (“Commissioner”). (September 13 Order, Exhibit 11.) Specifically, the First Application was
7|| granted in part as to the fees and expenses for eight of the fifteen consultants/vendors requested in
8| the Application, which total $3,001,098.18:
9 1. ART Movers: $ 10,198.71
10 2. Conservation & Liquidation Office: $1,586,348.91
11 %, Cooke’s Crating: $  6,740.47
12 4, Epstein Turner Weiss: $ 912,053.30
13 8 Joshua Solomon $ 69,255.10
14 6. Kane Corporation: $ 313,292.19
15 7 Ultimate Staffing: $ 46,189.56
16 8. Wisener Nunnally Gold, LLP $ 57,019.94
17 The Court did not approve the fees and expenses of seven consultants/vendors requested
18] in the Application based upon perceived documentation deficiencies that the Court concluded
19| undermine a proper initial determination of the propriety of the fees. The non-approved fees and
20| expenses are excluded from this Revised Application. (September 13 Order, Ex. 11, p. 2:12-20.)
21 At the conclusion of its September 13, 2012 Order, the Court instructed the Commissioner
22| to submit a revised amount for approval minus the amounts not approved. (September 13 Order,
231 Ex. 11, p. 5:19-20.) Thereafter, by Order dated October 26, 2012, the Court instructed the
24| Commissioner to resubmit its First Application “excising the disapproved amounts.” (October 26
25| Order, Exhibit 12.)
26 By this Revised Application and pursuant to the Court’s Orders, the Commissioner hereby
27| seeks an order approving the fees and expenses for the eight consultants/vendors stated above and
28|l previously requested in the First Application in the amount of $3,001,098.18.
APt Copienios
e '] o
Los Angeles, CA 90071 MEMORANDUM IN SUPPORT OF REVISED APPLICATION
TO APPROVE CONSERVATION AND LIQUIDATION EXPENSES
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IL. OVERVIEW OF GOLDEN STATE’S CONSERVATION AND LIQUIDATION.

As the Court has seen over the past three years, Golden State’s conservation and
liquidation has been complex and the Commissioner’s staff has worked hard to address the
numerous issues presented by Golden State’s hazardous condition which necessitated its
conservation and liquidation. Immediately upon taking over the company on September 30, 2009
and for fifteen months thereafter through December 2010, the Commissioner’s on-site staff ran
the day-to-day operations of the insurance company with over 106,000 policyholders, over
120,000 policies, over 100 full-time employees, over 100 agents, 7 district offices located
throughout the country and an approximately $300,000 monthly operating loss at the beginning of
the conservation. During this time, Golden State had no executive, financial or legal management
other than the management provided by the Commissioner and his staff. To address these
deficiencies, gain control over and run Golden State’s operations, arrest the company’s financial
deterioration, manage the company’s multi-million portfolios of insurance policies, mortgage
loans and securities, and position the company for a sale, merger or assumption, as well as many
other actions, the Commissioner required the services of the Commissioner's Conservation &
Liquidation Office ("CLO") and specialized vendors and consultants including managerial
personnel, accountants, actuaries, attorneys, real estate professionals and others (collectively,
“Commissioner’s staff”). (Declaration of Scott Pearce (“Pearce Dec.”), §6.)

As a result of the work performed by the Commissioner’s staff, the Commissioner
successfully transferred Golden State’s 120,000 policies with over $70 million in reserve liability
to a financially solvent insurer at no loss to policyholders, secured insurance guarantee coverage
for those policyholders and disabled persons not transferred to the solvent insurer, maintained
pension plan benefits and provided employment transition assistance for Golden State’s
employees, resolved lawsuits and claims against the company, wound-down the company’s
operations, and completed many other essential actions. Without the transfer of Golden State’s
policies to a financially solvent insurer, many of the 120,000 policies would have been subject to
the benefit limitations and reductions required by state insurance guaranty associations, including

the requirement that policy benefit payments are limited to “eighty percent” of benefits under

.
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California Guaranty Act and Insurance Code § 1067.02(c). Similarly, without the insurance
guarantee coverage for policyholders and disabled persons not transferred to the solvent insurer,
their policies and disability benefits would likely remain unpaid due to Golden State’s insolvency.
(Pearce Dec., 9 7.)

The fact that remaining assets may be limited at this time and less than the expenses
incurred over the past 27 months is not an appropriate criteria to evaluate the expenses incurred,
as expenses should not be compared against the now-remaining assets. Rather, the proper
evaluation, based on the Commissioner’s discretion with oversight by this Court, is whether the
expenses were necessary and proper due to the scope of the conservation and liquidation and
whether the Commissioner has submitted adequate information to permit the Court to evaluate the
Commissioner’s determinations that the expenses were necessary and proper. Here, the answer is
yes, based on the information submitted with this Revised Application, the scope of Golden
State’s conservation and liquidation, the successful transfer of Golden State’s 120,000
policyholders with over $70 million in reserve liability to a financially solvent insurer at no loss
to policyholder benefits, the successful transfer of non-assumed policies to state insurance
guarantee associations, the elimination of significant liabilities to Golden State, and the many
other actions detailed below.

Further, the liabilities driving Golden State’s net asset deficiency and, therefore, limited
remaining assets, are not related to the Commissioner’s expenses, except in that the
Commissioner’s work substantially reduced the liabilities. The current liability to insurance
guarantee associations for assuming non-transferred policy obligations and the liability to the
Pension Benefit Guarantee Corporation (“PBGC”) for assuming Golden State’s substantial pre-
conservation un-funded pension obligations are estimated to be at least $2,212,900 and at least
$5,124,800, respectively. These liabilities would exist even without the Commissioner’s
expenses because (1) the liability to state guarantee associations is due to their covering the
benefits owed under Golden State’s non-assumed policies and (2) the pension liability existed
prior to conservation due to Golden State not fully paying its pension fund obligations. Such

liabilities are Priority Class 2 and Priority Class 7 liabilities, which are priority classes paid before
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the Certificate of Contribution holders who are a Priority Class 8 liability under Insurance Code §
1033. Accordingly, even without any of the expenses for the services performed at issue here, the
estimated liability to insurance guarantee associations and the PBGC likely will prohibit any
payment to Certificate of Contribution holders since the net asset deficiency as of December 31,
2011, of $8,693,400 exceeds the requested expenses. (Pearce Dec., ] 8.)

The Commissioner’s efforts reduced these un-funded liabilities by transterring over $11
million in liability to IA American and working with the PBGC in transferring the pension plan.
Without the Commissioner’s efforts and necessary related expenses, the liability to policyholders
and insurance guarantee associations would be at least $11 million greater and the cost of
administering the policies and liabilities would be substantial, likely an additional several million
dollars. Liabilities would be at least $11 million greater because in September 2009, at the time
of conservation, Golden State had approximately $71 million in policy reserve liability and over
$60 million in assets including its commercial mortgage portfolio, bond portfolio and stock
portfolio. These assets were transferred to A American along with the $71 million in reserve
liability in order to transfer the 120,000 policies, with [A American accepting the $11 reserve
deficiency as the cost of purchasing the policies. In other words, the rehabilitation and
reinsurance plan realized the value in an ongoing book of life insurance business for the creditors
of Golden State, while liquidation would have lost that value. Without the $60 million in assets,
the policies would not have been transferred; and without the transfer of the $11 million in
reserve deficiency to IA American, the liability to policyholders and insurance guarantee
associations would be that much greater along with a likely several million dollar expense to
administer the policies and liabilities. (Pearce Dec., 9 9.)

Operating the company, transferring the policies, reducing liabilities, resolving litigation
and the many other actions, all require expenses. Over 21 applications seeking court approval of
all major actions taken by the Commissioner have been filed with the Court, nearly all of which
were approved; and thus, the Commissioner’s actions and related expenses were reasonable,
necessary, transparent and appropriately handled and disclosed. The conservation and liquidation

of Golden State was no simple or uncontested matter and, instead, required the services of
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sophisticated and experienced professionals for which approval of the expenses for their services

is now requested. (Pearce Dec., §10.)
II1. STANDARD OF REVIEW FOR TRIAL COURT’S APPROVAL OF FEES AND
EXPENSES INCURRED BY INSURANCE COMMISSIONER IN CONSERVING

AND LIQUIDATING INSURANCE COMPANIES.
In In re Executive Life Insurance Company (1995) 32 Cal App.4™ 344, 399-403, the trial

court approved more than $60 million in fees to attorneys and other professionals for services
performed at the direction of the Insurance Commissioner as liquidator of Executive Life
Insurance Company. (Id., at p. 399-403.) The Court of Appeal affirmed the trial court’s approval
of the fees and expenses, holding that the Commissioner had supplied the trial court with
“adequate information” for the trial court to evaluate and confirm that the Commissioner had
performed his duty to determine that the fees and expenses were proper and rendered to protect
the insurer’s estate, policyholders and creditors. (/d.) The information provided to the trial court
was the following:

1. Declarations reciting that detailed timekeeping and invoices seeking payment were
received and carefully reviewed by the Commissioner’s staff and the proposed payments were

reasonable and necessary for the rehabilitation of Executive Life and in its best interests,

2. Brief descriptions of the services performed by each of the professionals seeking
payment,
3. A sample of original invoices permitting the court to test the accuracy of the

declarations, and

4, A description of the tasks performed, time spent and amount billed for each person

for each day. (/d.)
Specifically, the Court of Appeal stated:

The power of the Commissioner to employ professionals and to pay them
for their services is found in section 1064.2, subdivision (c). A related power,
exercised through the Attorney General, is to be found in section 1036. Both
sections require “approval” by the trial court of fees which the Commissioner

proposes to pay.

-5
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“Approval,” as opposed to the “award” language more common in fee-
shifting statutes, connotes an initial discretion in the Commissioner to determine
whether fees billed are proper. The Commissioner is the public officer designated
as the steward for the funds of the insolvent insurer whose estate he or she
administers. The Commissioner's initial determination necessarily requires
adequately detailed information describing the work performed, by whom it was
performed, the time spent and when it was spent, and the rate and amount billed,
unless an approved contract of employment specifies a different basis of
compensation. [Citation.] The Commissioner should possess sufficient
information to be able to determine from the billings any excessive or duplicative
charges, and seek clarification and correction where appropriate. Where
compensation is on other than an hourly basis, the Commissioner must possess
adequate information to determine that the terms of the engagement were satisfied.

To obtain court approval for payment of the fees deemed appropriate, the
Commissioner must supply the court with adequate information to permit
intelligent evaluation of the basis for the Commissioner's determination. The court
must be satisfied that the Commissioner has performed his duty to protect the
interests of the estate. It is not required by statute, nor is it practical, for the court
to undertake a detailed review of the invoices before approving payment. The
Commissioner must, however, be ready to provide whatever documentation the
court may find necessary in determining the propriety of the Commissioner's
request that payment be approved.

These standards were met in this case. The Commissioner's motions for
approval of fees were accompanied by declarations from employees of [Executive
Life] or from the Commissioner's special counsel. These declarations recite that
“extremely detailed” invoices seeking payment for legal or other professional
services were received and carefully reviewed in their detail by the
Commissioner's staff. They recite that the proposed payments to the professional
firms “are reasonable and necessary for the rehabilitation” and are in the best
interests of [Executive Life]. Also attached to the motions were brief descriptions
of the services performed by each of the professionals seeking payment.

The court had other substantial evidence that supplemented and
corroborated these declarations. At the court's request, the Commissioner supplied
under seal for the court's inspection a sample of original invoices from its lead
counsel, Rubinstein & Perry, thus permitting the court to test the accuracy of the
declarations based upon them. These invoices cover the months of March, May
and July, 1992. They include a description of the tasks performed, the time spent,
and the amount billed for each attorney or legal assistant for each day. These
invoices, which appear to be representative of the billing practices utilized in this
case, provide a substantial basis for the court to believe the Commissioner was
receiving adequate information upon which to exercise his discretion regarding
payment to professionals for services rendered. (Id., at p. 399-403.)

DESCRIPTIONS OF THE SERVICES PERFORMED BY EACH CONSULTANT.

The services performed by each consultant are described below and set forth in Mr.

Pearce’s Declaration attached hereto, 9 11(a)-(h), and Exhibit 1.

G -
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% Commissioner’s CLO: The CLO is an administrative service entity created by the

Commissioner to administer the estates of insurers undergoing conservation or liquidation in
California. Upon obtaining a conservation or liquidation order, the Insurance Commissioner
generally delegates his statutory administrative duties over the insurer to the CLO and/or to
special deputy insurance commissioners, pursuant to Insurance Code § 1035. The CLO's
administrative expenses are allocated to each conservation or liquidation estate it manages on a
pro rata basis ("Allocated Expenses"). Allocated Expenses are non-estate specific expenses and
include office supplies, rent, utilities and other occupancy expenses as well as salaries and
benefits for CLO and CAB employees. The portion of Allocated Expenses charged to each estate
is determined by the amount of time CLO employees worked on estate matters. For example, if
total estate hours for a particular month is 4,000 hours, and 200 of those are attributed to Golden
State, the CLO would charge Golden State’s estate 5% (or 200/4,000) of the Allocated Expenses
for that month. Allocated Expenses also include the CAB's administrative expenses, which are
based on hours billed by the CAB's legal staff and the pass-through billings associated with work
performed by the Attorney General’s Office.

2 Epstein Turner Weiss: Epstein Turner Weiss is a law firm that provided legal

services to the Commissioner and his staff including providing advice concerning insurance
conservation and liquidation, rehabilitation, reinsurance, policy termination, asset liquidation,
employment termination, litigations, real estate, re-negotiation of lease terms and terminations,
Golden State’s retirement plan and PBGC issues, private sector employment and employment
discrimination claims and litigation matters, the sale of Golden State’s book of insurance
business, corporate governance, and other issues and matters pertaining to Golden State.

3. Wisener Nunnally Gold: Wisener Nunnally Gold is a law firm that provided legal

services including assisting with negotiating the sale of the Golden State’s insurance policies and
annuity contracts and drafting the agreements for said sale, transfer of historical materials to

UCLA Library, and additional related matters.

4, Kane Corporation: Kane Corporation provided mortgage loan marketing services

and commercial real estate consulting services to the Commissioner regarding Golden State’s

oo
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commercial mortgage loan portfolio and office buildings, marketed and solicited Golden States
commercial mortgage loan portfolio in an effort to maximize its value, assisted with the sale of
two foreclosed loans, inspected each district office, evaluated and interviewed local real estate
brokers to develop an asset disposition plan, and continues to assist in the disposition of
remaining real estate assets.

3 Ultimate Staffing: Ultimate Staffing provided temporary employment services,
which were necessary to assist the Commissioner in sorting, boxing, inventorying and removing
thousands of boxes containing Golden State’s records from Golden State’s home office building
in December 2010.

6. Cooke’s Crating: Cooke’s Crating provided fine art packing and transporting for

Golden State’s fine art collection, historical matters and records, which were necessary to
properly package and transport these items.

7. ART Movers: ART Movers provided fine art storage for Golden State’s fine art
collection, historical matters and records.

8. Joshua Solomon: Joshua Solomon provided equipment disposition and consulting

services, including organizing and inventorying Golden State’s fine art collection and historical
materials, clearing out Golden’s State’s home office building, and disposing of certain of Golden

State’s equipment, furniture and assets.

(Pearce Dec., § 11(a)-(h).)

V. THE COMMISSIONER HAS PROVIDED “ADEQUATE INFORMATION TO

PERMIT INTELLIGENT EVALUATION” OF THE EXPENSES.

To detail the Commissioner’s expenses for the twenty-seven month period from
September 30, 2009 through December 31, 2011, the Commissioner has divided the time period
at issue by year — 2009, 2010 and 2011. Sections A, B and C below provide a detailed summary
of the work performed by the Commissioner’s staff during the years 2009, 2010 and 2011, and
provide the names, hourly rates, total expenses incurred and brief scope of work for each

consultant hired to assist the Commissioner at issue here. Section D below provides a summary
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of the Declaration from the Commissioner’s Senior Estate Trust Officer Scott Pearce, reciting that
detailed timekeeping and invoices seeking payment were received and carefully reviewed by the
Commissioner’s staff, the proposed payments to consultants were reasonable and necessary for
Golden State’s conservation and liquidation, and the work performed and expenses were in the
best interests of Golden State’s estate. Section E discusses the four months of invoices attached
hereto as Exhibits 3 though 10. Section F provides a summary of the Commissioner’s reduction
in Golden State’s expenses from its peak in 2009 through June 2012.

A. 2009 - Work Performed and Fees/Expenses Incurred.

On September 30, 2009, the Commissioner was appointed Golden State’s Conservator
because as of June 30, 2009, Golden State was financially impaired and deemed to be operating in
a hazardous financial condition in that its reported paid-in capital and surplus of assets in excess
of liabilities was $1,650,693 instead of the required $5,000,000, and because Golden State could
no longer continue its operations without conservation because it lacked sufficient paid-in capital
and surplus to ensure policyholder safety. (Pearce Dec., ¥ 12.)

Immediately thereafter, during the next 90-days from September 30 through December 31,
2009, the Commissioner’s primary objectives were to take control of all aspects of Golden State
and its operations and to ensure the company’s financial situation did not deteriorate further.
Taking control of Golden State and its operations and arresting the company’s financial
deterioration were no easy tasks, as both objectives required extensive work to be performed.
(Pearce Dec., 13.)

From September through December 2009, the Commissioner’s staff performed the
following necessary and significant work, in addition to additional work on a daily basis:

1. Took control of Golden State and its day-to-day operations, including its over 100
employees, 86 captive insurance and annuity agents, expenses, bank and financial
accounts, policy maintenance and premium collection.

2 Notified and served copies of the Order of Conservation on all of Golden State’s
directors, officers, employees, district offices, landlords, banks, financial

institutions, guaranty associations and reinsurers, as required by statute,

wr

MEMORANDUM IN SUPPORT OF REVISED APPLICATION
TO APPROVE CONSERVATION AND LIQUIDATION EXPENSES




Epstein Turner Weiss

=R - T R ) S ) [ U ' R N5 T

L N R L R L o O T e
‘QO\U\-P\UJMHO\DOO\JO\U\&U)MP-‘O

28

A Professional Corporation

633 West Fifth Street
Suite 3330
Los Angeles, CA 90071

G:AGRPVICASES\204-410-04\Pleadings\Fee App 111612\Motion\Revised Memo.doc

Physically took control of Golden State’s home, district and satellite offices and
office buildings, including locations in (1) Los Angeles; (2) Oakland; (3) Vallejo;
(4) Chicago; (5) Dallas; (6) Tyler, Texas; (7) Beaumont, Texas; (8) Houston,
Texas; (9) Detroit, Michigan; (10) Charlotte, North Carolina; (11) Winston-Salem,
North Carolina; and (12) Rocky Mount, North Carolina.

Took control of and actively maintained Golden State’s 120,000 life, health and
disability insurance policies and annuity contracts, having a premium volume of
approximately $10 million. Maintaining Golden State’s in-force policies and
annuity contracts was essential to maximize Golden State’s estate value.

Took control of and actively managed Golden State’s portfolio of commercial
mortgage loans, consisting of 67 loans having a total principal balance of
approximately $25,230,775.

Took control of and directed the management of a portfolio of investment grade
bonds valued in accordance with the National Association of Insurance
Commissioners’ (“NAIC”) practices and procedures manual at approximately
$27,507,445 and a portfolio of investment grade stocks valued in accordance with
NAIC’s practices and procedures manual at approximately $4,663,168.

Evaluated Golden State’s business, business operations, operational capabilities,
financial condition, assets, liabilities and records to determine the sustainability
and long-term prospects of Golden State and its insurance business.

In November 2009, based on Golden State’s financial condition and its operational
capabilities, determined that the business operations of Golden State were not
sustainable and the best course of action for Golden State’s policyholders and
creditors was to position the company for a sale, merger or assumption of its life,
annuity and health insurance policies and contracts by a third party.

Prepared a comprehensive bid and request for proposal package for the purpose of
soliciting interest from potential bidders for the purchase of Golden State’s

insurance and annuity contract business including bids for the sale of the entire

-10 -

MEMORANDUM IN SUPPORT OF REVISED APPLICATION
TO APPROVE CONSERVATION AND LIQUIDATION EXPENSES




Epstein Turner Weiss

=R R B o) (R O T - UG T (6 T

ST T S N N T T N SR S GO —_

28

A Professional Corporation

633 West Fifth Street
Suite 3330
Los Angeles, CA 90071

10.
11.

12.

13.

14.

15.

16.

17.
18.

GMGRPVICASES\204-410-04\Pleadings\Fee App 111612\Motion\Revised Memo.doc

company, and thereafter sent detailed and extensive information packages to
thirteen interested parties and completed numerous on-site visits and due diligence
evaluations of Golden State by the interested parties.

Backed up all of Golden State’s data systems.

Created and implemented annuity surrender procedures to ensure that
policyholders would not cash out their annuity and insurance products, to prevent a
run-on-the-bank situation.

Completed an assessment of Golden State’s finance department.

Completed and filed Golden State’s (a) annual pension report and audit, (b)
December 31, 2008 financial audit, and (¢) September 30, 2009 financial audit and
Quarterly Financial Statement.

Analyzed the costs and benefits of consolidating and/or closing certain of Golden
State’s district and satellite offices.

Implemented employee reductions and termination of Golden State’s general
agents.

Implemented incentive programs and procedures to collect past due premiums, to
retain business with Golden State and to retain employees to limit departures of
key personnel.

Commenced and completed re-negotiations of home and district office leases.
Responded to numerous state and federal employment complaints, claims and

lawsuits in California, Illinois, Texas and North Carolina.

(Pearce Dec., 19 13(a)-(1).)

To complete the above and additional work, the Commissioner incurred $738,159.94 in

fees and expenses in 2009. $422,721.42 of this amount was previously approved by Judge Yaffe,

and $207,345.39 of this amount was incurred to the four consultants and vendors listed in this

Revised Application and remains to be approved in this Revised Application. The following

shows the fees and expenses not previously approved which were incurred to the four
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consultants/vendors listed in this Revised Application who provided services in 2009, at their

hourly rates and total for 2009.

Consultant Hourly Rates Total 2009 Scope of Work

CLO $157.95 $138,806.80 Operations, on-site management

Epstein Turner Weiss $150-295 $ 46,401.74 Legal services, all aspects, litigation

Joshua Solomon $100 $ 14,282.82 On-site consulting, project management

Kane Corporation $149-250 $ 7.854.07 Real estate portfolio management
$207.,345.43

(Pearce Dec., 9 14, 15; and see Spreadsheet attached as Exhibit 1, which details additional

information on the Commissioner’s staff and consultants and the scope of work performed.)

B. 2010 - Work Performed and Fees/Expenses Incurred.

In 2010, after gaining control over Golden State’s operations and financial condition, the
Commissioner’s primary objections were to evaluate proposals to have a financially solvent
company purchase Golden States policies, annuity contracts and commercial mortgage portfolio,
while maintaining the premium collection book of business. The Commissioner’s secondary
objectives were to close and consolidate district offices, reduce staff, reduce liabilities, monetize
assets and develop a closing plan to discontinue district offices and vacate the Los Angeles Home
Office in the most cost effective and efficient manner by the close of 2010, which he successfully
did. (Pearce Dec., 9 16.)

To accomplish his 2010 objectives, the Commissioner’s staff performed the following
necessary and significant work, in addition to additional work on a daily basis:

L In January 2010, after the Commissioner provided detailed and extensive
information packages to interested parties and completed numerous on-site visits
and due diligence evaluations, five insurers submitted bids for the purchase of
Golden State’s business and/or policies. From January through September 2010,

the Commissioner (a) performed in-depth evaluations of the five bids, (b) selected
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IA American Life Insurance Company to purchase the approximately 120,000 in-
force life, health and disability insurance policies and annuity contracts, (c)
negotiated detailed purchase and assumption agreements with A American, (d)
drafted and provided written notice of the transaction to the holders of the
approximately 120,000 policies and annuity contracts, and (e) drafted and filed
extensive pleadings seeking court approval of the transaction.

On September 2, 2010, after receiving court approval, the Commissioner and IA
American completed the Assumption Reinsurance Agreement which resulted in
the transfer to IA American of Golden State’s policies and annuity contracts (a
substantial benefit to the policyholders) and transfer to IA American of
approximately $71 million in reserve liability and certain of Golden State’s assets
totaling approximately $60 million including Golden State’s commercial mortgage
portfolio, bond portfolio, stock portfolio and other assets. Without this transaction,
many of the 120,000 insurance policies would have been subject to the benefit
limitations and reductions required by state insurance guaranty associations,
including the “eighty percent” policy payment limitation under Insurance Code §
1067.02(c).

Throughout 2010, the Commissioner continued to negotiate and resolve with A
American numerous post-transaction policy, reinsurance and accounting issues,
address regulatory and reinsurance issues concerning the transaction, and address
policyholder concerns regarding the purchase of their policies by IA American.
Throughout 2010, began the process of winding down Golden State’s employment
operations and terminated Golden State’s employees including Golden State’s
former executives, Board of Directors, eighty-six captive insurance and annuity
agents, underwriting department, and all of Golden State’s over 100 employees
and personnel, in compliance with state and federal employment notice and

termination requirements.

-13 -
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As part of the winding down of Golden State’s employment, continued to
implement employment incentive plans and employment assistance programs to
assist Golden State’s employees and lessen the adverse impact on employees and
Golden State’s business operations. The programs included:

(a) A successful Employee Retention Incentive Plan in which key employees
were provided a monetary incentive to continue their employment through
certain dates in 2010. The incentive plan was necessary to maintain key
employees to assist with day-to-day business operations and the migration
of policies to [A American.

(b) A successful Premium Collection Incentive Plan in which district managers
and agents were provided a monetary incentive to collect past due
premiums from policyholders, so as to minimize lost revenues due to
unpaid premiums at the conclusion of the conservation.

(c) Pre-termination employment transition assistance services to employees
including pre-termination retirement plan counseling and pre-termination
governmental assistance and counseling seminars and programs.

Consolidated and reduced Golden State’s district offices, which significantly

reduced Golden State’s operating expenses.

Terminated office leases and successfully re-negotiated the leases for Golden

State’s Home Office building in Los Angeles and two district offices, securing

significant rent reductions and early terminations without penalty.

Implemented an office closing plan to timely vacate Golden State’s Home Office

in Los Angeles and remaining district offices, under which essential business

related materials were transferred to the Home Office to be inventoried and sent to
storage, business equipment was returned to lessors and/or disposed of, and the

Home Office and district office spaces were cleaned and vacated.

-14 -
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1 9. Commenced and completed a system-wide back-up of all electronic data generated
% and/or stored by Golden State and installed a back-up server to improve system
3 reliability.
+ 10.  Prepared Golden State’s annual retirement plan report and retirement plan audit.
5 11. Worked with an actuarial consulting services firm to develop reserve valuations
6 and projections for Golden State’s liabilities used to assist the Commissioner with
7 valuing Golden State’s insurance policies and annuity contracts for sale.
8 12, Actively managed Golden State’s mortgage portfolio, and marketed and sold
9 foreclosed property.
10 13.  Established hardship committee to review and respond to policyholder surrender
14 requests larger than $5,000.
12 14. Maintained annual premium income at above projected estimates prior to policy
13 assumption by IA American.
14 15. Completed and filed Golden State’s year end 2008 and 2009 Annual Statements.
15 16. Marketed district offices for sale.
16 17.  Migrated electronic policy and mortgage portfolio information to JA American.
17 18. Completed an inventory of Golden State’s fine art and collection of historic
18 materials, and undertook efforts to market and sell the items.
19 19. Inventoried and removed 5,400 boxes of records located at Home Office.
20] (Pearce Dec., 9 17(a)-(s).)
21 To complete the above and additional work, the Commissioner incurred a total of
221 $1,509,864.26 in fees and expenses during 2010 to the eight consultants and vendors listed in this
23| Revised Application. The following shows the fees and expenses incurred to the eight
24|l consultants/vendors listed in this Revised Application who provided services in 2010, at their
25| hourly rates and total for 2010.
26
271 /7
281 /7
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Consultant Hourly Rates Total 2010 Scope of Work

CLO $157.95 $702,696.66 Operations, on-site management
Epstein Turner Weiss $150-295 $443,985.36 Legal services, all aspects, litigation

Wisener Nunnally — $250 $ 41,185.60 Legal services, reinsurance, art portfolio
Joshua Solomon $100 § 54,972.28 On-site consulting, project management
Cookes Crating $49 $ 5,319.47 Professional packing and transportation
ART Movers $817/month §  467.71 Fine art storage, historical materials

Ultimate Staffing $21.88-67.70 $ 46,189.56 Temporary employment services

Kane Corporation $149-250 $215,047.62 Real estate portfolio management
$1,509,864.26

(Pearce Dec., 19 18, 15; and see Spreadsheet attached as Exhibit 1.)

C. 2011 - Work Performed and Fees/Expenses Incurred.

In January 2011, the Commissioner was discharged as Conservator and appointed
Liquidator of Golden State Mutual. All aspects of the liquidation were transitioned to the CLO in
San Francisco. The Commissioner’s primary objectives in 2011 were to monetize Golden State’s
remaining assets, resolve liabilities and wind up the affairs of Golden State in a cost effective
efficient manner. Throughout 2011 the Commissioner was challenged with resolving numerous
non-assumed liabilities including Golden State’s multi-million pension liability, long term
disability policy claimants and employee life insurance benefits, and with responding to numerous
policyholder, creditor and public concerns regarding the transfer of policies, disposition of assets
and historical significance of Golden State. (Pearce Dec., §19.)

To accomplish his 2011 objectives, the Commissioner’s staff performed the following
necessary and significant work, in addition to additional work on a daily basis:

L Negotiated and reached agreement with the National Organization of Life and

Health Insurance Guaranty Associations (“NOLHGA”) through which NOLGHA

agreed to provide coverage to Golden State’s group life certificate holders, long-
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term disability claimants, and non-assumed policy liability. Without NOLHGA’s
coverage, the insureds would likely lose coverage and not receive benefits.
Terminated Golden State’s 401(k) retirement plan, which required extensive work
to locate former employee plan participants and secure required termination forms
from plan participants.

Negotiated for, terminated, received court approval and transferred Golden State’s
pension plan to the PBGC, the result of which maintained pension payments for
Golden State’s plan participants.

Resolved significant issues concerning the PBGC’s purported multi-million dollar
lien claim against Golden State’s assets due to the multi-million dollar
underfunded portion of the pension plan, and expended significant time and effort
to negotiate and ensure that the termination and transfer of the pension plan to the
PBGC did not establish or control the priority of PBGC’s claim.

Completed a second request for proposal process for the sale of Golden State’s fine
art collection and historical materials including its removable murals, 120 pieces of
African-American art and historical materials. Upon selecting prevailing bidders,
prepared three separate purchase and sale agreements for Court approval. The
Court approved the agreement to transfer Golden State’s historical materials to the
UCLA Library; the agreement to sell the murals was withdrawn because the bidder
withdrew; and the agreement to sell the art collection was denied by the Court.
Loaned a significant portion of Golden State’s art collection to the California
African American Museum for display as part of a continuing city-wide art
exhibition.

Extensively evaluated and responded to community concerns regarding Golden
State and its policyholders, historical significance, historical materials and art
collection including murals.

Filed numerous applications with the Court for approval of administrative actions

including applications for approval of sales of Golden State’s real property, the
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liquidation of Golden State, continuation of the proof of claim deadline,

settlements of claims and lawsuits against Golden State, and other actions.

Completed final financial “True Up” reconciliation and Release Agreement with

IA

American.

Responded to numerous data and records requests from IA American.

Responded to numerous claim and policy related inquires.

In 2011 as well as 2010, resolved most lawsuits, complaints, claims and legal

matters that were either pending at the time of conservation or had been

commenced against Golden State during conservation. The larger litigation

matters and disputes include:

(a)

(b)

Equal Employment Opportunity Commission v. Golden State, United States
District Court for the Western District of North Carolina, Statesville
Division, Civil Action No. 3:09¢v00105. This was a discrimination action
against Golden State by the Equal Employment Opportunity Commission
(“EEOC”) on behalf of a former employee. The action resolved through
settlement, with approval applied for and granted by both Judge Yaffe and
the United States District Court for the Western District of North Carolina.
Willie M. Grady v. Golden State, Discrimination Complaints filed with
[linois Department of Human Rights and City of Chicago Commission of
Human Relations by a former employee who was demoted for violations of
his employment agreement and the Court’s Order Appointing Conservator
by his appointment with competing insurance companies during his
employment with Golden State and his solicitation of Golden State’s
policyholders to switch to other insurance companies after the
conservation. The Commissioner’s staff responded to the complaints and,
based on those responses and further requests for information, the

complaints were dismissed without hearing.
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Valerie Belcher v. Golden State, Discrimination Complaints also filed with
[llinois Department of Human Rights and City of Chicago Commission of
Human Relations by a former employee who was demoted for violations of
her employment agreement and the Court’s Order Appointing Conservator
by her appointment with competing insurance companies during her
employment with Golden State and her solicitation of Golden State’s
policyholders to switch to other insurance companies after the
conservation. The Commissioner’s staff responded to the complaints and
again, based on those responses and further requests for information, the
complaints were dismissed without hearing.

Childs v. Golden State, California Labor Commissioner Case No. 06-
93878 DG. This was an employee wage waiting time penalty claim by a
former employee. The Commissioner’s staff responded to the claim and,
after a hearing, the claim was denied by the Labor Commissioner.

James H. Nunya v. Golden State, Los Angeles Superior Court Case No.
LAM 08M11746. Mr. Nunya is a former employee who unsuccessfully
sought damages from Golden State in Los Angeles Small Claims Court,
and appealed the denial of his claim to the Los Angeles Superior Court,
assigned to the Honorable Coleman Swatt, Judge. In response to this
Courts September 30, 2009 Order Appointing Conservator and Restraining
Orders, Judge Swatt stayed the case.

Community Impact Development 1I, LLC (“CID") v. Golden State. Dispute
over ownership of murals. The Commissioner’s staff commenced
depositions and document subpoenas to evaluate CID’s ownership claim to
the murals, evaluated and responded to CID’s complaint claiming
ownership of the murals, and participated in pre-trial discovery and

preparations. The case is currently pending for trial in December 2012.

-19 -

MEMORANDUM IN SUPPORT OF REVISED APPLICATION
TO APPROVE CONSERVATION AND LIQUIDATION EXPENSES




Epstein Turner Weiss

o e 1 Y Wl R W N

O SN
ﬂmm&wt\)»—-oxoocﬂc\m.pmg:a

28

A Professional Corporation

633 West Fifth Street
Suite 3330
Los Angeles, CA 90071

G\GRPAICASES\204-410-04\Pleadings\Fee App 111612\Motion\Revised Memo.doc

(2) Numerous employment, policy and miscellaneous claims against Golden
State’s assets.
(Pearce Dec., 9 20(a)-(1)(7).)

To complete the above and additional work, the Commissioner incurred a total of
$1,283,888.53 in fees and expenses during 2011 to the six consultants and vendors listed in this
Revised Application. The following shows the fees and expenses incurred to the six
consultants/vendors listed in this Revised Application who provided services in 2011, at their

hourly rates and total for 2011.

Consultant Hourly Rates Total 2010  Scope of Work

CLO $157.95 $744,845.45 Operations, management

Epstein Turner Weiss $150-295 $421,666.20 Legal services, all aspects, litigation
Wisener Nunnally $250 $ 15,834.34 Legal services, reinsurance, art portfolio
Cookes Crating $49 $ 1,421.00 Professional packing and transportation
ART Movers $817/month § 9,731.00 Fine art storage, historical materials

Kane Corporation $149-250 $ 90.390.54 Real estate portfolio management
$1,283,888.53
(Pearce Dec., Y 21, 15; and see Spreadsheet attached as Exhibit 1.)

D. Declarations Confirming the Expenses are Proper.

As declared by the Commissioner’s Senior Estate Trust Officer Mr. Pearce, the
Commissioner and his staff received detailed timekeeping and invoices from each of its
consultants and service providers at issue here for the work performed, carefully reviewed the
timekeeping and invoices for any excessive or duplicative charges, and sought clarification and
correction where appropriate. Mr. Pearce also has declared that the proposed payments sought for
approval were reasonable and necessary for Golden State’s conservation and liquidation, are
reasonable for the services performed and were rendered in the best interests of Golden State’s
estate. Further, as part of his declaration, Mr. Pearce summarized the services performed by each

of the consultants at issue here and has attached a spreadsheet detailing the hourly rates or
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1] payment basis for the consultants, the total amounts incurred for each of the years 2009, 2010 and
2|l 2011, and a short summary of the services performed. (Pearce Dec.,  6-25; Declaration of
3]| Michael R. Weiss, 1 2-6; and Declaration of Robert H. Nunnally, Jr., 9 1-15.)
4
5 E. Samples of Original Invoices Also Confirm the Expenses are Proper.
6 Samples of original invoices representing at least four months of the total expenses
7| requested to be approved in this Application are attached for each consultant as Exhibits 3
8| through 10. A four month sample of invoices is attached for consultants and vendors CLO,
9|l Epstein Turner Weiss, Wisener Nunnally Gold, Kane Corporation and Joshua Solomon. All
10|l invoices are attached for consultants and vendors Ultimate Staffing, Cooke’s Crating and ART
11| Movers, because a four month sampling of invoices was not available due to their more limited,
12|l project based work performed. (Pearce Dec., ] 22-24, Exhibit 2.)
13
14 F Expenses from 2007 through June 2012 Show Significant Expense reductions
15 during Conservation and Liguidation.
16 Prior to conservation, Golden State’s general expenses greatly increased in 2009 over
17| vears 2007 and 2008, increasing to $13,457,390 in 2009. After 2009, the Commissioner reduced
18| general expenses for 2010 by nearly $3 million and reduced general expenses for 2011 by another
19| $9 million to $1,617,845. The Commissioner’s efforts to reduce expenses continues today, as
20| shown by the limited expenses of $412,741 through June 30, 2012. The following table shows
21|l Golden State’s expenses from 2007 through June 2012.
22
23 Taxes, Licenses, Fees
54 Year General Expenses (excludes federal income tax) Total
5[ 2007 $ 8,820,497 $ 936,927 $ 9,757,424
26| 2008 $ 7,686,229 § 941,937 $ 8,628,166
27( 2009 $11,691,063 $1,766,327 $13,457,390
gl 2010 § 8,659,217 $2,011,914 $10,671,131
Epstcin Turer Weiss
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1) 2011 $ 1,617,845 $ 0 $ 1,617,845

2| 2012 § 412,741 $ 0 $ 412,741

3| (Pearce Dec., 9 25.)

4

5| VI.  IN ADDITION TO COMPLIANCE WITH EXECUTIVE LIFE, THE APPROVAL
6 OF THE FEES AND EXPENSES REQUESTED HEREIN IS CONSISTENT WITH
7 THE CONSERVATOR’S AND THE LIQUIDATOR’S BROAD AUTHORITIES

8 AND DISCRETION.

Impaired and insolvent insurance companies are precluded from seeking relief in

o

10| bankruptcy. (11 U.S.C. § 109(b)(2) (“A person may be a debtor under chapter 7 of this title only
11| if such person is not . . . a domestic insurance company”).) Instead, California, like most states,
12| has statutory proceedings subjecting impaired and insolvent insurers to orderly conservation,

13| rehabilitation and/or liquidation. California’s statutory proceedings are codified in Insurance

14|l Code § 1010 et seq. (Garamendi v. Golden Eagle Insurance Company (2005) 128 Cal. App.4™
15| 452 (Insurance conservation proceedings are special proceedings subject to the provisions of the
16| California Insurance Code).)

17 The approval of the fees and expenses requested herein is consistent with the

18]| Conservator’s and the Liquidator’s authorities and discretion under the Court’s Orders appointing
19| conservator and liquidator, the Insurance Code and case law.

20 First, the Order Appointing Conservator directed the Insurance Commissioner as

21| Conservator to conduct the business of Golden State or so much thereof as the Conservator may
22|l deem appropriate, and authorized him to employ special deputy commissioners, assistants, clerks
23| and legal counsel, and to give to each of them those powers that the Conservator deemed

24| necessary. (Order Appointing Conservator, 9 1, 8, 13 and 14, Exhibit 13, citing Insurance Code
25| §§ 1035(a), 1036 and 1037.) Similarly, the Order Appointing Liquidator directs the Liquidator to
26| liquidate and wind up the business of Golden State and to act in all ways and exercise all powers
27|l necessary for the purpose of carrying out this Order. (Order Appointing Liquidator, 7 1, 2,

28| Exhibit 14, citing Insurance Code § 1016.)
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Second, Insurance Code § 1037, entitled “Powers of commissioner as conservator or
liquidator,” provides broad powers to the Insurance Commissioner as conservator and liquidator
of insurance companies and authorizes the Liquidator to sell and dispose of Golden State’s

property. Section 1037 states in pertinent part:

Upon taking possession of the property and business of any person in any
proceeding under this article, the commissioner, exclusively and except as
otherwise expressly provided by this article, either as conservator or liquidator:

(a) [Conservation of assets; conduct of business.] Shall have authority to
collect all moneys due that person, and to do such other acts as are necessary or
expedient to collect, conserve, or protect its assets, property, and business, and to
carry on and conduct the business and affairs of that person or so much thereof as
to him or her may seem appropriate.

(d) [Acquisition and disposition of property.] Shall have authority without
notice, to acquire, hypothecate, encumber, lease, improve, sell, transfer, abandon,
or otherwise dispose of or deal with, any real or personal property of that person at
its reasonable market value, or, in cases other than acquisition, sale, or transfer on
the basis of reasonable market value, upon such terms and conditions as the
commissioner may deem proper. However, no transaction involving real or
personal property shall be made where the market value of the property involved
exceeds the sum of twenty thousand dollars (§20,000) without first obtaining
permission of the court, and then only in accordance with any terms that court may
prescribe.

[General powers.] The enumeration, in this article, of the duties, powers
and authority of the commissioner in proceedings under this article shall not be
construed as a limitation upon the commissioner, nor shall it exclude in any
manner his or her right to perform and to do such other acts not herein specifically
enumerated, or otherwise provided for, which the commissioner may deem
necessary or expedient for the accomplishment or in aid of the purpose of such
proceedings.

Third, California case law supports the broad grant of powers accorded the Insurance
Commissioner to transfer assets when he is conserving, rehabilitating, and/or liquidating

insurance companies. For instance, in Executive Life, the Court of Appeal stated that:

The Commissioner is an officer of the state (Caminetti v. Pac.
Mutual L. Ins. Co. (1943) 22 Cal.2d 344, 354 [139 P.2d 908]) who, when
he or she is a conservator, exercises the state's police power to carry
forward the public interest and to protect policyholders and creditors of the

2T
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1 insolvent insurer. (Carpenter v. Pacific Mut. Life Ins. Co. (1937) 10 Cal.2d
307, 330-331 [74 P.2d 761].)

In exercising this power, the Commissioner is vested with broad discretion.
(Commercial Nat. Bank v. Superior Court [(1993)] 14 Cal.App.4th [393] at p.
402.) This discretion is subject to statutory limitations (see id. at p. 409) and the
requirement that the exercise of discretion be neither arbitrary nor improperly
discriminatory. (Carpenter v. Pacific Mut. Life Ins. Co., supra, 10 Cal.2d at p.
329.)

W o

(Executive Life, supra, at p. 356.)
The Court concluded that:

... The trial court reviews the Commissioner’s actions under the abuse of
discretion standard. (Commercial Nat. Bank v. Superior Court, supra, 14
10 Cal.App.4th 393, 398): was the action arbitrary, i.e. unsupported by a rational
basis, or is it contrary to specific statute, a breach of the fiduciary duty of the

N 1 Oy

1 conservator as trustee, or improperly discriminatory?
12
(Executive Life, supra, at p. 358.)
13
Here, the fees and expenses incurred by the Conservator and Liquidator during the period
14
September 30, 2009 through December 31, 2011 are not an abuse of discretion. Accordingly, the
15
fees and expenses should be approved by the Court.
16
17
VII. CONCLUSION
18 y
For the foregoing reasons and pursuant to the Court’s September 13 and October 26, 2012
19 L -
Orders reasons set forth in the moving application, the Court should grant the Commissioner’s
20
Application to Approve Conservation and Liquidation Expenses and approve the amounts
21 ) .
requested therein, which are:
22 .y
1. Commissioner’s CLO: $1,586,348.91
23 2 Epstein Turner Weiss: $ 912,053.30
24
3. Wisener Nunnally Gold: $ 57,019.94
<2 4 Kane Corporation: $ 313,292.19
2 .
o g, Ultimate Staffing: $ 46,189.56
27 .
6. Cooke’s Crating: $  6,740.47
28
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7. ART Movers:

8. Joshua Solomon

DATE: November 19, 2012

$ 10,198.71
$ 69.255.10

$3,001,098.18

KAMALA D. HARRIS

Attorney General of California
FELIX E. LEATHERWOOQOD
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DECLARATION OF SCOTT PEARCE
IN SUPPORT OF COMMISSIONER’S REVISED APPLICATION TO APPROVE
CONSERVATION AND LIQUIDATION EXPENSES

I, Scott Pearce, declare as follows:

L. I have personal knowledge of the facts and circumstances set forth in this
declaration, and if called upon to do so, I could and would competently testify thereto.

2. I am the Senior Estate Trust Officer for the Insurance Commissioner’s
Conservation & Liquidation Office. Starting on September 30, 2009, and continuing to the
present, I have been and currently am the Estate Trust Officer on behalf of the Insurance
Commissioner in his Statutory Capacity as Conservator (“Conservator”) and then as Liquidator
(“Liquidator”) of Golden State Mutual Life Insurance Company (“Golden State™).

3. As the Senior Estate Trust Officer on behalf of the Conservator and now
Liquidator of Golden State, I am responsible for the supervision and management of matters
pertaining to the conservation and liquidation of Golden State.

4. I have read the Liquidator’s Application To Approve Conservation And
Liquidation Expenses, the Supplemental Submission in Support of said application and this
Revised Application (“Revised Application™).

I Based on my supervision and management of matters pertaining to Golden State,
my experience, review and understanding of the events related to the conservation and now
liquidation of Golden State, my and my staff’s review of the files and records routinely
maintained in the regular and ordinary course of business and believed to be entered
contemporaneously by persons having knowledge of the events recorded and whose job duties
include recording them, and my review of this Revised Application and its supporting papers and
documents, I state the following:

Overview of Golden State’s Conservation and Liquidation.

6. Golden State’s conservation and liquidation has been complex and I and the
Commissioner’s staff have worked hard to address the numerous issues presented by Golden

State’s hazardous condition which necessitated its conservation and liquidation. Immediately
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upon taking over the company on September 30, 2009 and for fifteen months thereafter through
December 2010, the Commissioner’s on-site staff ran the day-to-day operations of the insurance
company with over 106,000 policyholders, over 120,000 policies, over 100 full-time employees,
over 100 agents, 7 district offices located throughout the country and an approximately $300,000
monthly operating loss at the beginning of the conservation. During this time, Golden State had
no executive, financial or legal management other than the management provided by the
Commissioner, his staff and me. To address these deficiencies, gain control over and run Golden
State’s operations, arrest the company’s financial deterioration, manage the company’s multi-
million portfolios of insurance policies, mortgage loans and securities, and position the company
for a sale, merger or assumption, as well as many other actions, we required the services of the
Commissioner's Conservation & Liquidation Office ("CLO") and specialized vendors and
consultants including managerial personnel, accountants, actuaries, attorneys, real estate
professionals and others (collectively, “Commissioner’s staff).

7. As a result of the work performed by the Commissioner’s staff, the Commissioner
successfully transferred Golden State’s 120,000 policies with over $70 million in reserve liability
to a financially solvent insurer at no loss to policyholders, secured insurance guarantee coverage
for those policyholders and disabled persons not transferred to the solvent insurer, maintained
pension plan benefits and provided employment transition assistance for Golden State’s
employees, resolved lawsuits and claims against the company, wound-down the company’s
operations, and completed many other essential actions. Without the transfer of Golden State’s
policies to a financially solvent insurer, many of the 120,000 policies would have been subject to
the benefit limitations and reductions required by state insurance guaranty associations, including
the requirement that policy benefit payments are limited to “eighty percent” of benefits under
California Guaranty Act and Insurance Code § 1067.02(c). Similarly, without the insurance
guarantee coverage for policyholders and disabled persons not transferred to the solvent insurer,
their policies and disability benefits would likely remain unpaid due to Golden State’s insolvency.

8. The liabilities driving Golden State’s net asset deficiency and, therefore, limited

remaining assets, are not related to the Commissioner’s expenses, except in that the

-

DECLARATION OF SCOTT PEARCE




Epstein Turner Weiss

[ T . O S N G ]

SN e 1 N

1
11
12
13
14
15
16
17
18
19
20
21
22
43
24
25
26
27
28

A Professional Corporation

633 West Fifth Street
Suite 3330
Los Angeles, CA 90071

G\IGRPAICASES\204-410-04\Pleadings\Fee App 111612\Motion\Fee Revised Pearce Dec.doc

Commissioner’s work substantially reduced the liabilities. The current liability to insurance
guarantee associations for assuming non-transferred policy obligations and the liability to the
Pension Benefit Guarantee Corporation (“PBGC”) for assuming Golden State’s substantial pre-
conservation un-funded pension obligations are estimated to be at least $2,212,900 and at least
$5,124,800, respectively. These liabilities would exist even without the Commissioner’s
expenses because (1) the liability to state guarantee associations is due to their covering the
benefits owed under Golden State’s non-assumed policies and (2) the pension liability existed
prior to conservation due to Golden State not fully paying its pension fund obligations. Such
liabilities are Priority Class 2 and Priority Class 7 liabilities, which are priority classes paid before
the Certificate of Contribution holders who are a Priority Class 8 liability under Insurance Code §
1033. Accordingly, even without any of the expenses for the services performed at issue here, the
estimated liability to insurance guarantee associations and the PBGC likely will prohibit any
payment to Certificate of Contribution holders since the net asset deficiency as of December 31,
2011, of $8,693,400 exceeds the requested expenses.

9. The Commissioner’s efforts reduced these un-funded liabilities by transferring
over $11 million in liability to [A American and working with the PBGC in transferring the
pension plan. Without the Commissioner’s efforts and necessary related expenses, the liability to
policyholders and insurance guarantee associations would be at least $11 million greater and the
cost of administering the policies and liabilities would be substantial, likely an additional several
million dollars. Liabilities would be at least $11 million greater because in September 2009, at
the time of conservation, Golden State had approximately $71 million in policy reserve liability
and over $60 million in assets including its commercial mortgage portfolio, bond portfolio and
stock portfolio. These assets were transferred to IA American along with the $71 million in
reserve liability in order to transfer the 120,000 policies, with IA American accepting the $11
reserve deficiency as the cost of purchasing the policies. In other words, the rehabilitation and
reinsurance plan realized the value in an ongoing book of life insurance business for the creditors
of Golden State, while liquidation would have lost that value. Without the $60 million in assets,

the policies would not have been transferred; and without the transfer of the $11 million in
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1| reserve deficiency to IA American, the liability to policyholders and insurance guarantee

2| association would be that much greater along with a likely several million dollar expense to

3|| administer the policies and liabilities.

4 10. Operating the company, transferring the policies, reducing liabilities, resolving

5| litigation and the many other actions, all require expenses. Over 21 applications seeking court

6| approval of all major actions taken by the Commissioner have been filed with the Court, nearly all

7|l of which were approved; and thus, the Commissioner’s actions and related expenses were

8|l reasonable, necessary, transparent and appropriately handled and disclosed. The conservation and

9| liquidation of Golden State was no simple or uncontested matter and, instead, required the
10]| services of sophisticated and experienced professionals for which approval of the expenses for
11| their services is now requested.
12 Descriptions of Services Performed by Each Consultant.
13 11. The services performed by each consultant are described below:
14 a. Commissioner’s CLO: The CLO is an administrative service entity created
15| by the Commissioner to administer the estates of insurers undergoing conservation or liquidation
16} in California. Upon obtaining a conservation or liquidation order, the Insurance Commissioner
17]| generally delegates his statutory administrative duties over the insurer to the CLO and/or to
18|f special deputy insurance commissioners, pursuant to Insurance Code § 1035. The CLO's
19|l administrative expenses are allocated to each conservation or liquidation estate it manages on a
20| pro rata basis ("Allocated Expenses"). Allocated Expenses are non-estate specific expenses and
21| include office supplies, rent, utilities and other occupancy expenses as well as salaries and
22|l benefits for CLO and Consumer Affairs Bureau (“CAB”) employees. The portion of Allocated
23|l Expenses charged to each estate is determined by the amount of time CLO employees worked on
24| estate matters. For example, if total estate hours for a particular month is 4,000 hours, and 200 of
25| those are attributed to Golden State, the CLO would charge Golden State’s estate 5% (or
26| 200/4,000) of the Allocated Expenses for that month. Allocated Expenses also include the CAB's
27|| administrative expenses, which are based on hours billed by the CAB's legal staff and the pass-
28| through billings associated with work performed by the Attorney General’s Office.

A Prfesions) Corporatin
Los Angeles, CA 90071
-4-
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b. Epstein Turner Weiss: Epstein Turner Weiss is a law firm that provided

legal services to the Commissioner and his staff including providing advice concerning insurance
conservation and liquidation, rehabilitation, reinsurance, policy termination, asset liquidation,
employment termination, litigations, real estate, re-negotiation of lease terms and terminations,
Golden State’s retirement plan and PBGC issues, private sector employment and employment
discrimination claims and litigation matters, the sale of Golden State’s book of insurance
business, corporate governance, and other issues and matters pertaining to Golden State.

c. Wisener Nunnally Gold: Wisener Nunnally Gold is a law firm that

provided legal services including assisting with negotiating the sale of the Golden State’s
insurance policies and annuity contracts and drafting the agreements for said sale, transfer of
historical materials to UCLA Library, and additional related matters.

d. Kane Corporation: Kane Corporation provided mortgage loan marketing

services and commercial real estate consulting services to the Commissioner regarding Golden
State’s commercial mortgage loan portfolio and office buildings, marketed and solicited Golden
States commercial mortgage loan portfolio in an effort to maximize its value, assisted with the
sale of two foreclosed loans, inspected each district office, evaluated and interviewed local real
estate brokers to develop an asset disposition plan, and continues to assist in the disposition of
remaining real estate assets.

2 Ultimate Staffing: Ultimate Staffing provided temporary employment

services, which were necessary to assist the Commissioner in sorting, boxing, inventorying and
removing thousands of boxes containing Golden State’s records from Golden State’s home office

building in December 2010.
f Cooke’s Crating: Cooke’s Crating provided fine art packing and

transporting for Golden State’s fine art collection, historical matters and records, which were
necessary to properly package and transport these items.

g. ART Movers: ART Movers provided fine art storage for Golden State’s
fine art collection, historical matters and records.

h. Joshua Solomon: Joshua Solomon provided equipment disposition and
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consulting services, including organizing and inventorying Golden State’s fine art collection and
historical materials, clearing out Golden’s State’s home office building, and disposing of certain
of Golden State’s equipment, furniture and assets.

2009 - Work Performed and Fees/Expenses Incurred.

12. On September 30, 2009, the Commissioner was appointed Golden State’s
Conservator because as of June 30, 2009, Golden State was financially impaired and deemed to
be operating in a hazardous financial condition in that its reported paid-in capital and surplus of
assets in excess of liabilities was $1,650,693 instead of the required $5,000,000, and because
Golden State could no longer continue its operations without conservation because it lacked
sufficient paid-in capital and surplus to ensure policyholder safety.

13. Immediately thereafter, during the next 90-days from September 30 through
December 31, 2009, the Commissioner’s primary objectives were to take control of all aspects of
Golden State and its operations and to ensure the company’s financial situation did not deteriorate
further. Taking control of Golden State and its operations and arresting the company’s financial
deterioration were no easy tasks, as both objectives required extensive work to be performed.
From September through December 2009, the Commissioner’s staff performed the following
necessary and significant work, in addition to additional work on a daily basis:

a. Took control of Golden State and its day-to-day operations, including its
over 100 employees, 86 captive insurance and annuity agents, expenses,
bank and financial accounts, policy maintenance and premium collection.

b. Notified and served copies of the Order of Conservation on all of Golden
State’s directors, officers, employees, district offices, landlords, banks,
financial institutions, guaranty associations and reinsurers, as required by
statute.

c. Physically took control of Golden State’s home, district and satellite offices
and office buildings, including locations in (1) Los Angeles; (2) Oakland;
(3) Vallejo; (4) Chicago; (5) Dallas; (6) Tyler, Texas; (7) Beaumont, Texas;
(8) Houston, Texas; (9) Detroit, Michigan; (10) Charlotte, North Carolina;

-
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1 (11) Winston-Salem, North Carolina; and (12) Rocky Mount, North
2 Carolina.
3 d. Took control of and actively maintained Golden State’s 120,000 life, health
4 and disability insurance policies and annuity contracts, having a premium
5 volume of approximately $10 million. Maintaining Golden State’s in-force
6 policies and annuity contracts was essential to maximize Golden State’s
7 estate value.
8 8 Took control of and actively managed Golden State’s portfolio of
9 commercial mortgage loans, consisting of 67 loans having a total principal
10 balance of approximately $25,230,775.
il f Took control of and directed the management of a portfolio of investment
12 grade bonds valued in accordance with the National Association of
13 Insurance Commissioners’ (“NAIC™) practices and procedures manual at
14 approximately $27,507,445 and a portfolio of investment grade stocks
15 valued in accordance with NAIC’s practices and procedures manual at
16 approximately $4,663,168.
17 g Evaluated Golden State’s business, business operations, operational
18 capabilities, financial condition, assets, liabilities and records to determine
19 the sustainability and long-term prospects of Golden State and its insurance
20 business.
21 h In November 2009, based on Golden State’s financial condition and its
) operational capabilities, determined that the business operations of Golden
73 State were not sustainable and the best course of action for Golden State’s
24 policyholders and creditors was to position the company for a sale, merger
25 or assumption of its life, annuity and health insurance policies and
26 contracts by a third party.
27 i Prepared a comprehensive bid and request for proposal package for the
28 purpose of soliciting interest from potential bidders for the purchase of
o e
Los Angeles, CA 90071
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Golden State’s insurance and annuity contract business including bids for
the sale of the entire company, and thereafter sent detailed and extensive
information packages to thirteen interested parties and completed numerous
on-site visits and due diligence evaluations of Golden State by the
interested parties.

Backed up all of Golden State’s data systems.

Created and implemented annuity surrender procedures to ensure that
policyholders would not cash out their annuity and insurance products, to
prevent a run-on-the-bank situation.

Completed an assessment of Golden State’s finance department.
Completed and filed Golden State’s (a) annual pension report and audit, (b)
December 31, 2008 financial audit, and (c) September 30, 2009 financial
audit and Quarterly Financial Statement.

Analyzed the costs and benefits of consolidating and/or closing certain of
Golden State’s district and satellite offices.

Implemented employee reductions and termination of Golden State’s
general agents.

Implemented incentive programs and procedures to collect past due
premiums, to retain business with Golden State and to retain employees to
limit departures of key personnel.

Commenced and completed re-negotiations of home and district office
leases.

Responded to numerous state and federal employment complaints, claims

and lawsuits in California, Illinois, Texas and North Carolina.

14.  To complete the above and additional work, the Commissioner incurred

$738,159.94 in fees and expenses in 2009. $422,721.42 of this amount was previously approved

by Judge Yaffe, and $207,345.39 of this amount was incurred to the four consultants and vendors

listed in this Revised Application and remains to be approved in this Revised Application. The
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following shows the fees and expenses not previously approved which were incurred to the four
consultants/vendors listed in this Revised Application who provided services in 2009, at their

hourly rates and total for 2009.

Consultant Hourly Rates Total 2009  Scope of Work
LD $157.95 $138,806.80 Operations, on-site management
Epstein Turner Weiss $150-295 $ 46,401.74 Legal services, all aspects, litigation
Joshua Solomon $100 $ 14,282.82 On-site consulting, project management
Kane Corporation $149-250 $ 7.854.07 Real estate portfolio management
$207,345.43

15.  Attached hereto and incorporated herein as Exhibit 1 is a spreadsheet detailing rate
and expense information regarding the Commissioner’s staff and consultants and the scope of
work performed by the staff and consultants.

2010 - Work Performed and Fees/Expenses Incurred.

16. In 2010, after gaining control over Golden State’s operations and financial
condition, the Commissioner’s primary objections were to evaluate proposals to have a financially
solvent company purchase Golden States policies, annuity contracts and commercial mortgage
portfolio, while maintaining the premium collection book of business. The Commissioner’s
secondary objectives were to close and consolidate district offices, reduce staff, reduce liabilities,
monetize assets and develop a closing plan to discontinue district offices and vacate the Los
Angeles Home Office in the most cost effective and efficient manner by the close of 2010, which
he successtully did.

17.  To accomplish his 2010 objectives, the Commissioner’s staff performed the
following necessary and significant work, in addition to additional work on a daily basis:

a. In January 2010, after the Commissioner provided detailed and extensive
information packages to interested parties and completed numerous on-site
visits and due diligence evaluations, five insurers submitted bids for the

purchase of Golden State’s business and/or policies. From January through

.
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1 September 2010, the Commissioner (a) performed in-depth evaluations of
2 the five bids, (b) selected IA American Life Insurance Company to
3 purchase the approximately 120,000 in-force life, health and disability
4 insurance policies and annuity contracts, (¢) negotiated detailed purchase
5 and assumption agreements with A American, (d) drafted and provided
6 written notice of the transaction to the holders of the approximately
7 120,000 policies and annuity contracts, and (e) drafted and filed extensive
8 pleadings seeking court approval of the transaction.
9 b. On September 2, 2010, after receiving court approval, the Commissioner
10 and IA American completed the Assumption Reinsurance Agreement
11 which resulted in the transfer to IA American of Golden State’s policies
12 and annuity contracts (a substantial benefit to the policyholders) and
13 transfer to A American of approximately $71 million in reserve liability
14 and certain of Golden State’s assets totaling approximately $60 million
15 including Golden State’s commercial mortgage portfolio, bond portfolio,
16 stock portfolio and other assets. Without this transaction, many of the
17 120,000 insurance policies would have been subject to the benefit
18 limitations and reductions required by state insurance guaranty
19 associations, including the “eighty percent” policy payment limitation
20 under Insurance Code § 1067.02(c).
| 3. Throughout 2010, the Commissioner continued to negotiate and resolve
5%) with [A American numerous post-transaction policy, reinsurance and
23 accounting issues, address regulatory and reinsurance issues concerning the
24 transaction, and address policyholder concerns regarding the purchase of
25 their policies by IA American.
% d. Throughout 2010, began the process of winding down Golden State’s
27 employment operations and terminated Golden State’s employees including
28 Golden State’s former executives, Board of Directors, eighty-six captive
NPigeeson Comontsi
Los Angeles, CA 90071
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insurance and annuity agents, underwriting department, and all of Golden

State’s over 100 employees and personnel, in compliance with state and

federal employment notice and termination requirements.

As part of the winding down of Golden State’s employment, continued to

implement employment incentive plans and employment assistance

programs to assist Golden State’s employees and lessen the adverse impact
on employees and Golden State’s business operations. The programs
included:

(1 A successful Employee Retention Incentive Plan in which key
employees were provided a monetary incentive to continue their
employment through certain dates in 2010. The incentive plan was
necessary to maintain key employees to assist with day-to-day
business operations and the migration of policies to [A American.

(2) A successful Premium Collection Incentive Plan in which district
managers and agents were provided a monetary incentive to collect
past due premiums from policyholders, so as to minimize lost
revenues due to unpaid premiums at the conclusion of the
conservation.

(€)) Pre-termination employment transition assistance services to
employees including pre-termination retirement plan counseling
and pre-termination governmental assistance and counseling
seminars and programs.

Consolidated and reduced Golden State’s district offices, which

significantly reduced Golden State’s operating expenses.

Terminated office leases and successfully re-negotiated the leases for

Golden State’s Home Office building in Los Angeles and two district

offices, securing significant rent reductions and early terminations without

penalty.

-1 «
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Implemented an office closing plan to timely vacate Golden State’s Home
Office in Los Angeles and remaining district offices, under which essential
business related materials were transferred to the Home Office to be
inventoried and sent to storage, business equipment was returned to lessors
and/or disposed of, and the Home Office and district office spaces were
cleaned and vacated.

Commenced and completed a system-wide back-up of all electronic data
generated and/or stored by Golden State and installed a back-up server to
improve system reliability.

Prepared Golden State’s annual retirement plan report and retirement plan
audit.

Worked with an actuarial consulting services firm to develop reserve
valuations and projections for Golden State’s liabilities used to assist the
Commissioner with valuing Golden State’s insurance policies and annuity
contracts for sale.

Actively managed Golden State’s mortgage portfolio, and marketed and
sold foreclosed property.

Established hardship committee to review and respond to policyholder
surrender requests larger than $5,000.

Maintained annual premium income at above projected estimates prior to
policy assumption by IA American.

Completed and filed Golden State’s year end 2008 and 2009 Annual
Statements.

Marketed district offices for sale.

Migrated electronic policy and mortgage portfolio information to IA
American.

Completed an inventory of Golden State’s fine art and collection of historic

materials, and undertook efforts to market and sell the items.

w [ Fa

DECLARATION OF SCOTT PEARCE




Epstein Turner Weiss

N0 N1 O it

10
1]
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

A Professional Corparation

633 West Fifth Street
Suite 3330
Los Angeles, CA 90071

G GRPVCASES\204-410-04\Pleadings\Fee App 111612\Motion\Fee Revised Pearce Dec.doc

S. Inventoried and removed 5,400 boxes of records located at Home Office.
18. To complete the above and additional work, the Commissioner incurred a total of
$1,509,864.26 in fees and expenses during 2010 to the eight consultants and vendors listed in this
Revised Application. The following shows the fees and expenses incurred to the eight
consultants/vendors listed in this Revised Application who provided services in 2010, at their

hourly rates and total for 2010.

Consultant Hourly Rates Total 2010  Scope of Work

CLO $157.95 $702,696.66 Operations, on-site management
Epstein Turner Weiss $150-295 $443,985.36 Legal services, all aspects, litigation
Wisener Nunnally $250 $ 41,185.60 Legal services, reinsurance, art portfolio
Joshua Solomon $100 $ 54,972.28 On-site consulting, project management
Cookes Crating $49 $ 5.,319.47 Professional packing and transportation
ART Movers $817/month $  467.71 Fine art storage, historical materials

Ultimate Staffing $21.88-67.70 $ 46,189.56 Temporary employment services
Kane Corporation $149-250 $215,047.62 Real estate portfolio management
$1,509,864.26

(See Exhibit 1 for additional information.)

2011 - Work Performed and Fees/Expenses Incurred.

19. In January 2011, the Commissioner was discharged as Conservator and appointed
Liquidator of Golden State Mutual. All aspects of the liquidation were transitioned to the CLO in
San Francisco. The Commissioner’s primary objectives in 2011 were to monetize Golden State’s
remaining assets, resolve liabilities and wind up the affairs of Golden State in a cost effective
efficient manner. Throughout 2011 the Commissioner was challenged with resolving numerous
non-assumed liabilities including Golden State’s multi-million pension liability, long term

disability policy claimants and employee life insurance benefits, and with responding to numerous
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policyholder, creditor and public concerns regarding the transfer of policies, disposition of assets

and historical significance of Golden State.

20. To accomplish his 2011 objectives, the Commissioner’s staff performed the

following necessary and significant work, in addition to additional work on a daily basis:

a.

Negotiated and reached agreement with the National Organization of Life
and Health Insurance Guaranty Associations (“NOLHGA™) through which
NOLGHA agreed to provide coverage to Golden State’s group life
certificate holders, long-term disability claimants, and non-assumed policy
liability. Without NOLHGA s coverage, the insureds would likely lose
coverage and not receive benefits.

Terminated Golden State’s 401(k) retirement plan, which required
extensive work to locate former employee plan participants and secure
required termination forms from plan participants.

Negotiated for, terminated, received court approval and transferred Golden
State’s pension plan to the PBGC, the result of which maintained pension
payments for Golden State’s plan participants.

Resolved significant issues concerning the PBGC’s purported multi-million
dollar lien claim against Golden State’s assets due to the multi-million
dollar underfunded portion of the pension plan, and expended significant
time and effort to negotiate and ensure that the termination and transfer of
the pension plan to the PBGC did not establish or control the priority of
PBGC’s claim.

Completed a second request for proposal process for the sale of Golden
State’s fine art collection and historical materials including its removable
murals, 120 pieces of African-American art and historical materials. Upon
selecting prevailing bidders, prepared three separate purchase and sale
agreements for Court approval. The Court approved the agreement to

transfer Golden State’s historical materials to the UCLA Library; the
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agreement to sell the murals was withdrawn because the bidder withdrew;
and the agreement to sell the art collection was denied by the Court.
Loaned a significant portion of Golden State’s art collection to the
California African American Museum for display as part of a continuing
city-wide art exhibition.

Extensively evaluated and responded to community concerns regarding
Golden State and its policyholders, historical significance, historical
materials and art collection including murals.

Filed numerous applications with the Court for approval of administrative
actions including applications for approval of sales of Golden State’s real
property, the liquidation of Golden State, continuation of the proof of claim
deadline, settlements of claims and lawsuits against Golden State, and other
actions.

Completed final financial “True Up” reconciliation and Release Agreement
with [A American.

Responded to numerous data and records requests from IA American.

Responded to numerous claim and policy related inquires.

In 2011 as well as 2010, resolved most lawsuits, complaints, claims and

legal matters that were either pending at the time of conservation or had

been commenced against Golden State during conservation. The larger
litigation matters and disputes include:

(1)  Equal Employment Opportunity Commission v. Golden State,
United States District Court for the Western District of North
Carolina, Statesville Division, Civil Action No. 3:09¢v00105. This
was a discrimination action against Golden State by the Equal
Employment Opportunity Commission (“EEOC”) on behalf of a
former employee. The action was resolved through settlement, with

approval applied for and granted by both Judge Yaffe and the

=15 =
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United States District Court for the Western District of North
Carolina.

Willie M. Grady v. Golden State, Discrimination Complaints filed
with Illinois Department of Human Rights and City of Chicago
Commission of Human Relations by a former employee who was
demoted for violations of his employment agreement and the
Court’s Order Appointing Conservator by his appointment with
competing insurance companies during his employment with
Golden State and his solicitation of Golden State’s policyholders to
switch to other insurance companies after the conservation. The
Commissioner’s staff responded to the complaints and, based on
those responses and further requests for information, the complaints
were dismissed without hearing.

Valerie Belcher v. Golden State, Discrimination Complaints also
filed with Illinois Department of Human Rights and City of
Chicago Commission of Human Relations by a former employee
who was demoted for violations of her employment agreement and
the Court’s Order Appointing Conservator by her appointment with
competing insurance companies during her employment with
Golden State and her solicitation of Golden State’s policyholders to
switch to other insurance companies after the conservation. The
Commissioner’s staff responded to the complaints and again, based
on those responses and further requests for information, the
complaints were dismissed without hearing.

Childs v. Golden State, California Labor Commissioner Case No.
06-93878 DG. This was an employee wage waiting time penalty

claim by a former employee. The Commissioner’s staff responded

w16 =
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to the claim and, after a hearing, the claim was denied by the Labor
Commissioner.

(5)  James H. Nunyav. Golden State, Los Angeles Superior Court Case
No. LAM 08M11746. Mr. Nunya is a former employee who
unsuccessfully sought damages from Golden State in Los Angeles
Small Claims Court, and appealed the denial of his claim to the Los
Angeles Superior Court, assigned to the Honorable Coleman Swatt,
Judge. In response to this Courts September 30, 2009 Order
Appointing Conservator and Restraining Orders, Judge Swatt
stayed the case.

6) Community Impact Development II, LLC (“CID”) v. Golden State.
Dispute over ownership of murals. The Commissioner’s staff
commenced depositions and document subpoenas to evaluate CID’s
ownership claim to the murals, evaluated and responded to CID’s
complaint claiming ownership of the murals, and participated in
pre-trial discovery and preparations. The case is currently pending
for trial in December 2012.

(7)  Numerous employment, policy and miscellaneous claims against
Golden State’s assets.

21.  To complete the above and additional work, the Commissioner incurred a total of
$1,283,888.53 in fees and expenses during 2011 to the six consultants and vendors listed in this
Revised Application. The following shows the fees and expenses incurred to the six
consultants/vendors listed in this Revised Application who provided services in 2011, at their

hourly rates and total for 2011.

Consultant Hourly Rates Total 2010 Scope of Work

CLO $157.95 $744,845.45 Operations, management
Epstein Turner Weiss $150-295 $421,666.20 Legal services, all aspects, litigation

o | Fim
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Wisener Nunnally — $250 $ 15,834.34 Legal services, reinsurance, art portfolio
Cookes Crating $49 $ 1,421.00 Professional packing and transportation
ART Movers $817/month $ 9,731.00 Fine art storage, historical materials

Kane Corporation $149-250 $ 90.390.54 Real estate portfolio management
$1,283,888.53

(See Exhibit 1 for additional information.)

Declarations Confirming the Expenses are Proper and Sample Invoices.

22.  Tand the Commissioner’s staff received detailed timekeeping and invoices from
each of the Commissioner’s consultants and service providers at issue here for the work
performed. We carefully reviewed the timekeeping and invoices for compliance with the scope of
work for which the consultants were retained, any excessive or duplicative charges, and sought
clarification and correction where appropriate. The proposed payments sought for approval were
reasonable and necessary for Golden State’s conservation and liquidation, are reasonable for the
services performed and were rendered in the best interests of Golden State’s estate.

23.  Attached hereto and incorporated herein as Exhibits 3 through 10 are true and
correct copies of original invoices representing at least four months of the expenses requested to
be approved in this Application. A four month sample of invoices is attached for consultants and
vendors CLO, Epstein Turner Weiss, Wisener Nunnally Gold, Kane Corporation and Joshua
Solomon. All invoices are attached for consultants and vendors Ultimate Staffing, Lewis & Ellis,
Cooke’s Crating and ART Movers, because a four month sampling of invoices was not available
due to their more limited, project based work performed.

24.  Attached hereto and incorporated herein as Exhibit 2 is a spreadsheet showing the
sample size total in comparison to the total expense for each consultant.

Expenses from 2007 through June 2012 Show Significant Expense reductions during

Conservation and Liguidation.

25.  Prior to conservation, Golden State’s general expenses greatly increased in 2009

over years 2007 and 2008, increasing to $13,457,390 in 2009. After 2009, the Commissioner

= Fiu
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reduced general expenses for 2010 by nearly 33 million and reduced general expenses for 2011 by
another $9 million to $1,617,845. My and the Commissioner’s efforts to reduce expenses
continues today, as shown by the limited expenses of $412,741 through June 30, 2012. The
following table shows Golden State’s expenses from 2007 through June 2012.

Taxes, Licenses, Fees

Year General Expenses (excludes federal income tax) Total

2007 $ 8,820,497 § 936,927 $ 9,757,424
2008 $ 7,686,229 $ 941,937 $ 8,628,166
2009 $11,691,063 $1,766,327 $13,457,390
2010 $ 8,659,217 $2,011,914 $10,671,131
2011 $ 1,617,845 $ 0 $ 1,617,845
2012 $ 412,741 $ 0 $ 412,741

I declare under penalty of petjury under the laws of the State of California that the

foregoing is true and correct,,

—~1 l
Executed on this li day of November, 2012, at San Frapcisco California.
: /

Ay
L lifyEet

SCOTT PEARCE

o [
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DECLARATION OF MICHAEL R. WEISS
IN SUPPORT OF COMMISSIONER’S REVISED APPLICATION TO APPROVE
CONSERVATION AND LIQUIDATION EXPENSES

I, Michael R. Weiss, declare as follows:
1. I am over 18 years of age and have personal knowledge of the facts and
circumstances set forth in this declaration, and if called upon to do so, I could and would

competently testify thereto.

2. I am an attorney licensed to practice law in the State of California, and am a
partner with the law firm Epstein Turner Weiss, A Professional Corporation. I and Epstein,
Turner Weiss have been retained by the Insurance Commissioner of the State of California, in his
capacity as Conservator (“Conservator”) and then as Liquidator (“Liquidator”) of Golden State
Mutual Life Insurance Company (“Golden State™), to provide legal services concerning Golden
State. I make this declaration in support of the Liquidator’s Application To Approve
Conservation and Liquidation Expenses (“Application™).

3 I received my license to practice law in California in December 1995, and have
practiced law in California continuously since that date. In addition to my law degree, I have a
Masters of Science in Applied Economics and a Bachelors of Arts in Economics.

4. I have practiced in the area of insurance company conservation and liquidation for
the past twelve years, the first four years with the California Attorney General’s Office and the
past eight years in private practice. I have represented the California Insurance Commissioner
regarding the conservations and liquidations of Superior National Insurance Company, Superior
Pacific Casualty Company, California Compensation Insurance Company, Combined Benefits
Insurance Company, Commercial Compensation Casualty Company, Golden State Mutual Life
Insurance Company, HIH America Compensation and Liability Insurance Company, and several
other insolvent insurance companies. I also have represented the Oklahoma Department of
Insurance, Illinois Department of Insurance and Federal Deposit Insurance Corporation

concerning liquidation and asset issues and litigations.

o]
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i With respect to the conservation and liquidation of Golden State Mutual Life
Insurance Company, I and my firm Epstein Turner Weiss have provided and continue to provide
extensive legal services to the Insurance Commissioner including without limitation advice and
litigation services concerning insurance conservation and liquidation, rehabilitation, reinsurance,
policy termination, asset liquidation, employment termination, litigations, real estate, re-
negotiation of lease terms and terminations, Golden State’s retirement plan and PBGC issues,
private sector employment and employment discrimination claims and litigation matters, the sale
of Golden State’s book of insurance business, corporate governance, and many other issues and
matters pertaining to Golden State.

6. The invoices attached as Exhibit 7 are true and correct copies of original invoices
submitted by me to the Commissioner for legal services performed during the period March 2010
through June 2010.

7. Attached hereto and incorporated herein as Exhibit “11” is a true and correct copy
of the Court Order Re: Application To Approve Conservation And Liquidation Expenses And
Motion To Compel Discovery dated September 13, 2012.

8. Attached hereto and incorporated herein as Exhibit “12” is a true and correct copy
of the Court Order dated October 26, 2012.

9 Attached hereto and incorporated herein as Exhibit “13” is a true and correct copy
of the Order Appointing Conservator and Restraining Order dated September 30, 2009.

10.  Attached hereto and incorporated herein as Exhibit “14” is a true and correct copy
of the Order Appointing Liquidator and Injunction in Aid of Liquidation dated January 28, 2011.

I declare under penalty of perjury under the laws of the State of California that the
foregoing is true and correct.

Executed on this ljg day of November, 2012, at Los Angeles, California.

MICHAEL R. WEIS

B
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Declaration of Robert H. Nunnally, Jr.
I, Robert H. Nunnally, Jr., do hereby make this declaration and declare the following facts to

be true and correct under the penalty of perjury of the laws of the State of California.

1. I am Robert H. Nunnally, Jr. I am over the age of eighteen. I am competent to be a witness. 1
have personal knowledge of the facts which I declare, which I acquired through my involvement in
the matters I address in this declaration. If called upon to testify, I could and would do so.

2. I graduated with high honors from the University of Arkansas at Little Rock School of Law
in 1984. Ireceived my license to practice law in the State of Texas in 1984, and in the State of
California in 1988. I became registered to practice before the United States Patent and Trademark
Office in 2000. In addition to my law degree, I hold an undergraduate degree in physics from the
University of Arkansas, located at Fayetteville.

3. Since 1984, I have worked as a practicing attorney, with an emphasis on insurance company
insolvency, commercial litigation and intellectual property law. I am currently a limited liability
partner in Wisener*Nunnally*Gold, LLP in Garland, Texas. Prior to my relocation to Garland,
Texas, I was a shareholder in Rubinstein & Perry, a professional corporation, in Los Angeles,
California.

4. Throughout my career, [ have assisted insurance regulators who act as receivers of insurance
companies in rehabilitation or liquidation. I have been extensively involved in

insurance company transactions which seek to revitalize troubled insurance companies, This
experience includes my work as co-lead trial counsel with Mr. Steven Green, Esq. of the California
Attorney General’s Office in connection with the Pacific Standard Life Insurance Company
rehabilitation. In that case, a successful plan of rehabilitation was implemented after court approval
following a contested trial.

5. I assisted the California Insurance Commissioner as Rehabilitator of Golden Eagle Insurance
Company in connection with the rehabilitation plan for Golden Eagle Insurance Company. In that
role, I served as one of the negotiators of the plan of rehabilitation for the company.

6. I assisted the Texas Special Deputy Receiver of Universal Insurance Exchange in the drafting

Declaration of Robert H. Nunnally, Jr. in support of Fee Supplement
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and successful litigation of a contested rehabilitation plan for that company. I handled the

rehabilitation trial as co-lead counsel, and served as a primary counsel in the drafting of the plan of

rehabilitation itself.

8 I am the current lead counsel representing the California Insurance Commissioner in
connection with the liquidation of the Mission Insurance Company Trust, the Mission National
Insurance Company Trust and the Enterprise Insurance Company Trust. In that role, I have provided
a diverse array of services to my client, including, without limitation, serving as lead counsel to the
Insurance Commissioner as Trustee in connection with the successful sale of solvent subsidiary
Mission Insurance Company of Texas.

8. In my litigation practice, I represent insurance liquidators and rehabilitators in connection
with litigation issues involving director and officer liability, reinsurance litigation, proof of claim
litigation including the complex coverage matters that can arise in connection with proofs of claim.
9. I have given seminar presentations and written articles about insurance company liquidation
and rehabilitation a number of times throughout my career.

10. In my intellectual property practice, I have experience with the sale and licensing of
intellectual property, including in particular patents and trademarks. In the copyright realm, I
provide litigation representation, particularly in relation to intellectual property rights tied up in
insolvency proceedings. My practice experience includes representation of various creators of
intellectual property and purchasers of collectible material, including, without limitation,
independent film-makers, pharmaceutical companies, coin dealers, and authors.

11, In addition to my professional experience as an attorney, I have direct experience in dealing
with intellectual property, its licensing, preservation and use. I am the co-owner of the netlabel
Negative Sound Institute, a creative commons music netlabel which makes music by artists from
several countries available to listeners under Creative Commons licenses. In addition, I make
electronic music in my own right under the artist name Gurdonark. My music has appeared in the
soundtrack to film documentaries, computer games, televised programs, podcasts, and over one

thousand internet videos released in a variety of formats in a variety of countries. I advocate for

Declaration of Robert H. Nunnally, Jr. in support of Fee Supplement
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employment of a creative commons in which archived media is, with its owners’ permission, made

available for the common use of all within the context of an ordered and systematic copyright

scheme.
12. In connection with the Golden State Mutual Life Insurance Company matter, I was asked to

provide assistance in drafting the successful plan of rehabilitation for the company. I worked with
Michael Weiss on this project. We managed the work to ensure that no duplication ensued. [ helped
to negotiate aspects of the plan of rehabilitation, to draft its terms, and to assist in the drafting of the
motion for approval.

13, I also was asked to provide assistance in evaluating issues related to the preservation of the
company’s historical assets and the realization of funds for the benefit of creditors from the
company’s artwork.

14. I read an objection to the fee motion which questioned whether my Texas firm could
properly bill travel time. My firm, located in Garland, Texas, intentionally charges a rate lower than
the rate customary in Los Angeles, California. I have twenty seven years of experience as a lawyer,
Yet my billing rate on this matter is $ 250 an hour, far below the rate of similarly-situated lawyers in
Los Angeles County. My firm’s travel expenses have been paid in this matter, but my overall fees
and expenses are well under the customary fees and expenses of lawyers of my experience.

15. I attach as Exhibit “§” and incorporate into this declaration a true and correct copy of my
firm’s invoices for the period April through July 2010, along with what I am informed are approval
notations by representatives of the Conservation and Liquidation Office. These fees and expenses
were reasonable and necessary. [ am familiar with the rates in the California market due to the fact

that I practiced there for ten years and still handle a percentage of my caseload in California. The fees

and expenses my

I
"
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firm has charged are below-market fees and reasonable expenses.

[ hereby declare the foregoing facts to be true and correct under the penalty of perjury of the laws of

the State of California on this - day of August, 2012,
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Golden State Mutual Life Insurance Co.
Operating and Consulting Expense Summary

Fees & Exp. Fees & Exp. Inception to Date Expenses approved Balance to be
Consultant/Firm Name Rates 2009 YTD 2010 YTD 2011 YTD September, 2009 - December, 2011 by Court on 4/28/10 Approved Scope of work
Co-counsel, provided legal services including but not limited to: Solicitation letters, RFP
packages, real estate leases and purchase & sale agreements, EEOC matters, rehabilitation
plan, and assumption reinsurance agreements, mural ownership dispute, Fine art solicitation
|£pstein Turner weiss 5150 - $295 per hour 92,541.45 443,985.36 421,666.20 958,193.01 | |§ 46,130.71 912,053.30 pracess, Conservation & Liquidation hearings
Legal counsel, providing legal support including: Rehabilitation Plan & Assumption Agreement,
Fine Art RFP including completing the UCLA archival project
Wisener Nunnally Gold, LLP $250 per hour 41,185.60 15,834.34 57,019.94 s - 57,019.94
{Provided consulting services, to dispose of various assets, including but not limited to Furniture,
Fixtures & Equipment (FF&E), computer equipment and unneeded waste, organizing and
inventorying GSM's fine art collection and historic materials. Distributed the fine art RFP
Joshua Solomon $100 per hour 14,282.82 54,972.28 * 69,255.10 | | % 69,255.10 | {packages and provided tours of the art work.
Provided professional packaging and transportation of GSM's fine art and historic material
from the Home office to off-site storage
Cookes Crating $49 per hour 5,319.47 142100 6,740.47 s - 6,740.47
Art Movers provides climate controlled storage for GSM's fine art material and historic
artifacts
ART Movers $744 per month for storage 467.71 9,731.00 10,198.71 5 - 10,198.71
S P
Provided temporary employment help to box, inventory, and removed records from GSM's
home office prior to vacating the office
Ultimate Staffing $21.88 - $67.70 per hour 46,189.56 = 46,189.56 $ = 46,189.56
Real Estate and Commercial Mortgage consulting services, including but not limited to
soliciting prospective purchasers of GSM's commercial martgage portfolio, and various
Kane Corporation $149-$250 per hour 11,594.88 215,047.62 90,390.54 s17.033.04 | |5 3,740.85 31326249 | |PMErCRl properties Sumed by oS
TOTAL 118,415.15 807,167.60 539,043.08 1,464,629.83 s 49,880.56 1,414,749.27
The CLO's staff managed the Corservation & Liquidation of GSM including but not limited to:
Salicitation and RFP process for GSM's book of business, marshalling assets, reducing expenses,|
disposing of assets, consolidating district offices, maintaining premium cash flow, reducing
policy holder surrenders, successfully completing the Sale of GSM's insurance and mortgage
CLo $157.95 per hour 278,498.30 702,696.66 744,845.45 1,726,040.41 $ 139,691.50 1,586,348.91 business, and protecting GSM's policy holders
Totals 396,917.45 1,509,864.26 1,283,£88.53 3,130,670.24 $ 189,572.06 3,001,098.18

lof1
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Golden State Mutual Life Insurance Co.
Operating and Consulting Expense Summary

Consultant/Firm Name

Epstein Turner Weiss
Wisener Nunnally Gold, LLP
Joshua Solomon

Cookes Crating

ART Movers

Ultimate Staffing

Kane Corporation

TOTAL

CLO

Totals

Invoice Sample
Total

161,435.09
57,019.94
33,580.10

6,740.47

10,198.71

46,189.56

89,766.03

Total
Expenses

404,929.90

175,621.34

W

W AN

958,193.01
57,018.94
63,255.10

6,740.47

10,198.71

46,189.56

317,033.04

580,551.24

1,464,629.83

1,726,040.41

3,190,670.24
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CONSERVATION & LIQUIDATION QFFICE
P.O. Box 26894

San Francisco, CA 94126-0894
Tel: 415.676.5000 Fax: 415.676,5002

wavw.caclo.org
August 9, 2010
Golden State Mutual Insurance Company
1999 West Adams Boulevard
Los Angeles, CA 90018-3514
Involce
For services rendered/expense mimt;ursement for the month
of June 2010:
(document support details on following pages)

Staffing — CLO Employees 3 27,942.58 / '

Department of Insurance charges 868.75 f/ HB A ‘i% ‘F:D

Department of Justice charges 5,865.00 v Z /lQ v -

Travel Expense to GSM offices 9701.02” W_«»-:—-«g* ———

Courier & Postage 1921/

Accounting & Audit 48,007

Investment Expense ‘ _ 100.53

Subtotal 44,545.14

Less: Previous billing adjustment 3,000.00 ~~

Total 3 41,545.14

A

Please make your remittance payable to “Conservation and Liquidation Office.” If you have any
questions or need additional information, please contact the undersigned. Thank you.

Sincerely,
Regina Alava

Conservation & Liquidation Office
(415) 676-5083

APPROVED: MEQQ.. % :/ (0

David E. Wilson, SDIC, Conservator Date




Attachments to June 2010 Golden State Mutual service billing
June 2010 Direct Hours Detall for Golden State Mutual code 9961

€9201.5 hours x $138.6729 $27,942.58 f

Filata dih g 111 §4rhy 4 :
Month 5 waly 2010 CLO Total Hours - By Employee As of 6/30/2010
Pyt frny i
$um of YT0hrs Cogd by .
Eritgagaes R v 1] + 7] A2 ey fanal
“Alava, Regina 2.00 230
ieung, Cecilla 1.50 £.50
tang, Shaorong 1.25 L4%
Minehan, flay 250 250
Mojabl, Mohammed 1.00 100
Pearce, $cotl 120,50 120,50
Vass, Michele 36,75 36,75
Wilson, David - 3spo 35.00,
Yitn, Winnle 1.00 140
Ceanal Fotak 158,00 Log 5.75 36.75] 10450 @
June 2010 DOT Detall for Golden State Mutusl code 996:
I et RSP R e _— et i i -
896 Golden Siale Mutual Life Insurance Company ‘ B.zﬁl 868.75"
Odoldan State Mutual LAfs Inourance Cospamy ?‘? t‘
SALH B
Qay Werked Task Boure Rata Ragent  Daserlpiieq
41 =J0N-10 W 3 1Ip 104.2%  rehan/sssusption agreevest
QT+ JUN-1D Y 1 1as 139,00 tahap dscusants
JL-Jur-1p Hs ] 1% 139,99  rahab doeunanig
IP-JUN-10 w 1 317 134,90 auspension of C/A frov other atates
W-Juk-10 Y 1% $39 208,50 Filed versions of clowing documents
o-c-1t L - oL 33 1300 qabeb clofang docvsencs
tousl Baplogss ¢.38 #0149, 78

Tuial Breate _ 4.23 140,78

Serving the Californla Insurance Commissioner




June 2010 DOJ Detail for Golden State Mutual code 996:

34.50 hours @170.00= $5,865.00

EOMUND G. BROWN JR,
Attermey Gemeral

Slate of Crlifornla

DEPARTMENT OF JUSTIGE
13001 Sirvet, Sttrprenta, CA BS8 1L

Biting Jnpties; (DIB)ILBOM T

Summary of Leaal Servicas An oflune 30, 2019
Cillent Ageney! Cengervaton & Liguideon
CHont Agency #: 03354 ey T
Biling Consieni: 10000 % vﬂ“%.wg m ri"..‘ Portod Haurs ‘b"m
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Ranee e £30.10 950

Meler 10 Marar Desarpalent Cht deoourd Code

“ W3 COM ¥ WTER 13 415 00 [ 00 1000

LAZOOOGVOTES 1 14 Buparior Nanonal 204 %0 LT fiis asa $800

LAZ00ICVONY LS LR N V SUPERSORMA LT L1 ot 600 EET)

LAIOOICYOMM)  IHS COMY HATIONAL ALTO 4,00 L) iy 0.00 1200

LAZ00ZGYOSTE 8 COM V PAULA INSURANGE pis om ato 000 $000

LAZ0OICWOITS  THS COMMAY PACIFIC MAT, 213 1975 361 uco 200 181960
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Serving the Callfornla Insurance Commissioner




June 2010 Travei Expense Detail for Golden State Mutual eode 996:

$ 1,289.60 June g/l + $6,559.97 + $1,851.50 July g/i=$9,701.07
Trial Balance { Ladger Comparison - Work With Account Ledgar
Seleel Fnd Close Form  How Reporl Jools

o
Account 886.65018.1 Travel-Empioyse
Ledger Type 1 AA General! Lot¢er From Date *+ AFIB 12010
Ledger Typa 2 AA Qoneral Ladder Thru Data ~ Q7312010
TypelfSubledgor " ;
{® Posted (O unposted O at yTQ 40,194 87
Rocords { -42 Suslondza Gnd | Grid FarmatName 1
0« ga Doc Doc G Faplanaton LY ¢ LT
¥ Humbaer Co Date Explanation -Remark- Amount Deblt
O PV 77287 Q0715 07/31/2.. Wilson, Dadd Traval Exp 06/23710-612510 998.60
l PV 77329 Q0745 O7/31f2.. Amerdcan Exprasa - 0001 378298627801008 05/28-06124110 1.843.70 ]
[ PY 77329 00715 032, American Expross - 0001 378298627801008 05/28-06/24/10 152.70
O PV 77329 00715 07/31£2. Amorican Express - 0001 3782986276801008 05/28-06/24H0 15.00
0 PV 77329 00715 O7/31/2.. Arherican Express - 0001 378298627801008 05/28-06/24/10 152.70
(] PV & 77328 00715 0773112 . American BExress - 0001 378288627801008 06/28-08/24/10 16.00
1 PV 77346 00715 07r3172.. Vass, Michels Traval Exp 07/06-09/10 676.17
[ PV 77347 00745 07R1/2.. Poarce, Scot Travel Exp 06721-25/10 1,481.92 i
[N PV 77348 00715 0783172 . Poarce, 3colt Travel £xp 06/26-07/0110 738.34
(] PV 77421 00715 071172 . Pearce, Scott Traval Bxp 07/13-16/10 687.64
I} Column Yolal 6,558 97 &
1l Ledget Tatal 6.559 9@ 3
Trial Balance ! Ladger Comparison - Work With Account Ledger
Select  Fjd  Close Form  Row  Report Toow
v @ X O B O B
Account 996,85018 2 Travel-Non-empic; 64
Ledger Type 1 AA Ganaral Ledgas From Data ~ 08/0472040
Ledger Type 2 AA General Ledger Thru Date 063072010
Typa/Subledgar . s
@ Postad O Unpasted Cm Y10 5,706 20
Recordds 4-.10 Customize Grid + Gd Formal Namat
o Do Doc Doc  GIL Explanation LY LY 4
D g Ty Huniber Co Date Explanation femark- Amotni Gebsll
] Py 77096 00715 068/30/2.. Amarcan Express -0001 378298627801008 04:27-06726/10 305.40
M PV 77096 00715 08/30/2.. Amosican Express - 0001 378298627901008 04727-05726/10 15.00
'D PV 77096 00716 00/30/2.. Ameérican Express - 0001 378208627801008 04/27-05/28/10 305.40
=) Py 77096 Q0715 06F3072.. Amarican Expresa - 0004 378298627801008 04/27-05/28/10 1800
0 PY 77098 00715 06/30/2  American Exprass - 0001 378298627801008 (4/27-05/28/10 31340
0 PV 77088 Q715 0B8/30/2.. American Express - 0001 378298827801008 04/27-05/20110 15.00
O Py 77096 00715 0373072, American Exprags - 0001 378296627801008 04/27-05/26/10 305.40
O PV 77098 00715 06/30r2.. Amercan Express - 0001 378298627801008 04/27-05/26/10 1500
|| Column Total 1,280.60 - LB
O Ledgar Tola) 1,289.60@ 1.

Searving the California Insurance Commissioner
e

519, 9, 7.




Trial Balance / Ledger Comparison - Work With Account Ledger

Setlect Fipnd  Chse Form  Rew  Repord Jools
v R =
Account 095650162 Travel-Non-amployee
Ledger Type 1 AA Ganeral Ledgar From Date * G 212040
Ladger Type 2 AA General Lodger Thru Date + GHALZOT0
Type/Subledger .
& Posted O Unpostad OAl Yro 7 557 70
Records 1-19% Guslomize Gid - Grid Formal Name
O & Do Doc Ooa Gr. ton LT L4
Ty Humbear co Date Explenation JRemark- Amount Dabit
i PV 77329 00715 07/3%2.. Amaorican Express -0001 376298627801004 0528-06/24/10 15.00
() PV 77320 00748 07/31/2. Amoercan Exprass - 0001 378208627801008 05/28-06r24110 152 70
Cl PV 77429 00715 07/31F2... Amaerican Expressa . 0001 378208627001008 05/28-068/24/10 15,00
O PV 77329 007415 O7/34/2. Amarican Expross - 0001 378298627801008 05/28-06/24/10 305 40
] PV 77329 00715 07/31/2... American Express - 0001 378298627801008 056/28-06/24110 15.00
1 PY 77328 00718 07AV2.. Amarcan Express - 0001 378298827801008 05/28-06/24H0 305.40
| Py 77329 00715 07/31/2.. Amorcan Express - 0001 378208627801008 06/28-068/24/10 1600
] ev 77328 00715 07/31/2.. Amarcan Express -0001 378208627601008 05/28-08424/10 194.40
C oy 77329 00715 07/3172.. Amaerican Expross - 0004 370298627801008 05/28-06/24/10 15.00
o) PV 77328 00715 07/31/2. American Exmross - 0001 378298827801008 05/28-06/24/10 22340
3 PV 77328 00745 07r34/2, American Express - 0007 37829862780 1000 05/28-06/24/10 1600
() PV 77329 007453 O7/3UW2, American Expréess - 0001 378208627801008 05/28-06/24/10 179 40
1 PV 77329 00715 07/31/2... Amencan Exprags - 0001 378208827801008 06/28-08/24/10 15.00
] Py 77329 00745 07/34/2.. Amédean Express - 0001 379298627801008 D5/28-08/24/10 179.40
1 Py . 77328 00716 07/342., Amedcan Express -0001 3782986827801008 06/28-06/24/10 16.00
o PY 77329 00715 07/31/2.  American Express - 0001 J78208627801008 056/28-06/24/10 179 40
O PV 77329 00745 07/31/2.. American Exprass <0001 170298627801008 D5/28-06/24/10 15.00 .
O Column Tolal 1,851 5@ 1
June 2010 Courier and Postage Expense for 996:
$18.77 + 44=819.21
Trial Batance / Ledger Comparisan - Worlt With Account Ledger
Select Fpnd  Clse Form  Row Report Toobs
< X O &8 0O =k
Account 99685019 Delivery Erpanse
